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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre Chapter 11
GARRETT MOTION INC., et al.,! Case No. 20-12212 (MEW)
Debtors. . Jointly Administered
X

NOTICE OF FURTHER REVISED DISCLOSURE STATEMENT

PLEASE TAKE NOTICE that on February 15, 2021, Garrett Motion, Inc. and
its affiliated debtors and debtors-in-possession (collectively, the “Debtors”) filed with the United
States Bankruptcy Court for the Southern District of New York (the “Court”) the Disclosure
Statement for Debtors’ Amended Joint Plan of Reorganization Under Chapter 11 of the

Bankruptcy Code [D.I. 913] (the “Revised Disclosure Statement”).

PLEASE TAKE FURTHER NOTICE that since the filing of the Revised

Disclosure Statement, the Debtors have further revised the Revised Disclosure Statement (the

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 Pi¢ce 16, Rolle,

Switzerland.
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“Further Revised Disclosure Statement™), a copy of which is attached hereto as Exhibit A. A

blackline of the Further Revised Disclosure Statement marked against the Revised Disclosure

Statement is attached hereto as Exhibit B.

PLEASE TAKE FURTHER NOTICE that copies of the Revised Disclosure

Statement and the Further Revised Disclosure Statement may be obtained (i) for a nominal fee

from the Court’s electronic docket for the Debtors” Chapter 11 Cases at

https://www.nysb.uscourts.gov (a PACER login and password are required and can be obtained

through the PACER Service Center at www.pacer.psc.uscourts.gov), or (ii) free of charge by

accessing the website of the Debtors’ notice and claims agent, https://kccllc.net/garrettmotion/.

Dated: March 9, 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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THIS ISNOT A SOLICITATION OF VOTES OF ACCEPTANCE OR REJECTION OF
THE PLAN. THIS DISCLOSURE STATEMENT IS BEING SUBMITTED FOR
APPROVAL BUT HAS NOT BEEN APPROVED BY THE BANKRUPTCY COURT.
ACCEPTANCES OR REJECTIONS MAY NOT BE SOLICITED UNTIL A
DISCLOSURE STATEMENT HAS BEEN APPROVED BY THE BANKRUPTCY
COURT. THE INFORMATION IN THIS DISCLOSURE STATEMENT IS SUBJECT
TO CHANGE.

A SOLICITATION OF VOTES IS BEING CONDUCTED TO OBTAIN
SUFFICIENT ACCEPTANCES OF THE AMENDED JOINT CHAPTER 11 PLAN OF
GARRETT MOTION INC. AND ITS AFFILIATED DEBTORS.

THE VOTING DEADLINE TO ACCEPT OR REJECT THE PLAN IS 8:00 P.M.,
EASTERN TIME, ON APRIL 12, 2021, UNLESS EXTENDED BY THE DEBTORS
(THE “VOTING DEADLINE”).

THE RECORD DATE FOR DETERMINING WHICH HOLDERS OF CLAIMS MAY
VOTE ON THE PLAN IS MARCH 8, 2021 (THE “VOTING RECORD DATE”).

RECOMMENDATION BY THE DEBTORS
The Board of Directors of Garrett Motion Inc. and the board of directors, managers or
members, as applicable, of each of its affiliated Debtors have approved the transactions
contemplated by the Plan (as defined herein) and recommend that all stakeholders whose
votes are being solicited submit ballots to accept the Plan.

THE BOARD OF DIRECTORS (OR THE EQUIVALENT AUTHORIZED
BODY) OF EACH OF THE DEBTORS HAS APPROVED THE SOLICITATION OF
VOTES TO ACCEPT OR REJECT THE PLAN AND THE TRANSACTIONS
CONTEMPLATED AND DESCRIBED HEREIN.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED FOR THE
PURPOSE OF SOLICITING VOTES TO ACCEPT OR REJECT THE CHAPTER 11
PLAN IT DESCRIBES HEREIN. NO PERSON SHOULD USE OR RELY ON THIS
DISCLOSURE STATEMENT FOR ANY OTHER PURPOSE.

THIS DISCLOSURE STATEMENT IS BEING DISTRIBUTED TO
PARTIES-IN-INTEREST AS A SETTLEMENT PROPOSAL AND IS THEREFORE
SUBJECT TO FEDERAL RULE OF EVIDENCE 408 AND OTHER APPLICABLE
RULES, AND DOES NOT CONSTITUTE AND MAY NOT BE CONSTRUED AS AN
ADMISSION OF FACT, LIABILITY, STIPULATION OR WAIVER IN CONNECTION
WITH ANY PENDING, THREATENED AND POTENTIAL LITIGATION,
ARBITRATIONS OR DISPUTES.

IF THE BANKRUPTCY COURT DOES NOT CONFIRM THE CHAPTER
11 PLAN AND/OR THE CHAPTER 11 PLAN DOES NOT BECOME EFFECTIVE, NO
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PORTION OF THE CHAPTER 11 PLAN, INCLUDING ANY SETTLEMENTS, WILL
BECOME EFFECTIVE.

THIS DISCLOSURE STATEMENT SUMMARIZES CERTAIN
PROVISIONS OF THE PLAN AND DOCUMENTS RELATED THERETO;
STATUTORY PROVISIONS RELEVANT TO CONFIRMATION OF THE PLAN;
EVENTS IN THESE CHAPTER 11 CASES AND FINANCIAL INFORMATION.
ALTHOUGH THE DEBTORS BELIEVE SUCH SUMMARIES ARE FAIR AND
ACCURATE, THEY ARE QUALIFIED IN THEIR ENTIRETY TO THE EXTENT
THAT THEY DO NOT SET FORTH THE ENTIRETY OF SUCH DOCUMENTS OR
STATUTORY PROVISIONS.

FACTUAL INFORMATION INCLUDED IN THIS DISCLOSURE
STATEMENT HAS BEEN PROVIDED BY MANAGEMENT OF THE DEBTORS,
EXCEPT WHERE OTHERWISE SPECIFICALLY NOTED.

THE DEBTORS ARE MAKING THE STATEMENTS AND PROVIDING
THE FINANCIAL INFORMATION CONTAINED IN THIS DISCLOSURE
STATEMENT AS OF THE DATE HEREOF, UNLESS OTHERWISE SPECIFICALLY
NOTED. ALTHOUGH THE DEBTORS MAY SUBSEQUENTLY UPDATE THE
INFORMATION IN THIS DISCLOSURE STATEMENT, THE DEBTORS HAVE NO
AFFIRMATIVE DUTY TO DO SO. HOLDERS OF CLAIMS OR INTERESTS
REVIEWING THIS DISCLOSURE STATEMENT SHOULD NOT INFER THAT, AT
THE TIME OF THEIR REVIEW, THE FACTS SET FORTH HEREIN HAVE NOT
CHANGED SINCE THIS DISCLOSURE STATEMENT WAS FILED.

THE FINANCIAL PROJECTIONS PROVIDED IN THIS DISCLOSURE
STATEMENT HAVE BEEN PREPARED BY MANAGEMENT OF THE DEBTORS
WITH THE ASSISTANCE OF THEIR FINANCIAL ADVISORS. THESE FINANCIAL
PROJECTIONS, WHILE PRESENTED WITH NUMERICAL SPECIFICITY, ARE
NECESSARILY BASED ON A VARIETY OF ESTIMATES AND ASSUMPTIONS
THAT, ALTHOUGH CONSIDERED REASONABLE BY MANAGEMENT, MAY NOT
BE REALIZED AND ARE INHERENTLY SUBJECT TO SIGNIFICANT BUSINESS,
ECONOMIC, COMPETITIVE, INDUSTRY, REGULATORY, MARKET AND
FINANCIAL UNCERTAINTIES AND CONTINGENCIES, MANY OF WHICH ARE
BEYOND THE DEBTORS’ CONTROL. THE DEBTORS CAUTION THAT NO
REPRESENTATIONS CAN BE MADE AS TO THE ACCURACY OF THESE
FINANCIAL PROJECTIONS OR THE ABILITY TO ACHIEVE THE PROJECTED
RESULTS. SOME ASSUMPTIONS INEVITABLY WILL NOT MATERIALIZE.
FURTHER, EVENTS AND CIRCUMSTANCES OCCURRING SUBSEQUENT TO THE
DATE ON WHICH THESE FINANCIAL PROJECTIONS WERE PREPARED MAY BE
DIFFERENT FROM THOSE ASSUMED AND/OR MAY HAVE BEEN
UNANTICIPATED, AND THUS THE OCCURRENCE OF THESE EVENTS MAY
AFFECT FINANCIAL RESULTS IN A MATERIALLY ADVERSE OR MATERIALLY
BENEFICIAL MANNER. THE FINANCIAL PROJECTIONS, THEREFORE, MAY NOT
BE RELIED UPON AS A GUARANTEE OR OTHER ASSURANCE OF THE ACTUAL
RESULTS THAT WILL OCCUR.
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NO PERSON SHOULD RELY ON ANY OTHER INFORMATION THAN
THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT OR
INCORPORATED BY REFERENCE HEREIN. THE DEBTORS HAVE NOT
AUTHORIZED ANYONE TO PROVIDE ANY INFORMATION ABOUT OR
CONCERNING THE PLAN OTHER THAN THAT WHICH IS CONTAINED IN THIS
DISCLOSURE STATEMENT.

EACH HOLDER OF A CLAIM OR INTEREST ENTITLED TO VOTE ON
THE PLAN SHOULD CAREFULLY REVIEW THE PLAN AND THIS DISCLOSURE
STATEMENT IN THEIR ENTIRETY BEFORE CASTING A BALLOT. THIS
DISCLOSURE STATEMENT DOES NOT CONSTITUTE LEGAL, BUSINESS,
FINANCIAL OR TAX ADVICE. ANY PERSONS DESIRING ANY SUCH ADVICE OR
OTHER ADVICE SHOULD CONSULT WITH THEIR OWN ADVISORS.

UPON CONFIRMATION OF THE PLAN, CERTAIN OF THE
SECURITIES DESCRIBED HEREIN WILL BE ISSUED WITHOUT REGISTRATION
UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR ANY SIMILAR FEDERAL, STATE OR LOCAL LAW, IN
RELIANCE ON THE EXEMPTIONS SET FORTH IN SECTION 1145 OF THE
BANKRUPTCY CODE TO THE EXTENT SUCH EXEMPTIONS ARE AVAILABLE.
OTHER SECURITIES MAY BE ISSUED PURSUANT TO OTHER APPLICABLE
EXEMPTIONS UNDER THE FEDERAL SECURITIES LAWS TO THE EXTENT SUCH
EXEMPTIONS ARE AVAILABLE. TO THE EXTENT EXEMPTIONS UNDER
SECTION 1145 OF THE BANKRUPTCY CODE OR APPLICABLE FEDERAL
SECURITIES LAW DO NOT APPLY, THE SECURITIES MAY NOT BE OFFERED OR
SOLD EXCEPT PURSUANT TO A VALID EXEMPTION OR UPON REGISTRATION
UNDER THE SECURITIES ACT. IN ACCORDANCE WITH SECTION 1125(e) OF
THE BANKRUPTCY CODE, A DEBTOR OR ANY OF ITS AGENTS THAT
PARTICIPATES, IN GOOD FAITH AND IN COMPLIANCE WITH THE APPLICABLE
PROVISIONS OF THE BANKRUPTCY CODE, IN THE OFFER, ISSUANCE, SALE, OR
PURCHASE OF A SECURITY, OFFERED OR SOLD UNDER THE PLAN, OF THE
DEBTOR, OF AN AFFILIATE PARTICIPATING IN AJOINT PLAN WITH THE
DEBTOR, OR OF A NEWLY ORGANIZED SUCCESSOR TO THE DEBTOR UNDER
THE PLAN, ISNOT LIABLE, ON ACCOUNT OF SUCH PARTICIPATION, FOR
VIOLATION OF ANY APPLICABLE LAW, RULE, OR REGULATION GOVERNING
THE OFFER, ISSUANCE, SALE, OR PURCHASE OF SECURITIES.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN
ACCORDANCE WITH SECTION 1125 OF THE BANKRUPTCY CODE AND
BANKRUPTCY RULE 3016(b) AND NOT IN ACCORDANCE WITH FEDERAL OR
STATE SECURITIES LAWS OR OTHER NON-APPLICABLE BANKRUPTCY LAWS.
THIS DISCLOSURE STATEMENT HAS NOT BEEN APPROVED OR DISAPPROVED
BY THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION (THE
“SEC”), NOR HAS THE SEC PASSED UPON THE ACCURACY OR ADEQUACY OF
THE STATEMENTS CONTAINED HEREIN.
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THIS DISCLOSURE STATEMENT IS NOT AN OFFER TO SELL ANY
SECURITIES AND IS NOT SOLICITING AN OFFER TO BUY ANY SECURITIES.

THE DEBTORS MAKE STATEMENTS IN THIS DISCLOSURE
STATEMENT THAT ARE CONSIDERED FORWARD-LOOKING STATEMENTS
UNDER FEDERAL SECURITIES LAWS. THE DEBTORS CONSIDER ALL
STATEMENTS REGARDING ANTICIPATED OR FUTURE MATTERS TO BE
FORWARD-LOOKING STATEMENTS.

STATEMENTS CONCERNING THESE AND OTHER MATTERS ARE
NOT GUARANTEES OF SUCCESS OR THE DEBTORS’ ABILITY TO SATISFY ALL
CLAIMS OR INTERESTS TO BE PAID UNDER THE PLAN. THERE ARE RISKS,
UNCERTAINTIES, AND OTHER IMPORTANT FACTORS THAT NEED TO BE
CONSIDERED. SEE ARTICLE IX OF THIS DISCLOSURE STATEMENT, ENTITLED
“CERTAIN RISK FACTORS TO BE CONSIDERED PRIOR TO VOTING,” FOR A
DISCUSSION OF CERTAIN CONSIDERATIONS IN CONNECTION WITH A

DECISION BY AHOLDER OF AN IMPAIRED CLAIM OR INTEREST TO ACCEPT
THE PLAN.
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ARTICLE |

EXECUTIVE SUMMARY

On September 20, 2020 (the “Petition Date”), Garrett Motion Inc. (“GMI” and,
together with its direct and indirect subsidiaries, the “Company”) and its affiliated debtors and
debtors-in-possession (collectively, the “Debtors”) filed with the United States Bankruptcy Court
for the Southern District of New York (the “Bankruptcy Court”) voluntary petitions for relief
under chapter 11 of title 11 of the United States Code, 11 U.S.C. 8§ 101 et seq. (the “Bankruptcy
Code”) (the “Chapter 11 Cases”).?

Simultaneous with the filing of the Disclosure Statement for Debtors’ Amended
Joint Plan of Reorganization Under Chapter 11 of the Bankruptcy Code (this “Disclosure
Statement”), the Debtors are filing the Debtors’ Amended Joint Plan of Reorganization under
Chapter 11 of the Bankruptcy Code, dated March 9, 2021 (as may be further amended,
supplemented or modified from time to time, including the Plan Supplement and all other
exhibits and schedules thereto, in each case, as they may be further amended, modified or
supplemented from time to time, the “Plan”).

The Plan provides for the recapitalization and reorganization of the Debtors
through the Restructuring Transactions. The Plan is annexed hereto as Appendix A and is
incorporated herein by reference.

The principal features of the Plan are set forth in the Plan Support Agreement (as
amended, the “Plan Support Agreement”) among Centerbridge Partners, L.P. (“Centerbridge”),
Oaktree Capital Management, L.P. (“Oaktree”), Honeywell International Inc. (“Honeywell”),
certain shareholders represented by Jones Day (the “Additional Investors,” and collectively, the
“COH Group™), certain senior noteholders (the “Consenting Noteholders”), who collectively
hold more than 88% of the Senior Notes and 58% of GMI’s Common Stock, and certain senior
secured lenders, who collectively hold no less than 47% of the outstanding loans under the
Senior Credit Facilities. The Debtors entered into the Plan Support Agreement to maximize the
value of the Debtors’ estates following the Debtors’ extensive auction process and after hard
fought, arm’s-length negotiations among the parties thereto. The Plan and Plan Support
Agreement, as further described in this Disclosure Statement, provide for the following
restructuring transactions:

I. the infusion of significant debt and equity commitments to support the
Debtors’ go forward operations and payments under the Plan as follows:

a. committed direct equity investments by Centerbridge and Oaktree
in the amount of $668.8 million in the aggregate to purchase
Convertible Series A Preferred Stock from the Reorganized
Debtors;

2 Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to them in the Plan.
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b. rights offerings for an aggregate amount of $632 million of
Convertible Series A Preferred Stock (including the Backstop
Allocation, as defined below), available to Holders of EXisting
Common Stock subject to the terms of the Plan Support Agreement
and the Rights Offering Procedures (as defined below), which is
fully backstopped by the Equity Backstop Parties, and of which
approximately $270 million is available to Holders of Existing
Common Stock who are not Plan Sponsors, Honeywell or an
Equity Backstop Party; and

C. committed debt financing of $1.55 billion;

payment in full in cash, plus accrued and unpaid interest at the non-default
contractual rate, plus additional interest of 1.00% per annum on all
outstanding principal and other overdue amounts under the Prepetition
Credit Agreement from the Petition Date to the Effective Date for Holders
of Prepetition Credit Agreement Claims (such additional interest estimated
to be approximately $9 million);

payment in full in cash, plus accrued and unpaid interest in cash at the
non-default contractual rate through the Effective Date plus $15 million in
cash in resolution of claims related to the Applicable Premium, for
Holders of Senior Subordinated Noteholder Claims;

payment in full in cash for all other secured and unsecured creditors,
except Honeywell, who has agreed to its treatment;

a global settlement with Honeywell, who will receive on the Effective
Date $375 million in cash and Series B Preferred Stock issued by the
Reorganized Debtors pursuant to which the Reorganized Debtors will pay
Honeywell a total of $834.8 million in the aggregate through 2030, subject
to the various put and call rights set forth therein (the “Honeywell
Settlement”); and

Holders of Existing Common Stock will have the option to receive a
number of shares of GMI Common Stock equal to the number of shares of
Existing Common Stock held by each such Holder and each such Holder’s
Pro Rata share of the Subscription Rights or, at such Holder’s election
(unless such stockholder is a party to the Plan Support Agreement),
receive cash in the amount of $6.25 per share in exchange for cancellation
of their shares.

The Plan is a significant achievement for the Debtors and has support from the

Debtors’ senior lenders, senior noteholders, the Official Committee of Unsecured Creditors
(the “Creditors’ Committee”), Honeywell, a majority of GMI’s stockholders and the Equity

Committee (as defined below). After evaluating all sale and restructuring proposals made in
connection with the Bankruptcy Court approved-auction process and by other parties-in-interest
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in the Chapter 11 Cases, the Debtors determined, in their business judgment, that entry into the
Plan Support Agreement with its committed equity and debt financing, significant “cash out”
option for other stockholders, and a settlement with Honeywell that resolves numerous litigation
issues is in the best interests of the Debtors’ estates and all stakeholders.

The consensual global resolution of Honeywell’s claims against the Debtors, and
treatment thereof, is an integral, non-severable component of the Plan. Honeywell contractually
agreed through the Plan Support Agreement to convert its claims into preferred equity at a
significant discount to the amount at which Honeywell believes its claims are worth. Honeywell
also has agreed to forgo having special governance rights on account of its Series B Preferred
Stock and to limit its representation on the Company’s seven-member (or larger, with Honeywell
consent) board to a single director. Honeywell’s agreement to accept the foregoing treatment
and remain in the Debtors’ capital structure on these terms, however, is predicated on
Centerbridge and Oaktree serving as the Plan Sponsors, including their investment in, and
associated control of, the Reorganized Debtors as contemplated by the Plan Support Agreement.
Centerbridge and Oaktree have committed to invest a significant amount of new equity capital in
the Reorganized Debtors in the form of Convertible Series A Preferred Stock and, through this
investment, they will have the right to nominate a majority of the members to the New
Board. Honeywell’s willingness to settle its claims and remain in the capital structure is based,
in significant part, on its trust and confidence in the Plan Sponsors and the members of the New
Board to act as exemplary corporate stewards in guiding the direction of the Debtors’ business
post-emergence. Accordingly, the Honeywell Settlement is not “portable” to any alternative
plans.

Honeywell’s agreement to the proposed treatment of its claims facilitates and
crystallizes recoveries for Holders of Existing Common Stock by providing such Holders with a
substantial, minimum cash recovery option without the threat that Honeywell’s claims could
significantly reduce or eliminate recoveries to common stockholders. The Debtors determined in
their business judgment that the Honeywell Settlement incorporated into the Plan is in the best
interests of their estates based upon (a) the relative merits of each parties’ respective litigation
positions, (b) the time and cost required to continue litigation against Honeywell, (c) the
possibility that continued litigation could result in one or more adverse rulings, (d) potential
confirmation litigation around the treatment of Honeywell’s claims in any alternative plan, and
(e) all other facts and circumstances in the Chapter 11 Cases, including the likelihood of
generating stakeholder support for, or executing on, any alternative transaction. Further, the
Debtors and the board of directors of each of GMI, Debtor Garrett ASASCO Inc. (“ASASCQO”),
and Garrett Motion Holdings Inc. (“GMHI”) have determined that the Plan Support Agreement
and the Honeywell Settlement incorporated therein (including the size of the Honeywell Plan
Claims and their treatment under the Plan), are fair, equitable, and reasonable. Resolving
Honeywell’s claims and all related litigation also removes a material impediment to confirmation
of the Plan and allows the Debtors to expeditiously move the Chapter 11 Cases to completion
with the support of a majority of their stakeholders.

The classification, treatment status and voting rights of Classes of Claims and
Interests under the Plan include: Claims in Class 7 (General Unsecured Claims) are Unimpaired
under the Plan and will either be Reinstated, paid in full and/or assumed by one or more
Reorganized Debtors; Claims in Classes 4 (Prepetition Credit Agreement Claims), 5 (Senior
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Subordinated Noteholder Claims) and 6 (Honeywell Plan Claims) are or may be Impaired under
the Plan and have consented to such treatment pursuant to the RSA or the Plan Support
Agreement (each, as defined herein), respectively. Accordingly, all non-Debtor Classes of
Claims against the Debtors are Unimpaired under the Plan or have consented to be impaired
under the Plan, with the exception of Claims in Class 10 (Section 510(b) Claims), if any, which
are mandatorily subordinated to all other Claims pursuant to section 510(b) of the Bankruptcy
Code.

In addition, each Holder of Existing Common Stock in Class 11 (Existing
Common Stock) will receive in exchange for its shares of Existing Common Stock, (a) its Pro
Rata Share (determined with respect to all Holders of Existing Common Stock) of the
Subscription Rights and (b) either (i) a number of shares of GMI Common Stock equal to the
number of shares of Existing Common Stock held by such Holder, or (ii) if such Holder of
Existing Common Stock timely exercises its Cash-Out Option, its Cash-Out Consideration,
provided, however, that any Holder of Existing Common Stock that timely exercises its Cash-
Out Option may not exercise its Subscription Rights, and any delivery of a Subscription Form or
any consideration will be deemed null and void and not accepted (and such consideration
promptly returned to the Holder of Existing Common Stock).

The Debtors believe that the Plan provides the best and most prompt possible
recovery to Holders of Claims and Interests. The Debtors believe that (i) through the Plan,
Holders of Allowed Claims and Interests will obtain a recovery from the Debtors’ estates equal
to or greater than the recovery that they would receive if the Debtors’ assets were liquidated
under chapter 7 of the Bankruptcy Code and (ii) consummation of the Plan will maximize the
recovery of the Holders of Allowed Claims and Interests.

A. Purpose of this Disclosure Statement

Chapter 11 is the chapter of the Bankruptcy Code primarily used for business
reorganization. Chapter 11 helps a company maximize recovery to all stakeholders. The
consummation of a plan is the principal objective of a chapter 11 case. A plan sets forth the
means for satisfying claims against, and interests in, the debtors. Confirmation of a plan by a
bankruptcy court binds the debtors and any creditor or interest holder of the debtors. Subject to
certain limited exceptions, the order approving confirmation of a plan enjoins parties from
enforcing any debt that arose prior to the date of confirmation of the plan or from bringing any
causes of action against the debtors in connection with such debt.

In general, a plan (a) divides claims and interests into separate classes,
(b) specifies the property that each class is to receive under the plan and (c) contains provisions
necessary to implement the plan. Under the Bankruptcy Code, “claims” and “interests,” rather
than “creditors” and “equity holders,” are classified because creditors and equity holders may
hold claims and interests in more than one class.

The Debtors submit this Disclosure Statement pursuant to section 1125 of the
Bankruptcy Code for the purpose of soliciting votes on the proposed Plan. The purpose of this
Disclosure Statement is to provide the Holders of Claims and Interests who are entitled, and will
be solicited, to vote on the Plan with adequate information to make an informed judgment about
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the Plan. According to section 1125 of the Bankruptcy Code, acceptances of a chapter 11 plan
may be solicited only after a Bankruptcy Court approved written disclosure statement has been
provided to each creditor or interest holder who is entitled to vote on the plan.

This Disclosure Statement includes, among other things, information pertaining to
the Debtors’ prepetition business operations and financial history and the events leading up to the
Chapter 11 Cases. In addition, an overview of the Plan is included, which overview sets forth
certain terms and provisions of the Plan, the effects of Confirmation of the Plan, certain risk
factors associated with the Plan and the manner in which distributions will be made under the
Plan. This Disclosure Statement also discusses the Confirmation process and the procedures for
voting, which procedures must be followed by the Holders of Claims and Interests entitled to
vote under the Plan for their votes to be counted.

The Plan and Disclosure Statement are the outcome of extensive negotiations
among the Debtors, the COH Group, the Senior Noteholders, the Consenting Lenders and other
stakeholders. The Debtors believe the Plan is reflective of these good faith negotiations and will
treat Holders of Claims and Interests in an economic and fair manner.

Capitalized terms used but not otherwise defined herein have the meanings
ascribed to such terms in the Plan; provided, that any capitalized term used herein that is not
defined herein or in the Plan, but is defined in the Bankruptcy Code or the Bankruptcy Rules,
will have the meaning ascribed to such term in the Bankruptcy Code or the Bankruptcy Rules, as
applicable.

B. Recovery Analysis and Treatment of Claims and Interests

The Plan organizes the Debtors’ creditor and equity constituencies into groups
called Classes. For each Class, the Plan describes (a) the underlying Claim or Interest, (b) the
recovery available to the Holders of Claims or Interests in that Class under the Plan, (c) whether
the Class is Impaired under the Plan, meaning that each Holder will receive less than full value
on account of its Claim or Interest or that the rights of Holders under law will be altered in some
way and (d) the form of any consideration (e.g., Cash, stock or a combination thereof) that
Holders will receive on account of their respective Claims or Interests.

In accordance with section 1123(a)(1) of the Bankruptcy Code, the Plan does not
classify Administrative Expense Claims, Professional Fee Claims, DIP Claims and Priority Tax
Claims, which will generally be paid in Cash when approved by the Bankruptcy Court or in the
ordinary course on or after the Effective Date.
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The classification of Claims and Interests pursuant to the Plan is as follows:

Class Designation Status Voting Rights
1 Other Secured Claims Unimpaired Not Entitled to VVote
(Presumed to Accept)
2 Other Priority Claims Unimpaired Not Entitled to VVote
(Presumed to Accept)
3 Secured Tax Claims Unimpaired Not Entitled to VVote
(Presumed to Accept)
4 Prepetition Credit Agreement Claims Impaired Entitled to Vote
5 Senior Subordinated Noteholder Claims | Impaired or Entitled to Vote
Unimpaired
6 Honeywell Plan Claims Impaired Entitled to Vote
7 General Unsecured Claims Unimpaired Not Entitled to Vote
(Presumed to Accept)
8 Intercompany Claims Impaired or Not Entitled to Vote
Unimpaired (Presumed to Accept or
Deemed to Reject)
9 Intercompany Interests Impaired or Not Entitled to Vote
Unimpaired (Presumed to Accept or
Deemed to Reject)
10 Section 510(b) Claims Impaired Not Entitled to Vote
(Deemed to Reject)
11 Existing Common Stock Impaired Entitled to Vote

The table below provides a summary of the classification, treatment and estimated
recoveries of Claims and Interests under the Plan. This information is provided in summary
form for illustrative purposes only, is subject to material change based on contingencies related
to the claims reconciliation process, and is qualified in its entirety by reference to the provisions
of the Plan. For a more detailed description of the treatment of Claims and Interests under the
Plan, see Article IV below—Summary of the Plan.
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THE PROJECTED RECOVERIES SET FORTH IN THE TABLE BELOW ARE
ESTIMATES ONLY AND ARE THEREFORE SUBJECT TO CHANGE.

SUMMARY OF TREATMENT OF CLAIMS AND INTERESTS AND ESTIMATED
RECOVERIES

ESTIMATED ESTIMATED PERCENT

CLASS TREATMENT
ALLOWED CLAIMS RECOVERY RANGE

Plan Liquidation

1 |Each Holder of an Allowed Other N/A 100% [100%
Secured Claim 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.

2 |Each Holder of an Allowed Other Priority N/A 100% 100%
Claim shall receive, at the option of the
Plan Sponsors, 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.
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ESTIMATED ESTIMATED PERCENT

CLASS TREATMENT
ALLOWED CLAIMS RECOVERY RANGE

Plan Liquidation

3 |Each Holder of an Allowed Secured Tax N/A 100% 100%
Claim shall receive, at the option of the
Plan Sponsors: (A) payment in full in
Cash of the unpaid portion of such
Holder’s Allowed Secured Tax Claim on
the later of the Effective Date and such
date such Secured Tax Claim becomes an
Allowed Secured Tax Claim, or (B) equal
semi-annual Cash payments commencing
as of the Effective Date or as soon as
reasonably practicable thereafter and
continuing for five years from the
Petition Date, in an aggregate amount
equal to such Allowed Secured Tax
Claim, together with interest at the
applicable rate under non bankruptcy law,
subject to the option of the Reorganized
Debtors to prepay some or all of such
Allowed Secured Tax Claim at any time
during such time period.

4 |Each Holder of an Allowed Prepetition $1,466,710,090° | 100% | 45.9% - 64.4%
Credit Agreement Claim shall receive on
the Effective Date payment in Cash in an
amount equal to such Holder’s Allowed
Prepetition Credit Agreement Claims.

5  |Each Holder of an Allowed Senior €350,000,000* 100% 0%
Subordinated Noteholder Claim shall
receive payment in full in Cash on the
Effective Date of such Holder’s Allowed
Senior Subordinated Noteholder Claim.

3 Estimated Allowed Claims represent aggregate outstanding principal, and do not include any interest, fees or
expenses constituting such Allowed Claims.

4 Estimated Allowed Claims represent aggregate outstanding principal, and do not include any interest, fees or
expenses constituting such Allowed Claims.
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CLASS TREATMENT ESTIMATED ESTIMATED PERCENT
ALLOWED CLAIMS RECOVERY RANGE
Plan Liquidation
6 |Honeywell shall receive: (a) a payment of N/A N/AS 0%

$375 million in Cash on the Effective
Date (which payment shall be allocated
first to the Allowed Honeywell Plan
Claims arising from the Tax Matters
Agreement up to the full amount owing
under that agreement) and (b) the Series
B Preferred Stock issued on the Effective
Date.

7 |Each Holder of an Allowed General N/A 100% 0%
Unsecured Claim 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 (including
payment of postpetition interest at a rate
sufficient to render such Allowed General
Unsecured Claim Unimpaired) 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
Allowed General Unsecured Claim
Unimpaired in accordance with section
1124 of the Bankruptcy Code.’

> Honeywell’s estimated recovery under the Plan estimated as $958.7 million, reflecting $375 million of cash and
the payment to Honeywell by New GMI in a hypothetical exercise of the Series B Preferred Stock call option as
of the Effective Date. Such recovery may not reflect actual market value of the Series B Preferred Stock.

& The Debtors intend to pay postpetition interest at the federal judgment rate in effect as of the Petition Date
unless the Bankruptcy Court determines that another rate is required for a particular General Unsecured Claim.
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ESTIMATED ESTIMATED PERCENT

CLASS TREATMENT
ALLOWED CLAIMS RECOVERY RANGE

Plan Liquidation

8 |Each Allowed Intercompany Claim shall N/A N/A 0%
be either Reinstated or cancelled and
released without any distribution, as
reasonably agreed between the Debtors,
Honeywell, the Plan Sponsors, and the
Requisite Additional Investors.

9  |Each Allowed Intercompany Interest N/A N/A 0%
shall be either Reinstated or cancelled
and released without any distribution, as
reasonably agreed between the Debtors,
Honeywell, the Plan Sponsors, and the
Requisite Additional Investors.

10 [Each Holder of an Allowed Section N/A N/A 0%
510(b) Claim, if any, shall be entitled to
receive, (x) its Pro Rata share of the
aggregate Cash payments received or
recoverable from any Insurance Policies
on account of any Allowed Section
510(b) Claims and (y) solely to the extent
that such payments are less than the
amount of its Allowed 510(b) Claim,
such treatment that is consistent with
section 1129 of the Bankruptcy Code and
otherwise acceptable to the Debtors and
the Commitment Parties in accordance
with their consent rights under the Plan
Support Agreement.

10
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ESTIMATED ESTIMATED PERCENT

CLASS TREATMENT
ALLOWED CLAIMS RECOVERY RANGE

Plan Liquidation

11 |Each Holder of Existing Common Stock N/A N/A 0%
shall receive (a) its Pro Rata share
(determined with respect to all Holders of
Existing Common Stock) of the
Subscription Rights and (b) either (i) a
number of shares of GMI Common Stock
equal to the number of shares of Existing
Common Stock held by such Holder, or
(i1) if such Holder of Existing Common
Stock timely exercises its Cash Out
Option, its Cash-Out Consideration,
provided, however, that any Holder of
Existing Common Stock that timely
exercises its Cash-Out Option may not
exercise its Subscription Rights, and any
delivery of a Subscription Form or any
consideration will be deemed null and
void and not accepted (and such
consideration promptly returned to the
Holder of Existing Common Stock).

C. Separate Plan

The Plan constitutes a separate Plan for each Debtor, and the classification of
Claims and Interests set forth herein shall apply separately to each of the Debtors. Certain
of the Debtors may not have Claims or Interests in a particular Class, and such Claims or
Interests shall be treated as set forth herein. For all purposes under the Plan, each Class
will contain sub-Classes for each Debtor, except that Classes 10 and 11 shall be vacant at
each Debtor other than GMI. Tabulation of votes accepting or rejecting the Plan shall be
conducted on a Debtor-by-Debtor basis.

D. Voting on the Plan
1. Parties-in-Interest Entitled to Vote

Under section 1124 of the Bankruptcy Code, a class of claims or interests is
deemed to be “impaired” under a plan unless: (2) the plan leaves unaltered the legal, equitable
and contractual rights to which such claim or interest entitles the holder thereof; or
(b) notwithstanding any legal right to an accelerated payment of such claim or interest, the plan
cures all existing defaults (other than defaults resulting from the occurrence of events of
bankruptcy) and reinstates the maturity of such claim or interest as it existed before the default.

11
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In general, under section 1126(a) of the Bankruptcy Code, the holder of a claim or
interest that is allowed under a plan is entitled to vote to accept or reject the plan if such claim or
interest is impaired under the plan. Under section 1126(f) of the Bankruptcy Code, the holder of
a claim that is not impaired under a plan is deemed to have accepted the plan, and the plan
proponent need not solicit such holder’s vote. Under section 1126(g) of the Bankruptcy Code,
the holder of an impaired claim or impaired interest that will not receive any distribution under
the plan in respect of such claim or interest is deemed to have rejected the plan and is not entitled
to vote on the plan. For a detailed description of the treatment of Claims and Interests under the
Plan, refer to Article IV below—Summary of the Plan.

Classes 1 (Other Secured Claims), 2 (Other Priority Claims), 3 (Secured Tax
Claims), and 7 (General Unsecured Claims) are Unimpaired under, and deemed under section
1126(f) of the Bankruptcy Code to have accepted, the Plan.

Classes 4 (Prepetition Credit Agreement Claims), 6 (Honeywell Plan Claims)
and 11 (Existing Common Stock) are Impaired under, and entitled to vote to accept or reject, the
Plan. Class 5 (Senior Subordinated Noteholder Claims) is Impaired or Unimpaired and will be
conditionally solicited.

Classes 8 (Intercompany Claims) and 9 (Intercompany Interests) are held by the
Debtors and are either deemed to reject or deemed to accept the Plan.

Class 10 (Section 510(b) Claims) comprises Claims that are unliquidated,
disputed or have not been adjudicated and Allowed as of the VVoting Record Date and therefore
are not entitled to vote to accept or reject the Plan.

Except as described in Article V below—Statutory Requirements for
Confirmation of the Plan, the Bankruptcy Code requires, as a condition to confirmation of the
Plan, that each Impaired Class accept the Plan. Section 1126(c) of the Bankruptcy Code defines
acceptance of a plan by a class of claims as acceptance by holders of at least two-thirds in dollar
amount and more than one-half in number of claims in such class that have voted to accept or
reject the plan. Section 1126(d) of the Bankruptcy Code defines acceptance of a plan by a class
of interests as acceptance by holders of at least two-thirds in dollar amount of interests in such
class that have voted to accept or reject the plan. Holders of claims or interests who fail to vote
are deemed neither to accept nor to reject the Plan. For a more detailed description of the
requirements for confirmation of the Plan, refer to Article V below—Statutory Requirements for
Confirmation of the Plan.

Even if the Plan has not been accepted by all Impaired Classes entitled to vote,
section 1129(b) of the Bankruptcy Code allows the Bankruptcy Court to confirm the Plan,
provided that the Plan has been accepted by at least one Impaired Class of Claims.
Notwithstanding the failure of an Impaired Class to accept the Plan, the Plan can be confirmed
by a procedure commonly known as cram-down, provided the Plan does not “discriminate
unfairly” and is “fair and equitable,” for the purposes of the Bankruptcy Code, with respect to
each Class of Claims or Interests that is Impaired under, and has not accepted, the Plan. For a
more detailed description of the requirements for confirmation of a nonconsensual plan, refer to
Avrticle V below—Statutory Requirements for Confirmation of the Plan.

12
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2. Submitting a Ballot

If you are the record Holder of a Claim or Interest in a Class entitled to vote on
the Plan, accompanying this Disclosure Statement is a ballot (the “Ballot™) for voting to accept
or reject the Plan.

Classes 4 (Prepetition Credit Agreement Claims), 5 (Senior Subordinated
Noteholder Claims), 6 (Honeywell Plan Claims) and 11 (Existing Common Stock) are entitled
to, or are being solicited to, vote to accept or reject the Plan. If you are entitled to or are being
solicited to vote, you should carefully review this Disclosure Statement, including the attached
appendices and the instructions accompanying your Ballot or Ballots. Then, indicate your
acceptance or rejection of the Plan by voting for or against the Plan on the enclosed Ballot or
Ballots and return the Ballot or Ballots to Kurtzman Carson Consultants LLC (the “Solicitation
Agent” or “KCC”) or by submitting a Ballot or Ballots through the online electronic ballot portal
(as described on the Ballot) maintained by KCC. For further information, refer to Article VI
below—Voting Procedures, and the Solicitation Procedures Order attached hereto as

Appendix C.

Ballots cast by Holders in Classes entitled to vote must be received by the
Solicitation Agent by 8:00 p.m. Eastern Time on April 13, 2021. Ballots received after the
Voting Deadline will not be counted or considered for any purpose in determining whether the
Plan has been accepted or rejected.

For further information, refer to Article VI below—Voting Procedures.
3. Recommendation

The Debtors recommend that Holders of Claims and Interests entitled to vote
on the Plan vote to accept the Plan. The Debtors believe that the Plan, which has the
overwhelming support of the Debtors’ secured creditors, Honeywell, the Creditors’
Committee, and a majority of Debtors’ Existing Common Stock is the best possible
outcome for these estates. The Plan is in the best interests of the Debtors’ estates,
represents the best available path to recapitalize the Debtors’ operations and balance sheet,
and ensures the Debtors will continue to employ thousands of employees. As such, the
Debtors seek Bankruptcy Court approval of the Plan and strongly urge all Holders of
Claims and Interests to vote to accept the Plan by returning their ballots, so as to be
received by the Solicitation Agent by 8:00 p.m. Eastern Time on April 13, 2021.

E. Confirmation of the Plan
1. Plan Objection Deadline

Objections to confirmation of the Plan (the “Confirmation of the Plan’) must be
filed with the Bankruptcy Court and served so as to be actually received on or before 4:00 p.m.,
Eastern Time on April 13, 2021. Unless objections to the Confirmation are timely served and
filed in compliance with the Solicitation Procedures Order, they will not be considered by the
Bankruptcy Court.

13
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2. Confirmation Hearing

The Bankruptcy Court has scheduled the hearing to consider the Confirmation of
the Plan (the “Confirmation Hearing”) for April 21, 2021 at [10:00 a.m.], Eastern Time. The
Confirmation Hearing may be adjourned by the Bankruptcy Court or the Debtors without further
notice other than by announcement in open court and/or notice(s) of adjournment filed on the
docket with the Bankruptcy Court’s permission.

ARTICLE I

BACKGROUND
A. Overview of the Debtors’ Businesses

Although the business has existed for decades, GMI in its current corporate form
was established in Delaware on March 14, 2018 as a wholly owned subsidiary of Honeywell.

On October 1, 2018, GMI and the other Debtors were spun off from Honeywell,
and GMI became an independent, publicly traded company. Prior to the commencement of these
Chapter 11 Cases, GMI traded on the New York Stock Exchange under the ticker “GTX.” In
connection with the spin-off, certain Debtors entered into various agreements with Honeywell
including the Honeywell Indemnity Agreement and the Tax Matters Agreement, both of which
are further discussed in Article Il.E—Liabilities Owed to Honeywell Arising Out of the Debtors’
Spin-Off from Honeywell.

GMI is the direct or indirect parent of the 36 other Debtors in the Chapter 11
Cases: BRH LLC; Calvari Limited; Friction Materials LLC.; ASASCO; Garrett Borrowing
LLC; Garrett Holding Company Sarl; Garrett LX | S.ar.l.; Garrett LX Il S.ar.l.; Garrett LX 111
S.ar.l.; Garrett Motion Automotive Research Mexico S. de R.L. de C.V; Garrett Motion
Australia Pty Limited; GMHI; Garrett Motion Holdings Il 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.1.; 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 |
Inc.; Garrett Transportation Systems Ltd; Garrett Transportation Systems UK |1 Ltd; Garrett TS
Ltd; and Garrett Turbo Ltd.

The Company’s business has a long and illustrious history in designing,
manufacturing and selling highly engineered turbocharger, electric-boosting and connected
vehicle technologies for original equipment manufacturers (the “OEMS”) and the automotive
aftermarket. The Company has been the industry leader in turbochargers since the 1950s.

A turbocharger provides an engine with a controlled and pressurized air intake,

which intensifies and improves the combustion of fuel to increase the amount of power sent
through the transmission, improve efficiency and reduce exhaust emissions of the engine. In a

14
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combustion engine, a mixture of air and fuel is breathed into the combustion chamber, which is
then ignited and combusts. The combustion drives the engine piston downward which provides
the energy necessary to run the vehicle. The combustion, however, generates exhaust gas that
results in wasted power in engines without a turbocharger. The turbocharger uses this exhaust
gas and a turbine to spin an air-compression wheel, which breathes in denser, more pressurized
air into the combustion chamber. The pressurized air intake results in less fuel consumption by
the engine and permits smaller engine designs. The below diagram demonstrates how this
exhaust gas is used to make the engine run more efficiently.

Turbocharger Air Flow

1)
2)
3)
4)
5)
6)

7)

Turbocharger compressor inlet (ingests ambient air from air filter)
Turbocharger compressor outlet (outputs compressed hot air)

Cooling thru charge air cooler

Engine air inlet (compressed air flows into engine)

Engine exhaust (very hot, high pressure)

Turbocharger turbine inlet (hot, high pressure exhaust from engine flows
in)

Turbocharger turbine outlet (exhaust flow, now cooler and lower pressure,
goes to exhaust line)

The Debtors offer turbocharger products for gasoline and diesel engines that
enhance performance, fuel economy and drivability. The Debtors’ products cover a wide range
of applications, including passenger cars, commercial vehicles for on-highway (medium and
heavy duty trucks) and off-highway (agriculture, mining equipment, and diesel generation)

applications.

The Debtors also have developed electric-boosting technologies targeted for use
in electrified powertrains, primarily hybrid and fuel cell vehicles. The Debtors’ products in this
segment include electric turbochargers and electric compressors that provide more responsive
driving and optimized fuel economy. The Debtors’ early-stage and collaborative relationships

15
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with their global OEM customer base have enabled them to increase their knowledge of
customer needs for vehicle safety, predictive maintenance, and advanced controllers to develop
new connected and software-enabled products.

In addition, the Debtors engineer and provide technologies, products and services
that support the growing connected vehicle market, which include software focused on
automotive cybersecurity and integrated vehicle health management. The Debtors’ focus in this
sector is on developing solutions for enhancing the cybersecurity of connected vehicles, as well
as in-vehicle monitoring to provide maintenance diagnostics, which reduce vehicle downtime
and repair costs. For example, the Debtors’ intrusion detection and prevention system uses
anomaly detection technology that functions like virus detection software to perform real-time
data analysis to ensure every message received by a car’s computer is valid. The Debtors’
integrated vehicle health management tools detect intermittent faults and anomalies within
complex vehicle systems to provide a more thorough understanding of the real-time health of a
vehicle system and to enable customers to fix faults before they actually occur.

The Debtors’ products are highly engineered for each individual powertrain
platform, requiring close collaboration with their customers in the earliest years of powertrain
and new vehicle design. The Debtors’ turbocharging and electric-boosting products enable their
customers to improve vehicle performance while addressing continually evolving and
converging regulations that mandate significant increases in fuel efficiency and reductions in
exhaust emissions worldwide.

In addition to their OEM business, the Debtors also sell components and
technologies in the global aftermarket through a distribution network of more than 190
distributors covering 160 countries. Through this network, the Debtors provide approximately
5,300 part-numbers and products to service garages across the globe. GMI is a leading brand in
the independent aftermarket for both service replacement turbochargers as well as high-end
performance and racing turbochargers. For the three and nine months ended September 30,
2020, OEM sales contributed approximately 87% and 86% of the Company’s revenues, while
the Company’s aftermarket and other products contributed 11% and 12% of the Company’s
revenues.

B. The Debtors’ Corporate Structure and Global Operations

The Debtors operate in the global OEM and automotive aftermarket marketplaces.
In 2019, approximately 56% of the Company’s revenues came from sales to customers located in
Europe, 28% from sales to customers located in Asia, 15% from sales to customers in North
America, and 1% from sales to customers in other international markets. The following graphic
summarizes the Company’s revenues for 2019, by geography, product line, and customer.

16



20-12212-mew Doc 994 Filed 03/09/21 Entered 03/09/21 18:59:25 Main Document
Pg 29 of 383

Other
1%

Other
2%

LV - Diesel

Europe

56%

Hyundia Kia 4%

The assets and operations of the Debtors and their non-debtor affiliates span more
than 22 countries. The Company’s comprehensive portfolio of turbocharger, electric-boosting
and connected vehicle technologies is supported by five research and development (“R&D”)
centers, 14 close-to-customer engineering facilities and 13 factories, which are strategically
located around the world. An organization chart of the Debtors is attached as Exhibit A.

The Company has a corporate headquarters located in Switzerland, the home
jurisdiction of Debtor Garrett Motion Sarl (“GMS”). GMS is the primary point of contact with
customers and suppliers in Europe. Customer contracts and supplier contracts are generally
entered into by GMS, which holds most of the Debtors’ inventory and outsources R&D,
manufacturing, and distribution services to both Debtor and non-Debtor affiliates.

The Company’s intellectual property is generally owned by Debtor Garrett
Transportation I, Inc., a Delaware corporation (“GTI”). In connection with the spin-off, GTI
acquired legal ownership of patents, registered copyrights, registered trademarks and domain
names, and unregistered copyrights and trade secrets, exclusively related to the turbocharger,
electric-boosting and connected vehicle technologies businesses previously owned by
Honeywell. GTI is also party to intellectual property cost-sharing and licensing arrangements
with GMS, pursuant to which intellectual property developed in connection with the parties’
development and manufacture of turbocharger technology and related turbocharger applications
is, and will be, owned by GTI and licensed to GMS for use by it and other Company subsidiaries
in the Company’s global operations.

GTl is the primary point of contact for customers in the United States and serves
as the distribution arm for the Company’s U.S. operations. GTI purchases finished products,
developed from the intellectual property it owns, from GMS and sells these products in the
United States market.

The Company’s operations outside of the United States have self-sufficient sales,
engineering and production capabilities. In high-growth regions, including China and India, the
Company has established a local footprint, which has helped it secure strong positions with in-
region OEM customers who demand localized engineering and manufacturing content but also
require the capabilities and track record of a global leader.

The Company’s primary manufacturing facilities are located in: Kodama, Japan;
Ansa, Korea; Shanghai, China; Wuhan, China; Pune, India; Presov, Slovakia; Bucharest,
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Romania; Cheadle, England; Waterford, Ireland; Thaon-Les-Vosges, France; Mexicali, Mexico;
and Guarulhos, Brazil. Its primary research and development facilities are located in: Shanghai,
China; Bangalore, India; Bucharest, Romania; Brno, Czech Republic; Thaon-Les-Vosges,

France; and domestically in Torrance, California. Its primary software development centers are
located in: Bucharest, Romania; Prague, Czech Republic; and domestically in Atlanta, Georgia.

C. Summary of the Debtors’ Assets and Operations
1. Assets

As of September 30, 2020, the Company had approximately $2.47 billion in total
assets on its consolidated balance sheet prepared in accordance with accounting principles
generally accepted in the United States of America, including certain assets held by non-Debtor
affiliates. Approximately $465 million of those assets were in the form of property, plant and
equipment, net of accumulated depreciation.

As of the Petition Date, the Company had approximately $297 million in cash on
hand. The Debtors maintain cash in bank accounts around the world, chiefly in the United
States, Luxembourg, Belgium, Switzerland and Ireland.

2. The Debtors’ Officers and Directors

The Company’s senior management team primarily resides in Switzerland. The
members of GMI’s board of directors (the “Board of Directors™) are residents of the United
States, France, Germany and Switzerland. Board of Directors meetings, before the COVID-19
pandemic, were generally held in New York City.

The following table lists GMI’s executive officers and directors and their
respective positions.

Name Position

Olivier Rabiller Director, President & Chief Executive Officer

Carlos Cardoso Chairman of the Board

Maura J. Clark Director

Courtney Enghauser Director

Susan L. Main Director

Carsten J. Reinhardt Director

Jerome Stoll Director

Scott Tozier Director

Craig Balis Senior Vice President & Chief Technology Officer

Peter Bracke Chief Transformation Officer

Sean Deason Senior Vice President & Chief Financial Officer

Daniel Deiro Senior Vice President, Global Customer Management & General
Manager Japan/Korea

Thierry Mabru Senior Vice President, Integrated Supply Chain

Jerome Maironi Senior Vice President, General Counsel & Corporate Secretary
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| Fabrice Spenninck | Senior Vice President & Chief Human Resources Officer

3. The Debtors’ Employees

As of the Petition Date, the Company had approximately 6,750 employees
worldwide, approximately 3,510 of which were employed by the Debtors in the following
jurisdictions: Australia (9), Ireland (240), Italy (37), Japan (125), Mexico (799), Romania
(1,055), Slovakia (784), Switzerland (110), the United Kingdom (121) and the United States
(230).

The Debtors’ employees comprise full- and part-time employees, including
salaried employees, administrative support staff and other personnel. As of the Petition Date,
approximately 2,200 of the Debtors’ employees were represented by collective bargaining
agreements, works councils or unions, and all such employees were located outside the United
States. The Debtors’ employees have unique skills, knowledge and an understanding of the
Debtors’ operations and infrastructure that are essential to preserving operational stability and
efficiency.

The Company’s non-debtor entities also had employees located in Brazil, China,
Czech Republic, France, Germany, Hungary, Korea, India, Morocco, Russia, South Africa,
Thailand and Turkey.

D. Liabilities — The Debtors’ Prepetition Funded Indebtedness

As of the Petition Date, the Debtors had approximately $1.86 billion in aggregate
outstanding funded debt, excluding accrued and unpaid interest.

1. The Credit Agreement Facilities

GMl is party to the Credit Agreement, dated as of September 27, 2018, as
amended (the “Credit Agreement”), among GMI, as Holdings, Debtor Garrett LX III S.ar.l., as
Lux Borrower (the “Lux Borrower”), Debtor Garrett Borrowing LLC, as U.S. Co-Borrower (the
“U.S. Co-Borrower”), Debtor GMS, as Swiss Borrower (the “Swiss Borrower” and, together
with the Lux Borrower and the U.S. Co-Borrower, the “Borrowers”), Debtor Garrett LX I S.ar.l.
(“LuxCo 1”), Debtor Garrett LX Il S.ar.l., the lenders and issuing banks party thereto and
JPMorgan Chase Bank, N.A., as Administrative Agent (and any successor agent appointed in
accordance with the terms of the Credit Agreement, the “Credit Agreement Agent”). The Credit
Agreement states that it is governed by New York law.

The Credit Agreement provides for senior secured financing, originally consisting
of (i) a seven-year senior secured first-lien term loan B loan facility, which consists of a tranche
denominated in Euro of €375 million and a tranche denominated in U.S. Dollars of $425 million
(the “Term B Facility”), (ii) a five-year senior secured first-lien term loan A facility in an
aggregate principal amount of €330 million (the “Term A Facility” and, together with the Term

7 Assuming a 1.18 USD to EUR currency exchange rate and without reducing the aggregate debt balance for

original issue discount.
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B Facility, the “Term Loan Facilities) and (iii) a five-year senior secured first-lien revolving
credit facility in an aggregate commitment amount of €430 million, with revolving loans to the
Swiss Borrower to be made available in a number of currencies including Australian dollars,
Euros, pounds sterling, Swiss francs, U.S. dollars and yen (the “Revolving Facility” and,
together with the Term Loan Facilities, the “Senior Credit Facilities””). The Revolving Facility
and the Term A Facility each mature on September 27, 2023. The Term B Facility matures on
September 27, 2025. As of the Petition Date, the outstanding principal amount under the
Revolving Credit Facility was $370 million, and the outstanding principal amount under the
Term Loan Facilities was approximately $1,077 million.®

Each of the Debtors guaranteed the obligations under the Senior Credit Facilities.
The Senior Credit Facilities’ obligations and related guarantees are secured by a first-priority
security interest (subject to certain permitted liens, certain exclusions, and the terms of the
Intercreditor Agreement (as defined below) on substantially all of the Debtors’ assets, subject to
common restrictions and limitations on security interests in non-U.S. jurisdictions.

The loans under the Senior Credit Facilities bear interest at fluctuating rates
measured by reference, at the option of the Borrower and subject to certain conditions and
limitations, under each Senior Credit Facility, to either (a) a base rate, (b) an adjusted LIBOR
rate, or (c) an adjusted EURIBOR rate, in each case, plus an applicable margin.

On June 12, 2020, the Company entered into an amendment (the “2020
Amendment”) to the Credit Agreement, which granted covenant relief with respect to the total
leverage ratio and interest coverage ratio tests in the Credit Agreement. In exchange for such
relief, the Borrowers agreed to an increased interest rate applicable to loans under the different
Senior Credit Facilities and a tightening of certain baskets applicable to the Company’s ability to
incur additional indebtedness, create liens and make investments and restricted payments. The
covenant relief obtained through the 2020 Amendment also resulted in the triggering of a
Payment Deferral Period (as defined below) under the Honeywell Indemnity Agreement (as
defined below), as discussed below.

2. The Senior Notes

Debtor LuxCo 1 and Debtor Garrett Borrowing LLC (each, a “Notes Issuer” and
collectively, the “Notes Issuers”) issued €350 million in principal amount of senior notes (the
“Senior Notes”) pursuant to the Indenture, dated as of September 27, 2018 (the “Indenture”),
among GMI, as Parent, Debtor LuxCo 1, as Notes Issuer, Debtor Garrett Borrowing LLC, as the
other Notes Issuer, the guarantors identified therein (the “Notes Guarantors”), Deutsche Trustee
Company Limited, as trustee (the “Indenture Trustee”), Deutsche Bank AG, as security agent
and paying agent, and Deutsche Bank Luxembourg S.A., as registrar and transfer agent. Each of
the Debtors guarantees the obligations under the Senior Notes. The Senior Notes bear interest at
5.125% annually and mature on October 15, 2026 and the Indenture Trustee and holders of the
Senior Notes have asserted that they are entitled to certain premium payments under the

8 Assuming a 1.18 USD to EUR currency exchange rate and without reducing the aggregate debt balance for
original issue discount.
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Indenture in the event of the repayment of the Notes by the Debtors. The Indenture states that
the Indenture and the Notes are governed by New York law.

The Senior Notes are secured by a share pledge by Debtor LuxCo 1 over the
shares of Debtor Garrett LX Il S.ar.l. and an intercompany note with respect to the on-lending of
the proceeds of the Senior Notes.

3. The Intercreditor Agreement

To govern the relationship between the Senior Credit Facilities, the Senior Notes,
the Indemnity Obligations (as defined below) and certain Intercompany Claims, the Debtors
entered into that certain Intercreditor Agreement, dated as of September 27, 2018 (the
“Intercreditor Agreement”), among GMI, certain Debtors and non-debtors, the Credit Agreement
Agent, the Indenture Trustee and Honeywell ASASCO 2 Inc. (the Honeywell affiliate initially
holding the Indemnity Obligations). The Intercreditor Agreement creates a waterfall for
recoveries in which the Senior Credit Facilities are paid ahead of the Senior Notes and,
generally, all current and future third-party funded debt (including both the Senior Credit
Facilities and the Senior Notes) are paid ahead of the Indemnity Obligations and Intra-Group
Indebtedness (as defined in the Intercreditor Agreement). The Intercreditor Agreement also
establishes certain related rights benefitting the Senior Credit Facilities, such as the right of the
applicable agent, in certain circumstances, to release subsidiary guarantees in connection with a
sale transaction if the proceeds of the sale transaction are applied in accordance with the agreed
waterfall and other related requirements in the Intercreditor Agreement are satisfied. The
Intercreditor Agreement states that it is to be governed by New York law.

E. Liabilities Owed to Honeywell Arising Out of the Debtors’ Spin-Off from Honeywell

In connection with the Company’s spin-off from Honeywell, certain of the
Debtors executed separation agreements with Honeywell. These agreements included, among
others, the Honeywell Indemnity Agreement and the Tax Matters Agreement (each as defined
and described below). These agreements required important subsidiaries, including ASASCO, to
make payments to Honeywell calculated by reference to certain historical and future liabilities.
As described further in Article 111.M—Honeywell Action and the Estimation Motion, Honeywell
filed proofs of claim (the “Proofs of Claim”) in the Chapter 11 Cases on December 18, 2020,
asserting, among other things, approximately $1.95 billion in claims against each Debtor under
the Honeywell Indemnity Agreement and the Tax Matters Agreement. Honeywell’s claims were
scheduled to be the subject of an estimation evidentiary hearing in the Bankruptcy Court from
February 1, 2021 to February 5, 2021, and from February 8, 2021 to February 12, 2021.
Pursuant to the Plan Support Agreement, the Debtors have agreed to suspend all litigation
activities related to and stay the proceedings to estimate Honeywell’s claims through the
Effective Date and to dismiss with prejudice such proceedings upon the Effective Date. On
January 15, 2021, the Bankruptcy Court approved a stipulation staying the estimation proceeding
[D.I. 73] and a separate stipulation staying the Honeywell Action (as defined herein) [1:20-ap-
01223 (Bankr. S.D.N.Y.), D.I. 36].

The scope and nature of the Company’s legacy liabilities relating to the
Honeywell Indemnity Agreement and the Tax Matters Agreement have been the subject of
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prolonged and intense dispute between the Company and Honeywell. Sections E.1-2 below
include an overview of the situation from the perspective of the Debtors. Certain arguments
made and positions taken by Honeywell are described in Section E.3.

1. Honeywell Indemnity Agreement

ASASCO is party to the Indemnification and Reimbursement Agreement, dated
as of September 12, 2018, as amended (the “Honeywell Indemnity Agreement”), among
Honeywell ASASCO Inc., Honeywell ASASCO 2 Inc.,® and Honeywell International Inc. The
Honeywell Indemnity Agreement requires that ASASCO make payments to Honeywell
ASASCO 2 in an amount equal to 90% of the covered liabilities, less 90% of Honeywell’s
relative insurance proceeds (the “Legacy Honeywell Asbestos Liabilities™) in any given year,
including judgments, settlements, and the legal costs of defense, up to a cap equal to a USD
equivalent of €149.6 million per year.!® This figure represents $175 million divided by the
exchange rate (~1.17 USD = 1 EUR) at the time of the spin. By its terms, the Honeywell
Indemnity Agreement continues for 30 years after the spin-off—until December 31, 2048—
unless there are three consecutive years during which the amounts owed to Honeywell under the
Honeywell Indemnity Agreement are less than the Euro-equivalent of $25 million. The
payments also cover certain other environmental-related liabilities and non-United States
asbestos-related liabilities. The Honeywell Indemnity Agreement states that it is governed by
New York law. As further discussed in this Article 11.E.1—Honeywell Indemnity Agreement and
Article 111.M—Honeywell Action and the Estimation Motion, the Debtors dispute their liability
under the Honeywell Indemnity Agreement.

ASASCO’s obligations under the Honeywell Indemnity Agreement
(the “Honeywell Indemnity Agreement Obligations™) are guaranteed by each of ASASCO’s
direct and indirect subsidiaries that are Debtors in these Chapter 11 Cases (the “ASASCO
Group”) as well as Debtor Garrett Motion International Services S.R.L. (together with the
ASASCO Group, the “Indemnity Guarantors)'! pursuant to the Indemnification Guarantee

®  The Honeywell Indemnity Agreement was initially entered into among other Honeywell subsidiaries as of
September 12, 2018. In connection with the spin-off, ASASCO assumed Honeywell ASASCO Inc.’s
obligations under the Honeywell Indemnity Agreement two days later, on September 14, 2018.

10 On April 1, 1985, the Bendix Corporation was merged into Allied Corporation, which was subsequently merged
into AlliedSignal Inc. On December 4, 1999, AlliedSignal Inc. merged with Honeywell Inc. and Honeywell
Inc. ceased to exist as a legal entity. On that same day, AlliedSignal Inc. changed its name to Honeywell
International Inc. Honeywell is the defendant in those cases as the successor-in-interest to the Bendix
Corporation. Honeywell retained all Bendix-related liabilities to third parties in connection with the spin-off
and control of the defense of claims.

1 The Indemnity Guarantors are: Calvari Limited, Garrett Borrowing LLC, Garrett Holding Company Sarl,
Garrett LX 1 S. ar.l., Garrett LX 11 S. ar.l., Garrett LX Il S. &r.l., Garrett Motion Automotive Research
Mexico S. de R.L. de C.V, Garrett Motion Australia Pty Limited, 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, Sociedad An6nima de
Capital Variable, 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
Systems Ltd, Garrett Transportation Systems UK Il Ltd, Garrett TS Ltd, Garrett Turbo Ltd. Debtor Garrett
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Agreement, dated as of September 27, 2018 (as amended, supplemented or modified from time
to time, the “Indemnity Guarantee Agreement”), between Honeywell ASASCO 2 Inc.,
ASASCO, and the Indemnity Guarantors.

The Honeywell Indemnity Agreement Obligations and the obligations under the
Indemnity Guarantee Agreement (the “Indemnity Guarantee Obligations” and, together with the
Honeywell Indemnity Agreement Obligations, the “Indemnity Obligations™) are expressly
subordinated in right of payment to both the Senior Credit Facility and to the Senior Notes,
including the payment of post-petition interest at the contract rate and for other amounts,
pursuant to the terms of both the Honeywell Indemnity Agreement and the Indemnity Guarantee
Agreement. The Indemnity Obligations also are subordinated in right of payment to the Senior
Credit Facility and Senior Notes by the Intercreditor Agreement.

In addition, the Indemnity Guarantee Agreement includes foreign jurisdiction-
specific limitations on the guarantee obligations of applicable foreign guarantors, including
limitations on such guarantee obligations of Swiss Borrower and any of its Swiss subsidiaries
(the “Swiss Guarantors™). That limitation language limits payments on account of the Indemnity
Guarantee Obligations by the Swiss Guarantors to the freely distributable value of such Swiss
Guarantor. Accordingly, the Debtors believe that, under Swiss law, no payment under the
Indemnification Guarantee Agreement from the Swiss Guarantors would be available unless all
other creditors of the Swiss Guarantors (including intercompany creditors) are satisfied in full.?

The Honeywell Indemnity Agreement further contains a deferral mechanism (the
“Deferral Mechanism”) whereby Honeywell Indemnity Agreement Obligations are deferred
(without interest) for any period in which the Company falls out of compliance with its financial
covenants contained in the Credit Agreement (such deferral period, a “Payment Deferral
Period”). The Honeywell Indemnity Agreement provides for a once-per-year “catch-up”
payment pursuant to which, once the Company comes back into compliance with its financial
covenants, the Company will pay outstanding accrued amounts to the extent the Company has
capacity to make such payments under the Credit Agreement basket capacity, with unpaid
accrued amounts rolling over to the following year’s catch-up payment.

The Honeywell Indemnity Agreement also imposes on ASASCO and the
Indemnity Guarantors loan-like covenants and restrictions on activities that largely track the
covenants and restrictions imposed on the Debtors under the Credit Agreement, including with
respect to the ability to merge into or acquire other companies.™

Motion International Services S.R.L., which is neither a direct nor indirect subsidiary of ASASCO, executed a
supplement to the Indemnity Guarantee Agreement establishing Garrett Motion International Services S.R.L. as
an Indemnity Guarantor. The Debtors have asserted that the Indemnity Guarantee Agreement is explicit that
only the subsidiaries of ASASCO are required to be Indemnity Guarantors. Honeywell disputes this assertion.

12 Honeywell disputes this viewpoint and nothing herein should be interpreted or construed as Honeywell’s

consent to such viewpoint.
13 Honeywell disputes this viewpoint and nothing herein should be interpreted or construed as Honeywell’s

consent to such viewpoint.
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The Company retained Quinn Emanuel Urquhart & Sullivan, LLP (“Quinn
Emanuel”) to, among other things, review the Honeywell Indemnity Agreement and related
potential defenses and causes of action. Throughout 2019, the Company negotiated with
Honeywell regarding the Honeywell Indemnity Agreement and the level of information being
provided by Honeywell with respect to the underlying Legacy Honeywell Asbestos Liabilities.
The Company and Honeywell mediated in September 2019, but that mediation was unsuccessful.

On December 2, 2019, GMI and ASASCO commenced an action in connection
with the Honeywell Indemnity Agreement in the New York Supreme Court against Honeywell,
certain of its subsidiaries and certain of their respective employees for declaratory judgment,
breach of contract, breach of fiduciary duties, aiding and abetting breach of fiduciary duties,
corporate waste, breach of the implied covenant of good faith and fair dealing, and unjust
enrichment (the “Honeywell Action”). The Honeywell Action seeks to establish, among other
things, that the financial obligations and the affirmative and negative covenants under the
Honeywell Indemnity Agreement are not enforceable, in whole or in part. As further discussed
in Article I111.M—Honeywell Action and the Estimation Motion, the Honeywell Action has been
removed to the Bankruptcy Court.

Since September of 2018, ASASCO has made approximately €205.4 million in
payments to Honeywell on account of the Indemnity Obligations. Those payments were made
under protest and subject to ASASCO’s claims seeking to invalidate the Honeywell Indemnity
Agreement in whole or in part.

As a result of the 2020 Amendment to the Senior Credit Facility discussed above,
the Deferral Mechanism in the Honeywell Indemnity Agreement was triggered and will remain
in place until the Company is in compliance with certain financial covenants. As a result, and
even if the automatic stay were not otherwise in effect, no payments currently would be due
under the Honeywell Indemnity Agreement, and under the terms of the Honeywell Indemnity
Agreement, no further payments will be due by ASASCO or the Indemnity Guarantors unless
and until the Company is again in compliance with certain financial covenants for the benefit of
its lenders. The Company had deferred approximately €68.5 in aggregate asserted indemnity
payments in 2020.

Honeywell has asserted in its Proofs of Claim filed on December 18, 2020, that it
is owed “Not less than $1,800.90 million” on account of asbestos and environmental
indemnification claims. The Debtors believe that this amount is overstated, including for the
reasons stated in the Honeywell Action, and because Honeywell did not discount its claim to
present value as of the Petition Date. The amount of Honeywell’s claim is the subject of the
estimation proceedings in the Bankruptcy Court, which, as described above, have been stayed
pursuant to the Plan Support Agreement. See Article I11.M—Honeywell Action and the
Estimation Motion.

The Debtors believe that the Indemnity Obligations are liabilities only of the
ASASCO Group and the Indemnity Guarantors. Except for Garrett Motion International
Services S.R.L., the circumstances of which are discussed above at footnote 6 above, none of
GMI, its immediate subsidiary Garrett Motion Holdings Inc. (“GMHI”’), GTI, or the Debtor
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subsidiaries of GTI (collectively, the “GMI Group”) are party to the Honeywell Indemnity
Agreement or the Indemnity Guarantee Agreement. Honeywell, on the other hand, has asserted
in its Proofs of Claim that “All Debtors” may be liable based on “Non-Contractual Claims,
including but not limited to Tort Claims or other Claims Under Applicable Law.” The Debtors
dispute Honeywell’s assertion.

2. Tax Matters Agreement

Certain Debtors are party to the Tax Matters Agreement, dated as of September
12, 2018 (the “Tax Matters Agreement”), among Honeywell, GMI, Honeywell ASASCO Inc.
and Honeywell ASASCO 2 Inc., governing the respective tax-related rights, responsibilities and
obligations of Honeywell and the Debtors after the spin-off transaction.

Like the Honeywell Indemnity Agreement, the Tax Matters Agreement is also
subject to a pending dispute. In response to the mandatory transition tax imposed by the Tax
Cuts and Jobs Act of 2017, Honeywell included in the Tax Matters Agreement an obligation of
ASASCO to pay Honeywell for the amount of Honeywell’s 2017 net tax liability under Section
965(h)(6)(A) of the Internal Revenue Code that Honeywell determines was attributable to the
Debtors (the “MTT Payment Obligation”). As of the Petition Date, ASASCO has paid
Honeywell ASASCO 2 €32.8 million towards the MTT Payment Obligations as of the Petition
Date, under protest and a reservation of rights. Honeywell previously calculated the MTT
Payment Obligation at $240 million, to be paid in eight annual installments from November
2018 through April 2025. Honeywell subsequently revised its calculations to approximately
$268 million. In its Proofs of Claim filed on December 18, 2020, Honeywell reduced its MTT
Payment Obligation claim to $96.3 million after a thorough reevaluation.

ASASCO disputes the amount asserted by Honeywell with respect to the MTT
Payment Obligation.

The MTT Payment Obligation is a liability only of ASASCO and is not
guaranteed by any other Debtor. Because the ASASCO operations are conducted by its
subsidiaries, chiefly GMS, the Debtors believe that the MTT Payment Obligation is structurally
junior to other creditors of the ASASCO Group.

The Tax Matters Agreement also states that GMI is responsible and will
indemnify Honeywell for certain taxes (other than the MTT Payment Obligation)—including
income taxes, sales taxes, value added tax (“VVAT”), and payroll taxes for all tax periods,
including tax periods prior to the completion date of the spin-off transaction—that are
attributable to the Debtors. In its Proofs of Claim, Honeywell asserts $29.7 million in other tax
claims.

3. Certain Positions Taken by Honeywell and Disputed by the Debtors

Honeywell has consistently disputed the Debtors’ characterization of the
Honeywell Indemnity Agreement and the Tax Matters Agreement, asserting that, in addition to
such agreements having been conditions precedent to the spin-off, the obligations imposed
thereby are valid and legally enforceable. In addition, Honeywell claimed that all financial
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obligations and covenants are legally enforceable. See Memorandum of Law in Support of
Defendants’ Motion to Dismiss Adversary Proceeding (the “Motion to Dismiss”), Garrett
Motion Inc. v. Honeywell International Inc., 1:20-ap-01223 (Bankr. S.D.N.Y.), D.I. 7.

In particular, in its Motion to Dismiss the Honeywell Action, Honeywell argued
that (i) the spin-off was not a violation of its fiduciary duties under Delaware law, (ii) the
Honeywell Indemnification Agreement is not unconscionable, (iii) the Honeywell
Indemnification Agreement was entered into by ASASCO in connection with the receipt of
assets by the Debtors in the spin-off, and (iv) that Honeywell is entitled to full payment under the
Honeywell Indemnification Agreement because the settlement amounts and associated legal
expenses are properly subject to indemnification under New York law, among other things.
Moreover, in the Chapter 11 Cases, Honeywell asserted that the Indemnity Obligations are or
may become obligations of all of the Debtors pursuant to the Honeywell Indemnity Agreement
and the Intercreditor Agreement. Specifically, in its Proofs of Claim, Honeywell has asserted
that sections 2.12 and 2.15(f) of the Honeywell Indemnity Agreement provide Honeywell with
certain contractual protections, which if violated would result in breach of contract and tort
claims against all Debtors. In addition, Honeywell has asserted that the waterfall structure of the
Intercreditor Agreement requires all Debtors to repay the Indemnity Obligations prior to any
recovery to other general unsecured creditors or equity holders notwithstanding, notwithstanding
which Debtor entities are party to the Honeywell Indemnity Agreement. Accordingly,
Honeywell asserted “contingent, unliquidated contractual and tort claims against all other
Debtors” in its Proofs of Claims.

As discussed more fully below, the Plan and Plan Support Agreement embody a
settlement of these disputes and the consensual compromise and treatment of the Honeywell Plan
Claims, as further set forth herein.

4, Estimation of Claims

Honeywell’s claims under the Honeywell Indemnity Agreement and Tax Matters
Agreement are subject to an estimation trial that was scheduled to occur from February 1, 2021
to February 5, 2021, and from February 8, 2021 to February 12, 2021, pursuant to the Order
Establishing Procedures for the Estimation of Claims of Honeywell et al. Against the Debtors
[Docket No. 540]. Pursuant to the Plan Support Agreement, the Honeywell Settlement and the
Stipulation and Order to Stay Proceedings [D.l. 737], the Debtors have agreed to suspend all
litigation activities related to and stay the proceedings to estimate Honeywell’s claims through
the Effective Date and to dismiss with prejudice such proceedings upon the Effective Date.
More information is available in Article 111.M—Honeywell Action and the Estimation Motion.

F. Existing Common Stock

GMI is authorized to issue 400 million shares of $0.001 par value stock common
stock, of which 76,202,169 shares were issued as of September 30, 2020. On the Petition Date,
GMI was notified by the New York Stock Exchange (“NYSE”) that, as a result of the Chapter 11
Cases, the NYSE had commenced proceedings to delist the Existing Common Stock from the
NYSE.
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The NYSE indefinitely suspended trading of the Company’s common stock on
September 21, 2020. On October 8, 2020, the NYSE removed the Company’s common stock
from listing and registration on the NY SE effective as of the opening of business on October 19,
2020.

G. Factors Leading to the Commencement of These Chapter 11 Cases
1. Challenges Posed by the Debtors’ Capital Structure
(@) Inability to Invest in Research & Development

The Company’s business model requires constant investment in new technology,
both to improve the Company’s existing products and to develop new products to meet customer
demands. A failure to invest in technology for any sustained period of time could result in a loss
of customers, market share and margin.

The Company’s current balance sheet constrains its ability to make the
investments in technology for the future. The Company has no access to incremental debt to
fund R&D or capital expenditures given its high leverage. The Company’s ability to sell equity
to raise funds and to use internally generated cash flow for R&D or capital expenditures are
limited by debt-service costs and the Indemnity Obligation and MTT Payment Obligations at
ASASCO.

(b) Balance Sheet Concerns of Customers and Partners

The Company sells products to OEMs pursuant to long-term arrangements in
which the OEMs order essential components from the Company years in advance of the
production of vehicles. The OEMs rely on the Company to be in a position to perform these
long-term commitments. Similarly, the Company has long-term commitments to its own
suppliers, and the Company typically carries a substantial negative working capital balance
based on suppliers’ understanding of the ability and willingness of the Company to perform its
commitments as a core part of the automobile industry’s value chain.

The Company has maintained its business and financial relationships with OEMs
and suppliers during its short existence since the spin-off with considerable success. But the
Company’s balance sheet problems have made doing so more difficult and if not addressed could
create concerns among OEMs and suppliers as the Company’s technological advantages decline
with underinvestment. The Company is substantially overleveraged and significantly more
leveraged than one of its primary competitors.
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Ilustrative value of MTT Payment Obligation and Subordinated Indemnity Obligations as of
June 30, 2020 based on Company’s 10-Q filing.

(© Reacting to Industry Consolidation

The automotive industry outlook is highly uncertain. The industry is facing rapid
technological changes and unprecedented disruptions that will impact the industry for years to
come. From a shift in consumer preferences towards electric vehicles to full-scale automation,
industry participants are facing increased competition from new participants. When these factors
are considered in light of slumping car sales in the overall automotive market, it is clear that the
automotive industry is ripe for consolidation among industry participants.

The Company’s ability to participate in such consolidation and compete on a go-
forward basis is limited by its capital structure. Even if the Debtors could have arranged an out-
of-court sale or business combination that paid or refinanced all of their funded debt, the
Honeywell Indemnity Agreement continues until 2048 and limits strategic transactions available
to the Company.

In addition, the Debtors have no access to equity capital if they wish to grow as an
independent company due to the Company’s funded debt and its Indemnity Obligations. With its
cash flow trapped by this combination of instruments, GMI has never paid dividends to its
shareholders.

2. Exploration of Strategic Alternatives Before COVID-19

GMTI’s Board of Directors regularly reviews, assesses and discusses the Debtors’
industry, performance, strategy, competitive position and strategic options in light of economic
and market conditions and the Debtors’ leveraged capital structure, all with a view to preserving
and maximizing the value of the Debtors.
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In late 2019 and early 2020, prior to the COVID-19 pandemic and in light of the
ongoing industry consolidation, the Company evaluated a range of potential merger partners. As
the Company faces changing consumer preferences and new entries into the market, the Board of
Directors felt that a business combination would best position the Company to compete on a go-
forward basis. However, the Company was unable to generate any significant traction with any
of these parties due to a variety of factors, including the Company’s over-leveraged capital
structure. In the midst of this process, on January 28, 2020, two of the Company’s most logical
merger partners, Delphi and BorgWarner, announced they had entered into a definitive
agreement under which BorgWarner would acquire Delphi in an all-stock transaction, citing the
strength of scale for powertrain products and the ability to maintain future flexibility across
combustion, hybrid and electric propulsion systems.

In connection with its efforts to consider available strategic options, GMI hired
Morgan Stanley & Co. LLC (“Morgan Stanley”) and Perella Weinberg Partners LP (“PWP”) to
provide financial advice and Sullivan & Cromwell LLP (“S&C”) to provide legal advice. At the
direction of the Board of Directors, representatives of Morgan Stanley and PWP conducted
preliminary market test conversations on a “no-names basis” with approximately 15 parties
during the fourth quarter of 2019 and first quarter of 2020 regarding a potential merger with, or
acquisition of, the Debtors. While no potential strategic buyers expressed interest in exploring a
potential transaction, multiple financial sponsors expressed interest. All financial sponsors
insisted on potential transaction structures in which the balance sheet of the Company—
including its excessive funded debt leverage, the Honeywell Indemnity Agreement and other
legacy liabilities—could be left behind or discharged and the business of the Company acquired
free and clear of those burdens.

3. COVID-19 Accelerates Strategic Review

In December 2019, a strain of novel coronavirus, COVID-19, was identified in
Wuhan, China. The virus was declared a pandemic and spread across the world, including
throughout geographical locations in which the Debtors operate.

The business operations of the Debtors were materially disrupted as a result of the
COVID-19 pandemic and related response measures. As a direct consequence of the COVID-19
pandemic, the Company’s manufacturing facility in Wuhan, China was shut down for six weeks
in February and March and the Company saw diminished production in its Shanghai, China
facility over the same time period. When the Company’s facilities in China re-opened,
manufacturing facilities in Mexicali, Mexico and Pune, India were shut down for five weeks in
April and May 2020, and manufacturing facilities in Europe operated at reduced capacity
through June 2020. These production disruptions significantly reduced the Company’s
production volumes and had a material adverse impact on the Debtors’ business, results of
operations and financial condition. The Debtors also have faced stay-at-home orders from local
governments, new paid time-off policies, employee furloughs, state-funded layoffs, sickness of
employees and their families and the desire of employees to avoid contact with large groups of
people, adding to the adverse impact on the Debtors’ business.

One consequence for the Company of the COVID-19 pandemic was an
acceleration of its strategic review process. While the Company obtained some relief under its
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Credit Agreement through the 2020 Amendment discussed above, the Board of Directors and
senior management recognized that the 2020 Amendment was a temporary stop-gap and would
not resolve the Company’s more fundamental financial challenges. After discussions with its
advisors, the Board of Directors decided to renew focus on a competitive marketing process for
the purchase of the Debtors’ business by a financial sponsor.

The pandemic response also included careful monitoring of global liquidity and
the consideration of potential court-supervised restructuring processes. In particular, the
Company commenced work with AlixPartners LLP (“Alix”) and S&C to review feasible
restructuring processes given the Company’s global footprint and capital structure, settling on
the use of chapter 11 in New York as a potential alternative.

Due to the heightened liquidity and confidentiality concerns, the Company
launched a formal process with non-disclosure agreements (“NDA”) to six sponsors who had
expressed interest in earlier conversations. One additional financial sponsor later proactively
reached out to the Company, expressed interest and executed an NDA. At the outset of the
process, each sponsor was asked to consider an investment in a variety of forms, including
minority common or preferred stock investments as well as a whole company purchase.

On June 15, 2020, the Debtors received five non-binding indications of interest
(“10I”) from financial sponsors to purchase their business. Of the five parties who submitted
I01s, three were selected to move to the second phase on the basis of their valuations and the
Company’s view of their ability to consummate a transaction. All second-round bidders made
clear to the Company that they would not purchase the Company except in a chapter 11
proceeding or other process that could deliver the business free and clear of its current balance
sheet.

After three weeks of diligence access, one of the parties elected to remove itself
from consideration for the transaction. The remaining two parties conducted an additional three
weeks of diligence, expert sessions with management and outside advisors, reviewed a virtual
data room with more than 50,000 pages of the Debtors’ documents, and submitted over 400
specific due diligence questions. The Debtors received two non-binding proposals on August 3,
2020. On August 13, 2020, GMI signed an Exclusivity Agreement with a new company formed
by KPS Capital Partners, LP (together with its affiliates, “KPS” or the “Stalking Horse Bidder”).
After a negotiating period, the Company entered into the initial stalking horse purchase
agreement (the “Initial Stalking Horse Purchase Agreement”) on September 20, 2020.

4. Initial Stalking Horse Purchase Agreement

The Initial Stalking Horse Purchase Agreement contemplated the purchase by the
Stalking Horse Bidder of substantially all of the assets and operations of the Debtors upon
effectiveness of a chapter 11 plan of reorganization (the “Stalking Horse Purchase™). The
Stalking Horse Purchase was structured as the purchase of the assets of Debtors GMI, GMHI and
ASASCO, and an acquisition of the stock of Debtor GTI and LuxCo 1 (who in turn own, directly
or indirectly, all of the other material Debtor subsidiaries). As consideration for the purchase,
the Stalking Horse Bidder agreed to pay aggregate cash consideration of $2.1 billion, subject to
customary adjustments for net cash, working capital and accrued transaction expenses at the time
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of closing, and to assume all ordinary course trade claims and various other assumed liabilities
(the “Stalking Horse Bid”).

The Initial Stalking Horse Purchase Agreement also provided for certain assets
and liabilities to be excluded from the transaction perimeter and remain behind in a liquidating
trust (the “Liquidating Trust”) after closing of the Stalking Horse Purchase. Excluded liabilities
included all liabilities under the Senior Credit Facility, the Senior Notes, the Honeywell
Indemnity Agreement, the Indemnity Guarantee Agreement, the Tax Matters Agreement and
various other excluded contracts and liabilities identified by the Stalking Horse Bidder.
Excluded liabilities were expected to be paid from the proceeds of the purchase, to the extent
available in accordance with the rules of priority established by the Bankruptcy Code and the
Intercreditor Agreement. Excluded assets included claims against Honeywell relating to the
spin-off, rights under non-assumed contracts and other excluded assets as agreed in the Initial
Stalking Horse Purchase Agreement.

The Stalking Horse Purchase, as contemplated by the Initial Stalking Horse
Purchase Agreement, was expected to substantially reduce the funded debt of the Company, as
well as to eliminate legacy liabilities. The following chart shows the funded debt of the
Company on the Petition Date versus the funded debt contemplated by the Stalking Horse Bidder
after consummation of the Stalking Horse Purchase as of the Petition Date.

Petition Final
Tranche Date DIP Order Adj. Fund Exit
DIP Financing - 250 (250)
RCF® 370 370 (370)
Term Loan A® 297 297 (297)
Term Loan B (EUR)Y 362 362 (362)
Term Loan B (USD) 418 418 (418)
Exit RCF® - - -
Exit Term Loan - - - 1,100 1,100
Total Secured Debt 1,447 1,697 (1,697) 1,100 1,100
Senior Notes™ 413 413 (413) - -
Total Funded Debt 1,860 2,110 (2,110) 1,100 1,100
Honeywell /O & MTT®) 1,341 1,341 (1,341) - -
Total Obligations 3,201 3,451 (3,451) 1,100 1,100
Gross Leverage (No /O & MTT) 4.2X 4.8x 2.5x
Gross Leverage (With /O & MTT) 7.2% 7.8x 2.5x
[LT™M EBITDA (06/30/20) $442 |

As described be