
 

 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
       
 ) Chapter 11 
In re: )  
 ) Case No. 20-12212 (MEW) 
GARRETT MOTION INC., et al.,1 )  
 ) Jointly Administered 
   Debtors. )  
 )  

 
SUPPLEMENTAL DECLARATION OF LORIE R. BEERS  
IN SUPPORT OF EXPENSE REIMBURSEMENT MOTION 

 
I, Lorie R. Beers, pursuant to 28 U.S.C. § 1746, declare as follows:  

1. I submit this supplemental declaration (the “Supplemental Declaration”) in further 

support of the Equity Committee’s Expense Reimbursement Motion.2  

2. I am a Managing Director and Head of Special Situations and Restructuring at the 

investment banking firm Cowen and Company, LLC (“Cowen”), which has its principal office at 

599 Lexington Avenue, New York, New York 10022.  I am authorized to execute this 

Supplemental Declaration on behalf of Cowen.  Unless otherwise stated, all matters set forth in 

this Supplemental Declaration are based on my personal knowledge, my review of relevant 

documents, information supplied to me by other professionals at Cowen, or my views, including 

as based upon my experience and knowledge of the Debtors’ business and financial condition.  If 

I were called to testify, I would testify competently to the facts discussed herein. 

                                                 
1 The last four digits of Garrett Motion Inc.’s tax identification number are 3189.  Due to the large number of 
debtor entities in these Chapter 11 Cases, which are being jointly administered, a complete list of the Debtors and the 
last four digits of their federal tax identification numbers is not provided herein.  A complete list of such information 
may be obtained on the website of the Debtors’ claims and noticing agent at http://www.kccllc.net/garrettmotion.  The 
Debtors’ corporate headquarters is located at La Pièce 16, Rolle, Switzerland. 

2  Capitalized terms not defined herein shall have the meaning ascribed to them in the Reply in Support of 
Motion of the Official Committee of Equity Securities Holders for Entry of an Order Authorizing Reimbursement of 
Certain Fees and Expenses Incurred by Potential Equity Financing Parties, which is filed contemporaneously 
herewith.   
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I. Atlantic Park’s Commitment Letter 

3. As a result of the Equity Committee’s efforts to put forth a superior stand-alone 

plan, the Equity Committee has obtained a conditional commitment letter from one of the 

Potential Equity Financing  Parties, Atlantic Park Strategic Capital Fund, LP (“Atlantic Park”).   

4. Atlantic Park’s commitment letter, which is attached as Exhibit A hereto, provides 

the following key benefits: 

●  It would provide $800 million of preferred stock financing (excluding fees) to fund 
a plan of reorganization. 

●  The preferred stock under the stand-alone plan would be redeemable on or after 
three years and would not be convertible but would include at the money warrants 
for 15% of the Company’s equity.  By contrast, $1.25 billion of preferred stock in 
the COH Group Bid would be convertible into 82.5% of the Debtors’ common 
stock, assuming the rights offering is not fully subscribed. 

●  The preferred stock would be offered ratably to all eligible shareholders, other than 
a 25% backstop minimum for Atlantic Park (75% available to all shareholders), in 
contrast to the preferred stock in the COH Group Bid, in which only $200 million 
of $1.25 billion (16%) is open to pre-petition shareholders (inclusive of the pre-
petition shareholders in the COH Group). 

5. Relying on the “no-shop” provision in the PSA among the Debtors and the COH 

Group, the Debtors have improperly cut off management access to the Equity Committee and 

canceled due diligence sessions that they had scheduled or were pending with Atlantic Park. 

II. The Auction and Bids 

6. The Debtors conducted a sale process pursuant to the Bid Procedures, leading to 

the auction.  The Debtors repeatedly assured the Equity Committee that they remained open to 

considering alternatives to the KPS bid, including a stand-alone plan proposed by the Equity 

Committee (or other stakeholders).   

7. During the course of the auction process, KPS improved its bid from $2.6 billion 

(which at the time, the Debtor declared to be the highest and best, including over the COH Group 
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Bid) to $2.9 billion – an increase in absolute value of $300 million, which value inures directly 

to the benefit of shareholders.   By contrast, the COH Group made only minor enhancements to 

its original proposal.  The COH Group offered a cash out offer to shareholders of $6.25 per share, 

nominally lower than the value of its original proposal where it claimed the value to shareholders 

was $6.28 per share.  Although it is undisputed that a premium can be ascribed to cash versus 

noncash consideration, it is difficult to fathom how anyone can argue that the increase in value 

was material.  The only other “improvement” the COH Group offered in its revised final proposal 

was an increase in the rights offering from $100 million to $200 million for all prepetition 

shareholders who do not exercise the cash election (inclusive of those prepetition shareholders in 

the COH Group) which does not translate into significant value.  Moreover, the incremental cash 

raised through the increased rights offering is given directly to Honeywell through a higher 

upfront cash payment on emergence. 

8. During the course of the auction, the Debtors also received competitive bids from 

the OWJ Group.  The final bids from the OWJ Group and KPS are attached as Exhibit B and 

Exhibit C hereto.  Notably, during the course of the auction, the Equity Committee urged the 

Debtors to choose the OWJ Group Bid proposal over the KPS Bid as one that offered greater 

value to shareholders and allowed for far greater shareholder participation (and thus was more 

fair and democratic) in the necessary new money investment.  Attached as Exhibit D hereto is a 

letter from the Chairman of the Equity Committee to the GMI Board of Directors, dated January 

7, 2021, concerning the foregoing bids.     

9. Notwithstanding the position of the Equity Committee, at the conclusion of the 

auction, the Debtors declared KPS the highest and best offer received in the auction and, on 

January 8, 2021, filed its plan and disclosure statement predicated upon the KPS bid.  After the 
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conclusion of the auction and the declaration of KPS as the highest and best bid, the Debtors 

received a modified proposal from the COH Group that was marginally improved from its prior 

proposal and included a cash-out option for shareholders at $6.25 per share, and expanded its 

rights offering from $100 million to $200 million for shareholders who elected not to receive the 

cash-out offer.  A copy of the final COH Group Bid is attached as Exhibit E hereto.  The Equity 

Committee urged the Debtors to choose the KPS bid over the COH Group Bid as providing greater 

value to shareholders.  A copy of an e-mail from counsel for the Equity Committee to the Debtors’ 

counsel, dated January 10, 2021, concerning the KPS bid and the COH Group Bid, is attached as 

Exhibit F hereto.   

10. Throughout the auction process and the days that followed, the Equity Committee 

solicited the advice of its financial advisors and investment bankers.  At the Equity Committee’s 

request, Cowen prepared a comparison of the bids, which is attached as Exhibit G hereto.  The 

comparison is predicated upon the COH Group’s own demonstrative exhibit using the comparable 

multiple of the Debtors closest competitor, BorgWarner, to calculate Total Enterprise Value, and 

compares each of the plan proposals on that valuation metric.  Under this comparative, it is clear 

that the value distributable to shareholders is highest under the Equity Committee’s stand-alone 

plan ($16.02/share), followed by the OWJ Group Bid ($14.73/share), followed by the KPS bid 

($9.75/share), and followed by COH Group Bid at $7.41/share for those shareholders not electing 

cash and $6.25 for those who elect to cash out – exactly as the Equity Committee had indicated 

to the Debtors on multiple occasions and, ironically, as demonstrated by the COH Group’s own 

valuation methodology.  Notably, for purposes of this comparative, the treatment of Honeywell’s 

claims under both the COH Group Bid and the stand-alone plan are identical.  

20-12212-mew    Doc 726    Filed 01/13/21    Entered 01/13/21 11:17:52    Main Document 
Pg 4 of 5



 

5 

11. By virtue of the Debtors’ support of the COH Group Bid, the following has 

occurred: 

●  Honeywell will have an allowed claim of $1.3 billion (based on an asserted claim 
of approximately $1.9 billion).  In contrast, the Equity Committee has calculated 
that at the COH Group’s assumed discount rate, the present value of the claim is, 
at most, approximately $959 million. 

● Depending on various factors in assessing the Honeywell claim, the COH Group 
treatment represents a maximum savings of approximately $150-200 million on a 
present value basis but may actually be greater than what Honeywell would be due 
through an estimation proceeding. For this “benefit” the COH Group deal transfers 
over $1 billion in future value from shareholders outside of the COH Group to 
shareholders inside the COH Group. 

● The Debtors will have spent approximately $300 million in process costs to achieve 
this treatment of the Honeywell claim, including $84 million payable to KPS for its 
break-up fee and expense reimbursement, which, as described above, the Debtors 
argued was “necessary to preserve the value of estate assets.”  Later events have 
shown that KPS was in fact willing to increase its bid from $2.1 billion to $2.9 
billion in the recently concluded auction, calling into doubt the wisdom of the 
Debtors’ original assertion. 

● The Debtors have completely abandoned the process to estimate Honeywell’s 
claims to enable other parties to propose appropriate treatment of those claims. 

● The Equity Committee has run a discounted cash flow analysis using the Debtors’ 
public projections.  This analysis shows that the value flowing to shareholders 
would be approximately $9.73 per share on the prepetition capital structure and the 
prepetition Honeywell claims.  This excludes approximately nearly $4 per share if 
the lost process costs had never been spent.  Notwithstanding these sunk costs, 
shareholders would have been better off had this proceeding never been filed. 

Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is true 

and correct to the best of my knowledge and belief. 

Dated: January 13, 2021   /s/ Lorie R. Beers   
Lorie R. Beers 
Managing Director and Head of  
Special Situations and Restructuring 
Cowen and Company, LLC 
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CONFIDENTIAL 

Atlantic Park Strategic 
Capital Fund, L.P., 
527 Madison Avenue 
25th Floor 
New York, NY 10022 

  

 
 

 
 

January 13, 2021 

 

CONFIDENTIAL  

Garrett Motion, Inc. 
La Pièce 16 
1180 Rolle 
Switzerland 

Attn:  Olivier Rabiller, President and Chief Executive Officer 
Sean Deason, Senior Vice President and Chief Financial Officer 

With copies to: 

Sullivan & Cromwell LLP     
Attn: Andrew G. Dietderich, Esq.     
dietdericha@sullcrom.com 
    
Morgan Stanley & Co. 
Attn: Regina Savage 
Regina.savage@morganstanley.com 
Attn: Christopher Lee 
Christopher.r.lee@morganstanley.com 
Attn: Kristin Zimmerman 
Kristin.zimmerman@morganstanley.com 
 
Perella Weinberg Partners 
Attn: Bruce Mendelsohn 
bmendelsohn@pwpartners.com 
 
Re: Garrett Motion, Inc. 

To whom it may concern: 
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As you know, Atlantic Park Strategic Capital Fund, L.P. (“Atlantic Park”) is conducting 
an ongoing diligence review of Garrett Motion, Inc. and its affiliated companies (collectively, the 
“Company”) that have commenced chapter 11 cases in the United States Bankruptcy Court for 
the Southern District of New York, Case No. 20-12212 (MEW) (jointly administered) for the 
purposes of making a substantial investment in the Company.  We write to reemphasize our 
strong and continued interest in this potential investment, as evidenced by the substantial time 
and effort that we have invested in the diligence process thus far and our willingness to continue 
to devote time and resources to fully explore the consummation of a transaction with the 
Company.1 

Atlantic Park is a strategic joint venture between growth equity firm General Atlantic 
(“General Atlantic”) and Iron Park Capital Partners, LP (“Iron Park”), a deeply experienced 
credit-focused asset manager.  We are a leader in providing capital solutions to address the 
financing needs of high-quality companies seeking a strategic partner.  With the expertise of two 
distinct investment platforms, our unique structure offers a differentiated perspective and 
valuable capabilities.   

We partner with companies across a wide cross-section of the global economy.  Our team 
has deep expertise financing Tier 1 automotive suppliers such as the Company and is incredibly 
excited to partner with Garrett Motion on this transaction.  Atlantic Park completed its first close 
in the summer of 2020, and, in addition to its existing investments, has approximately $2.25 
billion of capital available for deployment with an ultimate fundraising target of $5.0 billion. 

Moreover, Atlantic Park leverages General Atlantic’s 40-year expertise as a leading 
growth private equity investor that identifies disruptive, emerging businesses with transformative 
potential and helps them scale globally.   

With over $40 billion of assets under management, General Atlantic is driven by 
innovation and entrepreneurship and supported by long-term secular growth.  Its portfolio is 
highly diversified by sector and region, with investments across five sectors, including 
Consumer, Financial Services, Healthcare, Life Sciences and Technology.  Notably, General 
Atlantic’s experience and portfolio with companies like ControlExpert, a service provider to the 
insurance and automotive industry, complements the Company’s current position as a pioneer 
and leader in the automotive technology industry and aftermarket.   

Likewise, Atlantic Park benefits from Iron Park’s well-established track record of 
successful investments in global credit markets.  We believe that Atlantic Park is particularly 
well suited to help the Company navigate the challenges of the coming transition in the global 
vehicle fleet to more technologically-enabled and fuel-efficient vehicles.  

 
1 This letter is confidential and does not represent a commitment or other binding obligation or limitation on the part 
of Atlantic Park or any person. 
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Atlantic Park has demonstrated its strong and continued interest in this potential 
investment.  Below, we have provided a non-exclusive list of the material work that we have 
performed thus far in our evaluation of a potential investment in the Company: 

1. Our working group, consisting of four investment professionals, including one 
Managing Director and Investment Committee member, has spent approximately 
one month evaluating this potential investment, including an in-depth review of 
virtual data room materials and a long list of diligence calls with experts in the 
space.  

2. We have retained Sidley Austin LLP as our legal advisor, and they have rendered 
substantial services related to this potential investment. 

3. We are engaging with potential financing partners to discuss the terms of a senior 
secured notes and/or a senior secured and senior notes exit package along with 
our preferred stock financing, for the Company. 

4. We participated in a two-hour meeting with Company management on January 7, 
2021.  

5. We have discussed this potential investment opportunity with our Investment 
Committee multiple times. 

6. We scheduled a follow-up session with the Company’s management on January 
14, 2021 to discuss targeted topics to allow us to complete our due diligence 
review, including a customer and supplier review and STRAP Plan review (as 
suggested by the Company’s Chief Financial Officer).  After the meeting was 
scheduled and placed on the calendars of the applicable working group members, 
the Company unfortunately cancelled this meeting on Monday, January 11th. 

7. We were working with the Company’s management to schedule a call that would 
include the Company’s Chief Executive Officer and Chief Financial Officer and 
Bill Ford, Chairman and Chief Executive Officer of General Atlantic as well as 
Tripp Smith, Founder and Chief Executive Officer of Iron Park, to highlight the 
potential synergies that can be derived from a potential investment by Atlantic 
Park.  The meeting was in process of being scheduled and we were subsequently 
informed that no such meeting would take place. 

8. Our working group was in the process of engaging a “Big Four” accounting firm 
to complete a desktop quality-of-earnings review.  We requested the Company to 
make an evaluation of conflict-of-interest issues, if any.  However, after agreeing 
to perform such evaluation, the Company subsequently refused to engage on such 
evaluation. 

In light of our demonstrated strong and continued interest in this potential investment, 
together with the terms and conditions that we have presented to you, we are hopeful that you 
will give our offer serious consideration and that you will engage with us and our advisors as 
quickly as possible so that we can complete our due diligence review, execute a binding 
commitment letter for the financing transactions contemplated in the Term Sheet and move 
forward with this investment and a plan of reorganization that is in the best interests of all 
stakeholders. 
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Kind regards, 

 

 

Matthew Bonanno, on behalf of Atlantic 
Park Strategic Capital Fund GP, L.P.; 
Managing Director, General Atlantic 
 

 

cc:  Andrew K. Glenn 
David S. Rosner 
Matthew A. Clemente 
Michael G. Burke 
Joshua W. Thompson 
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THIS COMMITMENT LETTER IS NOT AN OFFER WITH RESPECT TO ANY SECURITIES  

OR A SOLICITATION OF ACCEPTANCES OF A CHAPTER 11 PLAN WITHIN THE 

MEANING OF SECTION 1125 OF THE BANKRUPTCY CODE.  

ANY SUCH OFFER OR SOLICITATION SHALL COMPLY WITH ALL APPLICABLE 

SECURITIES LAWS AND/OR PROVISIONS OF THE BANKRUPTCY CODE. 

BACKSTOP COMMITMENT LETTER 

Atlantic Park Strategic Capital Fund, L.P. 

527 Madison Avenue, 25th Floor 

New York, NY 10022 

January [•], 2020 

 

Garrett Motion, Inc. 

La Pièce 16 

1180 Rolle 

Switzerland 

 

Attn:  Olivier Rabiller, President and Chief Executive Officer 

Sean Deason, Senior Vice President and Chief Financial Officer 

 

With copies to: 

 

Sullivan & Cromwell LLP 

Attn: Andrew G. Dietderich, Esq. 

dietdericha@sullcrom.com 

Morgan Stanley & Co. 

Attn: Regina Savage 

Regina.savage@morganstanley.com 

Attn: Christopher Lee 

Christopher.r.lee@morganstanley.com 

Attn: Kristin Zimmerman 

Kristin.zimmerman@morganstanley.com 

Perella Weinberg Partners 

Attn: Bruce Mendelsohn 

bmendelsohn@pwpartners.com 

Re: Chapter 11 Plan – Preferred Stock and Warrants 

We understand that Garrett Motion, Inc., a Delaware corporation (“you” or the 

“Company”), and certain of its subsidiaries (the “Debtor Subsidiaries”, and together with 

Company, the “Debtors”) are debtors under jointly administered cases (the “Chapter 11 Cases”) 

under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy 

Code”), in the United States Bankruptcy Court for the Southern District of New York (together 

 263779604  
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with any other court having jurisdiction over the Chapter 11 Cases from time to time, the 

“Bankruptcy Court”), which cases have been consolidated for procedural purposes only and are 

being jointly administered under the lead case, In re Garrett Motion, Inc., et al, Case No. 20-

12212). 

In connection with the foregoing,  Atlantic Park Strategic Capital Fund, L.P. (“us”, “we”, 

“Atlantic Park” or the “Standby Purchaser”) understand that the Debtors are contemplating a 

restructuring through a chapter 11 plan of reorganization to be proposed by the Debtors in the 

Chapter 11 Cases (a “Chapter 11 Plan”) and, to the extent any such Chapter 11 Plan is in form and 

substance satisfactory to the Standby Purchaser, the “Approved Plan,” as may be amended, 

supplemented, waived or otherwise modified from time to time, in each case in form and substance 

satisfactory to the Standby Purchaser). The proceeds of such preferred equity offering will be used, 

among other things, in combination with debt financing, to fund a standalone plan of reorganization 

to more fully realize value for shareholders by providing a standalone plan of reorganization that 

is superior for all equity holders and addresses the Company’s key goals from its bankruptcy filing. 

In connection therewith, and in connection with such proposed Chapter 11 Plan, and 

subject to the terms and conditions of the Non-Convertible Preferred Equity Term Sheet, attached 

hereto as Exhibit A (the “Term Sheet”), the Standby Purchaser proposes that: 

(i) certain Eligible Holders1 (as defined in the Term Sheet) would receive the right to 

subscribe for their pro rata portion of the preferred equity offering (the “Subscription 

Rights”), subject, in all events, to the Minimum Subscription Rights (as defined in 

Term Sheet) of the Standby Purchaser, or any one or more of its designated affiliates, 

or any of its or such affiliate’s designated controlled, managed or advised funds or 

accounts (collectively, “Atlantic Park Investors”); 

 

(ii) the Company would issue shares of a newly created series of Series A Preferred Shares 

(non-convertible), par value $0.0001 per share (each such share, a “Preferred Share” 

and collectively, the “Preferred Shares”, and each holder thereof, a “Preferred 

Holder”), as further described below and subject to the terms and conditions of the 

Term Sheet. 

 

(iii) the Company would issue new detachable warrants (the “Warrants”), as further 

described below and subject to the terms and conditions of the Term Sheet; 
 

(iv) the Company would sell and issue $800.0 million of Preferred Share units, to the 

accepting Eligible Holders, Atlantic Park Investors and, as applicable, certain other 

purchasers of Unsubscribed Shares (as defined below) arranged by the Standby 

Purchaser (the “Syndicate”) (the “Offering”), with each unit including one share of 

Preferred Shares and one detachable Warrant, as further described below and subject 

to the terms and conditions of the Term Sheet; and 
 

                                                      
1 Holders of Allowed Claims in Class [•] (i.e., the Class that references the pre-bankruptcy common equity of 

Garrett). 

20-12212-mew    Doc 726-1    Filed 01/13/21    Entered 01/13/21 11:17:52    Exhibit A 
Pg 7 of 32



Sidley Draft: 1/12/2020 

CONFIDENTIAL 

 

3 

(v) the Atlantic Park Investors would have the right to receive an Offering (and initial 

allocation) of Preferred Shares (and Warrants) in an aggregate amount of not less than 

$200.0 million (the “Minimum Subscription Rights”), as further described below and 

subject to the terms and conditions of the Term Sheet. 
 

To provide assurance that the Offering shall be fully subscribed and completed, and subject to 

Bankruptcy Court approval and the terms and conditions in this Commitment Letter and the Term 

Sheet, the Standby Purchaser hereby agrees to commit to purchase any and all unsubscribed 

Offering Preferred Shares and Warrants (the “Unsubscribed Shares”) in an aggregate amount not 

to exceed $800.0 million (such amount, the “Backstopped Amount”) (the “Equity Commitment” 

or “Commitment”); provided that the Standby Purchaser shall have the right and ability, but not 

the obligation, to syndicate (pursuant to arrangements satisfactory of the Standby Purchaser, 

including the appointment of a broker-dealer) all or a portion of the Unsubscribed Shares to 

members of the Syndicate, each of whom will have entered into a syndication agreement with the 

Standby Purchaser subject to the approval of the Bankruptcy Court. 

Each of the Standby Purchaser and the Debtors will use its commercially reasonable 

efforts to prepare, negotiate and finalize definitive documentation for the Equity Commitment in 

good faith as contemplated by the Term Sheet. However, the obligations of the Standby Purchaser 

to fund the Equity Commitment is conditioned upon satisfaction or waiver of, inter alia, each of 

the conditions set forth herein, in an Approved Plan and in the Term Sheet. 

Our view expressed above is based on (a) our desire to support a Chapter 11 Plan  on 

terms and conditions described herein, and in the Term Sheet, and (b) our understanding of the 

Company’s operations and assets Our commitment hereunder   is also expressly subject to (i) 

agreement on the terms and conditions of the Equity Commitment, (ii) our  satisfaction with (x) 

definitive documentation evidencing the Equity Commitment (y) the agreement on the terms and 

conditions of a Chapter 11 Plan and (z) other customary aspects of these types of Equity 

Commitments, (iii) obtaining satisfactory access to the Company’s management and other 

personnel to allow us to complete our legal and financial due diligence review (including without 

limitation the preparation of a quality of earnings report by our accounting advisors), and (iv) 

execution of such definitive documentation evidencing the Equity Commitment, in each case,  

satisfactory to us. 

In connection with this letter, we have relied without independent verification upon the 

accuracy and completeness of all of the information provided to us by the Debtors. In addition, 

please note that we do not provide, and nothing herein shall be construed to be, accounting, tax or 

legal advice. 

Whether or not the transactions contemplated hereby are consummated, but subject to the 

last sentence of this paragraph, the Debtors agree to: [(i) pay the reasonable and documented fees, 

expenses, disbursements and charges of the Standby Purchaser (including the fees and expenses 

of counsel) incurred relating to (x) the exploration and discussion of this Equity Commitment (or 

any alternative financing structures) and (y) the preparation and negotiation of this Commitment 

Letter, the ECA (as defined in the Term Sheet), the Approved Plan (and any ancillary documents 

thereto), and the proposed documentation of the transactions contemplated hereby and thereby, 

including, without limitation, the reasonable and documented fees and expenses of counsel, 
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financial advisors, and consultants retained to assist in any of the foregoing; and (ii) indemnify 

and hold harmless the Standby Purchaser and its affiliates and each of their respective general 

partners, members, managers and equity holders, and the respective officers, employees, affiliates, 

advisors, agents, attorneys, accountants, financial advisors and consultants of each such entity (each 

an “Indemnified Person”) from and against any and all losses, claims, damages, liabilities and 

expenses, joint or several, which any such person or entity may incur, have asserted against it or be 

involved in as a result of or arising out of or in any way related to this Commitment Letter, the 

matters referred to herein, the ECA, the proposed Equity Commitment contemplated hereby, the 

use of proceeds thereunder or any related transaction or any claim, litigation, investigation or 

proceeding relating to any of the foregoing, regardless of whether any of such Indemnified Persons 

is a party thereto, and to reimburse each of such Indemnified Persons upon 5 business days of 

demand for any legal or other expenses incurred in connection with any of the foregoing; provided, 

however, that the foregoing indemnity shall not, as to any Indemnified Person, apply to losses, 

claims, damages, liabilities or related expenses to the extent they have resulted from the willful 

misconduct or gross negligence of such Indemnified Person (as determined in a final judgment by 

a court of competent jurisdiction). Notwithstanding any other provision of this Commitment Letter, 

no Indemnified Person shall be liable for and the Debtors shall hold any such Indemnified Person 

harmless and indemnify them for any special, indirect, consequential or punitive damages in 

connection with its activities related to the Equity Commitment and the Offering. The terms set 

forth in this paragraph survive termination of this Commitment Letter and shall remain in full force 

and effect regardless of whether the documentation for the transactions contemplated hereby are 

executed and delivered; provided that the terms set forth in this paragraph shall be superseded by 

the execution of the ECA. The obligations of the Debtors set forth in this paragraph are subject to 

entry by the Bankruptcy Court of an order in form and substance reasonably satisfactory to the 

Standby Purchaser authorizing and approving the Debtors’ performance thereof. 

In consideration for the Equity Commitment, the Standby Purchaser shall be entitled to the 

Structuring Fee, the Commitment Fee and certain Fees and Expenses (in each case, as defined in 

the Term Sheet), which shall be earned and payable on the terms and conditions set forth in the 

Term Sheet. The Debtors agree that such premiums and fees, and all other fees and costs payable 

hereunder, are reasonable and shall be nonrefundable and shall be paid without setoff or 

recoupment and shall not be subject to defense or offset on account of any claim, defense, 

counterclaim or tax. 

This Commitment Letter is not assignable by the Debtors without the prior written consent 

of the Standby Purchaser (and any attempted assignment without such consent shall be null and 

void) and is intended to be solely for the benefit of the parties hereto and is not intended to confer 

any benefits upon, or create any rights in favor of, any person other than the parties hereto. 

The obligation of the Standby Purchaser to fund the Equity Commitment shall terminate, 

upon the giving of written notice of termination by the Standby Purchaser concurrently with or at 

any time following the occurrence of any of the following (the giving of such notice being a 

“Termination Event”), in the event that (it being understood that the list contained herein is in 

addition to the list in the Term Sheet and not in lieu of): 

(i) an order in a form acceptable to Atlantic Park approving the Motion of the Official 

Committee of Equity Securities Holders for Entry of an Order Authorizing 
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Reimbursement of Certain Fees and Expenses Incurred by Potential Equity Financing 

Parties [D.I. 678] in a form acceptable to Atlantic Park is not entered on January 14, 

2021; 

  

(ii) the Debtors have failed to accept this Commitment Letter on or before 5:00 p.m. (New 

York time) on the date that is two (2) business days after delivery of the Commitment 

Letter to the Debtors; 

 

(iii) the Debtors have failed to execute the ECA in form and substance reasonably 

satisfactory to the Standby Purchaser on or before 5:00 p.m. (New York time) on the 

date that is 15 days after delivery of the Commitment Letter to the Debtors; 
 

(iv) the Debtors have failed to file (x) an Approved Plan and (y) procedures pursuant to 

which the Offering will be conducted in form and substance satisfactory to the Standby 

Purchaser, in each case on or before the date that is fifteen 15 business days after the 

date of this Commitment Letter; 
 

(v) the Debtors have materially breached their obligations under this Commitment Letter 

or the ECA and such breach has not been cured within three (3) business days; 
 

(vi) the Standby Purchaser reasonably determines that any of the conditions precedent to 

the closing of the Offering contained in the Term Sheet (or the ECA, as the case may 

be) become incapable of being satisfied by the [•], 2021; 
 

(vii) a court of competent jurisdiction or other competent governmental or regulatory 

authority declares this Commitment Letter unenforceable or making illegal or 

otherwise restricting, preventing or prohibiting the consummation of the Approved 

Plan or the Offering; 
 

(viii) the Bankruptcy Court enters an order authorizing the Debtors to enter into a capital 

raising transaction that does not contemplate or is inconsistent with the Offering  

described in this Equity Commitment Letter, including, without limitation, the identity 

of the Standby Purchaser; 
 

(ix) the termination of the Debtors’ exclusive right to file a plan of reorganization, dismissal 

or conversion of the Debtors’ bankruptcy cases or appointment of a trustee or examiner; 

provided, that it shall not constitute a Termination Event pursuant to this clause (ix) in 

the event that the Company continues to prosecute the Approved Plan; 
 

(x) the Bankruptcy Court has not entered the Approval Order (as defined hereinafter), in 

form and substance satisfactory to Atlantic Park, on or prior to [•], 2021; 

 

(xi) the Bankruptcy Court has not entered an order, in form and substance satisfactory to 

the Standby Purchaser, confirming the Approved Plan on or prior to [•], 2021;  
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(xii) the Company reasonably determines that performance under the ECA would be 

inconsistent with the Debtors’ fiduciary obligations; provided, that prior to the 

Bankruptcy Court’s entry of an order approving the Debtors’ entry into the Approved 

Plan, the Debtors shall not solicit, directly or indirectly, any Competing Transaction 

(as defined in the Term Sheet); 

 

(xiii) upon failure of any of the conditions precedent set forth in the ECA, which failure 

cannot be cured (in the reasonable judgment of the Standby Purchaser) by the Initial 

Termination Date (as defined in the Term Sheet); 
 

(xiv) the ECA is terminated by the Company pursuant to its terms; or 
 

(xv) the Approved Plan has not been consummated or the Offering has not closed on or prior 

to [•], 2021. 
 

The obligations of the Debtors to pay the reimbursable expenses and satisfy their 

indemnification obligations as set forth herein shall survive the termination of this Commitment 

Letter. 

THIS COMMITMENT LETTER SHALL BE GOVERNED BY, AND CONSTRUED 

AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW 

YORK. 

Each of the parties hereto hereby irrevocably and unconditionally (a) submits, for itself 

and its property, to the non-exclusive jurisdiction of any New York State court or Federal court 

of the United States of America sitting in New York City, and any appellate court from any 

thereof, in any action or proceeding arising out of or relating to this Commitment Letter or the 

transactions contemplated hereby, or for recognition or enforcement of any judgment, and agrees 

that all claims in respect of any such action orproceeding may be heard and determined in such 

New York State court or, to the extent permitted by law, in such Federal court, (b) waives, to the 

fullest extent it may legally and effectively do so, any objection which it may now or hereafter 

have to the laying ofvenue of any suit, action or proceeding arising out of or relating to this 

Commitment Letter or the transactions contemplated hereby in any New York State court or in 

any such Federal court and (c) waives, to the fullest extent permitted by law, the defense of an 

inconvenient forum to the maintenance of such action or proceeding in any such court. This 

Commitment Letter may not be amended or waived except in writing signed by the Debtors and 

the Standby Purchaser. 

EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES THE RIGHT TO TRIAL 

BY JURY IN ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM BROUGHT BY 

OR ON BEHALF OF ANY PARTY RELATED TO OR ARISING OUT OF THIS 

COMMITMENT LETTER OR THE PERFORMANCE OF SERVICES HEREUNDER. 

This Commitment Letter may be executed in any number of counterparts, each of which 

shall be an original, and all of which, when taken together, shall constitute one agreement. Delivery 

of an executed counterpart of this Commitment Letter by facsimile or portable document format 

(PDF) shall be effective as delivery of a manually executed counterpart of this Commitment Letter. 
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Nothing herein shall be deemed an admission of any kind. Pursuant to Federal Rule of 

Evidence 408 and any applicable state rules of evidence, this Commitment Letter and all 

negotiations relating thereto shall not be admissible into evidence in any proceeding other than a 

proceeding to enforce the terms of this Commitment Letter. 

Notwithstanding anything contained herein, each party hereto confirms that it has made its 

own decision to execute this Commitment Letter based upon its own independent assessment of 

documents and information available to it, as it has deemed appropriate. 

No agreement is made on behalf of any fiduciary affiliate of a Standby Purchaser to the 

extent such agreement would be prohibited by the fiduciary duties of such fiduciary affiliate. 

For the avoidance of doubt, the term “Commitment Letter,” wherever referenced herein or 

in any of the exhibits hereto, shall always include this letter, the Approved Plan, as well as the 

Term Sheet. 

Neither the Company (without the prior consent of the Standby Purchaser) nor the Standby 

Purchaser (without the prior consent of the Company) shall, without the prior consent of the other 

party, disclose the terms of this Commitment Letter, except that you may disclose this Commitment 

Letter, the Term Sheet and the contents hereof and thereof [(a) to your affiliates and your and your 

affiliates’ respective officers, directors, employees, attorneys, accountants, agents and advisors on 

a confidential and need-to-know basis, (b) to the extent required in any legal, judicial or 

administrative proceeding or as otherwise required by law, regulation or compulsory legal process 

or by governmental, judicial and/or regulatory authorities (in which case you agree, to the extent 

permitted by law, to inform us promptly in advance thereof and provide us with an opportunity to 

consult and collaborate with you to prevent any such disclosure), (c) in connection with any public 

filing requirement that you and we agree that you are required to satisfy, (d) as may be reasonably 

required to obtain court approval in connection with (i) any acts or obligations to be taken pursuant 

to the transactions contemplated hereby, (ii) the Approved Plan (as defined in the Term Sheet), and 

(iii) the related disclosure statement, in each case which may be accomplished through the 

attachment or incorporation of this letter, the Term Sheet, the ECA and the contents hereof and 

thereof to or into pleadings, the Approved Plan, or the related disclosure statement to be filed with 

any such court, or otherwise to the extent reasonably required in the Chapter 11 Cases (including 

disclosure to the Office of the United States Trustee for the Southern District of New York); (e) to 

the extent such information becomes publicly available other than by reason of improper disclosure 

by you or any person or entity to whom you disclosed such information, and (f) to the extent 

required in connection with the enforcement of rights hereunder. Nothing herein, express or 

implied, is intended or shall confer upon any third party any legal or equitable right, benefit or 

remedy of any nature whatsoever under or by reason of this letter. 

This Commitment Letter constitutes the entire understanding among the parties hereto with 

respect to the subject matter hereof and replaces and supersedes all prior agreements and 

understandings, both written and oral, between the parties hereto with respect to the subject matter 

hereof. If the foregoing is in accordance with your understanding of our agreement, please sign 

this Commitment Letter in the space indicated below and return it to us. 

[Remainder of this page intentionally left blank] 
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[Signature Page --- Backstop Equity Commitment Letter] 

We look forward to working with you on this transaction. 

Very truly yours, 

ATLANTIC PARK STRATEGIC CAPITAL FUND, L.P. 

 

By: _______________________ 

Name: _______________________ 

Title: _______________________  
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AGREED AND ACCEPTED: 

GARRETT MOTION, INC. 

 

By: _______________________ 

Name: _______________________ 

Title: _______________________  
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to Commitment Letter 

 

NON-CONVERTIBLE PREFERRED EQUITY TERM SHEET 

 

[to be attached] 
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NON-CONVERTIBLE PREFERRED EQUITY TERM SHEET 

GARRETT MOTION INC. 

This Summary of Terms and Conditions (this “Term Sheet”) is for discussion purposes only and does not 

include descriptions of all of the terms, conditions, covenants, representations, warranties and other 

provisions that are to be contained in the definitive documentation relating to the transactions described 

below. This Term Sheet is non-binding and does not indicate a commitment to enter into any transaction. 

Consequently, this Term Sheet is entitled to protection from any use or disclosure to any person or entity 

pursuant to Federal Rule of Evidence 408 and any other rules or laws of similar import. Any transactions 

are subject to the approval (including credit approval) of Atlantic Park (as defined below) in all regards 

and to definitive documentation in connection with the transactions described below. Those matters that 

are not addressed in this Term Sheet and all other terms, conditions, covenants, representations, 

warranties and other provisions are subject to the agreement of Atlantic Park. (For purposes of this Term 

Sheet, “Definitive Documentation” means all documents related to Preferred Stock, the Warrants, the 

transactions described below and the Plan (in each case, as defined below), including, without limitation, 

the disclosure statement, and the confirmation order.) No party shall be entitled to rely on any statement 

or representation made by any other party or its representatives except as ultimately set forth in the final, 

executed Definitive Documentation, if any.  

 

This Term Sheet and the information contained in this Term Sheet shall remain strictly confidential and 

may not be shared with, or relied upon, by any person or entity (other than as permitted under the sub-

heading “Confidentiality” below), unless otherwise consented to by Atlantic Park.  

 

THIS TERM SHEET IS NOT AN OFFER WITH RESPECT TO ANY SECURITIES 

OR A SOLICITATION OF ACCEPTANCES OF A CHAPTER 11 PLAN WITHIN THE 

MEANING OF SECTION 1125 OF THE BANKRUPTCY CODE. ANY SUCH OFFER OR 

SOLICITATION SHALL COMPLY WITH ALL APPLICABLE SECURITIES LAWS AND/OR 

PROVISIONS OF THE BANKRUPTCY CODE. 

 

Commitment as 

Standby 

Purchaser: 

Atlantic Park Strategic Capital Fund, L.P. (“Atlantic Park” or “Standby 

Purchaser”) will agree to act as the exclusive standby purchaser in respect of an 

Offering (as defined below) of Preferred Shares and Warrants (in each case, as 

defined below) issued by the reorganized Garrett Motion Inc. or its successor 

(the “Company”, “Garrett” and the constituent governance documents of the 

Company, the “organizational documents”), pursuant to an Equity Commitment 

Agreement between Atlantic Park and Garrett (the “ECA”).  The Offering is to 

be conducted pursuant to the Debtors’ Joint and Consolidated Plan of 

Reorganization Under Chapter 11 of the Bankruptcy Code (as it may be from 

time to time amended, supplemented or modified in a manner consistent with 

this Term Sheet, the “Plan”) of Garrett and certain of its subsidiaries.  

Offerees: Under the Plan, holders of Garrett common stock (“Eligible Holders”) shall 

receive the right to subscribe for their pro rata portion of the Preferred Shares 

and Warrants (the “Subscription Rights”), subject, in all events, to the Minimum 

Subscription Rights (as defined below). 

Securities: Preferred Shares: Under the Plan, the Company shall issue shares of a newly 

created series of Series A Preferred Shares (non-convertible), par value $0.0001 

per share (each such share, a “Preferred Share” and collectively, the “Preferred 

ACTIVE 263768558 
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Shares”, and each holder thereof, a “Preferred Holder”), as described 

under “Offering” below, and subject to terms attached as Annex A hereto. 

Warrants: Under the Plan, the Company shall issue new detachable warrants 

(the “Warrants”), as described under “Offering” below, and subject to terms 

attached as Annex B hereto. 

Offering: The Company shall sell and issue $800.01 million (the “Backstopped Amount”) 

of Preferred Shares units (the “Offering”) to the accepting Eligible Holders 

(“Accepting Eligible Holders”) under the Plan, Atlantic Park Investors (as 

defined below) and, as applicable, the Syndicate (as defined below). Each unit 

will include one share of Preferred Shares and one detachable Warrant.  The 

proceeds of the Offering shall be applied by the Company to pay administrative 

claims, make cash distributions under the Plan and for use in the Company’s 

working capital needs. 

Minimum Subscription Rights: Atlantic Park, or any one or more of its 

designated affiliates, or any of its or such affiliate’s designated controlled, 

managed or advised funds or accounts (collectively, “Atlantic Park Investors”) 

shall have the right to receive an Offering (and initial allocation) of Preferred 

Shares (and Warrants) in an aggregate Initial Aggregate Liquidation Preference 

Amount (as defined below) of not less than $200.0 million (the “Minimum 

Subscription Rights”). 

                                                 
1  Assumes that, on the Effective Date of the Plan (after giving effect to all extensions of credit incurred by 

the Company and its subsidiaries thereon), the Company and its subsidiaries has a $350.0 million exit revolving 

credit facility that is undrawn and up to $1,500.0 million exit term loan facility, $120.0 million of minimum cash 

and cash equivalents, and no other material debt for borrowing money (subject to customary exceptions to be 

agreed), with the exception of any treatment of Honeywell’s claims as described herein. 
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Standby 

Purchaser 

Commitment: 

Subject to Bankruptcy Court approval, Atlantic Park agrees to purchase any and 

all unsubscribed Preferred Shares and Warrants (the “Unsubscribed Shares”).  

Garrett and Atlantic Park agree that there shall be no restriction on Atlantic 

Park’s right or ability (but not Atlantic Park’s obligation) as standby purchaser to 

syndicate (pursuant to syndication arrangements satisfactory to Atlantic Park, 

including, without limitation, the retention and appointment of a broker-dealer 

reasonably acceptable to Atlantic Park) all or any portion of the Unsubscribed 

Shares to certain persons (the “Syndicate”) who will have entered into a 

syndication agreement with Atlantic Park (the “Syndication Agreement”), 

reasonably satisfactory to Atlantic Park, the Equity Committee and the 

Company, pursuant to which each member of the Syndicate will have agreed to 

purchase a specified percentage of such Unsubscribed Shares from Atlantic Park. 

It is acknowledged that Atlantic Park and any other participants in the Syndicate, 

in their capacity as Eligible Holders, shall be entitled to exercise their respective 

pro rata share of Subscription Rights for the same per share price as other 

Eligible Holders.  The Syndication Agreement shall be subject to approval by the 

Bankruptcy Court.   

Fees and 

Expenses: 

A commitment fee (the “Commitment Fee”) equal to (A) 450bps of the 

Backstopped Amount shall be payable to Atlantic Park; with 50% of such fee 

being payable in cash and 50% (such amount, the “Commitment Fee PIK 

Amount”) paid by giving effect to the Initial PIK Issuance (as hereinafter 

defined) and (B) 150bps of the Backstopped Amount to Atlantic Park, the 

Accepting Eligible Holders and accepting Syndicate (on a pro rata basis based 

on their subscription amounts) in cash. The cash portion of the commitment fee 

shall be paid by wire transfer of immediately available funds not later than three 

(3) Business Days after the Agreement Order (as defined below). 

 Upon entry of the order approving the reimbursement of fees and expenses, 

Garrett shall make payment to Atlantic Park by wire transfer of immediately 

available funds, within one Business Day thereafter, for fees, costs and expenses 

previously incurred by it or their advisors in connection with the ECA and on the 

first Business Day of each month thereafter through the closing of the Offering, 

in respect of costs and expenses, including attorneys’ fees, incurred by it in 

connection with the Offering, in each case, in the amount of up to $1,250,000 

(the “Expense Reimbursement). 

This provision shall survive the termination, or expiry, of the ECA. This 

provision shall survive the termination, or expiry, of the ECA. 

20-12212-mew    Doc 726-1    Filed 01/13/21    Entered 01/13/21 11:17:52    Exhibit A 
Pg 18 of 32



Sidley Draft: 1/13/2020 

CONFIDENTIAL 

 

4 

 

Representations, 

Warranties and 

Covenants: 

The ECA shall include customary representations, warranties and covenants of 

Garrett (i.e., the issuer) for transactions of this type (as reasonably determined 

by Atlantic Park), including, without limitation, those regarding: (i) 

organization and good standing, (ii) requisite corporate power and authority 

with respect to execution, delivery, and consummation of transaction 

documents, (iii) due execution and delivery and enforceability of transaction 

documents, (iv) no consents or approvals, (v) no conflicts and (vi) other 

representations and warranties to be agreed upon by the Company and Atlantic 

Park, consistent with the transactions contemplated in the ECA and identical to 

the representations and warranties given in the stalking horse purchase 

agreement, mutatis mutandis.   

The ECA shall also include customary representations and warranties on the 

part of the Atlantic Park Investors, to be provided severally and not jointly, 

including (i) organization and good standing, (ii) requisite corporate power and 

authority with respect to execution, delivery, and consummation of transaction 

documents, (iii) due execution and delivery and enforceability of transaction 

documents, (iv) no consents or approvals, (v) no conflicts, (vi) sufficiency of 

funds (including committed debt financing), (vii) diligence and investor status 

and (viii) other representations and warranties to be agreed upon by the 

Company and Atlantic Park. 

Conditions 

Precedent to 

Atlantic Park’s 

Obligation as 

Standby 

Purchaser: 

The obligation of Atlantic Park to purchase Unsubscribed Shares shall be subject 

to satisfaction (or waiver by Atlantic Park) of conditions precedent reasonably 

satisfactory to Atlantic Park2, including the following conditions precedent:  

(i) the Company and its subsidiaries has a $350.0 million exit revolving credit 

facility that is undrawn and up to $1,500.0 million exit term loan facility, $120.0 

million of minimum cash and cash equivalents, and no other material debt for 

borrowing money (subject to customary exceptions to be agreed); 

(ii) no event which has, or which could not reasonably be expected to have, 

individually or in the aggregate, a material adverse effect on the business, 

operations, property, condition (financial or otherwise) or prospects of Garrett 

and its subsidiaries taken as a whole or on the ability of Garrett, subject to the 

approval of the Bankruptcy Court, to consummate the transactions contemplated 

by the ECA or the Plan shall have occurred (a “Material Adverse Change”); 

(iii) no breach by Garrett of any representation, warranty or covenant contained 

in the ECA shall have occurred (unless waived in writing by Atlantic Park), 

which breach results in or could be reasonably likely to result in a Material 

Adverse Change; 

(iv) all necessary regulatory approvals shall have been obtained; 

(v) the Plan and any related disclosure statement in both the filed versions and 

the versions ultimately approved by the Bankruptcy Court shall be in form and 

substance reasonably satisfactory to Atlantic Park (an, “Approved Plan”); 

(vi) the entry of an order by the Bankruptcy Court, in form and substance 

reasonably satisfactory to Atlantic Park, which is in full force and effect and has 

                                                 
2   Conditions precedent to be further revised, subject to due diligence. 
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not been stayed, confirming the Approved Plan on or prior to a date to be 

determined by Atlantic Park; 

(vii) the effective date of the Approved Plan (the “Effective Date”) shall have 

occurred prior to a date to be determined by Atlantic Park;  

(viii) no later than a date to be determined by Atlantic Park, the Bankruptcy 

Court shall have entered an agreement order (the “Agreement Order”) in form 

and substance reasonably satisfactory to Atlantic Park and shall have become a 

Final Agreement Order, which shall approve the Company’s execution of the 

ECA, and shall specifically provide that: 

   payment by Garrett of the Commitment Fee, the Termination Fee (as 

hereinafter defined), and the Equity Work Fee (as hereinafter defined), 

each as described herein, shall be approved and entitled to administrative 

expense priority; and 

   under a registration rights agreement between Garrett and either Atlantic 

Park or each Atlantic Park Investor holding at least 5% of the 

outstanding Preferred Shares (the “Registration Rights Agreement”), 

upon demand, Garrett shall use its best efforts to prepare and file with 

the Securities and Exchange Commission (the “SEC”), in cooperation 

with Atlantic Park, a shelf registration statement, and to have such 

registration statement declared effective by the effective date of the Plan; 

the Registration Rights Agreement will also contain customary 

piggyback registration rights with respect to the Preferred Shares; and 

(ix) the Bankruptcy Court shall have approved an order in form and substance 

reasonably satisfactory to Atlantic Park that specifies the following subscription 

procedures: 

   for the approval of form of subscription agreement and related 

instructions in form and substance reasonable acceptable to Atlantic 

Park;  

   the Offering shall be exempt from registration under Bankruptcy Code 

section 1145, section 4(2) of the Securities Act of 1933 or any other 

applicable exemption under federal or state law, prior to the 

commencement of the Offering;  

 that the Offering shall commence on the date that ballots are sent to 

Eligible Holders which shall be a date no later than thirty (30) calendar 

days after the Offering Expiration Date (as defined below); 

   that the Offering shall expire on the date and time that all votes to accept 

or reject the Plan are due (the “Offering Expiration Date”); 

   that in order for an Eligible Holder to validly elect to participate in the 

Offering, such Eligible Holder must return a completed subscription 

agreement and the full purchase price of its election to the claims agent, 

The Depository Trust Corporation (or such other appropriate agent 

designated to receive such agreements and payments), which shall occur 

on a date on or before the Offering Expiration Date;  

   that approval of any election by an Eligible Holder to subscribe for 

Offering Shares that does not strictly comply with the provisions set 
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forth above shall be determined by Garrett only after consultation with 

Atlantic Park;  

   the universe of Eligible Holders shall be established pursuant to a record 

date that is the same date to determine who may vote to accept or reject 

the Plan; 

   that if an Eligible Holder elects to participate in the Offering, it must so 

elect for the full amount of its Allowed Claim – no partial elections shall 

be permitted; 

   that within five (5) business days of the Offering Expiration Date, 

Garrett shall provide written notice to Atlantic Park of the number of 

Unsubscribed Preferred Shares and the amount in immediately available 

funds that Atlantic Park is required to remit to Garrett in connection with 

the purchase of such Unsubscribed Shares (the “Purchase Price”); 

   that Atlantic Park shall remit the Purchaser Price to Garrett at the closing 

of the Offering; and 

   that the Subscription Rights shall not be listed on any stock exchange 

and shall not be, directly or indirectly, transferable or assignable and 

shall include the prohibition of any synthetic transactions or any other 

financial transaction designed to separate the Subscription Rights from 

the underlying claim; provided, however, that Garrett shall use its best 

efforts to list and maintain the listing of Garrett common stock on the 

New York Stock Exchange or NASDAQ National Market Exchange. 

(x)  without the prior written consent of Atlantic Park or pursuant to an 

Approved Plan, no settlement, release, waiver, abandonment or other resolution 

(including by way of payment for any consideration of any kind or nature 

whatsoever) of any claim, demand, judgment, action, suit, matter or proceeding 

(whether pending, actual, contingent or potential) of any kind or nature 

whatsoever, or any contractual or other rights or remedies (whether in law or 

equity) (whether pending, actual, contingent or potential) of any kind or nature 

whatsoever, against, by or relating to Honeywell International Inc., or any of its 

subsidiaries or affiliates (or prior subsidiaries or affiliates), or any of their 

businesses or assets (or prior businesses or assets) or any of its or their 

respective equityholders, creditors, directors, officers, employees, trustees, 

advisors, representatives and agents (or prior equityholders, creditors, directors, 

officers, employees, trustees, advisors, representatives and agents), or the 

precedessors or successors (including by way of merger, consolidation or 

division) of any of the foregoing3;  

(xi) entry of an order, pursuant to applicable law, including sections 1125(e) and 

1145 of the Bankruptcy Code, Garrett, each Atlantic Park Investor and its 

                                                 
3  Including, without limitation, under or relating to (i) the Indemnification and Reimbursement Agreement, 

dated September 12, 2018, by and among Honeywell ASASCO Inc., Honeywell ASASCO 2 Inc. and Honeywell 

International Inc., (ii) the Contribution and Assignment Agreement, dated September 14, 2018, by and between 

Honeywell ASASCO Inc. and Garrett ASASCO Inc. (“ASASCO”), (iii) the Indemnification Guarantee Agreement, 

dated September 27, 2018, by and among Honeywell ASASCO 2 Inc., ASASCO and the other Guarantors party 

thereto, and (iv) the Tax Matters Agreement, dated September 12, 2018, by and among Honeywell International 

Inc., GMI, Honeywell ASASCO Inc. and Honeywell ASASCO 2 Inc. Litigation claims relating to the Chapter 11 

Cases will be addressed by customary exculpation and releases in the Approved Plan. 
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affiliates, members of the Syndicate and their respective affiliates and the 

parties’ respective officers, directors, employees, members, managers, agents, 

attorneys, representatives, and advisors shall have no liability to any party 

arising from, or related to such parties’ participation in, the transactions 

contemplated herein, by the ECA and Syndication Agreement, and shall be 

exculpated from any and all claims, obligations, suits, judgments, damages, 

rights, liabilities, or causes of action now existing, whether liquidated or 

unliquidated, fixed or contingent, matured or unmatured, known or unknown, 

foreseen or unforeseen, in law, equity or otherwise that any such party may have 

based in whole or part upon any act or omission, event, transaction or occurrence 

associated with, arising from, or related to such parties’ participation in the 

transactions contemplated by the ECA and the Syndication Agreement, in each 

case other than for gross negligence, or willful misconduct (as determined in a 

final judgment by a court of competent jurisdiction); and  

(xii) other standard conditions to Atlantic Park’s obligation to act as standby 

purchaser similar to typical underwriting agreements in similar offerings.   

Due Diligence: The due diligence period and Atlantic Park’s signoff in respect thereof shall be 

completed by no later than January 25, 2021, plus one additional day for every 

day the Company denies (or has denied) Atlantic Park reasonable access (as 

reasonably determined by Atlantic Park) to management of the Company from 

and including January 11, 2021. 

Support of the 

Plan: 

Atlantic Park shall not, in its role as standby purchaser, support any transaction 

inconsistent with an Approved Plan. 

Termination: The ECA and Atlantic Park’s commitment thereunder: 

(i) shall be subject to termination by Atlantic Park if the ECA is terminated by 

the Company pursuant to its terms; 

(ii) shall be subject to the Company being entitled, subject to the Debtors’ 

obligation to pay the Termination Fee, to the right to terminate this Term Sheet 

(and related commitment letter) and/or the ECA and the transactions 

contemplated hereunder and thereunder if the Company reasonably determines 

that performance under the ECA would be inconsistent with the Debtors’ 

fiduciary obligations; provided, that prior to the Bankruptcy Court’s entry of an 

order approving the Debtors’ entry into the Agreement Order the Debtors shall 

not solicit, directly or indirectly, a Competing Transaction (as defined below); 

provided, further, if any of the  Debtors receive any proposals regarding a 

Competing Transaction prior to the Bankruptcy Court’s entry of an order 

approving the Debtors’ entry into the ECA, Debtors must notify the Standby 

Purchasers and promptly (and in any event within one business day) share any 

and all information (written or oral) received regarding the Competing 

Transaction with the Standby Purchasers; and 

(iii) shall be subject to termination by Atlantic Park: 

   on and after a date to be determined by Atlantic Park, if the Bankruptcy 

Court has not entered the Agreement Order or on or after a date to be 

determined by Atlantic Park and the Equity Committee, if the 

Agreement Order has not become a Final Agreement Order; 
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   upon failure of any of the conditions precedent set forth in the ECA, 

which failure cannot be cured (in the reasonable judgment of Atlantic 

Park) by the Initial Termination Date;  

   the ECA is terminated by its terms; or 

   if Garrett makes a public announcement, enters into an agreement or 

files any pleading or document with the Bankruptcy Court, evidencing 

its intention to support, or otherwise supports a Competing Transaction. 

A “Competing Transaction” means any dissolution, winding up, liquidation, 

reorganization, assignment for the benefit of creditors, merger, transaction, 

consolidation, business combination, joint venture, partnership, sale of assets, or 

restructuring of the Debtors other than pursuant to the Approved Plan. 

Termination Fee: In the event the ECA is terminated as provided under the heading “Termination” 

above (other than if Atlantic Park terminates the ECA prior to entry of the 

Agreement Order or if as a direct and exclusive result of a breach of the ECA by 

Atlantic Park to the extent arising from the conduct of Atlantic Park Investors 

and no other party or person (as determined by a court of competent 

jurisdiction)), Atlantic Park shall be entitled to a cash payment equaling 3% of 

the Backstopped Amount (whether or not the Offering is consummated) (the 

“Termination Fee”), and all obligations of Atlantic Park thereunder shall 

immediately terminate.   

Payment of the Termination Fee will be made by wire transfer of immediately 

available funds to Atlantic Park within one Business Day of such termination.  

The provision for the payment of the Termination Fee is an integral part of the 

transactions contemplated by this Agreement and without this provision Atlantic 

Park would not have entered into its commitment and such fee shall constitute an 

administrative expense of the Company under sections 364(c)(1) and/or 503(b) 

of the Bankruptcy Code. 

This provision shall survive the termination of the ECA. 

Expiration of 

Commitment: 

The commitment evidenced by this term sheet shall expire at 5:00 p.m. on April 

30, 2021, and thereafter will lapse and be of no further force or effect. 
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ANNEX A 

PREFERRED STOCK 

Liquidation 

Preference 

Amount: 

$800.0 million (initial liquidation value of $[●] per share) aggregate liquidation 

preference (the “Initial Aggregate Liquidation Preference Amount”, and on a 

per share basis, the “Initial Liquidation Preference Amount”), subject to the 

Initial PIK Issuance and appropriate adjustment for any stock dividends, splits, 

combinations and similar events affecting the Preferred Shares. 

Issuance 

Discount: 

Each Preferred Share shall be issued with an aggregate discount to initial 

liquidation value equal of 300 basis points (i.e, 3.00%). 

Seniority: With respect to dividends and rights upon a Liquidation Event (as defined 

below), the Preferred Shares will be senior to (i) all common shares and (ii) all 

other present and future classes or series of capital stock. 

Issue Date: Preferred Shares will be issued to the Atlantic Park Investors on the effective 

date of the Restructuring (the “Issue Date”). 

Issue price per 

Preferred Share: 

100% of the Initial Liquidation Preference Amount; provided that the Atlantic 

Park Investors shall be issued additional Preferred Stock at an issue price of zero 

with an aggregate Initial Liquidation Preference Amount equal to the 

Commitment Fee PIK Amount (such additional issuance pursuant to this 

proviso, the “Initial PIK Issuance”). 

Term and (or) 

Maturity: 

The Preferred Shares will be perpetual and redeemable only on the terms set 

forth herein.  

Redemption:  

 

The Preferred Shares will not be redeemable by a Preferred Holder.  

There will be no mandatory redemptions of the Preferred Shares by the 

Company, provided that in connection with any secondary offering (to be 

defined in a manner satisfactory to Atlantic Park) of the Company, the Company 

shall, upon and as a condition to the closing of such offering, redeem all of the 

outstanding Preferred Shares at a redemption price per share thereof equal to an 

aggregate amount equal to (the “Early Redemption Amount”) the sum of (i) the 

Liquidation Preference Amount (as defined below), plus all accrued and unpaid 

dividends through the redemption date, in cash, plus (ii) (A) if prior to the third 

anniversary of the Effective Date, a make-whole equal to the scheduled 

dividends that would have been payable to and including the tenth anniversary of 

the Effective Date (discounted from their respective dividend payment dates) on 

the Preferred Shares to be redeemed (not including any portion of such payments 

of interest accrued to the redemption date) to the redemption date on a quarterly 

basis (assuming a 360-day year consisting of twelve 30-day months) at the 

treasury rate plus 25 basis points, (B) if on or after the third anniversary of the 

Effective Date and prior to the fourth anniversary of the Effective Date, an 

amount equal to 8% of immediately preceding clause (i) (i.e., 8% premium), (C) 

if on or after the fourth anniversary of the Effective Date and prior to the fifth 

anniversary of the Effective Date, an amount equal to 4% of immediately 
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preceding clause (i) (i.e., 4% premium), and (D) thereafter, zero (i.e., no 

premium). 

The Company may not redeem the Preferred Shares prior to the third anniversary 

of the Effective Date (i.e., NC3). On or after the third anniversary of the 

Effective Date, the Company may redeem, in cash, the Preferred Shares at any 

time, from time to time, in whole or in part, on a pro rata basis, at a redemption 

price per share equal to the sum of (i) the Liquidation Preference Amount, plus 

all accrued and unpaid dividends through the redemption date, plus (ii) (A) if on 

or after the third anniversary of the Effective Date and prior to the fourth 

anniversary of the Effective Date, an amount equal to 8% of immediately 

preceding clause (i) (i.e., 8% premium), (B) if on or after the fourth anniversary 

of the Effective Date and prior to the fifth anniversary of the Effective Date, an 

amount equal to 4% of immediately preceding clause (i) (i.e., 4% premium), or 

(C) thereafter, zero (i.e., no premium). 

Dividends 

Dividend Rate:  

 

Dividends will accumulate at an annual rate of 12.00% (the “Dividend Rate”) on 

a daily basis from the Issue Date and will be payable on a quarterly basis (and 

paid 75% in kind (i.e., 9.00%) and 25% (i.e., 3.00%) in cash) (provided that, at 

the Company’s election, for the initial 36 months after the Effective Date 100% 

of such dividends will be payable in kind) (provided, further, than at any time, at 

the Company’s election, the Company may pay in cash any interest that is 

otherwise payable in kind) on March 31, June 30, September 30 and December 

31 of each year, commencing on the first dividend payment date following 

completion of the Restructuring (each such date of payment, a “Dividend 

Payment Date”). On each Dividend Payment Date, dividends paid in kind will 

be paid by compounding such dividends with the effect that an additional 

dividend shall accrue on each outstanding Preferred Share at a rate per annum 

equal to the Dividend Rate on the amount so compounded until such amount is 

actually paid in full (the Initial Aggregate Liquidation Preference Amount, 

together with all such compounded dividends, being the “Aggregate Liquidation 

Preference Amount”, and on a per share basis, the “Liquidation Preference 

Amount”). Dividends shall be calculated on the basis of the actual days elapsed 

in a year of 360 days. 

Liquidation: 

 

Upon a Liquidation Event, the Preferred Shares will be entitled to receive, before 

the payment or distribution of the Company’s assets or the proceeds thereof is 

made to the holders of any junior securities, in respect of each Preferred Share  

equal to the Early Redemption Amount. Any (a) liquidation, dissolution or 

winding up of the Company, (b) sale of all or substantially all assets of the 

Company, (c) merger or consummation by the Company of another change in 

control transaction, in each case in this clause (c), in which the holders of the 

common shares prior to such transaction own in the aggregate less than 50% of 

the common shares in the purchasing entity after such transaction or (d) 

bankruptcy or insolvency event with respect to the Company (including any 

material subsidiary) will constitute a “Liquidation Event” unless the holders of a 

majority of the then outstanding Preferred Shares, voting as a separate class, 

elect not to treat such transaction as a Liquidation Event.  

Consent Rights:  No voting rights except as set forth below. Each of the following actions by the 

Company or any of its subsidiaries (or any agreement or commitment to do so) 
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 shall require the affirmative vote or written consent of the Preferred Holders 

holding more than 50% of the outstanding Preferred Shares at such time, voting 

as a separate class:  

• any incurrence of indebtedness for borrowed money (other than indebtedness in 

an amount not to exceed that would not result in a pro forma leverage ratio of 

Garrett and its consolidated subsidiaries (based on adjusted EBITDA) at the time 

of issuance of greater than a level to be determined by Atlantic Park);  

• any material change to the nature of the business;  

• any change in the entity classification of the Company;  

• any Liquidation Event, unless the Preferred Holders would receive an 

aggregate amount in cash in connection therewith equal to the Liquidation 

Preference Amount of the outstanding Preferred Shares at such time (including 

any accrued and unpaid dividends thereon);  

• any dividends or distributions on any equity interests of the Company that are 

junior to the Preferred Shares, other than dividends or distributions in the form 

of equity interests that are junior to the Preferred Shares, or increase the 

authorized number of Series A Preferred Shares (non-convertible);  

• any issuance of any equity interests of the Company ranking senior to, or pari 

passu with, the Preferred Shares with respect to the right to receive assets of the 

Company in connection with any dividend or other distribution by the Company 

or any Liquidation Event; 

 • any redemption or repurchase of any equity interests of the Company that are 

junior to the Preferred Shares, other than redemptions of any equity interests of 

the Company held by any director, officer or employee of the Company or any 

of its subsidiaries in connection with such individual’s termination of 

employment or service for a purchase price no higher than fair market value and 

otherwise on terms approved by the board of directors of the Company (the 

“Board”);  

• without the prior written consent of Atlantic Park or pursuant to an Approved 

Plan, any initiation, or the consummation, of any settlement, release, waiver, 

abandonment or other resolution (including by way of payment for any 

consideration of any kind or nature whatsoever) of any claim,  demand, 

judgment, action, suit, matter or proceeding (whether pending, actual, contingent 

or potential) of any kind or nature whatsoever, or any contractual or other rights 

or remedies (whether in law or equity) (whether pending, actual, contingent or 

potential) of any kind or nature whatsoever, against, by or relating to Honeywell 

International Inc., or any of its subsidiaries or affiliates (or prior subsidiaries or 

affiliates), or any of their businesses or assets (or prior businesses or assets) or 

any of its or their respective equityholders, creditors, directors, officers, 

employees, trustees, advisors, representatives and agents (or prior equityholders, 

creditors, directors, officers, employees, trustees, advisors, representatives and 
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agents), or the precedessors or successors (including by way of merger, 

consolidation or division) of any of the foregoing; 

• changes to the Preferred Stock or Warrant terms (including without limitation 

by amendments to organizational documents or certificates of designation or 

other similar documentation) that adversely affect the powers, preferences or 

rights of the holders of the Preferred Stock or Warrants, as the case may be; 

provided that neither the creation of a new class or series that is junior to the 

Preferred Shares nor the increase of the number of any existing or new class or 

series of equity interests of the Company which are junior to the Preferred 

Shares nor the issuance by the Company of any such series or class of equity 

interests of the Company shall be deemed to adversely affect the Preferred 

Holders; 

• any purchase, transfer, exchange or acquisition of any equity interests of the 

Company or any of its subsidiaries, whether through merger, consolidation, 

recapitalization, reorganization or other business combination contemplating 

aggregate consideration in excess of an aggregate amount to be specified by 

Atlantic Park; 

• any entrance into, or commitment of capital to, any joint venture or similar 

transaction with any person, other than by the Company or a wholly-owned 

subsidiary of the Company with another wholly-owned subsidiary of the 

Company for aggregate consideration in excess of an aggregate amount to be 

specified by Atlantic Park; 

• any sale of any assets or properties of the Company or its subsidiaries that are 

material to the business of the Company and its subsidiaries taken as a whole or 

that are for aggregate consideration in excess of an aggregate amount to be 

specified by Atlantic Park; 

• any change to the tax or accounting methods of the Company or its 

subsidiaries; 

• any establishment of or amendment to material employee or executive benefits 

arrangements, including without limitation cash incentive plans or equity 

incentive plans; and 

• other matters to be reasonably determined by Atlantic Park. 

The Dividend Rate then in effect will automatically increase by 2.0% (i.e., to an 

annual rate of 14.0%) for any period during which an Event of Default (as 

defined below) has occurred and is continuing, and such increase shall be 

payable in cash; provided the Dividend Rate will immediately and automatically 

reset to 12% after all Events of Defaults have been cured.  

“Event of Default” means (i) the taking of any action by the Company or any of 

its subsidiaries that requires the consent of the Preferred Holders as set forth 

above, if such action was taken without such consent or (ii) the occurrence of 

any “Event of Default” (or equivalent term) under any documentation for 
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material indebtedness of any of the Debtors (including any credit facilities or 

debt securities) or any of their respective subsidiaries.  

Board Observer 

Rights: 

Preferred Holders will have the right to designate one observer to the Board (the 

“Preferred Designation Right”), who will be elected by the affirmative vote or 

written consent of Preferred Holders holding more than 50% of the outstanding 

Preferred Shares, voting as a separate class, and which observer shall have 

customary access and information rights. In addition, the Preferred Holders and 

such observer will have customary information and inspection rights, including, 

but not limited to, financials (annual, quarterly and monthly, as well as MD&A 

and budgets) of the Company and its subsidiaries and Board materials. In 

addition, the chief financial officer or treasury (or other senior financial officer 

reasonably satisfactory to Atlantic Park) of Garrett shall hold quarterly 

informational meetings (which may be conducted telephonically, at the 

discretion of Atlantic Park) with Atlantic Park at Atlantic Park’s prior written 

request delivered at least 3 business days in advance of such meeting. 

 

Representations 

and Warranties: 

The purchase agreement shall contain standard representations and warranties by 

the Company. 

Other Provisions: Preferred Holders have no conversion, exchange, sinking fund, redemption or 

appraisal rights (except for the mandatory redemption right in connection with 

any secondary offering of the Company as set forth herein), and have no rights 

of first refusal or preemptive rights to subscribe for any securities or 

indebtedness of the Company. The Preferred Holders will be subject to 

customary restrictions on transfer (provided that the Preferred Shares and 

Warrants will not be subject to any contractual restrictions on transfer other than 

such as are necessary to insure compliance with U.S. federal and state securities 

laws) and drag-along right to be agreed. 

Implementation: Debtors or, if the Equity Committee is the plan proponent, the Equity Committee 

shall incorporate the provisions of this Term Sheet (including all exhibits and 

attachments) into the Plan.  

Tax Matters:  All tax matters relating to the Preferred Stock and the other transactions 

contemplated herein, or reasonably related or incidental matters, to be 

reasonably satisfactory to Atlantic Park, including, without limitation, the 

treatment of the Issuance Discount, to the extent, as non-amortizable preferred 

OID. 

Plan Treatment:  Accepting Eligible Holders shall receive a pro rata right to participate in the 

Offering (in addition to retaining their existing common stock). 

 

Documentation: Subject to definitive documentation reasonably satisfactory to Atlantic Park and 

Garrett. 

 

* * * * * 

(the remainder of this page is intentionally left blank) 
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ANNEX B 

SUMMARY OF TERMS  

 WARRANTS 

Notional Amount 

of the Warrants:4 

The Preferred Holders will receive detachable Warrants to purchase a number of 

shares of common stock of the Company (“Common Stock”) equal to 12.5% of 

the total issued and outstanding shares of Common Stock on the Effective Date.  

In addition, Atlantic Park will receive detachable Warrants to purchase a number 

of shares of Common Stock equal to 2.5% of the total issued and outstanding 

shares of Common Stock on the Effective Date (the “Equity Work Fee”). 

For illustrative purposes, assuming the existence of 1 million shares of Common 

Stock on the Effective Date, the aggregate notional amount of the Warrants 

would be 150,000. 

Exercise Price: For purposes of the Exercise Price on the Warrants only, an amount per share 

based on Stipulated Total Enterprise Value (to be defined in the Plan in a manner 

reasonably acceptable to Atlantic Park). For purposes of clarity, in determining 

the Exercise Price, the aforementioned Stipulated Total Enterprise Value shall be 

deemed to remain constant; provided, however, if, prior to the Effective Date, 

there occurs any asset sale or other disposition of assets and the proceeds of any 

such sale or distribution are not reinvested, retained or used to reduce the debt 

for borrowed money obligations of the Company and its subsidiaries on the 

Effective Date, the Exercise Price shall be reduced by such amount that is not so 

reinvested, retained or used to reduce the debt for borrowed money obligations 

of the Company and its subsidiaries. The purpose of the foregoing sentence is to 

ensure that if Stipulated Total Enterprise Value is reduced due to asset sales, the 

Exercise Price shall be reduced accordingly.  

Term/Expiration 

Date: 

Expiration date is the later of (i) June 30, 2025, or (ii) 48 months after the 

Effective Date. 

Anti-Dilution: Mechanical anti-dilution only (e.g., stock splits, stock dividends, etc.). No 

economic anti-dilution. 

SEC Registration: Both Warrants and underlying Common Stock will be eligible under Section 

1145 of the Securities Act of 1933, as amended, and be freely transferable. No 

registration required. 

Implementation: Debtors or, if the Equity Committee is the plan proponent, the Equity Committee 

shall incorporate the provisions of this Term Sheet (including all exhibits and 

attachments) into the Plan.  

                                                 
4 The intent is for the Warrants, when issued, to have a sum certain defined for both the notional amount and the 

exercise price per share as described above, whether based on estimates, agreement among Debtors and Atlantic 

Park, or otherwise. 
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Tax Matters:  All tax matters relating to the Warrants and the other transactions contemplated 

herein, or reasonably related or incidental matters, to be reasonably satisfactory 

to Atlantic Park. 

Plan Treatment: Accepting Eligible Holders shall receive a pro rata right to participate in the 

Offering (in addition to retaining their existing common stock). 

Documentation: Subject to definitive documentation reasonably satisfactory to Atlantic Park and 

Garrett. 

 

* * * * * 

(the remainder of this page is intentionally left blank) 
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SUMMARY OF PRO FORMA CAPITAL STRUCTURE/TREATMENT OF CLAIMS 
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 
 

SCHEDULE 13D/A
(Amendment No. 1)

Under the Securities Exchange Act of 1934
 

 

Garrett Motion Inc.
(Name of Issuer)

Common Stock, par value $0.001 per share
(Title of Class of Securities)

366505 105
(CUSIP Number)

Owl Creek Asset Management, L.P.
640 5th Avenue

20th Floor New York, NY 10019 U.S.
Attn: Stephen I Back

(212) 688-2550
(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

January 4, 2021
(Date of Event Which Requires Filing of this Statement)

 
 

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this
schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box.  ☐
  
Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See Rule 13d-7 for other parties
to whom copies are to be sent.
  
 
* The remainder of this cover page shall be filled out for a reporting person s initial filing on this form with respect to the subject class of securities, and

for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be "filed" for the purpose of Section 18 of the Securities Exchange Act
of 1934 ("Act") or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP No. 366505 105
 

  1  

 

  Names of Reporting Persons.
 
  Owl Creek Credit Opportunities Master Fund, L.P.

  2

 

  Check the Appropriate Box if a Member of a Group (See Instructions)
 
  (a)  ☐        (b)  ☒

  3

 
  SEC Use Only
 

  4

 

  Source of Funds (See Instructions):
 
  WC, OO

  5

 

  Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e):
 
  ☐

  6

 

  Citizenship or Place of Organization.
 
  Cayman Islands

Number of
Shares

Beneficially
Owned by

Each
Reporting

Person
With

 

  

  7  

  

  Sole Voting Power
 
  0

  

  8

  

  Shared Voting Power
 
  1,100,000

  

  9

  

  Sole Dispositive Power
 
  0

  

10

  

  Shared Dispositive Power
 
  1,100,000

11  

 

  Aggregate Amount Beneficially Owned by Each Reporting Person
 
  1,100,000

12

 

  Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
 
  ☐

13

 

  Percent of Class Represented by Amount in Row (11)
 
  1.5%

14

 

  Type of Reporting Person (See Instructions)
 
  PN
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CUSIP No. 366505 105
 

  1  

 

  Names of Reporting Persons.
 
  Owl Creek Advisors, LLC

  2

 

  Check the Appropriate Box if a Member of a Group (See Instructions)
 
  (a)  ☐        (b)  ☒

  3

 
  SEC Use Only
 

  4

 

  Source of Funds (See Instructions):
 
  AF

  5

 

  Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e):
 
  ☐

  6

 

  Citizenship or Place of Organization.
 
  Delaware

Number of
Shares

Beneficially
Owned by

Each
Reporting

Person
With

 

  

  7  

  

  Sole Voting Power
 
  0

  

  8

  

  Shared Voting Power
 
  1,100,000

  

  9

  

  Sole Dispositive Power
 
  0

  

10

  

  Shared Dispositive
 
  1,100,000

11  

 

  Aggregate Amount Beneficially Owned by Each Reporting Person
 
  1,100,000

12

 

  Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
 
  ☐

13

 

  Percent of Class Represented by Amount in Row (11)
 
  1.5%

14

 

  Type of Reporting Person (See Instructions)
 
  OO
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CUSIP No. 366505 105
 

  1  

 

  Names of Reporting Persons.
 
  Owl Creek Asset Management, L.P.

  2

 

  Check the Appropriate Box if a Member of a Group (See Instructions)
 
  (a)  ☐        (b)  ☒

  3

 
  SEC Use Only
 

  4

 

  Source of Funds (See Instructions):
 
  AF

  5

 

  Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e):
 
  ☐

  6

 

  Citizenship or Place of Organization.
 
  Delaware

Number of
Shares

Beneficially
Owned by

Each
Reporting

Person
With

 

  

  7  

  

  Sole Voting Power
 
  0

  

  8

  

  Shared Voting Power
 
  1,100,000

  

  9

  

  Sole Dispositive Power
 
  0

  

10

  

  Shared Dispositive Power
 
  1,100,000

11  

 

  Aggregate Amount Beneficially Owned by Each Reporting Person
 
  1,100,000 Shares

12

 

  Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
 
  ☐

13

 

  Percent of Class Represented by Amount in Row (11)
 
  1.5%

14

 

  Type of Reporting Person (See Instructions)
 
  PN
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CUSIP No. 366505 105
 

  1  

 

  Names of Reporting Persons.
 
  Jeffrey A. Altman

  2

 

  Check the Appropriate Box if a Member of a Group (See Instructions)
 
  (a)  ☐        (b)  ☒

  3

 
  SEC Use Only
 

  4

 

  Source of Funds (See Instructions):
 
  AF

  5

 

  Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e):
 
  ☐

  6

 

  Citizenship or Place of Organization.
 
  United States

Number of
Shares

Beneficially
Owned by

Each
Reporting

Person
With

 

  

  7  

  

  Sole Voting Power
 
  0

  

  8

  

  Shared Voting Power
 
  1,100,000

  

  9

  

  Sole Dispositive Power
 
  0

  

10

  

  Shared Dispositive Power
 
  1,100,000

11  

 

  Aggregate Amount Beneficially Owned by Each Reporting Person
 
  1,100,000 Shares

12

 

  Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
 
  ☐

13

 

  Percent of Class Represented by Amount in Row (11)
 
  1.5%

14

 

  Type of Reporting Person (See Instructions)
 
  IN
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EXPLANATORY NOTE

This Amendment No. 1 (this "Amendment No. 1") to Schedule 13D amends and supplements the Schedule 13D (the "Schedule 13D") filed by the
Reporting Persons on December 21, 2020. Defined terms used but not defined herein shall have the meaning ascribed to them in the Schedule 13D.

Item 4. Purpose of Transaction

Item 4 of the Schedule 13D is amended and supplemented as follows:

The Investors submitted an amended proposal to the Issuer on January 4, 2021, outlined in the attached letter to the Issuer dated the same date (the
"Revised Bid Letter"), which modifies the terms of the attached proposed Backstop Commitment Agreement that has been executed by the Investors but
which has not been executed by the Issuer (together with its exhibits and annexes, the "Proposed Backstop Commitment Agreement"). On January 5, 2021,
the Investors further updated their amended proposal outlined in the attached letter to the Issuer dated that same date (the "Further Revised Bid Letter"). We
refer to the proposal with all changes cumulative as of January 5, 2021 as the "Amended Proposal." The Amended Proposal remains subject to the
negotiation and execution of definitive documentation, including an updated Backstop Commitment Agreement, an order by the Bankruptcy Court and other
conditions.

The Amended Proposal would provide for the reorganization of the Debtors and the recapitalization of the Issuer (as reorganized, "New GMI"), and
would be funded by the incurrence and issuance, respectively, of:
 

  $1.3 billion of new debt term financing arranged by the Debtors at emergence from bankruptcy to New GMI, with a possible increase up to a
maximum amount of $1.5 billion; and

 

  up to $630 million worth of shares of a new class of Series A Preferred Stock of New GMI (of which $30 million would be in payment of the
commitment fee referred to below).

The debt term financing and the offering of Series A Preferred Stock (excluding Series A Preferred Stock issued in payment of the commitment fee
referred to below) may not in the aggregate exceed $2 billion. Any increase in the debt term financing at emergence above $1.3 billion requires the approval
of the Debtors and at least 75% of the Investors. The Debtors and the Investors would negotiate in good faith whether to allow up to $100 million raised by
the debt financing and/or the offering of Series A Preferred Stock to be used on the effective date of the Chapter 11 plan in connection with the satisfaction
of the Honeywell Spin-Off Claims in lieu of all or part of the Series B Preferred Stock that would otherwise be used for that purpose.

The Equity Committee (as defined in the Term Sheet) may continue to solicit a financing package in lieu of the Amended Proposal for a standalone
Chapter 11 plan during the period up to January 25, 2021.

The capital stock of New GMI would consist only of: (i) reinstated shares of Common Stock; (ii) up to $600 million (and no less than $400 million) of
Series A Preferred Stock issued to holders of existing shares of Common Stock (as may be limited pursuant to applicable securities laws and regulations)
pursuant to a rights offering, in exchange for cash compensation, which rights offering would be fully backstopped by the Investors (which are entitled to a
direct allocation of $140 million in Series A Preferred Stock even if the size of the rights offering is less than $600 million); (iii) $30 million of Series A
Preferred Stock issued to the Investors as a commitment fee (which is earned immediately upon the date of conclusion of the auction relating to the Chapter
11 cases); (iv) warrants issued to the holders of existing shares of Common Stock for 6% of the Common Stock, with a four-year term and a strike price
equal to 175% of the equity value under the confirmed bankruptcy plan; and (v) if applicable, Common Stock or shares of a new class of Series B Preferred
Stock (with an annual dividend rate of 9.00% or less, or an annual dividend rate as otherwise approved by at least 75% of the Investors) to be issued to
holders of Honeywell Spin-Off Claims if included in the Chapter 11 plan that is ultimately confirmed by the Bankruptcy Court. The Amended Proposal also
includes new metrics that would apply to the recovery of these claims. Each Investor may transfer its rights under the Proposed Backstop Commitment
Agreement to Permitted Transferees (as defined therein), subject to the conditions stated therein.
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The Amended Proposal is based upon a total enterprise value of New GMI at emergence of $2.765 billion. The Chapter 11 plan will determine the
percentage allocation between Common Stock (including any Common Stock issued to holders of Honeywell Spin-Off Claims) and the Series A Preferred
Stock, on a fully diluted basis, based on the Set-Up Equity Value calculation (as set forth in the term sheet (the "Updated Term Sheet") attached as Annex C
to the Proposed Backstop Commitment Agreement), but using in that calculation $2.765 billion (in lieu of $2.7 billion).

The Proposed Backstop Commitment Agreement provides that New GMI would be unable to: (i) incur debt, except for drawdowns on its revolving
credit facility for working capital needs up to a maximum of $350 million, if such incurrence would result in leverage greater than 2.5x of New GMI s annual
adjusted EBITDA; or (ii) call, retire, redeem or otherwise acquire any Series B Preferred Stock, or make any amortization payment on the Series B Preferred
Stock, if any such incurrence would result in leverage greater than 2.5x of New GMI s annual adjusted EBITDA on a consolidated basis; in the case of either
(i) or (ii) above, without the approval of holders of a majority of the then-outstanding shares of Series A Preferred Stock. New GMI, furthermore, would
agree not to participate in any change of control transaction unless holders of Common Stock are entitled to at least the same per share consideration and
otherwise receive the same terms and conditions as applicable to the Investors, with the exception of the cumulative liquidation preference of the Series A
Preferred Stock.

New GMI would enter into a registration rights agreement granting demand and piggy-back registration rights to the Investors and any holder of
existing shares of Common Stock that purchases shares of Series A Preferred Stock equal to five percent (5%) or more of the outstanding shares of Common
Stock on a fully diluted basis (after giving effect to conversion of Series A Preferred Stock into Common Stock) as of the closing of the transactions under
the Proposed Backstop Commitment Agreement. Pursuant to which such registration rights agreement, New GMI would agree to file a shelf registration
statement for the resale of Common Stock.

The Proposed Backstop Commitment Agreement provides that each of Owl Creek Asset Management, L.P., Warlander Asset Management, L.P. and
Jefferies LLC has the right to nominate an independent director to the Board. Following the initial term of each such independent director, (i) each of Owl
Creek Asset Management, L.P., Warlander Asset Management, L.P. and Jefferies LLC (or any other person that becomes a Backstop Party (as defined in the
Backstop Commitment Agreement) to whom any such Investor assigns this right) that, together with its affiliates, holds 10% or more of the outstanding
Series A Preferred Stock and Common Stock collectively, shall be entitled to nominate an independent director for election to the Board of Directors of
New GMI, and (ii) any Investor or other Backstop Party that, together with its affiliates, holds 5% or more of the outstanding Series A Preferred Stock and
Common Stock, collectively, shall be entitled to appoint an observer to the Board of Directors.

Under certain circumstances specified in Section 8.3 of the Proposed Backstop Commitment Agreement, upon termination of the Proposed Backstop
Commitment Agreement, the Issuer would be required to pay the Investors $30 million plus certain professional expenses that had not yet been reimbursed.
The Investors are entitled to reimbursement of professional fees capped at $20 million under the Proposed Backstop Commitment Agreement. If the
proposed transaction is not consummated and the definitive Backstop Commitment Agreement is terminated by the Investors, the Investors agree that the
cash payment of an amount equal to the commitment fee noted above will be subordinated to the payment of allowed general unsecured creditor claims,
including those claims held by Honeywell.

The terms of the Amended Proposal are on the terms and subject to the conditions included therein, as well as negotiation with, and approval by, the
Issuer, and further subject to entry of the Confirmation Order of the Bankruptcy Court and approval of appropriate regulatory authorities. The obligations of
the Investors to consummate the transactions contemplated by the Amended Proposal will terminate if the closing of the proposed transaction does not occur
on or prior to May 10, 2021. The termination date may be extended, at the sole option and discretion of the Issuer, if material regulatory approvals have not
been received, up to and including June 10, 2021, and it may be further extended upon the agreement of the Investors and the Issuer.
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The foregoing description is qualified in its entirety by reference to the Revised Bid Letter to the Issuer attached hereto as Exhibit 4, the Further
Revised Bid Letter to the Issuer attached hereto as Exhibit 5, and the Proposed Backstop Commitment Agreement, attached hereto as Exhibit 3, each of
which are incorporated herein by reference; it being understood that the Proposed Backstop Commitment Agreement will be revised to reflect the terms of
the Amended Proposal.

Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.

Item 6 of the Schedule 13D is amended and supplemented as follows:

The information included in Item 4 above is incorporated by reference into this Item 6.

Item 7. Material to Be Filed as Exhibits

Item 7 of the Schedule 13D is amended and supplemented as follows:
 
Exhibit 3 Proposed Backstop Commitment Agreement, dated as of December 20, 2020 (filed herewith).
 
Exhibit 4 Revised Bid Letter submitted by Cetus Capital VI, L.P., Owl Creek Asset Management, L.P., Warlander Asset Management, L.P., Jefferies

LLC, Bardin Hill Opportunistic Credit Master Fund LP, and Marathon Asset Management L.P., dated as of January 4, 2021 (filed
herewith).

 
Exhibit 5 Further Revised Bid Letter submitted by Cetus Capital VI, L.P., Owl Creek Asset Management, L.P., Warlander Asset Management, L.P.,

Jefferies LLC, Bardin Hill Opportunistic Credit Master Fund LP, and Marathon Asset Management L.P., dated as of January 5, 2021 (filed
herewith).
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SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and
correct.

Date: January 6, 2021
 

JEFFREY A. Altman

/s/ Jeffrey A. Altman
Jeffrey A. Altman, (i) individually, (ii) as managing member
of Owl Creek Advisors, LLC, (x) for itself and (y) as general
partner of Owl Creek Credit Opportunities Master Fund, L.P.
and (iii) as managing member of the general partner of Owl
Creek Asset Management, L.P., (x) for itself and (y) as
investment manager to Owl Creek Credit Opportunities
Master Fund, L.P.

.
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Exhibit Index
 
Exhibit 1 Joint Filing Agreement by and among the Reporting Persons, dated as of December 21, 2020 (filed with the Schedule 13D).
 
Exhibit 2 Bid Letter submitted by Cetus Capital VI, L.P., Owl Creek Asset Management, L.P., Warlander Asset Management, L.P., Jefferies LLC,

Bardin Hill Opportunistic Credit Master Fund LP, and Marathon Asset Management L.P., dated as of December 10, 2020 (filed with the
Schedule 13D.

 
Exhibit 3 Proposed Backstop Commitment Agreement, dated as of December 20, 2020 (filed herewith).
 
Exhibit 4 Revised Bid Letter submitted by Cetus Capital VI, L.P., Owl Creek Asset Management, L.P., Warlander Asset Management, L.P., Jefferies

LLC, Bardin Hill Opportunistic Credit Master Fund LP, and Marathon Asset Management L.P., dated as of January 4, 2021 (filed
herewith). 

 
Exhibit 5 Further Revised Bid Letter submitted by Cetus Capital VI, L.P., Owl Creek Asset Management, L.P., Warlander Asset Management, L.P.,

Jefferies LLC, Bardin Hill Opportunistic Credit Master Fund LP, and Marathon Asset Management L.P., dated as of January 5, 2021 (filed
herewith).

 

Exhibit 3

EXECUTION VERSION
CONFIDENTIAL

BACKSTOP COMMITMENT AGREEMENT

among

GARRETT MOTION INC.

and

THE BACKSTOP PARTIES HERETO

Dated as of December 20, 2020
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This proposed Agreement is an offer, and does not constitute a legally binding or enforceable
agreement of any type or nature on the Parties until duly authorized, countersigned and delivered by the
Company to the Backstop Parties and upon entry of an order of the Bankruptcy Court approving the
Transaction. This offer will automatically expire with no further force or effect if the Backstop Parties
are not the winning bidder or the alternate bidder (as defined in the Bidding Procedures Order) at the
Auction.
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BACKSTOP COMMITMENT AGREEMENT

BACKSTOP COMMITMENT AGREEMENT (this "Agreement"), dated as of
December 20, 2020 (the "Execution Date"), among (a) Garrett Motion Inc., a Delaware
corporation (the "Company"), as debtor in possession, for and on behalf of itself and certain of
its Subsidiaries set forth on Annex A hereto (collectively, the "Debtors"), and (b) (i) Owl Creek
Asset Management, L.P., (ii) Warlander Asset Management, L.P., (iii) Jefferies LLC, (iv) Bardin
Hill Opportunistic Credit Master Fund LP, (v) Marathon Asset Management L.P., and (vi) Cetus
Capital VI, L.P. (each referred to herein, individually, as a "Backstop Party" and, collectively,
as the "Backstop Parties"). The Company, on the one hand, and the Backstop Parties
collectively, on the other hand, are each referred to herein, individually, as a "Party" and,
collectively, as the "Parties".

RECITALS

A. The Company is engaged in the business of researching, developing, designing,
engineering, and manufacturing certain automotive products, including turbochargers,
electric-boosting and connected vehicle technologies, for sale and distribution to
original equipment manufacturers and the aftermarket (together with all other
activities of the Company, the "Business").

B. The Debtors filed voluntary petitions for relief under chapter 11 of title 11 of the
United States Code, 11 U.S.C. §§ 101 et seq. (the "Bankruptcy Code"), in the
United States Bankruptcy Court for the Southern District of New York (the
"Bankruptcy Court"), jointly administered as In re Garrett Motion Inc., et al., Case
No. 20-12212 (MEW) (collectively, the "Bankruptcy Cases").

C. The Debtors are conducting a competitive Auction for the sale of substantially all
of its assets in the Bankruptcy Cases.

D. On the terms and subject to the conditions and limitations set forth herein, the
Company and the Requisite Backstop Parties, as defined below, have agreed to
pursue confirmation of a chapter 11 plan in the Bankruptcy Cases (the "Plan") on
the terms consistent with the term sheet attached hereto as Annex C (as modified as
permitted hereby, the "Restructuring Term Sheet") and otherwise developed by the
Company and the Requisite Backstop Parties.

E. The Plan provides that, on the Effective Date, as defined below, the issued and
outstanding capital stock of the Company shall consist of (a) shares of common stock
of the Company (the "Common Stock"), (b) shares of series A preferred stock of the
Company having the terms set forth in the Series A Certificate of Designation (the
"Series A Preferred Stock"), and (c) if issued pursuant to the Plan, shares of series B
preferred stock having the terms set forth in the Series B Certificate of Designation
(the "Series B Preferred Stock").

F. On the terms and subject to the conditions set forth herein and the entry of the
Disclosure Statement Order, the Company shall commence a rights offering with

20-12212-mew    Doc 726-2    Filed 01/13/21    Entered 01/13/21 11:17:52    Exhibit B 
Pg 17 of 131



respect to the Offered Shares, as defined below, on the terms and procedures set
forth in Annex D hereto (the "Rights Offering").

G. On the terms and subject to the conditions and limitations set forth herein and the
entry of the Confirmation Order, (a) the Backstop Parties have agreed to subscribe for
and purchase from the Company, on a several and not joint basis at the Closing, based
on the subscription percentages set forth in Annex B hereto (each Backstop Party's
"Subscription Percentage", and collectively, the "Subscription Percentages"), the
Subscribed Shares for an aggregate purchase price of $140,000,000 (the
"Subscription Purchase Price"), and (b) at the option of the Company, the Backstop
Parties shall be required to purchase from the Company, on a several and not joint
basis, at the Closing, based on the on the backstop percentages set forth in Annex B
hereto (each Backstop Party's "Backstop Percentage", and collectively, the
"Backstop Percentages"), the Offered Shares that are not purchased pursuant to
the
Rights Offering (the "Backstop Shares", and together with the Subscribed Shares,
the "Purchased Shares"), for an aggregate purchase price equal to $560,000,000,
less the aggregate purchase price of the Offered Shares that are purchased as part
of the Rights Offering (the "Backstop Purchase Price").

H. In consideration for each Backstop Party's Backstop Commitment, the Company has
agreed that, subject to the entry of the Confirmation Order and the terms, conditions
and limitations set forth herein, the Company shall issue to the Backstop Parties, at
the Closing, such number of shares of Series A Preferred Stock equal to $35,000,000
(the "Aggregate Commitment Premium") divided by the Offering Price (the
"Premium Shares" and, together with the Purchased Shares, the "Acquired
Shares").

NOW, THEREFORE, in consideration of the premises and the mutual representations,
warranties, covenants and undertakings contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties,
intending to be legally bound, agree as follows:

ARTICLE I

DEFINITIONS AND TERMS

Section 1.1 Definitions. For purposes of this Agreement, the following terms when
used herein with initial capital letters, will have the respective meanings set forth below:

Definitions

"Acquired Shares" has the meaning set forth in the Preamble.

"Adjusted Commitment Percentage" means, with respect to any Non-
Defaulting Backstop Party at any time, a fraction, expressed as a percentage, the numerator of
which is the then-current Commitment Percentage of such Non-Defaulting Backstop Party and

2
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the denominator of which is the aggregate Commitment Percentages of all Non-Defaulting
Backstop Parties.

"Affiliate" means, with respect to any Person, any Person directly or indirectly
controlling, controlled by, or under common control with, such other Person as of the date on
which, or at any time during the period for which, the determination of affiliation is being made.
For purposes of this definition, the term "control" (including the correlative meanings of the
terms "controlled by" and "under common control with"), as used with respect to any Person,
means the possession, directly or indirectly, of the power to direct or cause the direction of the
management policies of such Person, whether through the ownership of voting securities or by
contract or otherwise. Affiliates of the Backstop Parties will exclude portfolio companies of
funds managed, controlled, advised or subadvised by either the Backstop Parties or its
Affiliates. For the avoidance of doubt, neither the Joint Ventures nor their Subsidiaries shall be
considered "Affiliates" of the Company or any of its Subsidiaries.

"Agreement" has the meaning set forth in the Preamble.

"Aggregate Commitment Premium" has the meaning set forth in the Recitals.

"Alternative Financing" means an alternative Debt Financing with alternative
Debt Financing Sources than those party to the Debt Commitment Letter, on terms that are,
taken as a whole, not materially more adverse to the Company than the terms of the Debt
Commitment Letter (including after giving effect to the market flex provisions) or that are
otherwise reasonably acceptable to the Company and the Requisite Backstop Parties.

"Alternative Financing Commitment Letter" means a debt commitment
letter with the Debtors relating to an Alternative Financing.

"Alternative Transaction" means any sale, disposition, new-money investment,
restructuring, reorganization, merger, amalgamation, acquisition consolidation, dissolution, debt
investment, equity investment, liquidation, tender offer, recapitalization, share exchange,
business combination or similar transaction involving the Company or the debt, equity, or other
interests in the Company that in each case is (a) an alternative to this Agreement, or (b) an
alternative to one or more of the Restructuring Transactions that is inconsistent with this
Agreement.

"Anti-Corruption Law" means the U.S. Foreign Corrupt Practices Act of 1977,
as amended, the United Kingdom Bribery Act 2010, or any other applicable Law related to
bribery or corruption.

"Antitrust Laws" means the HSR Act and any other applicable antitrust,
competition or merger control Laws.

"Applicable Group" means any affiliated, consolidated, combined, unitary or
similar group, the common parent of which is Honeywell, the Company or any of its
Subsidiaries.

3
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"Applicable Tax Returns" means Tax Returns that are required to be filed on or
before the Closing.

"Auction" means the auction, if any, conducted pursuant to the
Bidding Procedures Order.

"Audited Balance Sheet Date" means the date of the Most Recent Audited
Balance Sheet.

"Backstop Commitment" has the meaning set forth in Section 2.2.

"Backstop Party" has the meaning set forth in the Preamble.

"Backstop Party Related Parties" means the Backstop Parties or any of their
respective Affiliates or Related Funds, and any of their respective former, current and future
direct or indirect equity holders, controlling Persons, stockholders, agent, members, managers,
general or limited partners, assignees or representatives.

"Backstop Party Shares" means the respective portion of the Acquired
Shares acquired by each Backstop Party pursuant to this Agreement.

"Backstop Percentage" has the meaning set forth in the Recitals.

"Backstop Purchase Price" has the meaning set forth in the Recitals.

"Backstop Shares" has the meaning set forth in the Recitals.

"Bankruptcy Cases" has the meaning set forth in the Recitals.

"Bankruptcy Code" has the meaning set forth in the Recitals.

"Bankruptcy Court" has the meaning set forth in the Recitals.

"Base Compensation Threshold" means, for current Employees, in the case of
any Employee located outside of Switzerland, base compensation of less than two hundred fifty
thousand Dollars ($250,000) and, with respect to any Employee located in Switzerland, base
compensation of less than three hundred thousand Dollars ($300,000).

"Benefit Plans" means all benefit and compensation plans, contracts, policies or
arrangements, including any trust instruments and insurance contracts forming a part thereof, any
"employee benefit plans" within the meaning of Section 3(3) of ERISA, any deferred
compensation, stock option, stock purchase, stock appreciation rights, stock- or equity-based
incentive, bonus, workers' compensation, post-employment or retirement benefits, disability,
health and welfare, profit sharing, vacation and severance plans and all Labor Contracts,
employment, severance, retention, transaction bonus, and change in control agreements,
arrangements, programs and policies, and all amendments thereto, in each case whether or not
written (x) which are sponsored or maintained by, administered, contributed to or required to be
contributed to, by the Company or, any of its Subsidiaries or any of their Affiliates for the
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current or future benefit of any current or former Employee, or (y) for which the Company or
any of its Subsidiaries has any direct or indirect liability, in each case, excluding any Non-U.S.
Benefit Plans sponsored or administered by a Government Entity and employment contracts as
required by the Laws of any applicable local jurisdiction outside of the United States.

"Bidding Procedures Order" means the Order (A) Authorizing And Approving
Bid Procedures, (B) Authorizing And Approving The Stalking Horse Bid Protections, (C)
Scheduling A Sale Hearing, (D) Approving Notice Procedures And (E) Granting Related Relief,
entered on October 24, 2020 in the Bankruptcy Cases (Docket No. 282), with any changes or
amendment thereto, or subsequent order to be entered by the Bankruptcy Court governing the
bidding procedures for the Auction, reasonably acceptable to the Requisite Backstop Parties.

"Board of Directors" means, with respect to any Debtor, the board of directors or
similar governing body of such Debtor.

"BSA" means the Bank Secrecy Act (31 U.S.C. Section 5311 et seq.), as
amended.

"BSA/PATRIOT Act" means the BSA, as amended by the Patriot Act and its
implementing regulations.

"Business" has the meaning set forth in the Recitals.

"Business Day" means any day other than a Saturday, a Sunday or a day on
which banks in New York City or Rolle, Switzerland are authorized or obligated by Law or
executive order to close.

"Business Products" means all products designed, marketed, sold, distributed or
delivered by or on behalf of the Business since the Spin-Off Date.

"Certificates of Designation" means the Series A Certificate of Designation and
(if Series B Preferred Stock is issued pursuant to the terms of the Plan) the Series B Preferred
Certificate of Designation.

"Chosen Courts" has the meaning set forth in Section 10.8.

"Closing" means the consummation on the Effective Date of the Transaction
pursuant to the terms of this Agreement, including the release of funds from the Escrow Account
and the issuance of the Acquired Shares to the Non-Defaulting Backstop Parties.

"Code" means the Internal Revenue Code of 1986, as amended.

"Commitment Order" means each of the First Commitment Order or the Second
Commitment Order, or collectively, the "Commitment Orders".

"Commitment Percentage" means, with respect to each Backstop Party, a
percentage equal to: (i)(A) such Backstop Party's portion of the Subscription Purchase Price,
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plus (B) such Backstop Party's portion of the Backstop Purchase Price, divided by (ii) seven
hundred million Dollars ($700,000,000), which percentages are set forth in Annex B hereto.

"Commitment Premium" means, with respect to each Backstop Party, an
amount equal to the Aggregate Commitment Premium, multiplied by such Backstop Party's
Commitment Percentage.

"Commitment Premium Transfer" has the meaning set forth in Section 8.3(b).

"Common Stock" has the meaning set forth in the Recitals.

"Company" has the meaning set forth in the Preamble.

"Company Assets" means (a) all Equity Securities in or held by the Company or
its Subsidiaries, and (b) any properties, assets, rights, privileges and interests of the Company or
its Subsidiaries of every kind and description, wherever located, whether real, personal or mixed,
tangible, or intangible.

"Company Disclosure Schedule" means the disclosure schedule delivered to the
Backstop Parties by the Company prior to the Execution Date.

"Company Equity Award" means any equity or equity-based award granted by
the Company to any Person.

"Company Financial Advisors" means Morgan Stanley & Co. LLC and Perella
Weinberg Partners L.P.

"Company Fundamental Representations" means the representations and
warranties made by the Company in Section 3.1(a), Section 3.2, Section 3.3, Section
3.5(i), Section 3.6 and Section 3.25.

"Company Intellectual Property" means all the Intellectual Property that is
owned, or purported to be owned, by the Company or any of its Affiliates.

"Company IT Assets" means all the IT Assets that are owned, or purported to
be owned, by the Company or any of its Affiliates.

"Confidentiality Agreements" means the (i) that certain Confidentiality
Agreement, dated November 24, 2020, by and between Jefferies LLC and the Company; (ii)
that certain Confidentiality Agreement, dated November 24, 2020, by and between Owl Creek
Asset Management, L.P. and the Company and (iii) that certain Confidentiality Agreement,
dated November 24, 2020, by and between Warlander Asset Management LP and the Company.

"Confirmation Hearing" means the hearing of the Bankruptcy Court regarding
the confirmation of the Plan in accordance with section 1129 of the Bankruptcy Code, approving
the sale of the Offered Shares pursuant to section 363 of the Bankruptcy Code, and authorizing
the consummation of each of the transactions contemplated in this Agreement and in the Plan.
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"Confirmation Order" means the Order confirming the Plan in accordance with
section 1129 of the Bankruptcy Code, approving the sale of the Offered Shares pursuant to
section 363 of the Bankruptcy Code, and authorizing the consummation of each of the
transactions contemplated in this Agreement and in the Plan.

"Contract" means any written or oral contract, agreement, lease, sublease, bond,
debenture, note, mortgage, indenture, guarantee, instrument, obligation, purchase or sale order,
arrangement, commitment or license, including any amendments thereto, but excluding (i) any
Benefit Plan and (ii) any Labor Contract.

"Controlled Group Liability" means any and all liabilities (1) under Title IV of
ERISA, (2) under Section 302 of ERISA and (3) under Sections 412 and 4971 of the Code.

"COVID-19 Measures" means any quarantine, shelter in place, stay at
home, workforce reduction, social distancing, shut down, closure, sequester or similar
restrictions imposed by any Law in connection with or in response to COVID-19.

"Debt Commitment Fees" means all commitment and other fees under or arising
pursuant to the Debt Commitment Letter.

"Debt Commitment Letter" means a commitment letter and fee letter
associated with the Debt Financing (including all attached exhibits, schedules, annexes, and
term sheets thereto as of the Execution Date, and as amended, supplemented or otherwise
modified from time to time after the Execution Date in compliance with Section 6.5).

"Debt Financing" means a debt financing issued to the Debtors in an aggregate
principal amount (excluding, for the avoidance of doubt, any commitments under revolving
credit facilities) equal to one billion two hundred million Dollars ($1,200,000,000).

"Debt Financing Sources" means the entities that have committed to provide or
otherwise entered into agreements in connection with the Debt Financing, including the parties to
the Debt Commitment Letters (including any Alternative Financing Commitment Letters) and
any joinder agreements or credit agreements (or similar definitive financing documents) relating
thereto in each case in their capacity as providers of debt financing at the Closing.

"Debt Financing Sources Related Parties" means the Debt Financing Sources,
the respective Affiliates of each of the foregoing and the respective officers, directors,
employees, controlling Persons, agents, advisors and the other Representatives and successors of
each of the foregoing.

"Debtor-in-Possession Facility" means the Senior Secured Super-
Priority Debtor-in-Possession Credit Agreement, by and among the Company, Citibank,
N.A., as administrative agent, and the lenders party thereto, contemplated by the RSA.

"Debtor Related Parties" means the Debtors or any of their Affiliates and any of
their former, current and future direct or indirect equity holders, controlling Persons,
stockholders, agent, members, managers, general or limited partners, assignees or
representatives.
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"Debtors" has the meaning set forth in the Preamble.

"Defaulted Commitment" has the meaning set forth in Section 2.6(a).

"Defaulting Backstop Party" means any Backstop Party that fails to timely fund
its Funding Amount within two (2) Business Days after written notice of its failure to fund the
Funding Amount by the Funding Deadline or to fully exercise all Subscription Rights in
accordance with the Rights Offering Procedures.

"Director" means a director or manager of the Company or any Subsidiary of the
Company.

"Disclosure Date" means September 20, 2020.

"Disclosure Statement" means the disclosure statement relating to the Plan in
form and substance determined by the Debtors and reasonably acceptable to the Requisite
Backstop Parties.

"Disclosure Statement Order" means an order entered by the Bankruptcy Court
approving the Disclosure Statement and solicitation procedures in connection therewith that are
consistent with the Milestones and in form and substance determined by the Debtors and
reasonably acceptable to the Backstop Parties.

"Discounted Promissory Notes" means any unmatured promissory notes
discounted by the Subsidiaries of the Company organized under the laws of the People's
Republic of China.

"Effective Date" means the date on which the Closing actually occurs.

"Employees" means all employees of the Company and its Subsidiaries as of any
relevant time, including full-time and part-time employees and those who are on an approved
leave of absence.

"Encumbrance" means any lien, pledge, charge, claim, encumbrance, license,
security interest, option, mortgage, easement, or other restriction or adverse claim of any kind.

"Enforceability Exceptions" means applicable bankruptcy, insolvency,
reorganization, moratorium or similar Laws affecting creditors' rights generally and by general
principles of equity (regardless of whether considered in a proceeding in equity or at law).

"Environmental Law" means any Law (including but not limited to the
Comprehensive Environmental Response, Compensation and Liability Act of 1980) and any
Governmental Authorization relating to (x) the protection of the environment or human
health and safety (including air, surface water, groundwater, drinking water supply, and
surface or subsurface land or structures), (y) the exposure to, or the use, storage, recycling,
treatment, generation, transportation, processing, handling, labeling, management, release or
disposal of, any Hazardous Substance or waste material or (z) noise, odor or electromagnetic
emissions.
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"Equity Securities" means (a) capital stock or other equity interests in a Person,
(b) preemptive or other outstanding rights, options, warrants, conversion rights, stock
appreciation rights, restricted stock, performance stock, phantom stock, redemption rights, rights
of first refusal, repurchase rights, agreements, arrangements or commitments of any character
under which the a Person is or may become obligated to issue, deliver, offer or sell, or giving any
Person a right to subscribe for or acquire, or in any way dispose of, any shares of the capital
stock or other equity interests or (c) any securities or obligations exercisable or exchangeable for
or convertible into any shares of any of the foregoing, and no securities or obligations evidencing
such rights are authorized, issued or outstanding.

"ERISA" means the Employee Retirement Income Security Act of 1974, as
amended.

"ERISA Affiliate" means with respect to any entity all other entities (whether or
not incorporated) that would be treated together with the first entity as a "single employer"
within the meaning of Section 414 of the Code.

"Escrow Account" has the meaning set forth in the definition of Escrow
Agreement.

"Escrow Agreement" means an escrow agreement with an escrow agent or the
rights offering agent in respect of the Rights Offering, in form and substance reasonably
acceptable to each of the Company and the Requisite Backstop Parties, providing for the
establishment of a segregated escrow account (the "Escrow Account") for the funding of the
purchase price for the Offered Shares pursuant to the Rights Offering Procedures and the
funding of the Funding Amount pursuant to this Agreement.

"Exchange Act" means the Securities Exchange Act of 1934, as amended, and
including the rules and regulations thereunder.

"Execution Date" has the meaning set forth in the Preamble.

"Export Laws" means all applicable Laws relating to export, re-export, transfer
or import controls (including the Export Administration Regulations administered by the U.S.
Department of Commerce, and customs and import Laws and regulations administered by U.S.
Customers and Border Protection).

"Existing Stockholders" has the meaning set forth in Annex D hereto.

"First Commitment Order" means an Order of the Bankruptcy Court approving
(a) the obligation of the Debtors to pay the Backstop Parties a portion of the Aggregate
Commitment Premium, in an amount equal to twenty eight million Dollars ($28,000,000), (b)
the obligation of the Debtors to pay the Backstop Parties a portion of the Professional Expenses,
in an amount equal to ten million Dollars ($10,000,000), and (c) the obligation of Debtors to
indemnify the Indemnified Persons pursuant to Article IX; provided, however, that if the Debtors
determine to pursue an Alternative Financing, the amount set forth in clause (a) above shall be
thirty five million Dollars ($35,000,000).
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"First Funding Order" means an Order of the Bankruptcy Court approving (a)
the obligation of the Debtors to pay a portion of Debt Commitment Fees in an amount equal to
$7,000,000 pursuant to the Debt Commitment Letter, and (b) the obligation of Debtors to
indemnify Persons pursuant to any indemnification obligations to be entered into in connection
with the Debt Commitment Letter.

"Funding Amount" means the aggregate purchase price for the Purchased
Shares (which shall be calculated based on the Offering Price).

"Funding Deadline" means the estimated deadline for delivery of the Funding
Amount which shall be no earlier than eight (8) Business Days prior to the Effective Date.

"Government Entity" means any non-U.S. or U.S. federal, state or local
government or subdivision thereof, or legislative, judicial, executive, administrative or regulatory
body or other governmental or quasi-governmental entity with competent jurisdiction, including
the Bankruptcy Court.

"Governmental Authorizations" means all licenses, permits, certificates and
other authorizations and approvals issued by or obtained from a Government Entity or Self-
Regulatory Organization.

"Hazardous Substance" means any pollutant, contaminant, waste or chemical or
any toxic, radioactive, ignitable, corrosive, reactive or otherwise hazardous substance or
material, including any substance or material that is listed, defined, designated or classified as
hazardous, toxic or otherwise harmful or words of similar import under applicable Laws or is
otherwise regulated by a Government Entity, including petroleum products and byproducts,
asbestos, asbestos-containing material, polychlorinated biphenyls, per- and polyfluoroalkyl
substances, lead-containing products and mold.

"Honeywell" means Honeywell International Inc.

"Honeywell Agreements" means (1) the Indemnification and Reimbursement
Agreement, by and among Honeywell ASASCO Inc., Honeywell ASASCO 2 Inc. and
Honeywell, dated as of September 12, 2018, (2) unless the Backstop Parties notifies the
Company to the contrary in writing not later than five (5) Business Days prior to the deadline for
filing a plan supplement with respect to the Plan (or such later date as may be approved by the
Bankruptcy Court), the Separation and Distribution Agreement, by and between Honeywell and
the Company, dated as of September 27, 2018, (3) the Tax Matters Agreement, by and between
Honeywell and the Company, dated as of September 12, 2018, (4) the Indemnification Guarantee
Agreement, by and between Holdings, Honeywell ASASCO 2 Inc. and the guarantors party
thereto, dated as of September 27, 2018 and (5) to the extent the Backstop Parties notifies the
Company not later than five (5) Business Days prior to the deadline for filing a plan supplement
with respect to the Plan (or such later date as may be approved by the Bankruptcy Court), any
other spin-off related document with Honeywell or any of its Affiliates.

"HSR Act" means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended.
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"Indebtedness" means, without duplication, (i) all liabilities for borrowed money
of any nature, including the principal, accrued and unpaid interest, whether current or funded,
secured or unsecured, and all obligations evidenced by bonds, debentures, notes or similar
instruments; (ii) all net liabilities under all hedging, collar, swap arrangements or similar
instruments (at the termination value thereof (including breakage costs)); provided that
termination value of each such arrangement shall be measured individually, and in no event shall
any such arrangement be ascribed a positive termination value; (iii) all liabilities for the deferred
purchase price of property or services (excluding, for the avoidance of doubt, Ordinary Course
trade payables); (iv) all liabilities in respect of any lease of (or other arrangement conveying the
right to use) real or personal property, or a combination thereof, which liabilities are required to
be classified and accounted for under U.S. GAAP as capital leases; (v) all deferred, installment
or contingent purchase price obligations, including "earn-out" obligations issued or entered into
in connection with any acquisition of property; (vi) all liabilities for the reimbursement of any
obligor on any performance bonds, drawn-upon letter of credit, banker's acceptance or similar
credit transaction; (vii) all obligations created or arising under any conditional sale or other title
retention agreement with respect to property acquired by the Company or any of its Subsidiaries;

(viii) all penalties (including prepayment penalties), fees and premiums in respect of any of the
items included in this definition (including as a result of the transactions contemplated hereby or
the repayment thereof in connection with the Closing); (ix) all obligations in respect of accrued
but unpaid dividends that are payable to a Person other than the Company or any of its
Subsidiaries; (x) net accounts receivable factoring or promissory note discounting amounts
outstanding; and (xi) any guaranty or any granted Encumbrance securing obligations of a type
described in the clauses above to the extent of the obligation secured. For the avoidance of
doubt, no component of Indebtedness (including clause (ii)) shall result in a decrease to
Indebtedness.

"Indemnified Claim" has the meaning set forth in Section 9.2.

"Indemnified Person" has the meaning set forth in Section 9.1.

"Indemnifying Party" has the meaning set forth in Section 9.1.

"Independent Contractors" means as of any relevant time, all individual
independent contractors of the Business who are natural persons.

"Insurance Policies" means all insurance policies and self-insurance
arrangements covering the properties, assets, employees and operations of the Company and its
Affiliates (including the Company's Subsidiaries) (including policies providing property,
casualty, liability, and workers' compensation coverage, but excluding any Benefit Plan).

"Intellectual Property" means any intellectual property or proprietary rights
arising anywhere in the world, whether or not registered, including in or with respect to any of
the following: (i) trademarks, service marks, brand names, domain names, social media
identifiers and accounts, logos, trade dress, trade names, and other indicia of origin, all
applications and registrations for the foregoing, and all goodwill associated therewith and
symbolized thereby, including all renewals of same; (ii) patents, patent registrations, inventions,
improvements, invention disclosures and applications therefor, including divisions,
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continuations, continuations-in-part and renewal applications, and including renewals, extensions
and reissues; (iii) trade secrets and other proprietary rights with respect to confidential
information, know how, technical data and other information, including with respect to customer
and supplier lists, and marketing, pricing, distribution, and cost and sales information; (iv)
published and unpublished works of authorship, whether copyrightable or not (including
databases and other compilations of information), including mask rights and computer software,
copyrights therein and thereto, registrations and applications therefor, and all renewals,
extensions, restorations and reversions thereof; (v) industrial designs and any registrations and
applications therefor; (vi) all rights in databases and data collections; (vii) all rights in Software;
and (viii) all rights to sue or recover and retain damages and costs and attorneys' fees for the past,
present or future infringement, misappropriation or other violation of any of the foregoing
anywhere in the world.

"IT Assets" means computers, Software, firmware, middleware, servers,
workstations, routers, hubs, switches, data communications lines and other information
technology equipment and all associated documentation.

"Joint Ventures" means FMP Group (Australia) Pty Ltd., FMP Group Pty
Limited, FMP Distribution Ltd., and FMP Group (Thailand) Limited.

"Knowledge of the Company" or any similar phrase means the actual knowledge
of any of Olivier Rabiller, Peter Bracke, Jerome Maironi, Sean Deason or Jean Philippe Bedu,
after reasonable inquiry, it being understood that there shall be no duty of such individuals to
conduct (or have conducted) any Intellectual Property searches, analyses (including clearance or
prior art searches) or legal opinions (including freedom-to-operate opinions).

"Labor Contracts" means any written or oral labor agreements, union contracts
or collective bargaining agreements between the Company or any of its Subsidiaries and any
labor organization or other authorized employee representative representing Employees.

"Labor Laws " means any applicable Laws relating to labor relations,
employment and employment standards and practices during the period of any applicable statute
of limitations, including all Laws relating to employment standards, labor relations, information
privacy and security, immigration and work authorization, equal employment opportunities, pay
equity, fair employment practices, employment discrimination on the basis of race, age, sex,
sexual orientation, marital status, religion, color, national origin, disability and other
classifications protected by applicable Laws, civil rights, affirmative action, sexual or other work
place harassment, retaliation, human rights, reasonable accommodation, disability rights or
benefits, wages, hours, overtime compensation, child labor, occupational health and safety,
workers' compensation, employee leaves, hiring, promotion and termination of employees, meal
and break periods, unemployment compensation insurance, withholding and payment of payroll
Taxes, continuation of coverage under group health plans, and pre-employment screening and
background checks.

"Law" means any law, common law, act, treaty, statute, ordinance, rule,
regulation, code (including the Bankruptcy Code), Order, judgment, injunction or decree
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enacted, issued, promulgated, enforced or entered by a Government Entity or Self-Regulatory
Organization.

"Leased Real Property" means all real property (including all land, together with
all buildings, structures, improvements and fixtures located thereon) and rights and interests in
real property that is leased by the Company and its Subsidiaries.

"Liabilities" means any and all debts, liabilities, commitments and obligations of
any kind, whether fixed, contingent or absolute, matured or unmatured, liquidated or
unliquidated, accrued or not accrued, asserted or not asserted, known or unknown, determined,
determinable or otherwise, whenever or however arising (including, whether arising out of any
contract or tort based on negligence or strict liability) and whether or not the same would be
required by U.S. GAAP to be reflected in financial statements or disclosed in the notes thereto.

"Licensed Intellectual Property" means the Company's or any of its Affiliates'
rights in all the Intellectual Property that is owned by a third party and licensed or sublicensed, or
purported to be licensed or sublicensed, to the Company or any of its Affiliates or for which the
Company or any of its Affiliates have obtained, or have purported to have obtained, a covenant
not to be sued.

"Licensed IT Assets" means all the IT Assets that are leased or licensed, or
purported to be leased or licensed, to the Company or any of its Affiliates.

"Litigation" means any action, cause of action, suit, claim, charge, complaint,
investigation, arbitration, audit, demand, review, hearing, inquiry, proceeding or other
litigation, whether civil, criminal, regulatory, administrative, or arbitral, whether at Law or in
equity and whether before any Government Entity, Self-Regulatory Organization or arbitrator.

"Losses" has the meaning set forth in Section 9.1.

"Material Adverse Effect" means any events, circumstances, occurrences, facts,
conditions, changes, development or effect (each, an "Effect") that, individually or in the
aggregate, (a) has had or would reasonably be expected to have a material adverse effect on the
business, assets, financial condition or results of operations of the Business, taken as a whole;
provided, however, that none of the following shall constitute, or be taken into account for the
purposes of determining the occurrence of, a Material Adverse Effect:

(i) any circumstance or development generally affecting the economy,
credit, capital, securities, currency or financial markets or political, regulatory or
business conditions in any jurisdiction in which the Business operates, including
changes in interest rates or exchange rates, tariffs, quotas or other trade
restrictions or barriers;

(ii) any circumstance or development that is the result of factors
generally affecting the industries, markets or geographical areas in which the
Business operates;

(iii) any changes or modifications or proposed changes or
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modifications in U.S. GAAP, or in the interpretation thereof, in each case after the
Execution Date;

(iv) any changes or modifications or proposed changes or
modifications in any Law, including the repeal thereof, or in the interpretation or
enforcement thereof, in each case after the Execution Date;

(v) any changes with respect to trading prices, listings, credit ratings or
other changes with respect to the securities of the Company or any of its Affiliates
(provided, however, that the underlying cause of such changes may be considered
in determining whether a Material Adverse Effect has occurred except to the
extent covered by another exclusion from the definition of "Material Adverse
Effect");

(vi) any failure by the Business to meet any internal or public
projections or forecasts, estimates or predictions of revenues, earnings or other
financial, accounting or reporting results or condition for any period, whether
such projections, forecasts, estimates or predictions were made by the Company
or any of its Affiliates or by independent third parties (provided, however, that the
underlying cause of such failure to meet such projections, forecasts, estimates or
predictions may be considered in determining whether a Material Adverse Effect
has occurred);

(vii) any Effect resulting from acts of war (whether or not declared),
civil disobedience, hostilities, sabotage, terrorism, military actions or the
escalation of any of the foregoing, including cyberattacks;

(viii) any Effect resulting from any natural disaster, including any
hurricane, flood, tornado, earthquake, tsunami or other weather disaster, or any
outbreak of illness, pandemic or other public health event (including COVID-19
or other similar disease outbreak or illness and changes in Law in response
thereto, such as COVID-19 Measures);

(ix) the execution, existence, performance, announcement, pendency or
consummation of this Agreement or the Transaction; provided, however, that this
clause (ix) shall not apply to any of the representations and warranties made by
the Company in Article III to the extent that the Effect of the execution, existence,
performance, announcement, pendency or consummation of this Agreement or the
Transaction is specifically addressed in such representation or warranty;

(x) any actions taken or failed to be taken by Company or its
Subsidiaries at the Backstop Parties' written request;

(xi) any actions taken or failed to be taken by Company or its
Subsidiaries with the Backstop Parties' prior written consent if (and only if) the
Company's request for such written consent specifically seeks an
acknowledgment that the impact of any such action or failure to act shall not
constitute a "Material Adverse Effect" (and, for the avoidance of doubt, it shall be
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reasonable for the Backstop Parties to withhold consent in such circumstances);

(xii) any actions taken by the Company or its Subsidiaries that are
expressly required to be taken by this Agreement;

(xiii) the commencement, pendency, conduct or prosecution of the
Bankruptcy Case in accordance with the terms of this Agreement (and any
limitations therein pursuant to the Bankruptcy Code, any Order of the Bankruptcy
Court which Order is consistent with this Agreement and actions approved
pursuant thereto, or any objections in the Bankruptcy Court to (1) this Agreement
or the Transaction, (2) the reorganization of the Company and any related plan of
reorganization or disclosure statement or (3) any actions approved by the
Bankruptcy Court);

(xiv) the availability or cost of equity, debt or other financing to the
Backstop Parties or any of its Affiliates; or

(xv) any Effect specifically disclosed in the Company Disclosure
Schedule to the extent that the impact of such Effect are reasonably apparent
on the face of such disclosure;

provided, however, that any Effect described in clauses (i), (ii), (iv), (vii) and (viii) may be taken
into account for purposes of determining the occurrence of a Material Adverse Effect to the
extent any such Effect has a disproportionate adverse effect on the Business or the Company and
its Subsidiaries (taken as a whole) relative to the other participants in the industries and markets
in which the Business and the Company and its Subsidiaries operate or (b) would, individually or
in the aggregate, prevent or materially impair the Company's ability to consummate the
Transaction.

"Material Contracts" means any Contracts to which the Company or any of its
Subsidiaries is a party of the types set forth below and for which there are remaining rights or
obligations thereunder (but excluding, for the avoidance of doubt, any Benefit Plan or Labor
Contract):

(i) Contracts that would be required to be filed by the Company as a
"material contract" pursuant to Item 601(b)(10) of Regulation S-K under the
Securities Act;

(ii) Contracts that relate to the acquisition, directly or indirectly, by
Company or any of its Subsidiaries of any business or amount of stock or assets
(other than acquisitions of raw materials or supplies in the Ordinary Course) of
any other Person for consideration (including assumed Indebtedness) in excess of
five million Dollars ($5,000,000), whether by merger, sale of stock, sale of assets
or otherwise, under which any party thereto has ongoing obligations;

(iii) Contracts that relate to the sale or disposition, directly or
indirectly, of any of Company's or any of its Subsidiaries' assets, business or
properties (other than sales of inventory in the Ordinary Course) for consideration
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in excess of five million Dollars ($5,000,000);

(iv) Contracts relating to Indebtedness in excess of two million Dollars
($2,000,000), creating, pledging or otherwise placing Encumbrances on any assets
or properties of the Company or any of its Subsidiaries securing obligations in
excess of two million Dollars ($2,000,000) or obligating the Company or any of
its Subsidiaries to make a capital contribution in excess of two million Dollars
($2,000,000);

(v) Related Party Agreements;

(vi) Contracts that (A) grant exclusive rights to any Person, (B) contain
non-competes or any other covenants purporting to prohibit, restrict or limit in
any respect the freedom of the Company or any of its Subsidiaries to engage in
any activity, market or line of business in any geographic area or to compete with
any Person in any material respect or (C) provide "best price" or "most favored
nation" terms or similar rights to a customer, supplier, sales representative,
distributor or any other Person or that impose any minimum purchase or "take or
pay" obligations on the Company or any of its Subsidiaries;

(vii) Contracts relating to (A) joint venture, partnership, or other similar
agreements with a third party involving an investment in Equity Securities by the
Company or any of its Subsidiaries or (B) any profit sharing, capital commitment,
joint development, strategic alliance or other similar arrangement;

(viii) Contracts pursuant to which the Business sells products or
services, or any combination thereof, having aggregate consideration in excess of
ninety million Dollars ($90,000,000) to any customer over the course of any
consecutive 12-month period or ninety million Dollars ($90,000,000) to any
customer over the remaining term;

(ix) Contracts which involve the expenditure by the Business of more
than thirty five million Dollars ($35,000,000) over the course of any consecutive
12-month period or thirty five million Dollars ($35,000,000) over the remaining
term;

(x) settlement, conciliation or similar agreements or Orders with (A)
any Government Entity or (B) any other third party pursuant to which in the case
of this clause (B) the Company or any of its Subsidiaries have any ongoing
obligations (other than customary confidentiality or other de minimis obligations);

(xi) Contracts with a Government Entity;

(xii) Contracts providing a right of indemnification from the Company
or any of its Subsidiaries to any Person, other than any Contracts with customers
or suppliers in the Ordinary Course;

(xiii) all Contracts pursuant to which the Company or any of its
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Subsidiaries (A) receives or is granted any license or sublicense to, or covenant
not to be sued under, any Intellectual Property material to the Business (other than
licenses to Software that is commercially available on non-discriminatory pricing
terms) or (B) grants any license or sublicense to, or covenant not to be sued under,
any Intellectual Property material to the Business (other than immaterial, non-
exclusive licenses granted in the Ordinary Course of business); and

(xiv) Contracts with Honeywell or any of its Affiliates.

"Milestones" has the meaning set forth in Section 5.1(a).

"Most Recent Audited Balance Sheet" means the audited consolidated balance
sheet (including the notes thereto) of the Company included in its Annual Report on Form 10-
K for the year ended December 31, 2019.

"Most Recent Balance Sheet" means the most recent unaudited consolidated
balance sheet (including the notes thereto) of the Company included in its Quarterly Report
for the quarter ended September 30, 2020.

"Non-Defaulting Backstop Party" means any Backstop Party that is not a
Defaulting Backstop Party.

"Non-U.S. Antitrust Clearances" means those approvals or clearances under the
Non-U.S. Antitrust Laws.

"Non-U.S. Benefit Plans" means any Benefit Plan that is not a U.S. Benefit Plan.

"OFAC" means the U.S. Treasury Department's Office of Foreign Assets
Control.

"OFAC List" means the List of Specially Designated Nationals and Blocked
Persons administered by OFAC or in any Executive Order issued by the President of the
United States and administered by OFAC.

"Offered Shares" means a number of shares of Series A Preferred Stock equal to
eighty percent (80%) of the number of shares of Series A Preferred Stock to be issued pursuant
to the Plan (excluding, for the purposes of calculation, the Premium Shares).

"Offering Price" means the per-share price of the Offered Shares in the Rights
Offering.

"Order" means any order, writ, judgment, award, injunction or decree of any
court or other Government Entity or regulatory authority of competent jurisdiction or any
arbitrator or arbitrators.

"Ordinary Course" means the operation of the Business in the ordinary and
usual course consistent with past practice of the Company and its Subsidiaries.
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"Organizational Documents" means a Person's articles of association, certificate
or articles of incorporation and by-laws or comparable governing documents.

"Other Governance Agreements" means binding Organizational Documents
(other than the Certificates of Designation) or governance agreements, including an amended
and restated certificate of incorporation and bylaws of the Company in a form reasonably
acceptable to the Company and the Requisite Backstop Parties.

"Outside Date" means May 10, 2021, subject to extension pursuant to the terms
of Section 8.1(c).

"Owned Real Property" means any real property (including all land, together
with all buildings, structures, improvements, fixtures or appurtenances located thereon) and all
easements and other rights and interests in real property owned by the Company or any of its
Subsidiaries.

"Parties" has the meaning set forth in the Preamble.

"PATRIOT Act" means the USA PATRIOT Act of 2001, as amended.

"Pending Income Tax Returns" means income Tax Returns that are required
to be filed (taking into account any applicable extensions) within forty-five (45) days of the
Execution Date.

"Permitted Encumbrances" means (i) mechanics', materialmen's,
warehousemen's, carriers', workers', or repairmen's liens or other similar common law or
statutory Encumbrances arising or incurred in the Ordinary Course and in respect of which
reserves have been established in accordance with U.S. GAAP and set forth in the Most Recent
Balance Sheet, (ii) liens for Taxes, assessments and other governmental charges not yet due and
payable or being contested in good faith by appropriate proceedings, in each case, for which
adequate reserves have been established in accordance with U.S. GAAP and set forth in the Most
Recent Balance Sheet, (iii) with respect to real property, (A) easements, quasi-easements,
licenses, covenants, rights-of-way, rights of re-entry or other similar restrictions that would be
shown by a current title report or other similar report or listing and that would be shown by a
current survey or physical inspection or (B) zoning, building, subdivision or other similar
requirements or restrictions by Government Entities, in each case, that do not materially impair
the value or use of the applicable real property, (iv) licenses, covenants and similar rights granted
with respect to Intellectual Property, and (v) Encumbrances that will be removed, released or
discharged at the Closing by operation of the Confirmation Order.

"Permitted Transferee" means (i) an Affiliate of such Backstop Party, (ii) a
Related Fund, (iii) any other Backstop Party or (iv) any other Person that provides the Company
and the non-transferring Backstop Parties with evidence reasonably satisfactory to the Company
that such transferee is reasonably capable of fulfilling the obligations of such transferring
Backstop Party, including such financial information as may be reasonably requested by the
Company demonstrating the ability of such Permitted Transferee to fund the entire amount of its
existing Purchase Commitment, if any, plus the amount of the Purchase Commitment
transferred to such Permitted Transferee.
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"Person" means an individual, a corporation, a partnership, an association, a
limited liability company, a Government Entity, a Self-Regulatory Organization, a trust or other
entity or organization.

"Personal Information" means any information or data that (i) identifies,
relates to, describes, is reasonably capable of being associated with, or could reasonably be
linked, directly or indirectly, with an identified or identifiable natural person or household or (ii)
constitutes "personal data," "personal information," or any comparable term, or is otherwise
regulated with respect to the collection, use, transfer, deletion or other processing thereof, under
any applicable Laws in relation to data protection or data privacy (including, by way of example
only, the European Union's General Data Protection Regulation or the California Consumer
Privacy Act, if and to the extent such Laws are applicable).

"Plan" has the meaning set forth in the Recitals.

"Premium Shares" has the meaning set forth in the Recitals.

"Privacy Requirements" means all (i) applicable Laws (including, if and to the
extent applicable, the European Union's General Data Protection Regulation and the California
Consumer Privacy Act), (ii) published external policies, programs and procedures, (iii)
contractual obligations, and (iv) applicable industry or other nongovernmental regulatory body
rules, regulations and standards, in each case of the foregoing ((i)-(iv)) to the extent relating to
(x) data privacy, cybersecurity or the privacy of individuals or (y) the Processing of any Personal
Information or other sensitive, regulated or confidential data by or on behalf of a Person.

"Processing" means, as to any data or information, to collect, use, disclose,
transfer, transmit, disseminate, store, retain, manage, control, host, dispose of, process, analyze,
or otherwise handle.

"Prohibited Financing Modifications" means modifications, amendments, side
letters or other agreements relating to the Debt Commitment Letter that would (A) impair, delay
or prevent the consummation of the Transaction, (B) reduce the aggregate amount of the Debt
Financing or (C) impose new or additional conditions or otherwise expand, amend or modify any
of the conditions to the receipt of the Debt Financing or adversely impact the ability of the
Company or the applicable Backstop Parties to enforce their rights against the other parties to the
Debt Commitment Letter.

"Prohibition" means any Law or Order (whether temporary, preliminary or
permanent) that is in effect and restrains, enjoins or otherwise prohibits consummation of the
Transaction.

"Promissory Notes" means (i) any Discounted Promissory Notes and (ii) any
unmatured promissory notes issued by the Company or any of its Subsidiaries to any commercial
counterparties.

"Professional Expenses" means, as reimbursement to the Backstop Parties, the
aggregate amount of all reasonable and documented fees and expenses (but excluding any Debt
Commitment Fees) in an aggregate amount not to exceed twenty million Dollars ($20,000,000)
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(the "Professional Expenses Cap") incurred by the Backstop Parties in connection with this
Agreement, the other Transaction Documents, the Transaction, and the Bankruptcy Cases
(including any related ancillary proceedings).

"Professional Expenses Cap" has the meaning set forth in the definition of
Professional Expenses.

"Public Filings" means all forms, statements, certifications, schedules, reports
and documents (including exhibits, financial statements and other information incorporated
therein, amendments and supplements thereto and all other information incorporated therein by
reference) filed or furnished by the Company with the SEC pursuant to the Exchange Act or the
Securities Act.

"Purchase Commitment" has the meaning set forth in Section 2.2 .

"Purchased Shares" has the meaning set forth in the Recitals.

"Registration Rights Agreement" means a binding registration rights agreement
in a form reasonably acceptable to the Company and the Requisite Backstop Parties.

"Released Claims" has the meaning set forth in Section 10.14.

"Releasing Parties" has the meaning set forth in Section 10.14.

"Related Fund" means, with respect to any Backstop Party, any fund, account
(including any separately managed accounts) or investment vehicle that is controlled, managed,
advised or sub-advised by such Backstop Party, an Affiliate thereof or the same investment
manager, advisor or subadvisor as the Backstop Party or an Affiliate of such investment
manager, advisor or subadvisor.

"Related Party Agreement" means any Contract or Lease to which the
Company or any of its Subsidiaries is a party where the counterparty is (i) the Company or any
of its Affiliates (other than any Subsidiary of the Company), (ii) any Person that is a direct or
indirect controlling Affiliate of, or directly or indirectly owning, controlling or holding with
power to vote 5% or more of the outstanding voting securities of, the Company, (iii) any director
or officer of the Company or any of the foregoing (other than any Subsidiary of the Company) or
(iv) any "associates" or members of the "immediate family" (as such terms are respectively
defined in Rule 12b-2 and Rule 16a-1 of the Exchange Act) of any of the foregoing.

"Representatives" means, in respect of any Person, such Person's directors,
officers, employees, financial advisors, attorneys, accountants, consultants and other advisors,
agents or representatives.

"Requisite Backstop Parties" shall mean Backstop Parties holding at least 70%
percent in aggregate amount of the Backstop Commitments of all Backstop Parties as of the date
on which the consent, waiver or approval is solicited (excluding any Defaulting Backstop
Parties and their corresponding Backstop Commitments).
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"Restructuring Transactions" means the restructuring transactions of the
Company's capital structure pursuant to the Plan, on the terms set forth in the Restructuring
Term Sheet.

"Restructuring Term Sheet" has the meaning set forth in the Recitals.

"Reverse Termination Payment" means an aggregate amount equal to fifty-
eight million Dollars ($58,000,000); provided, however, that until the entry of the Second
Commitment Order, such amount shall not exceed an aggregate amount equal to forty-six million
four hundred thousand Dollars ($46,400,000).

"Rights Offering" has the meaning set forth in the Recitals.

"Rights Offering Procedures" has the meaning set forth in Section 2.4.

"Sanctioned Person" means at any time any Person: (i) listed on any Sanctions-
related list of designated or blocked Persons; (ii) the government of, ordinarily resident in, or
organized under the Laws of a country or territory that is the subject of comprehensive Sanctions
(as of the Execution Date, Cuba, Iran, North Korea, Syria, and the Crimea region); or (iii)
owned directly or indirectly, fifty percent or more (in the aggregate) or otherwise controlled by
any of the foregoing.

"Sanctions" means, collectively, the sanctions administered or enforced by the
United States Government (including the U.S. Department of the Treasury's Office of Foreign
Assets Control), the United Nations Security Council, the European Union and its member
states, and Her Majesty's Treasury.

"SEC" means the United States Securities and Exchange Commission.

"Second Commitment Order" means an Order of the Bankruptcy Court
approving (a) the obligation of the Debtors to pay the Backstop Parties a portion of the
Commitment Premium, in an amount equal to seven million Dollars ($7,000,000), and (b) the
obligation of the Debtors to pay the Backstop Parties a portion of the Professional Expenses, in
an amount not to exceed ten million Dollars ($10,000,000); provided, however, that if the
Debtors pursue an Alternative Financing and the First Commitment Order provides for the
payment of a Commitment Premium in the amount of thirty five million Dollars ($35,000,000),
the Second Commitment Order shall only pertain to the relief referenced in clause (b) above.

"Securities Act" means the Securities Act of 1933, as amended.

"Series A Certificate of Designation" means that certain Series A Certificate of
Designation setting forth the terms governing the Series A Preferred Stock in form and substance
reasonably acceptable to the Company and the Requisite Backstop Parties and reflecting, inter
alia, the applicable terms set forth in the Restructuring Term Sheet.

"Series B Certificate of Designation" means that certain Series B Certificate of
Designation setting forth the terms governing the Series B Preferred Stock (if any), in form and
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substance reasonably acceptance to the Company and the Requisite Backstop Parties and
reflecting, inter alia, the applicable terms set forth in the Restructuring Term Sheet.

"Series A Preferred Stock" has the meaning set forth in the Recitals.

"Series B Preferred Stock" has the meaning set forth in the Recitals.

"Self-Regulatory Organization" means the National Association of Securities
Dealers, Inc., the American Stock Exchange, the National Futures Association, the Chicago
Board of Trade, the NYSE, any national securities exchange (as defined in the Exchange Act),
any other securities exchange, futures exchange, contract market, any other exchange or
corporation or similar self-regulatory body or organization.

"Software" means any and all (i) computer programs, systems, applications and
code, including any software implementations of algorithms, models and methodologies and any
source code, object code, development and design tools, applets, compilers and assemblers, (ii)
databases and compilations, including any and all libraries, data and collections of data whether
machine readable, on paper or otherwise, (iii) descriptions, flow-charts and other work product
used to design, plan, organize and develop any of the foregoing, (iv) technology supporting, and
the contents and audiovisual displays of, any internet sites, and (v) documentation, other works
of authorship and media, including user manuals and training materials, in each case, embodying
any of the foregoing or on which any of the foregoing is recorded.

"Spin-Off Date" means October 1, 2018.

"Subscribed Shares" means a number of shares of Series A Preferred Stock
equal to twenty percent (20%) of the number of shares of Series A Preferred Stock to be issued
pursuant to the Plan (excluding, for purposes of calculation, the Premium Shares).

"Subscription Purchase Price" has the meaning set forth in the Recitals.

"Subscription Commencement Date" has the meaning given in the Rights
Offering Procedures.

"Subscription Commitment" has the meaning set forth in Section 2.1.

"Subscription Percentage" has the meaning set forth in the Recitals.

"Subsidiary" means, with respect to any Person, any entity (i) whose securities or
other ownership interests or contractual rights having by their terms the power to elect a majority
of the board of directors or other Persons performing similar functions are owned or controlled,
directly or indirectly, by such Person, (ii) whose business and policies such Person has the power
to direct or (iii) for which such Person acts as a general partner, managing member or in a similar
capacity. For the avoidance of doubt, neither the Joint Ventures nor their Subsidiaries shall be
considered "Subsidiaries" of the Company or any of its Subsidiaries.
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"Tax Returns" means all reports, declarations, claims for refund, returns or
information returns or statements filed or required to be filed with respect to Taxes, including
any schedules or attachments thereto and any amendments thereof.

"Taxes" means (i) all federal, state or local and all foreign taxes, including
income, gross receipts, windfall profits, value added, property, production, sales, use, duty,
license, excise, franchise, employment, withholding or similar taxes, fees, levies or other like
assessment or charge of any kind whatsoever, together with any interest, additions or penalties
with respect thereto and any interest in respect of such additions or penalties, and any liability for
any of the foregoing as transferee or successor, and (ii) in the case of the Company or any of its
Subsidiaries, liability for the payment of any amount of the type described in clause (i) as a result
of being or having been before the Closing a member of an affiliated, consolidated, combined,
unitary or similar group, or a party to any agreement or arrangement, as a result of which liability
of the Company or such Subsidiary, as applicable, is determined or taken into account with
reference to the activities of any other Person.

"Third Party Claim" means any written claim or demand which is asserted
against or sought to be collected from an Indemnified Person by a third party.

"Transaction" means the conduct of the transactions contemplated in this
Agreement, including the Rights Offering and the issuance and sale of the Acquired
Shares pursuant to the terms of this Agreement.

"Transaction Documents" means this Agreement, the Escrow Agreement,
the Registration Rights Agreement, the Certificates of Designation, the Other Governance
Agreements, the Debt Commitment Letter, and all other documents or agreements ancillary
thereto or necessary for the consummation of the Transaction.

"Transfer Taxes" means all federal, state, local or foreign or other sales, use,
value added, transfer (including real property transfer), stamp, documentary, filing, recordation
and other similar Taxes that may be imposed or assessed as a result of the Transaction, together
with any interest, additions or penalties with respect thereto and any interest in respect of such
additions or penalties.

"Transferred Interest" has the meaning set forth in Section 2.8(a).

"Treasury Regulations" means the regulations promulgated by the U.S.
Department of the Treasury under the Code, including proposed and temporary regulations.

"UniCredit SCF Facility" means that certain Buyer Agreement between
UniCredit Bank AG Luxembourg Branch, Honeywell Technologies Sarl and Garrett Motion Inc.,
dated April 2, 2019, as amended.

"U.S. Benefit Plan" means any Benefit Plan that covers Employees located
primarily within the United States.

"U.S. GAAP" means United States generally accepted accounting principles.
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"WARN" means the Worker Adjustment and Retraining Notification Act and
any comparable foreign, state or local Law.

"Warrants" has the meaning set forth in Section 6.8(a).

Section 1.2 Other Definitional Provisions. Unless the express context otherwise
requires:

(a) the words "hereof", "herein", and "hereunder" and words of similar import, when
used in this Agreement, shall refer to this Agreement as a whole and not to any particular
provision of this Agreement;

(b) the terms defined in the singular have a comparable meaning when used in
the plural, and vice versa;

(c) the terms "Dollars" and "$" mean United States Dollars;

(d) references herein to a specific Section, Subsection, Annex or Exhibit shall refer,
respectively, to Sections, Subsections, Annexes or Exhibits of this Agreement;

(e) all Annexes, Exhibits and Schedules to this Agreement, including the Company
Disclosure Schedule, are hereby incorporated in this Agreement as if set forth in full herein;

(f) references to any Law shall be deemed to refer to such Law as amended or
supplemented and to any rules, regulations and interpretations promulgated thereunder, in each
case from time to time;

(g) references to any Contract include references to such Contract's annexes, exhibits,
addenda, schedules and amendments; provided ,however, that with respect to any Contract
required to be listed on the Company Disclosure Schedule, all such amendments, modifications,
supplements and purchase orders must also be listed in the appropriate schedule (provided that
purchase orders may be referenced generally to a group of purchase orders to the extent they
contain the same term or feature that requires disclosure);

(h) references to any Person include the successors and permitted assigns of that
Person;

(i) the word "extent" in the phrase "to the extent" shall mean the degree to which a
subject or other theory extends and such phrase shall not mean "if";

(j) the term "or" is not exclusive;

(k) any accounting terms not otherwise defined in this Agreement shall have the
definitions ascribed to them under U.S. GAAP;

(l) wherever the word "include," "includes" or "including" is used in this Agreement,
it shall be deemed to be followed by the words "without limitation"; and

24

20-12212-mew    Doc 726-2    Filed 01/13/21    Entered 01/13/21 11:17:52    Exhibit B 
Pg 40 of 131



(m) references herein to any gender includes each other gender.

ARTICLE II

PURCHASE OF SUBSCRIBED SHARES; RIGHTS OFFERING; BACKSTOP
COMMITMENT

Section 2.1 Purchase of Subscribed Shares. On the terms and subject to the conditions set
forth herein and in reliance on the representations and warranties set forth herein, the Backstop
Parties hereby agree to subscribe for and purchase, at the Closing, on a several and not joint
basis, based on their respective Subscription Percentages, the Subscribed Shares for the
Subscription Purchase Price (the "Subscription Commitment").

Section 2.2 Backstop Commitment. On the terms and subject to the conditions set forth
herein and in reliance on the representations and warranties set forth herein, the Backstop
Parties hereby agree to subscribe for and purchase, at the Closing, on a several and not joint
basis, based on their respective Backstop Percentages, the Backstop Shares for the Backstop
Purchase Price (the "Backstop Commitment" and, together with the Subscription Commitment,
the "Purchase Commitment").

Section 2.3 Issuance of Premium Shares. As consideration for the Backstop
Commitment of each Backstop Party hereunder and the other undertakings of the Backstop
Parties herein, the Company shall issue to the Backstop Parties at the Closing, based on
their respective Subscription Percentages, the Premium Shares.

Section 2.4 Rights Offering. Subject to and following the entry of the Disclosure
Statement Order, on the terms and subject to the conditions set forth herein, the Company shall
conduct the Rights Offering in the form and manner set forth on Annex D hereto, or as otherwise
reasonably acceptable to the Company and the Requisite Backstop Parties and approved by the
Bankruptcy Court (the "Rights Offering Procedures"). Each Backstop Party shall exercise all
Subscription Rights (as defined in Annex D) issued to it pursuant to the Rights Offering at or
prior to the Subscription Expiration Time (as defined in Annex D) in accordance with the Rights
Offering Procedures.

Section 2.5 Funding Procedures.

(a) No later than five (5) Business Days following the Subscription Expiration
Time, the Company shall deliver a written notice to each Backstop Party of: (i) the number of
Offered Shares elected to be purchased pursuant to the Rights Offering and the aggregate
purchase price therefor (which shall be calculated based on the Offering Price); (ii) the
aggregate number of unsubscribed Offered Shares, if any, and the aggregate purchase price
therefor (which shall be calculated based on the Offering Price); (iii) the aggregate number of
unsubscribed Offered Shares to be issued and sold by the Company to such Backstop Party,
based upon such Backstop
Party's Backstop Percentage; (iv) such Backstop Party's portion of the Funding Amount; (v)
wire instructions for the Escrow Account; and (vi) the Funding Deadline.
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(b) On or prior to the Funding Deadline, each Backstop Party shall deliver and pay its
applicable portion of the Funding Amount by wire transfer of immediately available funds in
U.S. dollars into the Escrow Account. If this Agreement is terminated in accordance with its
terms after such delivery, such funds shall be released to the applicable Backstop Party, together
with all interest accrued thereon, if any, under the terms of the Escrow Agreement, promptly
following such termination, but in no event later than one (1) Business Day thereafter. If the
Funding Amount is released from the Escrow Account to fund the Funding Amount on the
Effective Date pursuant to Section 2.7, then all interest accrued thereon, if any, under the terms
of the Escrow Agreement shall be released to each Backstop Party based on such Backstop
Party's applicable portion of the Funding Amount promptly following the Effective Date, but in
no event later than one (1) Business Day thereafter.

Section 2.6 Backstop Party Default.

(a) Any Defaulting Backstop Party shall be liable for the consequences of its breach
and the Company shall have the right of money damages and/or specific performance upon the
failure to timely fund by the Defaulting Backstop Party. Each Non-Defaulting Backstop Party
shall have the right to assume a portion, based on the Adjusted Commitment Percentage (or such
other proportion as agreed among the Non-Defaulting Backstop Parties) of such Defaulting
Backstop Party's Purchase Commitment (a "Defaulted Commitment"). If the Non-Defaulting
Backstop Parties do not exercise such rights to cure such breach, then the Company may require
the Non-Defaulting Backstop Parties to purchase such number of Purchased Shares required to
be purchased in order to cure such breach; provided, however, that under no circumstances shall
a Backstop Party be obligated to purchase a number of Purchased Shares greater than such
Backstop Party's then-current Commitment Percentage multiplied by the aggregate number of
shares of Series A Preferred Stock to be issued on the Effective Date.

(b) Notwithstanding anything to the contrary in this Agreement, no Defaulting
Backstop Party shall be entitled to any Commitment Premium, and the portion of the Aggregate
Commitment Premium that otherwise would have been payable to such Defaulting Backstop
Party shall be paid pro rata to each Backstop Party (if any) that has assumed all or part of the
Defaulting Backstop Party's Defaulted Commitment. All distributions of Series A Preferred
Stock or Common Stock, as the case may be, to a Defaulting Backstop Party, including any
Offered Shares and including on account of the Commitment Premium, shall be re-allocated
contractually and turned over as liquidated damages (including any Commitment Premium) pro
rata to those Non-Defaulting Backstop Parties that have subscribed for any portion of such
Defaulting Backstop Party's Defaulted Commitment.

Section 2.7 Closing. Unless otherwise mutually agreed in writing between the Company
and the Requisite Backstop Parties, the Closing shall take place at the offices of Sullivan &
Cromwell LLP, 125 Broad Street, New York, New York 10004, at 10:00 A.M. New York City
time, on the fifth (5 ) Business Day following the date on which the conditions set forth in
Article VII (other than those conditions that by their nature are to be satisfied at the Closing but
subject to the fulfillment or waiver of those conditions) have been satisfied or waived. At the
Closing, the Parties shall deliver all such assurances or documents or other instruments as may
be necessary or expedient for the consummation of the transactions contemplated by this
Agreement, including (a) any such assurances, documents or other
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instruments as may be required for the release of funds from the Escrow Account in accordance
with the Escrow Agreement and funding of the Purchase Commitment, and (b) duly executed
counterparts of the Registration Rights Agreement, the Other Governance Agreements (to the
extent contemplated to be signed), if any, the Certificates of Designation and each other
agreement or related document contemplated to be entered into by such Party under the Plan.
The entry of any Acquired Shares into the account of a Backstop Party pursuant to the
Company's book entry procedures and delivery to such Backstop Party of an account statement
reflecting the book entry of such Acquired Shares shall be deemed delivery of such Acquired
Shares for purposes of this Agreement.

Section 2.8 Transfer of Purchase Commitment.

(a) Each Backstop Party's respective Purchase Commitment and right to receive
Premium Shares shall be transferable, in whole or in part, to a Permitted Transferee; provided,
however, that, where a Permitted Transferee is not an Affiliate, a Related Fund or another
Backstop Party, (i) the transferring Backstop Party shall give notice of its intent to transfer its
Purchase Commitment and/or right to receive Premium Shares, whether in whole or in part, to
the Company and the other Backstop Parties at least two (2) Business Days prior to such
transfer; and (ii) the Company shall provide express written consent prior to such transfer, which
consent shall not be unreasonably withheld, conditioned or delayed. Any Permitted Transferee of
a Purchase Commitment and/or the right to receive Premium Shares, in whole or in part (the
"Transferred Interest"), shall agree in writing to be bound by the representations, warranties,
covenants and obligations of such transferring Backstop Party under this Agreement to the extent
of the Transferred Interest. Upon transfer by a Backstop Party of a Transferred Interest to a
Permitted Transferee in accordance with the terms of this Section 2.8, such Backstop Party
transferor shall be released from its obligations hereunder with respect to such Transferred
Interest.

(b) Any transferee pursuant to Section 2.8(a) shall be deemed a Backstop
Party, subject to the terms hereof.

(c) Each Backstop Party shall have the right to designate by written notice to the
Company, no later than two (2) Business Days prior to the Effective Date, that some or all of the
Backstop Party Shares shall be issued in the name of, and delivered to, one or more of its
Affiliates or Related Funds upon receipt by the Company of payment therefor in accordance with
the terms hereof, which notice of designation shall (i) be addressed to the Company and signed
by such Backstop Party and each such designated Affiliate or Related Fund, (ii) specify the
number of Backstop Party Shares to be delivered to or issued in the name of such Affiliate or
Related Fund, and (iii) contain a confirmation by each such Affiliate or Related Fund of the
accuracy of the representations and warranties set forth in this Agreement, as if such Affiliate or
Related Fund was a Backstop Party.

(d) Any transfer in violation of these transfer procedures shall be deemed void ab
initio and of no force or effect, regardless of any prior notice provided to the Company or any
Backstop Party, and shall not create any obligation or liability of the Company or any other
Backstop Party to the purported transferee.
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Section 2.9 Securities Law Matters.

(a) The Rights Offering shall be conducted, and the Subscribed Shares, the Offered
Shares and the Premium Shares shall be offered and sold, without registration under the
Securities Act in reliance on the exemption provided in Section 4(a)(2) of the Securities Act
and/or the exemption provided in Regulation D under the Securities Act and shall be "restricted
securities" (within the meaning of Rule 144 under the Securities Act) subject to certain transfer
restrictions under the U.S. federal securities laws unless sold pursuant to an exemption or a
registration statement. Each Backstop Party agrees that the Backstop Party Shares and any
Offered Shares acquired by such Backstop Party pursuant to the Rights Offering shall not be
offered for sale, sold or otherwise transferred by such Backstop Party except pursuant to an
effective registration statement under the Securities Act or in a transaction exempt from or not
subject to registration under the Securities Act and any applicable state securities laws.

(b) Each certificate evidencing Series A Preferred Stock, Series B Preferred Stock (if
any), or Common Stock issued to any Person pursuant to this Agreement or in connection with
the Rights Offering or the transactions contemplated hereby, and each certificate issued in
exchange for or upon the transfer of any such shares, shall be stamped or otherwise imprinted
with a legend in substantially the following form:

"THE SECURITIES REPRESENTED BY THIS CERTIFICATE, HAVE NOT BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED (THE "ACT"), OR ANY OTHER APPLICABLE STATE SECURITIES
LAWS, AND MAY NOT BE SOLD OR TRANSFERRED OTHER THAN PURSUANT
TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT OR AN
AVAILABLE EXEMPTION FROM REGISTRATION THEREUNDER."

Section 2.10 Professional Expenses. In accordance with and subject to the Bankruptcy
Court's entry of the Commitment Orders, the Debtors agree to pay to each Non-Defaulting
Backstop Party, from time to time upon presentation of invoices in arrears, all Professional
Expenses incurred by such Non-Defaulting Backstop Party which have not previously been
reimbursed pursuant to this Section 2.10. Professional Expenses reimbursable pursuant to this
Section 2.10 shall constitute allowed administrative expenses against each of the Debtors'
estates under sections 503(b) and 507 of the Bankruptcy Code, which, for the avoidance of
doubt, shall be otherwise deemed to be on a pari passu basis with all other administrative
expenses of the Debtors' estate.

Section 2.11 Tax Treatment. Each of the Parties (i) agree to treat the Commitment
Premium as an option premium payment in exchange for the issuance by the Backstop Parties
to the Company of a put right with respect to the Backstop Shares, and (ii) shall file all Tax
returns consistent with, and take no position inconsistent with, such treatment (whether in
audits, Tax returns or otherwise) unless required to do so pursuant to a "determination" within
the meaning of Section 1313(a) of the Code.

ARTICLE III
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REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in (a) Public Filings made with the SEC prior to the Execution Date
(excluding any disclosures set forth in any "risk factors" or similarly titled section and in any
section relating to forward-looking, safe harbor or similar statements or to any other disclosures
in such Public Filings to the extent they are cautionary, predictive, or forward-looking in nature),
(b) the Company Disclosure Schedule (to the extent set forth in the preamble to the Company
Disclosure Schedule), or (c) any filings made with the Bankruptcy Court in connection with the
Bankruptcy Cases, solely for the purposes of satisfying the conditions precedent to the
obligations of the Backstop Parties hereunder, the Company hereby represents and warrants to
each Backstop Party as of the Execution Date and as of the Effective Date (except to the extent
that any such representation and warranty expressly speaks as of a particular date or period of
time, in which case such representation and warranty shall be true and correct as of such date or
period of time), as follows:

Section 3.1 Organization and Qualification.

(a) Each of the Company and its Subsidiaries is a corporation duly organized, validly
existing and in good standing under the Laws of its jurisdiction of organization and has all
requisite corporate power and authority to own, lease and operate its respective properties and
assets, and to carry on the Business as currently conducted. Prior to the Execution Date, the
Company has made available for review by the Backstop Parties complete and correct copies of
the Organizational Documents of the Company and its Subsidiaries as of the Execution Date.
None of the Company or its Subsidiaries is in violation of any provision of their respective
Organizational Documents.

(b) Each of the Company and its Subsidiaries is duly qualified to do business and is
in good standing as a foreign corporation in each jurisdiction in which the conduct of the
Business requires such qualification, except for failures to be so qualified or in good standing, as
the case may be, that would not have a Material Adverse Effect.

Section 3.2 Capitalization; Issuance.

(a) Subject to the Bankruptcy Court's entry of the Confirmation Order, when issued
and delivered to the Backstop Parties, the Acquired Shares will be duly authorized, validly
issued, fully paid, non-assessable. As of the Effective Date, the Backstop Parties will have
good and valid title to the Backstop Party Shares, free and clear of all Encumbrances (other
than transfer restrictions of general application imposed by securities Laws or expressly set
forth in this Agreement). At the Closing, the authorized capital of the Company shall be
consistent with the terms of the Plan and Disclosure Statement.

(b) As of the Effective Date, there will be no outstanding (i) capital stock or other
equity interests in the Company other than the Acquired Shares, the Series A Preferred Stock
otherwise issued pursuant to the Rights Offering, the Series B Preferred Stock (if any), and the
Common Stock, (ii) preemptive or other outstanding rights, options, warrants, conversion rights,
stock appreciation rights, restricted stock, performance stock, phantom stock, redemption rights,
rights of first refusal, repurchase rights, agreements, arrangements or commitments of any
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character under which the Company is or may become obligated to issue, deliver, offer or sell, or
giving any Person a right to subscribe for or acquire, or in any way dispose of, any shares of the
capital stock or other equity interests, other than the Warrants, or (iii) other than the Series A
Preferred Stock and the Warrants, any securities or obligations exercisable or exchangeable for
or convertible into any shares of any of the foregoing, and no securities or obligations evidencing
such rights are authorized, issued or outstanding. There are no phantom stock or similar rights
granted by the Company or any of its Subsidiaries providing economic benefits based, directly or
indirectly, on the value or price of the capital stock or other equity interests in the Company or
any of its Subsidiaries.

(c) As of the Effective Date, none of the capital stock or other equity interests in the
Company will be subject to any voting trust agreement, stockholder agreement, proxy or other
contract, agreement or arrangement restricting or otherwise relating to the voting, dividend rights
or disposition of such stock or other equity interests, other than the Transaction Documents.

Section 3.3 Corporate Authorization. Subject to the Bankruptcy Court's entry of the
Confirmation Order, the Company has full corporate power and authority to execute and deliver
this Agreement and the other Transaction Documents to which it is a party and to perform its
obligations hereunder and thereunder. The execution, delivery and performance by the Company
of this Agreement and the other Transaction Documents to which it is a party has been duly and
validly authorized and no additional corporate or shareholder authorization or consent is required
in connection with the execution, delivery and performance by the Company of this Agreement
or the other Transaction Documents to which it is a party.

Section 3.4 Consents and Approvals.

(a) Subject to the Bankruptcy Court's entry of the Confirmation Order, no consent,
approval, waiver, authorization, notice or filing is required to be obtained by the Company or any
of its respective Affiliates from, or to be given by the Company or any of its Affiliates to, or
made by the Company or any of its respective Affiliates with, any Government Entity or Self-
Regulatory Organization in connection with the execution, delivery and performance by the
Company of this Agreement or the Bankruptcy Cases (and associated proceedings), other than
those the failure of which to obtain, give or make (i) would not prevent or materially impair the
Company's ability to consummate the Transaction and (ii) would not reasonably be likely to be,
individually or in the aggregate, material to the Business or the Company and its Subsidiaries.

(b) No consent, approval, waiver, authorization, notice or filing is required to be
obtained by the Company or any of its respective Affiliates from, or to be given by the Company
or any of its respective Affiliates to, or made by the Company or any of its respective Affiliates
with, any Person which is not a Government Entity or Self-Regulatory Organization in
connection with the execution, delivery and performance by the Company of this Agreement or
the Bankruptcy Cases (and associated proceedings), other than those the failure of which to
obtain, give or make; (i) would not prevent or materially impair the Company's ability to
consummate the Transaction and; (ii) would not reasonably be likely to be, individually or in the
aggregate, material to the Business or the Company and its Subsidiaries.

Section 3.5 Non-Contravention. None of the execution, delivery and performance by
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the Company of this Agreement, the consummation of the Transaction (including the
distribution of the Subscription Rights and the sale, issuance and delivery of the Acquired
Shares) or the Bankruptcy Cases (and associated proceedings), do or will (i) violate any
provision of the Organizational Documents of the Company or any of its Subsidiaries, (ii)
subject to the Bankruptcy Court's entry of the Confirmation Order, conflict with, or result in the
breach of, or constitute a default under, or result in the termination, cancellation, modification or
acceleration (whether after the filing of notice or the lapse of time or both) of any right or
obligation (including payment obligations) of the Company under, or result in a loss of any
benefit to which the Company is entitled under, any Contract to which the Company or any of its
Subsidiaries is a party, Governmental Authorization or Insurance Policy, or result (or would
result, with the giving of notice, the passage of time or both) in the creation or imposition of any
Encumbrance upon any of the Company Assets or (iii) assuming the receipt of all approvals
required to be obtained under any antitrust, competition or similar Laws, violate or result in a
breach of or constitute a default under any Law to which the Company or any of its Subsidiaries
is subject, or under any Governmental Authorization, other than, in the cases of clauses (ii) and
(iii), conflicts, breaches, terminations, defaults, cancellations, modifications accelerations, losses,
violations or Encumbrances that would not have a Material Adverse Effect.

Section 3.6 Binding Effect. Subject to the Bankruptcy Court's entry of the
Confirmation Order, this Agreement, when executed and delivered by the Backstop
Parties, constitutes a valid and legally binding obligation of the Company, enforceable
against the Company in accordance with its terms, except as enforcement may be limited
by the Enforceability Exceptions.

Section 3.7 Public Filings.

(a) Since the Spin-Off Date, (i) the Company has filed or furnished, as applicable, on
a timely basis, all Public Filings required to be filed or furnished by it with the SEC pursuant to
the Exchange Act or the Securities Act, (ii) each of the Public Filings, at the time of its filing or
being furnished, complied in all material respects with the applicable requirements of the
Securities Act, the Exchange Act and the Sarbanes-Oxley Act of 2002, and any rules and
regulations promulgated thereunder, applicable to such Public Filings and (iii) as of their
respective dates (and, if amended, as of the date of such amendment), the Public Filings did not
contain any untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements made therein, in light of the circumstances in
which they were made, not misleading.

(b) Since the Spin-Off Date, the consolidated financial statements included in or
incorporated by reference into the Public Filings (including the related notes and schedules)
fairly presented, in each case, in all material respects, the consolidated financial position of the
Company and its consolidated Subsidiaries as of the respective dates thereof and their
consolidated results of operations and consolidated cash flows for the respective periods set
forth therein (subject, in the case of unaudited statements, to notes and normal and year-end audit
adjustments which would not be material individually or in the aggregate), in each case in
conformity with U.S. GAAP applied on a consistent basis during the periods involved, except as
may be expressly noted therein or in the notes thereto. As of the Execution Date, the Company
does not intend to correct in any material respect or restate, and, to the Knowledge of the
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Company, there is no basis to restate, any of the consolidated financial statements (including, in
each case, the notes, if any, thereto) of the Company included in or incorporated by reference
into the Public Filings. As of the Execution Date, there are no outstanding or unresolved
comments in any comment letter received from the SEC or its staff. Since the Spin-Off Date, the
Company has been in compliance in all material respects with the applicable listing and corporate
governance rules and regulations of the New York Stock Exchange.

(c) Neither the Company nor any of its Subsidiaries has any Liability, except those
Liabilities (i) to the extent disclosed, reflected or reserved against in the Most Recent Balance
Sheet, (ii) incurred in the Ordinary Course since September 30, 2020 (but not with respect to
breaches of Contracts, torts, infringement or violations of Law) or (iii) incurred in connection
with the negotiation of this Agreement, except in each case as would not reasonably be likely to
be, individually or in the aggregate, material to the Business or the Company and its
Subsidiaries. Neither the Company nor any of its Subsidiaries is party to, or has any
commitment to become a party to any "off balance sheet arrangement" within the meaning of
Item 303 of Regulation S-K.

Section 3.8 Litigation and Claims.

(a) There is no Litigation pending or, to the Knowledge of the Company, threatened
against or relating to the Company or its Subsidiaries in connection with the Company Assets,
the Business or the Transaction, other than those that would not have a Material Adverse Effect.

(b) Neither the Company nor any of its Subsidiaries is subject to any Order, or, to the
Knowledge of the Company, any threatened Order, other than those that would not have a
Material Adverse Effect.

Section 3.9 Taxes.

(a) All income and other material Tax Returns with respect to the Company and its
Subsidiaries that are required to be filed have been duly and timely filed, all such Tax Returns
are true, correct and complete in all material respects, and all material Taxes (whether or not
shown to be due and owing thereon) with respect to the Company and its Subsidiaries, the
Company Assets and the Business have been duly and timely paid.

(b) The Company and each of its Subsidiaries have withheld from all Persons and
timely paid to the appropriate authorities all amounts required to be withheld for all periods
through the Execution Date in material compliance with all Tax withholding provisions
(including income, social security and employment Tax withholding for all types of
compensation).

(c) There is no lien for Taxes upon any of the Company Assets nor, to the Knowledge
of the Company, is any Government Entity in the process of imposing any lien for Taxes on any
of the Company Assets, in each case, other than Permitted Encumbrances.

(d) No issues that have been raised by the relevant taxing authority in connection
with any examination, audit, proceeding, assessment or investigation of the Tax Returns referred
to in Section 3.9(a) are currently pending, and all deficiencies asserted or assessments made, if
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any, as a result of such examinations, audits, proceedings, assessments or investigations have
been paid in full, unless the validity or amount thereof is being contested by the Company or one
of its Subsidiaries in good faith by appropriate action.

(e) Neither the Company nor any of its Subsidiaries is a party to or is bound by any
Tax sharing, allocation or indemnification agreement or arrangement (other than such an
agreement or arrangement exclusively between or among the Company and any of its
Subsidiaries entered into in the Ordinary Course that is a customary commercial agreement
the primary subject matter of which is not Taxes).

(f) Neither the Company nor any of its Subsidiaries (i) is, or during any taxable
period for which the period of assessment or collection remains open has been, a member of any
affiliated, consolidated, combined, unitary or similar group (other than the Applicable Group) or
(ii) has any Liability for Taxes of any Person other than the Applicable Group, under
Treasury Regulations Section 1.1502-6 or any similar provision of state, local or non-U.S.
Law.

(g) Neither the Company nor any of its Subsidiaries has entered into or participated in
a "listed transaction" within the meaning of Treasury Regulations Section 1.6011-4 (or any
similar provision of state, local or non-U.S. Law).

(h) Within the last two years, neither the Company nor any of its Subsidiaries has
constituted either a "distributing corporation" or a "controlled corporation" in a distribution of
stock intended to qualify for tax-free treatment under Sections 355 or 361 of the Code, other than
the entities listed on Section 3.9(h) of the Company Disclosure Schedule in connection with the
distribution of the stock of the Company by Honeywell on October 1, 2018 and related
transactions.

(i) Neither the Company nor any of its Subsidiaries has sought any relief under, or
taken any action in respect of, any provision of the Coronavirus Aid, Relief, and Economic
Security Act related to Taxes (including, but not limited to, the delaying of any payments in
respect of payroll Taxes under Section 2302 thereof).

(j) Neither the Company nor any of its Subsidiaries will be required to include any
material item of income in, or exclude any material item of deduction from, taxable income for
any taxable period (or portion thereof) ending after the Effective Date as a result of: (i) any
change in, or use of an improper, method of accounting for a taxable period ending on or prior to
the Effective Date; (ii) any "closing agreement" as described in Section 7121 of the Code (or any
corresponding or similar provision of state, local or non-U.S. Law) executed on or prior to the
Effective Date; (iii) any installment sale or open transaction made on or prior to the Effective
Date; (iv) any prepaid amount or advance payments received or deferred revenue received or
accrued on or prior to the Effective Date; (v) any intercompany transaction or excess loss
amount, in each case, described in Treasury Regulations under Section 1502 of the Code (or any
corresponding or similar provision of state, local or non-U.S. Law), (vi) any election under
Section 108(i) of the Code, (vii) any investment in "United States property" within the meaning
of Section 956 of the Code made on or prior to the Closing (excluding as a result of pledges or
guarantees under the Debtor-in-Possession Facility), or (viii) other than in the Ordinary Course,
Section 951A or any "subpart F income" under Section 951(a) of the Code with respect to
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transactions occurring prior to Closing. Neither the Company nor any of its Subsidiaries has any
obligation to make any payment described in Section 965(h) of the Code.

(k) The Company and each of its Subsidiaries is and has always been a resident for
Tax purposes solely in its country of incorporation, and is not subject to Tax in any jurisdiction
other than its country of incorporation, by virtue of having employees, a permanent
establishment or any other place of business in such jurisdiction or by virtue of exercising
management and control in such jurisdiction. No claim has been made by a Government Entity
in a jurisdiction in which the Company or any of its Subsidiaries does not file a particular type of
Tax Return (or pay a particular type of Tax) that the Company or any of its Subsidiaries, as the
case may be, is or may be required to pay such type of Tax to (or file such type of Tax Return
with) that Government Entity.

(l) Section 3.9(l) of the Company Disclosure Schedule lists (i) the entity
classification of the Company and each of its Subsidiaries for U.S. federal income Tax purposes,
as of the Execution Date and as of the Effective Date, and (ii) each entity classification election
and change in entity classification that has been made under Treasury Regulation Section
301.7701-3 with respect to the Company and its Subsidiaries for U.S. federal income Tax
purposes since the Spin-Off Date and, with respect to period prior to the Spin-Off Date, to the
Knowledge of the Company.

(m) Since the Spin-Off Date and, with respect to periods prior to the Spin-Off Date, to
the Knowledge of the Company, neither the Company nor any of its Subsidiaries is, or has been,
party to or the beneficiary of any material Tax exemption, Tax holiday or other Tax reduction
Contract or order that is not generally available to similarly situated taxpayers without the
exercise of discretionary authority by a Government Entity.

(n) Neither the Company nor any of its Subsidiaries is a party to a "gain recognition
agreement" within the meaning of the Treasury Regulations under Section 367 of the Code.

(o) Since the Spin-Off Date and, with respect to periods prior to the Spin-Off Date, to
the Knowledge of the Company, neither the Company nor any of its Subsidiaries has made
domestic use of a dual consolidated loss within the meaning of Section 1503 of the Code (or any
comparable provision of U.S. state or local Law).

Section 3.10 Compliance with Laws. Since the Spin-Off Date, (i) the Company and its
Subsidiaries have complied with, and the Business has been conducted in compliance with, all
applicable Laws and Governmental Authorizations, except for failures to comply that would not
have a Material Adverse Effect, (ii) neither the Company nor any of its Affiliates has received
any written notice alleging any violation under any applicable Law, except for violations that
would not have a Material Adverse Effect and (iii) the Company and its Subsidiaries have all
Governmental Authorizations necessary for the conduct of the Business as currently conducted,
other than those the absence of which would not have a Material Adverse Effect.

Section 3.11 Environmental Matters.

(a) Since the Spin-Off Date, the Company and its Subsidiaries have been in
compliance with all applicable Environmental Laws, and there are no Liabilities under any
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Environmental Law with respect to the Company and its Subsidiaries, in each case other than
failures to comply or Liabilities that would not have a Material Adverse Effect.

(b) Since the Spin-Off Date, neither the Company nor its Subsidiaries (nor, to the
Knowledge of the Company, any legally responsible predecessor in interest) has received from
any Person any notice, demand, claim, letter or request for information, relating to any
material violation or alleged material violation of, or any material Liability under, any
Environmental Law.

(c) There are no Orders outstanding, or any Litigation pending or, to the Knowledge
of the Company, threatened, relating to compliance with or Liability under any Environmental
Law affecting the Company and its Subsidiaries, other than those that would not have a Material
Adverse Effect.

(d) There has been no release, threatened release, contamination, discharge, dumping,
injection, pumping, leak, spill or disposal of Hazardous Substances at, on, under, to, in or from
(i) any property or facility now or previously owned, leased or operated by, or (ii) any property
or facility to which any Hazardous Substance has been transported for disposal, recycling or
treatment by or on behalf of the Company or its Subsidiaries (or any legally responsible
predecessor in interest), except as would not have a Material Adverse Effect.

(e) There are no underground storage tanks, asbestos-containing materials, lead-
based products, per- or polyfluoroalkyl substances or polychlorinated biphenyls on any of the
Owned Real Property or the Leased Real Property.

(f) Prior to the Execution Date, the Company has made available for review by the
Backstop Parties all material environmental reports, audits, assessments, sampling data, liability
analyses, memoranda, and studies in the possession of or conducted by the Company or any of
its Affiliates or Subsidiaries with respect to compliance under, or Liabilities related to, any
Environmental Law or Hazardous Substance with respect to the Company and its Subsidiaries as
of the Execution Date.

(g) The consummation of the transactions contemplated hereby requires no filings or
notifications to be made or actions to be taken pursuant to (i) the New Jersey Industrial Site
Recovery Act or the Connecticut Transfer Act or (ii) except as would not have a Material
Adverse Effect, any other Environmental Laws.

Section 3.12 Intellectual Property.

(a) Except as would not have a Material Adverse Effect, (i) all right, title and interest
in (x) all the Company Intellectual Property is solely and exclusively owned by the Company or
its Affiliates, free and clear of any Encumbrances other than Permitted Encumbrances and (y) the
Company Intellectual Property and the Licensed Intellectual Property, to the Knowledge of the
Company, are, as applicable, valid, subsisting and enforceable, and are not subject to any
outstanding Order adversely affecting any of the Company's or its Subsidiaries' use thereof and
(ii) from the Spin-Off Date, there have been no written challenges received by the Company or
its Affiliates to the validity, enforceability, registrability or ownership of any Company
Intellectual Property or any Licensed Intellectual Property.
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(b) Except as would not have a Material Adverse Effect, (i) the Company and its
Subsidiaries own or have the valid and enforceable right to use all Intellectual Property,
including the Company Intellectual Property, used in or necessary for their conduct of the
Business as currently conducted, (ii) the Company's and its Subsidiaries' conduct of the
Business and their products and services do not infringe, misappropriate or otherwise violate the
Intellectual Property of any other Person and (iii) to the Knowledge of the Company, none of the
Company Intellectual Property or any Licensed Intellectual Property is being infringed upon,
misappropriated by or violated by any other Person.

(c) Except as would not have a Material Adverse Effect, the Company and its
Subsidiaries have taken commercially reasonable measures to protect (i) the secrecy and
confidentiality of their respective trade secrets and other confidential information and (ii) the
information that is subject to any applicable Privacy Requirements and the Company IT Assets,
and, to the extent within the Company's and its Subsidiaries' reasonable control, the Licensed IT
Assets, against loss and unauthorized access, use, modification, disclosure or other misuse.

(d) Except as would not have a Material Adverse Effect, (i) the Company IT Assets
and, to the Knowledge of the Company, the Licensed IT Assets operate and perform as required
in connection with the Business, and (ii) there has been no loss or unauthorized access, use,
modification, disclosure or other misuse of (x) the Company's and its Subsidiaries' trade secrets
and other confidential information, (y) the Company's and its Subsidiaries' information that are
subject to any Privacy Requirements, or (z) the Company IT Assets and, to the Knowledge of the
Company, the Licensed IT Assets in a manner that has affected the Business or the information
or systems held by the Company or its Subsidiaries.

(e) Since the Spin-Off Date, the Company and its Subsidiaries have complied with all
applicable Privacy Requirements, and neither this Agreement nor the consummation of the
Transaction will violate any such Privacy Requirements, in each case, except as would not have a
Material Adverse Effect.

Section 3.13 Material Contracts. Section 3.13 of the Company Disclosure Schedule sets
forth a complete and accurate list of all Material Contracts as of the Disclosure Date. Except as
would not, or would not reasonably be likely to, be, individually or in the aggregate, material to
the Business or the Company and its Subsidiaries, and except for the Honeywell Agreements,
(i) all Material Contracts are valid, legally binding and, to the Knowledge of the Company, in
full force and effect and enforceable against each party thereto in accordance with the express
terms thereof, (ii) there does not exist under any Material Contract any violation, breach or event
of default, or alleged violation, breach or event of default, and, to the Knowledge of the
Company, no event has occurred that with notice or lapse of time or both would constitute a
breach or event of default, and (iii) there are no disputes pending or threatened under any
Material Contract.

Section 3.14 Title to Property. The Company and its Subsidiaries have (i) fee simple
title to, or a valid and binding leasehold interest in, the Owned Real Property and the Leased
Real Property and (ii) good and valid title to the personal tangible property they own or lease, in
each case free and clear of all Encumbrances (other than Permitted Encumbrances).
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Section 3.15 Real Property.

(a) Section 3.15(a) of the Company Disclosure Schedule sets forth a complete and
correct list of all material Owned Real Property as of the Disclosure Date. Except for Permitted
Encumbrances, the Owned Real Property is not subject to any lease, license or sublicense, nor
has the Company or its Affiliates granted to any Person the right to use or occupy the Owned
Real Property or any portion thereof.

(b) Section 3.15(b) of the Company Disclosure Schedule sets forth a complete and
correct list of all material Leased Real Property as of the Disclosure Date. Except as would not
reasonably be likely to be, individually or in the aggregate, material to the Business or the
Company and its Subsidiaries, the Company's or its Affiliates' possession and quiet enjoyment
of the Leased Real Property has not been disturbed and there are no disputes with respect to any
of the Leased Real Property.

(c) Each facility (including, all buildings, structures, fixtures, building systems,
equipment, improvements and all components thereof) included in the Company Assets (i) is in
all material respects in good operating condition and repair and is structurally sound and free of
defects, with no material alterations or repairs required thereto under applicable Law or
insurance company requirements; and (ii) is suitable in all material respects for its current use,
operation and occupancy.

(d) There are no pending or, to the Knowledge of the Company, threatened
appropriation, condemnation, eminent domain or like proceedings relating to the Owned Real
Property or, to the Knowledge of the Company, the Leased Real Property.

(e) As of the Execution Date, none of the Owned Real Property or the Leased Real
Property has suffered any damage by fire or other casualty which has not heretofore been
repaired and restored in all material respects, except for damage that would not be material,
individually or in the aggregate, to the Business.

Section 3.16 Product Liability.

(a) Except as would not reasonably be likely to be, individually or in the aggregate,
material to the Business or the Company and its Subsidiaries, (i) all Business Products have been
in conformity in all material respects with all applicable contractual commitments, Law, all
express and implied warranties and the specifications and standards in any applicable
Governmental Authorization under which such products are sold and (ii) to the Knowledge of the
Company, there exist no facts or circumstances that would reasonably be expected to result in or
form the basis of any claim against the Company or its Subsidiaries for material Liability on
account of any express or implied warranty to any third party in connection with the Business
Products sold by the Business.

(b) Since the Spin-Off Date, neither the Company nor any of its Affiliates has
received written notice from any customer that such customer has (i) received any written notice
or allegation from a Government Entity, (ii) been a party or subject to any Litigation brought or
initiated by a Government Entity or (iii) been threatened in writing by a Government Entity with
any Litigation, in each case with respect to the failure or alleged failure of any product produced,
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sold or distributed by or on behalf of the Business to meet applicable manufacturing or quality
standards established by Law, except for such failures or alleged failures that would not have a
Material Adverse Effect.

(c) Since the Spin-Off Date, (i) there have been no recalls or post-sale warnings with
respect to any Business Product and (ii) neither the Company nor any of its Affiliates has
received any written notice from any Government Entity in connection with a claim or allegation
against the Business related to any such recall, except in each of the foregoing clauses (i) and (ii)
for any such recalls that would not have a Material Adverse Effect. As of the Execution Date, to
the Knowledge of the Company, there exist no facts or circumstances that would reasonably be
expected to result in or form the basis of any such recalls or post-sale warnings.

Section 3.17 Insurance.

(a) Section 3.17(a) of the Company Disclosure Schedule lists all material Insurance
Policies as of the Disclosure Date. As of the Execution Date, except as would not reasonably be
likely to be, individually or in the aggregate, material to the Business, (i) all of the material
Insurance Policies or renewals thereof are in full force and effect and are held exclusively by one
or more of the Company's Subsidiaries, and (ii) none of Company nor any of its Subsidiaries are
in default with respect to their obligations under any such Insurance Policies. The Company and
its Subsidiaries are insured against losses and risks and in such amounts as are customary in the
business in which the Company and its Subsidiaries are engaged, and the Company's and its
Subsidiaries' Insurance Policies are with reputable insurers in such amounts and covering such
risks as the Company reasonably believes to be adequate for the operation of the Business,
except as would not have a Material Adverse Effect.

(b) None of Company and its Subsidiaries has received any notification of
cancellation or material modification of any of its Insurance Policies, except as would not
reasonably be likely to be, individually or in the aggregate, material to the Business or the
Company and its Subsidiaries. There are no claims by the Company or any of its Subsidiaries
under any of their respective Insurance Policies as to which coverage has been questioned,
denied or disputed by the underwriters of such Insurance Policies or in respect of which such
underwriters have reserved their rights, other than Ordinary Course reservations of rights, except
as would not reasonably be likely to be, individually or in the aggregate, material to the Business
or the Company and its Subsidiaries.

(c) Except as would not reasonably be likely to be, individually or in the aggregate,
material to the Business, the Company has disclosed to the Backstop Parties all claims by the
Company or its Subsidiaries in the last five (5) years, including in relation to longtail disease and
product liability losses and, to the Knowledge of the Company, there are no occurrences, events
or acts that may give rise to a material insurance claim, other than any such events or acts that
have been reported to the insurance carrier in line with required insurer reporting procedures.

Section 3.18 Material Customers and Suppliers. Since the Audited Balance Sheet Date,
none of the Company or any of its Subsidiaries has engaged in any material dispute with any of
the ten largest customers and ten largest suppliers of the Business, as measured by dollar
volume of purchases thereby or therefrom, respectively, for the twelve months ended December
31,
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2019, or their respective Affiliates. No such customer or supplier or their respective Affiliates
have notified any of the Company or any of its Subsidiaries that it intends to terminate or
materially adversely alter its relationship with the Company or its Subsidiaries or stop or
materially decrease either the rate of their purchase of Business Products or their provision of
products or services or their supply of materials to the Business.

Section 3.19 Anti-Corruption; Sanctions.

(a) Except as would not reasonably be likely to be, individually or in the aggregate,
material to the Business or the Company and its Subsidiaries, neither the Company nor any of its
Subsidiaries, and, to the Knowledge of the Company, no Representative thereof (in each case
acting for or on behalf of any such Person), has (i) made any unlawful bribe, rebate, payoff,
influence payment, kickback or payment in violation of any applicable Anti-Corruption Law or
(ii) been the subject of any allegation or enforcement proceeding, or to the Knowledge of the
Company, any inquiry or investigation, regarding any possible violation of Anti-Corruption
Laws, Sanctions or Export Laws. The Company and its Subsidiaries have adopted, maintained,
and, except as would not reasonably be likely to be, individually or in the aggregate, material to
the Business or the Company and its Subsidiaries, adhered to compliance policies and procedures
and a system of internal controls, and maintained, except as would not reasonably be likely to be,
individually or in the aggregate, material to the Business or the Company and its Subsidiaries,
accurate books and records, as and to the extent required by applicable Anti-Corruption Laws.

(b) Neither Company nor any its Subsidiaries nor any Representatives thereof (in
each case acting for or on behalf of any such Person): (i) is or has been a Sanctioned Person, (ii)
has transacted business with or for the benefit of any Sanctioned Person or otherwise violated
Sanctions or (iii) except as would not reasonably be likely to be, individually or in the aggregate,
material to the Business or the Company and its Subsidiaries, has violated any Export Law.

Section 3.20 Absence of Certain Changes or Events. From the Audited Balance Sheet
Date to the Execution Date, the Company and its Subsidiaries have conducted the Business in the
Ordinary Course, the Company and its Subsidiaries have not taken or permitted to be taken any
actions that would require the consent of the Requisite Backstop Parties pursuant to
Section 6.2(b), if such actions were taken after the Execution Date but prior to the Closing or
earlier termination of this Agreement and a Material Adverse Effect has not occurred.

Section 3.21 Joint Ventures.

(a) There is no Litigation pending or threatened against the Joint Ventures or their
respective Subsidiaries, other than those that would not have a Material Adverse Effect.

(b) Since the Spin-Off Date, (i) the Joint Ventures have complied with, and their
respective businesses have been conducted in compliance with, all applicable Laws and
Governmental Authorizations, except for failures to comply that would not have a Material
Adverse Effect, (ii) the Joint Ventures have not received any written notice alleging any
violation under any applicable Law, except for violations that would not have a Material Adverse
Effect, and (iii) the Joint Ventures have all Governmental Authorizations necessary for the
conduct of their respective businesses as currently conducted, other than those the absence of
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which would not have a Material Adverse Effect.

(c) The audited consolidated financial statements of the Joint Ventures set forth in
Section 3.21(c) of the Company Disclosure Schedule were prepared in accordance with
applicable accounting principles and fairly presented, in all material respects, the consolidated
financial position of the Joint Ventures and their respective consolidated Subsidiaries as of the
respective dates thereof and their consolidated results of operations and consolidated cash flows
for the respective periods set forth therein.

(d) Except as would not reasonably be likely to be, individually or in the aggregate,
material to the Business, taken as a whole, neither the Joint Ventures nor any of their respective
Representatives (in each case acting for or on behalf of any such Person), has (i) made any
unlawful bribe, rebate, payoff, influence payment, kickback or payment in violation of any
applicable Anti-Corruption Law or (ii) been the subject of any allegation or enforcement
proceeding, or any inquiry or investigation, regarding any possible violation of Anti-Corruption
Laws, Sanctions or Export Laws.

(e) Neither the Joint Ventures nor any of their respective Representatives (in each
case acting for or on behalf of any such Person): (i) is or has been a Sanctioned Person, (ii) has
transacted business with or for the benefit of any Sanctioned Person or otherwise violated
Sanctions or (iii) except as would not reasonably be likely to be, individually or in the aggregate,
material to the Business, taken as a whole, has violated any Export Law.

Section 3.22 Employee Benefits.

(a) All material Benefit Plans are listed on Section 3.22(a) of the Company
Disclosure Schedule which specifies whether such Benefit Plan is a U.S. Benefit Plan or a
Non-U.S. Benefit Plan.

(b) The Company has provided or made available to the Backstop Parties true
and complete copies of all material written Benefit Plans and all amendments thereto and,
as applicable as of the Disclosure Date: (i) the current prospectus or summary plan
description for any such Benefit Plan and any summaries of material modifications to such
current prospectus or summary plan description; (ii) the most recent favorable
determination, advisory or opinion letter from the Internal Revenue Service for such U.S.
Benefit Plans; (iii) the most recent annual return/report (Form 5500) and accompanying
schedules and attachments thereto for such U.S. Benefit Plans; (iv) the most recently
prepared actuarial reports and financial statements for such U.S. Benefit Plans; and (v) all
material correspondence related thereto from the Spin-Off Date to the Disclosure Date
with any Government Entity.

(c) All Benefit Plans have been maintained in material compliance with their
terms and all applicable Laws, including ERISA, the Code and the Patient Protection and
Affordable Care Act and have been administered in a manner to avoid any material
penalty taxes thereunder. Each Benefit Plan which is intended to be qualified under
Section 401(a) of the Code, has received a favorable determination letter from the
Internal Revenue Service or has applied to the Internal Revenue Service for such
favorable
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determination or opinion letter, and to the Knowledge of the Company, there are no
circumstances likely to result in the loss of the qualification of such plan under Section
401(a) of the Code. Each Benefit Plan, and any award agreement thereunder, that is, or is
intended to be part of a "nonqualified deferred compensation plan" within the meaning of
Section 409A of the Code has been operated and administered in accordance with all
applicable requirements of Section 409A of the Code in all material respects. Neither the
Company nor any of its Affiliates has engaged in a transaction with respect to any Benefit
Plan covered by Subtitle B, Part 4 of Title I of ERISA or Section 4975 of the Code that,
assuming the taxable period of such transaction expired as of the Disclosure Date, would
be reasonably likely to subject the Company or any of its Subsidiaries to a tax or penalty
imposed by either Section 4975 of the Code or Section 502(i) of ERISA in an amount that
would be material. No Controlled Group Liability has been incurred by any of the
Company, any of its Subsidiaries, or their respective ERISA Affiliates that has not been
satisfied in full, and no condition exists that would reasonably be expected to result in any
of the Company, any of its Subsidiaries, or their respective ERISA Affiliates incurring
any such liability in an amount that would be material, including under any
"multiemployer plan" within the meaning of Section 3(37) of ERISA.

(d) As of the Execution Date, except as would not be material, (i) all
contributions, premiums and payments that are due pursuant to the terms of any Benefit
Plan have been made for each Benefit Plan within the time periods prescribed by the
terms of such plan or applicable Law, and (ii) all contributions, premiums and payments
for any period ending on or before the Execution Date that are not due are properly
accrued to the extent required to be accrued under applicable accounting principles.

(e) No Litigation, including any proceedings by any Government Entity,
are pending, or, to the Knowledge of the Company, threatened with respect to any
Benefit Plan, except as would have a Material Adverse Effect.

(f) Neither the execution of this Agreement, nor the consummation of the
Transaction (either alone or together with any other event) will (i) entitle any current or
former Employees, Directors or Independent Contractor to any payment or benefit,
including any bonus, retention, severance pay or benefits or any increase in the amount of
any bonus, severance pay or benefits payable or provided under any Benefit Plan (other
than severance pay required by any Law), (ii) accelerate the time of payment or vesting or
materially increase the amount of compensation payable to any current or former
Employees under any Benefit Plan or to any Directors or Independent Contractors, or
trigger any payment or funding (through a grantor trust or otherwise) of compensation or
benefits under any Benefit Plan or to any Directors or Independent Contractors, or (iii)
limit or restrict the right of the Company to merge, amend or terminate any of the Benefit
Plans.

(g) None of the Company or any of its Subsidiaries has any material obligation
to gross-up, indemnify or otherwise reimburse any current or former Employee, Director
or Independent Contractor for any Tax incurred by such Employee, Director or
Independent Contractor.
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(h) None of the Company or any of its Subsidiaries has any material current or
projected liability for, and no Benefit Plan provides or promises, any post-employment
medical, dental, disability, hospitalization, life or similar benefits (whether insured or self-
insured) to any current or former Employee, Director or Independent Contractor (other
than coverage mandated by applicable Law).

(i) All Employees are currently employed by Garrett Transportation I Inc. or a
Subsidiary of the Company. Except to the extent disclosure would not be permitted under
applicable Laws, including applicable data privacy Laws, Section 3.22(i) of the Company
Disclosure Schedule sets forth a true, correct and complete list of all current Employees
employed in the Business as of the Disclosure Date (identified by employee identification
number) and Independent Contractors retained in the Business as of the Disclosure Date,
identifying as to each Employee a job title, years of service, amount or rate of
compensation, most recent annual bonus received and current annual bonus opportunity,
location of employment, whether full- or part-time, whether active or on furlough or leave
(and, if on furlough or leave, the nature and start date of the furlough or leave and the
expected return date) and whether exempt from the Fair Labor Standards Act.

(j) All Non-U.S. Benefit Plans (i) have been maintained in material
compliance with their terms and all applicable Laws (including any local regulatory or tax
approval requirements), (ii) if intended to qualify for special tax treatment, meets all the
requirements for such treatment in all material respects, and (iii) if required, to any extent,
to be funded, book-reserved or secured by an Insurance Policy, is fully funded, book-
reserved or secured by an Insurance Policy, as applicable, in all material respects based on
reasonable actuarial assumptions in accordance with applicable accounting principles.
There is no pending or, to the Knowledge of the Company, threatened material Litigation
relating to any of the Non-U.S. Benefit Plans.

(k) Section 3.22(k) of the Company Disclosure Schedule sets forth, for each
Company Equity Award, the holder, type of award, grant date, number of shares,
vesting schedule (including any acceleration provisions) and, if applicable, exercise
price and expiration date.

Section 3.23 Labor Matters.

(a) Section 3.23(a) of the Company Disclosure Schedule sets forth a complete and
accurate list of all Labor Contracts as of the Execution Date. Prior to the Execution Date, the
Company has made available to the Backstop Parties true and complete copies of all written
Labor Contracts (or a written description of material terms if a material Labor Contract is not
written). None of the Company or any of its Subsidiaries is currently negotiating any Labor
Contract. None of the Company or any of its Subsidiaries has failed to comply with the
provisions of any Labor Contract in any material respect, and there are no material grievances
outstanding against the Company or any of its Subsidiaries under any Labor Contract. There are
no unfair labor practice complaints pending or, to the Knowledge of the Company, threatened
against the Company or any of its Subsidiaries before any Government Entity or current union
representation involving Employees, except as would not be material to the Company and its
Subsidiaries taken as a whole.
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(b) (i) The Company and its Subsidiaries are, and since the Spin-Off Date have been,
in compliance with all Labor Laws applicable to the Business and its Employees, (ii) since the
Spin-Off Date, there has been no strike, slowdown, walkout or other work stoppage and (iii)
there is no pending or, in the Knowledge of the Company, threatened in writing, strike,
slowdown, walkout or other work stoppage, except in each case as would not have a Material
Adverse Effect. To the Knowledge of the Company, there are no union organizing efforts
involving Employees.

(c) No facility closure or shutdown, reduction-in-force, furlough, layoff, temporary
layoff, material work schedule change or reduction in hours, or reduction in salary or wages, or
other material workforce changes affecting Employees of the Company or any of its Subsidiaries
has occurred within the six (6) months prior to the Execution Date, whether voluntary or by
virtue of COVID-19 Measures, in connection with or in response to COVID-19.

(d) The Company and its Subsidiaries are, and since the Spin-Off Date have been, in
material compliance with WARN and have no material liabilities or other material obligations
thereunder. None of the Company or any of its Subsidiaries has taken any action that would
reasonably be expected to cause the Backstop Parties or any of their respective Affiliates to have
any material liability or other material obligation following the Effective Date under WARN as a
result of such action(s) by the Company or its Subsidiaries.

Section 3.24 Broker and Finders. Except for the Company Financial Advisors (whose
fees and expenses shall be solely borne by the Company), neither the Company nor any of its
Affiliates has employed or entered into any Contract with any agent, broker or finder or incurred
any liability for any brokerage fees, commissions or finders' fees in connection with this
Agreement or the Transaction. Except for amounts payable to the Company Financial Advisors,
neither the Company nor its Affiliates are liable for any investment banking fee, finder's fee,
brokerage payment or other like payment in connection with the origination, negotiation or
consummation of the Rights Offering that will be the obligation of the Company or any of its
Subsidiaries, and neither the Company nor its Affiliates are party to any agreement which might
give rise to any valid claim against any the Company or any of its Subsidiaries for any such fee
commission or similar payment. There is no Contract between any of the Company's
Subsidiaries, on the one hand, and any of the Company Financial Advisors, on the other hand.

Section 3.25 No Other Representations or Warranties. Except for the representations and
warranties contained in this Article III or in any certificate delivered with respect to this
Agreement, neither the Company nor any other Person makes any other express or implied
representation or warranty on behalf of the Company. For the avoidance of doubt, neither the
Company nor any other Person gives or makes any warranty or representation as to the accuracy
or reasonableness of any forecasts, estimates, projections, statements of intent or statements of
opinion provided to the Backstop Parties or any of its Affiliates or any of their respective
Representatives, including in any information memorandum, any management presentations and
any other information made available to the Backstop Parties or any of its Affiliates or any of
their respective Representatives. Except as provided in this Article III, the other Transaction
Documents or in any certificate delivered with respect to this Agreement, no Person makes any
representation or warranty to the Backstop Parties or any of its Affiliates or any of their
respective Representatives regarding the probable success or profitability of the Business.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE BACKSTOP PARTIES

Each Backstop Party hereby represents and warrants to the Company, severally and not
jointly, as of the Execution Date and as of the Effective Date (except to the extent that any such
representation and warranty expressly speaks as of a particular date or period of time, in which
case such representation and warranty shall be true and correct as of such date or period of time),
as follows:

Section 4.1 Formation. Such Backstop Party has been duly organized or formed, as
applicable, and is validly existing as a corporation or other entity in good standing under the
applicable laws of its jurisdiction of organization or formation.

Section 4.2 Power and Authority. Such Backstop Party has the requisite power and
authority to enter into, execute and deliver this Agreement and the Transaction and to perform its
obligations hereunder and has taken all necessary action required for the due authorization,
execution, delivery and performance by it of this Agreement.

Section 4.3 Execution and Delivery. This Agreement has been duly and validly
executed and delivered by such Backstop Party and constitutes its valid and binding obligation,
enforceable against such Backstop Party in accordance with its terms.

Section 4.4 Securities Laws Compliance. The Backstop Party Shares will not be
offered for sale, sold or otherwise transferred by such Backstop Party except pursuant to an
effective registration statement under the Securities Act or in a transaction exempt from or not
subject to registration under the Securities Act and any applicable state securities laws.

Section 4.5 Purchase Intent. Such Backstop Party is acquiring the Backstop Party Shares
for its own account or for the accounts for which it is acting as investment advisors or manager,
and not with a view to distributing or reselling such Backstop Party Shares or any part thereof.
Such Backstop Party understands that such Backstop Party must bear the economic risk of this
investment indefinitely, unless the Backstop Party Shares are registered pursuant to the
Securities Act and any applicable state securities or Blue Sky laws or an exemption from such
registration is available, and further understands that it is not currently contemplated that any
Backstop Party Shares will be registered at the time of issuance.

Section 4.6 Investor Status. Such Backstop Party is an institutional "accredited
investor" as defined in Rule 501(a)(1), (2), (3), (7) or (8) under the Securities Act or a "qualified
institutional buyer" as defined in Rule 144A under the Securities Act. Such Backstop Party
understands that the Backstop Party Shares are being offered and sold to such Backstop Party in
reliance upon specific exemptions from the registration requirements of United States federal and
state securities laws and that the Company is relying upon the truth and accuracy of, and such
Backstop Party's compliance with, the representations, warranties, agreements,
acknowledgments and understandings of such Backstop Party set forth herein in order to
determine the availability of such exemptions and the eligibility of such Backstop Party to
acquire the Backstop Party Shares. Such Backstop Party has such knowledge and experience in
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financial and business matters such that it is capable of evaluating the merits and risks of its
investment in the Backstop Party Shares. Such Backstop Party understands and is able to bear
any economic risks associated with such investment (including the necessity of holding such
shares for an indefinite period of time). Except for the representations and warranties expressly
set forth in this Agreement, such Backstop Party has independently evaluated the merits and
risks of its decision to enter into this Agreement and disclaims reliance on any representations or
warranties, either express or implied, by or on behalf of the Company.

Section 4.7 No Conflict. Assuming the consents referred to in Section 4.8 are obtained,
the execution and delivery by such Backstop Party of this Agreement, the compliance by such
Backstop Party with all provisions hereof and the consummation of the transactions
contemplated hereunder (a) will not conflict with or result in a material breach or material
violation of, any of the terms or provisions of, or constitute a material default under (with or
without notice or lapse of time, or both), or result, except to the extent expressly provided in or
contemplated by the Plan, in the acceleration of, or the creation of any lien under, any material
indenture, mortgage, deed of trust, loan agreement or other material agreement or instrument to
which such Backstop Party is a party or by which such Backstop Party is bound or to which any
of their properties or assets is subject; (b) will not result in any material violation of the
provisions of the Organizational Documents of such Backstop Party; and (c) assuming the
accuracy of the Company's representations and warranties in Article III, will not result in any
material violation of, or any termination or material impairment of any rights under, any statute
or any material license, authorization, injunction, judgment, order, decree, rule or regulation of
any Government Entity having jurisdiction over such Backstop Party or any of their properties,
except in any such case described in clause (a) or clause (c), as would not, individually or in the
aggregate, reasonably be expected to result in a material adverse effect on the ability of such
Backstop Party to perform its obligations under this Agreement or the Plan.

Section 4.8 Consents and Approvals. Assuming the accuracy of the Company's
representations and warranties in Article III, no consent, approval, authorization, order,
registration or qualification of or with any Government Entity having jurisdiction over such
Backstop Party or any of its properties is required for the acquisition of the Backstop Party
Shares by such Backstop Party hereunder and the execution and delivery by such Backstop
Party of this Agreement and performance of and compliance by it with all of the provisions
hereof and thereof (and the consummation of the transactions contemplated hereby and thereby),
except (a) the entry of the Confirmation Order, (b) filings, if any, pursuant to the HSR Act and
the expiration or termination of all applicable waiting periods thereunder or any applicable
notification, authorization, approval or consent under any other Antitrust Laws in connection
with the transactions contemplated by this Agreement, (c) the filing of any other corporate
documents in connection with the transactions contemplated by this Agreement with applicable
state filing agencies, (d) such consents, approvals, authorizations, registrations or qualifications
as may be required under foreign securities laws, federal securities laws or state securities or
Blue Sky laws in connection with the offer and sale of the Backstop Party Shares, and (e) such
consents, approvals, authorizations, registrations or qualifications the absence of which would
not, individually or in the aggregate, reasonably be expected to result in a material adverse effect
on the ability of such Backstop Party to perform its obligations under this Agreement.

Section 4.9 Sufficiency of Funds. Such Backstop Party will have sufficient
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immediately available funds to perform all of its obligations under this Agreement, including the
ability to make and complete the payment of the aggregate purchase price for such Backstop
Party's Purchased Shares on the Funding Deadline.

Section 4.10 Debt Financing.

(a) As of the Execution Date, the Backstop Parties have delivered to the Company a
true, correct and complete copy of the Debt Commitment Letter, dated as of the Execution Date,
and executed by the Debt Financing Sources party thereto, confirming its or their respective
commitments to provide Debtors with the Debt Financing.

(b) Upon execution of the Debt Commitment Letter by the Company and the
approval of the fully executed Debt Commitment Letter by the Bankruptcy Court, the Debt
Commitment Letter shall be in full force and effect and shall be a legal, valid and binding
obligation of the Debt Financing Sources party thereto and enforceable against the Debt
Financing Sources party thereto in accordance with its terms (subject to the Enforceability
Exceptions). As of the Execution Date, the Debt Commitment Letter has not been amended,
modified or terminated by the Debt Financing Sources party thereto in any respect, and the
respective commitments of the Debt Financing Sources party thereto contained in the Debt
Commitment Letter have not been withdrawn, rescinded or otherwise modified in any respect by
the Debt Financing Sources party thereto. As of the Execution Date, to the knowledge of the
Backstop Parties, no event has occurred that (with or without notice, lapse of time or both) would
reasonably be expected to constitute a breach or default by the Debt Financing Sources party
thereto under the Debt Commitment Letter.

(c) There are no conditions precedent directly or indirectly related to the funding of
the full amount of the Debt Financing other than as expressly set forth in the Debt Commitment
Letter. As of the Execution Date, the Backstop Parties do not have any reason to believe that any
of the conditions to the Debt Financing that are within the control of the Backstop Parties will
not be satisfied on a timely basis or that the Debt Financing will not be available to the Debtors
on the date on the Effective Date. Other than the Debt Commitment Letter, there are no other
contracts, arrangements or understandings arranged by the Backstop Parties related to the
funding or investing, as applicable, of the Debt Financing. As of the Execution Date, a true,
correct and complete copy of each fee or fee credit letter related to the Debt Financing executed
by the Debt Financing Sources party thereto on the Execution Date has been provided to the
Company. There are no side letters or other agreements relating to the Debt Commitment Letter
that would affect or impose any Prohibited Financing Modifications.

Section 4.11 No Brokers Fee. Such Backstop Party is not a party to any contract,
agreement or understanding with any Person, other than Jefferies LLC as financial advisor to the
Backstop Parties, that would give rise to a valid claim against the Company or any of its
Subsidiaries for a brokerage commission, finder's fee or like payment in connection with the
Rights Offering or the sale of the Backstop Party Shares.

Section 4.12 No Undisclosed Agreements. Such Backstop Party is not a party to any
other contract or agreement with any other Backstop Party in respect of the Plan or distributions
to be received pursuant to the Plan.
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Section 4.13 Sanctions. Such Backstop Party is not (i) a person or entity named on the
OFAC List, or a person or entity prohibited by any OFAC sanctions program, (ii) a Designated
National as defined in the Cuban Assets Control Regulations, 31 C.F.R. Part 515 or (iii) a non-
U.S. shell bank or providing banking services indirectly to a non-U.S. shell bank. Such Backstop
Party agrees to provide law enforcement agencies, if requested thereby, such records as required
by applicable law, provided that such Backstop Party is permitted to do so under applicable law.
Such Backstop Party represents that if it is a financial institution subject to the BSA/PATRIOT
Act, that such Backstop Party maintains policies and procedures reasonably designed to comply
with applicable obligations under the BSA/PATRIOT Act. Such Backstop Party also represents
that, to the extent required, it maintains policies and procedures reasonably designed for the
screening of its investors against the OFAC sanctions programs, including the OFAC List. Such
Backstop Party further represents and warrants that, to the extent required, it maintains policies
and procedures reasonably designed to ensure that the funds held by such Backstop Party and
used to purchase the Backstop Party Shares were legally derived.

Section 4.14 No Prohibited Transactions. Such Backstop Party represents and warrants
that its acquisition and holding of the Backstop Party Shares will not constitute or result in a
nonexempt prohibited transaction under Section 406 of the Employee Retirement Income
Security Act of 1974, as amended ("ERISA"), Section 4975 of the Code, or any applicable
similar Law.

Section 4.15 ERISA. If such Backstop Party is an employee benefit plan that is subject
to Title I of ERISA, a plan, an individual retirement account or other arrangement that is subject
to section 4975 of the Code or an employee benefit plan that is a governmental plan (as defined
in section 3(32) of ERISA), a church plan (as defined in section 3(33) of ERISA), a non-U.S.
plan (as described in section 4(b)(4) of ERISA) or other plan that is not subject to the foregoing
but may be subject to provisions under any other federal, state, local, non-U.S. or other laws or
regulations that are similar to such provisions of ERISA or the Code, or an entity whose
underlying assets are considered to include "plan assets" of any such plan, account or
arrangement (each, an "ERISA Plan") subject to the fiduciary or prohibited transaction
provisions of ERISA or section 4975 of the Code, such Backstop Party represents and warrants
that neither Company, nor any of its Affiliates has acted as the ERISA Plan's fiduciary, or has
been relied on for advice, with respect to its decision to acquire and hold the Backstop Party
Shares and neither the Company nor any of its Affiliates shall at any time be relied upon as the
ERISA Plan's fiduciary with respect to any decision to acquire, continue to hold or transfer the
Backstop Party Shares.

Section 4.16 No Other Representations or Warranties. Except for the representations
and warranties contained in this Article IV or in any certificate delivered with respect to this
Agreement, neither such Backstop Party nor any other Person makes any other express or
implied representation or warranty on behalf of the Backstop Parties.

ARTICLE V

BANKRUPTCY COURT MATTERS

Section 5.1 Milestones.
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(a) The following milestones (the "Milestones") shall apply to this Agreement unless
extended or waived in writing by the Company and the Requisite Backstop Parties (email being
acknowledged as sufficient):

(i) On or prior to December 31, 2020, the Debtors shall file a motion with the
Bankruptcy Court, in form and substance reasonably acceptable to the Requisite
Backstop Parties, seeking entry of the First Commitment Order;

(ii) On or prior to December 31, 2020, the Debtors shall file with the
Bankruptcy Court (x) the Plan, (y) the Disclosure Statement, and (z) a motion seeking
approval of the Disclosure Statement and the solicitation of acceptances and rejections to
the Plan, including solicitation of parties to participate in the Rights Offering, each in
form and substance reasonably acceptable to the Requisite Backstop Parties;

(iii) On or prior to January 22, 2021, the Bankruptcy Court shall have entered
the First Commitment Order, in form and substance acceptable to the Requisite Backstop
Parties; provided, however, that if the matters to be approved in the First Commitment
Order are being actively contested in the Bankruptcy Court as of January 22, 2021, the
Milestone in this Section 5.1(a)(iii) shall be automatically extended to January 27, 2021;

(iv) Unless the Debtors have elected to proceed with an Alternative Financing
pursuant to an Alternative Debt Commitment Letter prior to January 22, 2021, on or prior
to January 22, 2021, the Bankruptcy Court shall have entered the First Funding Order, in
form and substance acceptable to the Requisite Backstop Parties; provided, however, that
if the matters to be approved in the First Funding Order are being actively contested in
the Bankruptcy Court as of January 22, 2021, the Milestone in this Section 5.1(a)(iv)
shall be automatically extended to January 27, 2021;

(v) On or prior to February 16, 2021, the Bankruptcy Court shall have entered
(A) the Disclosure Statement Order, and (B) the Second Commitment Order, each in
form and substance acceptable to the Requisite Backstop Parties; and

(vi) On or prior to April 22, 2021, the Bankruptcy Court shall have entered the
Confirmation Order.

(b) Notwithstanding anything to the contrary in this Agreement, if the Debtors obtain
an Alternative Financing Commitment Letter prior to January 22, 2021, the First Commitment
Order shall provide for the approval for the full amount of the Aggregate Commitment
Premium.

Section 5.2 Commitments of the Parties.

(a) Company Commitments. The Company agrees that the Company shall, and shall
cause each of its Subsidiaries included in the definition of "Debtors" to (i) use commercially
reasonable efforts to comply with all Milestones, (ii) use commercially reasonable efforts to (x)
obtain Bankruptcy Court approval of the Commitment Orders, the Disclosure Statement Order
and the Confirmation Order as and when contemplated hereby, and (iii) provide advance initial
draft copies of all definitive documents for the Restructuring Transactions to counsel to the
Backstop Parties at least three (3) Business Days prior to the date when the Debtors intends to
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file the applicable definitive documents with the Bankruptcy Court.

(b) Backstop Parties' Commitments. Each Backstop Party shall: (i) support and take
all steps reasonably necessary and desirable to consummate the Restructuring Transactions,
including (A) vote all of its claims against and interests in the Debtors to accept the Plan (to the
extent entitled to vote to accept or reject the Plan) by delivering its duly executed and completed
ballot(s) accepting the Plan on a timely basis following the commencement of the solicitation of
the Plan and its receipt of the materials soliciting votes on the Plan and the ballot, (B) support
the releases and exculpation provisions contained in the Plan, (C) elect to opt in to the releases
set forth in the Plan by timely delivering its duly executed and completed ballot(s) and/or
election form(s) designating that it does not opt out of the releases, and (D) unless the
Agreement is terminated, not change, withdraw, amend, or revoke (or cause to be changed,
withdrawn, amended, or revoked) any vote or election referred to in clauses (A) through (C)
above; (ii) use commercially reasonable efforts to cooperate with the Debtors to assist in
obtaining the Bankruptcy Court's entry of the Commitment Orders, the Disclosure Statement
Order, the

Confirmation Order, and any other order in respect of the Restructuring Transactions; and (iii)
reasonably cooperate with the Debtors in connection with the Company's complying with the
Milestones.

(c) Negotiation of Definitive Documents. The Parties shall negotiate in good faith
and use commercially reasonable efforts to execute and implement the definitive documents with
respect to the Restructuring Transactions that are not inconsistent with this Agreement to which
it is required to be a party or to which it has consent rights hereunder, and negotiate in good faith
any appropriate additional or alternative provisions or agreements to address any legal, financial,
or structural impediment that may arise that would prevent, hinder, impede, delay, or are
necessary to effectuate the consummation of the Restructuring Transactions.

Section 5.3 Fiduciary Duties. Notwithstanding anything to the contrary in this
Agreement, nothing in this Agreement shall prevent any Debtor from taking or refraining to take
any action (including terminating this Agreement pursuant to the terms set forth in Article VIII)
to the extent the Board of Directors of such Debtor determines in good faith, based upon the
advice of outside counsel, that taking or refraining to take such action, as applicable, is required
under applicable Law or required in connection with the discharge of its fiduciary duties under
applicable Law.

ARTICLE VI

COVENANTS

Section 6.1 Access and Information. From the Execution Date until the Closing, subject
to any limitations imposed by the Bankruptcy Code or the Bankruptcy Court and any applicable
Laws (including COVID-19 Measures), the Company shall (i) afford the Backstop Parties and
their Representatives (including the Debt Financing Sources and their respective
Representatives) reasonable access, during regular business hours and upon reasonable advance
notice, to the premises, assets, management-level and other key Employees, facilities, properties,
Contracts and books and records of the Business, (ii) furnish, or cause to be furnished, to the
Backstop Parties any financial and operating data and other information that is available with
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respect to the Business as the Backstop Parties from time to time reasonably requests and (iii)
instruct the Employees, and their counsel and financial advisors to cooperate with the Backstop
Parties in its investigation of the Business, including instructing their accountants to give the
Backstop Parties reasonable access to the accountants' work papers; provided, however, that in
no event shall the Backstop Parties have access to any information that, based on advice of the
Company's outside counsel, would be reasonably likely to create any Liability under applicable
Laws, including antitrust, competition and merger control Laws, or would destroy any legal
privilege or result in the disclosure of any trade secrets of third parties in violation of Law.
Notwithstanding the foregoing, the Company shall use commercially reasonable efforts from and
after the Execution Date until the Effective Date or the termination of this Agreement in
accordance with its terms to make appropriate substitute arrangements to permit disclosure not in
violation of such privilege or applicable Law (including COVID-19 Measures). All requests for
information made pursuant to this Section 6.1 shall be directed to an executive officer of the
Company or such Person or Persons as may be designated by the Company. All information
received pursuant to this Section 6.1 shall be governed by the terms of the Confidentiality
Agreements.

Section 6.2 Conduct of Business.

(a) From and after the Execution Date up to and including the Effective Date, except
(i) as set forth in Section 6.2 of the Company Disclosure Schedule, (ii) as expressly contemplated
or permitted by the Plan or the terms of this Agreement, (iii) as required by applicable Law
(including the COVID-19 Measures) or any Order of the Bankruptcy Court which Order is
consistent with this Agreement, (iv) as a result of the commencement of the Bankruptcy Cases or
any limitations on operations imposed by the Bankruptcy Code or the Bankruptcy Court, (v) as
reasonably undertaken, consistent with actions taken by similarly situated industry participants
and, except where not reasonably practicable in light of an imminent threat to health and safety,
in prior consultation with the Requisite Backstop Parties, to respond to the actual or anticipated
effects on the Business or the Company and its Subsidiaries of COVID-19 or COVID-19
Measures, (vi) as may be necessary or advisable to file and prosecute the Bankruptcy Cases in
accordance with the terms of this Agreement or (vii) as the Requisite Backstop Parties may
approve in writing (such approval not to be unreasonably conditioned, withheld, or delayed), the
Company shall, and shall cause its Subsidiaries to, (A) conduct the Business in the Ordinary
Course and (B) use commercially reasonable efforts to (1) preserve intact the Business and their
relationships with customers, suppliers, creditors, employees and other material commercial
counterparties and (2) maintain in force all Governmental Authorizations.

(b) From the Execution Date to the Effective Date, except (i) as set forth in Section
6.2(b) of the Company Disclosure Schedule, (ii) as expressly permitted by the terms of this
Agreement, (iii) as required by applicable Law or required by any Order of the Bankruptcy Court
which Order is consistent with this Agreement, or (iv) as a result of the commencement of the
Bankruptcy Cases or any limitations on operations imposed by the Bankruptcy Code or the
Bankruptcy Court, (v) as the Requisite Backstop Parties may approve in writing (such approval
not to be unreasonably conditioned, withheld, or delayed), the Company shall not, and shall
cause its Subsidiaries not to:

(i) adopt or propose any change in the Organizational Documents of
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the Company or any of its Subsidiaries (whether by merger or otherwise);

(ii) declare, pay or set aside any non-cash dividends or distributions;

(iii) issue or authorize the issuance of any Equity Security (other than
the issuance of shares by a wholly owned Subsidiary of the Company to the
Company or another wholly owned Subsidiary of the Company) or sell, pledge,
dispose of, grant, transfer, encumber, or authorize the sale, pledge, disposition,
grant, transfer or encumbrance of, or amend or modify the terms of, the Equity
Securities of the Company or any of its Subsidiaries, excluding, for the avoidance
of doubt, the issuance of shares by the Company in respect of the Company equity
awards outstanding as of the Execution Date in accordance with their terms and
the applicable stock incentive plan as in effect on the Execution Date;

(iv) reclassify, split, combine, subdivide or redeem, purchase or
otherwise acquire, directly or indirectly, any Equity Securities of the Company or
any of its Subsidiaries, excluding, for the avoidance of doubt, the withholding of
shares of the Company to satisfy withholding Tax obligations in respect of the
Company equity awards outstanding as of the Execution Date in accordance with
their terms and the applicable stock incentive plan as in effect on the Execution
Date;

(v) merge or consolidate the Company or any of its Subsidiaries with
any other Person, except for any such transactions among the Company and its
wholly owned Subsidiaries, or restructure, reorganize or completely or partially
liquidate or otherwise enter into any agreements or arrangements imposing
material changes or restrictions on their respective assets, operations or
businesses;

(vi) other than commencement of the Bankruptcy Cases, take any
action to initiate any insolvency proceeding of any character, including
bankruptcy, receivership, reorganization, composition, administration or an
arrangement with creditors, voluntary or involuntary, of the Company, any of its
Subsidiaries or any of their respective assets or properties (except, following prior
consultation with the Backstop Parties, for any proceedings relating to the
recognition of judgments of the Bankruptcy Court in the Bankruptcy Cases);

(vii) acquire, directly or indirectly, any assets or properties with a
purchase price, individually or in the aggregate, in excess of ten million Dollars
($10,000,000), other than raw materials, supplies, or capital expenditures in the
Ordinary Course;

(viii) sell, transfer or otherwise dispose of any assets or properties
(including any Company Assets) with a value, individually or in the aggregate, in
excess of two million five hundred thousand Dollars ($2,500,000), other than in
the Ordinary Course;

(ix) acquire or dispose of (by merger, consolidation, acquisition of
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stock or assets or otherwise), directly or indirectly, any corporation, partnership,
limited liability company or other business organization, business or division or
any related securities or interests in any business organization, or make any
investment in any Person or enter into any joint venture, partnership or other
similar arrangement;

(x) sell, assign, license, sublicense, abandon, allow to lapse, transfer or
otherwise dispose of, or create or incur any Encumbrance on or otherwise fail to
take any commercially reasonable action necessary to maintain, enforce or
protect, any material Intellectual Property, other than in the Ordinary Course (A)
pursuant to non-exclusive licenses or (B) for the purpose of disposing of
immaterial assets the Company reasonably believe to be obsolete, unused or
worthless;

(xi) create or incur any material Encumbrance on any material asset,
other than a Permitted Encumbrance;

(xii) make any loans, advances, guarantees or capital contributions to or
investments in any Person (other than a wholly owned Subsidiary of the
Company);

(xiii) incur any Indebtedness or assume, grant, endorse, guarantee or
otherwise become responsible for such Indebtedness of another Person, or issue or
sell any debt securities or warrants or other rights to acquire any debt security of
the Company or any of its Subsidiaries, except for (A) short-term Indebtedness for
borrowed money incurred in the Ordinary Course, (B) Indebtedness in
replacement of (i.e., in the same quantum as) existing Indebtedness for borrowed
money on terms substantially consistent with or more beneficial to the Company
than the Indebtedness being replaced, (C) any intercompany Indebtedness solely
among the Company and any of its wholly owned Subsidiaries, or (D) any
Indebtedness incurred in the Ordinary Course which will be repaid at or before the
Effective Date (including for the avoidance of doubt, any debtor-in-possession
financing), or (E) any Indebtedness which the Company or its Subsidiaries would
be permitted to incur pursuant to Section 6.01(a) of the Debtor-in-Possession
Facility as in effect on the Execution Date;

(xiv) make any changes with respect to accounting policies, practice, or
procedures except as required by applicable Law or U.S. GAAP;

(xv) except as required pursuant to the terms of any Benefit Plan in
effect as of the Execution Date, or as otherwise required by applicable Law: (A)
become a party to, establish, adopt, amend or terminate any Benefit Plan (or any
arrangement that would have been a Benefit Plan had it been entered into prior to
the Execution Date) or any Labor Contract, including granting, or amending or
modifying, any severance, retention or termination pay, or amending or
modifying any employment, change in control or severance agreement, (B)
increase or decrease the wages, salaries, bonus or other compensation of any

52

20-12212-mew    Doc 726-2    Filed 01/13/21    Entered 01/13/21 11:17:52    Exhibit B 
Pg 68 of 131



Employee except for increases or decreases in base salary or wages in the
Ordinary Course for Employees with base compensation of less than the Base
Compensation Threshold, (C) grant any new awards, including equity or equity-
based awards, or amend or modify the terms of any outstanding awards, under
any Benefit Plans, (D) accelerate the timing of vesting or payment of any
compensation or awards due to any Employee, (E) hire any Employee other than
Employees with base compensation of less than the Base Compensation
Threshold; provided, however, that the Company and its Subsidiaries may hire an
Employee to replace a terminated Employee on terms and conditions substantially
comparable to those that applied to such terminated Employee, (F) terminate the
employment of any Employees with base compensation of the Base
Compensation Threshold or more other than for cause and without the payment
of severance, or (G) fail to fund any Benefit Plans in the Ordinary Course or in
accordance with applicable funding requirements, including in respect of timing
and amounts;

(xvi) (A) enter into (including by assignment or acquisition), amend or
modify in any material respect, fail to renew, waive compliance with any material
obligation under, settle any material claim with respect to, or terminate any
Material Contract, or otherwise waive, release or assign any material rights,
claims or benefits under any such Material Contract, in each case other than with
respect to a Material Contract solely relating to Indebtedness for borrowed money
which is permitted by Section 6.2(b)(xiii) or entry in the Ordinary Course into a
Contract with a customer or supplier that is a Material Contract solely as a result
of clauses (viii) or (ix) of the definition of "Material Contracts" or (B) reject any
Material Contract or seek Bankruptcy Court approval to do so;

(xvii) take any action in breach of the Bidding Procedures Order or the
Confirmation Order;

(xviii) with respect to any material asset of the Company or its
Subsidiaries, (A) agree to allow any form of relief from the automatic stay in the
Bankruptcy Cases or (B) fail to use commercially reasonable efforts to oppose
any action by a third party to obtain relief from the automatic stay in the
Bankruptcy Cases;

(xix) voluntarily pursue or seek, or fail to use commercially reasonable
efforts to oppose any third party in pursuing or seeking, a conversion of any of the
Bankruptcy Cases to a case under chapter 7 of the Bankruptcy Code, the
appointment of a trustee under chapter 11 or chapter 7 of the Bankruptcy Code
and/or the appointment of an examiner with expanded powers;

(xx) (A) fail to prepare and timely file all Tax Returns required to be
filed, (B) make, change or revoke any material Tax election, (C) change an annual
Tax accounting period or any material Tax accounting method, (D) enter into any
closing agreement with a tax authority, (E) settle any Tax claim, audit, assessment
or dispute or surrender any right to claim a refund of Taxes in excess of one
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hundred thousand Dollars ($100,000) individually or four hundred thousand
Dollars ($400,000) in the aggregate, (F) consent to any extension or waiver of the
limitations period applicable to any Tax claim or assessment or (G) except as
required by applicable Law, take or fail to take any action with respect to Taxes
that would reasonably be expected to have the effect of increasing the Tax
liability of any of the Backstop Parties, its Affiliates, the Company or its
Subsidiaries by a non-de minimis amount, in each case, (x) with respect to the
Company and its Subsidiaries or (y) with respect to the Company Assets or the
Business;

(xxi) incur any capital expenditures in excess of two million five
hundred thousand Dollars ($2,500,000) individually or ten million Dollars
($10,000,000) in the aggregate, other than in the Ordinary Course;

(xxii) enter into any material new line of business; or

(xxiii) agree, authorize or commit to do any of the foregoing.

Section 6.3 Reasonable Best Efforts.

(a) The Company and the Backstop Parties shall cooperate and use their respective
reasonable best efforts (i) to fulfill as promptly as practicable the conditions precedent to the
other Party's obligations hereunder in accordance with the Plan, including in connection with
securing as promptly as practicable all consents, approvals, waivers and authorizations required
in connection with the Transaction and (ii) to make, or cause to be made, the registrations,
declarations and filings (or draft filings where customary) required under the HSR Act and Non-
U.S Antitrust Laws with respect to the Transaction as promptly as practicable after the Execution
Date (and in any event, no later than ten (10) Business Days after the Execution Date with
respect to filings required under the HSR Act); provided that, notwithstanding anything to the
contrary in this Agreement (x) none of the Company or any of its Affiliates may, and the
Backstop Parties and their Affiliates shall not be required to, commit to the payment of any fee,
penalty or other consideration or make any other concession, waiver or amendment under any
Contract in connection with obtaining any consent and (y) without limiting the Backstop Parties'
obligations under this Section 6.3(a), without the Backstop Parties' prior written consent, the

Company shall not, and shall cause its respective Affiliates not to, sell, divest, license or
otherwise dispose of any capital stock or other equity or voting interest, assets (whether tangible
or intangible), rights, products or businesses (or commit to do any of the foregoing) in order to
obtain any consent from, or enter into any consent decrees with, a Government Entity or third
party to the transactions contemplated hereby (but if the Backstop Parties so requests, the
Company and its Subsidiaries shall be required to take any of the foregoing actions to the extent
such actions are conditioned on the Closing); provided further, however, that, without limiting
the foregoing proviso and solely with respect to the jurisdictions set forth on Section 6.3(a) of the
Company Disclosure Schedule, the Backstop Parties and the Company will make all filings and
submissions required by any antitrust, competition and merger control Laws and any other Laws
in connection with the Transaction and use their respective reasonable best efforts to promptly
file any additional information reasonably requested as soon as practicable after receipt of such
request therefor.
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(b) The Company, on the one hand, and the Backstop Parties, on the other hand shall
cooperate with each other and use their respective reasonable best efforts to furnish to each other
all information necessary or desirable in connection with making any filing under the HSR Act
and for any application or other filing to be made pursuant to any antitrust, competition or
merger control Law, and in connection with resolving any investigation or other inquiry by any
Government Entity under any antitrust, competition or merger control Laws with respect to the
Transaction. Each Party shall promptly inform the other Parties of any communication with, and
any proposed understanding, undertaking or agreement with, any Government Entity regarding
any such filings or any such transaction. Neither the Company, on the one hand nor the Backstop
Parties, on the other hand shall participate in any meeting with any Government Entity in respect
of any such filings, investigation or other inquiry without giving the each other prior notice of
the meeting. The Parties shall consult and cooperate with one another in connection with any
analyses, appearances, presentations, memoranda, briefs, arguments, opinions and proposals
made or submitted by or on behalf of any Party in connection with all meetings, actions and
proceedings under or relating to the HSR Act or other antitrust, competition or merger control
Laws with respect to the Transaction (including, with respect to making a particular filing, by
providing copies of all such documents to the non-filing Party and their advisors prior to filing
and, if requested, giving due consideration to all reasonable additions, deletions or changes
suggested in connection therewith).

Section 6.4 Tax Matters.

(a) Tax Return Preparation and Filing. The Company and its Subsidiaries shall
prepare in the Ordinary Course (except as otherwise required by applicable Law) and timely file
all Applicable Tax Returns. Except with respect to Pending Income Tax Returns, the Company
shall deliver drafts of all Applicable Tax Returns to the Backstop Parties no later than thirty (30)
days prior to the date (including extensions) on which such Tax Returns are required to be filed
(or as promptly as reasonably practicable, in the case of non-income Tax Returns) for Backstop
Parties' review and comment, and the Company shall not unreasonably fail to reflect any
comments requested by the Backstop Parties at least ten (10) days prior to the date (including
extensions) on which such Tax Returns are required to be filed (in the case of income Tax
Returns) or reasonably promptly in advance of the date (including extensions) on which such
Tax Returns are required to be filed (in the case of non-income Tax Returns). With respect to
Pending Income Tax Returns: (w) the Company shall use its reasonable best efforts to deliver
preliminary drafts of any Pending Income Tax Returns that are U.S. federal income Tax Returns
to the Backstop Parties for review and approval in as complete a form as possible no later than
ten (10) days following the Execution Date, (x) the Company shall use its reasonable best efforts
to deliver final drafts of Pending Income Tax Returns no later than five (5) days prior to the date
(including extensions) on which such Tax Returns are required to be filed, (y) the Company shall
not unreasonably fail to reflect any comments requested by the Backstop Parties reasonably
promptly in advance of the date (including extensions) on which such Tax Returns are required
to be filed and (z) in advance of the delivery of final drafts of Pending Income Tax Returns, the
Parties shall reasonably cooperate in timely providing information related thereto as reasonably
necessary in connection with the Backstop Parties' review and comment on such Tax Returns.

(b) Transfer Taxes. All Transfer Taxes shall (to the extent not subject to an
exemption under the Bankruptcy Code) be borne 50% by the Company (for the avoidance
of
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doubt, such portion to be not borne indirectly by any of the Backstop Parties with respect to the
Acquired Shares) and 50% by the Backstop Parties. Any Tax Returns that must be filed in
connection with Transfer Taxes shall be prepared by the Backstop Parties, and the Company
shall join in the execution of any applicable Tax Returns.

Section 6.5 Debt Financing.

(a) The Parties shall use their respective reasonable best efforts to cooperate with
each other to arrange and obtain the Debt Financing on terms and conditions not less favorable to
the Company than those described in the Debt Commitment Letter as promptly as practicable
after the Execution Date and no later than the Effective Date.

The Parties shall use (but subject in all respects to this Section 6.5) their respective
reasonable best efforts to (i) maintain in effect the Debt Commitment Letters, unless replaced in
a manner consistent with this Section 6.5, (ii) negotiate and have the Debtors enter into
definitive agreements with respect to the Debt Commitment Letter on the terms and subject to
the conditions contained in the Debt Commitment Letter or on other terms and conditions no less
favorable to the Backstop Parties and the Debtors and which do not adversely impact in any
material respect the conditionality of the Debt Financing, (iii) satisfy, or obtain a waiver thereof,
on a timely basis all conditions applicable to the Backstop Parties and the Debtors in the Debt
Commitment Letters, (iv) assuming that all conditions contained in the applicable Debt
Commitment Letters have been satisfied (other than those conditions that by their nature are to
be satisfied at the Closing but subject to the fulfillment or waiver of those conditions),
consummate the Debt Financing at the Closing, (v) enforce the Company's rights under the Debt
Commitment Letters, and (vi) have the Company comply in all material respects with its
obligations under the Debt Commitment Letters and any related definitive agreements.

Each Party shall, following the reasonable request of the other Party from time to time,
keep such other Party informed on a reasonably current basis and in reasonable detail of its
efforts to obtain the Debt Financing. The Company will fully pay, or cause to be paid, all Debt
Commitment Fees as and when they become due and payable.

(b) Without limiting the generality of the foregoing, prior to the Closing, each Party
shall give the other Party prompt written notice: (i) of any material breach or material default by
any party to the Debt Commitment Letter, or any definitive agreements related to the Debt
Financing, in each case of which such Party becomes aware; (ii) of the receipt by such Party of
any written notice or other written communication, in each case received from any Debt
Financing Sources Related Party, with respect to any (1) (I) actual or potential material breach of
any party's obligations under the Debt Commitment Letter or definitive agreements related to the
Debt Financing, (II) actual or potential breach material default, termination or repudiation by any
party to the Debt Commitment Letter or definitive agreements related to the Debt Financing, or
(III) portion of the Debt Financing not being reasonably expected to be available to the Debtors
on the Effective Date, or (2) material dispute between or among any parties to the Debt
Commitment Letter or definitive agreements related to the Debt Financing or any provisions of
the Debt Commitment Letter; and (iii) if prior to the Effective Date, the Debt Commitment Letter
or definitive agreements related to the Debt Financing expire or are terminated. Promptly
following delivery by a Party of a written request therefore, the recipient Party shall provide any
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information reasonably requested the requesting Party relating to any circumstance referred to in
the immediately preceding sentence. Notwithstanding the foregoing, in no event shall any Party
be under any obligation to disclose any information pursuant to clause (1) or (2) above that
would (x) breach any binding obligation of confidentiality or (y) waive the protection of attorney
client or similar privilege if such party shall have used reasonable best efforts to disclose such
information in a way that would not waive such privilege.

(c) The Company shall furnish to the Backstop Parties a copy of any executed written
amendment, supplement, modification, waiver or consent relating to the Debt Commitment
Letter or the definitive agreements related to the Debt Financing. For purposes of this Agreement
(other than with respect to representations in this Agreement made by the Backstop
Parties that speak as of the Execution Date), references to the "Debt Commitment Letter" shall
include such document as permitted or required by this Section 6.5 to be amended, supplemented
or otherwise modified or waived, in each case from and after such amendment, supplement or
other modification or waiver.

(d) If any portion of the Debt Financing becomes, or would reasonably be expected to
become, unavailable on the terms and conditions contemplated by the Debt Commitment Letter
(including the flex provisions) (other than as a direct result of the Company's breach of any
provision of this Agreement), the Parties shall each use their respective reasonable best efforts to
cooperate with each other to arrange and obtain any such portion from an Alternative Financing,
as promptly as practicable following the occurrence of such event; provided, however, that the
terms of such Alternative Financing shall (i) not, unless reasonably agreed between the Company
and the Requisite Backstop Parties, effect any Prohibited Financing Modifications, and (ii) be
otherwise reasonably acceptable to the Company. Notwithstanding anything to the contrary
contained in this Agreement, in no event shall any Party be required to pay any fees or agree to
any interest rates applicable to the Debt Financing in excess of those contemplated by the Debt
Commitment Letter as in effect on the Execution Date (including market flex provisions), or
agree to any term (including any market flex term) less favorable to the Backstop Parties or the
Debtors in any material respect than such term contained in the Debt Commitment Letter as in
effect on the Execution Date. As applicable, references in this Agreement (other than with
respect to representations in this Agreement made by the Backstop Parties that speak as of the
Execution Date) to (A) the Debt Financing shall include any Alternative Financing, and (B) to
any Debt Commitment Letter shall include any Alternative Financing Commitment Letter.

(e) Notwithstanding anything to the contrary in this Agreement, the Company may
at any time seek to obtain Alternative Financing in an aggregate principal amount (excluding,
for the avoidance of doubt, any commitments under revolving credit facilities) equal to one
billion two hundred million Dollars ($1,200,000,000) and to replace an existing Debt
Commitment Letter with an Alternative Financing Commitment Letter or Alternative Financing
Commitment Letters relating to such Alternative Financing in an aggregate principal amount
(excluding, for the avoidance of doubt, any commitments under revolving credit facilities) equal
to one billion two hundred million Dollars ($1,200,000,000); provided, however, that the terms
of such Alternative Financing shall not, unless reasonably agreed between the Company and the
Requisite Backstop Parties, effect any Prohibited Financing Modifications. If the Debtors
determine not to proceed with the Debt Financing pursuant to the Debt Commitment Letter and
elect to proceed with an Alternative Financing prior to January 22, 2021, no Party shall be
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deemed to be in breach of this Agreement as a result thereof (including for any failure to seek an
Order of the Bankruptcy Court to approve the First Funding Order).

(f) Prior to the Effective Date, the Backstop Parties shall use their reasonable best
efforts to, and shall use their reasonable best efforts to cause their respective Representatives to
use their reasonable best efforts to, provide cooperation in connection with the arrangement of
the Debt Financing as may be customary and reasonably requested by the Company, including
using reasonable best efforts to cooperate with the Company and the Debt Financing Sources
Related Parties, in each case in connection with the Debt Financing, including by participating in
a reasonable number of meetings, drafting sessions, presentations, "road shows" and sessions
with prospective financing sources, investors and ratings agencies, upon reasonable prior notice
at mutually agreed times and places.

(g) Notwithstanding anything to the contrary herein, a breach by any Party of its
respective obligations under this Section 6.5 shall not constitute a breach of this Agreement or a
breach for purposes of Article VII or a breach of the conditions precedent set forth in
Section 7.2(b) or Section 7.3(b), as applicable, by such Party, unless such breach is a material
breach and directly results in the Debt Financing not being available at the Closing.

Section 6.6 Other Transaction Documents. As promptly as reasonably practicable
following the date of this Agreement, the Parties shall meet, confer and negotiate in good faith to
prepare: (a) a form of the Registration Rights Agreement giving effect, inter alia, to the terms
and conditions set forth on Annex E hereto; (b) forms of the Other Governance Agreements
giving effect, inter alia, to the terms and conditions set forth on Annex F hereto; and (c) forms of
the Certificates of Designation giving effect, inter alia, to the applicable terms and conditions set
forth on Annex C hereto. Each of the foregoing forms shall be reasonably acceptable to each of
the Company and the Requisite Backstop Parties and approved by the Bankruptcy Court.

Section 6.7 Listing. The Company shall use its commercially reasonable efforts to list the
Series A Preferred Stock and the Common Stock on the New York Stock Exchange (or such
other national securities exchange as may be reasonably requested by the Requisite Backstop
Parties) on the Effective Date or as promptly as practicable thereafter.

Section 6.8 Series B Preferred Stock; Warrants.

(a) Promptly following the Execution Date and consistent with all the provisions of
the Restructuring Term Sheet (including the limitations contained therein), the Parties will
negotiate in good faith and use their reasonable best efforts to agree on the terms of the Series B
Preferred Stock that are not expressly reflected in the Restructuring Term Sheet, including the
amortization thereof. Without limiting the foregoing, the Company agrees that the Series B
Preferred Stock shall not be transferable without the prior written consent of the Company.

(b) Following the Execution Date, the Parties will negotiate in good faith and use
their reasonable best efforts to agree on the form and terms (including exercise price and
number of shares of Common Stock issuable upon exercise) of warrants exercisable for the
issuance of
Common Stock to be issued to Existing Stockholders pursuant to the Plan (the "Warrants").
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Section 6.9 Further Assurances. From time to time after the Effective Date, each Party
shall, and shall cause its respective Affiliates to, promptly execute, acknowledge and deliver
any other assurances or documents or instruments reasonably requested by another Party and
necessary for the requesting Party to satisfy its obligations hereunder or to obtain the benefits of
the Transaction.

ARTICLE VII

CONDITIONS TO CLOSING

Section 7.1 Conditions to the Obligations of the Backstop Parties and the Company. The
obligations of the Parties to effect the Closing are subject to the satisfaction (or waiver) prior to
the Closing of the following conditions:

(a) HSR. The waiting periods applicable to the consummation of the Transaction
under the HSR Act shall have expired or been terminated.

(b) Non-U.S. Antitrust Clearances. All of the Non-U.S. Antitrust Clearances shall
have been obtained.

(c) No Prohibition. No court or other Government Entity of competent jurisdiction
shall have enacted, issued, promulgated, enforced or entered any Prohibition.

(d) Bankruptcy Court Orders. The Bankruptcy Court shall have entered the
Commitment Orders and the Confirmation Order (each of which shall be in full force and effect),
and no order staying, reversing, modifying or amending any Commitment Order or the
Confirmation Order shall be in effect on the Effective Date.

(e) Plan Terms.

(i) The Parties have reached an agreement pursuant to Section 6.8(a) by
the date that is seven (7) days prior to the commencement of the Confirmation
Hearing, including as to the finalization of the amortization schedule for the Series B
Preferred Stock; and

(ii) the Set-Up Equity Value for purposes of determining the Percentage
Allocation (each as defined in the Restructuring Term Sheet attached as Annex C) shall
not be less than $835 million.

(f) Debt Financing.

(i) The Debtors shall have received, as of the Effective Date, the Debt
Financing on the terms described in the Debt Commitment Letter, or shall otherwise have
obtained debt financing in an aggregate principal amount equal to one billion two
hundred million Dollars ($1,200,000,000); and

(ii) the Company and its Subsidiaries, collectively, shall not have immediately
following the Closing:
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(A) Indebtedness for borrowed money outstanding (on a pro forma basis,
after giving effect to any prepayments or repayments that are substantially
concurrent with Closing, including the application of proceeds of the Rights
Offering or any equity investments) in excess of (1) one billion two hundred
million Dollars ($1,200,000,000) in aggregate principal amount, plus (2) an
additional amount not to exceed fifty million Dollars ($50,000,000) for local
working capital, letter of credit and cash management facilities (for clarity,
excluding (x) any amounts under the UniCredit SCF Facility, (y) bank acceptance
draft issuances in China and (z) Discounted Promissory Notes; it being
understood and agreed by the Parties that all the foregoing items in clauses (x),

(y) and (z) above shall have been incurred or issued by the Company and its
Subsidiaries only in in the Ordinary Course (taking into account the operations of
the Company and its Subsidiaries during the pendency of the Bankruptcy
Cases)), plus (3) any amounts drawn under revolving credit facilities, which
facilities shall not exceed an aggregate principal amount of three hundred and
fifty million Dollars ($350,000,000); and/or

(B) other Indebtedness outstanding in excess of four hundred million
Dollars ($400,000,000); provided, that all such other Indebtedness outstanding
shall have been incurred by the Company and its Subsidiaries only in the Ordinary
Course (taking into account the operations of the Company and its Subsidiaries
during the pendency of the Bankruptcy Cases) and shall be consistent with
Section 7.1(f) of the Company Disclosure Schedule.

(g) Rights Offering. The Company shall have commenced the Rights Offering on the
Subscription Commencement Date, the Rights Offering shall have been conducted in all material
respects in accordance with this Agreement and the Rights Offering Procedures, and the
Subscription Expiration Time shall have occurred.

Section 7.2 Conditions to the Obligations of the Backstop Parties. The obligation of
the Backstop Parties to effect the Closing is subject to the satisfaction (or waiver) prior to the
Closing of the following conditions:

(a) Representations and Warranties. (i) Each of the representations and warranties of
the Company contained in Article III (other than the Company Fundamental Representations)
shall be true and correct as of the Execution Date and as of the Effective Date (except for such
representations and warranties that are made as of a specific date which shall speak only as of
such date), except where the failure to be true and correct would not have a Material Adverse
Effect (for the avoidance of doubt, giving effect to the provisos in the definition of "Material
Adverse Effect" in determining whether and to what extent any representation and warranty is
true and correct); (ii) the Company Fundamental Representations (except for Section 3.2(a) and
Section 3.2(b)) shall be true and correct in all material respects as of the Execution Date and as
of the Effective Date as if made on and as of the Effective Date (except for such
representations and warranties that are made as of a specific date which shall speak only as of
such date); and
(iii) the representations and warranties of the Company contained in Section 3.2(a) and
Section 3.2(b) shall be true and correct, subject only to de minimis exceptions, as of the
Execution Date and as of the Closing as if made on and as of the Effective Date (except for such
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representations and warranties that are made as of a specific date which shall speak only as of
such date) (in the case of each of (i), (ii) and (iii), disregarding all materiality and "Material
Adverse Effect" or similar qualifiers contained therein but giving effect to the lead in to
Article III).

(b) Covenants. Each of the covenants and agreements of the Company to be
performed on or prior to the Closing shall have been duly performed in all material respects.

(c) Material Adverse Effect. From the Execution Date, there shall not have occurred
and be continuing as of the Effective Date any Material Adverse Effect.

(d) Certificate. The Backstop Parties shall have received a certificate, signed by a
duly authorized officer of the Company and dated as of the Effective Date, to the effect that the
conditions set forth in Section 7.2(a), Section 7.2(b), and Section 7.2(c) have been satisfied.

(e) Deliverables. The Backstop Parties shall have received all items required to be
delivered or caused to be delivered by the Company pursuant to the terms of this Agreement at
or prior to the Closing.

Section 7.3 Conditions to the Obligations of the Company. The obligation of the
Company to effect the Closing is subject to the satisfaction (or waiver) prior to the Closing of
the following conditions:

(a) Representations and Warranties. Each of the representations and warranties of the
Backstop Parties contained in Article IV shall be true and correct as of the Execution Date and as
of the Effective Date (except for such representations and warranties that are made as of a
specific date which shall speak only as of such date), disregarding all materiality or similar
qualifiers contained therein but giving effect to the lead in to Article IV, except where any
failures of any such representations and warranties to be true and correct would not prevent or
materially impair the ability of the Backstop Parties to consummate the Transaction.

(b) Covenants. Each of the covenants and agreements of the Backstop Parties to be
performed on or prior to the Closing shall have been duly performed in all material respects;
provided, however, that any funding default by a Defaulting Backstop Party shall not constitute a
breach for purposes of this Section 7.3(b) to the extent that such Defaulting Backstop Party's
Funding Amount has been assumed and funded by one or more Non-Defaulting Backstop Parties
prior to Closing in accordance with Section 2.6(a).

(c) Certificate. The Company shall have received a certificate, signed by a duly
authorized officer of each of the Backstop Parties and dated as of the Effective Date, to the effect
that the conditions set forth in Section 7.3(a) and Section 7.3(b) have been satisfied.

(d) Deliverables. The Company shall have received all items required to be delivered
or caused to be delivered by the Backstop Parties pursuant to the terms of this Agreement at or
prior to the Closing.

ARTICLE VIII
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TERMINATION

Section 8.1 Termination. This Agreement may be terminated at any time prior to the
Closing:

(a) by written agreement of the Requisite Backstop Parties and the Company;

(b) by either the Requisite Backstop Parties or the Company, by giving written notice
of such termination to the other Party, if any Prohibition permanently restraining, enjoining or
otherwise prohibiting the consummation of the Transaction has become final and non-appealable
so long as the reason for the Prohibition permanently restraining, enjoining or otherwise
prohibiting the consummation of the Transaction is not due to the terminating Party's material
breach of its representations, warranties, covenants or agreements under this Agreement;

(c) by either the Requisite Backstop Parties or the Company, by giving written notice
of such termination to the other Party, if the Closing shall not have occurred on or prior to the
Outside Date; provided, however, that if one or more of the conditions to Closing set forth in
Section 7.1(a) (HSR), Section 7.1(b) (Non-U.S. Antitrust Clearances) or Section 7.1(c) (No
Prohibition) (as the result only of a Prohibition imposed by a Government Entity with
jurisdiction over enforcement of any applicable Antitrust Laws) have not been satisfied or
waived on or prior to such date but all other conditions to Closing set forth in Article VII have
been satisfied or waived (except for those conditions that by their nature are to be satisfied at the
Closing, provided that such conditions would then be capable of being satisfied if the Closing
were to take place on such date), then the Outside Date shall, at the option of the Company in its
sole discretion, be extended to June 10, 2021, and such date, as so extended, shall be the
"Outside Date"; and provided further, that (x) the Requisite Backstop Parties shall not have the
right to terminate this Agreement pursuant to this Section 8.1(c) if any Backstop Party is then in
breach of any representation, warranty, covenant or agreement under this Agreement, such that
Section 7.3(a) and/or Section 7.3(b) (as applicable) would not be satisfied and (y) the Company
shall not have the right to terminate this Agreement pursuant to this Section 8.1(c) if the
Company is then in breach of any representation, warranty, covenant or agreement under this
Agreement, such that Section 7.2(a) and/or Section 7.2(b) (as applicable) would not be satisfied;

(d) subject to the right of the Non-Defaulting Backstop Parties to arrange a
replacement of a Defaulted Commitment in accordance with Section 2.6 (which will be deemed
to cure any breach by the replaced Defaulting Backstop Party for the purposes of this
Section 8.1(d)), by the Company, by giving written notice of such termination to the Backstop
Parties, if there has been a breach by any Backstop Party of any representation, warranty,
covenant or agreement made by such Backstop Party in this Agreement, such that Section 7.3(a)
and/or Section 7.3(b) (as applicable) would not be satisfied and such breach or condition is not
curable or, if curable, is not cured within the earlier of (i) thirty (30) days after written notice
thereof is given by the Company to the Backstop Parties and (ii) the Outside Date; provided,
however, the Company shall not have the right to terminate this Agreement pursuant to this
Section 8.1(d) if the Company is then in breach of any representation, warranty, covenant or
agreement set forth in this Agreement such that Section 7.2(a) and/or Section 7.2(b) (as
applicable) would not be satisfied (for this purpose, disregarding any cure periods contained
therein);
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(e) by the Requisite Backstop Parties, by giving written notice of such termination to
the Company, if there has been a breach of any representation, warranty, covenant or agreement
made by the Company in this Agreement, such that Section 7.2(a) and/or Section 7.2(b) (as
applicable) would not be satisfied and such breach or condition is not curable or, if curable, is not
cured within the earlier of (i) thirty (30) days after written notice thereof is given by the
Requisite Backstop Parties to the Company and (ii) the Outside Date; provided, however, that
the Requisite Backstop Parties shall not have the right to terminate this Agreement pursuant to
this Section 8.1(e) if any Backstop Party is then in breach of any representation, warranty,
covenant or agreement set forth in this Agreement such that Section 7.3(a) and/or Section 7.3(b)
(as applicable) would not be satisfied (for this purpose, disregarding any cure periods contained
therein);

(f) by the Requisite Backstop Parties, by giving written notice of such termination to
the Company, if (i) any Milestone has not been satisfied, unless such Milestone has been waived
or extended in accordance with the terms of this Agreement, (ii) the Bankruptcy Cases are
dismissed or converted to a case or cases under chapter 7 of the Bankruptcy Code, and neither
such dismissal nor conversion expressly contemplates the Transaction, (iii) the Company enters
into a definitive agreement to implement an Alternative Transaction or the Bankruptcy Court
approves an Alternative Transaction, in each case subject to the provisions of Section 8.3, or (iv)
for any reason, (A) the Plan as proposed by the Debtors provides for a Set-Up Equity Value for
purposes of determining the Percentage Allocation (each as defined in the Restructuring Term
Sheet attached as Annex C) of less than $835 million, or (B) the Plan approved by the
Bankruptcy Court provides for a Set-Up Equity Value for purposes of determining the
Percentage Allocation (each as defined in the Restructuring Term Sheet attached as Annex C) of
less than $835 million; or

(g) by the Company, by giving written notice of such termination to the Backstop
Parties, if the Company enters into a definitive agreement to implement an Alternative
Transaction, or the Bankruptcy Court approves an Alternative Transaction, in each case subject
to the provisions of Section 8.3.

Section 8.2 Effect of Termination. In the event of the termination of this Agreement in
accordance with Section 8.1, this Agreement shall thereafter become void and have no effect,
and no Party shall have any Liability to any other Party or their respective Affiliates, or their
respective directors, officers or employees, except for the obligations of the Parties in this
Section 8.2, Section 8.3 and Article X (and any related definitional provisions set forth in Article
I), including the payment of the Commitment Premium and any and all Professional Expenses.
Notwithstanding the foregoing, if this Agreement is terminated as a result of a breach of this
Agreement by a party hereto, such party shall not be released and shall remain liable for any
damages resulting from such breach, subject to the limitations contained in Section 8.4.

Section 8.3 Payments upon Termination.

(a) Subject to the Bankruptcy Court's entry of each applicable Commitment Order, in
the event of the termination of this Agreement pursuant to Section 8.1(b) , Section 8.1(c),
Section 8.1(e), Section 8.1(f)(i) (but only if any of the Milestones set forth in Section 5.1(a)(i),
Section 5.1(a)(iii), Section 5.1(a)(iv), and/or Section 5.1(a)(v) has not been satisfied),
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Section 8.1(f)(ii), Section 8.1(f)(iii), Section 8.1(f)(iv) or Section 8.1(g), the Debtors shall pay
to each Backstop Party its Commitment Premium plus any Professional Expenses not previously
reimbursed (or, if the First Commitment Order has been entered, but not the Second
Commitment Order, such Backstop Party's pro rata portion of the amounts of the Aggregate
Commitment Premium and the Professional Expenses that were approved by the Bankruptcy
Court in the First Commitment Order); provided, however, that the Debtors shall not be
obligated to pay such Commitment Premium and Professional Expenses until (i) in the event of
termination pursuant to Section 8.1(c), Section 8.1(f)(iii) or Section 8.1(g), the earlier of (A) the
date of consummation of an applicable Alternative Transaction and (B) May 10, 2020, or (ii) in
the event of termination pursuant to Section 8.1(b), Section 8.1(e), Section 8.1(f)(ii), or Section
8.1(f)(iv), the later of (A) February 21, 2021 and (B) three (3) Business Days following the date
of such termination; provided further, however, that no Backstop Party shall be paid its
Commitment Premium if such Backstop Party is a Defaulting Backstop Party at the time of
termination of this Agreement, and such Defaulting Backstop Party's respective Commitment
Premium shall be forfeited and retained by the Company.

As of the Execution Date, the Aggregate Commitment Premium shall be deemed
earned by the Backstop Parties, and to the extent payable in accordance with this Section 8.3,
the Aggregate Commitment Premium and Professional Expenses shall constitute an allowed
administrative expense of the Debtors' estate under Sections 503(b) and 507 of the Bankruptcy
Code, which, for the avoidance of doubt, shall be otherwise deemed to be on a pari passu basis
with all other administrative expenses of the Debtors' estate.

(b) Notwithstanding anything to the contrary herein (including Section 2.8), each
Backstop Party may freely transfer its interest or right of payment with respect to the
Commitment Premium (a "Commitment Premium Transfer") to any Person without the
consent of the Company. For the avoidance of doubt, a Commitment Premium Transfer shall not
release any obligation of a Backstop Party except to the extent provided in Section 2.8 in
connection with the transfer by such Backstop Party of a Transferred Interest to a Permitted
Transferee in accordance with the terms of Section 2.8.

(c) In the event of termination of this Agreement pursuant to Section 8.1(d), each
Backstop Party shall, on the second (2 ) Business Day following the date of such
termination, pay the Company an amount equal to such Backstop Party's pro rata allocation,
based on the then-current Commitment Percentages, of the Reverse Termination Payment.

Section 8.4 Limitation on Liability.

(a) The Parties acknowledge and agree that the Backstop Parties' entitlement to the
Commitment Premiums under Section 8.3 plus their Professional Expenses will constitute
liquidated damages (and not a penalty), and, other than their rights to specific performance under
Section 10.12 , the Commitment Premium and Professional Expenses shall be the sole and
exclusive remedy available to the Backstop Parties and any other Person against the Debtor
Related Parties in connection with this Agreement or the Transaction (including as a result of the
failure to consummate the Closing or for a breach or failure to perform hereunder or otherwise),
and none of the Debtor Related Parties shall have any further Liability relating to or arising out
of this Agreement or the Transaction. The Parties acknowledge and agree that the maximum
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aggregate liability of the Debtor Related Parties in connection with this Agreement or the
Transaction (including as a result of the failure to consummate the Closing or for a breach or
failure to perform hereunder or otherwise) shall be an amount equal to the Aggregate
Commitment Premium plus the Professional Expenses. For the avoidance of doubt, (i) under no
circumstances shall the Backstop Parties or any of their Affiliates be entitled to monetary
damages other than payment of the Commitment Premiums and the Professional Expenses, (ii)
while the Backstop Parties may pursue both a grant of specific performance in accordance with
this Agreement and the payment of the Commitment Premiums and the Professional Expenses
pursuant to Section 8.3, under no circumstance shall the Backstop Parties or any of their
Affiliates be permitted or entitled to receive both a grant of specific performance and any
monetary damages, including a payment of all or any portion of the Commitment Premiums and
the Professional Expenses, and (iii) under no circumstances shall the Backstop Parties or any of
their Affiliates be entitled to collect the Commitment Premiums on more than one occasion (or,
after the receipt of the Commitment Premiums, as applicable, any further funds or amounts other
than Professional Expenses).

(b) The Parties acknowledge and agree that the Company's entitlement to the Reverse
Termination Payment under Section 8.3(b) will constitute liquidated damages (and not a
penalty), and, other than the Company's right to specific performance under Section 10.12, the
Reverse Termination Payment under Section 8.3(b) shall be the sole and exclusive remedy
available to the Company and any other Person against the Backstop Party Related Parties in
connection with this Agreement or the Transaction (including as a result of the failure to
consummate the Closing or for a breach or failure to perform hereunder or otherwise) following
termination of this Agreement, and none of the Backstop Party Related Parties shall have any
further Liability relating to or arising out of this Agreement or the Transaction following
termination of this Agreement. The Parties acknowledge and agree that in no event shall the
maximum aggregate liability of the Backstop Party Related Parties following termination of
this Agreement exceed an amount equal to the Reverse Termination Payment.

For the avoidance of doubt, (i) under no circumstances shall the Debtors or any of their
Affiliates be entitled to monetary damages other than payment of the Reverse Termination
Payment following termination of this Agreement, (ii) while the Company may pursue both a
grant of specific performance in accordance with this Agreement and the payment of the Reverse
Termination Payment pursuant to Section 8.3(b), under no circumstance shall the Debtors or any
of their Affiliates be permitted or entitled to receive both a grant of specific performance and the
Reverse Termination Payment under Section 8.3(b), and (iii) under no circumstances shall the
Debtors or any of their Affiliates be entitled to collect the Reverse Termination Payment on more
than one occasion (or, after the receipt of the Reverse Termination Payment, any further funds or
amounts).

Notwithstanding the foregoing or anything else herein that may be to the contrary,
(A) each Backstop Party only shall be required to pay pursuant to Section 8.3(c) its pro rata
portion of the Reverse Termination Payment based on such Backstop Party's then-current
Commitment Percentage, (B) each Backstop Party shall not be responsible for, or be obligated to
pay, any portion of the Reverse Termination Payment owed by any other Backstop Party, and
(C) the maximum aggregate liability of any Backstop Party in connection with this Agreement or
the Transaction (including as a result of the failure to consummate the Closing or for a breach or
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failure to perform hereunder or otherwise), whether or not this Agreement is terminated or the
Closing occurs shall not exceed an amount equal to (1) the amount of the Reverse Termination
Payment multiplied by (2) such Backstop Party's then-current Commitment Percentage.

ARTICLE IX

INDEMNIFICATION

Section 9.1 Company Indemnity. Subject to entry of the Commitment Order, the
Company (the "Indemnifying Party") shall indemnify and hold harmless each Backstop Party
and its Affiliates, equity holders, members, partners, general partners, managers and its and their
respective representatives and controlling Persons (each, an "Indemnified Person") from and
against any and all losses, claims, damages, liabilities and costs and expenses (other than Taxes
of the Backstop Parties, except to the extent otherwise provided for in this Agreement) that any
such Indemnified Person may incur or to which any such Indemnified Person may become
subject arising out of or in connection with this Agreement, the Plan and the transactions
contemplated hereby and thereby (collectively, "Losses") (but not including any fees and
expenses that would be reimbursable by the Company pursuant to Section 2.10 if the
Professional Expenses Cap were disregarded, other than fees and expenses incurred by an
Indemnified Person in connection with a Third Party Claim), including the Backstop
Commitments, the Rights Offering, the payment of the Commitment Premium or the use of the
proceeds of the Rights Offering, or any claim, challenge, litigation, investigation or proceeding
relating to any of the foregoing, regardless of whether any Indemnified Person is a party thereto,
whether or not such proceedings are brought by the Company or its equity holders, Affiliates,
creditors or any other Person, and reimburse each Indemnified Person upon demand for
reasonable documented (with such documentation subject to redaction to preserve attorney client
and work product privileges) legal or other third party expenses incurred in connection with
investigating, preparing to defend or defending, or providing evidence in or preparing to serve or
serving as a witness with respect to, any lawsuit, investigation, claim or other proceeding relating
to any of the foregoing (including in connection with the enforcement of the indemnification
obligations set forth herein), irrespective of whether or not the transactions contemplated by this
Agreement or the Plan are consummated or whether or not this Agreement is terminated;
provided, however, that the foregoing indemnity will not, as to any Indemnified Person, apply to
Losses (a) as to any Defaulting Backstop Party or any Indemnified Person related thereto, caused
by such default by such Backstop Party, (b) to the extent they are found by a final, non-
appealable judgment of a court of competent jurisdiction to arise from the bad faith or willful
misconduct of such Indemnified Person, or (c) that would constitute allowed administrative
expenses of the Debtors' estate under sections 503(b) and 507 of the Bankruptcy Code.

Section 9.2 Indemnification Procedure. Promptly after receipt by an Indemnified Person
of notice of the commencement of any claim, challenge, litigation, investigation or proceeding
(an "Indemnified Claim"), such Indemnified Person will, if a claim is to be made hereunder
against the Indemnified Person in respect thereof, notify the Indemnifying Party in writing of the
commencement thereof; provided, that the omission to so notify the Indemnifying Party will not
relieve the Indemnifying Party from any liability that it may have hereunder except to the extent
it has been materially prejudiced by such failure. In case any such Indemnified Claims are
brought against any Indemnified Person and it notifies the Indemnifying Party of the
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commencement thereof, the Indemnifying Party will be entitled to participate therein, and, at its
election by providing written notice to such Indemnified Person, the Indemnifying Party will be
entitled to assume the defense thereof, with counsel reasonably acceptable to such Indemnified
Person; provided, that if the parties (including any impleaded parties) to any such Indemnified
Claims include both such Indemnified Person and the Indemnifying Party and based on advice of
such Indemnified Person's counsel there are legal defenses available to such Indemnified Person
that are different from or additional to those available to the Indemnifying Party, such
Indemnified Person shall have the right to select separate counsel to assert such legal defenses
and to otherwise participate in the defense of such Indemnified Claims. Upon receipt of notice
from the Indemnifying Party to such Indemnified Person of its election to so assume the defense
of such Indemnified Claims with counsel reasonably acceptable to the Indemnified Person, the
Indemnifying Party shall not be liable to such Indemnified Person for expenses incurred by such
Indemnified Person in connection with the defense thereof or participation therein (other than
reasonable costs of investigation) unless (a) such Indemnified Person shall have employed
separate counsel (in addition to any local counsel) in connection with the assertion of legal
defenses in accordance with the proviso to the immediately preceding sentence (it being
understood, however, that the Indemnifying Party shall not be liable for the expenses of more
than one separate counsel representing the Indemnified Persons who are parties to such
Indemnified Claims (in addition to one local counsel in each jurisdiction in which local counsel
is required)), (b) the Indemnifying Party shall not have employed counsel reasonably acceptable
to such Indemnified Person to represent such Indemnified Person within a reasonable time after
the Indemnifying Party has received notice of commencement of the Indemnified Claims from,
or delivered on behalf of, the Indemnified Person, (c) after the Indemnifying Party assumes the
defense of the Indemnified Claims, the Indemnified Person determines in good faith that the
Indemnifying Party has failed or is failing to defend such claim and provides written notice of
such determination, and such failure is not reasonably cured within ten (10) Business Days of
receipt of such notice, or (d) the Indemnifying Party shall have authorized in writing the
employment of counsel for such Indemnified Person. Notwithstanding anything herein to the
contrary, the Company shall have sole control over any Tax audit and shall be permitted to settle
any liability for Taxes of the Company.

Section 9.3 Settlement of Indemnified Claims. The Indemnifying Party shall not be liable
for any settlement of any Indemnified Claims effected by such Indemnified Person without the
written consent of the Indemnifying Party. If any settlement of any Indemnified Claims is
consummated with the written consent of the Indemnifying Party or if there is a final judgment
for the plaintiff in any such Indemnified Claims, the Indemnifying Party agrees to indemnify and
hold harmless each Indemnified Person from and against any and all Losses by reason of such
settlement or judgment to the extent such Losses are otherwise subject to indemnification by the
Indemnifying Party hereunder in accordance with, and subject to the limitations of, this Article
IX. The Indemnifying Party shall not, without the prior written consent of an Indemnified Person
(which consent shall be granted or withheld, conditioned or delayed in the Indemnified Person's
sole discretion), effect any settlement of any pending or threatened Indemnified Claims in respect
of which indemnity or contribution has been sought hereunder by such Indemnified Person
unless (a) such settlement includes an unconditional release of such Indemnified Person in form
and substance reasonably satisfactory to such Indemnified Person from all liability on the claims
that are the subject matter of such Indemnified Claims and (b) such settlement does not
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include any statement as to or any admission of fault, culpability or a failure to act by or on
behalf of any Indemnified Person.

Section 9.4 Treatment of Indemnification Payments. All amounts paid by an
Indemnifying Party to an Indemnified Person under this Article IX shall, to the extent permitted
by applicable Law, be treated for all Tax purposes as adjustments to the purchase price for the
Offered Shares subscribed for by the Backstop Parties in the Rights Offering and the Purchased
Shares purchased by such Indemnified Person. The provisions of this Article IX are an integral
part of the transactions contemplated by this Agreement and without these provisions the
Backstop Parties would not have entered into this Agreement, and the obligations of the
Company under this Article IX shall constitute allowed administrative expenses of the Debtors'
estate under sections 503(b) and 507 of the Bankruptcy Code, which, for the avoidance of doubt,
shall be deemed to be on a pari passu basis with all other administrative expenses of the Debtors'
estate, and are payable without further order of the Bankruptcy Court, and the Company may
comply with the requirements of this Article IX without further order of the Bankruptcy Court.

ARTICLE X

MISCELLANEOUS

Section 10.1 Effectiveness. The obligations of the Parties hereunder shall be effective
immediately upon execution of this Agreement by the Parties; provided, however, that (a) the
Purchase Commitment obligations of the Backstop Parties shall not be effective prior to entry of
the Second Commitment Order, (b) the obligations of the Company under Section 2.10 and
Section
8.3 with respect to matters covered by the Commitment Orders shall be effective upon entry of
the respective Commitment Orders, and (c) the obligation of the Company to issue the Series A
Preferred Stock and Series B Preferred Stock (if any) shall be effective upon entry of the
Confirmation Order. Notwithstanding the foregoing, any delay in effectiveness of any obligation
of the Company shall not affect the rights of the Backstop Parties to terminate their obligations
hereunder as and when contemplated in this Agreement.

Section 10.2 Non-Survival of Representation, Warranties and Covenants. The respective
representations, warranties and covenants of the Company and the Backstop Parties contained in
this Agreement shall terminate at, and not survive, the Closing, except to the extent that any
covenant, by its terms, is to be performed following the Closing (which covenants shall survive
the Closing in accordance with their terms).

Section 10.3 Notices. All notices and communications hereunder shall be deemed to have
been duly given and received (a) upon receipt, if served by personal delivery upon the Party for
whom it is intended, (b) three Business Days after deposit in the mail, if sent by registered or
certified mail, return receipt requested or (c) upon confirmation of receipt, if sent by email;
provided, however, that the notice or communication is sent to the address or email address set
forth below (or such other address as may be designated in writing hereafter, in the same manner,
by such Person):

If to Backstop Parties, to each of the undersigned Backstop Parties at the
addresses listed on the signatures pages hereto, with a copy to (which shall not constitute notice):
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Proskauer Rose LLP
Eleven Times Square
New York, New York 10036
Attention: Brian S. Rosen

James P. Gerkis
Telephone: +1 (212) 969-3380
Email: brosen@proskauer.com

jgerkis@proskauer.com

To the Company:

Garrett Motion Inc.
La Piece 16
1180 Rolle, Switzerland
Attention: Sean Deason

Jerome P. Maironi
Email: Sean.Deason@garrettmotion.com

jerome.maironi@garrettmotion.com

With copies to (which shall not constitute notice):

Sullivan & Cromwell LLP
125 Broad Street
New York, New York 10004
United States
Attention: Scott Miller Andrew

Dietderich
Telephone: +1 (212) 558-3830
Email: millersc@sullcrom.com

dietdericha@sullcrom.com

Sullivan & Cromwell LLP
1 New Fetter Lane
London EC4A 1AN
United Kingdom
Attention: Evan S. Simpson
Telephone: +44 (0) 20 7959 8426
Email: simpsone@sullcrom.com

Section 10.4 Amendment; Waiver.

(a) This Agreement or the Restructuring Term Sheet may only be amended,
modified or supplemented by a written instrument signed by the Company and the Requisite
Backstop Parties; provided, however, that any modification of, or amendment or supplement to,
this Agreement or the Restructuring Term Sheet that would have the effect of (i) increasing any
Backstop Party's aggregate purchase price to be paid in respect of its Purchased Shares, (ii)
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modifying any Backstop Party's pro rata share of the Backstop Percentage, Subscription
Percentage, Commitment Premium or the Reverse Termination Payment, relative to the other
Backstop Parties' pro rata share of the same, (iii) otherwise disproportionately and materially
adversely affect any Backstop Party, or (v) modifying Section 8.4(b) or this Section 10.4, shall
require the prior written consent of each affected Backstop Party.

(b) No failure or delay on the part of any Party hereto in exercising any right, power
or privilege pursuant to this Agreement will operate as a waiver thereof, nor will any waiver on
the part of any Party hereto of any right, power or privilege pursuant to this Agreement, nor will
any single or partial exercise of any right, power or privilege pursuant to this Agreement,
preclude any other or further exercise thereof or the exercise of any other right, power or
privilege pursuant to this Agreement. The rights and remedies provided pursuant to this
Agreement are cumulative and are not exclusive of any rights or remedies which any Party
hereto otherwise may have at law or in equity.

Section 10.5 No Assignment or Benefit to Third Parties. This Agreement shall be binding
upon and inure to the benefit of the Parties and their respective successors and permitted assigns.
Except as otherwise provided herein, neither this Agreement nor any of the rights, interests or
obligations under this Agreement may be assigned (a) by any of the Backstop Parties without the
prior written consent of the Company, or (b) by the Company without the prior written consent
of the Requisite Backstop Parties. Notwithstanding the foregoing, and without limitation of any
other rights of assignment set forth in this Agreement, the Backstop Parties may assign any and
all rights under this Agreement to any Permitted Transferee in accordance with Section 2.8. Any
purported assignment in violation of this Section 10.5 shall be void ab initio and of no force or
effect. Nothing in this Agreement, express or implied, is intended to confer upon any Person
other than the Parties and their respective successors and permitted assigns, any rights or
remedies under or by reason of this Agreement, except for Article IX, which is intended to be for
the benefit of the Indemnified Persons.

Section 10.6 Entire Agreement. This Agreement (including all Annexes, Schedules and
Exhibits hereto), the other Transaction Documents and the Confidentiality Agreements contain
the entire agreement between the Parties with respect to the subject matter hereof and thereof and
supersedes all prior agreements and understandings, oral or written, with respect to such matters.
For the avoidance of doubt, all agreements, covenants, representations, and warranties of the
Backstop Parties made in this Agreement are made severally and not jointly. Without limiting
the immediately preceding sentence, no Backstop Party shall be responsible or liable for (a) any
other Backstop Party's pro rata allocation, based on the then-current Commitment Percentages,
of the Reverse Termination Payment, or (b) any damages that may be payable by any other
Backstop Party.

Section 10.7 Fulfillment of Obligations. Any obligation of any Party to any other Party
under this Agreement which obligation is performed, satisfied or fulfilled completely by an
Affiliate of such Party, shall be deemed to have been performed, satisfied or fulfilled by such
Party.

Section 10.8 Governing Law; Submission to Jurisdiction; Selection of Forum; Waiver
of Trial by Jury. EXCEPT TO THE EXTENT OF THE MANDATORY PROVISIONS OF
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THE BANKRUPTCY CODE, THIS AGREEMENT, ANY OTHER TRANSACTION
DOCUMENT (EXCEPT TO THE EXTENT EXPRESSLY PROVIDED OTHERWISE IN
SUCH DOCUMENT) AND ANY CLAIM OR CONTROVERSY HEREUNDER OR
THEREUNDER, SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES
OF CONFLICTS OF LAW. Each Party agrees that it shall bring any action or proceeding in
respect of any claim arising out of or related to this Agreement or the Transaction exclusively in
the Bankruptcy Court, provided, however, that, if the Bankruptcy Cases have not yet been
commenced, the Bankruptcy Cases are closed pursuant to section 350 of the Bankruptcy Code or
the Bankruptcy Court does not have subject-matter jurisdiction over such action, each of the
Parties irrevocably agrees that it shall bring any action or proceeding in respect of any claim
arising out of or related to this Agreement or the Transaction exclusively in the United States
District Court for the Southern District of New York or any New York State court, in each case
sitting in the City and County of New York (the Bankruptcy Court or such other court, as
applicable, the "Chosen Courts"), and solely in connection with claims arising out of or related
to this Agreement or the Transaction (i) irrevocably submits to the exclusive jurisdiction of the
Chosen Courts, (ii) waives any objection to laying venue in any such action or proceeding in the
Chosen Courts, (iii) waives any objection that the Chosen Courts are an inconvenient forum or
do not have jurisdiction over any Party and (iv) agrees that service of process upon such Party in
any such action or proceeding shall be effective if notice is given in accordance with
Section 10.3. Each Party irrevocably waives any and all right to trial by jury in any legal
proceeding arising out of or relating to this Agreement or the Transaction.

Section 10.9 Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original, and all of which shall constitute one and the same
Agreement.

Section 10.10 Headings. The heading references herein and the table of contents hereof
are for convenience purposes only, and shall not be deemed to limit or affect any of the
provisions hereof.

Section 10.11 Severability. The provisions of this Agreement shall be deemed severable
and the invalidity or unenforceability of any provision shall not affect the validity or
enforceability of the other provisions hereof. If any provision of this Agreement, or the
application thereof to any Person or any circumstance, is invalid or unenforceable, (a) a suitable
and equitable provision shall be substituted therefor in order to carry out, so far as may be valid
and enforceable, the intent and purpose of such invalid or unenforceable provision and (b) the
remainder of this Agreement and the application of such provision to other Persons or
circumstances shall not be affected by such invalidity or unenforceability, nor shall such
invalidity or unenforceability affect the validity or enforceability of such provision, or the
application thereof, in any other jurisdiction.

Section 10.12 Specific Performance. The Parties hereto agree that irreparable damage
would occur if any provision of this Agreement were not performed in accordance with its
specific terms or were otherwise breached. Accordingly, the Parties shall be entitled to specific
performance of the terms of this Agreement, including an injunction or injunctions to prevent
breaches of this Agreement or to enforce specifically the performance of the terms and
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provisions hereof (including the Parties' obligation to consummate the Transaction), in addition
to any other remedy to which they are entitled at law or in equity Each of the Parties hereby
further waives (a) any defense in any action for specific performance that a remedy at law
would be adequate and (b) any requirement under any law to post security or a bond as a
prerequisite to obtaining equitable relief.

Section 10.13 Currency. Unless otherwise specified in this Agreement, all references to
currency and monetary values set forth herein shall mean U.S. Dollars and all payments
hereunder shall be made in U.S. Dollars.

Section 10.14 Release. Effective as of the Effective Date, the Company shall (and shall
cause the other Debtors to) waive, release, remise and discharge each of the Backstop Parties,
and each of their respective predecessors, successors and Affiliates and, in their capacities as
such, the stockholders, directors, officers, employees, consultants, attorneys, agents, and assigns
of the foregoing, as set forth in Exhibit A to Annex C hereof, which Exhibit A is incorporated in
this Section 10.14 by reference, mutatis mutandis.

[Signature Pages Follow]

72

20-12212-mew    Doc 726-2    Filed 01/13/21    Entered 01/13/21 11:17:52    Exhibit B 
Pg 88 of 131



IN WITNESS WHEREOF, the Parties have executed or caused this Agreement to be
executed as of the date first written above.

GARRETT MOTION INC.

By:
Name:
Title:
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OWL CREEK ASSET MANAGEMENT, L.P.

By: /s/ Reuben Kopel
Name: Reuben Kopel
Title: General Counsel

Notice
Information:
Reuben Kopel
General Counsel
Owl Creek Asset Management,
L.P. 640 5th Avenue, 20th Floor
New York, NY 10019
Tel: (646) 825-7623
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WARLANDER ASSET MANAGEMENT, L.P.

By: /s/ Raph A Posner
Name: Raph A Posner
Title: Chief Operating Officer and

General Counsel

Notice Information:
Warlander Asset Management, LP
250 West 55th Street, 33rd fl.
New York, NY 10019
Attn: Raph A. Posner
E-mail: rposner@warlander.com
Telephone: (646) 779-6201
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JEFFERIES LLC.

By: /s/ William McLoughlin
Name: William McLoughlin

Title: SVP

Notice
Information:
Jefferies, LLC
520 Madison Avenue
NY, NY 10022 Attn.:
General Counsel
E-mail: bmcloughlin@jefferies.com
Telephone: (203) 363-8245
Facsimile: (203) 724-4156
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BARDIN HILL OPPORTUNISTIC CREDIT
MASTER FUND LP

By: /s/ John Freese /s/ Suzanne McDermott
Name: John Freese and Suzanne McDermott
Title: Authorized Signatories

Notice Information:
E-mail: compliance@bardinhill.com
Telephone: (212) 303-9400
Facsimile: (212) 486-9581
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MARATHON ASSET MANAGEMENT, L.P.

By: /s/ Jeff Jacob
Name: Jeff Jacob
Title: Senior Portfolio Manager

Notice Information:
Jeff Jacob
Telephone: (212) 500-3005
E-mail: jjacob@marathonfund.com

With a copy, which shall not constitute notice, to:

Nate Johnson
Telephone: (212) 500-3117
E-mail: njohnson@marathonfund.com
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CETUS CAPITAL VI, L.P.

By: /s/ Robert E. Davis
Name: Robert E. Davis
Title: Managing Director

Notice Information:
Cetus Capital, LLC
8 Sound Shore Drive
Suite 303
Greenwich, CT 06830
Telephone: (203) 552-3586
Facsimile: (203) 552-3595
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Annex A

Debtors

Garrett Motion Inc.
BRH LLC
Calvari Limited
Friction Materials LLC.
Garrett ASASCO Inc.
Garrett Borrowing LLC
Garrett Holding Company Sarl
Garrett LX I S.a r.l.
Garrett LX II S.a r.l.
Garrett LX III S.a r.l.
Garrett Motion Automotive Research Mexico S. de R.L. de C.V
Garrett Motion Australia Pty Limited
Garrett Motion Holdings Inc.
Garrett Motion Holdings II Inc.
Garrett Motion International Services S.r.l.
Garrett Motion Ireland A Limited
Garrett Motion Ireland B Limited
Garrett Motion Ireland C Limited
Garrett Motion Ireland Limited
Garrett Motion Italia S.r.l.
Garrett Motion Japan Inc.
Garrett Motion LLC
Garrett Motion Mexico S.A. de C.V
Garrett Motion Romania S.r.l.
Garrett Motion Sarl
Garrett Motion Slovakia s.r.o.
Garrett Motion Switzerland Holdings Sarl
Garrett Motion UK A Limited
Garrett Motion UK B Limited
Garrett Motion UK C Limited
Garrett Motion UK D Limited
Garrett Motion UK Limited
Garrett Transportation I Inc.
Garrett Transportation Systems Ltd
Garrett Transportation Systems UK II Ltd
Garrett TS Ltd
Garrett Turbo Ltd.
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Annex B
Backstop Parties

Backstop Party Subscription Backstop Commitment
Percentage Percentage Percentage

Owl Creek Asset 36.21% 36.21% 36.21%
Management, L.P.
Jefferies LLC 31.64% 31.64% 31.64%
Warlander Asset 11.43% 11.43% 11.43%
Management, L.P.
Marathon Asset 10.00% 10.00% 10.00%
Management, L.P.
Bardin Hill Opportunistic 9.29% 9.29% 9.29%
Credit Master Fund LP
Cetus Capital VI, L.P. 1.43% 1.43% 1.43%
Total 100.0% 100.0% 100.0%
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Annex C

Restructuring Term Sheet

This term sheet (this "Term Sheet") sets forth certain material terms of a proposed going concern
financial restructuring (the "Restructuring") of Garrett Motion Inc. ("GMI") and its Subsidiaries
(collectively, the "Company"). Terms used and not defined herein have the meanings given in the
Backstop Commitment Agreement (the "Agreement"). This Term Sheet summarizes certain key terms
of a joint plan of reorganization to implement a restructuring under Chapter 11 of the Bankruptcy Code
(the "Plan") in the Bankruptcy Cases pending in the Bankruptcy Court.

OVERVIEW

Overview The Plan shall provide for, among other things:

· the reorganization of the Debtors (the "Reorganized Debtors");

· the recapitalization of GMI (as reorganized, "New GMI"), as
described below;

· the incurrence of indebtedness for borrowed money of the
Reorganized Debtors on and after the date of the closing of the

contemplated transactions (the "Effective Date"), as may be
arranged by the Backstop Parties as provided in the Agreement,

in an aggregate funded amount on the Effective Date not to exceed
$1.2 billion (plus any funded portion of any working capital

facility) (the "Debt Financing");

· the issuance of $735 million of Series A Preferred Stock in a fully
backstopped rights offering (the "Rights Offering"), consisting of

$700 million of Series A Preferred Stock issued to eligible holders
of Existing Shares for a cash purchase price and $35 million

issued as compensation to the Backstop Parties;

· the payment in full in cash of (i) allowed DIP Claims, (ii) allowed
Prepetition Credit Agreement Claims (as defined below) and (iii)

allowed Senior Subordinated Noteholder Claims (as defined
below);

· the reinstatement, payment in full and/or assumption by the
Reorganized Debtors in the ordinary course of business of all
allowed General Unsecured Claims (as defined below) of the

Debtors, including all ordinary course trade liabilities; and

1 "Claim" shall have the meaning set forth in section 101(5) of the Bankruptcy Code.
2 "DIP Claims" means any Claim against any of the Debtors arising out of or related to the senior secured

superpriority debtor-in-possession credit facility governed by that certain Senior Secured Super-Priority Debtor-
in-Possession Credit Agreement, dated as of October 9, 2020, as amended, supplemented or otherwise modified
from time to time, including all exhibits and annexes thereto and the other loan documents, instruments, mortgages
and other agreements related thereto.

1 

2 

20-12212-mew    Doc 726-2    Filed 01/13/21    Entered 01/13/21 11:17:52    Exhibit B 
Pg 98 of 131



· the treatment of Honeywell Spin-Off Claims (as defined below),
Existing Shares and other Claims and interests as provided in the

Plan.

New GMI and Its Equity The capital stock of New GMI on the Effective Date shall consist only of
Securities the following:

· reinstated Existing Shares (as reinstated, "Common Stock");

· $735 million in initial liquidation preference of Series A Preferred
Stock issued to holders of Existing Shares pursuant to the Rights
Offering, consisting of $700 million of Series A Preferred Stock
issued to eligible holders of Existing Shares for a cash purchase

price and $35 million issued as compensation to the Backstop
Parties pursuant to the terms of the Agreement;

· if applicable, Series B Preferred Stock (as defined below) or shares
of Common Stock issued to holders of Honeywell Spin-Off

Claims; and

· the Warrants (as defined below).

Set-Up Equity Value The Plan will determine the percentage allocation between Common Stock
(including any Common Stock issued to holders of Honeywell Spin-Off
Claims) and $735 million of Series A Preferred Stock, on a fully diluted
basis, based on the following calculation (the "Percentage Allocation"):
the percentage of fully diluted shares attributable to the Series A Preferred
Stock shall equal (i) $735 million, divided by (ii) the Set-Up Equity Value
(or, if applicable, the Revised Set-Up Equity Value (as defined below)).
"Set-Up Equity Value" is equal to: (i) $2.7 billion, plus (ii) unrestricted
cash on hand of the Debtors as of the Effective Date not to exceed $120
million, plus (iii) the actual amount of restricted cash collateral of the
Debtors as of the Effective Date, not to exceed $105 million (the
"Estimated Cash Collateral"), minus (iv) the sum of (A) the principal
amount of the Debt Financing (including any funded portion of any
working capital facility) and (B) the Initial Junior Liquidation Preference
(as defined below). The Set-Up Equity Value shall be subject to
recalculation as set forth in the following paragraph.

Notwithstanding the foregoing, in no event shall the Set-Up Equity Value
for the purposes of determining the Percentage Allocation be deemed to
be less than $835 million. For the avoidance of doubt, as necessary to
preserve the minimum Set-Up Equity Value, the Debtors may issue
Common Stock to holders of Honeywell Spin-Off Claims in lieu of
Series B Preferred Stock, in which case such Common Stock shall dilute
only Existing Shares and shall not dilute the Percentage Allocation of the
Series A Preferred Stock.

On or prior to the date that is 100 days following the Effective Date, New
GMI shall deliver to the Backstop Parties a statement from New GMI's
Chief Financial Officer certifying as to the actual amount of restricted
cash collateral of the Debtors as of the date that is 90 days following the
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Effective Date (the "Final Cash Collateral"). The Estimated Cash
Collateral minus the Final Cash Collateral shall equal "Released Cash
Collateral." The Set-Up Equity Value shall be recalculated using
Released Cash Collateral in lieu of Estimated Cash Collateral in clause
(iii) of the definition of Set-Up Equity Value (the Set-Up Equity Value,
as so recalculated, being herein called the "Revised Set-Up Equity
Value"). After the Revised Set-Up Equity Value has been determined,
(A) the Percentage Allocation shall be recalculated using the Revised
Set-Up Equity Value, (B) the persons entitled to receive Series A
Preferred Stock on the Effective Date shall be entitled to receive
additional shares of Series A Preferred Stock in accordance with the
recalculated Percentage Allocation, and (C) New GMI promptly shall
issue such additional such additional shares of Series A Preferred Stock
to such persons.

The Set-Up Equity Value is intended only as a contractual term for the
limited purpose of determining the Percentage Allocation and is not a
valuation. No party shall be required to take a position with respect to
valuation except as necessary to fulfill any relevant obligation under the
Plan and to consummate the Plan.

Series A Preferred Stock The "Series A Preferred Stock" will have terms and conditions consistent
(Senior; Common with the following and otherwise reasonably acceptable to Requisite
Equivalent) Backstop Parties:

· Except for the Senior Liquidation Preference (as defined below),
each share of Series A Preferred Stock shall be the economic and
voting equivalent of one share of Common Stock;

· Each share of Series A Preferred Stock shall be convertible into
Common Stock on a 1:1 basis at any time at the option of the
holder;

· Each share of Series A Preferred Stock shall receive ratable
dividends with Common Stock and shall vote on an as-converted
basis on all matters;

· Each share of Series A Preferred Stock also shall have a
cumulative liquidation preference (the "Senior Liquidation
Preference"), which shall initially be an aggregate amount equal
to $735 million, over all other equity securities of the Debtors
(including the Common Stock and the Series B Preferred Stock),
equal to (i) its pro rata share of the initial liquidation preference of
the Series A Preferred Stock of $735 million, minus (ii) all
dividends and distributions made since the date of issuance, plus
(iii) the aggregate amounts of additional liquidation preference
which shall accrue in respect of each share of Series A Preferred
Stock quarterly in arrears at the annual rate of 8.00% of the Senior
Liquidation Preference at the time of such accrual;

· The Senior Liquidation Preference shall become due and payable
upon the occurrence of a Liquidation Event.
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"Liquidation Event" means (i) any voluntary or involuntary
liquidation, dissolution or winding-up of New GMI, or (ii)
reorganization or recapitalization of New GMI;

· Each holder of Series A Preferred Stock shall have the right to
put the Series A Preferred Stock to New GMI for a price equal
to the then-outstanding Senior Liquidation Preference following
the occurrence of a Change of Control and certain other
enumerated events to be agreed.
"Change of Control" means: (i) a person or group becoming the
beneficial owner of more than fifty percent (50%) of the
combined voting power of all of New GMI's then-outstanding
voting securities; (ii) any transaction or series of related
transactions in connection with which (whether by means of
merger, consolidation, share exchange, combination,
reclassification, recapitalization, acquisition or otherwise) all of
New GMI's capital stock is exchanged for, converted into,
acquired for, or constitutes solely the right to receive, other
securities, cash or other property (other than any such
transaction which would not result in a change of ownership of
more than 50%); or (iii) the sale, exchange, lease, or transfer of
all or substantially all of New

GMI's assets (other than a sale, exchange, lease, or transfer to
one or more entities where the stockholders of New GMI's
immediately before such sale, exchange or transfer retain,
directly or indirectly, at least a majority of the beneficial
interest in the voting stock of the entities to which the assets
were transferred).

· All outstanding Series A Preferred Stock shall automatically
convert to Common Stock following the time when the volume
weighted average price for the Common Stock exceeds 175% of
the per share Senior Liquidation Preference of the Series A
Preferred Stock for a period of 60 consecutive trading days;
provided, however, that the closing price per share of Common
Stock must exceed such threshold on both the first and last
trading day of such 60-trading day period.

· Subject in each case to applicable listing standards, GMI shall
use commercially reasonable efforts to obtain a listing of the
Series A Preferred Stock on either the NYSE or another
national securities exchange reasonably requested by the
Requisite Backstop Parties (including the NYSE American or
NASDAQ or any tier thereof).

· Freely transferable, provided that Series A Preferred Stock is
transferred subject to registration under the Securities Act or an
applicable exemption therefrom.

· Approval of 85% of the then-outstanding Series A Preferred Stock
will be required for any amendments to the Certificate of
Designations or Certificate of Incorporation which change the terms
of the Series A Preferred Stock; provided, however, that approval of
100% of the then-outstanding Series A Preferred Stock will be
required for changes to the terms of, or which otherwise
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adversely affect, the Senior Liquidation Preference, or any of
the terms relating thereto;

· New GMI will not be able to: (i) incur debt, except for
drawdowns on New GMI's revolving credit facility for working
capital needs up to a maximum of $350 million, if such
incurrence would result in leverage greater than 2.5x of New
GMI's annual adjusted
EBITDA on a consolidated basis; or (ii) call, retire, redeem or
otherwise acquire any Series B Preferred Stock, or make an
amortization payment on the Series B Preferred Stock, if any
such incurrence would result in leverage greater than 2.5x of
New
GMI's annual adjusted EBITDA on a consolidated basis; in the
case of either (i) or (ii) above without the approval of holders of
a majority of the then-outstanding shares of Series A Preferred
Stock;

· Conversion ratio for conversion of Series A Preferred Stock into
Common Stock will be subject to structural anti-dilution (as
opposed to price anti-dilution) adjustments for reclassifications,
stock splits, dividends, combinations, etc.;

· Promptly following the signing of the Agreement, the Backstop
Parties and New GMI will negotiate in good faith and use their
reasonable best efforts to agree on the scheduled term and
amortization of the Series B Preferred Stock (and the principles for
modifying the same to adjust for the value ultimately determined to
be distributable with respect to the Honeywell Spin-Off Claims under
the Plan); provided, however, that any agreement involving a
scheduled term of less than 20 years or quarterly scheduled payments
in excess of $11.25 million in any quarter shall require the approval
of Backstop Parties holding at least 75% in aggregate amount of the
Backstop Commitments of all Backstop Parties;

· Unless waived prior to the Confirmation Date by Backstop
Parties holding at least 75% in aggregate amount of the
Backstop Commitments or, after the Effective Date, by holders
of Series A Preferred Stock holding at least 75% of Series A
Preferred Stock, if New GMI's annual adjusted EBITDA on a
consolidated basis falls below $475 million in any year, the
annual amortization payments on Series B Preferred Stock for
that year shall be deferred (without interest). Upon reaching
such EBITDA threshold, such deferred amortization payments
shall be paid in equal installments over the subsequent two years
following the payment year in which such deferred amortization
payments were to have occurred, in addition to any amortization
payments arising during such following years; and

· The Company will not, by amending any of its constitutional or
other organizational documents or through any transaction or
other action, avoid or seek to avoid the observance or
performance of any of the terms of the Series A Preferred Stock
or otherwise adversely affect the holders thereof, but will in
good faith assist in the carrying out of all the terms of the Series
A Preferred Stock
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and take all reasonable actions to protect the rights of the holders
thereof against dilution or other impairment, consistent with the
tenor and purpose of the terms of the Series A Preferred Stock.

Series B Preferred Stock The "Series B Preferred Stock" will have terms and conditions consistent
(Junior; Amortizing) with the following and otherwise reasonably acceptable to Requisite

Backstop Parties:

· An initial liquidation preference in an amount equal to the Initial
Junior Liquidation Preference;

· Ranking in liquidation junior to the Senior Liquidation Preference
of the Series A Preferred Stock but senior to Common Stock;

· Mortgage-style amortization of the Initial Junior Liquidation
Preference in installments of a frequency and over a period of time

to be mutually determined by the Debtors and the Backstop
Parties, but not less than 20 years. The term "Junior Liquidation

Preference" means the principal amount from time to time, equal
to the Initial Junior Liquidation Preference minus previous

amortization payments;

· A dividend rate on the Junior Liquidation Preference of 7.00% per
annum or such other rate as the Debtors and 100% of the Backstop

Parties may agree (the "Dividend Rate"), payable quarterly from
issuance;

· Deferral of amortization and dividends at the option of New GMI,
with deferred amounts accumulating at the Dividend Rate;

· Series B Preferred Stock shall have no voting rights except as
required for preferred stock pursuant to Section 313.00(C) of the
NYSE Listed Company Manual;

· No payment of dividends on Common Stock at any time when any
amortization payment or dividend payment on the Series B

Preferred Stock is accrued and unpaid;

· Callable at any time at 100% of the then-outstanding Junior
Liquidation Preference (including any unpaid amortization and

dividends);

· Mandatorily redeemable upon Change of Control (defined as
above, but without giving effect to clause (i) of such definition),
unless assumed by successor; and

· Not listed and non-transferrable without the prior consent of New
GMI.

Rights Offering New GMI will distribute rights to purchase Series A Preferred Stock for
cash to holders of Existing Shares pursuant to the Plan ("Subscription

Rights"). The Subscription Rights will allow the eligible holders thereof,
on a record date to be determined, to purchase Series A Preferred Stock

based on the Set-Up Equity Value.

The Rights Offering will be sized to raise $560 million of gross cash
proceeds to be funded on the Effective Date. The proceeds of the Rights
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Offering shall be applied by the Debtors to pay administrative Claims and
to make cash distributions under the Plan.

Warrants New GMI shall also issue warrants to holders of the existing Common
Stock of GMI (the "Warrants"), the terms of which are to be determined
and finalized in the definitive documentation.

TREATMENT OF CLAIMS AND INTERESTS

Holders of Claims against and equity interests in the Debtors will receive the following treatment in
full and final satisfaction of such Claims and interests, which shall be released and discharged under
the Plan.

DIP Claims Paid in full on the Effective Date.

Administrative and Priority Each holder of an allowed administrative, priority, and tax Claim shall
Claims have such Claim paid in full as provided in the Plan or, in the case of trade

Claims, in the ordinary course of business in accordance with the terms
and conditions of any applicable transaction documentation.

Prepetition Credit Claims under the Debtors' prepetition credit agreement (each such claim,
Agreement Claims a "Prepetition Credit Agreement Claim") shall be allowed in the aggregate

principal amount of $1.447 billion, plus accrued and unpaid interest at the
non-default contractual rate up to and including the Effective Date, plus all
unpaid costs, fees and expenses outstanding under the Prepetition Credit
Agreement as of the Effective Date.

Each holder of an allowed Prepetition Credit Agreement Claim shall
receive on the Effective Date its pro rata share of payment in cash in an
amount equal to such holder's allowed Prepetition Credit Agreement
Claims.

Holders of Prepetition Credit Agreement Claims are impaired. Each
holder of an allowed Prepetition Credit Agreement Claim is entitled to vote
to accept or to reject the Plan.

Senior Subordinated If the class of Claims of holders of notes issued pursuant to the Debtors'
Noteholder Claims notes indenture (each such claim, a "Senior Subordinated Noteholder

Claim ") votes to accept the Plan, Senior Subordinated Noteholder Claims
shall be allowed in the aggregate principal amount of $413 million, plus
accrued and unpaid interest to and including the Effective Date at the non-
default contract rate (but not including any purported make-whole or other
redemption premium), plus all unpaid costs, fees and expenses outstanding
under the Senior Subordinated Notes Indenture as of the Effective Date.

If the class of Senior Subordinated Noteholder Claims does not vote to
accept the Plan, the Senior Subordinated Noteholder Claims shall be
allowed in the amount stipulated by the Debtors and the trustee under the
Senior Subordinated Notes Indenture or as determined by the Court.
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Each holder of an allowed Senior Subordinated Noteholder Claim shall
receive payment in cash in an amount equal to such holder's Senior
Subordinated Notes Claims on or promptly after the later of (i) the
Effective Date and (ii) the date on which such Senior Subordinated
Noteholder Claim becomes allowed.

Holders of Senior Subordinated Noteholder Claims are impaired or
unimpaired, and each holder of an allowed Senior Subordinated
Noteholder Claim is entitled to vote to accept or to reject the Plan.

General Unsecured Claims Each holder of an allowed general unsecured claim (a "General
Unsecured Claim") shall have its Claim reinstated, paid in full and/or
assumed by one or more Reorganized Debtors in the ordinary course of
business.

Holders of General Unsecured Claims are unimpaired and are deemed
to accept the Plan.

Honeywell Spin-Off Claims Each holder of a Honeywell Spin-Off Claim shall receive, at the option
of the Debtors in consultation with the Backstop Parties: (a) Series B
Preferred Stock; (b) cash; (c) shares of Common Stock of New GMI
(subject to the terms of the "Set-Up Equity Value" section above); or (d)
such other treatment permitted under the Bankruptcy Code (subject in
the case of either clause (b) or clause (d) above to the consent of those
Backstop Parties holding at least 75% percent in aggregate amount of
the Backstop Commitments of all Backstop Parties).

The amount of the Honeywell Spin-Off Claims shall be the least of the
following: (i) the allowed Honeywell Spin-Off Claims, (ii) the
ASASCO Residual Value (as defined below), and (iii) a stipulated
amount agreed by such holders and the Debtors.

The aggregate liquidation preference of the shares of Series B Preferred
Stock issued on account of the Honeywell Spin-Off Claims shall be "Initial
Junior Liquidation Preference".

The "ASASCO Residual Value " shall mean the amount determined by
the Debtors and included in the plan supplement to be equal to the value
of the assets of ASASCO (including its equity interests in subsidiaries)
for Plan purposes net of Claims against ASASCO other than the
Honeywell Spin- Off Claims.

3 "Honeywell Spin-Off Claim" includes only claims arising under or relating to (i) the Indemnification and
Reimbursement Agreement, dated September 12, 2018, by and among Honeywell ASASCO Inc., Honeywell
ASASCO 2 Inc. and Honeywell International Inc., (ii) the Contribution and Assignment Agreement, dated
September 14, 2018, by and between Honeywell ASASCO Inc. and Garrett ASASCO Inc. ("ASASCO"), (iii) the
Indemnification Guarantee Agreement, dated September 27, 2018, by and among Honeywell ASASCO 2 Inc.,
ASASCO and the other guarantors party thereto, and (iv) the Tax Matters Agreement, dated September 12, 2018,
by and among Honeywell International Inc., GMI, Honeywell ASASCO Inc. and Honeywell ASASCO 2 Inc.
Litigation claims relating to the Bankruptcy Cases will be addressed by customary exculpation and releases.
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Holders of Honeywell Spin-Off Claims are impaired or unimpaired, and
each holder of an allowed Honeywell Spin-Off Claim is entitled to vote to
accept or to reject the Plan.

Common Stock The existing shares of Common Stock of GMI (the " Existing Shares") shall
be reinstated, subject to dilution by the issuance of any Common Stock to
holders of Honeywell Spin-Off Claims (subject to the terms of the "Set-
Up Equity Value" section above). In addition, each holder of Existing
Shares shall be entitled to receive its pro rata share of (i) the Subscription
Rights for the Series A Preferred Stock, and (ii) the Warrants.

The Debtors reserve the right to consider holders of Existing Shares as
impaired or unimpaired. Holders of Existing Shares will be entitled to vote
to accept or to reject the Plan.

Existing Share Rights Each holder of a vested equity award issued pursuant to the GMI stock
incentive plan that is convertible as of right into an Existing Share in
connection with the Transaction ("Existing Share Rights") shall be entitled
to retain such rights; provided, however, that the commencement of the
Bankruptcy Cases and the confirmation and consummation of the Plan
shall not be deemed an event giving rise to payments associated with such
Existing Share Rights. Holders of Existing Share Rights shall not receive
Subscription Rights or Warrants.

Holders of Existing Share Rights are impaired. Each holder of Existing
Share Rights is deemed to have rejected the Plan and will not be solicited
to vote.

Existing Share 510(b) Each holder of an allowed Claim arising from rescission of a purchase or
Claims sale of Existing Shares, for damages arising from the purchase or sale of

Existing Shares, or for reimbursement or contribution allowed under
Section 502 of the Bankruptcy Code on account of such a Claim (each such
claim, an "Existing Share 510(b) Claim") shall be entitled to receive a
number of shares of Existing Shares with a value equal to such holder's
510(b) Claim Share Recovery.

Holders of Existing Share 510(b) Claims are impaired. Each holder of an
Existing Share 510(b) Claim is deemed to have rejected the Plan and will
not be solicited to vote.

MIP [TBD]

OTHER TERMS OF THE PLAN

Settlement of Honeywell The Backstop Parties agree that, to the extent consistent with the
Spin-Off Claims provisions of this Term Sheet, the Debtors may continue to pursue

settlement discussions with respect to the Honeywell Spin-Off
Claims, including (a) cash paid on or promptly after the Effective
Date, Series B

4 "510(b) Claim Share Recovery" means [TBD].
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Preferred Stock or Common Stock, each as consistent with this Term
Sheet, (b) cash reimbursement of reasonable and documented
professional expenses, and (c) claims releases and customary related
matters; provided, however, that to the extent inconsistent with the
provisions of this Term Sheet, any such settlement shall require the
consent of those Backstop Parties holding at least 75% percent in
aggregate amount of the Backstop Commitments of all Backstop Parties.
The foregoing is not in limitation of any other provision of this Term
Sheet.

Intercompany Claims and Claims and interests among the Company will be adjusted, continued,
Interests settled, reinstated, discharged or eliminated as determined by the Debtors.

Executory Contracts All executory contracts and unexpired leases of the Debtors shall be
assumed by the Reorganized Debtors.

Conditions Precedent to the The occurrence of the Effective Date will be subject to the satisfaction of
Effective Date certain conditions precedent customary in transactions of the type

described herein, including, without limitation, the following:

· All definitive documentation for the Restructuring (including the
Agreement and the Restructuring Support Agreement5) shall have
been executed and remain in full force and effect; and

· The Court has entered a confirmation order and it is not subject to
stay.

Customary rights for the parties to waive certain of the foregoing
conditions precedent shall be set forth in the Plan.

Restructuring Transactions The Confirmation Order shall be deemed to authorize, among other things,
all actions as may be necessary or appropriate to effectuate any transaction
described in, approved by, contemplated by or necessary to consummate
the Plan and the Restructuring. On the Effective Date, New GMI, as
applicable, shall issue all securities, notes, instruments, certificates and
other documents required to be issued pursuant to the Restructuring.

Releases and Exculpation The Plan will include customary mutual releases (including third-party
releases) and exculpation provisions, in each case, to the fullest extent
permitted by law, substantially in the form attached hereto as Exhibit A.

Other Customary Plan The Plan will provide for other standard and customary provisions,
Provisions including in respect of the cancellation of existing Claims and interests, a

channeling injunction with respect to Claims discharged by the Plan, the
vesting of assets and the compromise and settlement of Claims.

5 "Restructuring Support Agreement" means that certain Restructuring Support Agreement dated as of
September 20, 2020, by and among GMI, the Debtors party thereto and the consenting lenders party thereto, as
amended, supplemented or otherwise modified from time to time, including all exhibits and annexes thereto."
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Cancellation of Notes, On the Effective Date, except to the extent otherwise provided in this Term
Instruments, Certificates Sheet or the Plan, all notes, instruments, certificates, and other documents
and Other Documents evidencing Claims or interests, including credit agreements and

indentures, shall be canceled, and the Debtors' obligations thereunder or
in any way related thereto shall be deemed satisfied in full and discharged.

Post-Effectiveness Matters The Plan will provide that the Court will retain jurisdiction until all
distributions contemplated by the Plan have been made, including without
limitation jurisdiction to resolve any dispute concerning the resolution of
disputed Claims.

C-11

20-12212-mew    Doc 726-2    Filed 01/13/21    Entered 01/13/21 11:17:52    Exhibit B 
Pg 108 of 131



Exhibit A to Annex C
Form of Releases

Definitions

"Exculpated Parties" means (a) the Debtors; (b) the Reorganized Debtors; (c) the Official
Committee of Unsecured Creditors (the "Creditors Committee") and its members, in their
capacities as such; (d) the Official Committee of Equity Holders (the "Equity Committee") and
its members, in their capacities as such; (e) the Backstop Parties and (f) with respect to each
entity named in (a) through (e), such entity's managers, members, partners, investors, other
equity holders, whether direct or indirect, and directors, officers, employees, consultants, agents,
predecessors, successors, heirs, executors and assigns, attorneys, financial advisors, restructuring
advisors, investment bankers, accountants and other professionals or representatives solely when
acting in any such capacities.

"Released Parties" means (a) the Exculpated Parties, (b) the DIP agent and lenders, (c) the
prepetition credit agreement agent and lenders in their capacities as such, (d) the indenture
trustee, and (e) each of their respective current and former directors, officers, equity holders
(regardless of whether such interests are held directly or indirectly), affiliated investment funds
or investment vehicles, employees, consultants, agents, affiliates, parents, subsidiaries, members,
managers, predecessors, successors, heirs, executors and assigns, participants, subsidiaries,
managed accounts or funds, partners, limited partners, general partners, principals, fund advisors,
attorneys, financial advisors, restructuring advisors, investment bankers, accountants and other
professionals or representatives solely when acting in any such capacities.

"Releasing Parties" means (a) the Creditors Committee, (b) the Equity Committee, (c) the DIP
agent and lenders, (d) the prepetition credit agreement agent and lenders, (e) the indenture
trustee,
(f) the Backstop Parties, (g) all holders of Claims or interests that vote to accept the Plan, (h) all
holders of Claims or interests that vote to reject the Plan but elect on their ballot to opt into the
voluntary release by holders of Claims and interests, and (i) all holders of Claims and interests
not described in the foregoing clauses (a) through (h) who elect to opt into the voluntary release
by holders of Claims and interests.

Debtor Release

For good and valuable consideration, including the service of the Released Parties to facilitate
the administration of the Bankruptcy Cases and the implementation of the transactions
contemplated by the Plan, on and after the Effective Date, the Released Parties shall be released
and discharged by the Debtors, the Reorganized Debtors and their estates, including any
successor and assign to the Debtors, Reorganized Debtors or any estate representative, from all
claims, obligations, rights, suits, damages, causes of action, remedies and liabilities whatsoever,
including any derivative claims asserted or assertable on behalf of a Debtor or Reorganized
Debtor, and its successors, assigns, and representatives, whether known or unknown, foreseen or
unforeseen, liquidated or unliquidated, contingent or fixed, existing or hereafter arising, in law,
at equity or otherwise, whether for indemnification, tort, contract, violations of federal or state
securities laws or otherwise, including those that any of the Debtors, the Reorganized Debtors or
their estates would have been legally entitled to assert in their own right (whether individually or
collectively) or on behalf of the holder of any Claim or interest or any other person, based on or
relating to, or in any
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manner arising from, in whole or in part, the Debtors, the Reorganized Debtors, the estates, the
conduct of the businesses of the Debtors, these Bankruptcy Cases, the purchase, sale or
rescission of the purchase or sale of any security of the Debtors or Reorganized Debtors, the
release or discharge of any mortgage, lien or security interest, the distribution of proceeds, the
subject matter of, or the transactions or events giving rise to, any Claim or interest that is treated
in the Plan, the administration of Claims and interests prior to or during these Bankruptcy Cases,
the negotiation, formulation or preparation of the Plan, any plan supplement, the disclosure
statement or, in each case, related agreements, instruments or other documents, any action or
omission with respect to intercompany claims, any action or omission as an officer, director,
agent, representative, fiduciary, controlling person, member, manager, affiliate or responsible
party, or upon any other act or omission, transaction, agreement, event, or other occurrence
taking place on or before the Effective Date of the Plan, other than claims or liabilities arising
out of or relating to any act or omission of a Released Party to the extent such act or omission is
determined by a final order to have constituted gross negligence, willful misconduct, fraud, or a
criminal act.

Voluntary Release by Holders of Claims and Interests

For good and valuable consideration, including the service of the Released Parties to facilitate
the administration of the Bankruptcy Cases, the implementation of the orderly liquidation
contemplated by the Plan and the release of mortgages, liens and security interests on property of
the estates, the distribution of proceeds, on and after the Effective Date, to the fullest extent
permitted by applicable law, the Releasing Parties (regardless of whether a Releasing Party is a
Released Party) shall be deemed to conclusively, absolutely, unconditionally, irrevocably and
forever release, waive and discharge the Released Parties of any and all claims, obligations,
rights, suits, damages, causes of action, remedies and liabilities whatsoever, including any
derivative claims asserted or assertable on behalf of a Debtor or Reorganized Debtor, and its
successors, assigns, and representatives, whether known or unknown, foreseen or unforeseen,
liquidated or unliquidated, contingent or fixed, existing or hereafter arising, in law, at equity or
otherwise, whether for indemnification, tort, contract, violations of federal or state securities laws
or otherwise, including, those that any of the Debtors, the Reorganized Debtors or their estates
would have been legally entitled to assert in their own right (whether individually or collectively)
or on behalf of the holder of any Claim or interest or any other person, based on or relating to, or
in any manner arising from, in whole or in part, the Debtors, the Reorganized Debtors, the
estates, the conduct of the businesses of the Debtors, these Bankruptcy Cases, the purchase, sale
or rescission of the purchase or sale of any security of the Debtors or Reorganized Debtors, the
subject matter of, or the transactions or events giving rise to, any Claim or interest that is treated
in the Plan, the administration of Claims and interests prior to or during these Bankruptcy Cases,
the negotiation, formulation or preparation of the Plan, the plan supplement, the disclosure
statement or, in each case, related agreements, instruments or other documents, any action or
omission with respect to intercompany claims, any action or omission as an officer, director,
agent, representative, fiduciary, controlling person, member, manager, affiliate or responsible
party, or upon any other act or omission, transaction, agreement, event, or other occurrence
taking place on or before the Effective Date of the Plan, other than claims or liabilities arising
out of or relating to any act or omission of a Released Party to the extent such act or omission is
determined by a final order to have constituted gross negligence, willful misconduct, fraud, or a
criminal act.
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Scope of Releases

Each person providing releases under the Plan, including the Debtors, the Reorganized Debtors,
their estates and the Releasing Parties, shall be deemed to have granted the releases set forth in
the Plan notwithstanding that such person may hereafter discover facts in addition to, or different
from, those which it now knows or believes to be true, and without regard to the subsequent
discovery or existence of such different or additional facts, and such person expressly waives any
and all rights that it may have under any statute or common law principle which would limit the
effect of such releases to those claims or causes of action actually known or suspected to exist at
the time of execution of such release.

Exculpation

Notwithstanding anything herein to the contrary, as of the Effective Date, the Debtors and their
directors, officers, employees, attorneys, investment bankers, financial advisors, restructuring
advisors and other professional advisors, representatives and agents will be deemed to have
solicited acceptances of this Plan in good faith and in compliance with the applicable provisions
of the Bankruptcy Code, including section 1125(e) of the Bankruptcy Code and any applicable
non-bankruptcy law, rule or regulation governing the adequacy of disclosure in connection with
the solicitation.

The Exculpated Parties shall neither have nor incur any liability arising on or after the petition
date to any entity for any act or omission in connection with these Bankruptcy Cases, including
(a) the operation of the Debtors' businesses during the pendency of these Bankruptcy Cases; (b)
the administration of Claims and interests during these Bankruptcy Cases; (c) formulating,
negotiating, preparing, disseminating, implementing, administering, confirming and/or effecting
the disclosure statement, the Plan, the plan supplement, and any related contract, instrument,
release or other agreement or document created or entered into in connection therewith (including
the solicitation of votes for the Plan and other actions taken in furtherance of confirmation and
consummation of the Plan); (d) the offer and issuance of any securities under or in connection
with the Plan or (e) the administration and adjudication of Claims, other than liability resulting
from any act or omission that is determined by final order to have constituted gross negligence,
willful misconduct, fraud or a criminal act.
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Annex D

Rights Offering Term Sheet

Rights Offering: The Company shall commence the Rights Offering whereby the
current holders (the "Existing Stockholders") of shares of the Common
Stock (the "Existing Shares") shall be granted rights (the "Subscription
Rights") to purchase, subject to eligibility, the Offered Shares on a pro
rata basis in proportion to their respective holdings of Existing Shares,
for an aggregate cash purchase price of $560,000,000.

Record Date: The record date which will be used to determine the persons who will
receive the Subscription Rights pursuant to the Rights Offering shall
be the record date used to determine which Existing Stockholders are
eligible to vote for the Plan.

Offering Period: The Rights Offering shall commence on the date on which the
solicitation of votes to approve the Plan is commenced (the
"Subscription Commencement Date") and shall expire at the time and
date (the "Subscription Expiration Time") that is the earliest to occur
of:

· 5:00 P.M. (New York City time) on the date by which votes to
approve or reject the Plan must be submitted to the Debtors;

· 5:00 P.M. (New York City time) on the date that is twenty (20)
Business Days after the Subscription Commencement Date;

and

· Such other time and date as may be established by the
Bankruptcy Court.

The period beginning on the Subscription Commencement Date and
ending at the Subscription Expiration Time is referred to as the
"Offering Period ".

Transfer Restriction: Each Subscription Right may only be exercised by the person who, on
the Record Date, is the holder of the Existing Share in respect of which
such Subscription Right was distributed. From and after the Record
Date, interests in the Subscription Rights may not be transferred in any
manner and, if not exercised, the Subscription Rights will lapse.

Funding The purchase price for the Offered Shares shall be paid by
Requirements: participating Existing Stockholders to an escrow account no later than

the Subscription Expiration Time. Funds deposited into the escrow
account will be held pending release upon the Effective Date.
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Annex E

Registration Rights Term Sheet

Parties: On the Effective Date, the Company will enter into a Registration Rights
Agreement in form and substance consistent with the terms set out in this Term
Sheet and otherwise reasonably satisfactory to the Company and the Requisite
Backstop Parties with (1) each of the Backstop Parties (excluding any Defaulting
Backstop Parties) and (2) any holder of Existing Shares purchasing shares of
Series A Preferred Stock equal to five percent (5%) or more of the outstanding
shares of Common Stock on a fully diluted basis (after giving effect to
conversion of Series A Preferred Stock into Common Stock) as of the Effective
Date desiring to enter into the Registration Rights Agreement (collectively, the
"Initial Holders"). As used herein, "Holder" shall mean any Initial Holder or any
Permitted Transferee (as defined below) who from time to time holds Registrable
Securities.

Registrable "Registrable Securities" shall mean any shares of Common Stock (i) issued
Securities: pursuant to the Plan or upon the conversion, exercise or exchange, as applicable,

of any other securities and/or interests issued pursuant to the Plan (including
Covered Series A Securities) and held by any Initial Holder as of the Effective
Date or (ii) issued by way of dividend, distribution, split or combination of
securities or any recapitalization, merger, consolidation or other reorganization
with respect to any Registrable Securities or Covered Series A Securities.

"Covered Series A Securities" shall mean any shares of Series A Preferred Stock
convertible into Registrable Securities.

Notwithstanding the foregoing, as to any Registrable Securities, such securities
shall in each case irrevocably cease to constitute Registrable Securities upon the
earliest to occur of: (A) the date on which such securities (or the Covered Series
A Securities convertible into such securities) have been disposed of pursuant to
an effective registration statement under the Securities Act or Rule 144; (B) the
date on which such securities (or the Covered Series A Securities convertible into
such securities) would be freely disposable pursuant to Rule 144 without regard
to volume or manner of sale restrictions and such Holder and its Affiliates
beneficially own less than 5% of the outstanding shares of such securities ; (C)
the date on which such Holder and its Affiliates own less than 2% of the
outstanding shares of Common Stock on a fully diluted basis (after giving effect
to conversion of Series A Preferred Stock into Common Stock) and (D) the date
on which such securities (or the Covered Series A Securities convertible into
such securities) cease to be outstanding.

Shelf The Company shall prepare and file a shelf registration statement within ten (10)
Registration: Business Days of the Effective Date (the "Initial Shelf Registration Statement"),

and shall include in the Initial Shelf Registration Statement the Registrable
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Securities of each Initial Holder that so requests by written notice to the
Company no later than five (5) Business Days after the Effective Date, subject to
the applicable rules and regulations of the Securities and Exchange Commission.
The Company shall amend the Initial Shelf Registration Statement and any
subsequent shelf registration statement once per fiscal quarter to include the
Registrable Securities of additional Holders upon their request. The Initial Shelf
Registration Statement shall be on Form S-1; provided, however, that, if the
Company becomes eligible to register the Registrable Securities for resale by the
Holders on Form S-3, then the Company shall be entitled to amend the Initial
Shelf Registration Statement to a shelf registration statement on Form S-3 or file
a shelf registration statement on Form S-3 in substitution of the Initial Shelf
Registration Statement as initially filed.

The Company shall use its reasonable best efforts to remain eligible to file
registration statements on Form S-3 and to meet the requirements of General
Instruction VII of Form S-1. After the expiration of the Initial Registration
Statement or of any subsequent shelf registration statement and for as long as any
Registrable Securities remain outstanding, if there is not an effective registration
statement which includes Registrable Securities which is outstanding, the
Company shall file a new shelf registration statement.

Subject to the blackouts referred to below, the Company shall use its reasonable
best efforts to cause the Initial Shelf Registration Statement to be declared
effective as promptly as practicable, and shall use its reasonable best efforts to
maintain the effectiveness of the Initial Shelf Registration Statement and any
subsequent shelf registration statement continuously until the earliest to occur of
(i) three years after each such shelf registration statement was declared effective
and (ii) the day after the date on which all of the Registrable Securities covered
by such shelf registration statement have been sold pursuant thereto and (iii) the
first date on which there shall cease to be any Registrable Securities covered by
such shelf registration statement outstanding.

Demand At any time and from time to time following the date which is six (6) months
Registrations: from the Effective Date, any Holder or Holders representing at least ten percent

(10%) of the total number of outstanding shares of Common Stock (after giving
effect to conversion of Series A Preferred Stock into Common Stock) as of such
date may request that the Company effectuate a registered underwritten public
offering of some or all of such Holders' Registrable Securities as may be
specified in the request (which Registrable Securities must either (i) have an
aggregate market value of at least fifty million dollars ($50,000,000) or (ii)
represent at least ten percent (10%) of the total number of outstanding shares of
Common Stock (after giving effect to conversion of Series A Preferred Stock into
Common Stock) as of such date) (a "Demand Registration").

The Company will use commercially reasonable efforts to effectuate any such
Demand Registration requested within forty five (45) calendar days and in
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accordance with customary terms to be reflected in the definitive Registration
Rights Agreement (subject to the blackouts described below). the Company shall
not be required to effect more than three (3) Demand Registrations in any 12-
month period.

The Company shall not be required to effect any Demand Registration during the
period from sixty (60) calendar days prior to and sixty (60) calendar days after
the effectiveness of any registration made by the Company, provided that the
Company has provided the Holders reasonable prior notice of such registration.
If the Demand Registration is an underwritten offering and the managing
underwriters for such Demand Registration advise that in their reasonable
opinion the full amount of Registrable Securities requested to be sold pursuant to
such Demand Registration exceeds the number which can be sold without
adversely affecting marketability, timing, method of distribution, and a proposed
offering price range acceptable to the Holders beneficially owning a majority of
the Registrable Securities initially requested to be included in such underwritten
offering, the Company shall include in such underwritten offering the number of
Registrable Securities which can be sold, and all Holders shall be entitled to
participate in any such Demand Registration on a pro rata basis and shall have
priority over any shares sought to be sold by the Company or any other person in
any such Demand Registration.

Demand Registrations shall be effected on Form S-3, if available, unless the
underwriters, in their reasonable discretion, determine that the use of a
registration statement filed on Form S-1 is necessary in order for the successful
offering of such Registrable Securities.

Piggyback Holders of Registrable Securities shall be entitled to customary piggyback
Rights: registration rights with respect to registration by the Company of the sale of

Common Stock for its own account or for the account of any other holders. The
Company shall have priority in any registration it has initiated for its own
account, and the Holders of Registrable Securities collectively shall have priority
in any registration initiated for the account of any Holder.

Selection of If the offering made pursuant to a Demand Registration is to be underwritten, (i)
Underwriters: if a majority of the Registrable Securities sold in such offering are being sold by

the Company for its own account, the Company shall have the right to select the
underwriter(s) and (ii) otherwise, the Holders of a majority of the Registrable
Securities requested to be included in such offering shall have the right to select
the lead underwriter with the consent of the Company, not to be unreasonably
withheld, and the Company shall have the right to select an additional co-
managing underwriter.

Blackouts: The Company shall have a customary right to suspend, at any time (but not more
than once in any twelve-month period) filing or effectiveness of a registration
statement for a Demand Registration if the Company determines in good faith,
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after consultation with its advisors or legal counsel, that the offer or sale of
Registrable Securities would reasonably be expected to (i) have a material
adverse effect on any proposal or plan by the Company or any of its Subsidiaries
to engage in any material acquisition of assets or stock (other than in the ordinary
course of business) or any material merger, consolidation, tender offer,
recapitalization, reorganization or other transaction involving the Company or
any of its Subsidiaries or (ii) require premature disclosure of material non-public
information that the Company has a bona fide business purpose for preserving as
confidential.

The filing of a registration statement (or amendment or supplement thereto) by
the Company cannot be deferred, and the Holder's rights to make sales cannot be
suspended, pursuant to the provisions of the immediately preceding paragraph, as
follows: (x) in the case of clause (i) above, for more than ten days after the
abandonment or consummation of any of the proposals or transactions set forth in
such clause (i); (y) in the case of clause (ii) above, until the earlier to occur of the
filing by the Company of its next succeeding Form 10-K or Form 10-Q or the
date upon which such information otherwise has been publicly disclosed by the
Company; or (z) in any event, in the case of either clause (i) or clause (ii) above,
for more than ninety (90) days after the date of the Board's determination to
suspend the registration; provided, however, that the Company may not suspend
any Holder's ability to use a prospectus for more than an aggregate of ninety (90)
days in any 365-day period. In addition, the Company shall have the right to
suspend the any Holder's ability to use a prospectus in connection with non-
underwritten sales off of the shelf during each of its regular quarterly blackout
periods applicable to directors and senior officers under the Company's policies
in existence from time to time if the Company reasonably determines that such
Holder is or may be privy to material, non-public information. the Company shall
not be required to effectuate an underwritten offering (during such a regular
blackout period or otherwise) to the extent the Company reasonably concludes,
after consultation in good faith with the relevant Holders of Registrable
Securities, that the Company cannot provide adequate, timely disclosure or
satisfy other underwriting conditions in connection with such offering without
undue burden.

Lock-Ups: In connection with an underwritten offering, any Holder of Registrable Securities
participating in such offering (or given an opportunity to participate in such
offering) shall be subject to a lock-up period agreed to (i) by the Company, if a
majority of the securities being sold in such offering are being sold for its own
account, or (ii) by the holders of Registrable Securities holding a majority of the
Registrable Securities being sold by such holders, if a majority of the securities
being sold in such offering are being sold by holder of Registrable Securities.

Expenses: The Company shall pay all costs and expenses associated with any
registration incurred by the Company. Holders of Registrable Securities will
pay underwriting discounts and commissions (and any applicable Taxes) on
any
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Registrable Securities sold by them pro rata based upon the number of
Registrable Securities sold by them and shall pay the expenses of their own
counsel and any other advisors.

Securities The Company will (a) file any reports required to be filed by it under the
Filings; Rules Securities Act, the Exchange Act or the rules and regulations adopted by the SEC
144 & 144A thereunder, (b) use its reasonable best efforts to cooperate with each Holder to

supply such information concerning the Company as may be necessary for such
Holder to complete and file any information reporting forms currently or
hereafter required by the SEC as a condition to the availability of an exemption
from the Securities Act for the sale of Series A Preferred Stock and Common
Stock, (c) take such further action as any Holder may reasonably request to the
extent required from time to time to enable any of them to sell Series A Preferred
Stock or Common Stock without registration under the Securities Act within the
limitation of the exemptions provided by Rule 144 or 144A under the Securities
Act, as such Rules may be amended from time to time, or any similar rule or
regulation hereafter adopted by the SEC, and (d) upon the request of any Holder,
deliver to such person a written statement as to whether it has complied with such
reporting requirements.

Transfers of Any Holder from time to time may transfer its rights as a Holder on a pro rata
Registration basis in connection with the transfer, assignment or other conveyance of
Rights: Registrable Securities or Covered Series A Securities to (i) an Affiliate or Related

Fund or (ii) any other Person, provided that the transfer is for not less than the
lesser of (A) Registrable Securities and Covered Series A Securities representing
at least five percent (5%) of the outstanding shares of Common Stock on a fully
diluted basis (after giving effect to conversion of Series A Preferred Stock into
Common Stock) and (B) all Registrable Securities and Covered Series A
Securities held by such Holder, provided that any such transfer, assignment or
conveyance is effected in accordance with applicable securities Laws and, if
applicable, the Company's organizational documents then in effect; (c) such
transferee or assignee agrees in writing to become subject to the terms of the
Registration Rights Agreement by executing and delivering to the Company a
joinder; and (d) the Company is given written notice by such Initial Holder
within fifteen (15) Business Days of such transfer or assignment, stating the
name and address of the transferee or assignee, identifying the Registrable
Securities with respect to which such rights are being transferred or assigned and
the total number of Registrable Securities and other capital stock of the Company
beneficially owned by such transferee or assignee. Any rights assigned under the
Registration Rights Agreement shall apply only in respect of Registrable
Securities that are transferred, assigned or conveyed and not in respect of any
other securities that the transferee or assignee may hold, and any Registrable
Securities that are transferred, assigned or conveyed may cease to constitute
Registrable Securities following such transfer, assignment or conveyance in
accordance with the terms of the Registration Rights Agreement.
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Annex F

Governance Term Sheet
Definitions

· "Backstop Party Affiliates" means the Backstop Parties and any of their respective
Affiliates (including funds managed or advised by the Backstop Parties).

· "Backstop Party Contracts" means any Contracts, arrangements, understandings or other
transactions between the Company and its Subsidiaries, on the one hand, and any
Backstop Party Affiliates, on the other hand, including any issuances of securities of the
Company or any of its Subsidiaries to any Backstop Party Affiliates.

· "Backstop Party Stockholders" means any Backstop Party Affiliates who are
stockholders of the Company, from time to time.

· "Independent Director" means any director who is "independent" with respect to the
Company and with respect to the Backstop Party Affiliates under the objective rules
applicable to companies the shares of which are listed on the NYSE.

· "Public Stockholders" means any stockholder of the Company who are not Backstop
Party Affiliates, from time to time.

· "Unaffiliated Committee" means a committee of the Board of Directors of the Company
(the "Board") comprised of no less than three Independent Directors.

· "Unaffiliated Committee Approval" means a majority of the votes of the Independent
Directors at a meeting of the Unaffiliated Committee; provided that at least three
Independent Directors are present and voting and at least two Independent Directors vote
in favor.

· "Voting Stock" means, collectively, the Series A Preferred Stock and the Common Stock.

Board Structure

· On the Effective Date the Board shall consist of nine directors: (i) the Chief Executive
Officer; (ii) three Independent Directors nominated by the Company; (iii) three
Independent Directors, one each nominated by Owl Creek Asset Management, L.P.,
Warlander Asset Management, L.P. and Jefferies LLC (each, an "Initial OWJ
Director"); (iv) one Independent Director with relevant industry experience nominated
by the Official Committee of Equity Holders and approved by the Company and by the
Requisite Backstop Parties; and (v) one director nominated by the Company and
approved by the Requisite Backstop Parties, each of whom shall hold his or her office
until the expiration of his or her term.
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· Following the Effective Date, each of Owl Creek Asset Management, L.P., Warlander
Asset Management, L.P. and Jefferies LLC (each, an "OWJ Party"), or any other
Backstop Party to whom an OWJ Party assigns this right, that, together with its Affiliates,
holds 10% or more of the outstanding Voting Stock, shall be entitled to nominate an
Independent Director for election to the Board, in each case following the expiration of
the term of office of the Initial OWJ Director appointed by such OWJ Party or its
assignee, as the case may be.

· Following the Effective Date, any Backstop Party that, together with its Affiliates, holds
5% or more of the outstanding Voting Stock shall be entitled to appoint an observer to the
Board; provided, however, that, solely with respect to any Backstop Party entitled to
nominate an Independent Director pursuant to the foregoing paragraph, such Backstop
Party shall be entitled to appoint an observer only during the period of time in which such
Backstop Party has declined to exercise its nomination right.

· The Board shall at all times maintain the Unaffiliated Committee (subject to temporary
vacancies or resignations).

· The Board shall at all times maintain a compensation committee and nominating and
governance committee that meet the rules applicable to companies the shares of which
are listed on the NYSE (whether or not such rules apply to the Company), except that
each must include a majority of Independent Directors rather than all Independent
Directors if at any time the NYSE rules do not apply to the Company.

· All organizational documents and corporate governance documentation (including
governance guidelines, committee charters, etc.) will be made publicly available
through an investor relations page on the Company website.

Specified Restrictions

· Following the Effective Date, any amendments to Backstop Party Contracts (including
changes in pricing or other terms) in effect as of the Effective Date or entry into new
Backstop Party Contracts shall be negotiated and agreed on an arm's length basis and
subject to Unaffiliated Committee Approval.

· The Company shall not enter into any going private transaction (including a squeeze-out)
without Unaffiliated Committee Approval and the affirmative vote of a majority of the
outstanding voting securities held by Public Stockholders at a meeting of the Company's
stockholders.

· The Company shall not agree to any change of control transaction unless Public
Stockholders are entitled to at least the same per share consideration and otherwise
receive the same terms and conditions as applicable to the Backstop Party Stockholders
(except, for the avoidance of doubt, the Senior Liquidation Preference (as defined in
the Restructuring Term Sheet)).
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Exhibit 5
 

· The Company shall comply with the shareholder approval requirements applicable to
companies the shares of which are listed on the NYSE (whether or not applicable to
the Company), including with respect to employee compensation plans and
arrangements.

Other Provisions

· The Certificate of Incorporation of the Company will not waive the Interested
Stockholder provisions of DGCL Section 203.

· If the Company ceases to be an Exchange Act reporting company, the Company shall
furnish the holders of Series A Preferred Stock with reasonably equivalent information,
including financial statements.

· In the event (i) of the new issuance of any equity securities by the Company in which any
Backstop Party Affiliate is entitled to purchase or otherwise receive such equity
securities, the Public Stockholders shall be entitled to pro rata participation rights in
proportion to their respective holdings of Voting Stock, or (ii) of the new issuance of any
equity securities by the Company in which any Public Stockholder is entitled to purchase
or otherwise receives such equity securities, the Backstop Party Affiliates shall be
entitled to pro rata participation rights in proportion to their respective holdings of Voting
Stock; provided, however, that the foregoing participation rights shall not apply to (i) any
conversion, redemption, or liquidation of, or any dividend in respect of, any shares of
Series A Preferred Stock, (ii) issuances of any equity securities in underwritten public
offerings, (iii) issuances of equity securities registered on Form S-4, or (iv) issuances of
equity securities registered on Form S-8.

· Pursuant to a separate agreement with each Backstop Party Stockholder, each Backstop
Party Stockholder shall at all times (a) vote their capital stock of the Company in a
manner that is substantially consistent with, and reasonably necessary to implement, the
foregoing, and (b) reasonably cooperate with the Company if it takes any other lawful
actions that are reasonably necessary to implement the foregoing provisions of this
Annex F.

· The Company will not, by amending any of its constitutional or other organizational
documents or through any transaction or other action, avoid or seek to avoid the
observance or performance of any of the terms of the Series A Preferred Stock or
otherwise adversely affect the holders thereof, but will in good faith assist in the carrying
out of all the terms of the Series A Preferred Stock and take all reasonable actions to
protect the rights of the holders thereof against dilution or other impairment, consistent
with the tenor and purpose of the terms of the Series A Preferred Stock.

· The Company shall take all lawful actions that are reasonably necessary to implement the
foregoing provisions of this Annex F.
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Brian S. Rosen
Partner
d 212.969.3380
f 212.969.2900
 

brosen@proskauer.com

January 5, 2021

Board of Directors of Garrett Motion, Inc.
Z.A. La Piece 16
1180 Rolle
Switzerland
Attn: Olivier Rabiller
President and Chief Executive Officer

Sullivan & Cromwell LLP
Attn: Andrew G. Dietderich, Esq.
dietdericha@sullcrom.com

Morgan Stanley & Co.
Attn: Regina Savage
Regina.savage@morganstanley.com
Attn: Christopher Lee
Christopher.r.lee@morganstanley.com
Attn: Kristin Zimmerman
Kristin.zimmerman@morganstanley.com

Perella Weinberg Partners
Attn: Bruce Mendelsohn
bmendelsohn@pwpartners.com

Re: Garrett Motion Inc., et al. (collectively, the "Debtors")

Dear Mr. Rabiller:

We write on behalf of Owl Creek Asset Management, L.P., Warlander Asset Management, L.P., Jefferies LLC, Bardin Hill Opportunistic Credit
Master Fund LP, Marathon Asset Management L.P., and Cetus Capital VI, L.P. or the affiliates thereof (collectively, the "Investor Group"). Reference is
made herein to (i) the bidding procedures annexed to the Order (A) Authorizing and Approving Bid Procedures, (B) Authorizing and Approving The
Stalking Horse Bid Protections, (C) Scheduling a Sale Hearing, (D) Approving Notice Procedures, and (E) Granting Other Relief [Case No. 20-12212, ECF
No. 282] (the "Bidding Procedures"), (ii) the bid of the Investor Group, submitted December 10, 2020 (the "Initial Bid"), (iii) the proposed Backstop
Commitment Agreement, by and among Garrett Motion Inc. and the Investor Group, submitted to the Company on December 20, 2020 in connection with
the Initial Bid (together with the exhibits and annexes
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thereto, the "Backstop Commitment Agreement"), and (iv) the revised bid of the Investor Group, submitted January 4, 2021 (the "Revised Investor Bid"
and, collectively with the Initial Bid and the Backstop Commitment Agreement, the "Pending Bid"). Capitalized terms used but not defined herein shall
have the respective meanings given thereto in the Bidding Procedures or the Backstop Commitment Agreement, as applicable.

The Standalone Plan

As requested by the Debtors in their modification of the Bidding Procedures, the Investor Group respectfully submits this proposal as a modification of
the Pending Bid (the "Standalone Plan") and asserts that it presents the best path forward for the Debtors. Our proposal is supported by the Official
Committee of Equity Interest Holders, the Investor Group shareholders, and other unaligned shareholders. To our knowledge, the only shareholders who do
not support our proposal are part of the COH group, but, even they are opposed to selling GMI and its assets to KPS.

Distributable Value is Maximized in the Standalone Plan

Simply put, the Investor Group can identify no reason or justification for selling GMI and its assets to a private equity buyer as the best option for the
Debtors  estates at this time given the emphatic support seen in these bankruptcy cases from constituents who desperately want to preserve the upside to
which they are entitled from their prior investments. Our proposal is not a sale of the company. Although the Investor Group has agreed to participate in the
auction, ours is a financing package that allows the Debtors to successfully execute their plan to emerge from these Chapter 11 cases quickly and efficiently.
We merely provide the backstop for the equity check required for the Debtors to deleverage their own balance sheet prior to exit.

The benefits of the Investor Group s proposal are clear:
 

 

 Honeywell, which also opposes a sale of the company to KPS, can never claim they are harmed by the Standalone Plan. In fact, all
constituents, including Honeywell, are benefitted by the Debtors choosing a path forward that maximizes value to the estates. Furthermore,
Honeywell s claim is capped by the value of ASASCO in excess of its indebtedness (if any), which is a determination the Debtors will make.
While such discrete valuation is litigable, it defies logic that Honeywell could ever prove to the Bankruptcy Court that the Debtors grossly
overvalued the Standalone Plan. Importantly, the Standalone Plan is broadly endorsed by unconflicted interested parties, such that their
recovery as part of the KPS distributable value would have been higher than all the value unlocked in the Investor Group proposal, all of
which they can capture.

 

 

 All common shareholders can participate in the Standalone Plan. Even the shareholders who are bidding through the COH consortium
continue to have rights to own their fair share of these assets. There is no denying the intrinsic value of GMI and its subsidiaries. There are
two other well-capitalized groups aggressively competing to buy the assets (KPS and COH). Garrett s share price will be well into the double-
digits once this cloud of uncertainty as to whether KPS or COH might walk away with GMI is lifted from the process. This Standalone Plan
provides the path to unlocking that value by allowing current shareholders the opportunity to continue to own between 80% and 90% of the
future shares, through the rights offering and their current shares, depending on different configurations of debt and Honeywell claims.

20-12212-mew    Doc 726-2    Filed 01/13/21    Entered 01/13/21 11:17:52    Exhibit B 
Pg 122 of 131



January 5, 2021
Page 3
 
Nobody Wants the Company Sold Except for KPS

We ask that you, the members of the Board of Directors, carefully consider this "best and final" proposal, attached as Annex A hereto, which responds
to the points mentioned in correspondence from Mr. Dietderich, and shows material improvement upon the Pending Bid. We hope you agree that our
updated proposal makes it easier than ever to choose reorganization of the Company over a sale to KPS.

Except as modified or amended by the terms set forth in Annex A, the terms of the Pending Bid (including in the Backstop Commitment Agreement
and the Transaction Documents relating thereto) remain in effect and are incorporated as part of this proposal.

If you have any questions regarding the Pending Bid, as modified herein and on Annex A, please contact the undersigned at the phone number and/or
address set forth above.
 

Very truly yours,

/s/ Brian S. Rosen

Brian S. Rosen

cc:

Mr. Daniel Krueger
Mr. Steven Krause
Mr. Michael Fisher
Mr. Ryan Eckert
Mr. Raph Posner
Mr. Eric Geller
Mr. Joseph Femenia
Mr. William McLoughlin
Mr. Pratik Desai
Mr. Nathaniel Johnson
Mr. Gentry Klein
Mr. Jeffrey Jacob
Mr. Jeffrey Finger
Mr. Michael O Hara
Mr. James Gerkis, Esq.
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January 5, 2021
Page 5
 
Summary of Revised Terms as of 1/5/2021

The following terms and alphabetical labels correspond to the items reflected and requested in the email correspondence from Mr. Andrew Dietderich,
counsel for the Debtors, on January 4, 2021, at 8:00pm ET, and January 5, 2021, at 9:51am ET, and are intended to modify the terms and conditions of the
Pending Bid to the limited extent provided herein.
 
A. Set-Up Equity Value shall be increased by $15 million to reflect an aggregate $2.765 billion enterprise value.
 
B. Any increase in Debt Financing at emergence above $1.3 billion requires the approval of the Debtors and at least 75% of the Backstop Parties. In

connection therewith, the Debtors and the Backstop Parties shall negotiate in good faith whether to allow up to $100 million of cash raised from the
issuance of Debt Financing and/or additional Series A Preferred Stock (which, in all instances, shall not be in an aggregate amount greater than $2.0
billion) to be used on the effective date of the Plan in connection with the satisfaction of Honeywell claims in lieu of all or part of the Series B
Preferred Stock which would otherwise be issued to Honeywell.

 
C. If the transactions contemplated by the Backstop Commitment Agreement and the Transaction Documents are not consummated and the Backstop

Commitment Agreement is terminated by the Backstop Parties, the Backstop Parties agree that the cash payment of an amount equal to the
Commitment Premium shall be subordinated to the payment of allowed general unsecured creditor claims, including those claims held by Honeywell.

 
G. The Dividend Rate on Series B Preferred Stock shall be 9.00% or less or as otherwise approved by at least 75% of the Backstop Parties.

Exhibit 4
 

 Proskauer Rose LLP    Eleven Times Square    New York, NY 10036-8299
 

    

Brian S. Rosen
Partner
d 212.969.3380
f 212.969.2900
 
brosen@proskauer.com

January 4, 2021

Sullivan & Cromwell LLP
Attn: Andrew G. Dietderich, Esq.
dietdericha@sullcrom.com
 
Morgan Stanley & Co.   CORRECTED LETTER
Attn: Regina Savage
Regina.savage@morganstanley.com
Attn: Christopher Lee
Christopher.r.lee@morganstanley.com
Attn: Kristin Zimmerman
Kristin.zimmerman@morganstanley.com

Perella Weinberg Partners
Attn: Bruce Mendelsohn
bmendelsohn@pwpartners.com

Re: Garrett Motion Inc., et al. (collectively, the "Debtors")

To Whom It May Concern:

We write on behalf of Owl Creek Asset Management, L.P., Warlander Asset Management, L.P., Jefferies LLC, Bardin Hill Opportunistic Credit
Master Fund LP, Marathon Asset Management L.P., and Cetus Capital VI, L.P. or the affiliates thereof (collectively, the "Investor Group"). Reference is
made herein to (i) the bidding procedures annexed to the Order (A) Authorizing and Approving Bid Procedures, (B) Authorizing and Approving The
Stalking Horse Bid Protections, (C) Scheduling a Sale Hearing, (D) Approving Notice Procedures, and (E) Granting Other Relief [Case No. 20-12212, ECF
No. 282] (the "Bidding Procedures"), (ii) the prior bid of the Investor Group, initially submitted December 10, 2020 (as amended at any time from initial
submission to immediately prior to the date hereof, the "Initial Bid"), and (iii) the proposed Backstop Commitment Agreement, by and among Garrett
Motion Inc. and the Investor Group, submitted to the Company on December 20, 2020 in connection with the Initial Bid (together with the exhibits and
annexes thereto, the "Backstop Commitment Agreement"). Capitalized terms used but not defined herein shall have the respective meanings given thereto in
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the Bidding Procedures or the Backstop Commitment Agreement, as applicable.

We have reviewed the proposal submitted by KPS in connection with the Auction (the "KPS Bid") and the correspondence distributed by you stating
that, following the initial round of the Auction, the KPS Bid would be the leading bid heading into the second round of the Auction. In accordance with the
Bidding Procedures, the Investor Group hereby submits this letter detailing the
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terms of a revised bid (the "Revised Investor Bid"), consisting of the revised terms set forth in Annex A attached hereto, which terms hereby amend certain
of the principal terms contained in the Backstop Commitment Agreement and the Transaction Documents relating thereto (including the Restructuring Term
Sheet). This Revised Investor Bid is subject to drafting modifications to the Backstop Commitment Agreement and the Transaction Documents to
incorporate terms consistent with the revised terms set forth in Annex A hereto following conclusion of the Auction and the selection of the Revised
Investor Bid as the highest and best bid.

Furthermore, the revised terms set forth in Annex A reflect an understanding reached among the Investor Group and the Official Committee of Equity
Interest Holders, resulting from the Investor Group s efforts to build a consensus and draw support from the true stakeholders in these chapter 11 cases. The
Investor Group reaffirms its belief that the transaction outlined in the Backstop Commitment Agreement and the Transaction Documents, as modified
herein, provides for the greatest and most democratic participation and recovery for the Debtors  creditors and equity interest holders.

Except as modified or amended by the terms set forth in Annex A, the terms of the Initial Bid (including in the Backstop Commitment Agreement and
the Transaction Documents relating thereto) remain in effect and are incorporated as part of this Revised Investor Bid. This Revised Investor Bid shall
remain open and be irrevocable and binding until the selection of the Successful Bid in accordance with paragraph 2(c)(i) of the Bidding Procedures.

If you have any questions regarding this Revised Investor Bid, please contact the undersigned at the phone number and/or address set forth above.
 

Very truly yours,

/s/ Brian S. Rosen

Brian Rosen
cc:
Mr. Daniel Krueger
Mr. Steven Krause
Mr. Michael Fisher
Mr. Ryan Eckert
Mr. Raph Posner
Mr. Eric Geller
Mr. Joseph Femenia
Mr. William McLoughlin

20-12212-mew    Doc 726-2    Filed 01/13/21    Entered 01/13/21 11:17:52    Exhibit B 
Pg 127 of 131



January 4, 2021
Page 3
 
Mr. Pratik Desai
Mr. Nathaniel Johnson
Mr. Gentry Klein
Mr. Jeffrey Jacob
Mr. Jeffrey Finger
Mr. Michael O Hara
Mr. James Gerkis, Esq.
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Annex A

Summary of Revised Terms

[See attached.]

20-12212-mew    Doc 726-2    Filed 01/13/21    Entered 01/13/21 11:17:52    Exhibit B 
Pg 129 of 131



Summary of Revised Terms

(as of January 4, 2021)
 
A. Set-Up Equity Value (as defined in the Restructuring Term Sheet) increases by $50 million to reflect a $2.750 billion enterprise value. The increase in

Set-Up Equity Value is a direct increase to distributable value, which will be used to determine equity ownership percentages for a given Honeywell
settlement and flow through to equity value.

 
B. Debt Financing at emergence of at least $1.3 billion, with a possible maximum amount of $1.5 billion.
 

 1. The amount of debt financing to be agreed upon by the Debtors, the Equity Committee and the Backstop Parties no later than seven (7) days
prior to the commencement of the Disclosure Statement Hearing.

 
C. Maximum Series A Preferred Stock investment of $600 million (the initial equity commitment):
 

 
1. On or prior to January 8, 2021, the Debtors shall file a motion seeking court approval of a Commitment Premium of $30 million (5% of

$600 million initial equity commitment amount), which premium shall be deemed earned immediately upon conclusion of the auction and
remain subject to court approval as below. The Equity Committee shall support the relief requested in such motion.

 

 i. 80% of the Commitment Premium to be approved at the January 26 hearing; and
 

 ii. 20% of the Commitment Premium to be approved at the February 26 disclosure statement hearing.
 

 2. The amount of Series A Preferred Stock ultimately issued may flex down from $600 million, if more than $1.3 billion of Debt Financing is
determined to be raised prior to the Effective Date:

 

 i. Any reduction in the amount of Series A Preferred Stock issued shall not impact the Commitment Premium payable to the Backstop
Parties; and

 

 ii. The Series A Preferred Stock funded shall be no less than $400 million.
 

 3. Amount of Series A Preferred directly allocated to the Backstop Parties is equal to $140 million, notwithstanding a potential reduction referred
to above.

 

 
4. The Equity Committee may continue to solicit alternative financing for a standalone chapter 11 plan during the period up to January 25, 2021,

after which date, it shall covenant not to pursue any such alternative financing. On January 4, 2021, the Equity Committee will file a motion
for expense reimbursement for various financing parties, and the Backstop Parties will support the relief requested in such motion.    
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January 4, 2021
Page 6
 
D. The Debtors will raise the Debt Financing as part of the plan process and no debt financing commitment shall be required to be obtained by Backstop

Parties.
 
E. Increase the Estimated Cash Collateral by $47 million (an amount consistent with the recent increase in the P-Notes per the Company s DIP Budget,

subject to confirmation with the Company), which provides for a commensurate increase in value distributable to equity.
 
F. Professional Expense Cap: In connection with the motion to approve the Commitment Premium, the Debtors shall seek approval for the

reimbursement of the professionals fees and expenses incurred by the Backstop Parties and the Equity Committee shall support such requested relief
as follows:

 

 1. 50% of the $20 million of Professional Expense Cap will be approved at the January 26 hearing and payable as incurred to date and thereafter:
and

 

 2. 50% of the $20 million of Professional Expense Cap will be approved at the February 26 disclosure statement hearing.
 
G. Dividend Rate on Series B Preferred Stock:
 

 1. 8.50% or less or as otherwise approved by at least 75% of the Backstop Parties
 
H. Warrants:
 

 1. Warrants for 6% of the common equity, with a 4-year tenor and strike price equal to 175% of the equity value.
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Andrew G. Dietderich 

Brian D. Glueckstein 

Alexa J. Kranzley 

Benjamin S. Beller 

SULLIVAN & CROMWELL LLP 

125 Broad Street 

New York, NY 10004-2498 

Telephone: (212) 558-4000 

Facsimile: (212) 558-3588 

 

Counsel to the Debtors 

 

UNITED STATES BANKRUPTCY COURT 

SOUTHERN DISTRICT OF NEW YORK 

____________________________________________ 

 

In re 

 

GARRETT MOTION INC., et al.,1  

  

 Debtors. 

 

____________________________________________ 

x 

: 

: 

: 

: 

: 

: 

: 

x 

 

  

 Chapter 11 

 

 Case No. 20-12212 (MEW) 

 

        Jointly Administered 

 

NOTICE OF SUCCESSFUL BIDDER 

 

PLEASE TAKE NOTICE THAT on October 24, 2020, the United States 

Bankruptcy Court for the Southern District of New York entered the Order (A) Authorizing and 

Approving the Bid Procedures, (B) Authorizing and Approving the Stalking Horse Bid 

Protections, (C) Scheduling a Sale Hearing, (D) Approving Notice Procedures, and (E) Granting 

Other Relief [D.I. 282] (the “Bid Procedures Order”).  The Bid Procedures Order, among other 

                                                 
1 The last four digits of Garrett Motion Inc.’s tax identification number are 3189.  Due to the large number of 

debtor entities in these Chapter 11 Cases, which are being jointly administered, a complete list of the Debtors 

and the last four digits of their federal tax identification numbers is not provided herein.  A complete list of such 

information may be obtained on the website of the Debtors’ claims and noticing agent at 

http://www.kccllc.net/garrettmotion.  The Debtors’ corporate headquarters is located at La Pièce 16, Rolle, 

Switzerland. 
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4828-8041-5190 v.5 

things, approved the Bid Procedures annexed thereto as Exhibit 1 (the “Bid Procedures”)2 and 

authorized the Debtors to schedule and conduct an auction (the “Auction”) for the sale of the 

Debtors’ assets.  

PLEASE TAKE FURTHER NOTICE THAT pursuant to the Bid Procedures, 

the Debtors hereby provide notice that AMP Alberta Holdings, LP, an affiliate of KPS Capital 

Partners, LP (“KPS”), submitted the Successful Bid at the Auction based on the written bids 

received in the Auction.  The proposal made at Auction and reflecting the Successful Bid is 

attached on Schedule 1, which includes an initial overbid and subsequent “best and final” bid.  In 

order to comply with certain milestones set forth in the Successful Bid documentation, the 

Debtors are filing today a plan of reorganization, related disclosure statement and motion to 

approve the disclosure statement and plan solicitation procedures reflecting the transactions 

contemplated by the Successful Bid documentation. 

PLEASE TAKE FURTHER NOTICE THAT the second place bid at Auction 

was a proposal from a consortium of Owl Creek Asset Management, L.P., Warlander Asset 

Management, L.P., Jefferies LLC, Bardin Hill Opportunistic Credit Master Fund LP, Marathon 

Asset Management L.P., and Cetus Capital VI, L.P. or the affiliates thereof, which included an 

original proposal, various overbids and a subsequent “best and final” bid.  

PLEASE TAKE FURTHER NOTICE THAT in addition to the written bids 

received at Auction, the Debtors have simultaneously reviewed, considered and discussed with 

the Consulting Professionals proposals made in parallel by the parties to that certain Second 

Amended and Restated Coordination Agreement, dated as of November 2, 2020, by and among 

                                                 
2  Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Bid Procedures. 
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Honeywell International Inc., Oaktree Capital Management, L.P., Centerbridge Partners, L.P. 

and the additional parties named therein (the “COH Group”).   

PLEASE TAKE FURTHER NOTICE THAT the Debtors are considering the 

most recent proposal made by the COH Group relative to the Successful Bid at Auction, and 

intend to announce shortly a decision as to which proposal will be pursued. 

Dated: January 8, 2021 

New York, New York 

/s/ Andrew G. Dietderich  

Andrew G. Dietderich 

Brian D. Glueckstein 

Alexa J. Kranzley 

Benjamin S. Beller 

SULLIVAN & CROMWELL LLP 

125 Broad Street 

New York, New York  10004 

Telephone: (212) 558-4000 

Facsimile: (212) 558-3588 

E-mail:  dietdericha@sullcrom.com 

gluecksteinb@sullcrom.com 

kranzleya@sullcrom.com 

bellerb@sullcrom.com 

 

Counsel to the Debtors 
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SCHEDULE 1 

 

KPS Bid 
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KPS  CA PITAL  PART N ERS  

ONE VA ND ERBI LT  AV EN U E   52 N D  FLO OR    NEW  YO R K ,  NY   10017 

TEL .  212.338.5100    FAX .  646.307.7100    EMAI L  kps@kpsfund.com 

 
  

 

 

January 5, 2021 

 

Garrett Motion Inc.  

La Pièce 16 

1180 Rolle, Switzerland 

Attention: Sean Deason, Jerome P. Maironi 

 

cc:  

 

Sullivan & Cromwell LLP 

Attention: Scott Miller, Andrew Dietderich, Evan S. Simpson 

 

Morgan Stanley & Co.  

Attention: Regina Savage, Christopher Lee, Kristin Zimmerman 

 

Perella Weinberg Partners  

Attention: Bruce Mendelsohn  

 

 

RE: Garrett Motion Inc., et al. (collectively, the “Company” or the “Debtors”) 

 

To Whom It May Concern: 

 

Reference is made to the bidding procedures annexed to the Order (A) Authorizing and Approving Bid 

Procedures, (B) Authorizing and Approving The Stalking Horse Bid Protections, (C) Scheduling a Sale 

Hearing, (D) Approving Notice Procedures, and (E) Granting Other Relief [Case No. 20-12212, ECF No. 

282] (the “Bidding Procedures Order”). 

 

By this letter, we are submitting a Subsequent Bid (the “Round Three Bid”) for your consideration.  This 

Round Three Bid shall incorporate the terms of our bid submitted at the Auction on December 23, 2020 

(the “Round Two Bid”), as modified by the changes summarized below.    Terms used but not defined 

herein shall have the meanings ascribed thereto in the Subscription Agreement.  For the avoidance of 

doubt, the Round Two Bid remains in effect, subject to its terms. 

 

Under this Round Three Bid, subject to and conditioned upon (i) the negotiation, execution and delivery 

of definitive documentation reasonably acceptable to Buyer providing for this Round Three Bid 

(including the Plan, the “Definitive Documentation”),1 and (ii) Buyer having obtained from the existing 

Debt Financing Sources (x) approval of the terms of this Round Three Bid and the Definitive 

                                                           
1 Except as expressly modified by this Round Three Bid, Definitive Documentation to be consistent with the draft 

Subscription Agreement being delivered to you concurrently herewith in connection with our Round Two Bid (the 

“Subscription Agreement”), which remains subject to approval by the Debt Financing Sources. For the avoidance 

of doubt, our Round Two Bid remains subject to the conditions to effectiveness set forth therein, including the 

section entitled “Conditions Precedent to Effectiveness of this Term Sheet”.  
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Documentation, and (y) revised debt commitment letters executed by the existing Debt Financing Sources 

consistent and compatible with this Round Three Bid and the Definitive Documentation, we are 

proposing the following changes to the Existing Proposal:  

 

1. Clause (i) of the definition of “Adjusted Enterprise Value” is increased by $135 million to $2.9 

billion.   

2. Funded net cash proceeds of the Exit Term Debt shall not exceed $1.5 billion (“Maximum Exit 

Term Debt”).   

3. We are prepared to offer the opportunity (the “Rights Offering Opportunity”) for the eligible 

holders of the Company’s existing stock to subscribe to up to their pro rata share of $250 million 

of shares of common stock that would have otherwise been purchased by Buyer as Subscription 

Shares at the Closing pursuant to the Subscription Agreement (at the same price paid by Buyer 

for the Subscription Shares at the Closing).2   

 

4. Incremental financing fees and backstop fees (if any) will be added to Additional Purchaser Cash 

Consideration. 

 

5. The Back-Up Termination Date with respect to this Round Three Bid shall mean January 31, 

2021 (subject to earlier termination pursuant to the following sentence).  This Round Three Bid 

shall not be eligible to serve as an Alternate Bid if the Debtors select as a Successful Bid (as 

defined in the Bidding Procedures Order), or file with the Bankruptcy Court any plan or 

disclosure statement reflecting, an Alternative Transaction that contemplates modifying, or is 

inconsistent with, section 8 of the Bidding Procedures Order, including, without limitation, a bid 

seeking the relief described in sections C and F of the Summary of Revised Terms exhibited to 

the January 4, 2021 bid letter by the “Investor Group”.  Buyer’s obligation to serve as an 

Alternate Bidder in respect of the Round Three Bid is also conditioned on Buyer obtaining term 

loan commitments from the existing Debt Financing Sources in an amount equal to the Maximum 

Exit Term Debt.  For the avoidance of doubt, the Round Two Bid remains valid and binding upon 

us, and is eligible to be selected as an Alternate Bidder in accordance with the terms of the Round 

Two Bid and the Bidding Procedures Order.   

 
6. The Debtors may continue to facilitate the Equity Committee’s solicitation of alternative 

financing for a standalone chapter 11 plan during the period up to January 25, 2021.  

 

This Round Three Bid represents a premium value for the Debtors.  In particular, $2.9 billion represents 

6.65x 2020 Adjusted EBITDA of $436 million and 5.92x 2021 Projected Adjusted EBITDA of 

$490 million.  Comparable automotive parts suppliers have consistently traded over the long run between 

4.5x to 5.5x, with companies trading at the higher end of the range typically holding less financial 

leverage than companies trading at the low end of the range. Comparable public automotive suppliers 

have only 1.0x leverage on average.     

 

Numerous stakeholders and participants in the Debtors’ auction process have suggested that Garrett 

should trade off a multiple of $600 million of EBITDA.  Based on the Company’s projections, 

management does not expect Garrett to generate $600 million of LTM EBITDA until sometime in 2023, 

an assessment that is consistent with the detailed due diligence conducted by KPS and its third-party 

advisors. 

 

                                                           
2 Buyer is amenable to discussing a backstop commitment from certain shareholders.  Buyer’s minimum pro forma 

equity ownership at Closing set forth in Section 2.4(d) of the Subscription Agreement would be set at 60%. 
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We believe that it would be inappropriate to burden the Company with excessive financial leverage given 

(a) that conservative financial leverage is a key criteria to the Company’s original equipment 

manufacturer customers when awarding new business, (b) our desire to maintain financial flexibility to 

pursue post-emergence value creation opportunities including both growth capital expenditures and 

acquisition opportunities, (c) the potential risk of continued cash collateral requirements to support the 

Company’s P-notes program (which can be in excess of $200 million without revision to pre-petition 

arrangements) and (d) the cyclical nature of the automotive industry.  

 

In comparing this Round Three Bid to alternative proposals, we would encourage the Debtors to take the 

above into account when evaluating the potential impact to future value assumptions.  

 

 

* * * * *  
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Sincerely, 

KPS CAPITAL PARTNERS, LP 

By: KPS Capital Partners, LLC 

       its general partner 

By: __________________________ 

Raquel Palmer 

Managing Partner 

By: __________________________ 

Ryan Baker 

Partner 
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January 7, 2021 

VIA E-MAIL 

Board of Directors 

Garrett Motion, Inc. 

c/o Mr. Olivier Rabiller 

Z.A. La Pièce 16 

1180 Rolle 

Switzerland 

Re:  In re Garrett Motion, Inc. et al.

To Members of the Board of Directors, Olivier Rabiller and Sean Deason: 

The Equity Committee appreciates the time and attention you have devoted to the auction 

process and the additional value it has provided to stakeholders.  The auction process has confirmed 

 still run to shareholders.  Thus, we 

hope and expect that the Board will work with the Equity Committee collaboratively to continue to 

pursue value-maximizing alternatives for the benefit of all shareholders as required by our respective 

fiduciary duties.   

We understand that you have already determined that KPS is the highest and best bid in the 

auction process (regrettably, before receiving any input from the Equity Committee), and that you will 

meet Friday to evaluate a potential revised proposal from the COH group, which purportedly includes a 

$6.25 cash- -

Your financial and legal advisors have championed the KPS proposal based on their view that it 

would provide the Debtors with (i) cash with which to satisfy the claims asserted by Honeywell 

shareholder participation from previous KPS proposals through a rights offering.  On the other hand, the 

OWJ proposal provides even more shareholder participation through a larger rights offering with more 

participation for shareholders 

businesses.  While the Equity Committee is continuing its review and analysis of these alternatives, we 

have made three fundamental determinations at this stage.   

First, both the KPS and OWJ proposals are vastly superior to the proposed COH Cash-Out Option 

at $6.25 per share.  

   Should the Debtors 
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Board of Directors of Garrett Motion, Inc. 

January 7, 2021 

Page 2 

proceed with this COH Cash-Out Option, they will have no support from shareholders other than those 

that stand to benefit from the cash-out, which will lead to substantial, unnecessary litigation on behalf 

of shareholders, both large and small outside the COH group, who would effectively have been taken 

advantage of by a lowball offer. 

Second, plans contemplated by COH, OWJ and the Equity Committee are broadly similar in the 

amount of their proposed combined senior debt plus preferred equity.   In response, we have heard 

various and shifting concerns about the leverage and associated costs of these proposals.  To be clear, 

however, the stand-alone plan we are proposing has substantially lower fixed annual interest costs than 

the COH proposal (of approximately $40 million per year)

obligations, but at the cost of enormous dilution to existing shareholders, which is why no shareholder 

group currently supports it.  In evaluating the issue of the scope and quantum of the financing 

obligations of these proposals, we believe the board should strongly weigh the fact that Honeywell and 

the Equity Committee, the two most at-risk constituencies in this bankruptcy, evidently agree on (1)  the 

tions and (2) the amount of obligations that would be 

senior to Honeywell (indeed, Honeywell is comfortable accepting a sizeable preferred equity security 

subordinated to more than $2.3 billion of liabilities in the COH proposal). 

 Third, the stand-alone plan contemplated by the Equity Committee is far superior to the KPS 

and OWJ proposals.  A summary valuation analysis of our stand-alone plan, attached as Exhibit A, shows 

that this plan would provide far greater value to shareholders, which is why the Equity Committee must 

continue to pursue this option notwithstanding the conclusion of the auction, and why both the Board 

of Directors and the Equity Committee have a clear responsibility to commit the time and resources 

necessary to pursue this plan.  The Equity Committee has spent considerable time and effort to develop 

a construct for a feasible, confirmable plan that provides equal or better treatment to the other plan 

constituents while preserving the residual value of the equity for existing shareholders and ensuring that 

the Company is well-prepared to succeed in the intermediate- and long-term.  Moreover, in support of 

this proposed stand-alone plan, the Equity Committee has found two highly regarded investment funds 

that are prepared to complete due diligence for redeemable, nonconvertible preferred stock in the 

amount of up to $800 million, which would virtually eliminate the shareholder dilution, other than a 

modest amount of warrants, threatened by all the other proposals the Debtors have received (the 

proposed term sheets for these proposals are attached as Exhibit B).   We expect these parties to 

provide commitments, as we indicated in our first letter, by the third week of January, or the next 10-15 

days -- based on the support the Debtors have pledged in providing continued access to management, 

-of-pocket third-party due 

diligence expenses.   We were gratified that both KPS and OWJ have acknowledged the Equity 

right to pursue financing for a proposed stand-alone plan through January 25, 2021, so 

pursuing our stand-alone plan does not jeopardize either of those alternatives in any event.  We have 

made this progress despite inconsistent support from some of the De

you, as a Board and senior management, clearly affirm your support for this process and dedicate the 

resources necessary for this process to move forward expeditiously. In your capacities as fiduciaries, I 

am sure each of you can agree that the cost/benefit analysis of this effort  exceedingly modest cost of 

up to $2.5 million in expense reimbursement in exchange for a realistic shot at a dramatically better 

outcome for shareholders  is incredibly skewed in favor of pursuing this route. In all candor, it is hard 
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for us to understand how someone  a director, a senior executive or an advisor -- with a fiduciary duty 

to shareholders could do anything other than support this process, especially since it explicitly does not 

endanger the KPS bid.  

We look forward to working collaboratively with the Board on these matters going forward.  

Given that the Equity Committee is the only unconflicted fiduciary representing all shareholders, we 

will provide a clear pathway toward a consensual 

resolution of these cases.  We believe the above facts are straightforward, clearly actionable and 

unambiguously the best path forward for the Company and the best value-maximizing steps for all 

shareholders. We reiterate our request for a direct dialogue with you so we can discuss any of these 

elements or any concerns or other considerations you may have. Given how clearly superior the 

standalone plan is to either the KPS or OWJ latest proposals, and how clearly superior either of those 

proposals is to a COH Cash-Out Option at $6.25 per share, we think selecting either the COH Cash-Out 

Option or not supporting the efforts necessary to achieve a standalone plan are a breach of fiduciary 

duties to shareholders, and, to be clear, we will have to consider and pursue all available remedies to 

address that breach. 

Thank you for your time and consideration in these critically important matters, and we look 

forward to a direct dialogue with you to review any and all issues. 

Sincerely, 

/s/ Gregory S. Williams 

Gregory S Williams 
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Andrew G. Dietderich 

Brian D. Glueckstein 

Alexa J. Kranzley 

Benjamin S. Beller 

SULLIVAN & CROMWELL LLP 

125 Broad Street 

New York, NY 10004-2498 

Telephone: (212) 558-4000 

Facsimile: (212) 558-3588 

 

Counsel to the Debtors 

 

UNITED STATES BANKRUPTCY COURT 

SOUTHERN DISTRICT OF NEW YORK 

____________________________________________ 

 

In re 

 

GARRETT MOTION INC., et al.,1  

  

 Debtors. 

 

____________________________________________ 

x 

: 

: 

: 

: 

: 

: 

: 

x 

 

  

 Chapter 11 

 

 Case No. 20-12212 (MEW) 

 

        Jointly Administered 

 

SUPPLEMENTAL NOTICE 

 

PLEASE TAKE NOTICE THAT on January 8, 2021, the Debtors2 filed the 

Notice of Successful Bidder [D.I. 711] (the “Auction Notice”) stating that AMP Alberta 

Holdings, LP, an affiliate of KPS Capital Partners, LP (“KPS”), submitted the Successful Bid at 

the Auction (the “Final KPS Proposal”) and that the Debtors also received a revised proposal 

                                                 
1 The last four digits of Garrett Motion Inc.’s tax identification number are 3189.  Due to the large number of 

debtor entities in these Chapter 11 Cases, which are being jointly administered, a complete list of the Debtors 

and the last four digits of their federal tax identification numbers is not provided herein.  A complete list of such 

information may be obtained on the website of the Debtors’ claims and noticing agent at 

http://www.kccllc.net/garrettmotion.  The Debtors’ corporate headquarters is located at La Pièce 16, Rolle, 

Switzerland. 

2  Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Bid Procedures 

annexed as Exhibit 1 to the Stalking Horse Bid Protections, (C) Scheduling a Sale Hearing, (D) Approving 

Notice Procedures, and (E) Granting Other Relief [D.I. 282]. 
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made in parallel by the parties to that certain Third Amended and Restated Coordination 

Agreement, dated as of December 22, 2020, by and among Centerbridge Partners, L.P., Oaktree 

Capital Management, L.P., Honeywell International Inc. (“Honeywell”), and the additional 

parties named therein (collectively, the “COH Group”).  The Auction Notice also noted that the 

Debtors were at the time considering the most recent proposal made by the COH Group (the 

“Final COH Group Proposal”) relative to the Final KPS Proposal. 

PLEASE TAKE FURTHER NOTICE THAT on January 8, 2021, the Debtors 

also filed the Debtors’ Joint Plan of Reorganization Under Chapter 11 of the Bankruptcy Code 

[D.I. 712] (as may be modified, amended or supplemented from time to time, the “Plan”) and the 

Disclosure Statement for Debtors’ Joint Plan of Reorganization Under Chapter 11 of the 

Bankruptcy Code [D.I. 713] (as may be modified, amended or supplemented from time to time, 

the “Disclosure Statement”).   

PLEASE TAKE FURTHER NOTICE THAT the filing of the Plan and the 

Disclosure Statement satisfies certain milestones in that certain Restructuring Support 

Agreement, dated as of September 20, 2020, (as may be modified, amended or supplemented 

from time to time, the “RSA”) by and among the Debtors and the prepetition lenders party 

thereto.  The RSA contemplates that the Debtors will pursue an “Acceptable Plan,” defined in 

such a manner that it encompasses both the transactions contemplated in the Final KPS Proposal 

and the transactions contemplated in the Final COH Proposal. 

PLEASE TAKE FURTHER NOTICE THAT considering all of the proposals 

received, the Debtors have determined that the Final COH Group Proposal is higher and better 

than the Final KPS Proposal.  Accordingly, on January 11, 2021, the Debtors entered into a Plan 
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Support Agreement (the “Plan Support Agreement”) with the COH Group.  A copy of the Plan 

Support Agreement is attached hereto as Exhibit 1.   

PLEASE TAKE FURTHER NOTICE THAT the Plan Support Agreement 

contemplates restructuring transactions that provide for, among other things, (i) holders of 

existing common stock of Garrett Motion, Inc. (“GMI”) may retain their shares or, at each 

stockholder’s election, receive cash at a price of $6.25 per share in exchange for cancellation of 

its share,3 (ii) payment in full of all creditors (with the exception of Honeywell, who has agreed 

to its treatment), (iii) a global settlement with Honeywell, (iv) executed equity commitments by 

members of the COH Group in the amount of $1,050.8 million in the aggregate in cash on 

improved terms from prior proposals by the COH Group, (v) an increase in the rights offering to 

be available to GMI stockholders contemplated by the prior proposal by the COH Group from 

$100 million to $200 million, and (vi) other matters as set forth in the Plan Support Agreement. 

PLEASE TAKE FURTHER NOTICE THAT the Debtors will prepare and file 

a revised Plan and related revised Disclosure Statement promptly reflecting the restructuring 

transactions contemplated by the Plan Support Agreement. 

                                                 
3  Each common stockholder that is a party to the Plan Support Agreement has agreed to retain its shares of 

common stock in lieu of electing to receive cash.   
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Dated: January 11, 2021 

New York, New York 

/s/ Andrew G. Dietderich  

Andrew G. Dietderich 

Brian D. Glueckstein 

Alexa J. Kranzley 

Benjamin S. Beller 

SULLIVAN & CROMWELL LLP 

125 Broad Street 

New York, New York  10004 

Telephone: (212) 558-4000 

Facsimile: (212) 558-3588 

E-mail:  dietdericha@sullcrom.com 

gluecksteinb@sullcrom.com 

kranzleya@sullcrom.com 

bellerb@sullcrom.com 

 

Counsel to the Debtors 
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EXHIBIT 1 

 

COH Group Plan Support Agreement 
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EXECUTION VERSION 

 
 

THIS PLAN SUPPORT AGREEMENT IS NOT AN OFFER WITH RESPECT TO ANY 
SECURITIES OR A SOLICITATION OF ACCEPTANCES OF A CHAPTER 11 PLAN 
WITHIN THE MEANING OF SECTION 1125 OF THE BANKRUPTCY CODE.  ANY 
SUCH OFFER OR SOLICITATION WILL COMPLY WITH ALL APPLICABLE 
SECURITIES LAWS AND/OR PROVISIONS OF THE BANKRUPTCY CODE.  
NOTHING CONTAINED IN THIS PLAN SUPPORT AGREEMENT SHALL BE AN 
ADMISSION OF FACT OR LIABILITY OR, UNTIL THE OCCURRENCE OF THE 
AGREEMENT EFFECTIVE DATE ON THE TERMS DESCRIBED HEREIN, DEEMED 
BINDING ON ANY OF THE PARTIES HERETO. 

PLAN SUPPORT AGREEMENT 

This Plan Support Agreement, dated as of January 11, 2021 (including all exhibits and 
schedules attached hereto and in accordance with Section 2, this “Agreement”), amends and 
restates in its entirety that certain Third Amended and Restated Coordination Agreement, dated 
December 22, 2020 (the “Third A&R Agreement”), by and among the following parties (each of 
the foregoing described in sub-clauses (1) through (6), and any person or entity that becomes a 
party hereto in accordance with the terms hereof, a “Party” and, collectively, the “Parties”): 

1. Honeywell International Inc. (“Honeywell”); 

2. Oaktree Capital Management, L.P., acting solely in its capacity as an investment 
adviser on behalf of certain funds and accounts and wholly-owned entities of such 
funds and accounts (“Oaktree”); 

3. Centerbridge Partners, L.P., acting solely in its capacity as an investment adviser on 
behalf of certain funds and accounts and wholly-owned entities of such funds and 
accounts (“Centerbridge” and, together with Oaktree, the “Plan Sponsors”); 

4. Attestor Value Master Fund LP; The Baupost Group, L.L.C., acting on behalf of certain 
managed funds; Cyrus Capital Partners, L.P., solely in its capacity as investment 
manager to and on behalf of certain managed funds and accounts; FIN Capital Partners 
LP acting to behalf of certain managed funds; Hawk Ridge Capital Management LP 
acting to behalf of certain managed funds; IngleSea Capital acting on behalf of certain 
managed funds or accounts; Keyframe Capital Partners, L.P., solely in its capacity as 
investment manager to and on behalf of certain managed funds; Newtyn Management, 
LLC on behalf of its advisee funds; Sessa Capital (Master), L.P.; and Whitebox Multi-
Strategy Partners, L.P. (each, an “Additional Investor”); 

5. those certain holders of those certain 5.125% senior secured notes (the “Senior Notes” 
and, the holders thereof, the “Senior Noteholders”), due 2026 under that certain 
Indenture, dated as of September 27, 2018 (as amended, restated, amended and restated, 
supplemented, or otherwise modified from time to time, the “Indenture”), by and 
among Garrett, as parent, Garrett LX I S.à r.l. and Garrett Borrowing LLC, as issuers, 
certain of the Debtors, as guarantors, and Deutsche Trustee Company Limited, as the 
trustee (and any successor thereto, the “Indenture Trustee”), that are signatory to the 
Second A&R Agreement (the “Initial Consenting Noteholders”); 
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6. Garrett, BRH LLC, Calvari Limited, Friction Materials LLC, Garrett ASASCO Inc., 
Garrett Borrowing LLC, Garrett Holding Company Sàrl, Garrett LX I S.à r.l., Garrett 
LX II S.à r.l., Garrett LX III S.à r.l., Garrett Motion Australia Pty Limited, Garrett 
Motion Automotive Research Mexico S. de R.L. de C.V., Garrett Motion Holdings Inc., 
Garrett Motion Holdings II Inc., Garrett Motion International Services S.R.L., Garrett 
Motion Ireland A Limited, Garrett Motion Ireland B Limited, Garrett Motion Ireland C 
Limited, Garrett Motion Ireland Limited, Garrett Motion Italia S.r.l., Garrett Motion 
Japan Inc., Garrett Motion LLC, Garrett Motion México, Sociedad Anónima de Capital 
Variable, Garrett Motion Romania S.R.L., Garrett Motion Sàrl, Garrett Motion 
Slovakia s.r.o., Garrett Motion Switzerland Holdings Sàrl, Garrett Motion UK A 
Limited, Garrett Motion UK B Limited, Garrett Motion UK C Limited, Garrett Motion 
UK D Limited, Garrett Motion UK Limited, Garrett Transportation I Inc., Garrett 
Transportation Systems Ltd, Garrett Transportation Systems UK II Ltd, Garrett TS Ltd, 
Garrett Turbo Ltd (collectively, the “Debtors”); 

7. if additional holders of Senior Notes join this Agreement (collectively, the “Additional 
Consenting Noteholders” and, together with the Initial Consenting Noteholders, the 
“Consenting Noteholders”), such Additional Consenting Noteholders; 

8. if prepetition lenders under that certain Credit Agreement (as amended, restated, 
amended and restated, extended, supplemented, or otherwise modified from time to 
time, the “Credit Agreement”), dated as of September 27, 2018, by and among Garrett, 
as holdings, Garrett LX I S.à r.l., Garrett LX II S.à r.l., Garrett LX III S.à r.l., Garrett 
Borrowing LLC and Garrett Motion Sàrl (f/k/a Honeywell Technologies Sàrl), as 
borrowers, certain of the Debtors, as guarantors, JPMorgan Chase Bank, N.A., as 
administrative agent (and any successor thereto, the “Agent”), and the lenders party 
thereto from time to time (the “Prepetition Lenders”), become a Party hereto (the 
“Consenting Lenders”), such Consenting Lenders; and 

9. if additional holders of common stock in Garrett Motion Inc. (“Garrett” and, all 
holders of common stock in Garrett that execute this Agreement, collectively, the 
“Consenting Equityholders” and, together with Honeywell, the Plan Sponsors, the 
Additional Investors, the Consenting Lenders, and the Consenting Noteholders, the 
“Commitment Parties”) become a Party hereto, such Consenting Equityholders. 

Capitalized terms used but not otherwise defined herein have the meaning ascribed to such 
terms in the Term Sheet (defined below) attached hereto as Exhibit A, subject to Section 2 hereof. 

As used herein, (1) the term “Requisite Additional Investors” means, at any relevant time, 
the Additional Investors holding at least a majority of the commitments to purchase Convertible 
Series A Preferred Stock (as defined below) held by such Additional Investors, (2) the term 
“Requisite Consenting Noteholders” means, at any relevant time, the Consenting Noteholders 
holding at least 67% in principal amount of the Senior Notes Claims held by such Consenting 
Noteholders, excluding Senior Note Claims held by the Plan Sponsors or the Additional Investors; 
(3) the term “Requisite Consenting Lenders” means, at any relevant time, the Consenting 
Lenders holding at least a majority in principal amount of the Secured Credit Facility Claims held 
by such Consenting Lenders; and (4) the term “Requisite Consenting Equityholders” means, at 
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any relevant time, the Consenting Equityholders holding at least a majority of the common stock 
in Garrett held by such Consenting Equityholders (each of the foregoing described in clauses (1) 
through (4), together with Honeywell, Oaktree, and Centerbridge, collectively, the “Requisite 
Commitment Parties”).   

RECITALS 

WHEREAS, on September 20, 2020, the Debtors commenced voluntary cases under 
chapter 11 of title 11 of the United States Code, 11 U.S.C.  §§ 101 et seq.  (the “Bankruptcy 
Code”), which are being jointly administered under the caption In re Garrett Motion Inc., 
Case No. 20-12212 (MEW) (Bankr. S.D.N.Y. Sept. 20, 2020) (the “Chapter 11 Cases”) in the 
United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”); 

WHEREAS, in connection with the Chapter 11 Cases, the Parties have engaged in good 
faith, arm’s length negotiations regarding the terms of a chapter 11 plan of reorganization to be 
prepared and proposed by the Debtors so long as the Debtors are a Party hereto (the “Approved 
Plan”), which Approved Plan shall contain the terms and conditions set forth in, and be consistent 
in all respects with, the term sheet attached as Exhibit A hereto (such term sheet, including all 
exhibits thereto, the “Term Sheet,” and such transactions on the terms and conditions described 
in this Agreement, the “Restructuring Transactions”); 

WHEREAS, upon the consent of the Debtors, Honeywell, the Plan Sponsors, the Requisite 
Additional Investors, and the Requisite Consenting Noteholders (which consent of any of the 
foregoing shall not be unreasonably withheld, conditioned, or delayed), the Consenting Lenders, 
the Additional Consenting Noteholders, and the Consenting Equityholders may become Parties to 
this Agreement; 

WHEREAS, as of the date hereof, Honeywell has filed proofs of claim against each Debtor 
that assert claims of: (i) not less than $1,800.9 million in principal amount outstanding under that 
certain Indemnification and Reimbursement Agreement, dated September 12, 2018 (as amended, 
restated, amended and restated, extended, supplemented, or otherwise modified from time to time), 
by and among Honeywell ASASCO Inc., Honeywell ASASCO 2 Inc., and Honeywell (the “IRA”) 
and that certain Indemnification Guarantee Agreement, dated as of September 27, 2018 (as 
amended, restated, amended and restated, supplemented, or otherwise modified from time to time), 
by and among Honeywell ASASCO 2 Inc. as payee, Garrett ASASCO Inc. as payor, and certain 
subsidiary guarantors as defined therein (the “Guarantee Agreement,” and together with the IRA, 
the “Indemnification Agreements”), plus potential contingent, unliquidated claims for accruing 
attorneys’ costs and fees, breach of contract, subrogation, and various non-contractual claims;1 
(ii) not less than $126 million in principal amount outstanding and additional indemnity payments 
owed under that certain Tax Matters Agreement (as amended, restated, amended and restated, 
supplemented, or otherwise modified from time to time), by and among Garrett, Honeywell, 
Honeywell ASASCO Inc., and Honeywell ASASCO 2 Inc. (the “Tax Matters Agreement”), plus 
potential contingent, unliquidated claims for indemnification, contribution, reimbursement, and 

 
1  For the avoidance of doubt, the issuance of the Series B Preferred Stock does not satisfy the Debtors’ 

obligations to pay Honeywell’s fees and expenses set forth in Section 11.01 of this Agreement. 
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various non-contractual claims; and (iii) additional potential contingent, unliquidated contractual 
and non-contractual claims and causes of action (collectively, the “Honeywell Claims”);   

WHEREAS, Honeywell has also asserted in its proofs of claims additional liquidated 
claims that have arisen in the ordinary course of the business dealings between Honeywell and the 
Debtors and are expressly not included in the term Honeywell Claims;2 

WHEREAS, to effectuate the Restructuring Transactions, the Plan Sponsors and the 
Additional Investors have committed, severally and not jointly, to purchase shares of new 
convertible preferred stock of reorganized Garrett (the “Convertible Series A Preferred Stock”) 
at a purchase price of $1,050.8 million in the aggregate in cash; 

WHEREAS, the Parties desire to express to each other their mutual support and 
commitment with respect to the Restructuring Transactions and matters discussed in the Term 
Sheet and hereunder; 

WHEREAS, notwithstanding any proposed deadlines in relation to the Restructuring 
Transactions, the Parties intend to complete the Restructuring Transactions with all speed in as 
timely a manner as practicable and to negotiate in good faith with one another to consummate the 
Restructuring Transactions;  

WHEREAS, subject to the execution of definitive documentation and appropriate 
approvals by the Bankruptcy Court, the terms of this Agreement set forth the Parties’ entire 
agreement concerning their respective obligations;  

WHEREAS, the Plan Sponsors, Honeywell, the Requisite Additional Investors, and the 
Requisite Consenting Noteholders have agreed to amend and restate the Third A&R Agreement as 
reflected in this Agreement;  

WHEREAS, the Debtors have agreed to execute this Agreement after the conclusion of 
the Debtors’ publicly-announced auction and competitive process for plan of reorganization 
proposals; and 

WHEREAS, each of the Debtors and Honeywell have determined that, taking into 
consideration and in the context of the global resolution of multiple claims and disputes among 
them and the value of the Approved Plan and the Restructuring Transactions to the estates of the 

 
2 For the avoidance of doubt, claims arising under ordinary course business dealings or commercial contracts or related 

to ongoing services or amounts owed under the Employee Matters Agreement, Intellectual Property Agreement, 
Trademark License Agreement, Transition Services Agreement, or Cash Repatriation Agreement (each as defined 
in Honeywell’s proof of claim) will be addressed by the Debtors and Honeywell in good faith and in the ordinary 
course of business, in consultation with the Plan Sponsors and subject to the Plan Sponsors’ consent (such consent 
not to be unreasonably withheld, conditioned or delayed), and are not being satisfied by the issuance of the Series 
B Preferred Stock and any claims by Honeywell against the Debtors on account of such matters shall be included 
in Class 6 General Unsecured Claims as set forth in the Term Sheet.  Resolution of any of these matters will not 
be asserted, directly or indirectly, as a condition to the execution, delivery, or approval by Honeywell or the 
Debtors of any Restructuring Document and no allegation of non-performance with respect to any of these matters 
will excuse any Debtor or Honeywell from the performance of their obligations under this Agreement or any 
Restructuring Document. 
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Debtors, taken as a whole, the proposed treatment of the Honeywell Claims is a fair and reasonable 
compromise of the issues raised in the proceedings to estimate Honeywell’s claims governed by 
the Order Establishing Procedures for the Estimation of Claims of Honeywell et al. Against the 
Debtors [Docket No. 540] and the adversary proceeding captioned Garrett Motion Inc. and Garrett 
ASASCO Inc. v. Honeywell International Inc. et al., Adv. Pro. No. 20-01223 (MEW) (collectively, 
the “Honeywell Litigation”); 

NOW, THEREFORE, in consideration of the covenants and agreements contained herein, 
and for other valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, each Party, intending to be legally bound hereby, agrees as follows: 

Section 1. Agreement Effective Date.  This Agreement shall become effective and binding 
upon each Party immediately following the occurrence of the following conditions (the 
“Agreement Effective Date”):  

(a) Honeywell has executed and delivered counterpart signatures to this 
Agreement to each other Party; 

(b) Oaktree has executed and delivered counterpart signatures to this 
Agreement to each other Party;  

(c) Centerbridge has executed and delivered counterpart signatures to this 
Agreement to each other Party;  

(d) Garrett has executed and delivered counterpart signatures to this 
Agreement to each other Party;  

(e) The Requisite Additional Investors have executed and delivered 
counterpart signatures to this Agreement to each other Party; and 

(f) The Requisite Consenting Noteholders have executed and delivered 
counterpart signatures to this Agreement to each other Party. 

Notwithstanding the occurrence of the Agreement Effective Date, this Agreement contemplates, 
that, upon the consent of Honeywell, the Plan Sponsors, the Requisite Additional Investors, and 
the Requisite Consenting Noteholders (which consent of such Parties shall not be unreasonably 
withheld, conditioned, or delayed), (i) the Consenting Lenders may become Parties upon execution 
and delivery of counterpart signature pages of this Agreement to counsel to each other Party and 
at such time those Prepetition Lenders shall become obligated under this Agreement, 
(ii) Additional Consenting Noteholders may become Parties upon execution and delivery of 
counterpart signature pages of this Agreement to counsel to each other Party and at such time those 
Senior Noteholders shall become obligated under this Agreement, and (iii) the Consenting 
Equityholders may become Parties upon execution and delivery of counterpart signature pages of 
this Agreement to counsel to each other party and at such time the Consenting Equityholders shall 
become obligated under this Agreement. 

For the avoidance of doubt, if there is a subsequent Termination Date (defined in Section 9.07) 
pursuant to Section 9.02 or Section 9.06 with respect to the Debtors, any and all provisions of the 
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Agreement referencing “S&C,” the “Debtor,” or “Debtors” are, and shall continue to be, in full 
force and effect with respect to the Commitment Parties as if such provisions were written without 
reference to “S&C,” the “Debtor,” or “Debtors,” and this Agreement shall continue to be in full 
force and effect with respect to each other Party hereto.  Further, for the avoidance of doubt, (i) if 
the Prepetition Lenders never become a Party, any and all provisions of the Agreement referencing 
“Gibson,” “Prepetition Lenders,” “Consenting Lenders,” or “Requisite Consenting Lenders” are, 
and shall continue to be, in full force and effect with respect to the other Commitment Parties as if 
such provisions were written without reference to those terms and this Agreement shall be in full 
force and effect with respect to each other Party hereto; and (ii) if Consenting Equityholders other 
than the Plan Sponsors and the  Additional Investors never become a Party, any and all provisions 
of the Agreement referencing  “Consenting Equityholders” or “Requisite Consenting 
Equityholders” are, and shall continue to be, in full force and effect with respect to the other 
Commitment Parties as if such provisions were written without reference to those terms and this 
Agreement shall be in full force and effect with respect to each other Party hereto. 

Signature pages executed by the Parties set forth in Section 1(a) through (f) shall be delivered to: 
(a) Kirkland & Ellis LLP (“K&E”), legal counsel to Honeywell; (b) Milbank LLP (“Milbank”), 
legal counsel to the Plan Sponsors; (c) Sullivan & Cromwell (“S&C”), legal counsel to the 
Debtors; (d) Jones Day, legal counsel to the Additional Investors; (e) Ropes & Gray LLP  
(“R&G”), legal counsel to the Consenting Noteholders; and (f) if applicable, legal counsel to  the 
ad hoc committee of Prepetition Lenders, Gibson, Dunn & Crutcher, (“Gibson”).  Each 
Commitment Party intends to be and is bound under this Agreement with respect to any and all 
claims against, or interests in, any of the Debtors, whether currently held or hereafter acquired by 
such Commitment Party. 

Section 2. Exhibits Incorporated by Reference.  Each of the exhibits and schedules attached 
hereto is expressly incorporated herein and made a part of this Agreement, and all references to 
this Agreement shall include the exhibits.  In the event of any inconsistency between this 
Agreement (without reference to the exhibits) and the exhibits, the terms of the exhibits shall 
govern.  This Agreement (without reference to the exhibits) may be interpreted with reference to 
the definitions set forth in the exhibits, to the extent such terms are used herein. 

Section 3. Definitive Documentation. 

(a) The definitive documents and agreements (collectively, the 
“Restructuring Documents”) related to or otherwise utilized to implement, effectuate or govern 
the Restructuring Transactions shall consist of every order entered by the Bankruptcy Court and 
every pleading, motion, proposed order or document (but not including any notices, except as 
otherwise set forth in this section) filed by the Parties, to the extent, in each case, such orders, 
pleadings, motions, proposed orders or documents relate to the Restructuring Transactions or the 
implementation or consummation of the transactions contemplated by this Agreement (including 
the Term Sheet).  The Restructuring Documents that remain subject to negotiation and completion 
shall upon completion, contain terms, conditions, representations, warranties, and covenants 
consistent in all respects with, and containing the terms and conditions set forth in, this Agreement 
(including the Term Sheet), and otherwise be in form and substance reasonably acceptable to (i) 
the Debtors, (ii) the Plan Sponsors and Honeywell, except as otherwise set forth herein, (iii) solely 
to the extent such documents adversely affect the Additional Investors, the Requisite Additional 
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Investors, (iv) solely to the extent such documents adversely affect the economic treatment of the 
Prepetition Lenders, the Requisite Consenting Lenders, (v) solely to the extent such documents 
adversely affect the economic treatment of the Senior Notes, the Requisite Consenting 
Noteholders, and (vi) solely to the extent such documents adversely affect the economic treatment 
of the Consenting Equityholders, the Requisite Consenting Equityholders.   

(b) The Restructuring Documents include: 

(i) the Approved Plan; 

(ii) the disclosure statement (and all exhibits and other documents 
and instruments related thereto) with respect to the Approved Plan  (the 
“Disclosure Statement”), the other solicitation materials in respect of the 
Approved Plan (such materials, collectively, the “Solicitation Materials”), the 
motion to approve the Disclosure Statement and the order approving the 
Disclosure Statement (the “Disclosure Statement Order”); 

(iii) the documents or agreements relating to the issuance of the 
Convertible Series A Preferred Stock and the Series B Preferred Stock, 
including the backstop commitment agreement for the Rights Offering (the 
“BCA”) and the orders approving the Debtors’ entry into the BCA and this 
Agreement (the “Approval Orders”);  

(iv) any documents or agreements in connection with the 
Restructuring Transactions and related to the governance and management of 
the reorganized Debtors following the conclusion of the Chapter 11 Cases, 
including any certificates of incorporation, certificates of formation, bylaws, 
limited liability company agreements (or equivalent governing documents), 
employment agreements, shareholders’ agreements and registration rights 
agreements; 

(v) all other documents that will comprise the supplement to the 
Approved Plan; and 

(vi) the order confirming the Approved Plan (the “Confirmation 
Order”) and pleadings in support of entry of the Confirmation Order. 

(c) Further, notwithstanding anything set forth in this Agreement to the 
contrary, the definitive documents or agreements for the post-Effective Date governance of 
reorganized Garrett shall be consistent in all material respects with the Term Sheet and otherwise 
subject to the reasonable consent and approval of the Debtors, Honeywell, the Plan Sponsors, and 
the Requisite Additional Investors. 

(d) Except as specifically set forth herein, nothing in any of the 
Restructuring Documents shall impose any restrictions on any Party transferring any of the equity 
of Garrett following consummation of the Restructuring Transactions. 
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Section 4. Milestones.3  The following milestones (the “Milestones”) shall apply to this 
Agreement, unless extended, waived or otherwise agreed to in writing (email being sufficient) by 
counsel to the Debtors, counsel to Honeywell, counsel to the Plan Sponsors, and Counsel to the 
Additional Investors: 

(a) [Reserved.] 

(b) the Parties shall reasonably cooperate with one another in an effort to: 

(i) file an Approved Plan with the Bankruptcy Court by no later than 
January 22, 2021; 

(ii) obtain entry of the Approval Orders by no later than February 19, 
2021; 

(iii) obtain entry of the Disclosure Statement Order by the Bankruptcy 
Court by no later than March 8, 2021; 

(iv)  obtain entry of the Confirmation Order by the Bankruptcy Court by 
no later than April 29, 2021; and 

(v)   cause the effective date of the Approved Plan (the “Effective 
Date”) to occur by no later than May 7, 2021. 

Section 5. Commitments Regarding the Restructuring Transactions. 

5.01. Commitment of the Commitment Parties. 

(a) During the period beginning on the Agreement Effective Date and 
ending on a Termination Date (defined in Section 9.07) (such period, the “Effective Period”), 
subject to the terms and conditions hereof, each of the Commitment Parties agrees, severally and 
not jointly, that: 

(i) it shall cooperate and coordinate activities (to the extent 
practicable and subject to the terms hereof) with the other Parties and will use 
commercially reasonable efforts to pursue, support, solicit, implement, confirm, 
and consummate the Restructuring Transactions, as applicable, and to execute 
any document and give any notice, order, instruction, or direction reasonably 
necessary to support, facilitate, implement, consummate, or otherwise give 
effect to the Restructuring Transactions, as applicable, and to act in good faith 
and take all commercially reasonable actions to negotiate the Restructuring 
Documents with the other Commitment Parties and the Debtors and 
consummate the Restructuring Transactions consistent with this Agreement; 

 
3  The milestones shall be calculated in accordance with Rule 9006 of the Bankruptcy Code. 
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(ii) it shall use commercially reasonable efforts to cooperate with 
and assist the other Parties in obtaining additional support for the Restructuring 
Transactions from other stakeholders and shall consult with the Debtors, 
Honeywell, the Plan Sponsors, and the Requisite Additional Investors regarding 
the status and the material terms of any negotiations with other stakeholders 
that are not party to this Agreement (including, for the avoidance of doubt, 
giving the Debtors, Honeywell, the Plan Sponsors, and the Requisite Additional 
Investors notice and a reasonable opportunity to coordinate with the other 
Parties in advance of any outreach or communications to stakeholders that are 
not party to this Agreement); 

(iii) it shall not, directly or indirectly: 

(A) object to, delay, impede, or take any other action to interfere 
with the acceptance, implementation, or consummation of the 
Restructuring Transactions; and 

(B) propose, support, vote for, encourage, seek, solicit, pursue, 
initiate, assist, join in, participate in the formulation of or enter into 
negotiations or discussions with, any entity regarding any Alternative 
Transaction4 or any arrangement, understanding or agreements related 
to any Alternative Transaction or any other financing of or investment 
in any of the Debtors other than the Restructuring Transactions. 

(iv) to the extent applicable, timely vote each of its claims against or 
equity interests in the Debtors (such equity interests, collectively, the “Debtor 
Interests” and, such claims, collectively, the “Debtor Claims” and, such 
Debtor Interests and Debtor Claims together, the “Debtor Claims/Interests”) 
to accept the Approved Plan by delivering its duly executed and completed 
ballot(s) accepting the Approved Plan, on a timely basis following the 
commencement of the solicitation and its actual receipt of the Solicitation 
Materials and ballot, and not change, withdraw, or revoke (or cause to be 
changed, withdrawn, or revoked) such vote; provided, however, that such vote 
may be revoked (and, upon such revocation, deemed void ab initio) by such 
Commitment Party at any time if this Agreement is terminated with respect to 
such Commitment Party (it being understood by the Parties that any 
modification of the Approved Plan that results in a termination of this 
Agreement pursuant to Section 9 hereof shall entitle such Commitment Party 
an opportunity to change its vote in accordance with section 1127(d) of the 
Bankruptcy Code);  

 
4  “Alternative Transaction” shall mean any plan, inquiry, proposal, offer, bid, term sheet, discussion, or agreement 

with respect to a sale, disposition, new-money investment, restructuring, reorganization, merger, amalgamation, 
acquisition, consolidation, dissolution, debt investment, equity investment, liquidation, asset sale, share issuance, 
tender offer, exchange offer, recapitalization, plan of reorganization, share exchange, business combination, joint 
venture, or similar transaction involving any one or more Debtors or the debt, equity, or other interests in any one 
or more of the Debtors, that is an alternative to one or more of the Restructuring Transactions. 
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(v) except to the extent expressly contemplated under the Approved 
Plan or this Agreement, it will not exercise, or direct any other person to 
exercise, any right or remedy for the enforcement, collection, or recovery of 
any of the Debtor Claims/Interests, and any other claims against any direct or 
indirect subsidiaries of the Debtors that are not Debtors; 

(vi) support and consent to the releases and exculpation provisions 
in the Approved Plan, which shall be substantially identical to those in the Term 
Sheet (as defined in the Term Sheet, the “Releases and Exculpation 
Provisions”);  

(vii) negotiate in good faith upon reasonable request of the Debtors 
or the Plan Sponsors any modifications to the Restructuring Transactions that 
improve the tax efficiency of the Restructuring Transactions;   

(viii) provide draft copies of all motions or proposed orders unrelated 
to the Restructuring Documents prepared by any Commitment Party to K&E, 
Milbank, Jones Day, S&C, Gibson, and R&G, as applicable, that such 
Commitment Party intends to file with the Bankruptcy Court at least three (3) 
business days (or such shorter review period as necessary in light of exigent 
circumstances) prior to such filing and consult in good faith with K&E, 
Milbank, Jones Day, S&C, Gibson, and R&G, as applicable, regarding the form 
and substance of all such proposed filings with the Bankruptcy Court;  

(ix) provide draft copies of any Restructuring Documents and related 
motions prepared by any Commitment Party to K&E, Milbank, Jones Day, 
S&C, Gibson, and R&G, as applicable, at least five (5) business days (or such 
shorter review period as necessary in light of exigent circumstances) prior to 
such filing.  The applicable Commitment Party shall consult in good faith with 
K&E, Milbank, Jones Day, S&C, Gibson, and R&G, as applicable, regarding 
the form and substance of all proposed filings with the Bankruptcy Court; 
provided, that the consent requirements set forth in this Agreement or Approved 
Plan shall apply with respect to any motions, declarations, proposed orders or 
other filings with the Bankruptcy Court that constitute Restructuring 
Documents; 

(x) use commercially reasonable efforts to make all filings and 
submissions required by any antitrust, competition and merger control laws and 
any other laws in connection with the Restructuring Transaction within thirty 
(30) days following the Agreement Effective Date and to promptly file any 
additional information requested as soon as practicable after receipt of request 
therefor; and 

(xi) promptly (but in any event within three (3) business days) notify 
the Debtor in writing between the date hereof and the Effective Date of (A) the 
occurrence, or failure to occur, of any event of which such Commitment Party 
has actual knowledge and which such occurrence or failure would likely cause 
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(1) any representation of such Commitment Party contained in this Agreement 
to be untrue or inaccurate in any material respect, (2) any covenant of such 
Commitment Party contained in this Agreement not to be satisfied in any 
material respect, or (3) any condition precedent contained in the Approved Plan 
or this Agreement related to the obligations of such Commitment Party not to 
occur or become impossible to satisfy. 

provided, however, that nothing in this Section 5.01(a) shall require any Commitment Party to 
incur any expenses, liabilities or other obligations, or agree to any commitments, undertakings, 
concessions, indemnities or other arrangements, that could result in expenses, liabilities or other 
obligations to any such Party, other than as specifically stated in this Agreement (including the 
Term Sheet). 

(b) The foregoing sub-clause (a) of this Section 5.01 will not limit any of 
the following Commitment Parties rights: 

(i) under any applicable bankruptcy, insolvency, foreclosure or 
similar proceeding, including, appearing as a party in interest in any matter to 
be adjudicated in order to be heard concerning any matter arising in the 
Chapter 11 Cases, in each case provided that such appearance and the positions 
advocated in connection therewith are not inconsistent with this Agreement and 
do not hinder, delay or prevent consummation of the Restructuring 
Transactions; 

(ii) to take or direct any action relating to maintenance, protection, 
or preservation of any collateral provided that such action is not inconsistent 
with this Agreement and does not hinder, delay, or prevent consummation of 
the Restructuring Transactions; 

(iii) to purchase, sell or enter into any transactions in connection with  
any of the Debtor Claims/Interests, subject to the terms of this Agreement; 

(iv) to consult with other Commitment Parties, the Debtors, or any 
other party in interest in the Chapter 11 Cases; provided, that such action is not 
inconsistent with this Agreement and does not hinder, delay or prevent 
consummation of the Restructuring Transactions; or 

(v) to enforce any right, remedy, condition, consent or approval 
requirement under this Agreement or any of the Restructuring Documents. 

5.02. Additional Commitments of the Commitment Parties.   

(a) The Plan Sponsors and the Additional Investors hereby agree, severally 
and not jointly, (i) to purchase shares of Convertible Series A Preferred Stock at a purchase price 
of $1,050.8 million in the aggregate in cash and (ii) to purchase additional shares of Convertible 
Series A Preferred Stock at a purchase price up to $200 million in the aggregate in cash pursuant 
to the BCA in connection with the Rights Offering, in each case, on the terms and conditions set 
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forth in this Agreement, the Term Sheet and, with respect to Series A Preferred Stock purchased 
in connection with the Rights Offering, the BCA.  The Plan Sponsors and the Additional Investors 
may assign such commitments to any Party, to their respective creditworthy affiliates or either 
Plan Sponsor or any Additional Investors or their respective creditworthy affiliates, but otherwise 
no Party may sell, use, pledge, assign, transfer, permit the participation in, or otherwise dispose 
of, any such commitments to any person.  None of the commitments to purchase the Convertible 
Series A Preferred Stock of any Plan Sponsor or any Additional Investor shall be reduced for any 
reason. 

(b) Each Plan Sponsor, Additional Investor, Consenting Noteholder and 
Honeywell represents and warrants to the other Plan Sponsors, Additional Investors, Consenting 
Noteholders and Honeywell that, as of October 30, 2020, it beneficially owns (as that term is 
defined in SEC Rule 13d-3 (“Beneficial Ownership”)) the number of shares of equity securities 
of Garrett set forth on Annex 1.  Each Commitment Party, for so long as it is a Party, will, as 
promptly as practicable, and in any event within one business day, notify counsel to the other 
Commitment Parties of any change in its Beneficial Ownership of equity securities of Garrett.  
Each Party will individually make and be solely responsible for any filings or notifications as may 
be necessary under applicable law in connection with the entry into this Agreement and the 
performance of its obligations hereunder.  The Commitment Parties agree not to (i) make any 
acquisition of equity securities of Garrett that is coordinated between any of them or (ii) share any 
pecuniary interest in any equity securities of Garrett held by any other Plan Sponsor, Additional 
Investor, Consenting Noteholder or Honeywell. 

(c) During the Effective Period for so long as the Debtors are Parties to this 
Agreement, Honeywell agrees that it will not malign, denigrate, or disparage the Debtors with 
respect to any past or present activities in a manner that could reasonably be expected to be 
damaging to the reputation of the Debtors. 

(d) For so long as the Debtors are Parties to this Agreement, each of the 
Plan Sponsors, the Additional Investors, and Honeywell agrees that it will (i) submit drafts to S&C 
of any press releases that disclose the existence or terms of this Agreement or any amendment to 
the terms of this Agreement as soon as reasonably practicable prior to making any such disclosure 
and (ii) afford the Debtors an opportunity to comment on such documents and disclosures and 
address any comments received from such parties in good faith; provided, that this clause (d) will 
not apply to any disclosures required under federal or state securities laws, including, without 
limitation, SEC Rule 13d. 

5.03. Commitments of the Debtors. 

(a) During the Effective Period, the Debtors agree to: 

(i)  Within twelve (12) hours of this Agreement becoming 
effective, file a notice with the Bankruptcy Court disclosing Garrett’s entry into 
this Agreement and the Agreement’s effectiveness in a form acceptable to the 
Debtors, Honeywell, the Plan Sponsors, and the Requisite Additional Investors; 
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(ii) use commercially reasonable efforts to pursue the Restructuring 
Transactions on the terms set forth in this Agreement, the Term Sheet, and the 
Approved Plan, and not sign any agreement to pursue any Alternative 
Transaction or other restructuring transaction for the Debtors or substantially 
all of their assets or equity interests; 

(iii) use good faith efforts to implement this Agreement and the 
Approved Plan in accordance with the Term Sheet, the transactions and other 
actions contemplated hereby and thereby; 

(iv)   (A) support and use commercially reasonable efforts to 
complete the Restructuring Transactions set forth in this Agreement; (B) 
negotiate in good faith all Restructuring Documents that are subject to 
negotiation as of the Agreement Effective Date; (C) use commercially 
reasonable efforts to execute and deliver any other required agreements to 
effectuate and consummate the Restructuring Transactions; (D) make 
commercially reasonable efforts to obtain required regulatory and/or third-party 
approvals for the Restructuring Transactions, if any; (E) not undertake any 
actions inconsistent with the Restructuring Transactions or the Approved Plan 
and confirmation thereof and not take any action directly or indirectly that is 
inconsistent with, or that would reasonably be expected to prevent, interfere 
with, delay, or impede the approval of the Disclosure Statement, the solicitation 
of votes on the Approved Plan, and the confirmation and consummation of the 
Approved Plan and the Restructuring Transactions, including soliciting or 
causing or allowing any of its agents or representatives to solicit any agreements 
or commence or continue negotiations with any party in interest in these 
Chapter 11 Cases relating to any Alternative Transaction or chapter 11 plan or 
restructuring transaction (including, for the avoidance of doubt, a transaction 
premised on an asset sale under section 363 of the Bankruptcy Code) or 
otherwise supporting, pursuing, or otherwise facilitating the consummation of 
an Alternative Transaction; (F) not, nor encourage any other person to, take any 
action which would, or would reasonably be expected to, breach or be 
inconsistent with this Agreement or delay, impede, appeal, or take any other 
negative action, directly or indirectly, to interfere with the acceptance or 
implementation of the Restructuring Transactions; (G) purchase a directors’ 
and officers’ liability insurance policy or policies (or renewal or replacements 
therefor) providing for continuous coverage for acts and omissions arising 
following the expiration of the current directors’ and officers’ liability 
insurance policies through the Effective Date (including a provision for six (6) 
years of customary “run off” coverage) at a commercially reasonable cost based 
on market availability; and (H) use commercially reasonable efforts to support 
and obtain Bankruptcy Court approval of the release, exculpation and, and 
indemnification provisions set forth in the Restructuring Documents; 

(v)   do all things reasonably necessary and appropriate in 
furtherance of confirming the Approved Plan and consummating the 
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Restructuring Transactions in accordance with, and within the time frames 
contemplated by, this Agreement;  

(vi)  at least two (2) business days (or such shorter review period 
as necessary in light of exigent circumstances) prior to the date when the 
Debtors intend to file, provide draft copies of all motions and proposed orders 
unrelated to the Restructuring Documents to K&E, Milbank, Jones Day, 
Gibson, and R&G, as applicable, that any Debtor intends to file with the 
Bankruptcy Court and, at least three (3) business days (or such shorter review 
period as may be necessary in light of exigent circumstances) prior to the date 
when the applicable Debtor intends to file, provide draft copies of any 
Restructuring Documents and related motions, the Confirmation Order, any 
supplements to the Approved Plan, and any amended versions of the Approved 
Plan or Disclosure Statement to K&E, Milbank, Jones Day, Gibson, and R&G.  
The Debtors shall consult in good faith with K&E, Milbank, Jones Day, Gibson, 
and R&G regarding the form and substance of all such proposed filings with 
the Bankruptcy Court; provided, that the consent requirements set forth in this 
Agreement or Approved Plan shall apply with respect to any motions, 
declarations, proposed orders or other filings with the Bankruptcy Court that 
constitute Restructuring Documents; 

(vii) (A) submit drafts to K&E, Milbank, Jones Day, and R&G, 
as applicable, of any press releases and public documents that announce the 
existence or terms of this Agreement or any amendment to the terms of this 
Agreement at least two (2) calendar days prior (where practicable) to making 
any such disclosure and (B) afford such advisors and their respective clients an 
opportunity to comment on such documents and disclosures and address any 
comments received from such parties in good faith;  

(viii) timely object to any motion filed with the Bankruptcy Court 
by a party other than the Plan Sponsors or Honeywell seeking the entry of an 
order (A) directing the appointment of a trustee or examiner (with expanded 
powers beyond those set forth in sections 1106(a)(3) and (4) of the Bankruptcy 
Code), (B) converting any of the Chapter 11 Cases to a case under chapter 7 of 
the Bankruptcy Code, or (C) dismissing any of the Chapter 11 Cases; 

(ix) timely oppose any objections filed with the Bankruptcy 
Court to (A) the Disclosure Statement, (B) the Approved Plan, or 
(C) confirmation of the Approved Plan; 

(x) timely object to any motion filed with the Bankruptcy Court 
by a party seeking the entry of an order modifying or terminating the Debtors’ 
exclusive right to file and/or solicit acceptances of a plan of reorganization, as 
applicable; 

(xi) timely oppose any Alternative Transaction, including, 
without limitation, (A) any motion, application, or request filed with the 
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Bankruptcy Court in connection with or in anticipation of any Alternative 
Transaction and (B) the Motion of the Official Committee of Equity Securities 
Holders for Entry of an Order Authorizing Reimbursement Of Certain Fees and 
Expenses Incurred by Potential Equity Financing Parties [Docket No. 678]; 

(xii) comply in all material respects with applicable laws 
(including making or seeking to obtain all required material consents and/or 
appropriate filings or registrations with, notifications to, or authorizations, 
consents or approvals of any regulatory or governmental authority, and paying 
all material taxes as they become due and payable except to the extent 
nonpayment thereof is permitted by the Bankruptcy Code); 

(xiii) maintain the good standing (or equivalent status under the 
laws of its incorporation or organization) under the laws of the state or other 
jurisdiction in which each of the Debtors are incorporated or organized; 

(xiv) (A) operate the business of each of the Debtors in the 
ordinary course (other than changes in the operations resulting from or relating 
to the Restructuring Transactions or the filing of the Chapter 11 Cases) and 
consistent with past practice and in a manner that is consistent with this 
Agreement and the business plan of the Debtors and confer with the 
Commitment Parties and their respective representatives, as reasonably 
requested, on operational matters and the general status of ongoing operations, 
and (B) provide the Commitment Parties with any information reasonably 
requested regarding the Debtors and reasonable access to management and 
advisors of the Debtors for the purposes of evaluating the Debtors’ assets, 
liabilities, operations, businesses, finances, strategies, prospects and affairs.  
Notwithstanding the generality of the foregoing, the Debtors shall, except as 
expressly contemplated by this Agreement or with the prior written consent 
(email being sufficient) of the Plan Sponsors, Honeywell, and the Requisite 
Additional Investors (such consent not to be unreasonably withheld, 
conditioned or delayed), and, subject to applicable bankruptcy law, use 
commercially reasonable efforts consistent with the Restructuring Transactions 
to (1) maintain their physical assets, properties and facilities in their current 
working order, condition and repair as of the date hereof, ordinary wear and 
tear excepted, (2) perform all obligations required to be performed by the 
Debtors under any executory contracts or unexpired leases that have not been 
rejected by order of the Bankruptcy Court, (3) maintain their books and records 
on a basis consistent with prior practice, (4) bill for products sold or services 
rendered and pay accounts payable in a manner generally consistent with past 
practice, but taking into account the Restructuring Transactions and the filing 
of the Chapter 11 Cases, (5) maintain all insurance policies, or suitable 
replacements therefor, in full force and effect through the close of business on 
the Effective Date, (6) neither encumber nor enter into any material new leases, 
licenses, or other use or occupancy agreements for real property or any part 
thereof outside of the ordinary course of business, and (7) not enter into, adopt 
or amend any employment agreements, executive or insider employment 
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agreements or any executive or insider management compensation, severance 
or incentive plans, including any equity arrangements, or increase in any 
manner the compensation or benefits (including severance), in each case, of any 
insider of the Debtors outside of the ordinary course of business, except as 
contemplated by the Approved Plan; 

(xv) to the extent that any legal or structural impediment arises 
that would prevent, hinder, or delay the consummation of the Restructuring 
Transactions contemplated in this Agreement or the Approved Plan, negotiate 
in good faith appropriate additional or alternative provisions to address any such 
impediment, in consultation with the Commitment Parties; provided, however, 
that the economic outcome for the Commitment Parties, the anticipated timing 
of confirmation and the Effective Date, and other material terms as 
contemplated in this Agreement and in the Approved Plan must be preserved; 

(xvi) promptly (but in any event within three (3) business days) 
notify the Commitment Parties in writing between the date hereof and the 
Effective Date of (A) the occurrence, or failure to occur, of any event of which 
the Debtors have actual knowledge and which such occurrence or failure would 
likely cause (1) any representation of the Debtors contained in this Agreement 
to be untrue or inaccurate in any material respect, (2) any covenant of the 
Debtors contained in this Agreement not to be satisfied in any material respect, 
or (3) any condition precedent contained in the Approved Plan or this 
Agreement not to occur or become impossible to satisfy, (B) receipt of any 
written notice of any proceeding commenced, or, to the actual knowledge of the 
Debtors, threatened against the Debtors, relating to or involving or otherwise 
affecting in any material respect the Restructuring Transactions, and (C) any 
failure of the Debtors to comply with or satisfy any covenant, condition or 
agreement to be complied with or satisfied by it hereunder in any material 
respect,; 

(xvii) promptly (but in any event within three (3) business days) 
notify the Commitment Parties in writing of any governmental or third-party 
complaints, litigations, investigations, or hearings (or communications 
indicating that the same may be contemplated or threatened); 

(xviii) use commercially reasonable efforts to cause the 
Confirmation Order to become effective and enforceable immediately upon its 
entry and to have the period in which an appeal thereto must be filed commence 
immediately upon its entry;  

(xix) comply in all material respects with the terms and conditions 
of any debtor-in-possession financing that remains outstanding with respect to 
the Debtors; 
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(xx) not seek to amend or modify, or file a pleading seeking 
authority to amend or modify, the Restructuring Documents in a manner that is 
materially inconsistent with this Agreement;  

(xxi) not file any pleading materially inconsistent with the 
Restructuring Transactions or the terms of this Agreement or the Approved 
Plan;  

(xxii) unless notice has already been given pursuant to Section 
5.04, promptly (but in any event within one (1) business day) notify the 
Commitment Parties in writing of any bona fide written proposals, offers, or 
expressions of interest received after the Agreement Effective Date by any of 
the Debtors, any of their subsidiaries, or any of their respective representatives, 
relating to any Alternative Transaction, which such notice shall include a copy 
thereof; provided that if the Debtors receive a bona fide oral proposal, offer or 
expression of interest after the Agreement Effective Date and prepare a written 
summary of such proposal, offer, or expression of interest for any member of 
management or the Board, the Debtors shall promptly (but in any event within 
one (1) business day) share such written summary with the Commitment 
Parties;  

(xxiii) so long as Honeywell is party hereto, suspend all litigation 
activities related to and stay the Honeywell Litigation through the Effective 
Date and dismiss with prejudice such proceedings upon the Effective Date;  

(xxiv) so long as the Requisite Consenting Noteholders are party 
hereto, suspend all litigation activities related to and stay the adversary 
proceeding captioned Garrett LX I S.A.R.L. v. Deutsche Trustee Company 
Limited, Adv. Pro. No. 20-01319 (MEW), through the Effective Date and 
dismiss with prejudice such proceeding upon the Effective Date; 

(xxv) so long as Honeywell and the Requisite Consenting 
Noteholders, as applicable, are party hereto, not support, encourage, solicit, 
participate or assist in any litigation similar to, related to, or seeking the same 
relief as the adversary proceedings and contested matters identified in clauses 
(xxiii) and (xxiv) above brought by any other party; and  

(xxvi) so long as Honeywell is party hereto, not malign, denigrate, 
or disparage Honeywell with respect to any past or present activities in a manner 
that could reasonably be expected to be damaging to the reputation of 
Honeywell. 

(b) Nothing in sub-clause (a) of this Section 5.03 shall: (A) affect the ability 
of any Debtor to consult with any Commitment Party or any other party in interest in the Chapter 
11 Cases (including any official committee and the United States Trustee), or (B) prevent any 
Debtor from enforcing this Agreement or contesting whether any matter, fact, or thing is a breach 
of, or is inconsistent with, this Agreement. 
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5.04. No Shop 

(a) During the Effective Period, (i) the Debtors shall, and shall instruct, 
direct and cause any person acting on the Debtors’ behalf to, immediately cease and terminate any 
ongoing solicitation, discussions and negotiations with respect to any Alternative Transaction and 
(ii) the Debtors shall not, and the Debtors shall instruct, direct and cause any person acting on the 
Debtors’ behalf not to, directly or indirectly, initiate, solicit, engage in or participate in any 
discussions, inquiries or negotiations in connection with any proposal or offer relating to an 
Alternative Transaction, afford access to the business properties, assets, books or records of or 
provide any non-public information relating to the Debtors to, otherwise cooperate in any way 
with, or knowingly assist, participate in, facilitate, or encourage any effort by any entity or person 
with respect to any Alternative Transaction that such entity or person is seeking to make or has 
made, in each of cases (i) and (ii) unless with the consent of the Plan Sponsors, Honeywell and the 
Requisite Additional Investors (such consent not to be unreasonably withheld, conditioned or 
delayed) or as the Court may order. 

(b) Notwithstanding the foregoing Section 5.04(a), if during the Effective 
Period, the Debtors receive a bona fide, written, unsolicited proposal regarding an Alternative 
Transaction (an “Alternative Transaction Proposal”) from any entity or person not solicited by 
the Debtors or any person acting on the Debtors’ behalf in violation of Section 5.04(a) with respect 
to which the board of directors of the Debtors (the “Board”) has determined in good faith, after 
consulting with the Debtors’ outside counsel, investment bankers, financial advisors, and 
consultants, as applicable, and taking into consideration all factors including, without limitation, 
the likelihood of consummation of such Alternative Transaction Proposal, any costs or risks of a 
delay in emergence from Chapter 11, the interests of all creditors and all shareholders, whether the 
Alternative Transaction Proposal includes fully executed and binding commitments to 
consummate all transactions and financing contemplated therein, and whether the Alterative 
Transaction could be consummated without the settlement with Honeywell provided in this 
Agreement and the Approved Plan (including taking into account scenarios in which the 
Honeywell Litigation produces an outcome that is less favorable to the Debtors’ creditors 
(excluding Honeywell) and shareholders as compared to the proposed treatment of the Honeywell 
Claims under the Approved Plan), that the failure of the Board to consider such Alternative 
Transaction Proposal would reasonably be expected to be inconsistent with the Board’s fiduciary 
duties under applicable laws, the Debtors and their respective directors, officers, employees, 
investment bankers, attorneys, accountants, consultants and other advisors or representatives shall 
have the right to (i) consider, respond to, provide access for and facilitate any inquiries, proposals, 
discussion or negotiations of such Alternative Transaction Proposal and (ii) enter into discussions 
or negotiations with respect to such Alternative Transaction Proposal; provided that, on or prior to 
the business day immediately following receipt of such Alternative Transaction Proposal, the 
Debtors shall notify the Commitment Parties of the receipt of such Alternative Transaction 
Proposal and deliver to the Commitment Parties a copy of such Alternative Transaction Proposal 
and the basis for the Board’s determination that the failure to consider the Alternative Transaction 
Proposal would be reasonably expected to be inconsistent with the Board’s fiduciary duties under 
applicable law, (y) provide the Commitment Parties with regular updates as to the status and 
progress of such Alternative Transaction Proposal and (z) use commercially reasonable efforts to 
respond promptly to reasonable information requests from the Commitment Parties relating to such 
Alternative Transaction Proposal. 
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(c) During the Effective Period as to the Debtors, if, after complying with 
their obligations in Section 5.04(b), any of the Debtors or any person acting on the Debtors’ behalf 
determines to file, support, make a written proposal or counterproposal to any person relating to 
an Alternative Transaction Proposal or counterproposal to any person relating to an Alternative 
Transaction Proposal, the Debtors shall notify the Commitment Parties at least two (2) business 
days in advance of commencing such action, which notice shall specify the identity of the person 
making such Alternative Transaction Proposal and all of the material terms and conditions of such 
Alternative Transaction Proposal and attach the most current version of any proposed transaction 
agreement (and any related agreements) providing for such Alternative Transaction Proposal.  
Upon receipt of any notice pursuant to this clause, each of Honeywell, the Plan Sponsors, the 
Requisite Additional Investors and the Requisite Consenting Noteholders shall have the right to 
terminate this Agreement with respect to the Debtors pursuant to Section 9.06.  

(d) Notwithstanding the foregoing Section 5.04(a) and without prejudice to 
the Debtors’ rights under Section 5.04(b), from the Agreement Effective Date through and 
including January 25, 2021, the Debtors may provide the Official Committee of Equity Securities 
Holders (the “Equity Committee”) with access to a virtual data room that the Equity Committee 
may use to share available diligence information with third parties that execute nondisclosure 
agreements in forms acceptable to the Debtors to facilitate discussions regarding financing for a 
stand-alone plan of reorganization. 

Section 6. Transfer of Claims and Interests. 

(a) During the Effective Period, no Commitment Party, as applicable, shall 
sell, use, pledge, assign, transfer, permit the participation in, or otherwise dispose of any ownership 
(including any beneficial ownership5) in any Debtor Claims/Interests in whole or in part (each, a 
“Transfer”) to any party, unless, solely with respect to Debtor Claims, it satisfies all of the 
following requirements (a transferee that satisfies such requirements, a “Permitted Transferee,” 
and such Transfer, a “Permitted Transfer”): 

(i) the intended transferee (x) is another Commitment Party, (y) as 
of the date of such Transfer,  controls, is controlled by or is under common 
control with a Commitment Party, a Commitment Party’s affiliate, a 
Commitment Party’s affiliated fund or a Commitment Party’s affiliated entity 
with a common investment advisor, or (z) executes a transfer agreement in the 
form attached hereto as Exhibit B (a “Transfer Agreement”) prior to or 
concurrently with the closing of such Transfer; and 

(ii)  notice of any Transfer, including the amount transferred and, in 
the case of (i)(z) above, the fully executed Transfer Agreement, shall be 
provided on a confidential and “professional eyes only” basis to K&E, Milbank, 

 
5  As used herein, the term “beneficial ownership” means the direct or indirect economic ownership of, and/or the 

power, whether by contract or otherwise, to direct the exercise of the voting rights and the disposition of, the 
Debtor Claims/Interests or the right to acquire such claims or interests. 
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Jones Day, S&C, Gibson, and R&G within three (3)  business days following 
the closing of such Transfer. 

(b) Upon satisfaction of the requirements in Section 6(a), (i) the Permitted 
Transferee shall be deemed to be a Commitment Party hereunder, and, for the avoidance of doubt, 
a Permitted Transferee is bound as a Party under this Agreement with respect to any and all claims 
against, or interests in, any of the Debtors, whether held at the time such Permitted Transferee 
becomes a Party or later acquired by such Permitted Transferee, and (ii) the transferor shall be 
deemed to relinquish its rights (and be released from its obligations) under this Agreement to the 
extent of such transferred rights and obligations. 

(c) Notwithstanding Section 6(a), a Qualified Marketmaker6 that acquires 
any Debtor Claims with the purpose and intent of acting as a Qualified Marketmaker for such 
Debtor Claims, shall not be required to execute and deliver to any of K&E, Milbank, Jones Day, 
S&C, Gibson, or R&G a Transfer Agreement in respect of such Debtor Claims if (A) such 
Qualified Marketmaker intends to subsequently transfer such Debtor Claims (by purchase, sale, 
assignment, participation, or otherwise) within five (5) business days of its acquisition to a 
transferee that is an entity that is not an affiliate, affiliated fund or affiliated entity with a common 
investment advisor, (B) the transferee otherwise is a Permitted Transferee and (C) the Transfer 
otherwise is a Permitted Transfer.  To the extent that a Commitment Party is acting in its capacity 
as a Qualified Marketmaker, it may transfer (by purchase, sale, assignment, participation or 
otherwise) any right, title or interest in the Debtor Claims that such Commitment Party acquires in 
its capacity as a Qualified Marketmaker from a holder of the Debtor Claims who is not a 
Commitment Party without regard to the requirements set forth in Section 6(a) hereof. 

(d) This Agreement shall in no way be construed to preclude the 
Commitment Parties  from acquiring additional Debtor Claims/Interests; provided, however, that 
(i) any Commitment Party that acquires additional Debtor Claims, as applicable, after the 
Agreement Effective Date shall notify K&E, Milbank, Jones Day, S&C, Gibson, and R&G of such 
acquisition, within five (5) business days following such acquisition, including the amount of such 
acquisition on a confidential and “professional eyes only” basis, which notice may be deemed to 
be provided by the filing of a statement with the Bankruptcy Court as required by Rule 2019 of 
the Federal Rules of Bankruptcy Procedure, including revised holdings information for such 
Commitment Party and (ii) such additional Debtor Claims/Interests shall automatically and 
immediately upon acquisition by a Commitment Party, as applicable, be deemed subject to the 
terms of this Agreement (regardless of when or whether notice of such acquisition is given to the 
respective counsels to the Commitment Parties). 

(e) In addition, other than pursuant to a Permitted Transfer, any holder of 
Debtor Claims/Interests shall become a Party, and become obligated as a Commitment Party, 

 
6 As used herein, the term “Qualified Marketmaker” means an entity that (a) holds itself out to the public or the 

applicable private markets as standing ready in the ordinary course of business to purchase from customers and 
sell to customers claims against or interests in the Debtors (or enter with customers into long and short positions 
in claims against or interests in the Debtors), in its capacity as a dealer or market maker in claims against or 
interests in the Debtors and (b) is, in fact, regularly in the business of making a market in claims against or 
interests in issuers or borrowers (including equity or debt securities or other debt). 
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solely to the extent (i) the ascension of such holder to this Agreement is consented to in writing 
(with email being sufficient) by the Debtors, Honeywell, the Plan Sponsors, the Requisite 
Additional Investors and the Requisite Consenting Noteholders (which consent of any of the 
foregoing shall not be unreasonably withheld, conditioned, or delayed) and (ii) (x) such holder 
executes a joinder agreement in the form attached hereto as Exhibit C (a “Joinder Agreement”), 
and shall be deemed a Commitment Party hereunder and (y) such joinder is delivered on a 
confidential and “professional eyes only” basis to K&E, Milbank, Jones Day, S&C, Gibson, and 
R&G within three (3) business days following the execution thereof. 

(f) Notwithstanding anything to the contrary herein, no Commitment Party 
shall sell, assign, transfer, permit the participation in, or otherwise dispose of any ownership 
(including any Beneficial Ownership) in any Debtor Interests, in whole or in part, until (i) the 
Effective Period has terminated and (ii) such Commitment Party has filed an amendment to its 
Schedule 13D with respect to Garrett disclosing such termination. 

(g) Any Transfer made in violation of this Section 6 shall be void ab initio.  
Each other Commitment Party shall have the right to enforce the voiding of such Transfer.  Any 
Commitment Party that effectuates a Permitted Transfer to a Permitted Transferee shall have no 
liability under this Agreement arising from or related to the failure of the Permitted Transferee to 
comply with the terms of this Agreement.   

(h) Notwithstanding anything to the contrary in this Section 6, the 
restrictions on Transfer set forth in this Section 6 shall not apply to the grant of any liens or 
encumbrances on any claims and interests in favor of a bank or broker dealer or prime broker 
holding such claims and interests in custody or prime brokerage in the ordinary course of business 
and which lien or encumbrance is released upon the Transfer of such claims and interests in 
accordance with the terms of the custody or prime brokerage agreement(s), as applicable.  For the 
avoidance of doubt, a bank, broker-dealer or prime broker holding custody of the claims and 
interests shall not be subject to the terms of this Agreement solely when acting in such capacity. 

Section 7.  Representations and Warranties.   

7.01. Representations and Warranties. Each Commitment Party represents and warrants, 
severally, and not jointly, and, each Debtor also represents and warrants, to each other Party, as of 
the date hereof (or as of the date a Permitted Transferee or Debtor becomes a Party) that: 

(a) other than the Debtors, it is the beneficial owner of, or is the nominee, 
investment manager, adviser, or sub-adviser for beneficial holders of, the Debtor Claims/Interests 
in the amounts identified by its counsel to the counsel for all Parties via email (such Debtor 
Claims/Interests, the “Owned Debtor Claims/Interests”); 

(b) other than the Debtors, it has the full power and authority to act on 
behalf of, vote and consent to matters concerning the Owned Debtor Claims/Interests; 

(c) other than the Debtors, the Owned Debtor Claims/Interests are free and 
clear of any pledge, lien, security interest, charge, claim, equity, option, proxy, voting restriction, 
right of first refusal, or other limitation on disposition, transfer, or encumbrances of any kind, that 
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would adversely affect in any way such Commitment Party’s ability to perform any of its 
obligations under this Agreement at the time such obligations are required to be performed;  

(d) other than Honeywell and the Debtors, (i) it is either (A) a qualified 
institutional buyer as defined in Rule 144A of the Securities Act, (B) an institutional accredited 
investor (defined in Rule 501(a)(1), (2), (3), or (7) under the Securities Act of 1933, as amended 
(the “Securities Act”), (C) non-U.S. person as defined in Regulation S under the Securities Act, 
or (D) the foreign equivalent of (A) or (B) above, and (ii) any securities of any Debtor acquired by 
the applicable Commitment Party in connection with the Restructuring Transactions will have 
been acquired for investment and not with a view to distribution or resale in violation of the 
Securities Act; 

(e) as of the date hereof, it has no actual knowledge of any event that, due 
to any fiduciary or similar duty to any other person or entity, would prevent it from taking any 
action required of it under this Agreement; 

(f) it is validly existing and in good standing (or equivalent) under the laws 
of its jurisdiction of organization, and this Agreement is a legal, valid, and binding obligation of 
such Party, enforceable against it in accordance with its terms, except as enforcement may be 
limited by applicable laws relating to or limiting creditors’ rights generally or by equitable 
principles relating to enforceability; 

(g) except as expressly provided in this Agreement, the Approved Plan, the 
Term Sheet, or the Bankruptcy Code, no consent or approval is required by any other person or 
entity in order for it to effectuate the Restructuring Transactions contemplated by, and perform the 
respective obligations under, this Agreement; 

(h) except as expressly provided in this Agreement, it has all requisite 
corporate or other power and authority to enter into, execute, and deliver this Agreement and to 
effectuate the Restructuring Transactions contemplated by, and perform its respective obligations 
under, this Agreement; 

(i) except as expressly set forth herein (and subject to necessary 
Bankruptcy Court approval and/or regulatory approvals associated with the Restructuring 
Transactions), the execution, delivery, and performance by it of this Agreement does not, and shall 
not, require any registration or filing with consent or approval of, or notice to, or other action to, 
with or by, any federal, state, or other governmental authority or regulatory body; 

(j) it is not a party to any contract, agreement, commitment, understanding 
or other obligation (written or oral) with any other person or entity which is in effect with respect 
to any proposal inconsistent with the Restructuring Transactions, or with respect to an Alternative 
Transaction, and, in the case of Honeywell, is not party to any contract, agreement, commitment, 
understanding, or other obligation (written or oral) with any Plan Sponsor or Additional Investor 
with respect to the Restructuring Transactions except for this Agreement or as otherwise disclosed 
in writing to S&C prior to the date hereof; and 
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(k) the execution, delivery, and performance of this Agreement does not 
and shall not:  (a) violate any provision of law, rules or regulations applicable to it or any of its 
subsidiaries in any material respect; or (b) violate its certificate of incorporation, bylaws, or other 
organizational documents or those of any of its subsidiaries. 

Section 8. Acknowledgement.  Notwithstanding any other provision herein, this Agreement is 
not and shall not be deemed to be an offer with respect to any securities or solicitation of votes for 
the acceptance of a plan of reorganization for purposes of sections 1125 and 1126 of the 
Bankruptcy Code or otherwise.  Any such offer or solicitation will be made only in compliance 
with all applicable securities laws and provisions of the Bankruptcy Code. 

Section 9. Termination Events. 

9.01. Commitment Party Termination Events.  This Agreement may be terminated 
(a) with respect to Honeywell, by Honeywell, (b) with respect to Oaktree, by Oaktree, (c) with 
respect to Centerbridge, by Centerbridge, (d) with respect to the Additional Investors, by 
Additional Investors holding at least 60% of the commitments to purchase Convertible Series A 
Preferred Stock held by such Additional Investors, (e) with respect to the Consenting Noteholders, 
by the Requisite Consenting Noteholders, (f) with respect to the Consenting Lenders, by the 
Requisite Consenting Lenders, and (g) with respect to the Consenting Equityholders, by the 
Requisite Consenting Equityholders, in each case, by the delivery to the Debtors and the other 
Commitment Parties of a written notice (email being sufficient) in accordance with Section 11.12 
hereof upon the occurrence of any of the following events: 

(a) the breach in any material respect by any other Party of any of the 
representations, warranties, covenants, obligations or commitments set forth in this Agreement, 
which breach (i) would materially and adversely impede or interfere with the overall acceptance, 
implementation or consummation of the Restructuring Transactions on the terms and conditions 
set forth in this Agreement (including the Term Sheet) and (ii) is uncured for a period of five (5) 
business days after the receipt by the Debtors and such breaching Party of written notice in 
accordance with Section 11.12 of such breach from any non-breaching Party, other than with 
respect to any breach that is uncurable, for which no notice or cure period shall be required or 
apply (it being understood and agreed that any actions required to be taken by such Parties that are 
included in the Approved Plan or the Term Sheet but not in this Agreement are to be considered 
“covenants” of such Parties, and therefore covenants of this Agreement, notwithstanding the 
failure of any specific provision in the Approved Plan or the Term Sheet to be re-copied in this 
Agreement).   

(b) the issuance by any governmental authority, including any regulatory 
authority, the Bankruptcy Court, or another court of competent jurisdiction, of any injunction, 
judgment, decree, charge, ruling or order that, in each case, would have an adverse effect on a 
material provision of this Agreement or a material portion of the Restructuring Transactions or the 
Approved Plan or a material adverse effect on the Debtors’ businesses, unless the Debtors or any 
of the Commitment Parties have sought a stay of such injunction, judgment, decree, charge, ruling, 
or order within fifteen (15) business days after the date such terminating Commitment Party 
transmits a written notice to the Debtors detailing any such issuance, and such injunction, 
judgment, decree, charge, ruling, or order is reversed or vacated within twenty (20) business days 
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after the date of such notice; provided, that this termination right may not be exercised by any 
Commitment Party that sought or requested the issuance of such injunction, judgment, decree, 
charge, ruling or order in contravention of any obligation set forth in this Agreement;  

(c) an examiner with expanded powers beyond those set forth in sections 
1106(a)(3) and (4) of the Bankruptcy Code, a trustee, or a receiver shall have been appointed in 
the Chapter 11 Cases unless waived by all parties entitled to waive such event of default; 

(d) the (i) conversion of one or more of the Chapter 11 Cases of the Debtors 
to a case under chapter 7 of the Bankruptcy Code or (ii) dismissal of one or more of the Chapter 
11 Cases of the Debtors, unless such conversion or dismissal, as applicable, is made with the prior 
written consent of Honeywell and the Plan Sponsors; 

(e) any of the Restructuring Documents  after completion, (i) contain terms, 
conditions, representations, warranties or covenants that are materially inconsistent with the terms 
of this Agreement, (ii) shall have been materially and adversely amended or modified with respect 
to the terminating Party or (iii) shall have been withdrawn, in each case, without the consent of the 
applicable Party in accordance with its approval rights under this Agreement (including the Term 
Sheet), and in the case of a Restructuring Document that is also an order, including the 
Confirmation Order, such order shall have been materially stayed, reversed, vacated or adversely 
modified, without the prior written consent of the Plan Sponsors and Honeywell, solely to the 
extent the Additional Investors are adversely affected, the Requisite Additional Investors,  and 
solely to the extent the economic treatment of the Prepetition Lenders, the Senior Noteholders, or 
the Consenting Equityholders is adversely affected, the Requisite Consenting Lenders, the 
Requisite Consenting Noteholders, or the Requisite Consenting Equityholders, respectively, unless 
the Debtors have sought a stay of such order within five (5) business days after the date of such 
issuance, and such order is stayed, reversed or vacated within ten (10) business days after the date 
of such issuance;  

(f)  the Approved Plan or Disclosure Statement is amended or modified in 
any manner that is materially adverse to the Commitment Party seeking termination pursuant to 
this provision and such Commitment Party did not duly consent to such amendment or 
modification; 

(g) any other Party directly or indirectly proposes, supports, assists, solicits 
or files a pleading seeking approval of any Alternative Transaction (or any approval of any sales, 
voting or other procedures in connection with an Alternative Transaction) without the prior written 
consent of Honeywell, the Plan Sponsors, and the Requisite Additional Investors that results in a 
material adverse effect for the consummation of the Restructuring Transactions;  

(h) the Bankruptcy Court enters an order avoiding, disallowing, 
subordinating or recharacterizing any claim, lien or interest held by the Commitment Parties, 
unless any Party sought a stay of such order within five (5) business days after the date of such 
issuance, and such order is stayed, reversed or vacated within ten (10) business days after the date 
of such issuance; provided, that no Party other than the Requisite Consenting Noteholders may 
terminate this Agreement in the event that the Bankruptcy Court enters an order disallowing any 
claim arising under, derived from, or based on the Applicable Premium (as defined in the 
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Indenture) (a “Make-Whole Disallowance”), and the Requisite Consenting Noteholders may only 
terminate this Agreement with respect to the rights and obligations of the Consenting Noteholders 
hereunder in the event of any such Make-Whole Disallowance;  

(i) solely with respect to the Additional Investors (upon the exercise by the 
Requisite Additional Investors of the termination right set forth in this clause (m)) or the 
Consenting Noteholders (upon the exercise by the Requisite Consenting Noteholders of the 
termination right set forth in this clause (m)), if on or after April 19, 2021, an Approved Plan is 
not filed with the Bankruptcy Court by a person with the right to file a chapter 11 plan on the date 
of filing such Approved Plan (the “Plan Filing Deadline”), provided that the Plan Filing Deadline 
shall be automatically extended by an additional ninety (90) days, and for subsequent ninety (90) 
day periods thereafter, in the event that the Requisite Additional Investors or Requisite Consenting 
Noteholders, as applicable, do not provide notice of the exercise of the termination right in this 
clause (i) within five (5) business days after the applicable operative Plan Filing Deadline, in which 
case this Agreement shall terminate solely with respect to such terminating Party and such date 
shall be extended with respect to the non-terminating Party, as applicable; 

(j) the Effective Date has not occurred by June 30, 2021 (the “Effective 
Date Deadline”); provided, that the Effective Date Deadline shall be automatically extended for 
an additional ninety (90) days, and for subsequent ninety (90) day periods thereafter, in the event 
that either (i) the Plan Filing Deadline has been extended, or (ii) a Party fails to provide notice of 
the exercise of the termination right in this clause (j) within five (5) business days after the 
expiration of the operative Effective Date Deadline, in which case this Agreement shall terminate 
solely with respect to such terminating Party and such deadline shall be extended with respect to 
all other Parties;  

(k) solely to the extent that this Agreement has been terminated with respect 
to the Debtors, if Honeywell, either Plan Sponsor, the Requisite Additional Investors or the 
Requisite Consenting Noteholders reasonably determine, in good faith, after consulting with and 
upon the advice of external counsel, and after consultation with the advisors to Honeywell, the 
Plan Sponsors, the Additional Investors and the Consenting Noteholders, that (i) the 
implementation or consummation of the Restructuring Transactions is no longer practicable, and 
(ii) there are no reasonable alternatives available to address the legal, structural, or other 
impediments preventing the implementation or consummation of the Restructuring Transactions 
that do not materially and adversely affect the economic treatment of such terminating Party under 
this Agreement; or  

(l) if the Bankruptcy Court grants relief that (i) is inconsistent with this 
Agreement in any material respect or (ii) would, or would reasonably be expected to, materially 
frustrate the purposes of this Agreement, including by preventing the consummation of the 
Restructuring Transactions, unless the Debtors or the Commitment Parties have sought a stay of 
such relief within five (5) business days after the date of such issuance, and such order is stayed, 
reversed or vacated within ten (10) business days after the date of such issuance. 

9.02. Debtor Termination Events.  Any Debtor may terminate this Agreement as to itself 
only upon prior written notice to all parties in accordance with Section 11.12 hereof upon the 
occurrence of any of the following events:  
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(a) The breach in any material respect by one or more of the Commitment 
Parties of any of the undertakings, representations, warranties or covenants of the Commitment 
Parties set forth herein, which breach or failure to act (i) would materially and adversely impede 
or interfere with the implementation or consummation of the Restructuring Transactions on the 
terms and conditions set forth in this Agreement (including the Term Sheet) and (ii) is uncured for 
a period of ten (10) business days after the receipt of written notice in accordance with Section 
11.12 of such breach from any non-breaching Party, other than with respect to any breach that is 
uncurable, for which no notice or cure period shall be required or apply (it being understood and 
agreed that any actions required to be taken by such Parties that are included in the Approved Plan 
or the Term Sheet but not in this Agreement are to be considered “covenants” of such Parties, and 
therefore covenants of this Agreement, notwithstanding the failure of any specific provision in the 
Approved Plan or the Term Sheet to be restated in this Agreement); 

(b) The Board reasonably determines in good faith after receiving the 
advice of outside counsel that the Debtors’ continued performance under this Agreement would 
be inconsistent with the exercise of the Board’s fiduciary duties under applicable law; provided 
that the Debtors may not terminate this Agreement pursuant to this clause (b) unless the Debtors 
are in compliance with Section 5.04 in all respects; 

(c) The Requisite Commitment Parties give a notice of termination of this 
Agreement; 

(d) An order is entered by the Bankruptcy Court or a court of competent 
jurisdiction denying confirmation of the Approved Plan or declining to approve the Disclosure 
Statement (in each case, unless caused by a default by any Debtor of its obligations hereunder, in 
which event the Debtors shall not have the right to terminate under this subsection); provided, that 
the Debtors shall not have the right to terminate this Agreement pursuant to this Section 9.02(c) if 
the Bankruptcy Court declines to approve the Disclosure Statement or denies confirmation of the 
Approved Plan subject only to the making of ministerial or administrative modifications to the 
Approved Plan or Disclosure Statement;  

(e) The issuance by any governmental authority, including any regulatory 
authority or court of competent jurisdiction, of any final, non-appealable ruling, judgment or order 
enjoining the consummation of a material portion of the Restructuring Transactions, which ruling, 
judgment or order has not been stayed, reversed or vacated within twenty (20) business days after 
such issuance; 

(f) any other Party directly or indirectly proposes, supports, assists, solicits 
or files a pleading seeking approval of any Alternative Transaction (or any approval of any sales, 
voting or other procedures in connection with an Alternative Transaction) without the prior written 
consent of the Debtors that results in a material adverse effect for the consummation of the 
Restructuring Transactions;  

(g) the Effective Date has not occurred by the Effective Date Deadline; or 

(h) if the Bankruptcy Court grants relief that would, or would reasonably 
be expected to, materially frustrate the purposes of this Agreement, including by preventing the 
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consummation of the Restructuring Transactions, unless the Debtors or the Commitment Parties 
have sought a stay of such relief within five (5) business days after the date of such issuance, and 
such order is stayed, reversed or vacated within ten (10) business days after the date of such 
issuance. 

9.03. Restructuring Document Termination Event.  If any Party files a pleading seeking 
authority to amend, modify, or withdraw any of the Restructuring Documents (the “Filing Party”) 
without the prior written consent of the Debtors, the Plan Sponsors, and Honeywell, solely to the 
extent the Additional Investors are adversely affected, the Requisite Additional Investors, and 
solely to the extent the economic treatment of the Prepetition Lenders, the Senior Noteholders, or 
the Consenting Equityholders is adversely affected, the Requisite Consenting Lenders, the 
Requisite Consenting Noteholders, or the Requisite Consenting Equityholders, respectively, such 
Parties, as applicable, may, upon notice to the Filing Party, terminate the Filing Party’s rights and 
obligations under this Agreement; provided, that the Filing Party shall have three (3) business days 
following such notice to withdraw such pleading; provided, further, that in the event that a Filing 
Party files an Approved Plan containing a modification or amendment that adversely affects the 
economic treatment of the Senior Notes and if an individual Consenting Noteholder does not 
consent to such modification or amendment, then such individual Consenting Noteholder may, by 
delivering to the Debtors and the other Commitment Parties a written notice (email being 
sufficient) in accordance with Section 11.12 hereof, terminate this Agreement solely with respect 
to its obligations hereunder, unless such modification or amendment has been withdrawn, reversed, 
or annulled within three (3) business days of the Filing Party’s receipt of such notice. 

9.04. Mutual Termination.  This Agreement, and the obligations of all Parties hereunder, 
may be terminated by mutual written agreement (email being sufficient) among the Debtors and 
the Requisite Commitment Parties. 

9.05. Automatic Termination.  This Agreement shall terminate automatically without any 
further required action or notice on the Effective Date. 

9.06. Termination of Debtors’ Rights and Obligations.  Upon the occurrence of any of 
the following events, Honeywell, the Plan Sponsors, and the Additional Investors holding at least 
60% of the commitments to purchase Convertible Series A Preferred Stock held by such 
Additional Investors together may, by delivering a written notice (email being sufficient) to the 
Debtors and the other Commitment Parties in accordance with Section 11.12, terminate the 
Debtors’ rights and obligations under this Agreement; provided that no such notice to terminate 
shall be effective at any time when any of Honeywell, the Plan Sponsors or any subset of the 
Additional Investors holding more than 40% of the commitments to purchase Convertible Series 
A Preferred Stock held by all Additional Investors are in material breach of this Agreement:   

(a) all of the Debtors, other than Garrett, fail to deliver signature pages to 
this Agreement to the Commitment Parties within fourteen (14) calendar days of the Agreement 
Effective Date; 

(b) the Debtors fail to meet any of the Milestones set forth in Section 4(b) 
as a result of the failure by any Debtor to use commercially reasonable efforts to reach such 
Milestone;   
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(c) (i) any Debtor fails to comply with, or any Debtor causes any person 
acting on the Debtors’ behalf to fail to comply with, Section 5.04 of this Agreement in any material 
respect or (ii) the Debtors deliver, or become required to deliver, a notice contemplated by Section 
5.04(c); 

(d) any Debtor consents to or fails to contest a motion to terminate its 
exclusive right under section 1121 of the Bankruptcy Code to file a plan of reorganization and 
solicit votes thereon;  

(e) any Debtor files any motion or application seeking authority to sell all 
or a material portion of its assets or equity interests, without the prior written consent of 
Honeywell, the Plan Sponsors, and the Requisite Additional Investors;  

(f) any Debtor files any motion seeking authority to enter into postpetition 
secured financing, without the prior written consent of Honeywell, the Plan Sponsors, and the 
Requisite Additional Investors; or  

(g) the occurrence of an event of default under any debtor-in-possession 
financing that leads to an acceleration of such financing.   

9.07. Effect of Termination.   

(a) No Party may terminate this Agreement if such Party failed to perform 
or comply in all material respects with the terms and conditions of this Agreement, with such 
failure to perform or comply causing, or resulting in, the occurrence of one or more termination 
events specified herein.  The date on which termination of this Agreement is effective as to a Party 
shall be referred to as a “Termination Date” for that Party.  

(b) Upon the occurrence of a Termination Date as to a Party, this Agreement 
shall be of no further force and effect as to such Party and each Party subject to such termination 
shall be released from its commitments, undertakings, and agreements under or related to this 
Agreement and shall have the rights and remedies that it would have had, had it not entered into 
this Agreement, and shall be entitled to take all actions, whether with respect to the Restructuring 
Transactions or otherwise, that it would have been entitled to take had it not entered into this 
Agreement, including with respect to any and all claims or causes of action; provided, that such 
termination shall not relieve any such Party from any liability arising prior to termination.  Upon 
the occurrence of a Termination Date prior to the Confirmation Order being entered by a 
Bankruptcy Court, any and all consents or ballots tendered by the Parties subject to such 
termination before a Termination Date shall be deemed, for all purposes, to be null and void from 
the first instance and shall not be considered or otherwise used in any manner by the Parties in 
connection with the Restructuring Transactions and this Agreement or otherwise; provided, 
however, any Commitment Party withdrawing or changing its vote pursuant to this Section 9.07(b) 
shall promptly provide written notice of such withdrawal or change to each other Party to this 
Agreement and file notice of such withdrawal or change with the Bankruptcy Court.  Nothing in 
this Agreement shall be construed as prohibiting a Debtor or any of the Commitment Parties from 
contesting whether any such termination is in accordance with its terms or to seek enforcement of 
any rights under this Agreement that arose or existed before a Termination Date.  Except as 
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expressly provided in this Agreement, nothing herein is intended to, or does, in any manner waive, 
limit, impair, or restrict (a) any right of any Debtor or the ability of any Debtor to protect and 
reserve its rights (including rights under this Agreement), remedies, and interests, including its 
claims against any Commitment Party and (b) any right of any Commitment Party, or the ability 
of any Commitment Party, to protect and preserve its rights (including rights under this 
Agreement), remedies, and interests, including its claims against any Debtor or Commitment 
Party.  No purported termination of this Agreement shall be effective under this Section 9.07(b) or 
otherwise if the Party seeking to terminate this Agreement is in material breach of this Agreement, 
except a termination pursuant to Section 9.02(d). 

(c) Notwithstanding anything to the contrary herein, to the extent that 
Honeywell, the Plan Sponsors, and the Additional Investors holding at least 60% of the 
commitments to purchase Convertible Series A Preferred Stock held by such Additional Investors  
together exercise any termination right with respect to the Debtors pursuant to Section 9.06, such 
action shall only terminate the Debtors’ rights and obligations under this Agreement, and the 
Commitment Parties shall not be permitted to terminate this Agreement with respect to any other 
Party.  

9.08. Automatic Stay.  The Debtors acknowledge that neither the giving of notice of 
termination by any Party pursuant to this Agreement nor compliance with any provision hereto 
shall be a violation of the automatic stay of section 362 of the Bankruptcy Code; provided, that 
nothing herein shall prejudice any Party’s rights to argue that the giving of notice of termination 
was not proper under the terms of this Agreement.   

Section 10. Amendments.   

(a) This Agreement, including the Term Sheet, may not be modified, 
amended, or supplemented in any manner except as consented to (in writing, with email from the 
applicable counsel being sufficient) by (i) the Debtors, the Plan Sponsors, and Honeywell, (ii) 
solely to the extent such modification, amendment, or supplement adversely affects the Additional 
Investors, the Requisite Additional Investors, (iii) solely to the extent such modification, 
amendment, or supplement adversely affects the economic treatment of the Prepetition Lenders, 
the Requisite Consenting Lenders, (iv) solely to the extent such modification, amendment, or 
supplement adversely affects the Consenting Noteholders, the Requisite Consenting Noteholders 
(provided that, to the extent any such modification, amendment, or supplement adversely affects 
the economic treatment of the Senior Notes, if an individual Consenting Noteholder does not 
consent to such modification, amendment, or supplement, such individual Consenting Noteholder 
may, by delivering to the Debtors and the other Commitment Parties a written notice (email being 
sufficient) in accordance with Section 11.12 hereof, terminate this Agreement solely with respect 
to its obligations hereunder), and (v) solely to the extent such modification, amendment, or 
supplement adversely affects the economic treatment of the Consenting Equityholders, the 
Requisite Consenting Equityholders. 

Section 11. Miscellaneous. 

11.01. Fees and Expenses.  The Debtors shall promptly pay or reimburse, and the 
Approved Plan shall provide for the payment in full in cash of, all reasonable and documented fees 
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and expenses of the following (regardless of when such fees are or were incurred): (a) Milbank, as 
legal counsel to the Plan Sponsors, and Houlihan Lokey, Inc., as financial advisor to the Plan 
Sponsors, (b) K&E, as legal counsel to Honeywell, and TRS Advisors LLC and Centerview 
Partners LLC as financial advisors to Honeywell, (c) Jones Day, as legal counsel to each 
Additional Investor, and Rothschild & Co. as financial advisor to each Additional Investor, (d) 
Fried, Frank, Harris, Shriver & Jacobson LLP, as legal counsel to The Baupost Group, LLC, and 
Ducera Partners LLC, as financial advisor to The Baupost Group, LLC, and (e) Ropes & Gray 
LLP, as legal counsel to the Consenting Noteholders, and Moelis & Co., as financial advisor to the 
Consenting Noteholders (the “Fees”); provided, that, prior to the Effective Date, the Debtors’ 
obligation to pay or reimburse the Fees promptly after receipt of an invoice therefor shall be subject 
to an aggregate cap of $25 million (the “Interim Cap”).  The Debtors shall pay or reimburse all 
unpaid Fees in excess of the Interim Cap on the Effective Date.  The Fees shall be payable by the 
Debtors without any requirement to (x) file retention or fee applications, (y) provide notice to any 
person other than the Debtors, or (z) provide individual time entries to the Debtors or any other 
person. 

11.02. Confidentiality.  No Party may disclose or share this Agreement or any information 
related to the holdings amounts or participation of any other Parties, except as may be required 
under applicable law, any enforceable order of any court or administrative authority with 
jurisdiction over the applicable disclosing Party, or applicable regulations or stock exchange rules, 
as reasonably determined by the applicable disclosing Party upon consultation with counsel 
(including in-house counsel); provided, further, that copies of this Agreement with such holdings 
amounts redacted may be shared for purposes of executing a Joinder Agreement or for purposes 
of the Debtors obtaining Bankruptcy Court approval of this Agreement. 

11.03. Further Assurances.  Subject to the other terms of this Agreement, the Parties agree 
to execute and deliver such other instruments and perform such acts, in addition to the matters 
herein specified, as may be reasonably appropriate or necessary, or as may be required by order of 
the Bankruptcy Court in connection with the Approved Plan, from time to time, to effectuate the 
Restructuring Transactions, as applicable. 

11.04. Entire Agreement.  This Agreement constitutes the entire agreement among the 
Parties with respect to the subject matter hereof and supersedes all prior agreements, oral, or 
written, among the Parties with respect thereto. 

11.05. Headings.  The headings of all sections of this Agreement are inserted solely for 
the convenience of reference and are not a part of and are not intended to govern, limit, or aid in 
the construction or interpretation of any term or provision hereof. 

11.06. GOVERNING LAW; SUBMISSION TO JURISDICTION; SELECTION OF 
FORUM; WAIVER OF TRIAL BY JURY.  THIS AGREEMENT IS TO BE GOVERNED BY 
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK 
APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED IN SUCH STATE, 
WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWS PRINCIPLES THEREOF.  Each 
Party hereto agrees that it shall bring any action or proceeding in respect of any claim arising out 
of or related to this Agreement in  the Bankruptcy Court (or court of proper appellate jurisdiction) 
(the “Chosen Court”), and solely in connection with claims arising under this Agreement: (a) 
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irrevocably submits to the exclusive jurisdiction of the Chosen Court; (b) waives any objection to 
laying venue in any such action or proceeding in the Chosen Court; and (c) waives any objection 
that the Chosen Court is an inconvenient forum or does not have jurisdiction over any Party hereto 
or constitutional authority to finally adjudicate the matter.   

11.07. Trial by Jury Waiver.  EACH PARTY HERETO IRREVOCABLY WAIVES ANY 
AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF 
OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED 
HEREBY. 

11.08. Execution of Agreement.  This Agreement may be executed and delivered in any 
number of counterparts and by way of electronic signature and delivery, each such counterpart, 
when executed and delivered, shall be deemed an original, and all of which together shall constitute 
the same agreement.  Except as expressly provided in this Agreement, each individual executing 
this Agreement on behalf of a Party has been duly authorized and empowered to execute and 
deliver this Agreement on behalf of said Party. 

11.09. Rules of Construction.  Notwithstanding anything contained herein to the contrary, 
it is the intent of the Parties that all references to votes or voting in this Agreement be interpreted 
to include votes or voting on a chapter 11 plan under the Bankruptcy Code.  When a reference is 
made in this Agreement to a section or exhibit, such reference shall be to a section or exhibit, 
respectively, of or attached to this Agreement unless otherwise indicated.  Unless the context of 
this Agreement otherwise requires, (a) words using the singular or plural number also include the 
plural or singular number, respectively, (b) the terms “hereof,” “herein,” “hereby” and derivative 
or similar words refer to this entire Agreement, (c) the words “include,” “includes” and “including” 
when used herein shall be deemed in each case to be followed by the words “without limitation,” 
and (d) the word “or” shall not be exclusive and shall be read to mean “and/or.” “Writing,” 
“written” and comparable terms refer to printing, typing and other means of reproducing words 
(including electronic media) in a visible form, and any requirement that any notice, consent or 
other information shall be provided “in writing” shall include email. Any reference to “business 
day” means any day, other than a Saturday, a Sunday or any other day on which banks located in 
New York, New York are closed for business as a result of federal, state or local holiday and any 
other reference to day means a calendar day. 
 

11.10. Interpretation; Representation by Counsel.  This Agreement is the product of 
negotiations among the Debtors and the Commitment Parties and in the enforcement or 
interpretation hereof, is to be interpreted in a neutral manner, and any presumption with regard to 
interpretation for or against any Party by reason of that Party having drafted or caused to be drafted 
this Agreement, or any portion hereof, shall not be effective in regard to the interpretation hereof.  
The Debtors and the Commitment Parties were each represented by counsel during the negotiations 
and drafting of this Agreement and continue to be represented by counsel and, therefore, waive the 
application of any law, regulation, holding or rule of construction (i) providing that ambiguities in 
an agreement or other document shall be construed against the party drafting such agreement or 
document or (ii) any Party with a defense to the enforcement of the terms of this Agreement against 
such Party based upon lack of legal counsel.  
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11.11. Successors and Assigns; No Third Party Beneficiaries.  This Agreement is intended 
to bind and inure to the benefit of the Parties and their respective successors and permitted assigns, 
as expressly set forth in this Agreement.  There are no third party beneficiaries under this 
Agreement, and the rights or obligations of any Party under this Agreement may not be assigned, 
delegated, or transferred to any other person or entity.  For the avoidance of doubt, the treatment 
of the Honeywell Claims set forth herein and in the Term Sheet was negotiated and agreed to 
exclusively in connection with the Approved Plan and is expressly conditioned on the terms set 
forth herein and in the Term Sheet.  The compromised treatment of the Honeywell Claims as set 
forth herein is not assignable, transferrable, or portable, and in the event that this Agreement is 
terminated for any reason, Honeywell reserves all rights to pursue any and all claims and causes 
of action against the Debtors and, to the extent this Agreement is terminated with respect to the 
Plan Sponsors’ rights and obligations hereunder, to require alternate treatment on account of the 
Honeywell Claims. 

11.12. Notices.  All notices hereunder shall be deemed given if in writing and delivered 
by electronic mail, courier, or registered or certified mail (return receipt requested) to the following 
addresses (or at such other addresses as shall be specified by like notice): 

(a) if to the Debtors, to the electronic mail addresses set forth below such 
Party’s signature, as the case may be, with copies to: 

Garrett Motion Inc. 
47548 Halyard Drive 
Plymouth, MI 48170 
Attention:  Jerome Maironi 
Email: jerome.mairone@garrettmotion.com 

With a copy (which shall not constitute notice) to: 
 
Sullivan & Cromwell LLP (as counsel to the Debtors) 
125 Broad Street 
New York, NY 10004-2498 
Attention: Andrew G. Dietderich 
      Brian D. Glueckstein 
Email: dietdericha@sullcrom.com; gluecksteinb@sullcrom.com  

(b) if to Honeywell, to the electronic mail addresses set forth below such 
Party’s signature (or as directed by any Permitted Transferee thereof), as the case may be, with 
copies to: 

Honeywell International Inc. 
300 South Tryon Street, Suite 600 
Charlotte, North Carolina 28202 
Attention:  Anne Madden, SVP and General Counsel 
Email: anne.madden@honeywell.com 

Kirkland & Ellis LLP 

20-12212-mew    Doc 717    Filed 01/11/21    Entered 01/11/21 08:46:54    Main Document 
Pg 37 of 97

20-12212-mew    Doc 726-5    Filed 01/13/21    Entered 01/13/21 11:17:52    Exhibit E 
Pg 38 of 98



 

33 
 
 

601 Lexington Avenue 
New York, NY 10022 
Attention:  Nicole L. Greenblatt, P.C. 
       Mark McKane, P.C. 
       Joseph M. Graham 
 
Email address: Nicole.greenblatt@kirkland.com; 
mark.mckane@kirkland.com; joe.graham@kirkland.com;  

(c) if to a Plan Sponsor, to the electronic mail addresses set forth below 
such Party’s signature (or as directed by any Permitted Transferee thereof), as the case may be, 
with copies to: 

Milbank LLP  
Attn: Dennis F. Dunne, Andrew M. Leblanc, and  
Andrew C. Harmeyer 
55 Hudson Yards 
New York, NY 10003 
Tel: (212) 530-5000 
Fax: (212) 530-5219 
Email: ddunne@milbank.com 
 aleblanc@milbank.com 
 aharmeyer@milbank.com 
 

(d) if to an Additional Investor, to: 

Jones Day 
250 Vesey Street 
New York, New York 10281 
Attention:  Anna Kordas 
E-mail address: akordas@jonesday.com 
 
-and- 

Jones Day 
555 S. Flower St. 
50th Floor 
Los Angeles, CA 90071 
Attention:  Bruce Bennett 
       Joshua M. Mester 
       James O. Johnston 
E-mail address: bbennett@jonesday.com; jmester@jonesday.com; 
jjohnston@jonesday.com 

     
(e) if to the Consenting Lenders, to: 

Gibson, Dunn & Crutcher  
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200 Park Avenue 
New York, NY 10166 
Attention:  Scott J. Greenberg, Esq. 
Email: sgreenberg@gibsondunn.com 
 

(f) if to the Consenting Noteholders, to: 

Ropes & Gray 
1211 Avenue of the Americas 
New York, New York 10036-8704 
Telephone: (212) 596-9000 
Attention:  Mark I. Bane 
       Matthew M. Roose 
       Daniel G. Egan 
Email: mark.bane@ropesgray.com; 
matthew.roose@ropesgray.com; daniel.egan@ropesgray.com 

or such other address as may have been furnished by a Party to each of the other Parties by notice 
given in accordance with the requirements set forth above.  Any notice given by delivery, mail 
(electronic or otherwise), or courier shall be effective when received. 

11.13. Survival.  Notwithstanding the termination of this Agreement pursuant to Section 
9, the agreements and obligations of the Parties in this Section 11.13 and Sections 6(f), 9.07, 10, 
11.01, 11.02, 11.04, 11.05, 11.06, 11.07, 11.08, 11.09, 11.10, 11.12, 11.14, 11.15, 11.16, 11.17, 
11.18, 11.19, 11.20, 11.21, and 11.23 shall survive any such termination. 

11.14. Independent Analysis.  Each Party hereby confirms that its decision to execute this 
Agreement has been based upon its independent assessment of documents and information 
available to it, as it has deemed appropriate.  Each Commitment Party acknowledges and agrees 
that it is not relying on any representations or warranties other than as set forth in this Agreement. 

11.15. Waiver.  If the Restructuring Transactions are not consummated, or if this 
Agreement is terminated for any reason, the Parties fully reserve any and all of their rights.  
Pursuant to Federal Rule of Evidence 408 and any other applicable rules of evidence, this 
Agreement and all negotiations relating hereto shall not be admissible into evidence in any 
proceeding other than a proceeding to enforce its terms, pursue the consummation of the 
Restructuring Transactions or the payment of damages to which a Party may be entitled under this 
Agreement. 

11.16. Relationship Among Parties.  Notwithstanding anything herein to the contrary, 
(i) the duties and obligations of the Parties under this Agreement shall be several, not joint, (ii) no 
Party shall have any responsibility by virtue of this Agreement for any trading by any other entity; 
(iii) no prior history, pattern, or practice of sharing confidences among or between the Parties shall 
in any way affect or negate this Agreement; (iv) the Parties hereto acknowledge that this agreement 
does not constitute an agreement, arrangement or understanding with respect to acting together for 
the purpose of acquiring, holding, voting or disposing of any equity securities of the Debtors and 
the Parties do not constitute a “group” within the meaning of Rule 13d-5 under the Securities 
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Exchange Act of 1934, as amended (the “Exchange Act”); (v) none of the Parties shall have any 
fiduciary duty, any duty of trust or confidence in any form, or other duties or responsibilities in 
any kind or form to each other, including as a result of this Agreement or the transactions 
contemplated herein or in the Term Sheet; and (vi) no action taken by any Party pursuant to this 
Agreement shall be deemed to constitute or to create a presumption by any of the Parties that the 
Parties are in any way acting in concert or as such a “group.”   

11.17. Specific Performance.  It is understood and agreed by the Parties that money 
damages would be an insufficient remedy for any breach of this Agreement by any Party and each 
non-breaching Party shall be entitled to specific performance and injunctive or other equitable 
relief (without the posting of any bond and without proof of actual damages) as a remedy of any 
such breach, including an order of a court of competent jurisdiction requiring any Party to comply 
promptly with any of its obligations hereunder.  All rights, powers, and remedies provided under 
this Agreement or otherwise available in respect hereof at law or in equity shall be cumulative and 
not alternative, and the exercise of any right, power, or remedy thereof by any Party shall not 
preclude the simultaneous or later exercise of any other such right, power, or remedy by such Party 
or any other Party. 

11.18. Several, Not Joint and Several, Obligations.  Except as otherwise expressly set forth 
herein, the agreements, representations, warranties, liabilities and obligations of the Parties under 
this Agreement are, in all respects, several and not joint and several. 

11.19. Severability and Construction.  If any provision of this Agreement shall be held by 
a court of competent jurisdiction to be illegal, invalid, or unenforceable, in whole or in part, the 
remaining provisions shall remain in full force and effect.  Upon any such determination of 
invalidity, the Parties shall negotiate in good faith to modify this Agreement so as to effect the 
original intent of the Parties as closely as possible in a reasonably acceptable manner in order that 
the transactions contemplated hereby are consummated as originally contemplated to the greatest 
extent possible. 

11.20. Reporting of Debtor Claims.  The Parties agree and acknowledge that the reported 
amount of the Debtor Claims reflected in each Commitment Party signature block does not 
necessarily reflect the full amount of such Commitment Party Debtor Claims (including, without 
limitation, principal, accrued and unpaid interest, makewhole, fees and expenses) and any 
disclosure made on any Commitment Party signature block shall be without prejudice to any 
subsequent assertion by or on behalf of such Commitment Party of the full amount of its Debtor 
Claims. 

11.21. Remedies Cumulative.  All rights, powers, and remedies provided under this 
Agreement or otherwise available in respect hereof at law or in equity shall be cumulative and not 
alternative, and the exercise of any right, power, or remedy thereof by any Party shall not preclude 
the simultaneous or later exercise of any other such right, power, or remedy by such Party. 

11.22. Claim Resolution Matters.  Prior to the Effective Date, the Debtors shall not enter 
into any agreements with holders of claims (as defined in the Bankruptcy Code) other than as 
contemplated in this Agreement, relating to the allowance, estimation, validity, extent, or priority 
of such claims, or the treatment and classification of such claims under the Approved Plan without 
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the prior written consent of the Plan Sponsors, Honeywell, and the Requisite Additional Investors 
(such consent not to be unreasonably withheld, conditioned or delayed), except with respect to 
(a) claims that the Debtors are authorized to resolve or pay pursuant to any applicable first day 
orders, (b) claims asserted by non-insiders of the Debtors, which the Debtors agree to settle or 
compromise in exchange for a payment in cash of less than $1,000,000 for any individual claim 
or $10,000,000 in the aggregate for all claims that the Debtors settle or compromise without the 
prior written consent of the Plan Sponsors, Honeywell, and the Requisite Additional Investors 
(such consent not to be unreasonably withheld, conditioned or delayed) based on reliance upon 
this clause (b), or (c) claims as otherwise contemplated herein. 

11.23. Settlement Discussions.  This Agreement is part of a proposed settlement of matters 
that could otherwise be the subject of litigation among the Parties.  Pursuant to Rule 408 of the 
Federal Rules of Evidence, any applicable state rules of evidence and any other applicable law, 
foreign or domestic, this Agreement and all negotiations relating thereto shall not be admissible 
into evidence in any proceeding other than a proceeding to enforce its terms.  If the Approved Plan 
is not consummated, or if this Agreement is terminated for any reason, nothing in this Agreement 
shall be construed as a waiver by any Party of any or all of such Party’s rights, remedies, claims, 
and defenses, and the Parties expressly reserve any and all of their respective rights, remedies, 
claims and defenses.  This Agreement shall in no event be construed as, or be deemed to be, 
evidence of an admission or concession on the part of any Party of any claim or fault or liability 
or damages whatsoever. 

11.24. Email Consents.  Where a written consent, acceptance, approval, or waiver is 
required pursuant to or contemplated by this Agreement, such written consent, acceptance, 
approval or waiver shall be deemed to have occurred if, by agreement between counsel to the 
Debtors and the Commitment Parties, as applicable, submitting and receiving such consent, 
acceptance, approval or waiver, it is conveyed in writing (email being sufficient) between each 
such counsel without representations or warranties of any kind on behalf of such counsel. 

11.25. Indenture Trustee/Agent Direction.  The Consenting Noteholders and Consenting 
Lenders, to the extent constituting the holders of a majority of the principal amount of the Senior 
Notes or obligations outstanding under the Credit Agreement, respectively, hereby instruct and 
direct the Indenture Trustee and the Agent, respectively, to comply with this Agreement to the 
extent specified herein and to take other actions (or refrain from acting), in each case, as expressly 
contemplated hereby.   

 

[Remainder of page intentionally left blank]
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 IN WITNESS WHEREOF, the Parties have executed this Agreement on the day and 
year first above written. 
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Monday,	January	11,	2021 1:21	AM
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HONEYWELL 

 

Honeywell International Inc. 
 

 

 

By:       

 Name:  Anne Madden 

 Title: SVP and General Counsel 
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PLAN SPONSORS

CENTERBRIDGE PARTNERS,
L.P.

By:      
Name:
Title:

33560.00098

Vivek Melwani

Senior Managing Director
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PLAN SPONSORS

OAKTREE OPPORTUNITIES FUND XI 
HOLDINGS (DELAWARE), L.P.

By: Oaktree Fund GP, LLC 
Its: General Partner

By; Oaktree Fund GP I, L.P. 
Its: Managing Member

By: 
Name: 
Title:

Kaj Vazales 

Authorized Signatory 

By:
Name: 
Title:

Jordan Mikes 

Authorized Signatory 

Oaktree Value Opportunities Fund Holdings, L.P.

By: Oaktree Value Opportunities Fund GP, L.P. 
Its: General Partner

By: Oaktree Value Opportunities Fund GP Ltd. 
Its: General Partner

By: Oaktree Capital Management, L.P. 
Its: Director

By: _______________________
Name: 
Title:

Steven Tesoriere 

Managing Director 

By:
Name: 
Title:

Jordan Mikes 

Senior Vice President 
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Oaktree Phoenix Investment Fund, L.P.

By: Oaktree Phoenix Investment Fund GP, L.P. 
Its: General Partner

By: Oaktree Phoenix Investment Fund GP Ltd. 
Its: General Partner

By: Oaktree Capital Management, L.P. 
Its: Director

By: ________________________
Name: 
Title:

Steve Tesoriere 

Managing Director 

By: ________________________
Name:    Jordan Mikes 
Title:      Senior Vice President

Oaktree Opportunities Fund Xb Holdings 
(Delaware), L.P.

By: Oaktree Fund GP, LLC 
 Its: General Partner

By: Oaktree Fund GP I, L.P. 
 Its: Managing Member

By: 
Name: 
Title:

Kaj Vazales 

Managing Director 

By: ______________________
Name: 
Title:

Ross Rosenfelt 
Managing Director 
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ADDITIONAL INVESTOR 

Title: Authorized Attorney 
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ADDITIONAL INVESTOR 

THE BAUPOST GROUP, L.L.C. 
Acting on behalf of certain managed funds 

By: 
Name:  Joshua A. Greenhill 
Title:  Partner 
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ADDITIONAL INVESTOR 

Cyrus Capital Partners, L.P., in its capacity as 
investment manager to and on behalf of the 
following managed funds and accounts: 
Cyrus Opportunities Master Fund II, Ltd., Cyrus 
Select Opportunities Master Fund, Ltd., CRS 
Master Fund, L.P., Crescent 1, L.P., Canary SC 
Master Fund, L.P., Cyrus 1740 Master Fund, L.P. 
Cyrus Select Opportunities Master Fund II, L.P., PC 
Investors III LLC and Peterson Capital Investors 
LLC 

By: 
Name:  Jennifer M. Pulick 
Title:    Authorized Signatory 
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ADDITIONAL INVESTOR 

FIN Capital Partners LP 
By: Finn Management GP LLC 
solely on behalf of the fund as its general 
partner and not in its individual capacity 

By: 
Name: Brian Finn 
Title: Manager 
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ADDITIONAL INVESTOR 

Hawk Ridge Master Fund, L.P. 
By Hawk Ridge Capital Management, L.P. as 
Investment Manager 

By: 
Name: David Bradley 
Title: COO/CFO/CCO of Hawk Ridge 

Capital Management, L.P. 
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ADDITIONAL INVESTOR 

Keyframe Capital Partners, L.P., in its capacity as 
investment manager to and on behalf of the 
following managed funds: 
Keyframe Fund I, L.P., Keyframe Fund II, L.P., 
Keyframe Fund III, L.P. and Keyframe Fund IV, 
L.P.

By: 
Name:  Jennifer M. Pulick 
Title:    Authorized Signatory 
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ADDITIONAL JNVF.STOR 

Ncwtyn Jllan �•mcnt 

By 
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ADDITIONAL INVESTOR 

Sessa Capital (Master), L.P. 

By: 

aine: Jae Hong 
Title: President 
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ADDITIONAL INVESTOR 

WHITEBOX MULTI-STRATEGY PARTNERS, 

L.P.

By: Whitebox Advisors LLC its investment

manager

By: 

Name: Luke Harris 

Title: General Counsel – Corporate, 

Transactions & Litigation 
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ALLIANCEBERNSTEIN L.P., on behalf of certain 
discretionary managed accounts 
 
 
 
 
By:    

Name: Paul A. Emerson 
Title: Assistant Secretary 

 

Notice Address: 

AllianceBernstein L.P.  
1345 Avenue of the Americas  
New York, NY  10105  
Attention: Bob Schwartz  
Email: robert.schwartz@alliancebernstein.com  
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Benefit Street Partners L.L.C., on behalf of its 

Affiliated Funds 

 

 

 

 

By:  

Name: Mike Frick 

Title: Authorized Signer 

 

Notice Address: 

9 West 57th Street, Suite 4920  

New York, NY, 10019  

  

Attention:  

Email:C.Lutz@benefitstreetpartners.com 
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DIAMETER MASTER FUND LP 
By: Diameter Capital Partners LP, its Investment 
Manager 
 
 
 
By:    

Name: Shailini Rao 
Title: General Counsel and Chief Compliance 
Officer 

Notice Address: 

24 West 40th Street, 5th Floor 
New York, NY 10018 
  
Attention: Patrick Evans, Alex Engler and Shailini 
Rao 
Email: pevans@diametercap.com; 
aengler@diametercap.com; srao@diametercap.com  
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King Street Capital Management, L.P., solely on 

behalf of the funds and/or accounts that it or its 

affiliates manages as manager or investment 

manager   

 

 

 

 

By:    

Name: Howard Baum 

Title: Authorized Signatory 

 

Notice Address: 

299 Park Avenue 

40th Floor  

New York, NY 10171 

Attention: Howard Baum  

Email: backoffice@kingstreet.com; 

kslegal@kingstreet.com 

 

20-12212-mew    Doc 717    Filed 01/11/21    Entered 01/11/21 08:46:54    Main Document 
Pg 61 of 97

20-12212-mew    Doc 726-5    Filed 01/13/21    Entered 01/13/21 11:17:52    Exhibit E 
Pg 62 of 98



By: LORD, ABBETT & CO. LLC, as investment 

adviser on behalf of 

 

Lord Abbett Credit Opportunities Fund 

 

Lord Abbett Investment Trust – Lord Abbett High 

Yield Fund 

 

Lord Abbett Passport Portfolios plc – Lord Abbett 

High Yield Fund 

 

Lord Abbett Passport Portfolios plc – Lord Abbett 

High Yield Core Fund 

 

Lord Abbett Passport Portfolios plc – Lord Abbett 

Global High Yield Fund 

 

By:    

Name: Steven Rocco 

Title: Member & Director of Taxable Fixed 

Income 

 

Notice Address: 

c/o Lord, Abbett & Co. LLC 

90 Hudson Street 

Jersey City, NJ 07302 

Attention: General Counsel 

Email: LegalNotices@LordAbbett.com 
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CONSENTING EQUITYHOLDERS 
 
 

 
 
By:  
  
Name: [●] 
Title: [●] 

 

Notice Address: 

  
  
  
Attention:  
Email:  
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     [PREPETITION LENDERS] 

 
 
 
 
By:    

Name: [●] 
Title: [●] 

 

Notice Address: 

  
  
  
Attention:  
Email:  
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[SENIOR NOTEHOLDER] 
 
 
 
 
By:    

Name: [●] 
Title: [●] 

 
Notice Address: 

  
  
  
Attention:  
Email:  
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EXHIBIT A 

TERM SHEET
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IN RE: GARRETT MOTION INC., et al.  

Restructuring Term Sheet 

This term sheet (the “Term Sheet”) sets forth all material terms for (a) the legally binding commitments 
of the Parties to the Plan Support Agreement, dated as of  January 11, 2021 (the “PSA”), to which this 
Term Sheet is attached as Exhibit A and (b) the Approved Plan (hereinafter, the “Plan”).1  There shall be 
no consent right nor condition to the obligations of any of the Subscription Parties or Parties to their 
respective commitments to the Debtors under the PSA other than as expressly set forth in this Term Sheet 
or the PSA.  The applicable parties may supplement or replace this Term Sheet with definitive 
documentation with respect to all or any part of their obligations hereunder, provided that the failure to 
agree on such definitive documentation shall not relieve the Parties of their obligations under the PSA 
subject to the terms and conditions set forth therein. 
 
THIS TERM SHEET DOES NOT CONSTITUTE (NOR SHALL IT BE CONSTRUED AS) AN OFFER 
WITH RESPECT TO ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OR 
REJECTIONS AS TO ANY PLAN, IT BEING UNDERSTOOD THAT SUCH A SOLICITATION, IF 
ANY, ONLY WILL BE MADE IN COMPLIANCE WITH APPLICABLE PROVISIONS OF ALL 
APPLICABLE LAW.  THIS TERM SHEET HAS BEEN PRODUCED FOR DISCUSSION AND 
SETTLEMENT PURPOSES ONLY AND IS SUBJECT TO THE PROVISIONS OF RULE 408 OF THE 
FEDERAL RULES OF EVIDENCE AND ANY OTHER APPLICABLE STATE OR FEDERAL RULES 
OR DOCTRINES PROTECTING THE USE OR DISCLOSURE OF INFORMATION EXCHANGED IN 
THE CONTEXT OF SETTLEMENT DISCUSSIONS.  THIS TERM SHEET INCORPORATES THE 
RULES OF CONSTRUCTION SET FORTH IN SECTION 102 OF THE BANKRUPTCY CODE.  
NOTHING IN THIS TERM SHEET SHALL BE DEEMED AN ADMISSION OF FACT OR LIABILITY 
BY ANY OF THE PARTIES.   

 

GENERAL PROVISIONS REGARDING THE RESTRUCTURING  

Convertible Series A 
Preferred Stock 

On the Effective Date, the Plan Sponsors and the Additional Investors (the 
“Subscription Parties”) shall purchase (subject to the Rights Offering) for cash, 
and Reorganized Garrett shall issue, a number of shares of Convertible Series A 
Preferred Stock at a purchase price of $1,250.8 million, in the aggregate.  The 
Convertible Series A Preferred Stock shall have the following terms and 
conditions:  

• Dividend.  11% per annum. Payable quarterly in cash or PIK at the option 
of reorganized Garrett; provided that dividends will automatically PIK 
during any period in which the Reorganized Debtors’ adjusted EBITDA 
(to be defined consistent with the definition of adjusted EBITDA included 
in the Credit Facilities, as they may be amended, modified or replaced 
from time to time) (“Adjusted EBITDA”) on a consolidated basis for the 
period of four fiscal quarters ending with the fiscal quarter immediately 
preceding the declaration of the dividend falls below $425 million.  
During any period in which dividends are payable in cash or PIK at the 
option of reorganized Garrett, the cash/PIK election will be determined by 
a majority of the disinterested members of the New Board (with the 

 
1 Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to such terms in Annex 1 attached hereto 
or the PSA.  
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benefit of input from reorganized Garrett’s executive management team 
as such disinterested members deem appropriate). The Convertible Series 
A Preferred Stock will participate, on an as-converted basis, in any 
dividends paid to the holders of reorganized Garrett’s common stock.  

• Conversion.  Each holder will have the right to convert its shares of 
Convertible Series A Preferred Stock into common stock of reorganized 
Garrett, based on a conversion price of $3.50 per common share (the 
“Conversion Price”) and the initial liquidation preference of the 
Convertible Series A Preferred Stock, subject to customary conversion 
procedures and anti-dilution protections (for the avoidance of doubt, not 
applicable to the Rights Offering or the MIP).  All outstanding Convertible 
Series A Preferred Stock shall convert into common stock of reorganized 
Garrett (i) with the approval of holders of a majority of the outstanding 
shares of Convertible Series A Preferred Stock; or (ii) automatically on 
the first date on or after the date that is two years from the Effective Date 
on which (A) $125 million or less of Amortization remains outstanding 
on the Series B Preferred Stock;  (B) the common stock of reorganized 
Garrett has a 75-day volume-weighted average price per share that is 
greater than or equal to 150% of the Conversion Price; and (C) the 
Reorganized Debtors’ Adjusted EBITDA on a consolidated basis equals 
or exceeds $600 million for two (2) consecutive quarters (on an LTM 
basis).  The common stock issued upon such conversion shall be registered 
on a resale registration statement.  Notwithstanding anything to the 
contrary herein, any accrued and unpaid dividends, whether or not 
previously declared, and any dividends paid in kind on shares of 
Convertible Series A Preferred Stock shall, as and when the initial 
liquidation preference of the Convertible Series A Preferred Stock (as 
adjusted) converts into common stock of reorganized Garrett, be paid in 
cash or, at reorganized Garrett’s option, convert at the lesser of: (i) the 30-
day volume weighted average price per share of the common stock of 
reorganized Garrett at the time of such conversion; or (ii) the fair market 
value of the common stock of reorganized Garrett at the time of such 
conversion as determined by the New Board. Reorganized Garrett shall at 
all times reserve from its authorized and unissued shares of common stock 
not less than the aggregate number of shares of common stock as shall be 
issuable upon the conversion of all outstanding Convertible Series A 
Preferred Stock. 

• Ranking. Senior liquidation and distribution rights with respect to all other 
preferred stock and common stock of reorganized Garrett.  For the 
avoidance of doubt, in a sale, liquidation, or similar event, if not 
previously converted, the holders of shares of Convertible Series A 
Preferred Stock shall be entitled to the greater of (i) the liquidation 
preference of such stock plus accrued and unpaid dividends thereunder, 
whether or not previously declared, and (ii) the amount the Convertible 
Series A Preferred Stock, including accrued and unpaid dividends 
thereunder, whether or not previously declared, would receive if such 
shares converted immediately before such event into common stock of 
reorganized Garrett pursuant to the conversion right specified above 
(assuming solely for this purpose that any such accrued and unpaid 
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dividends would be satisfied in cash and not in stock).  Following the issue 
date, no preferred shares or equity securities ranking pari passu with or 
senior to the Convertible Series A Preferred Stock may be issued by the 
Reorganized Debtors without the consent of (x) holders of a majority of 
the outstanding shares of Convertible Series A Preferred Stock and 
(y) holders of the Series B Preferred Stock. 

• Voting.  The Convertible Series A Preferred Stock will vote on all matters 
before holders of common stock in reorganized Garrett as a single class 
with such holders of common stock on an as-converted basis. 

• Maturity. Perpetual.   
 

• Liquidation Preference.  The Convertible Series A Preferred Stock shall 
have a liquidation preference equal to $1 per share and be issued at $1 per 
share. 

• Redemption.  The Convertible Series A Preferred Stock will not be 
redeemable by the Reorganized Debtors, except that (i) at any time 
following the sixth anniversary of the Effective Date or (ii) in connection 
with  a transaction resulting in the transfer to a non-affiliate of (a) 50.01% 
or more of the total voting power of reorganized Garrett or (b) all or 
substantially all of the assets of the Reorganized Debtors (a “Change of 
Control”), reorganized Garrett may redeem any Convertible Series A 
Preferred Stock not converted into common stock of reorganized Garrett 
for an amount equal to the liquidation preference plus cash equal to the 
amount of any dividends that have accrued and not been paid in cash 
(including PIK dividends).   

• Financial Covenant.  Subject to exceptions that would be customary for 
analogous debt incurrence covenants applicable to senior secured credit 
agreements (including without limitation refinancing exceptions) and not 
less favorable than those set out in the Credit Facilities, the Reorganized 
Debtors will not be able to incur debt for borrowed money after the 
Effective Date that would result in the ratio of  the Reorganized Debtors’ 
Adjusted EBITDA on an LTM basis as of the most recently ended fiscal 
quarter to debt for borrowed money outstanding exceeding 3x on a pro 
forma basis, without the approval of holders of a majority of the 
outstanding shares of Convertible Series A Preferred Stock.   

• New Money Investors.  The Plan Sponsors and the Additional Investors 
shall commit, severally and not jointly, to purchase shares of Convertible 
Series A Preferred Stock at a purchase price of $1,050.8 million in the 
aggregate in cash in accordance with the allocation annex attached hereto 
as Annex 2.   

• Rights Offering.  Further, Garrett shall conduct a rights offering (the 
“Rights Offering”) without registration under the Securities Act of 1933, 
as amended, in which all holders of common stock of Garrett that do not 
participate in the Cash-Out Option shall receive subscription rights to 
purchase (subject to compliance with all applicable securities laws) 
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additional shares of Convertible Series A Preferred Stock at a purchase 
price of $200 million in the aggregate in cash.  The record date for 
purposes of participation in the Rights Offering by holders of common 
stock of Garrett shall be set at least one week after the Bankruptcy Court’s 
entry of the Disclosure Statement Order.   

• Backstop of Rights Offering.  The Plan Sponsors and the Additional 
Investors (severally, but not jointly) commit to exercise the rights 
allocated to them in the Rights Offering based on their pro rata share of 
the outstanding common stock of Garrett as of the date of the execution 
of the PSA to purchase Convertible Series A Preferred Stock in cash at 
the issuance price. The Plan Sponsors and the Additional Investors 
(severally, but not jointly) commit to fully backstop the portion of the 
Rights Offering allocated to other holders of Garrett common stock (the 
“Remaining Rights Offering Amount”) by committing to purchase for 
cash at the issuance price all unsubscribed shares on customary terms and 
conditions to be set forth in a backstop commitment agreement reasonably 
acceptable to the Debtors, the Plan Sponsors, Honeywell, and the 
Requisite Additional Investors.  The Plan Sponsors’ aggregate backstop 
commitment shall be 63.6% of the Remaining Rights Offering Amount 
(allocated equally between the Plan Sponsors). The Additional Investors’ 
aggregate backstop commitment shall be 36.4% of the Remaining Rights 
Offering Amount (allocated pro rata based on their holdings common 
stock of Garrett as of January 1, 2021).  There shall be no separate fees or 
other compensation for the backstop commitments, other than customary 
expense reimbursement and indemnities.   

• Consent Rights.  The Plan Sponsors and the Debtors may not modify any 
of the foregoing terms or conditions, unless (i) Honeywell and the 
Requisite Additional Investors consent or (ii) such modification does not 
adversely affect the economic treatment of Honeywell or adversely affect 
the Additional Investors as provided herein.   

• Other Provisions.  The Convertible Series A Preferred Stock shall not have 
affirmative, negative or other covenants relating to the Company or any 
other material rights or privileges other than as set forth herein or as 
otherwise reasonably agreed among Honeywell, the Debtors, the Plan 
Sponsors, and the Requisite Additional Investors.   

Pro Forma Capital 
Structure  

The Plan shall provide for the recapitalization of the reorganized Debtors 
(the “Reorganized Debtors”) on the effective date of the Plan (the “Effective 
Date”). 
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Cash Out Option  The Plan shall provide that Holders of common stock of Garrett may elect to 
deliver their shares of such common stock to reorganized Garrett for cancellation 
in exchange for a payment in cash on the Effective Date equal to $6.25 for each 
share properly delivered (the “Cash-Out Option” and, the cash payment offered 
through the Cash-Out Option, the “Cash-Out Consideration”).  For the 
avoidance of doubt, (i) the Existing Commitment Parties shall not elect to 
participate in the Cash-Out Option and (ii) holders of common stock of Garrett 
that elect to participate in the Cash-Out Option and receive the Cash-Out 
Consideration shall (x) opt into the releases set forth in the Plan and (y) not be 
entitled to retain their common stock of reorganized Garrett or participate in the 
Rights Offering. 

Exit Credit Facilities Upon the Bankruptcy Court’s entry of the Confirmation Order, Garrett shall have 
(x) accepted the assignment by FinCo of all of FinCo’s rights and obligations 
under the Commitment Letter and the Fee Letter and (y) obtained entry of a 
Bankruptcy Court order approving such assignment, provided that (1) the terms 
and conditions of the Commitment Letter and the Fee Letter shall be reasonably 
acceptable to the Debtors, the Plan Sponsors, Honeywell, and the Requisite 
Additional Investors (it being understood that such documents in the form most 
recently delivered to the Debtors prior to the date of the PSA are reasonably 
acceptable to all Parties) and (2) the Debtors shall have no financial obligations 
thereunder until the entry of the Confirmation Order.   The aggregate principal 
amount of indebtedness outstanding under the Credit Facilities on the Effective 
Date shall not exceed the Debt Cap.   

TREATMENT OF CLAIMS AND INTERESTS OF THE DEBTORS UNDER THE PLAN 

Class No. Type of Claim Treatment Impairment / 
Voting 

Unclassified Non-Voting Claims 

N/A 
Administrative 

Claims 

Except to the extent that a holder of an allowed 
Administrative Claim agrees to a less favorable 
treatment, in full and final satisfaction, settlement, 
release, and discharge of and in exchange for each such 
Claim, on the Effective Date or as soon as reasonably 
practicable thereafter, each holder thereof shall receive 
payment in full in cash. 

N/A 

N/A 
Priority Tax 

Claims 

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

N/A 

N/A 
DIP Facility 

Claims 

In full and final satisfaction, settlement, release, and 
discharge of and in exchange for each DIP Facility 
Claim, on the Effective Date, each holder thereof shall 
receive payment in full in cash. 

N/A 
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Classified Claims and Interests of the Debtors 

Class 1 
Other Secured 

Claims 

Except to the extent that a holder of an allowed Other 
Secured Claim agrees to less favorable treatment, in full 
and final satisfaction, compromise, settlement, release, 
and discharge of and in exchange for each such Claim, 
each holder thereof shall receive, at the option of the Plan 
Sponsors: (a) payment in full in cash; (b) delivery of the 
collateral securing its allowed Other Secured Claim and 
payment of any interest required under section 506(b) of 
the Bankruptcy Code; (c) reinstatement of its allowed 
Other Secured Claim; or (d) such other treatment 
rendering its allowed Other Secured Claim unimpaired in 
accordance with section 1124 of the Bankruptcy Code. 

Unimpaired / 
Deemed to 

Accept 

Class 2 
Other Priority 

Claims 

Except to the extent that a holder of an allowed Other 
Priority Claim agrees to less favorable treatment, in full 
and final satisfaction, compromise, settlement, release, 
and discharge of and in exchange for each such Claim, 
each holder thereof shall receive payment in full in cash 
or such other treatment rendering its allowed Other 
Priority Claim unimpaired in accordance with section 
1124 of the Bankruptcy Code. 

Unimpaired / 
Deemed to 

Accept 

Class 3 
Secured Credit 
Facility Claims 

Except to the extent that a holder of a Secured Credit 
Facility Claim agrees to a less favorable treatment, in full 
and final satisfaction, settlement, release, and discharge 
of and in exchange for each Secured Credit Facility 
Claim, each holder thereof shall receive payment in full 
in cash on the Effective Date of all outstanding principal 
and accrued interest under the Credit Agreement at the 
contractual non-default rate to the Effective Date.2 

Unimpaired / 
Deemed to 

Accept 

 
2 Such treatment shall constitute “Acceptable Plan” treatment under that certain Restructuring Support Agreement (as may be 
amended, restated, amended and restated, extended, supplemented, or otherwise modified from time to time), effective September 
20, 2020, by and among Garrett and certain of its Debtor affiliates, and certain of the Debtors’ prepetition secured lenders.  The 
Debtors, the Plan Sponsors, Honeywell, and the Requisite Additional Investors may collectively determine, consistent with the 
consent requirements set forth in the PSA, to solicit the approval of the holders of Secured Credit Facility Claims and Senior Note 
Claims to the extent the Secured Credit Facility Claims could be deemed to be impaired by the Plan, but such solicitation shall be 
without prejudice to the rights of any party to take a position that the Secured Credit Facility Claims and Senior Note Claims are 
not impaired. 
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Class 4 
Senior Notes 

Claims 

Except to the extent that a holder of a Senior Notes Claim 
agrees to a less favorable treatment, in full and final 
satisfaction, settlement, release, and discharge of and in 
exchange for each Senior Notes Claim, each holder 
thereof shall receive payment in full in cash on the 
Effective Date of (i) all outstanding principal and accrued 
and unpaid interest under the Senior Notes at the 
contractual non-default rate to the Effective Date plus (ii) 
$15,000,000 on account of Claims arising under, derived 
from, or based on the Applicable Premium (as defined in 
the Indenture).   

Unimpaired / 
Deemed to 

Accept 

Class 5 
Honeywell 

Claims 

In full and final satisfaction, settlement, release, and 
discharge of and in exchange for each Claim of 
Honeywell arising under, derived from, based on, or 
related to the Indemnification Agreements and the Tax 
Matters Agreement (collectively, the “Honeywell 
Claims”),3 Honeywell shall receive:  (a) a payment of 
$375 million in cash on the Effective Date; and (b) new 
Series B Preferred Stock issued by reorganized Garrett 
(the “Series B Preferred Stock”), which shall provide 
for payments to Honeywell in the amounts and at the 
times set forth in the following schedule:   

Payment Date4 Amount 

2022 $34.8 million 

2023 $100.0 million 

2024 $100.0 million 

2025 $100.0 million 

2026 $100.0 million 

2027 $100.0 million 

Impaired / 
Entitled to 

Vote 

 
3 Honeywell Claims also include the additional potential contingent, unliquidated contractual and non-contractual claims and causes 
of action identified in Honeywell’s proofs of claim, as set forth in the PSA.  For the avoidance of doubt, the issuance of the Series 
B Preferred Stock does not satisfy the Debtors obligations to pay Honeywell’s fees and expenses as set forth in Section 11.01 of 
the PSA.  Moreover, claims arising under ordinary course business dealings or commercial contracts or related to ongoing services 
or amounts owed under the Employee Matters Agreement, Intellectual Property Agreement, Trademark License Agreement, 
Transition Services Agreement, or Cash Repatriation Agreement (each as defined in Honeywell’s proofs of claim) will be addressed 
by the Debtors and Honeywell in good faith and in the ordinary course of business, in consultation with the Plan Sponsors and 
subject to the Plan Sponsors’ consent (such consent not to be unreasonably withheld, conditioned or delayed), and are not being 
satisfied by the issuance of the Series B Preferred Stock, and any claims by Honeywell against the Debtors on account of such 
matters shall be included in Class 6 General Unsecured Claims.  Resolution of any of these ordinary course matters will not be 
asserted, directly or indirectly, as a condition to the execution, delivery, or approval by Honeywell or the Debtors of any 
Restructuring Document and no allegation of non-performance with respect to any of these matters will excuse any Debtor or 
Honeywell from the performance of their obligations under this Agreement or any Restructuring Document. 
4 Each payment date will fall on the anniversary of the Effective Date in the year referenced.   
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2028 $100.0 million 

2029 $100.0 million 

2030 $100.0 million 

Total $834.8 million 

(such payments, the “Amortization”). 

The Amortization shall be subject to the following 
conditions: (i) if the Reorganized Debtors’ annual 
Adjusted EBITDA on a consolidated basis falls below 
$425 million in any year, such annual Amortization 
payment for the subsequent year shall be deferred 
(without the accumulation of additional amounts) and 
paid in equal installments over the subsequent two years 
following the payment year of such deferred 
Amortization payment, in addition to any Amortization 
payments arising during such following years; (ii) 
reorganized Garrett may, (x) no more than once during 
the 18-month period following the Effective Date, call a 
portion of the Amortization for a payment equal to the 
present value of the Amortization so called, which 
payment shall be calculated as of the time of the exercise 
of such call option and discounted at a rate of 7.25% per 
annum (the “Call Price”) (provided that the present value 
of any Amortization remaining (calculated at the Call 
Price) immediately after reorganized Garrett exercises 
such call option is no less than $400 million) or (y) at any 
time, call the Amortization in full for a lump sum 
payment equal to the Call Price of the remaining 
Amortization; and (iii) if (v) the Reorganized Debtors’ 
Adjusted EBITDA on a consolidated basis for the prior 
twelve months reaches $600 million for two (2) 
consecutive quarters, (w) a change of control occurs,5 
(x) reorganized Garrett or the New Board asserts in 
writing that any portion of the Series B Preferred Stock 
is invalid or unenforceable, (y) indebtedness outstanding 
under the Credit Facilities is accelerated (and such 
acceleration is not rescinded), or (z) reorganized Garrett 
or any of its material subsidiaries files for bankruptcy or 
similar creditor protection then, in each case, Honeywell 
shall have the right to cause reorganized Garrett to 
repurchase, or in the case of clauses (w), (x), (y), and (z) 
reorganized Garrett shall be required to repurchase, all of 
the remaining Series B Preferred Stock (in the case of 

 
5  “Change of Control” for purposes of the Series B Preferred Stock will have a customary definition consistent with the 

definition in connection with the Convertible Series A Preferred Stock. 
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clause (v) above, within 60 days following written notice 
to reorganized Garrett) at an amount equal to the Call 
Price (the “Put Option”).  

Reorganized Garrett shall reimburse Honeywell for 
reasonable and documented costs and expenses incurred 
in connection with successfully enforcing Honeywell’s 
right to receive the Amortization. 

Upon the completion of the Amortization payments 
(including through exercise of a call option or the Put 
Option), the Series B Preferred Stock shall be cancelled 
and extinguished.   

The Series B Preferred Stock shall be non-participating, 
non-transferrable, non-voting shares of reorganized 
Garrett. Following the issue date, no preferred shares or 
equity securities ranking pari passu with or senior to the 
Series B Preferred Stock (for the avoidance of doubt, 
other than shares issued in the Rights Offering or as PIK 
interest to issued Convertible Series A Preferred Stock) 
may be issued by the Reorganized Debtors without the 
consent of holders of a majority of the outstanding shares 
of Series B Preferred Stock (the “Series B Majority”). 
Reorganized Garrett and its subsidiaries shall not be 
permitted to enter into any consensual restriction on the 
ability of reorganized Garrett to make required payments 
on the Series B Preferred Stock without the prior written 
consent of the Series B Majority (except for customary 
restrictions in any agreement governing indebtedness).   

The Series B Preferred Stock shall not have affirmative, 
negative, or other covenants relating to the Company or 
any other material rights or privileges other than as set 
forth herein.   
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Class 6 
General 

Unsecured 
Claims 

Except to the extent that a holder of an allowed General 
Unsecured Claim agrees to less favorable treatment, in 
full and final satisfaction, compromise, settlement, 
release, and discharge of and in exchange for each such 
Claim, each holder thereof shall receive, at the option of 
the Plan Sponsors: (a) reinstatement of such allowed 
General Unsecured Claim pursuant to section 1124 of the 
Bankruptcy Code; (b) payment in full in cash on the later 
of (i) the Effective Date or as soon as reasonably 
practicable thereafter, or (ii) the date such payment is due 
in the ordinary course of business in accordance with the 
terms and conditions of the particular transaction giving 
rise to such allowed General Unsecured Claim; or 
(c) such other treatment rendering such general 
unsecured claim unimpaired in accordance with section 
1124 of the Bankruptcy Code.6 

Unimpaired / 
Deemed to 

Accept 

Class 7 
Intercompany 

Claims 

Each allowed Intercompany Claim shall be either 
reinstated or cancelled, as reasonably agreed between the 
Debtors, Honeywell, the Plan Sponsors, and the 
Requisite Additional Investors, and released without any 
distribution. 

 

Impaired / 
Deemed to 
Reject or 

Unimpaired / 
Deemed to 

Accept 

Class 8 
Intercompany 

Interests 

Each allowed Intercompany Interest shall be either 
reinstated or cancelled, as reasonably agreed between the 
Debtors, Honeywell, the Plan Sponsors, and the 
Requisite Additional Investors, and released without any 
distribution. 

 

Impaired / 
Deemed to 
Reject or 

Unimpaired / 
Deemed to 

Accept 

Class 9 
Section 510(b) 

Claims 

Treatment of Section 510(b) Claims shall be on terms 
mutually acceptable to the Debtors and the Plan 
Sponsors, and reasonably acceptable to Honeywell. 

Impaired / 
Deemed to 

reject 

Class 10 
Equity Interests 

in Garrett 

Except to the extent that a holder of equity interests in 
Garrett agrees to less favorable treatment, in full and final 
satisfaction, compromise, settlement, release, and 
discharge of and in exchange for each equity interest in 
Garrett, each holder thereof shall have the option to elect 
to either (i) retain its equity interest in reorganized Garrett 
or (ii) receive the Cash-Out Consideration under the 
Cash-Out Option.  The failure to make an election to 
receive the Cash-Out Consideration shall result in the 
holder retaining its equity interest in reorganized Garrett. 

Impaired / 
Entitled to 

Vote 

    

 
6  Treatment of any material rejection damages claims to be reasonably acceptable to the Plan Sponsors, Honeywell, and the 
Requisite Additional Investors. 
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GENERAL PROVISIONS REGARDING THE PLAN 

Vesting of the 
Debtors’ Property 

The property of the estate of each Debtor shall vest in each respective Reorganized 
Debtor on and after the Effective Date free and clear (except as provided in the 
Plan) of liens, Claims, charges, and other encumbrances. 

Exemption from SEC 
Registration 

The issuance of Convertible Series A Preferred Stock will be exempt from 
registration with the U.S. Securities and Exchange Commission (the “SEC”) under 
section 1145 of the Bankruptcy Code.  To the extent section 1145 is unavailable, 
such securities shall be exempt from SEC registration as a private placement 
pursuant to Section 4(a)(2) of the Securities Act of 1933, as amended, and/or the 
safe harbor of Regulation D promulgated thereunder, or such other exemption as 
may be available from any applicable registration requirements. 
 
Garrett shall take such steps as are reasonably necessary to maintain the listing of 
its common stock on a national exchange. Garrett will also provide the 
Subscription Parties with customary registration rights. 

Professional Fees The plan shall contain customary provisions providing for the funding of a reserve 
on the Effective Date, sized by the Debtors in their reasonable discretion, 
providing for the payment of fees and expenses incurred or to be incurred by estate 
professionals in connection with the Restructuring Transactions.  All final requests 
for payment of professional fees shall be filed and served no later than 30 days 
after the Effective Date, and the Court shall determine the allowed amounts of 
such fees.  Unless the professional fee claimant agrees to less favorable treatment, 
such claimant that has been approved by the Bankruptcy Court shall be paid in full 
in cash.  

Releases, 
Exculpation, and 
Injunction 

The Plan shall contain release, exculpation, and injunction provisions 
substantively identical to the provisions set forth in Annex 3 hereto, except as the 
Debtors, the Plan Sponsors, Honeywell, and the Requisite Additional Investors 
may otherwise agree. 

Honeywell and 
Debtor Mutual 
Release  

On the Effective Date, the Debtors shall release any and all claims and causes of 
action against Honeywell and its Related Parties based on or relating to, or in any 
manner arising from, in whole or in part (i) the spin-off of the Debtors by 
Honeywell, (ii) the Indemnification Agreements and the Tax Matters Agreement, 
and (iii) all actions taken in connection with the Debtors’ chapter 11 cases 
(whether arising pre- or post-petition), provided that such release shall not include 
any claims arising under ordinary course business dealings or commercial 
contracts or related to ongoing services or amounts owed under the Employee 
Matters Agreement, Intellectual Property Agreement, Trademark License 
Agreement, Transition Services Agreement, or Cash Repatriation Agreement 
(each as defined in Honeywell’s proof of claim).  
 
On the Effective Date, Honeywell shall release any and all claims and causes of 
action against the Debtors and its Related Parties based on or relating to, or in any 
manner arising from, in whole or in part (i) the spin-off of the Debtors by 
Honeywell (and any litigation commenced in connection therewith), (ii) the 
Indemnification Agreements and the Tax Matters Agreement, and (iii) all actions 
taken in connection with the Debtors’ chapter 11 cases (whether arising pre- or 
post-petition), provided that such release shall not include any claims arising under 
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ordinary course business dealings or commercial contracts or related to ongoing 
services or amounts owed under the Employee Matters Agreement, Intellectual 
Property Agreement, Trademark License Agreement, Transition Services 
Agreement, or Cash Repatriation Agreement (each as defined in Honeywell’s 
proof of claim).   
 
Each of Honeywell and the Debtors, in consultation with the Plan Sponsors and 
subject to the Plan Sponsors’ consent (such consent not to be unreasonably 
withheld, conditioned or delayed), shall execute and deliver such documents as the 
other may reasonably request in connection with the Plan and the mutual releases 
described herein and shall work together in good faith with respect to any related 
tax and disclosure matters.  For the avoidance of doubt, this mutual release shall 
have no carve out for willful misconduct, fraud, or gross negligence. 

Executory Contracts 
and Unexpired Leases 

The Plan will provide that the executory contracts and unexpired leases that are 
not rejected as of the Effective Date (either pursuant to the Plan or a separate 
motion) will be deemed assumed pursuant to section 365 of the Bankruptcy Code.  
No executory contract or unexpired lease shall be rejected without the written 
consent of the Plan Sponsors, other than contracts related to Honeywell Claims to 
the extent contemplated herein or in the PSA.  For the avoidance of doubt, cure 
costs may be paid in installments following the Effective Date in a manner 
consistent with the Bankruptcy Code. 

Tax Issues The Parties shall cooperate in good faith to structure the Restructuring 
Transactions in a tax-efficient manner.   

Governance of the 
Reorganized Debtors 

Reorganized Garrett shall be a Delaware corporation listed on the NYSE or 
NASDAQ, and all Parties shall cooperate to make such modifications to the 
Restructuring Documents as may be reasonably necessary to meet applicable 
listing standards.   
The board of directors (the “New Board”) of reorganized Garrett will be seven (7) 
members, subject to increase with the consent of Honeywell (solely for so long as 
the Amortization remaining on the Series B Preferred Stock is greater than $125 
million) and a majority of the outstanding shares of Convertible Series A Preferred 
Stock prior to the conversion thereof.  All directors shall be of the same class and 
have ordinary duties of corporate directors under Delaware law.  The composition 
of the New Board shall be determined as follows, with the New Board determined 
by the Plan on the Effective Date according to these principles; provided, that such 
nomination procedures shall not apply with respect to the Honeywell Director (as 
defined below): 

• The holders of the Series B Preferred Stock shall have the right to elect 
one (1) board member (the “Honeywell Director”) to the New Board 
(which right shall be included in the Certificate of Designation for the 
Series B Preferred Stock) until the date that the Amortization remaining 
on the Series B Preferred Stock is $125 million or less (the “Resignation 
Date”).  The Honeywell Director shall resign on the Resignation Date and, 
thereafter, the holders of the Series B Preferred Stock shall have no further 
right to elect any directors to the New Board.  For the avoidance of doubt, 
(i) the Honeywell Director shall not have any special governance rights, 
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and (ii) solely in their capacity as such, the Honeywell Director shall have 
fiduciary duties only to reorganized Garrett.  

• Prior to the conversion of the Convertible Series A Preferred Stock, the 
Additional Investors shall have the right to nominate one (1) board 
member (the “Additional Investors Director”) to the New Board, 
provided that, if the Additional Investors cease to collectively hold a 
number of shares of Convertible Series A Preferred Stock that is less than 
60% of the number of shares of Convertible Series A Preferred Stock held 
by such investors on the issuance date, the Additional Investors Director 
shall resign, the Additional Investors shall have no further right to 
nominate any directors to the New Board, but, so long as 20% of the 
number of outstanding shares of Convertible Series A Preferred is owned 
by entities other than Centerbridge or Oaktree, the then-current holders of 
a majority of the outstanding shares of Convertible Series A Preferred 
Stock, excluding any Convertible Series A Preferred Stock owned by 
Centerbridge and Oaktree, shall have the right to nominate a board 
member to the New Board to replace the Additional Investors Director.    

• One (1) board member will be a member of reorganized Garrett’s 
executive management team.   

• Half of the balance of the New Board nominees shall be selected by 
Centerbridge, for so long as Centerbridge holds a number of shares of 
common stock (including Convertible Series A Preferred Stock on an as-
converted basis) that is no less than 60% of the number of shares of 
common stock (including Convertible Series A Preferred Stock on an as-
converted basis) held by Centerbridge on the issuance date, with the 
number of nominees selected by Centerbridge subject to proportionate 
reduction as its ownership of the common stock (on an as-converted basis) 
further decreases.  For so long as Centerbridge has the right to designate 
more than one nominee, at least one of those nominees will be an 
individual who is not an employee of Centerbridge. 

• The other half of the balance of the New Board nominees shall be selected 
by Oaktree, for so long as Oaktree holds a number of shares of common 
stock (including Convertible Series A Preferred Stock on an as-converted 
basis) that is no less than 60% of the number of shares of common stock 
(including Convertible Series A Preferred Stock on an as-converted basis) 
held by Oaktree on the issuance date, with the number of nominees 
selected by Oaktree subject to proportionate reduction as its ownership of 
common stock (on an as-converted basis) further decreases.  For so long 
as Oaktree has the right to designate more than one nominee, at least one 
of those nominees will be an individual who is not an employee of 
Oaktree. 

Nominees selected pursuant to the foregoing following the Effective Date will be 
subject to customary nomination procedures for public company directors to be 
implemented at reorganized Garrett. 
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Management 
Incentive Plan 

Reorganized Garrett shall have a post-Effective Date management incentive plan, 
the terms of which, including with respect to amount, form, structure, and vesting, 
shall be determined by the New Board taking into consideration then-current 
market practices for similarly situated companies. 

Definitive 
Documentation 

The Parties shall negotiate the definitive documents necessary to complete the 
Restructuring Transactions in good faith.  Any and all documentation necessary to 
effectuate the Restructuring Transactions, including the definitive documents, 
shall be in form and substance consistent with this Term Sheet and the PSA.  All 
consent rights not otherwise set forth herein shall be as set forth in the PSA. 

Conditions Precedent 
to Plan Effective Date 

The occurrence of the Plan Effective Date shall be subject to the following 
conditions precedent and any other conditions precedent reasonably acceptable to 
each of the Debtors, the Plan Sponsors, Honeywell, and the Requisite Additional 
Investors: 
• the Bankruptcy Court shall have entered an order confirming the Plan, in 

form and substance consistent with the PSA, and such order shall not have 
been stayed, modified, or vacated on appeal; 

• the final version of the Plan supplement and all of the schedules, documents, 
and exhibits contained therein, and all other schedules, documents, 
supplements and exhibits to the Plan, shall have been filed; 

• the PSA shall not have been terminated by each of the Parties thereto, and 
shall remain in full force and effect; 

• the Debtors shall have obtained all authorizations, consents, regulatory 
approvals, rulings, or documents that are necessary to implement and 
effectuate the Plan (and all applicable waiting periods have expired); 

• all fees, expenses, and other amounts payable to the Parties under the PSA 
shall have been paid in full or a customary professional fee escrow shall have 
been established and funded on terms and conditions reasonably satisfactory 
to the Plan Sponsors, Honeywell, and the Requisite Additional Investors; 

• the Debtors shall have implemented the Restructuring Transactions in a 
manner consistent with the Plan and the PSA;  

• all definitive documentation for the Restructuring Transactions contemplated 
by the Plan have been executed and remain in full force and effect; 

• the Rights Offering shall have been conducted in accordance with the rights 
offering procedures; 

• the BCA remains in full force and effect and has not been terminated in 
accordance with its terms; 

• no governmental entity or federal or state court of competent jurisdiction 
shall have enacted, issued, promulgated, enforced or entered any law or 
order (whether temporary, preliminary or permanent), in any case that is in 
effect and that prevents or prohibits consummation of the Plan; and 

• no governmental entity has instituted any action or proceeding (that remains 
pending at what would otherwise be the Effective Date) seeking to enjoin, 
restrain, or otherwise prohibit consummation of the Plan or the transactions 
contemplated by the Plan. 

Reservation of Rights Nothing herein is an admission of any kind.  If the Restructuring Transactions are 
not consummated for any reason, all Parties reserve any and all of their respective 
rights. 
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Retention of 
Jurisdiction 

The Plan will provide that the Bankruptcy Court shall retain jurisdiction for usual 
and customary matters. 

Governing Law The governing law for all applicable documentation (other than any corporate 
governance documents) shall be the internal law of the State of New York (without 
regard to its conflict of law principles) and, to the extent applicable, the 
Bankruptcy Code. 
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Annex 1 

Definitions 

Administrative Claim Any Claim incurred by the Debtors before the Effective Date for a cost or expense 
of administration of the Chapter 11 Cases entitled to priority under 
sections 503(b), 507(a)(2), or 507(b) of the Bankruptcy Code. 

Claim As defined in section 101(5) of the Bankruptcy Code. 

Commitment Letter  Project Gearbox Commitment Letter, dated as of December 21, 2020, by and 
among JPMorgan Chase Bank, N.A., Royal Bank of Canada, RBC Capital 
Markets, LLC, Deutsche Bank AG New York Branch, Deutsche Bank Securities, 
Inc., Fifth Third Bank, National Association, KeyBanc Capital Markets Inc., 
KeyBank National Association, and FinCo. 

Credit Facilities As defined in the Commitment Letter.  

Debt Cap  $1,190 million, plus the amount of all promissory note cash collateral, supply 
chain financing cash collateral and cash collateralized L/Cs outstanding as of the 
Effective Date that the Debtors, the Plan Sponsors, and Requisite Additional 
Investors reasonably believe will be released to the reorganized Debtors within 90 
days of the Effective Date. 

DIP Facility Claims  Any Claim arising under, derived from, or based on the DIP Facility or such other 
debtor in possession financing that remains outstanding with respect to the Debtors 
immediately prior to the Effective Date. 

Existing Commitment 
Parties 

The Commitment Parties to the PSA as of January 11, 2021.     

Fee Letter Project Gearbox Credit Facilities Fee Letter, dated as of December 21, 2020, by 
and among JPMorgan Chase Bank, N.A., Royal Bank of Canada, RBC Capital 
Markets, LLC, Deutsche Bank AG New York Branch, Deutsche Bank Securities, 
Inc., Fifth Third Bank, National Association, KeyBanc Capital Markets Inc., 
KeyBank National Association, and FinCo. 

FinCo Gearbox FinCo LLC.   

General Unsecured Claim Any Claim other than an Administrative Claim, a Priority Tax Claim, a DIP 
Facility Claim, an Other Secured Claim, an Other Priority Claim, a Secured Credit 
Facility Claim, a Senior Notes Claim, a Honeywell Claim, an Intercompany Claim, 
or a Claim subject to subordination under section 510(b) of the Bankruptcy Code.  

Intercompany Claim A prepetition Claim held by a Debtor against a Debtor. 

Intercompany Interest An Interest in any Debtor other than Garrett. 

Interest Any equity security (as defined in section 101(16) of the Bankruptcy Code) in any 
Debtor. 
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Other Priority Claim Any Claim, other than an Administrative Claim or a Priority Tax Claim, entitled 
to priority in right of payment under section 507(a) of the Bankruptcy Code. 

Other Secured Claim Any Secured Claim against assets of any of the Debtors, other than a DIP Facility 
Claim, a Secured Credit Facility Claim, or a Senior Notes Claim.   

Priority Tax Claims Claims of governmental units of the type described in section 507(a)(8) of the 
Bankruptcy Code. 

Related Party With respect to any person or entity, each and all of such person’s or entity’s 
current and former affiliates, and such entities’ and their current and former 
predecessors, successors and assigns, subsidiaries, direct or indirect equity holders 
(regardless of whether such interest are held directly or indirectly), affiliates, 
managed accounts or funds, directors, managers, officers and each of their current 
and former officers, directors, managers, principals, shareholders, members, 
equityholders, partners, employees, agents, advisory board members, financial 
advisors, attorneys, accountants, investment bankers, consultants, representatives, 
management companies, fund advisors and investment and other professionals, 
and each of the foregoing Person’s respective heirs, executors, estates, successors, 
assigns and nominees. 

Secured When referring to a Claim: (i) secured by a lien on property in which any Debtor 
has an interest, which lien is valid, perfected, and enforceable pursuant to 
applicable law or by reason of a Bankruptcy Court order, or that is subject to setoff 
pursuant to section 553 of the Bankruptcy Code, to the extent of the value of the 
creditor’s interest in the Debtor’s interest in such property or to the extent of the 
amount subject to setoff, as applicable, as determined pursuant to section 506(a) 
of the Bankruptcy Code; or (ii) allowed pursuant to the Plan, or separate order of 
the Bankruptcy Court, as a secured claim. 

Secured Credit Facility 
Claim 

Any Claim arising under, derived from, or based on the Credit Agreement.     

Senior Notes Claims Any Claim arising under, derived from, or based on the Senior Notes.  
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Annex 2 

Allocation 
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Garrett Motion - Convertible Series A Preferred Stock Allocation
($ in millions)

Convertible Series A Preferred Stock Allocation
$

Centerbridge & Oaktree $690.8
Additional Investors 360.0
Rights Offering Available to All Common Equity Holders(1) 200.0

Total $1,250.8

(1) Rights offering participation based on common equity holdings and allocated pro rata.
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Annex 3 
 

Releases, Exculpation, and Injunction 
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Form of Releases 

Definitions 

“Exculpated Parties” means (a) the Debtors, (b) the Reorganized Debtors, (c) the Official Committee of 
Unsecured Creditors (the “Creditors Committee”) and its members, in their capacities as such, (d) the 
Official Committee of Equity Holders (the “Equity Committee”) and its members, in their capacities as 
such, (e) the Commitment Parties, (f) the administrative agent, collateral agent, arranger, joint bookrunner, 
and lenders under the Credit Facilities, each in their capacities as such, and (g) with respect to each entity 
named in (a) through (f), such entity’s affiliates and such entity’s and its affiliates’ respective managers, 
members, partners, investors, other equity holders, whether direct or indirect, and directors, officers, 
employees, consultants, agents, predecessors, successors, heirs, executors and assigns, attorneys, financial 
advisors, restructuring advisors, investment bankers, accountants and other professionals or representatives 
solely when acting in any such capacities.  

“Released Parties” means (a) the Exculpated Parties, (b) the DIP agent and lenders, (c) the prepetition 
credit agreement agent and lenders in their capacities as such, (d) the senior subordinated notes indenture 
trustee, and (e) each of their respective current and former directors, officers, equity holders (regardless of 
whether such interests are held directly or indirectly), affiliated investment funds or investment vehicles, 
employees, consultants, agents, affiliates, parents, subsidiaries, members, managers, predecessors, 
successors, heirs, executors and assigns, participants, subsidiaries, managed accounts or funds, partners, 
limited partners, general partners, principals, fund advisors, attorneys, financial advisors, restructuring 
advisors, investment bankers, accountants and other professionals or representatives solely when acting in 
any such capacities. 

“Releasing Parties” means (a) the Released Parties, (b) the Commitment Parties, (c) all holders of Claims 
or interests that vote to accept the Plan, (d) all holders of Claims or interests that vote to reject the Plan but 
elect on their ballot to opt into the voluntary release by holders of Claims and interests, and (e) all holders 
of Claims or interests not described in the foregoing clauses (a) through (e) who elect to opt into the 
voluntary release by holders of Claims and interests; and (f) with respect to each entity named in (a) through 
(e), such entity’s affiliates and such entity’s and its affiliates’ respective managers, members, partners, 
investors, other equity holders, whether direct or indirect, and directors, officers, employees, consultants, 
agents, predecessors, successors, heirs, executors and assigns, attorneys, financial advisors, restructuring 
advisors, investment bankers, accountants and other professionals or representatives solely when acting in 
any such capacities.  

Debtor Release 

For good and valuable consideration, including the service of the Released Parties to facilitate the 
administration of the Chapter 11 Cases and the implementation of the transactions contemplated by the 
Plan, on and after the Effective Date, the Released Parties shall be released and discharged by the Debtors, 
Reorganized Debtors and their estates, including any successor and assign to the Debtors, the Reorganized 
Debtors or any estate representative, from all claims, obligations, rights, suits, damages, causes of action, 
remedies and liabilities whatsoever, including any derivative claims asserted or assertable on behalf of a 
Debtor or Reorganized Debtor, and its successors, assigns, and representatives, whether known or 
unknown, foreseen or unforeseen, liquidated or unliquidated, contingent or fixed, existing or hereafter 
arising, in law, at equity or otherwise, whether for indemnification, tort, contract, violations of federal or 
state securities laws or otherwise, including those that any of the Debtors, the Reorganized Debtors or their 
estates would have been legally entitled to assert in their own right (whether individually or collectively) 
or on behalf of the holder of any Claim or interest or any other person, based on or relating to, or in any 
manner arising from, in whole or in part, the Debtors, the Reorganized Debtors, the estates, the conduct of 
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the businesses of the Debtors, these Chapter 11 Cases, the purchase, sale or rescission of the purchase or 
sale of any security of the Debtors or Reorganized Debtors, the release or discharge of any mortgage, lien 
or security interest, the subject matter of, or the transactions or events giving rise to, any Claim or interest 
that is treated in the Plan, the administration of Claims and interests prior to or during these Chapter 11 
Cases, the negotiation, formulation, preparation, dissemination, implementation, administration, 
confirmation and/or effectuation of the PSA, BCA, the Plan, any plan supplement, any disclosure statement 
or, in each case, related agreements, instruments or other documents, any action or omission with respect 
to intercompany claims and intercompany settlements, any action or omission as an officer, director, agent, 
representative, fiduciary, controlling person, member, manager, affiliate or responsible party, or upon any 
other act or omission, transaction, agreement, event, or other occurrence taking place on or before the 
Effective Date of the Plan, other than claims or liabilities arising out of or relating to any act or omission 
of a Released Party to the extent such act or omission is determined by a final order in a court of competent 
jurisdiction to have constituted gross negligence, willful misconduct, fraud, or a criminal act. 

Voluntary Release by Holders of Claims and Interests 

For good and valuable consideration, including the service of the Released Parties to facilitate the 
administration of the Chapter 11 Cases, the implementation of the reorganization contemplated by the Plan, 
the release of mortgages, liens and security interests on property of the estates, and distributions made 
pursuant to the Plan, on and after the Effective Date, to the fullest extent permitted by applicable law, the 
Releasing Parties (regardless of whether a Releasing Party is a Released Party) shall be deemed to 
conclusively, absolutely, unconditionally, irrevocably and forever release, waive and discharge the 
Released Parties of any and all claims, obligations, rights, suits, damages, causes of action, remedies and 
liabilities whatsoever, including any derivative claims asserted or assertable on behalf of a Debtor or 
Reorganized Debtor and its successors, assigns, and representatives, whether known or unknown, foreseen 
or unforeseen, liquidated or unliquidated, contingent or fixed, existing or hereafter arising, in law, at equity 
or otherwise, whether for indemnification, tort, contract, violations of federal or state securities laws or 
otherwise, including, those that any of the Debtors, the Reorganized Debtors or their estates would have 
been legally entitled to assert in their own right (whether individually or collectively) or on behalf of the 
holder of any Claim or interest or any other person, based on or relating to, or in any manner arising from, 
in whole or in part, the Debtors, the Reorganized Debtors, the estates, the conduct of the businesses of the 
Debtors, these Chapter 11 Cases, the purchase, sale or rescission of the purchase or sale of any security of 
the Debtors or Reorganized Debtors, the subject matter of, or the transactions or events giving rise to, any 
Claim or interest that is treated in the Plan, the administration of Claims and interests prior to or during 
these Chapter 11 Cases, the negotiation, formulation, preparation, dissemination, implementation, 
administration, confirmation and/or effectuation of the PSA, BCA, the Plan, any plan supplement, any 
disclosure statement or, in each case, related agreements, instruments or other documents, any action or 
omission with respect to intercompany claims or intercompany settlements, any action or omission as an 
officer, director, agent, representative, fiduciary, controlling person, member, manager, affiliate or 
responsible party, or upon any other act or omission, transaction, agreement, event, or other occurrence 
taking place on or before the Effective Date of the Plan, other than claims or liabilities arising out of or 
relating to any act or omission of a Released Party to the extent such act or omission is determined by a 
final order in a court of competent jurisdiction to have constituted gross negligence, willful misconduct, 
fraud, or a criminal act; provided, however, that the Additional Investors (whether in their capacities as 
Commitment Parties or as holders of Claims or Interests) shall not be deemed to have released any claim 
that is the kind of claim described in Section 510(b) of the Bankruptcy Code against the Debtors or any 
similar claim against one or more of the Debtors’ current or former officers or directors; provided further 
that the each Additional Investor shall only assert claims against directors and officers as a member of a 
class in a class action in which the Additional Investor is not a lead plaintiff and respond to or oppose any 
objections or challenges to its inclusion in such class action, and the Debtors reserve all rights and defenses 
with respect to such claims and the inclusion of any Additional Investor in any class in a class action. 
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Scope of Releases 

Each person providing releases under the Plan, including the Debtors, the Reorganized Debtors, their estates 
and the Releasing Parties, shall be deemed to have granted the releases set forth in the Plan notwithstanding 
that such person may hereafter discover facts in addition to, or different from, those which it now knows or 
believes to be true, and without regard to the subsequent discovery or existence of such different or 
additional facts, and such person expressly waives any and all rights that it may have under any statute or 
common law principle which would limit the effect of such releases to those claims or causes of action 
actually known or suspected to exist at the time of execution of such release.   

Exculpation 

Notwithstanding anything herein to the contrary, as of the Effective Date, the Debtors and their directors, 
officers, employees, attorneys, investment bankers, financial advisors, restructuring advisors and other 
professional advisors, representatives and agents will be deemed to have solicited acceptances of this Plan 
in good faith and in compliance with the applicable provisions of the Bankruptcy Code, including section 
1125(e) of the Bankruptcy Code and any applicable non-bankruptcy law, rule or regulation governing the 
adequacy of disclosure in connection with the solicitation. 

The Exculpated Parties shall neither have nor incur any liability arising on or after the petition date to any 
entity for any act or omission in connection with these Chapter 11 Cases, including (a) the operation of the 
Debtors’ businesses during the pendency of these Chapter 11 Cases; (b) the administration of Claims and 
interests during these Chapter 11 Cases; (c) formulating, negotiating, preparing, disseminating, 
implementing, administering, confirming and/or effecting the PSA, the BCA, disclosure statement, the 
Plan, the plan supplement, and any related contract, instrument, release or other agreement or document 
created or entered into in connection therewith (including the solicitation of votes for the Plan or other 
actions taken in furtherance of confirmation or consummation of the Plan); (d) the offer or issuance of any 
securities under or in connection with the Plan; or (e) the administration or adjudication of Claims, other 
than liability resulting from any act or omission that is determined by final order in a court of competent 
jurisdiction to have constituted gross negligence, willful misconduct, fraud or a criminal act. 
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EXHIBIT B 

TRANSFER AGREEMENT 
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PROVISION FOR TRANSFER AGREEMENT 

The undersigned (“Transferee”) hereby acknowledges that it has read and understands the Plan 
Support Agreement, dated as of [●], 2021 (the “Agreement”),1 by and among the Commitment 
Parties, including the transferor to the Transferee of any Senior Note Claims (each such transferor, 
a “Transferor”), and agrees to be bound by the terms and conditions thereof to the extent the 
Transferor was thereby bound, and shall be deemed a “Commitment Party” under the terms of 
the Agreement, based on the Debtor Claim that is Transferred.  This Transfer Agreement shall be 
governed by, and construed in accordance with, the internal laws of the State of New York, without 
giving effect to the principles of conflict of laws that would require the application of the law of 
any other jurisdiction.   

The Transferee specifically agrees to be bound by the terms and conditions of the Agreement and 
makes all representations and warranties contained therein as of the date of the Transfer, including 
the agreement to be bound by the vote of the Transferor if such vote was cast before the 
effectiveness of the Transfer discussed herein.  The Transferee intends to be and is bound under 
the Agreement with respect to any and all claims against, or interests in, any of the Debtors, 
whether currently held or hereafter acquired by such Transferee. 

Date Executed:  ________________ 

TRANSFEREE 
 
 

Name of Institution:  
  
By:  
Name:  

Its:  
Telephone:  
Facsimile:  

 
Aggregate Amounts Beneficially Owned or Managed on Account of 
 
Senior Note Claims: 
2026 Senior Notes 

 
$ 

 

 
 
Credit Agreement Claims: 

 
$ 

 

 

 
 

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

in the Agreement. 
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DIP Claims: 
 

 
$ 

 

 
 
Garrett Common Stock 

 
Number 
of 
Shares: 

 

 
 
Any other Debtor Claims: 
 
Type: 

 
$ 

 

 

Type: 
 
$ 

 

 

NOTICE ADDRESS: 

[   ]  
[   ]  
[   ] 
Attention:  [   ] 
E-mail: [   ] 

 
with a copy to: 

[   ]  
[   ]  
[   ] 
Attention:  [   ] 
E-mail: [   ] 
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EXHIBIT C 

JOINDER AGREEMENT 
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Joinder Agreement 

 

[_________], 2021 

The undersigned (“Transferee”) hereby acknowledges that it has read and understands the Plan 
Support Agreement, dated as of [●], 2021, a copy of which is attached hereto as Annex I (as it may 
be amended, supplemented, or otherwise modified from time to time, the “Agreement”),1 by and 
among the Commitment Parties.  

1. Agreement to be Bound.  The Transferee hereby agrees to be bound by all of the terms of 
the Agreement.  The Transferee shall hereafter be deemed to be a “Party” and a “Party” for all 
purposes under the Agreement. 

2. Representations and Warranties.  With respect to the aggregate Debtor Claims/Interests set 
forth below its name on the signature page hereof, the Transferee hereby makes the representations 
and warranties of the Commitment Parties set forth in Section 7 of the Agreement to each other 
Party. 

3. Governing Law.  This joinder agreement (the “Joinder Agreement”) to the Agreement 
shall be governed by and construed in accordance with the internal laws of the State of New York, 
without regard to any conflicts of law provisions which would require the application of the law 
of any other jurisdiction. 

* * * * * 

[Remainder of Page Intentionally Left Blank] 

 

 

 
1  Capitalized terms used and not otherwise defined herein shall have the meanings set forth in the Agreement. 
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 IN WITNESS WHEREOF, the Transferee has caused this Joinder Agreement to be 
executed as of the date first written above. 

 

Name of Transferor:        

Name of Transferee:        

  

By:   
 
Name: 

  

  
Title:   
 
 
Amount of Credit Agreement Claims (if any):  $__________________ 
Amount of Senior Note Claims (if any):  $__________________ 
Amount of DIP Claims (if any):  $__________________  
Number of Shares of Garrett Common Stock (if any):  __________________ 
Amount of any other Debtor Claims (if any):  $__________________ 
 

Notice Address: 

 
  
  
Fax:   
Attention:   
   

 

With a copy to: 

 

   
  
  
Fax:  
Attention:   
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ANNEX 1 
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33560.00098

Plan Support Agreement 
Annex 1 

Party1 
Number of Shares of 

Common Stock of Garrett 
Attestor Value Master Fund LP 2,661,970 
The Baupost Group, L.L.C. 3,575,000 
Benefit Street Partners L.P. 1,389,839 
Centerbridge Partners, L.P. 3,390,000 
Cyrus Capital Partners, L.P. 10,220,254 
FIN Capital Partners LP 380,000 
Hawk Ridge Capital Management LP 2,336,564 
Honeywell International Inc. 2,284,598 
IngleSea Capital 300,000 
Keyframe Capital Partners, L.P. 1,506,050 
Newtyn Management, LLC 1,655,000 
Oaktree Capital Management, L.P. 3,593,111 
Sessa Capital (Master), L.P. 6,912,204 
Whitebox Multi-Strategy Partners, L.P. 750,000 

1 Each entity listed herein is listed either in its principal capacity or in its capacity as agent, investment advisor, or 
investment manager for certain investment funds or accounts or their respective subsidiaries that have Beneficial 
Ownership of shares of equity securities in Garrett. 
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From: Andrew K. Glenn
Sent: Sunday, January 10, 2021 12:25 PM
To: Dietderich, Andrew G. <dietdericha@sullcrom.com>; Kranzley, Alexa J. <kranzleya@sullcrom.com>; zzExt-
bmendelsohn <bmendelsohn@pwpartners.com>; zzExt-asvoyskiy <asvoyskiy@pwpartners.com>
Cc: 'Resnick, Brian M.' <brian.resnick@davispolk.com>; 'Andrew J. Entwistle' <aentwistle@Entwistle-Law.com>; 'Greg
Williams' <GWilliams@mountaineerpartners.com>; 'Harry Wilson' <harry@maevagroupllc.com>; Beers, Lorie 
<Lorie.Beers@cowen.com>; TeamTurbo <TeamTurbo@kasowitz.com> 
Subject: Garrett Motion -- Message to Board of Directors

Andy, 

Following the call with Olivier, we have met with the Equity Committee, and discussed the current status 
with Brian Resnick and Andrew Entwistle. Please communicate the following message to the Board. 

First, we appreciate the significant movement in KPS’s proposal based on its latest bid. As a result of this, 
the Equity Committee strongly believes that KPS is a far superior bid that than of COH and supports the 
Debtors'  efforts to pursue confirmation of the KPS bid and the estimation trial, subject to a fiduciary out for 
both the Debtors and the Equity Committee. We have invested $84 million in the KPS bid, and we do not 
believe that the Debtors should forfeit that amount based on COH's latest proposal. We have also invested 
tens of millions of dollars in the estimation proceeding, and we wish to continue that proceeding to reduce 
the Honeywell claim, which is a significant burden to the Company and all shareholders. 

Second, we know of no shareholders that support the COH bid, other than those who stand to 
disproportionately benefit from it. We have made a concerted effort to speak with every shareholder we can 
reach, and this sentiment represents a broad and universal consensus, outside those shareholders who stand 
to benefit from the COH bid. Apart from creating excessive dilution at the expense of independent 
shareholders and undervaluing the cash-out option from the standpoint of every shareholder with whom we 
spoke, there is meaningful concern about the implications for the business due to the Honeywell “put” that 
remains an important element of the COH bid. 

Third, the other sentiment we have heard repeatedly in our conversations with all shareholders is real 
enthusiasm for the business and its future prospects. This sentiment became much stronger this weekend 
from shareholders who reviewed the cleansing materials published Friday afternoon; they are enthusiastic 
about continuing to be shareholders in Garrett Motion. As a result, many have suggested they do not value 
cash-out offers, other than at dramatically higher prices, and thus our focus remains on solutions like the KPS 
bid that treat shareholders equally while allowing them to continue to participate in a meaningful way in the 
anticipated future growth of the business. 

We hope to work constructively with the Debtors to maximize value for shareholders, which is our only goal. 

Thanks, 

Andrew
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CONFIDENTIAL / SUBJECT TO FRE 408

Notes:
(1) Standalone Plan treats Honeywell same as COH. $375M cash upfront, $584M Series B
(2) KPS assumes payment to Honeywell of value of ASASCO, assumed to be capped at $889M. OWJ assumes cap on Honeywell of $895M
(3) Adj. EBITDA and BorgWarner Multiple per COH Demonstrative Docket #273
(4) Percentage of Equity Ownership implied using treasury stock method for in the money warrants

Illustrative / Subject to Material Change 

Comparison of Bids at Illustrative $3.9B TEV at Emergence

1

($ in millions) COH Cash Out COH Rolling Of Equity OWJ KPS Standalone Plan

2017 - 2019 Avg. Adj. EBITDA 597 597 597 597

BorgWarner 2017 - 2019 Avg. Multiple 6.54x 6.54x 6.54x 6.54x

Enterprise Value 3,904$                                        3,904$                                             3,904$                                      3,904$                                      

1L Debt 1,100$                                        1,300$                                             1,400$                                      1,500$                                      

RCF Draw -                                                   31                                                     120                                            -                                                  

Preferred Equity Series A 1,251                                          630                                                   -                                                  818                                            

Preferred Equity Series B 584                                              895                                                   -                                                  584                                            

Total Debt + Preferred 2,935$                                        2,856$                                             1,520$                                      2,902$                                      

Min Cash 120$                                            120$                                                120$                                          120$                                          

Restricted Cash Collateral 142                                              142                                                   -                                                  142                                            

Total Cash 262$                                            262$                                                120$                                          262$                                          

Series A Converted Securities 1,251                                          630                                                   -                                                  -                                                  

Implied Total Equity Value 2,482$                                        1,940$                                             2,504$                                      1,264$                                      

% of Equity Ownership for Pre-Petition Shareholders 30.7% 82.8% 39.5% 96.1%

Gross Equity Value for Pre-Petition Shareholders 762$                                            1,607$                                             989$                                          1,214$                                      

Capital Contributed in Rights Offering (200)                                            (490)                                                 (250)                                           -                                                  

Net Equity Value for Pre-Petitions Shareholders 562$                                            1,117$                                             739$                                          1,214$                                      

Pre-Petition Shares Outstanding 75.8                                             75.8                                                 75.8                                           75.8                                           

Net Value Per Share 6.25$                                7.41$                                          14.73$                                             9.75$                                         16.02$                                      
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