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Jasmine Ball David A. Rosenzweig
Nick S. Kaluk, Il Francisco Vazquez
Elie J. Worenklein NORTON ROSE FULBRIGHT USLLP
DEBEVOISE & PLIMPTON LLP 1301 Avenue of the Americas
919 Third Avenue New York, NY 10019
New York, NY 10022 Telephone: (212) 318-3000
Telephone: (212) 909-6000 Fax: (212) 318-3400

Facsimile: (212) 909-6836

Proposed Aircraft Counsel to the Debtor and
Proposed Counsel to the Debtor and Debtor Debtor in Possession
in Possession

UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre: Chapter 11
PHILIPPINE AIRLINES, INC! Case No. 21-11569 (SCC)

Debtor.

NOTICE OF FILING OF AMENDED PLAN TERM SHEET

PLEASE TAKE NOTICE that on September 6, 2021, Philippine Airlines;. I{the
“Debtor”), the above-captioned debtor and debtor in passes filed Debtor's Motion for
Entry of an Order Authorizing the Debtor to Assumaed Perform Under, Restructuring
Support Agreemenf{®ocket No. 19] (the RSA Motion”).

PLEASE TAKE FURTHER NOTICE that on September 6, 2021, the Debtor filed
Notice of Filing of Restructuring Support Agreensefidocket No. 23], which had attached
redacted versions of certain Restructuring Suppgreements referenced in the RSA Motion

(each, anRSA").

' The Debtor in this chapter 11 case, along wilrégistration number in the Philippines, is Plpilie Airlines,
Inc., Philippine Securities and Exchange Commisdrayistration No. PW 37. The Debtor’s corporate
headquarters is located at PNB Financial Centesitent Diosdado Macapagal Avenue, CCP ComplexyPas
City 1300, Metro Manila, Philippines.
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PLEASE TAKE FURTHER NOTICE that on September 17, 2021, the Debtor filed a
notice containing certain additional redacted Rf2scket No. 79].

PLEASE TAKE FURTHER NOTICE that a Plan Term Sheet outlining the terms of a
proposed plan of reorganization is attached to &&A (the Plan Term Sheet”).

PLEASE TAKE FURTHER NOTICE that, a copy of an amended Plan Term Sheet,
which reflects certain non-material updates, iachted hereto as Exhibit A. A blackline of the
amended Plan Term Sheet is attached hereto asithib

PLEASE TAKE FURTHER NOTICE that pursuant to the RSA Motion, on
September 30, 2021, at 10:00 a.m. (Prevailing Eastern Time), the Debtor will seek an order
substantially in the form of the proposed ordeadted to the RSA Motion, authorizing the
Debtor to assume each of the RSAs, including thé&sR&tached hereto, and perform all

obligations thereunder.

[Remainder of Page Intentionally Left Blank]
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PLEASE TAKE FURTHER NOTICE that all documents filed in this chapter 11 case
are available (a) free of charge by visiting wwwvelkenet/PAL and (b) on the Court’s website at

http://www.nysb.uscourts.gov/, subject to the pduces and fees set forth therein.

Dated: September 21, 2021
New York, New York

DEBEVOISE & PLIMPTON LLP

By: /s/ Jasmine Ball

Jasmine Ball

Nick S. Kaluk, Il

Elie J. Worenklein

919 Third Avenue

New York, NY 10022

Telephone: (212) 909-6000

Facsimile: (212) 909-6836

Email: jball@debevoise.com
nskaluk@debevoise.com
eworenklein@debevoise.com

Proposed Counsel to the Debtor and Debtor
in Possession

and

David A. Rosenzweig

Francisco Vazquez

NORTON ROSE FULBRIGHT USLLP
1301 Avenue of the Americas

New York, NY 10019

Telephone: (212) 318-3000

Fax: (212)318-3400

Proposed Aircraft Counsel to the Debtor
and Debtor in Possession
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RESTRUCTURING TERM SHEET
September 3, 2021

This term sheet (the_“Term Sheet”) sets forth thengpal terms of a comprehensive
restructuring (the “Restructuring”) of the existimgbt and other obligations of Philippine
Airlines, Inc. and certain of its affiliates andbsidiaries (collectively, the_“Company”). The
Restructuring will be consummated through the conoeeent of a voluntary case (the
“Chapter 11 Case”) under chapter 11 of title 11thef United States Code (the “Bankruptcy
Code”) in the United States Bankruptcy Court foe tBouthern District of New York (the
“Bankruptcy Court”) to implement a prearranged d¢eafd 1 plan, in accordance with the terms
of the restructuring support agreements to be @rdchly the Company and certain creditors
supporting the Restructuring (each, an “RSA” andgether, the “RSAs”). Capitalized terms
used herein but not otherwise defined shall haeentleaning ascribed to such terms in the
RSAs.

THIS TERM SHEET DOES NOT CONSTITUTE AN OFFER OF 3SHUTIES OR A
SOLICITATION OF THE ACCEPTANCE OR REJECTION OF A GIRTER 11 PLAN FOR
PURPOSES OF SECTIONS 1125 AND 1126 OF THE BANKRURTQODE. ANY SUCH OFFER
OR SOLICITATION WILL ONLY BE MADE IN COMPLIANCE WITH ALL APPLICABLE
SECURITIES, BANKRUPTCY AND/OR OTHER APPLICABLE LAWS

THE TRANSACTIONS DESCRIBED HEREIN WILL BE SUBJECT O THE
NEGOTIATION AND COMPLETION OF DEFINITIVE DOCUMENT3NCORPORATING
THE TERMS SET FORTH HEREIN AND OTHERWISE IN FORM ANSUBSTANCE
ACCEPTABLE TO THE DIP LENDERS, AND THE CLOSING OFNY TRANSACTION
SHALL BE SUBJECT TO THE TERMS AND CONDITIONS SET RJOH IN SUCH
AGREED DEFINITIVE DOCUMENTS.

Material Terms of Credit Facilities Implemented asPart of Restructuring

Term Description

DIP Term Loan Facility

Tranche A

¢ $250 million multi-draw commitment, $20 million which will be available in a single

draw upon entry of an order approving the DIP Teoan Facility on an interim basis |n
Size form and substance acceptable to the DIP Lendeesi(iterim DIP Order ") and the
remainder of which will be available upon entryaof order approving the DIP Term
Loan Facility on a final basis (th&ihal DIP Order ")

»  First priority security interest in eight (8) midel A320-200 aircraft and related engines
(as more particularly described in Part 1 of AnAdxereto)

» First priority security interest in six (6) mid-emd of life DHC 8-300/400 aircraft and
related engines (as more particularly describd®airt 2 of Annex A hereto) (the

Security foregoing aircraft, the “Pledged Aircraft”)

» First priority security interest in five (5) engsme GE90-115BL (1), RR Trent 772B-60
(1), IAE V2533-A5 (1), CFM56-5B4 (2) (in each caas,more particularly described i
Part 3 of Annex A hereto) (the “Pledged Engines”)

» First priority security interest in Mabuhay Miles/alty program contracts and related

=)
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Ex A -

assets
(the above together referred to as the “Tranchedufty Package”)

Rate

950 bps (payable in cash or PIK in the Companyls discretion)

Amortization

Interest only for first 27 months
Quarterly amortization (no balloon) starting in rtto28

Term/Maturity

The earliest of (w) 63 months post-petition, (9rdissal of the Chapter 11 Case or
conversion of the Chapter 11 Case to a case urfagstér 7 of the Bankruptcy Code,
(y) acceleration of the DIP loans or (z) effectilae of a chapter 11 plan in the Chap
11 Case.

Conversion

Upon the effective date (“Effective Date”) of a plaf reorganization consistent with tf
RSAs (an "Acceptable Plan’), the Tranche A Securidgkage shall be released and t
DIP Term Loan Facility Tranche A shall convert irio unsecured loan facility for the
remainder of the original 63 month post-petitiomtésuch conversion to be elected b
the Company at the Company'’s sole discretion)

Fee

1.00% OID

Use of Proceeds

Refinancing of prepetition bridge loans, paymenfees, costs and expenses of the D
Lenders, working capital, administration costsh& Chapter 11 Case, and for generg
corporate purposes of tiCompan.

Compliance with milestones reasonably acceptabieed®IP Lenders, including, but n
limited to:

» File motions within 20 days after the Petition Da¢eking approval of (i) one
more orders of the Bankruptcy Court approving t$AR (the “RSA
Assumption Order(s)”) and (ii) the Final DIP Order

* No later than 60 days after the Petition Date tbm@any shall file (i) an
Acceptable Plan, (ii) a Disclosure Statement wétspect to the Acceptable PI

er

ne
he

y

IP
|

ot

an,

Milestones and (iif) a motion for hearings on the Disclosutat&nent and the Acceptable
Plan
* Entry of RSA Assumption Orders no later than 60sdayer the Petition Date.
» Entry of Final DIP Order no later than 60 daysratites Petition Date.
» Solicitation on Acceptable Plan completed no l&#tan 120 days after the
Petition Date
» Confirmation of Acceptable Plan no later than 1&@sdafter the Petition Date
» Effective dateof Acceptable Plano later tharl80 days after the Petition D
To include financial reporting and other covenamtd conditions precedent usual and
Covenants customary for facilities of this tyg
DIP Term Loan Facility
Tranche B
Size $255 million multi-draw commitment, available upentry of Final DIP Order
Security Junior/subordinated lien on residual value of Thend Security Package
Rate Same as DIP Term Loan Facility Tranche A (untiheated)
Amortization Same as DIP Term Loan Facility Tranche A (if natwerted)
Term/Maturity Same as DIP Term Loan Facility Tranche A (if naterted)
Conversion Upon the Effective Date, conversion into 79.56Rthe equity of the reorganized
Company (such conversion to be elected at the Coytgoaole discretion)
Fee 1.00% OID
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Use of Proceeds » Same as DIP Term Loan Facility Tranche A

. » Same as DIP Term Loan Facility Tranche A
Milestones

» Same as DIP Term Loan Facility Tranche A
Covenants

Optional Exit Facility

: o * The Company may, in its sole discretion, determinenter into an optional exit facility|
Optional Facility . e o ) .
to provide incremental additional funding for geadeperational purposes on terms
substantially similar or better than those sethfdulow.
Size ¢ $125 million commitment
Security » First priority security interest in Tranche A SatuPackage
Rate » 1,050 bps (payable in cash)
o * No amortization during first 12 months
Amortization o .
* Quarterly amortization starting after month 12 @%bballoon
Term/Maturity °© 3years
Treatment of Claims and Interests Under the Restruturing
Claim Proposed Treatment

Administrative Claims Administrative Claims shall be unimpaired

Priority Claims Priority Claims shall be unimpaired

* February 10, 2021, $60 million secured bridge figdib be refinanced in full by the DIP
Term Loan Facility

Secured Bridge * May 27, 2021, $25 million secured bridge facility be refinanced in full by the DIP

Loan(s) Term Loan Facility

* August 19, 2021, $15 million secured bridge fagild be refinanced in full by the DIP
Term Loan Facility

Secured Debt, including Aircraft Secured Debt,éadstructured per agreement (including all

Other Secured Debt | gaqred Debt held by parties to RSAS).

» General unsecured claims (including, for the avoogaof doubt, all unsecured claims

General Unsecured held by parties to RSAs) shall receive their pria-gortion of 20.96 of the equity of th
Claims (Excluding reorganized Company.

Ordinary Course « Unsecured claims held by DIP Lenders to be waiysmhiconsummation of the

Trade Claims) Acceptable Plan.

* Ordinary Course Trade Clairhgld by a trade creditor, vendor, supplier, serpia/ider
independent contractor or professional that wilpbeviding goods and services to the

Ordinary Course Tra Reorganized Debtor post-Effective Date shall be pathe ordinary course of business

Claims; Litigation pursuant to the orders entered by the BankrupteytGmd otherwise shall be
Claims; Employee unimpaired.
Claims * Prepetition Litigation Claims shall be disputedhe ordinary course of business and

resolved in accordance with any settlements anersiidsued by underlying courts
(subject to Bankruptcy Court approval as requinaidngd) the pendency of the case and

in
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the ordinary course of business upon emergencedthedwise shall be unimpaired.
* Employee Claims shall be paid in the ordinary ceuwrfsbusiness pursuant to the ordefs
entered by the Bankruptcy Court and otherwise dleiinimpaired.

All intercompany accounts between Philippine AielnInc. and its affiliates and subsidiarjes
shall be paid in the ordinary course of businessyant to the orders entered by the
Bankruptcy Court and otherwise shall be unimpaired.

Intercompany
Accounts

All existing equity interests of Philippine Airliselnc. (including common stock, preferred
stock and any options, warrants, profit interestsiior rights to acquire any equity interests)
shall be cancellédand holders of such interests shall receive novery on account of such
interests.

Existing Equity

Equity Interests in All existing equity interests held by Philippinerkaes, Inc. in any subsidiaries shall be
Subsidiaries reinstated and remain in place

Other Terms

Philippine Airlines, Inc. shall file &oluntary case under chapter 11 of the Bankruptmyedn
the United States Bankruptcy Court for the SouttiEstrict of New York and shall also file|a
recognition proceeding under the Philippines FimgriRehabilitation and Insolvency Act
(“FRIA") .

Filing Entity

As part of the overall Restructuring, the Compamgllsreduce its aircraft fleet from 91
aircraft as of year-end 2019 to a long term opegdtieet of 70 aircraft as of the Effective
Date. All leases not otherwise assumed shall leetes].

Aircraft Fleet
Restructuring

Within 12 months post-emergence, the Company #nalich an exchange process of
converting shares in the Reorganized Debtor indmeshin PAL Holdings, Inc., which is the

publicly-listed parent of the Debtor in the Philipps. The applicable conversion percentage
Post- ratio of equity of the Reorganized Debtor basedmimdependent third party valuation by a
Emergence valuation expert approved by the Philippines Sterkhange (PSE)For the avoidance of
New Equity doubt, the launch of an exchange process and ahypst-emergence conversion shall be
Conversion subject to applicable approvals, including by tis\Pthe Securities and Exchange

Commission (SEC) of the Philippines, the Burealnt#rnal Revenue’s certificate
authorizing registration (CAR), submission of agpkauditors report on the two companiges
acceptable the SEC and PSE and applicable boarelisitder approval.

The reorganized Company’s initial board of direst@he “New Board”) shall consist of
New Board directors to be designated by the DIP Term Loarliga€ranche B Lender(s) in a manner 1o
be determined (if converted at the Debtor’s el@jtio

Such cancellation for the purposes of US bankguptws shall be implemented in a manner consistéht
Philippine corporate and securities laws
Valuation firms currently approved by the PSE uig, by way of example, First Metro Investment
Corporation, BDO Capital & Investment Corporati@i,SA Exchange Capital, Inc., Multinational Investihe
Bancorporation, FTI Consulting Philippines, InslalLipana & Co. (affiliated with PWC), Punongbay&an
Araullo (affiliated with Grant Thornton), R.G. Mapat & Co. (affiliated with KPMG), Navarro Amper &C
(affiliated with Deloitte), ING Bank N.V., Manilafnch, BPI Capital Corporation, Unicapital Inc. &dBC
Capital Corporation.

4



21-11569-scc

Doc 84-1 Filed 09/21/21 Entered 09/21/21 10:47:46 EXA -
Amended Term Sheet Pg5of 11

Shareholders
Agreement/Amended
Governance
Documents

Holders of the new equity of the reorganized Conysrall be (or be deemed) parties to the
New Shareholders’ Agreement, the material termshath shall be satisfactory in form and
substance to the DIP Term Loan Facility TranchHeeBder(s). To the extent necessary, the
reorganized Company’s current corporate organizatidocuments shall be amended, and
such amended governance documents shall be inalodnsubstance satisfactory to the DIP
Term Loan Facility Tranche B Lender(s).

Releases and
Exculpation

The Plan and order confirming the Plan shall prexidstomary releases (including tk
party releases) and exculpation provisions, in eace, to the fullest extent permitted by
law, for the benefit of the Company, the reorgathii@Zempany, the DIP Lenders, and such
entities’ respective current and former affiliatasd such entities’ and their current and
former affiliates’ current and former officers, naayers, directors, equity holders (regardless
of whether such interests are held directly orrieatly), predecessors, successors, and
assigns, subsidiaries, and each of their curreshf@mer officers, managers, directors,
equity holders, principals, members, employeesitsgeanaged accounts or funds,
management companies, fund advisors, advisory boardbers, financial advisors, partners,
attorneys, accountants, investment bankers, camss|trepresentatives, and other
professionals, each in their capacity as such.

Compliance with
Laws

For the avoidance of doubt, the Plan and any imeigation of the Plan shall, in addition to
any required approvals by the Bankruptcy Courinbsompliance and be implemented in
accordance with applicable legal and regulatoryiregents.
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PLEDGED AIRCRAFT AND PLEDGED ENGINES

PART 1 — A320-200 Aircraft

The Aircraft 1
Aircraft 1
Manufacturer:
Model:

Serial Number:
Engines 1
Manufacturer:
Model:

Serial Numbers:
The Aircraft 2
Aircraft 2
Manufacturer:
Model:

Serial Number:
Engines 2
Manufacturer:
Model:

Serial Numbers:
The Aircraft 3
Aircraft 3
Manufacturer:
Model:

Serial Number:

Engines 3

Airbus

A320-220

3087

CFM International

CFM 56-5B4/3

697-192 and 697-197

Airbus

A320-220

3187

CFM International

CFM 56-5B4/3

697-344 and 697-348

Airbus

A320-220

3273

ANNEX A

Pg 6 of 11
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Manufacturer:
Model:

Serial Numbers:
The Aircraft 4
Aircraft 4
Manufacturer:
Model:

Serial Number:
Engines 4
Manufacturer:
Model:

Serial Numbers:
The Aircraft 5
Aircraft 5
Manufacturer:
Model:

Serial Number:
Engines 5
Manufacturer:
Model:

Serial Number:
The Aircraft 6
Aircraft 6
Manufacturer:
Model:

Serial Number:
Engines 6

Manufacturer:
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CFM International

CFM 56-5B4/3

697-560 and 697-457

Airbus

A320-220

3455

CFM International

CFM 56-5B4/3

697-652 and 697-682

Airbus

A320-220

3553

CFM International

CFM 56-5B4/3

697-818 and 697-838

Airbus

A320-220

3579

CFM International

Pg 7 of11
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Model:

Serial Number:
The Aircraft 7
Aircraft 7
Manufacturer:
Model:

Serial Number:
Engines 7
Manufacturer:
Model:

Serial Number:
The Aircraft 8
Aircraft 8
Manufacturer:
Model:

Serial Number:
Engines 8
Manufacturer:
Model:

Serial Number:
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CFM 56-5B4/3

697-863 and 697-864

Airbus

A320-220

3652

CFM International

CFM 56-5B4/3

697-959 and 697-960

Airbus

A320-220

3731

CFM International

CFM 56-5B4/3

699-152 and 699-153

Pg8of1l
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Part 2: DHC 8-300/400 Aircraft

Aircraft 1

Aircraft 1

Manufacturer: De Havilland of Canada
Model: DHC 8-300

Serial Number: 653

Engines 1

Manufacturer: Pratt & Whitney

Model: PW123B

Serial Number:

PCE-AR0048 and PCE-AR0049

Aircraft 2

Aircraft 2

Manufacturer: De Havilland of Canada
Model: DHC 8-300

Serial Number: 657

Engines 2

Manufacturer: Pratt & Whitney

Model: PW123B

Serial Number:

PCE-AR0050 and PCE-AR0051

Aircraft 3

Aircraft 3

Manufacturer: De Havilland of Canada
Model: DHC 8-300

Serial Number: 658

Engines 3

Manufacturer: Pratt & Whitney

Model: PW123B

Serial Number:

PCE-AR0052 and PCE-AR0053

9
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Aircraft 4
Aircraft 4
Manufacturer:

Model:

Serial Number:

Engines 4
Manufacturer:

Model:

Serial Number:

Aircraft 5
Aircraft 5
Manufacturer:

Model:

Serial Number:

Engines 5
Manufacturer:

Model:

Serial Number:

Aircraft 6
Aircraft 6
Manufacturer:

Model:

Serial Number:

Engines 6
Manufacturer:

Model:

Serial Number:
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De Havilland of Canada
DHC 8-300

583

Pratt & Whitney
PW123B

PCE-AR0031 and PCE-AR0040

De Havilland of Canada
DHC 8-400

4069

Pratt & Whitney
PW150A

PCE-FA0157 and PCE-FA0068

De Havilland of Canada
DHC 8-400

4023

Pratt & Whitney

PW150A

PCE-FA0012 and PCE-FA0968

10
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Part 3 —Spare Engines

Spare Engine 1

Manufacturer: GE Aviation
Model: GE 90-115BL
Serial Number: 901007

Spare Engine 2

Manufacturer: Rolls Royce
Model: RR Trent
Serial Number: 42554

Spare Engine 3

Manufacturer: International Aero Engines
Model: IAE V2533-A5
Serial Number: V17502

Spare Engine 4

Manufacturer: CFM International
Model: CFM56-5B4 P
Serial Number: 779-314

Spare Engine 5

Manufacturer: CFM International
Model: CFM56-5B4 P
Serial Number: 779-341

11
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RESTRUCTURING TERM SHEET
September 3, 2021

This nen-bindingindicativeterm sheet (the “Termheet) sets forth the principal terms of a
comprehensive restructuring (the “Restructui)iraf the existing debt and other obligations of
Philippine Airlines, Inc. and certain of its a#ites and subsidiaries (collectively, the
“Company). The Restructuring will be consummated throuthie commencement of a
voluntary case (the “Chaptelrl Casé) under chapter 11 of title 11 of the United Sgate
Code (the "BankruptcyCode€) in the United States Bankruptcy Court for theuSern
District of New York (the “Bankruptcyourt) to implement a prearranged chapter 11 plan,
in accordance with the terms of the restructuringpert agreements to be executed by the
Company and certain creditors supporting the Restring (each, an “RSAand, together,
the “RSAS). Capitalized terms used herein but not othesvdsfined shall have the meaning
ascribed to such terms in the RSAs.

THIS TERM SHEET DOES NOT CONSTITUTE AN OFFER OF SBRITIES OR A
SOLICITATION OF THE ACCEPTANCE OR REJECTION OF A @QRTER 11 PLAN FOR
PURPOSES OF SECTIONS 1125 AND 1126 OF THE BANKRURTCODE. ANY SUCH
OFFER OR SOLICITATION WILL ONLY BE MADE IN COMPLIANCE WITH ALL
APPLICABLE SECURITIES, BANKRUPTCY AND/OR OTHER APRCABLE LAWS.

THE TRANSACTIONS DESCRIBED HEREIN WILL BE SUBJECT O THE
NEGOTIATION AND COMPLETION OF DEFINITIVE DOCUMENTINCORPORATING
THE TERMS SET FORTH HEREIN ANBDDTHERWISE IN FORM AND SUBSTANCE
ACCEPTABLE TO THE DIP LENDERS, ANDIHE CLOSING OF ANY TRANSACTION
SHALL BE SUBJECT TO THE TERMS AND CONDITIONS SET RJH IN SUCH
AGREED DEFINITIVE DOCUMENTS:

Material Terms of Credit Facilities Implemented asPart of Restructuring

Term Description

DIP Term Loan Facility

Tranche A

. $250 million multi-draw commnmenW a

Size interim is in form an n I IP Len h
Order”) and the remainder of which will bevailable upon entry of an order
approving the DIP Term Loan Facility on a final isa@he ‘Final DIP Order”)

» First priority security interest in eight (8) midel A320-200 aircraft and related
engines (as more particularly described in Part Ammex A hereto)

» First priority security interest iseveigix (#6) mid-to-end of life DHC 8-300/400
aircraft and related engines (as more particuldelscribed in Part 2 of Annex A
hereto) (the foregoing aircraft, the "Pledged Aafth)

Security
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First priority security interest in five (5) engines E@®-115BL (1), RR Trent 772B;

60 (1), IAE V2533-A5 (1), CFM56-5B4 (2) (in each case, as morgcptarly
described in Part 3 of Annex A hereto) (the “Pledged Esjine

First priority security interest in Mabuhay Miles Ittyaprogram contracts and relat
assets

(the above together referred to as the “Tranche AirigdPackag®

Rate

950 bps (payable in cash or PIK in the Company’s solealien)

Amortization

Interest only for first 27 months
Quarterly amortization (no balloon) starting in moRih

The earliest of (w) 63 months post-petition, (x) dismisgahe Chapter 11 Case or
conversion of the Chapter 11 Case to a case under Chapfehe Bankruptcy

Term/Maturity Code, (y) acceleration of the DIP loans or (z) ¢ilecdate of a chapter 11 plan in
the Chapter 11 Case.
Upon the effective date (“Effective D8yeof a plan of reorganization consistent wit
the RSAs (an “Acceptable Plgnthe Tranche A Security Package shall be releag

Conversion and the DIP Term Loan Facility Tranche A shall cohveto an unsecured loan
facility for the remainder of the original 63 month ppstition term (such
conversion to be elected by the Company at the Conganle discretion)

| | Eee }1.00% OIG

Use of Proceeds

Refinancing of prepetition bridge loans, payment of feests and expenses of the
DIP Lenders, working capital, administration costs ef @hapter 11 Case, and for
general corporate purposes of the Company.

Compliance with milestones reasonably acceptablagdP Lenders, including, by
not limited to:

» File motions within 20 days after the Petition Datek#eg approval of (i) on
or more orders of the Bankruptcy Court approving the R8#es ‘RSA
Assumption Order(8) and (ii) the Final DIP Order

* No later than 60 days after the Petition Date the Comgaall file (i) an
Acceptable Plan, (ii) a Disclosure Statement witlpees to the Acceptable
Plan, and (iii) a motion for hearings on the Discles8tatement and the

—

D

e

Milestones Acceptable Plan
» Entry of RSA Assumption Orders no later than 60 days Hite Petition
Date.
* Entry of Final DIP Order no later than 60 days after Betition Date.
» Solicitation on Acceptable Plan completed no latenth20 days after the
Petition Date
» Confirmation of Acceptable Plan no later than 150 détgs ¢he Petition Da
» Effective date of Acceptable Plan no later than 180 détgs the Petition
Date
To include financial reporting and other covenants amdlitions precedent usual and
Covenants customary for facilities of this type. ai
DIP Term Loan Facility
Tranche B
Si $255 million multi-draw commitment, available upon entryieéiEinal DIP
ize
erdeOrder
Security Junior/subordinated lien on residual value of Tranche @ui®y Package
Rate Same as DIP Term Loan Facility Tranche A (until cned)

Amortization

Same as DIP Term Loan Facility Tranche A (if nobrted)

|  1006530931v9
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e Same as DIP Term Loan Facility Tranche A (if noterted)

Term/Maturity
Conversion * Upon the Effective Date, conversion irfft9.5G% of the equity of the reorganized
Companyfat-a—+50%discount-toPlan-Equity-Vak(slich conversion to be elected at
the Company's sole discretion)
Fee *  [1.00% OIO—fexitfeeof8-50%]
Use of Proceeds * Same as DIP Term Loan Facility Tranche A
Milestones * Same as DIP Term Loan Facility Tranche A
Covenants * Same as DIP Term Loan Facility Tranche A
Optional Exit Facility
Ovtional Facilit * The Company may, in its sole discretion, determinent@r into an optional exit
P y facility to provide incremental additional funding for geseoperational purposes on
terms substantially similar or better than thosefagh below.
Size e $125 million commitment
Security » First priority security interest in Tranche A Securitsickage
Rate e 1,050 bps (payable in cash)
A~ * No amortization during first 12 months
Amortization o .
* Quarterly amortization starting after month 12 to 50%obal
Term/Maturity © 3years
Treatment of Claims and Interests Under the Restructuing
Claim Proposed Treatment
Administrative ClaimsAdministrative Claims shall be unimpaired
Priority Claims Priority Claims shall be unimpaired
» February 10, 2021, $60 million secured bridge facility to benaefted in full by the
DIP Term Loan Facility
Secured Bridge * May 27, 2021, $25 million secured bridge facility to be refaemhin full by the DIP
Loan(s) Term Loan Facility
*  Augu 9 N> e
DIP Term Loan Facility
Other Secured Secured Debt, including Aircraft Secured Debt, to be weBired per agreement (including
Debt all Secured Debt held by parties to RSAS).
¢ General unsecured claims (including, for the avoidanaouwobt, all unsecured claimis

General Unsecured

Claims (Excluding
Ordinary Course
Trade Claims)

held by parties to RSAs) shall receive their pro-mdetion of20.59 % 2of the
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equity of the reorganized Company.

Unsecured claims held by DIP Lenders to be waived uposuocemation of the

Acceptable Plan.

Ordinary Course
Trade Claims;

Litigation Claims;
Employee Claims

* Ordinary Course Trade Claims held by a trade creditordae supplier, service
provider, independent contractor or professional thdtheilproviding goods and
services to the Reorganized Debtor post-Effective Bagdl be paid in the ordinary
course of business pursuant to the orders entered byatilauptcy Court and
otherwise shall be unimpaired.

» Prepetition Litigation Claims shall be disputed in thdimary course of business an
resolved in accordance with any settlements and orsieed by underlying courts
(subject to Bankruptcy Court approval as required during the pepa¢é the case ari
in the ordinary course of business upon emergence) aedaitke shall be unimpairg

* Employee Claims shall be paid in the ordinary courdausfness pursuant to the
orders entered by the Bankruptcy Court and otherwise bhalhimpaired.

Intercompany
Accounts

All intercompany accounts between Philippine Airlinks;. and its affiliates and
subsidiaries shall be paid in the ordinary course of kasipursuant to the orders ente
by the Bankruptcy Court and otherwise shall be unimpaired.

ed

Existing Equity

All existing equity interests of Philippine Airlines, In@ncluding common stock, preferr
stock and any options, warrants, profit interest umitgjghts to acquire any equity
interests) shall be cancelfédnd holders of such interests shall receive no regawer
account of such interests

Equity Interests in

All existing equity interests held by Philippine Airlindac. in any subsidiaries shall be

Subsidiaries reinstated and remain in place
Other Terms
Philippine Airlines, Inc. shall file a voluntary caseder chapter 11 of the Bankruptcy
Filing Entity Code in the United States Bankruptcy Court for the Sontbéstrict of New York and

shall also file a recognition proceeding under the PhilippiFinancial Rehabilitation an
Insolvency Act (“FRIA").

Aircraft Fleet
Restructuring

As part of the overall Restructuring, the Company stellice its aircraft fleet from 91
aircraft as of year-end 2019 to a long term operating 6e&0 aircraft as of the Effectiv
Date. All leases not otherwise assumed shall betegiec

h

Post- Within 12 months post-emergence, the Company shall laanaixchange process of
Emergence converting shares in the Reorganized Debtor into shiar®AL Holdings, Inc., which is
New Equity the publicly-listed parent of the Debtor in the Philimgsn The applicable conversion
Conversion percentage ratio of equity of the Reorganized Debtordbasean independent third part
valuation by a valuation expert approved by the PhilippBtesk Exchange (PSE3For
the avoidance of doubt, the launch of an exchange pracesany such post-emergencsd
conversion shall be subject to applicable approval$udimg by the PSA, the Securities
and Exchange Commission (SEC) of the Philippines, thedupof Internal Revenue’s
sl Such cancellation for the purposes of US bankruptcy l&nall be implemented in a manner consistent
with Philippine corporate and securities laws
42 Valuation firms currently approved by the PSE includewhy of example, First Metro Investment

Corporation, BDO Capital & Investment Corporation, @LExchange Capital, Inc., Multinational

Investment Bancorporation, FTI Consulting Philippines;,. | Isla Lipana & Co. (affiliated with PWC),
Punongbayan & Araullo (affiliated with Grant ThorntoR.,G. Manabat & Co. (affiliated with KPMG),
Navarro Amper & Co. (affiliated with Deloitte), INGaBk N.V., Manila Branch, BPI Capital Corporation,
Unicapital Inc. and RCBC Capital Corporation.

1006530931v9
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certificate authorizing registration (CAR), submissaira special auditors report on the
two companies acceptable the SEC and PSE and applicablg/shareholder approval.

Meorogement
treendvelan

The reorganized Company'’s initial board of directore (iNew Board) shall consist of
New Board directors to be designated by the DIP Term Loan Fadiliatnche B Lender(s) in a

manner to be determingd converted at the Debtor's election)

Shareholders
Agreement/Amendeg
Governance
Documents

Holders of the new equity of the reorganized Company Sleajor be deemed) parties t
the New Shareholders’ Agreement, the material teriwmghah shall be satisfactory in
form and substance to the DIP Term Loan Facilityn€hee B Lender(s). To the extent
necessary, the reorganized Company’s current corpargamiaational documents shall be
amended, and such amended governance documents shallobm ianfd substance
satisfactory to the DIP Term Loan Facility Trandéender(s).

Releases and
Exculpation

The Plan and order confirming the Plan shall provideoooaty releases (including thirg
party releases) and exculpation provisions, in each taske fullest extent permitted by
law, for the benefit of the Company, the reorganizeth@any, the DIP Lenders, and sych
entities’ respective current and former affiliatesd ach entities’ and their current and
former affiliates’ current and former officers, manegyalirectors, equity holders
(regardless of whether such interests are held directiydirectly), predecessors,
successors, and assigns, subsidiaries, and each ofuhwint and former officers,
managers, directors, equity holders, principals, membenp|oyees, agents, managed
accounts or funds, management companies, fund advisorspadiepbard members,
financial advisors, partners, attorneys, accountamigstment bankers, consultants,
representatives, and other professionals, each in ¢hpacity as such.

Compliance with
Laws

For the avoidance of doubt, the Plan and any implementat the Plan shall, in additig
to any required approvals by the Bankruptcy Court, be inptiance and be implemente
in accordance with applicable legal and regulatory requiméne

[oNg=}
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PLEDGED AIRCRAFT AND PLEDGED ENGINES

PART 1 — A320-200 Aircraft

The Aircraft 1
Aircraft 1
Manufacturer:
Model:

Serial Number:
Engines 1
Manufacturer:
Model:

Serial Numbers:
The Aircraft 2
Aircraft 2
Manufacturer:
Model:

Serial Number:
Engines 2
Manufacturer:
Model:

Serial Numbers:
The Aircraft 3
Aircraft 3
Manufacturer:
Model:

Serial Number:

Engines 3

1006530931v9

Airbus
A320-220

3087

CFM International
C-mFMCEM 56-5B4/3

697-192 and 697-197

Airbus
A320-220

3187

CFM International
CFM 56-5B4/3

697-344 and 697-348

Airbus
A320-220

3273
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Manufacturer:
Model:

Serial Numbers:
The Aircraft 4
Aircraft 4
Manufacturer:
Model:

Serial Number:
Engines 4
Manufacturer:
Model:

Serial Numbers:
The Aircraft 5
Aircraft 5
Manufacturer:
Model:

Serial Number:
Engines 5
Manufacturer:
Model:

Serial Number:
The Aircraft 6
Aircraft 6
Manufacturer:
Model:

Serial Number:
Engines 6

Manufacturer:
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CFM International

CFM 56-5B4/3

697-560 and 697-457

Airbus

A320-220

3455

CFM International

CFM 56-5B4/3

697-652 and 697-682

Airbus

A320-220

3553

CFM International

CFM 56-5B4/3

697-818 and 697-838

Airbus

A320-220

3579

CFM International
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Model:

Serial Number:
The Aircraft 7
Aircraft 7
Manufacturer:
Model:

Serial Number:
Engines 7
Manufacturer:
Model:

Serial Number:
The Aircraft 8
Aircraft 8
Manufacturer:
Model:

Serial Number:
Engines 8
Manufacturer:
Model:

Serial Number:
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CFM 56-5B4/3

697-863 and 697-864

Airbus

A320-220

3652

CFM International

CFM 56-5B4/3

697-959 and 697-960

Airbus

A320-220

3731

CFM International

CFM 56-5B4/3

699-152 and 699-153

—June10-2021Confidential
FRE 408 - Settlement-Communications



21-11569-scc

Doc 84-2 Filed 09/21/21 Entered 09/21/21 10:47:46 ExB -
Redline Pg9of12

Part 2: DHC 8-300/400 Aircraft

Aircraft 1
Aircraft 1
Manufacturer:
Model:

Serial Number:
Engines 1
Manufacturer:
Model:

Serial Number:
Aircraft 2
Aircraft 2
Manufacturer:
Model:

Serial Number:
Engines 2
Manufacturer:
Model:

Serial Number:
Aircraft 3
Aircraft 3
Manufacturer:
Model:

Serial Number:
Engines 3
Manufacturer:
Model:

Serial Number:

1006530931v9

De Havilland of Canada
DHC 8-300

653

Pratt & Whitney
PW123B

PCE-AR0048 and PCE-AR0049

De Havilland of Canada
DHC 8-300

657

Pratt & Whitney
PW123B

PCE-AR0050 and PCE-AR0051

De Havilland of Canada
DHC 8-300

658

Pratt & Whitney
PW123B
PCE-AR0052 and PCE-AR0053
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Aircraft 4
Aircraft 4
Manufacturer:
Model:

Serial Number:
Engines 4
Manufacturer:
Model:

Serial Number:
Aircraft 5
Aircraft 5
Manufacturer:
Model:

Serial Number:
Engines 5
Manufacturer:
Model:

Serial Number:
Aircraft 6
Aircraft 6
Manufacturer:
Model:

Serial Number:
Engines 6
Manufacturer:
Model:

Serial Number:

1006530931v9

De Havilland of Canada
DHC 8-300

583

Pratt & Whitney
PW123B

PCE-AR0031 and PCE-AR0040

De Havilland of Canada
DHC 8-400

4069

Pratt & Whitney
PW150A

PCE-FA0157 and PCE-FA0068

De Havilland of Canada
DHC 8-400

4023

Pratt & Whitney

PW150A

PCE-FA0012 and PCE@24968

10
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Part 3 —Spare Engines

Spare Engine 1

Manufacturer: GE Aviation
Model: GE 90-115BL
Serial Number: 901007

Spare Engine 2

Manufacturer: Rolls Royce
Model: RR Trent
Serial Number: 42554

Spare Engine 3

Manufacturer: International Aero Engines
Model: IAE V2533-A5
Serial Number: V17502

Spare Engine 4

Manufacturer: CFM International
Model: CFM56-5B4 P
Serial Number: 779-314

Spare Engine 5

Manufacturer: CFM International
Model: CFM56-5B4 P
Serial Number: 779-341

12
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