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Philippine Airlines, Inc. (the Debtor”) proposes the following chapter 11 plan of
reorganization pursuant to section 1121(a) of lifleof the United States Code.

ARTICLE |  DEFINITIONS, INTERPRETATION AND CONSENTS.
A. Definitions. The following terms shall have the respective mmags specified below:

1.1 Administrative Expense Claim means any Claim for costs or expenses of
administration of the Chapter 11 Case incurredr dfte Petition Date and through the Effective Date
under sections 503(b), 507(a)(2), and 507(b) ofBaekruptcy Code that have not already been paid by
the Debtor, including (a) any actual and necessasys and expenses of preserving the Estate, yb) an
actual and necessary costs and expenses of ogeth&8nDebtor’s business, (c) any indebtedness or
obligations incurred or assumed by the Debtor, estal in possession, during the Chapter 11 Case,
including for the acquisition or lease of propeastyan interest in property or the performance o¥ises,

(d) the DIP Claims, (e) any compensation and renmsdment of expenses to the extent allowed under
sections 330 or 503 of the Bankruptcy Code, anBr@fessional Fee Claims.

1.2 Affiliate has the meaning set forth in section 101(2) oBhekruptcy Code.

1.3 Allowed means, with reference to any Claim or Intere€tjaam or Interest (a) arising on
or before the Effective Date as to which (i) noeation to allowance or priority, and no request for
estimation or other challenge, including pursuargection 502(d) of the Bankruptcy Code or otheewis
has been interposed and not withdrawn within th@liegdble period fixed by the Plan or applicable Jaw
or (i) any objection or dispute has been deterahimefavor of the holder of the Claim or Interest &
Final Order, (b) that is compromised, settled, thenwise resolved pursuant to the authority ofllebtor
or the Reorganized Debtor, (c) as to which theilltgbof the Debtor or the Reorganized Debtor, as
applicable, and the amount thereof are determiiyea Binal Order of a court of competent jurisdintio
or (d) expressly allowed hereunder or pursuant tBir@l Order;provided that notwithstanding the
foregoing, the Reorganized Debtor shall retairagdilable claims and defenses with respect to Adlbw
Claims that are Reinstated or otherwise Unimpagmaduant to the Plan.

1.4 Amended Organizational Documentsmeans the forms of certificates of incorporation,
certificates of formation, or other forms of orgeational documents and bylaws for the Reorganized
Debtor.

15 Amendment Agreementshas the meaning ascribed to it in the Restruggu8opport
Agreements.

1.6 Assumption Dispute means an objection or dispute relating to assumpbf an
executory contract or unexpired lease pursuanettian 365 of the Bankruptcy Code, including to any
Cure Amount or adequate assurance of future peaiocenunder an executory contract or unexpired lease
to be assumed, which objection or dispute has tieety filed or interposed in accordance with therP
and applicable law and has not been withdrawn @mraened by a Final Order.

1.7 Avoidance Action means any and all actual or potential claims anges of action to
avoid a transfer of property or an obligation imedrby the Debtor pursuant to any applicable seatio
the Bankruptcy Code, including sections 502, 542, 544, 545, 547, 553 and 724(a) of the Bankruptcy
Code or under similar or related state or fedetutes and common law, including fraudulent transf
laws.
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1.8 Bankruptcy Code means title 11 of the United States Code, 11 U.8.101, et seq., as
now in effect or hereafter amended from time tcetiass applicable to the Chapter 11 Case.

19 Bankruptcy Court means the United States Bankruptcy Court for thettgrn District
of New York having subject matter jurisdiction ovitre Chapter 11 Case and, to the extent of any
reference withdrawal made under section 157(d)tlef 28 of the United States Code, the District @ou
having subject matter jurisdiction over the ChagtérCase under section 157 of title 28 of the White
States Code.

1.10 Bankruptcy Rules means the Federal Rules of Bankruptcy Procedupeamsulgated by
the United States Supreme Court under section 207ile 28 of the United States Code and any Local
Bankruptcy Rules of the Bankruptcy Court, in eagbe; as amended from time to time and applicable to
the Chapter 11 Case.

1.11 Benefit Plansmeans (a) each “employee benefit plan,” as defineskction 3(3) of the
Employee Retirement Income Security Act of 1974aasended, and (b) any other pension, retirement,
bonus, incentive, health, life, disability, groupsirance, vacation, holiday and fringe benefit plan
program, contract, or arrangement (whether writtennwritten) maintained, contributed to, or reqdir
to be contributed to, by the Debtor for the benefitany of its current or former employees or
independent contractors, other than those thatleregmployees to, or that otherwise give rise to,
Interests, or consideration based on the valuent@résts, in the Debtor, which, except as otherwise
provided in the Plan Supplement, shall be assumeteéDebtor on the Effective Date.

1.12 Bridge Lender has the meaning ascribed to it in the DIP Order.

1.13 Bridge Loan Documentshas the meaning ascribed to it in the DIP Order.

1.14 Business Daymeans any day other than a Saturday, a Sundaal‘t®liday” as such
term is defined in Bankruptcy Rule 9006(a) or attyeo day on which banking institutions in New York,
New York are required or authorized to close by tavexecutive order.

1.15 Cashmeans legal tender of the United States of America

1.16 Causes of Actionmeans, without limitation, any and all actionspqaedings, causes of
action, controversies, liabilities, obligationgghis, rights of setoff, recoupment rights, suitgmeges,
judgments, accounts, defenses, offsets, powersjleges, licenses, franchises, claims, Avoidance
Actions, counterclaims, cross-claims, affirmativefehses, and demands of any kind or character
whatsoever, whether known or unknown, assertednasserted, reduced to judgment or otherwise,
liquidated or unliquidated, fixed or contingent, tor@d or unmatured, disputed or undisputed, secorred
unsecured, or assertable directly or derivativekysting or hereafter arising, in contract or irt,tm law,
in equity, or otherwise, whether arising under Bamkruptcy Code or any applicable nonbankruptcy law
based in whole or in part upon any act or omissionther event occurring prior to the Petition Date
during the course of the Chapter 11 Case, inclutlingugh the Effective Date. Without limiting the
generality of the foregoing, when referring to Gasusf Action of the Debtor or its Estate, Causes of
Action shall include (a) all rights of setoff, cderclaim, or recoupment and claims on contractioor
breaches of duties imposed by law or equity, (a@ne$ (including Avoidance Actions) pursuant to
section 362, and chapter 5 of the Bankruptcy Cadeiding sections 510, 542, 543, 544 through 580, o
553, and (c) claims and defenses such as frauthkmisduress, usury, and any other defenses sletifor
section 558 of the Bankruptcy Code.
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1.17 Chapter 11 Casemeans the case under chapter 11 of the Bankr@idg commenced
by the Debtor on the Petition Date in the Bankry@@ourt and styledin re Philippine Airlines, Inc., Ch.
11 Case No. 21- 11569 (SCC).

1.18 Claim has the meaning set forth in section 101(5) oBaekruptcy Code, as against any
Debtor.

1.19 Classmeans any group of Claims or Interests classliE@in pursuant to sections 1122
and 1123(a)(1) of the Bankruptcy Code.

1.20 Collateral means any asset of the Estate that is subjeckignasecuring the payment or
performance of a Claim, which Lien is valid, petégtand enforceable, and has not been avoided under
the Bankruptcy Code or applicable nonbankruptcy law

1.21 Confirmation Date means the date on which the Bankruptcy Court sntee
Confirmation Order within the meaning of the Bargtay Rules 5003 and 9021.

1.22 Confirmation Hearing means the hearing to be held by the BankruptcyrtCtm
consider approval of the Disclosure Statement amdirenation of the Plan, as such hearing may be
adjourned or continued from time to time.

1.23 Confirmation Order means the order of the Bankruptcy Court confirmihg Plan
pursuant to section 1129 of the Bankruptcy Code.

1.24 Creditor has the meaning set forth in section 101(10) eBankruptcy Code.

1.25 Cure Amount means the amount of Cash or other property théddehust distribute (as
modified by the applicable counterparty, the Delmtaty agree or the Bankruptcy Court may order), as
necessary, to (a) cure a monetary default as rdjbiy section 365(b)(1) of the Bankruptcy Codelisy t
Debtor in accordance with the terms of an executmmtract or unexpired lease of the Debtor, and
(b) permit the Debtor to assume or assume andrassich executory contract or unexpired lease under
section 365(a) of the Bankruptcy Code.

1.26 Customer Claim means any Claim against the Debtor asserted lngtarmoer arising out
of or related to disputes or litigation involviniget Debtor’s ordinary course airline operationsjuding
disputed refunds, baggage damage and ticket refunds

1.27 Debtor has the meaning set forth in the introductory pemalg of the Plan.

1.28 Debtor in Possessiommeans the Debtor in its capacity as debtor in g8ssen in the
Chapter 11 Case pursuant to sections 1101, 11@#(@) 108 of the Bankruptcy Code.

1.29 Definitive Documents means the documents (including any related org@emdings,
agreements, supplements, instruments, scheduleghitits) that are described in or contemplatethiey
Restructuring Support Agreements or the Plan aadate otherwise reasonably necessary or advigable
implement the Restructuring and the Plan, includifipthe Plan; (ii) the Plan Supplement; (iii) the
Disclosure Statement; (iv) the Disclosure Staten@er, (v) any motion seeking the approval of the
adequacy of the Disclosure Statement, the solieitadf the Plan, and/or confirming the Plan; (Vigt
Confirmation Order; (vii) the materials relatedie solicitation of the Plan; (viii) the DIP Ordéix) the
Exit Facility Documents; (x) Amended Organizatibnaocuments; (xi)the New Stockholders’
Agreement; and (xii) the Order approving the Redtnung Support Agreements
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1.30 DIP Order means thdé~inal Order (a) Authorizing the Debtor to Obtain Postpetition
Financing; (b) Granting Liens and Superpriority Administrative Expense Claims; (c) Granting Adeguate
Protection to the Bridge Lender; (d) Modifying the Automatic Stay; and (e) Granting Related Relief
entered by the Bankruptcy Court on September 321 fDocket No. 123].

1.31 DIP_Credit Agreement means that certain Debtor-in-Possession Creditedwment,
dated September 9, 2021 by and among Philippinenéd, Inc., the DIP Lenders and the DIP Agent, and
all exhibits, amendments, and supplements thereto.

1.32 DIP Agent means Buona Sorte Holdings, Inc., solely in itsacdty as agent under the
DIP Credit Agreement, and its successors and pghatssigns.

1.33 DIP_Claims means all Claims arising under or related to tHe [Qredit Facility
Documents or the DIP Order.

1.34 DIP Credit Facility Documents means the DIP Credit Agreement and all other Loan
Documents (as defined in the DIP Credit Agreemantgach case as amended, restated, amended and
restated, modified, or supplemented from timerieti

1.35 DIP Lenders means the DIP Tranche A Lenders and the DIP TexBchenders.

1.36 DIP_Reimbursement Claims means a Claim against the Debtor pursuant to sectio
9.4(a) of the DIP Credit Agreement and/or paragripbf the DIP Order.

1.37 DIP _Tranche A Claim means a Claim arising from any Tranche A Term L{as
defined in the DIP Credit Agreement), includingr the avoidance of doubt, all accrued and unpaid
interest, fees, costs, premiums and expenses th@dwer than DIP Reimbursement Claims).

1.38 DIP Tranche B Claim means a Claim arising from any Tranche B Term L&
defined in the DIP Credit Agreement), includingr the avoidance of doubt, all accrued and unpaid
interest, fees, costs, premiums and expenses th@dwer than DIP Reimbursement Claims).

1.39 DIP Tranche A Lenders has the meaning ascribed to “Tranche A Lendersleuithe
DIP Credit Agreement.

1.40 DIP Tranche B Lenders has the meaning ascribed to “Tranche B Lendersleuthe
DIP Credit Agreement.

1.41 Disallowed means, with respect to any Claim or Interest, thath Claim or Interest
(@) has been determined by a Final Order or specifi a provision of the Plan not to be Allowed, or
(b) has been agreed to by the holder of such Ctaiinterest and the Debtor to be equal to $0 dreto
expunged.

1.42 Disbursing Agent means any Entity (including the Debtor or ReorgadiDebtor, as
applicable, that acts in such a capacity) in ifgacity as a disbursing agent under Article VI of flan,
including, without limitation, the DIP Agent, todlextent the DIP Agent makes or facilitates disitigns
as Servicer under the Plan.

1.43 Disclosure Statementmeans the disclosure statement for the Plan, pioegd by the
Bankruptcy Court pursuant to section 1125 of thakBaptcy Code, including all exhibits and schedules
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thereto filed by the Debtor with the Bankruptcy @oas thereafter amended, supplemented, or mddifie
in accordance with applicable law.

1.44 Disclosure Statement Ordermeans the order of the Bankruptcy Court approvire
Disclosure Statement pursuant to section 1125eoBtimkruptcy Code.

1.45 Disputed means, with respect to a Claim or Interest, thatsgch Claim or Interest is
neither Allowed nor Disallowed under the Plan dtimal Order, nor deemed Allowed under sections 502,
503, or 1111 of the Bankruptcy Code or (b) the Delor any party in interest has interposed a timely
objection or request for estimation, and such dhger request for estimation has not been withvdra
or determined by a Final Order. If the Debtor digg only a portion of a Claim, such Claim shall be
deemed Allowed in any amount the Debtor does ngpulle, and Disputed as to the balance of such
Claim.

1.46 Distribution means any initial or subsequent payment or trangfder the Plan.

1.47 Distribution Record Date means, except as otherwise provided in the Plalesignated
by the Bankruptcy Court, the Effective Date.

1.48 Effective Date means the date following entry of the Confirmat@rder on which all
conditions to the effectiveness of the Plan seéhfor Article IX of the Plan have been satisfiedwaived
in accordance with the terms of the Plan and tha Bécomes effective.

1.49 Employee Arrangementshas the meaning set forth in section 5.13 of tha.P

1.50 Employee Claimmeans any Claim against the Debtor by a currembroner employee
of the Debtor that arose in the ordinary coursbusfiness on account of such employee’s employment
with the Debtor or services provided to the Debtor.

1.51 Entity has the meaning set forth in section 101(15) @Bankruptcy Code.
1.52 Estate means the estate of the Debtor created undeoséstil of the Bankruptcy Code.
1.53 Exchange Actmeans the Securities Exchange Act of 1934, as @eden

1.54 Exculpated Partiesmeans each of the following solely in their capasias such: (a)
the Debtor; (b) the Reorganized Debtor; (c) the D&nders; (d) the DIP Agent; (e) the Bridge Lender
and (f) with respect to each of (a) through (e)th® extent employed in such capacities on or #fier
Petition Date, each of their respective directofficers, partners, managers, trustees, assigrspgaes,
agents, advisory board members, attorneys, finaragvisors, investment bankers, accountants,
consultants and other professionals or represeesati

1.55 Existing Equity means any equity interests in the Debtor purst@rthe Debtor’s
certificate of incorporation or otherwise thatdsued and outstanding as of the Petition Date.

1.56 Exit Facilities means the Secured Exit Facility and the Unsechrgd-acility.

1.57 Exit Facility Documents means the Secured Exit Facility Documents andUtheecured
Exit Facility Documents, as applicable.




21-11569-scc Doc 260 Filed 11/12/21 Entered 11/12/21 14:22:55 Main Document
Pg 11 of 59

1.58 Final Order means an order or judgment of a court of compsgtergdiction that has
been entered on the docket maintained by the ofeslach court, which has not been reversed, vaaated
stayed and as to which (a) the time to appealtiqetior certiorari, or move for a new trial, reargument
or rehearing has expired and as to which no appettion forcertiorari, or other proceedings for a new
trial, reargument, or rehearing shall then be pamdor (b) if an appeal, writ dfertiorari, new trial,
reargument, or rehearing thereof has been sougtt,@der or judgment shall have been affirmedhay t
highest court to which such order was appealediedrorari shall have been denied, or a new trial,
reargument, or rehearing shall have been deniegesaited in no modification of such order, andtihes
to take any further appeal, petition f@rtiorari or move for a new trial, reargument, or reheashgll
have expiredprovided that no order or judgment shall fail to be a “Fi@ader” solely because of the
possibility that a motion under Rules 59 or 60t Federal Rules of Civil Procedure or any analegou
Bankruptcy Rule (or any analogous rules applicabinother court of competent jurisdiction) or smts
502(j) or 1144 of the Bankruptcy Code has beenay bre filed with respect to such order or judgment.

1.59 General Unsecured Claimmeans any Claim against the Debtor as of thei®etdate
that is neither secured by a Lien on Collateral emitled to priority under the Bankruptcy Codeaory
order of the Bankruptcy Court (other than an Irdempany Claim, an Employee Claim, a Customer
Claim and a General Unsecured Trade Claim). Ferattoidance of doubt, General Unsecured Claims
include Unsecured Notes Claims and General Unseédctiie@ms, if any, held by Supporting Creditors.

1.60 General Unsecured Trade Claimmeans any Claim that arose in the ordinary coafse
business on account of goods and services providldtie Debtor held by a trade creditor, vendor,
supplier, service provider, independent contraotoprofessional that will be providing such sersgice
goods to the Reorganized Debtor post-Effective Défer the avoidance of doubt, General Unsecured
Trade Claims include General Unsecured Trade Clafmsy, held by Supporting Creditors to the exten
set forth in such Supporting Creditor’s applicaRkstructuring Support Agreement.

1.61 Governmental Unit has the meaning set forth in section 101(27) ef Bankruptcy

Code.

1.62 Impaired means, with respect to a Claim, Interest, or Clais€laims or Interests,
“impaired” within the meaning of sections 1123(a)4d 1124 of the Bankruptcy Code.

1.63 Intercompany Claim means any Claim between the Debtor and its dégia

1.64 Interest means any equity interest in the Debtor, includiad issued, unissued,
authorized or outstanding shares of stock, predestck, membership interests, other instruments
evidencing an ownership interest, or equity segunitthe Debtor, whether or not transferable, ang a
option, warrant, right to purchase or acquire amghsinterests at any time, or any other interest i
exercisable, convertible or exchangeable into gqofitthe Debtor, contractual or otherwise, inclglin
equity or equity-based incentives, grants, or otiigiruments issued, granted or promised to beteplan
current or former employees, directors, officersgcantractors of the Debtor to acquire any sucérests
in the Debtor that existed immediately before tffedive Date.

1.65 Lien has the meaning set forth in section 101(37) eBankruptcy Code.

1.66 New Board means the initial board of directors of the Renrged Debtor to be selected
in accordance with Section 5.10 of the Plan.

10
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1.67 New Common Stockmeans the shares of common stock, par value $80%hare, of
Reorganized Debtor authorized pursuant to its faate of incorporation, as included in the Plan
Supplement.

1.68 New Stockholders’ Agreement means that certain shareholders’ agreement, in
substantially the form to be filed as part of tHearnPSupplement, effective as of the Effective Dabe,
which all parties receiving New Common Stock (atidparsons to whom such parties may sell or
transfer their New Common Stock in the future afidparsons who purchase or acquire the New
Common Stock in future transactions) shall be regliio become or shall be deemed parties.

1.69 Other Secured Claimmeans a Claim, other than a DIP Claim, that isséaured by a
Lien on Collateral, which lien is valid, perfecte)d enforceable under applicable law or by readan
Final Order, to the extent of the value of suchl&@etal as (i) set forth in the Plan, (ii) agreedy the
holder of such Claim and the Debtor or the ReomgthiDebtor, as applicable, or (iii) determined by a
Final Order in accordance with section 506(a) ef Bankruptcy Code, or (b) secured by the amount of
any right of setoff of the holder thereof in acamde with section 553 of the Bankruptcy Code.

1.70 PAL Holdings means PAL Holdings, Inc.

1.71 Parent Interests means any Interest in PAL Holdings.

1.72 Personhas the meaning set forth in section 101(41) eBankruptcy Code.
1.73 Petition Date means the date on which the Debtor commencedch#pi@r 11 Case.

1.74 Philippine _Recognition Proceeding means the proceeding commenced before the
Philippine Court by John F. Reid, as foreign repn¢stive of the Debtor, on September 24, 2021, unde
the Philippines Financial Rehabilitation and Ingwigy Act, seeking, among other things, (i) recagnit
of the Chapter 11 Case as a “foreign proceedinig’;r¢cognition of John F. Reid as the foreign
representative of the Debtor; (iii) recognition adrtain orders granted by the Bankruptcy Courthim t
Chapter 11 Case; and (iv) a stay of all proceedaggsnst the Debtor.

1.75 Plan means this chapter 11 plan or reorganizationudiof all appendices, exhibits,
schedules, and supplements hereto (including apgrafices, schedules, and supplements to the Plan
contained in the Plan Supplement), as the samebeaynended, supplemented, or modified from time to
time in accordance with the provisions of the Bapkcy Code, the terms hereof, and the terms of the
Restructuring Support Agreements.

1.76 Plan_Supplement means the forms of certain documents, scheduled, exhibits
effectuating the transactions contemplated in then,Pwhich are to be filed with the Clerk of the
Bankruptcy Court not later than seven calendar gaigs to the deadline to object to the Plan, idahg,

(@) a commitment letter for the Secured Exit Fagillb) the Amended Organizational Documents i t
extent such Amended Organizational Documents refiegterial changes from the Debtor’s existing
organizational documents and bylaws), (c) the Newckholders’ Agreement, (d) a list of retained
Causes of Action, (e) Schedule of Assumed Contiarads_eases, (f) Schedule of Rejected Contracts an
Leases, and (g) to the extent known, informatiaquired to be disclosed in accordance with section
1129(a)(5) of the Bankruptcy Codarovided that through the Effective Date, the Debtor shaWNe the
right to amend the Plan Supplement and any schedekhibits, or amendments thereto, in accordance
with the terms of the Plan and the Restructuringp®u Agreementsprovided, further, that the Plan
Supplement and each document thereunder (and amyndmnent or supplement thereto) shall be
acceptable to the Debtor and the DIP Tranche B &end

11
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1.77 Priority Non-Tax Claim means any Claim other than an Administrative Egpedlaim
or a Priority Tax Claim, entitled to priority in panent as specified in section 507(a) of the Bartkayp
Code.

1.78 Priority Tax Claim means any secured Claim or unsecured Claim of wei@mental
Unit of the kind entitled to priority in payment &pecified in sections 502(i) and 507(a)(8) of the
Bankruptcy Code.

1.79 Professional Fee Claimmeans a Claim for professional services rendemredosts
incurred on or after the Petition Date through Efieective Date by professional persons retainedeund
sections 327, 328, 330 or 1103 of the BankruptcgeCim these Chapter 11 Case by an order of the
Bankruptcy Court, in each case to the extent sees and expenses have not been paid or are not
disallowed pursuant to an order of the Bankruptoyr©

1.80 Pro Rata means the proportion that an Allowed Claim or fie$é in a particular Class
bears to the aggregate amount of Allowed Claimsterests in that Class, or the proportion thabwkd
Claims or Interests in a particular Class beah®aggregate amount of Allowed Claims and Disputed
Claims or Allowed Interests and Disputed Inter@sis particular Class and other Classes entitlesthéme
in the same recovery as such Class under the Plan.

1.81 Reinstate, Reinstated, or Reinstatementmeans (a)leaving unaltered the legal,
equitable, and contractual rights to which a Claminterest entitles the holder of such Claim detast
in accordance with section 1124 of the Bankruptogl&; or (b) if applicable under section 1124 of the
Bankruptcy Code: (i) curing all prepetition andsfpetition defaults other than defaults relatinghe
insolvency or financial condition of the Debtor g status as a debtor under the Bankruptcy Code;
(ii) reinstating the maturity date of the Claimij)(€compensating the holder of such Claim for daesg
incurred as a result of its reasonable relianca eontractual provision or such applicable law\aiig
the Claim’s acceleration; and (iv) not otherwisterahg the legal, equitable or contractual riglatsvhich
the Claim entitles the holder thereof.

1.82 Related Partiesmeans with respect to any Released Party, sudiesnpredecessors,
successors and assigns (whether by operation ofotawtherwise) subsidiaries, current and former
affiliates, managed accounts or funds, and alhefrtrespective current and former officers, dinest
principals, shareholders (and any fund managedscifiries or other agents of shareholders with any
involvement related to the Debtor), members, pastnemployees, agents, advisory board members,
financial advisors, attorneys, accountants, investnbankers, consultants, representatives, manageme
companies, fund advisors and other professionals,sach entities’ respective heirs, executors testa
servants and nominees.

1.83 Released Partiesneans each of, and solely in its capacity as dagtthe Debtor or the
Reorganized Debtor, (b) the DIP Lenders, (c) the Bgent, (d) the Bridge Lender and (e) the Related
Parties for each of the foregoing (in each caswg iortheir capacity as such).

1.84 Releasing Partiesmeans each of, and solely in its capacity as gagtthe Debtor or the
Reorganized Debtor, (b) the DIP Lenders, (c) the Bpent, (d) the Bridge Lender, (e) the Supporting
Creditors, and (f) all Holders of Claims or Intdsegi) who vote to accept the Plan, (ii) who are
Unimpaired under the Plan and do not opt out ofityng the releases herein, (iii) whose vote to ptoe
reject the Plan is solicited but do not vote eitteelaccept or to reject the Plan and do not optabut
granting the releases herein, or (iv) who votesjeat the Plan but do not opt out of granting tleases
herein.

12
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1.85 Reorganized Debtor means the Debtor, as reorganized on the EffedDage in
accordance with the Plan, including any newly-fodnintity that is a transferee or successor thdrgto
merger, consolidation, transfer or otherwise pumst@the Restructuring Transactions.

1.86 Restructuring has the meaning ascribed to it in the Restrugjusimpport Agreements.

1.87 Restructuring Expenses means the reasonable and documented fees andsespen
incurred by the Supporting Creditors that the Delttas agreed to reimburse in accordance with the
Restructuring Support Agreements.

1.88 Restructuring Support Agreements means the various Restructuring Support
Agreements by and among the Debtor and the pati@m®gto, as may be amended, supplemented, or
modified from time to time in accordance with tlems thereof. A list of the Restructuring Support
Agreements, which were approved by the BankruptoyrCon October 1, 2021 [Docket No. 130], is
attached to the Plan &khibit A .

1.89 Restructuring Term Sheetmeans that certain term sheet attached tdlttiee of Filing
of Amended Plan Term Sheet [Docket No. 84], and filed with the Bankruptcy Cbwn September 21,
2021.

1.90 Restructuring Transactions has the meaning set forth in Article V of the Plan

1.91 RSA Definitive Document Requirementsmeans those Definitive Documents that shall
be subject to the respective consent rights oftektor and the applicable Supporting Creditorsets s
forth in the Restructuring Support Agreements.

1.92 Schedule of Assumed Contracts and Leas@seans the schedule of executory contracts
and unexpired leases to be assumed, and, if aplgicassigned, by the Debtor, which shall be imfor
and substance acceptable to the Tranche B DIP tgndebe filed as part of the Plan Supplement.

1.93 Schedule of Rejected Contracts and Leas@seans the schedule of executory contracts
and unexpired leases to be rejected by the Debtoch shall be in form and substance acceptablleeo
Tranche B DIP Lenders, to be field as part of tlaenSupplement.

1.94 Secured Exit Facility means that certain senior secured asset-basetl far@lity to be
provided to the Reorganized Debtor on or afterBffective Date on the terms and conditions setfort
the Secured Exit Facility Credit Agreement with e¢oitments in the original principal amount of $150
million.

1.95 Secured Exit Facility Agentmeans such agent as is chosen by the lendergtuttee
Secured Exit Facility Credit Agreement, as the andsiiiative and collateral agent under the Secured E
Facility Credit Agreement, solely in its capacit/such.

1.96 Secured Exit Facility Credit Agreement means that certain senior secured credit
agreement (as may be amended, restated, amendeessaied, supplemented, or modified from time to
time, solely in accordance with the terms thereaf)d containing terms substantially consistent it
Restructuring Term Sheet and otherwise acceptaltleet Debtor, the Secured Exit Facility Lenders and
the DIP Tranche B Lenders.

1.97 Secured Exit Facility Documentsmeans, collectively, the Secured Exit Facility ditre
Agreement and each other agreement, security agréemledge agreement, collateral assignment,
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notice, mortgage, control agreement, guarantedijficete, document or instrument executed and/or
delivered in connection with any of the foregoinwghether or not specifically mentioned herein or
therein, as the same may be modified, amendedatedstamended and restated, supplemented or
replaced from time to time and which shall be imfcand substance substantially consistent with the
Restructuring Term Sheet and otherwise acceptalieet Debtor, the Secured Exit Facility Lenders and
the DIP Tranche B Lenders.

1.98 Secured Exit Facility Lenders means each lender party to the Secured Exit Bacili
Credit Agreement and any other Person that shathrbe a lender under the Secured Exit Facility from
time to time in accordance with the Secured Exdilfg Credit Agreement.

1.99 Securitization Documentsmeans the documents relating to the Debtor’s (§. dredit
card receivables securitization facility, includitigat certain Fourth Amended and Restated Receisabl
Purchase Agreement by and between the Debtor and Rgkeivables Company Ltd., dated as of
November 26, 2019, as amended and restated putsuamiamendment and restatement agreement dated
July 30, 2021 (as amended, the “PAL RC ReceivaBlashase Agreement”) and all documents entered
into in connection with the PAL RC Receivables Pase Agreement, including any related financing
documents and amendments thereto and (ii) Yenvaglels securitization facility including that centa
Receivable Purchase Agreement by and between thimiDend Golden Investment TMK, dated June 19
2015, including all related documents and amendsnezdch as amended prior to the Petition Date.
Notwithstanding anything herein to the contraryrsmant to Section 5.15 of the Plan, all the
Securitization Documents which the Debtor is ayptrtshall be deemed assumed and all related Claims
if any, Reinstated as of the Effective Date of Rtemn.

1.100 Security has the meaning set forth in in section 101(49hefBankruptcy Code.

1.101 Servicer means an indenture trustee, owner trustee, passgth trustee, subordination
agent, agent, servicer or any other authorizecesgmtative of Creditors recognized by the Debtor.

1.102 Supporting Creditor has the meaning ascribed to it in the Restrugu&upport
Agreements.

1.103 Tranche A Conversion Election has the meaning ascribed to it in the DIP Credit
Agreement.

1.104 Tranche B Conversion Election has the meaning ascribed to it in the DIP Credit
Agreement.

1.105 Unimpaired means, with respect to a Claim, Interest, or CtdgSlaims or Interests, not
“impaired” within the meaning of sections 1123(a)4d 1124 of the Bankruptcy Code.

1.106 Unsecured Exit Facility means the DIP Tranche A Loans after giving effiecthe
exercise of the Tranche A Conversion Election.

1.107 Unsecured Exit Facility Credit Agreement means the DIP Credit Agreement (as may
be amended, restated, amended and restated, seppbeinor modified from time to time, solely in
accordance with the terms thereof) after givinge@ffto the exercise of the Tranche A Conversion
Election and the Tranche B Conversion Election atierwise consistent with the Restructuring Term
Sheet in all material respects.
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1.108 Unsecured Exit Facility Documentsmeans, collectively, the Unsecured Exit Facility
Credit Agreement and each other agreement, ceatgficdocument or instrument executed and/or
delivered in connection with any of the foregoinwghether or not specifically mentioned herein or
therein, as the same may be modified, amendedatedstamended and restated, supplemented or
replaced from time to time.

1.109 Unsecured Exit Facility Lendersmeans each lender party to the Unsecured Exitifyaci
Credit Agreement and any other Person that shadirbe a lender under the Unsecured Exit Facilitynfro
time to time in accordance with the Unsecured Eatility Credit Agreement.

1.110 Unsecured New Equity Allocationmeans the New Common Stock to be issued on the
Effective Date to holders of Allowed General UngecliClaims, which shall be in an amount equal to
20.5% of the New Common Stock.

1.111 Unsecured Noteholdersmeans Philippine National Bank, Union Bank, ChBanking
Corporation, Asia United Bank, and Buona Sorte khgs, Inc. and their successors and permitted
assigns, as holders of Unsecured Notes.

1.112 Unsecured Notesneans the prepetition unsecured promissory nese®d by the Debtor
to the Unsecured Noteholders.

1.113 Unsecured Notes Claimmeans, collectively, all Claims arising under tiesecured
Notes.

1.114 U.S. Trusteemeans the United States Trustee for the Southetridd of New York.
1.115 Voting Agent means Kurtzman Carson Consultants LLC the Debtatimg agent.

1.116 Voting Deadline means the date by which all Persons or Entiti¢é$leshto vote on the
Plan must vote to accept or reject the Plan.

B. Interpretation; Application of Definitions and Rule s of Construction.

Unless otherwise specified, all section or exhilgterences in the Plan are to the
respective section in, or exhibit to, the Plantressame may be amended, waived, or modified fioma t
to time. The words “herein,” “hereof,” “hereto,héreunder,” and other words of similar import refer
the Plan as a whole and not to any particular @ectsubsection, or clause contained therein. The
headings in the Plan are for convenience of retereanly and shall not limit or otherwise affect the
provisions hereof. For purposes herein: (a) emdppropriate context, each term, whether statéden
singular or the plural, shall include both the silag and the plural, and pronouns stated in thecuiae,
feminine, or neuter gender shall include the maseufeminine, and the neuter gender; (b) any esiee
herein to a contract, lease, instrument, releaskeniture, or other agreement or document being in a
particular form or on particular terms and condisomeans that the referenced document shall be
substantially in that form or substantially on taéerms and conditions; (c) unless otherwise sigeciéll
references herein to “Sections” are referencegtbi@s hereof or hereto; (d) the rules of consimncset
forth in section 102 of the Bankruptcy Code shpplg; and (e) any term used in capitalized formelver
that is not otherwise defined but that is usechnBankruptcy Code or the Bankruptcy Rules shaleha
the meaning assigned to that term in the Bankruptmye or the Bankruptcy Rules, as the case may be.
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C. Reference to Monetary Figures.

All references in the Plan to monetary figures Ishefler to Cash, unless otherwise
expressly provided. For the avoidance of douby, distribution to holders of Claims that will beiga
under the Plan in the ordinary course of business-emergence (including Claims in Class 4, Class 5
and Class 6) shall be paid in the currency listedhie applicable invoice or contract without being
exchanged into the currency of the United StateSnoérica.

D. Controlling Document.

In the event of an inconsistency between the Phartlae Disclosure Statement, the terms
of the Plan shall control. In the event of an m&stency between the Plan and any Definitive
Documents or other documents, schedules or extdbitgained in the Plan Supplement, subject to any
RSA Definitive Document Requirements, such DefugtiDocument or other document, schedule or
exhibit shall control. In the event of an incobtsicy between the Plan or any Definitive Documents
other documents, schedules or exhibits containethénPlan Supplement, on the one hand, and the
Confirmation Order, on the other hand, the ConfirarmOrder shall control.

ARTICLE I  ADMINISTRATIVE EXPENSE CLAIMS, DIP CLAIMS, PROFESSI ONAL FEE
CLAIMS, AND PRIORITY TAX CLAIMS.

2.1 Administrative Expense Claims.

Except to the extent that a holder of an Allowedrdstrative Expense Claim (other
than a Professional Fee Claim or DIP Claim) agrieetess favorable treatment, each holder of an
Allowed Administrative Expense Claim (other thanPeofessional Fee Claim or DIP Claim) shall
receive, in full and final satisfaction, settlemerglease, and discharge of, and in exchange fmh s
Claim, Cash in an amount equal to such Allowed Adtstiiative Expense Claim on, or as soon thereafter
as is reasonably practicable, the later of (a)Bffective Date, and (b) the first Business Day rafte
date that is 30 calendar days after the date sutrhifistrative Expense Claim becomes an Allowed
Administrative Expense Claingrovided that any Allowed Administrative Expense Claimsresgnting
liabilities incurred in the ordinary course of mess by the Debtor shall be paid by the Debtomer t
Reorganized Debtor, as applicable, in the ordicawrse of business, consistent with past practideia
accordance with the terms and subject to the dondibf any course of dealing or agreements gorgrni
instruments evidencing, or other documents relgtnguch transactions.

Except as otherwise provided herein, requests &ment of Administrative Expense
Claims (other than DIP Claims, Professional Feen®&aand Administrative Claims based on liabilities
incurred by the Debtor from and after the Petitidate in the ordinary course of its business) mest b
filed and served on the Reorganized Debtor on farbehe date that is 45 days after the EffectiateD
Holders of Administrative Expense Claims that a¥quired to, but do not, file and serve a request fo
payment of such Administrative Expense Claims bghsdate shall be forever barred, estopped, and
enjoined from asserting such Administrative Expe@Giems against the Debtor or its property and such
Administrative Expense Claims shall be deemed disydd as of the Effective Date. Objections to any
Administrative Expense Claims must be filed and/eéron counsel for the Reorganized Debtor and the
requesting party no later than 21 calendar days #fie filing of the final request for payment bkt
Administrative Expense Claim (unless otherwise edréy the party seeking such Administrative
Expense Claim).
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2.2 Professional Fee Claims.

All Entities seeking an award by the Bankruptcy @ai Professional Fee Claims shall
file and serve on counsel for the Reorganized Delhe U.S. Trustee, and such other Entities wieo ar
designated by the Bankruptcy Rules, the Confirma@oder, or other order of the Bankruptcy Court, on
or before the date that is 45 days after the Effeddate, their respective final applications fdoawance
of compensation for services rendered and reimimese of expenses incurred from the Petition Date
through the Effective Date. Objections to any Pssfonal Fee Claims must be filed and served on
counsel for the Reorganized Debtor and the requgestirty no later than 21 calendar days afteritimg f
of the final applications for compensation or reurgement (unless otherwise agreed by the party
requesting compensation of a Professional Fee Elaim

Allowed Professional Fee Claims shall be paid ith in Cash, in such amounts as are
Allowed by the Bankruptcy Court (a) upon the late(i) the Effective Date, and (ii) the date upohieh
an order relating to any such Allowed Professiofaé Claim is entered, in each case, as soon as
reasonably practicable, or (b) upon such othergeaasnmay be mutually agreed upon between the holder
of such an Allowed Professional Fee Claim and tkétbr or the Reorganized Debtor, as applicable. On
or about the Effective Date, holders of Profesdidtee Claims shall provide a reasonable estimate of
their unpaid Professional Fee Claims incurred mdeging services to the Debtor or its Estate athef
Effective Date;provided that such estimate shall not be deemed to lingt dmount of the fees and
expenses that are the subject of the Professioregisest for payment of Professional Fee Claimke T
Debtor or the Reorganized Debtor shall either egscoo separately reserve for and segregate such
estimated amounts for the benefit of the holdershefProfessional Fee Claims until the fee appboat
related thereto are resolved by order of the BaptkyuCourt or agreement of the parties.

The Reorganized Debtor is authorized to pay congiems for services rendered or
reimbursement of expenses incurred after the HE¥iedDate in the ordinary course of business and
without any further notice to or action, order,approval of the Bankruptcy Court. Upon the Effeetiv
Date, any requirement that Professionals complyh wgiéctions 327 through 331 and 1103 of the
Bankruptcy Code or any order of the Bankruptcy €gawverning the retention of, or compensation for
services rendered by, Professionals shall termiratd the Debtor and the Reorganized Debtor may
employ or pay any Professional in the ordinary sewf business without any further notice to oroagct
order, or approval of the Bankruptcy Court.

2.3 Priority Tax Claims.

Except to the extent that a holder of an Alloweibfty Tax Claim agrees to a less
favorable treatment, in full and final satisfacti@ettlement, release, and discharge of, and ihasge
for each Allowed Priority Tax Claim, each holdersofch Allowed Priority Tax Claim shall be treated i
accordance with the terms set forth in section {d29)(C) of the Bankruptcy Code and, for the
avoidance of doubt, holders of Allowed Priority T&taims will receive interest on such Allowed
Priority Tax Claims after the Effective Date in andance with sections 511 and 1129(a)(9)(C) of the
Bankruptcy Code. To the extent any Allowed Pnpofitax Claim is not due and owing on the Effective
Date, such Claim shall be paid in accordance vghtérms of any agreement between the Debtor &nd th
holder of such Claim, or as may be due and payabtier applicable non-bankruptcy law, or in the
ordinary course of business.

2.4 DIP Claims.
All DIP Claims shall be Allowed in the full amoudtie and owing under the DIP Credit

Facility Documents and the DIP Order, and the DIRifgs shall not be subject to any avoidance,
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reduction, setoff, recoupment, recharacterizatsuhordination (equitable, contractual or otherwise)
counterclaim, defense, disallowance, impairmenjeciton or any challenges under applicable law or
regulation.

(a) Treatment of DIP Tranche A Claims:

In full and final satisfaction, settlement, released discharge of, and in exchange for,
each Allowed DIP Tranche A Claim, on the Effectdate in connection with the Debtor’s election to
exercise the Tranche A Conversion Election purswanSection 5.3 hereunder, each Allowed DIP
Tranche A Claim shall be converted, on a cashlassstio unsecured loans in an amount equal to such
DIP Tranche A Claim, which unsecured loans shallbemed outstanding as of the Effective Date under
the Unsecured Exit Facility.

(b) Treatment of DIP Tranche B Claims:

In full and final satisfaction, settlement, released discharge of, and in exchange for,
each Allowed DIP Tranche B Claim, on the Effectate in connection with the Debtor’s election to
exercise the Tranche B Conversion Election purstarsection 5.3 hereunder each DIP Tranche B
Lender who is a holder of an Allowed DIP Tranch€Bim shall receive its pro rata share of 79.5% of
the New Common Stock issued under this Plan.

(c) Treatment of DIP Reimbursement Claims:

Except to the extent that a holder of a DIP Reiraborent Claim agrees to less favorable
treatment of such Claim, in full and final satidfan, settlement, release, and discharge of ea¢h DI
Reimbursement Claim and in exchange therefor, é#mlder of a DIP Reimbursement Claim shall
receive payment in full in Cash on the Effectivedar as soon as reasonably practicable thereafter.

2.5 United States Trustee's Fees.

On or before the Effective Date, the Debtor shay pll accrued and outstanding fees
incurred pursuant to section 1930 of chapter 12#lef28 of the United States Code to the Offi¢¢he
United States Trustee, together with any inteieaty, pursuant to section 3717 of title 31.

ARTICLE Il CLASSIFICATION OF CLAIMS AND INTERESTS.

3.1 Classification in General.

A Claim or Interest is placed in a particular Cldss all purposes, including voting,
confirmation, and Distribution under the Plan amdier sections 1122 and 1123(a)(1) of the Bankruptcy
Code; provided that a Claim or Interest is placed in a particuldass for the purpose of receiving
Distributions pursuant to the Plan only to the ekthat such Claim or Interest is an Allowed Claom
Allowed Interest in that Class and such Allowed i@leor Allowed Interest has not been satisfied,
released, or otherwise settled.

3.2 Summary of Classification.

The following table designates the Classes of Glaagainst and Interests in the Debtor
and specifies which of those Classes are (a) Igar Unimpaired by the Plan, (b) entitled to vime
accept or reject the Plan in accordance with sedit?6 of the Bankruptcy Code, and (c) presumed to
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accept or deemed to reject the Plan. In accordaitesection 1123(a)(1) of the Bankruptcy Code,
Administrative Expense Claims (including DIP Clajrasid Priority Tax Claims have not been classified.

Class Designatior Treatment Entitled to Vote

1 Priority Non-Tax Claims Unimpairec No (Presumed to acce
2 Other Secured Clair Unimpairec No (Presumed to acce
3 General Unsecured Clail Impairec Yes

4 General Unsecured Tre Claims Unimpairec No (Presumed to acce
5 Employee Claim: Unimpairec No (Presumed to acce
6 Custome Claims Unimpaired No (Presumed taccept
7 IntercompanyClaims Unimpairec No (Presumed to acce
8 Existinc Equity Interest Impairec No (Deemeitorejec)
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3.3 Special Provision Governing Unimpaired Claims.

Except as otherwise provided in the Plan, nothimden the Plan shall affect the rights of
the Debtor or the Reorganized Debtor, as applicableespect of any Unimpaired Claims, including al
rights in respect of legal and equitable defensgsot setoffs or recoupments against, any such
Unimpaired Claims.

3.4 Confirmation Pursuant to Section 1129(b) of the Bakruptcy Code.

The Debtor shall seek Confirmation of the Plan pan$ to section 1129(b) of the
Bankruptcy Code with respect to any rejecting CtfsSlaims or Interests. The Debtor reserves itjig r
to modify the Plan in accordance with Section 1@ 3he Plan (subject to the Restructuring Support
Agreements) to the extent, if any, that Confirmafpursuant to section 1129(b) of the BankruptcyeCod
requires modification, including by (a) modifyinget treatment applicable to a Class of Claims or
Interests to render such Class of Claims or Interfdaimpaired to the extent permitted by the Baptcy
Code and the Bankruptcy Rules and (b) withdrawhmg RPlan as to the Debtor at any time before the
Confirmation Date.

ARTICLE IV TREATMENT OF CLAIMS AND INTERESTS.

4.1 Priority Non-Tax Claims (Class 1).

(a) Classification: Class 1 consists of Priority NoaxTClaims.

(b) Treatment: Except to the extent that a holderrofAdowed Priority Non-Tax
Claim against the Debtor agrees to a less favotaddgement of such Claim, in full and final satidfan,
settlement, release, and discharge of, and in egehor, such Allowed Priority Non-Tax Claim, akth
option of the Debtor or the Reorganized Debtorg@dicable, (i) each such holder shall receive paym
in Cash in an amount equal to the Allowed amoungéumh Claim, payable on the later of the Effective
Date and the date that is 10 Business Days aeddlte on which such Priority Non-Tax Claim becomes
an Allowed Priority Non-Tax Claim, or as soon tledter as is reasonably practicable, (i) such htdde
Allowed Priority Non-Tax Claim shall be Reinstateat, (iii) such holder shall receive such other
treatment consistent with section 1129(a)(9) of Bankruptcy Code so as to render such holder’s
Allowed Priority Non-Tax Claim Unimpaired.

(c) Voting: Class 1 is Unimpaired, and the holder®dbrity Non-Tax Claims are
conclusively presumed to have accepted the Plasuput to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Priority Non-Tax Claims ao¢ entitled to vote to accept or reject the Plaml the
votes of such holders will not be solicited.

4.2 Other Secured Claims (Class 2).

(a) Classification: Class 2 consists of Other Seci@&ims. To the extent that
Other Secured Claims are secured by different @oHaor different interests in the same Collatesath
Claims shall be treated as separate subclassdass Zfor purposes of voting to accept or rejeetRlan
and receiving Distributions under the Plan.

(b) Treatment: Except to the extent that a holder ofAdlowed Other Secured

Claim against the Debtor agrees to a less favotaddgement of such Claim, in full and final satidfan,
settlement, release, and discharge of, and in egeh&or, such Allowed Other Secured Claim, at the
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option of the Debtor or the Reorganized Debtor@dicable, (i) each such holder shall receive paym

in Cash in an amount equal to the Allowed Amounswth Claim, payable on the later of the Effective
Date and the date that is 10 Business Days atedake such Other Secured Claim becomes an Allowed
Claim, or as soon thereafter as is reasonably ipadde, (i) Reinstatement of such holder’'s Allowed
Other Secured Claim, or (iii) such other treatmsuificient to render such holder’'s Allowed Other
Secured Claim Unimpaired. In the event that are©8ecured Claim against the Debtor is treatedrunde
clause (i) of Section 4.2(b) of the Plan, the Lisesuring such Other Secured Claim shall be deemed
released immediately upon payment.

(c) Voting: Class 2 is Unimpaired, and the holdersQther Secured Claims are
conclusively presumed to have accepted the Plasupat to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Other Secured Claims areenttled to vote to accept or reject the Plan, #red
votes of such holders will not be solicited.

4.3 General Unsecured Claims (Class 3).

(a) Classification: Class 3 consists of General UnsstClaims.

(b) Treatment: Except to the extent that a holdernoABowed General Unsecured
Claim agrees to a less favorable treatment of €llahm or has been paid before the Effective Date, 0
and after the Effective Date, in full and final istction, settlement, release, and discharge raf,ia
exchange for, such Claim, such holder will recdigePro Rata share of the Unsecured New Equity
Allocation. In connection with the Debtor's exereiof the Tranche A Conversion Option and the
Tranche B Conversion Option pursuant to Sectiorh&r&of, the DIP Lenders have agreed to waive and,
thereby, receive no recovery on account of theme®a Unsecured Claims against the Debtor.

(c) Voting: Class 3 is Impaired, and the holders oh&al Unsecured Claims are
entitled to vote to accept or reject the Plan.

4.4 General Unsecured Trade Claims (Class 4).

(a) Classification: Class 4 consists of General Unsstdrade Claims.

(b) Treatment: Except to the extent that a holder @emeral Unsecured Trade
Claim agrees to a less favorable treatment of €llahm or has been paid before the Effective Date, 0
and after the Effective Date, in full and final istction, settlement, release, and discharge raf,ia
exchange for, such Claim, (i) the Reorganized Deltwmll continue to pay or treat each General
Unsecured Trade Claim in the ordinary course ofirfass as if the Chapter 11 Case had never been
commenced, or (ii) such holder will receive sucheottreatment so as to render such holder’s Allowed
General Unsecured Trade Claim Unimpaired pursuasettion 1124 of the Bankruptcy Code, in each
case subject to all defenses or disputes the Deloibthe Reorganized Debtor may have with resjpect t
such Claims, including as provided in Section 6df7the Plan;provided that, notwithstanding the
foregoing, the Allowed amount of General Unsecufedde Claims shall be subject to and shall not
exceed the limitations or maximum amounts permittethe Bankruptcy Code, including sections 502 or
503 of the Bankruptcy Code, to the extent applieabl

(c) Voting: Class 4 is Unimpaired, and the holdertbbwed General Unsecured
Trade Claims are conclusively presumed to haveptedethe Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, holders of Allowed &ah Unsecured Trade Claims are not entitled to
vote to accept or reject the Plan, and the votesidh holders will not be solicited.
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4.5 Employee Claims (Class 5)

(a) Classification: Class 5 consists of Employee C&im

(b) Treatment: Except to the extent that a holdernoEmployee Claim agrees to a
less favorable treatment of such Claim or has Ipeet before the Effective Date, all Employee Claims
shall be paid, adjusted, disputed, or settledhénardinary course of business after the Effedbate.

(c) Voting: Class 5 is Unimpaired, and the holders Eshployee Claims are
conclusively deemed to have accepted the Plan pordo section 1126(f) of the Bankruptcy Code.
Therefore, holders of Employee Claims are not lextito vote to accept or reject the Plan, and ttesy
of such holders will not be solicited.

4.6 Customer Claims (Class 6)

(a) Classification: Class 6 consists of Customer Cdaim

(b) Treatment: Except to the extent that a holder Gustomer Claim agrees to a
less favorable treatment of such Claim or has Ipegéth before the Effective Date, all Customer Claims
shall be paid, adjusted, disputed, or settledhéndrdinary course of business after the Effedliage in
accordance with any settlements or orders issueédeébgipplicable courts or regulatory authorities.

(c) Voting: Class 6 is Unimpaired, and the holders Giistomer Claims are
conclusively deemed to have accepted the Plan pordo section 1126(f) of the Bankruptcy Code.
Therefore, holders of Customer Claims are not ledtito vote to accept or reject the Plan, and titess
of such holders will not be solicited.

4.7 Intercompany Claims (Class 7).

(a) Classification: Class 7 consists of Intercompatfgir@s.

(b) Treatment: On the Effective Date, or as soon axtmable thereafter, all
Intercompany Claims shall be paid, adjusted, coetin settled, Reinstated, discharged, contributed t
capital, or eliminated, in each case to the exdet¢érmined by the Debtor or the Reorganized Delasr,
applicable, subject to the Restructuring Transastio

(c) Voting: Class 7 is Unimpaired, and the holdersirdércompany Claims are
conclusively deemed to have accepted the Plan pordo section 1126(f) of the Bankruptcy Code.
Therefore, holders of Intercompany Claims are mbitled to vote to accept or reject the Plan, anel t
votes of such holders will not be solicited.

4.8 Existing Equity Interests (Class 8).

(a) Classification: Class 8 consists of Existing Egliitterests.

(b) Treatment: Holders of Existing Equity Interestslkimot receive any property
under the Plan on account of such Existing Equitierests. On the Effective Date, or as soon as
practicable thereafter in accordance with applieatbn-bankruptcy law, Holders of Existing Equity
Interests shall have their Existing Equity Intesediiuted to 0.001% of the number and value of such
Interests as of the Petition Date.
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(c) Voting: Class 8 is Impaired, and the holders ofskxg Equity Interests are
conclusively deemed to have rejected the Plan puntsio section 1126(g) of the Bankruptcy Code on
account of receiving a nominal distribution. THere, holders of Existing Equity Interests are not
entitled to vote to accept or reject the Plan, twedvotes of such holders of Existing Equity Insésewill
not be solicited.

ARTICLEV MEANS FOR IMPLEMENTATION.

5.1 Compromise of Controversies.

Pursuant to section 1123(b)(3)(A) of the BankrupBnde and Bankruptcy Rule 9019,
and in consideration for the distributions and otienefits provided under the Plan, the provisioinghe
Plan constitute a good-faith compromise and seéferof all Claims and controversies resolved under
the Plan, and the entry of the Confirmation Ordeallsconstitute the Bankruptcy Court’'s approval of
such compromise and settlement under Bankruptcg Bal9, and the Bankruptcy Court’s findings shall
constitute its determination that such compromisessettlements are within the range of reasonasgen
in the best interests of the Debtor, its estate,creditors, and other parties-in-interest, and &mid
equitable. Each provision of the Plan constitatqsart of this settlement that is non-severablmftbe
remaining terms of the Plan.

5.2 Sources of Cash for Plan Distribution.

Except as otherwise provided in the Plan or Cordtiom Order, all Cash required for the
payments to be made hereunder shall be obtained fhe Debtor's and the Reorganized Debtor’s
operations and cash balances and the Secureddexity=

53 Exercise of the Equity Conversion Elections.

The Debtor hereby elects, in its sole discretionetercise the Tranche A Conversion
Election and the Tranche B Conversion Electione Diebtor’s election shall take effect on the Effext
Date of the Plan, and shall constitute notice &o@P Lenders as required by sections 1.8 andfltl®eo
DIP Credit Agreement and no other or further nosibell be required.

54 Restructuring Expenses.

To the extent not otherwise paid and notwithstagdamy contrary limitations or
conditions to such payment in an order of the Baptay Court other than the Confirmation Order, the
Debtor or the Reorganized Debtor, as applicablall shromptly pay outstanding and invoiced
Restructuring Expenses on the Effective Dateyided that such Restructuring Expenses shall be paid in
accordance with the terms of the Restructuring Suppgreements without the requirement for thengli
of retention applications, fee applications, or atlyer applications in the Chapter 11 Case, andowit
any requirement for further notice or Bankruptcyu@aeview or approval.

55 Continued Corporate Existence; Corporate Action.

(a) Except as otherwise provided in the Plan or angegent, instrument, or other
document incorporated in the Plan or the Plan Supght (including the Restructuring Transactions), o
the Effective Date, the Debtor shall continue tiseafter the Effective Date as a separate corjmorat
with all the powers of a corporation pursuant ® applicable law in the jurisdiction in which thelor
is incorporated or formed and pursuant to the foeate of incorporation and by-laws (or other agalos
formation documents) in effect before the EffectiVate, except to the extent such certificate of
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incorporation or bylaws (or other analogous foromatilocuments) is amended by the Plan or otherwise,
and to the extent any such document is amendel,daguiment is deemed to be amended pursuant to the
Plan and will be effective without any further actior approval (other than any requisite filingguieed
under applicable state, federal, or foreign law).

(b) On the Effective Date, the Reorganized Debtor dhtha holders of the New
Common Stock shall be deemed to be parties to #we Stockholders’ Agreement, substantially in the
form contained in the Plan Supplement, without nieed for execution by any such holder. The New
Stockholders’ Agreement shall be binding on alltiparreceiving, and all holders of, New Common
Stock.

(©) On the Effective Date, entry of the Confirmatiord@r shall establish conclusive
corporate and other authority to demonstrate afloas contemplated by the Plan to be deemed
authorized and approved by the Bankruptcy Courtlinrespects, including, as applicable: (i) the
adoption and/or filing of the Amended Organizatiobacuments and the New Stockholders’ Agreement
(the material terms of which shall be satisfactoryjorm and substance to the DIP Tranche B Lenders)
(ii) the selection of the directors, managers, afiicers for the Reorganized Debtor, including the
appointment of the New Board,; (iii) the authoripatiissuance, and distribution of New Common Stock
and the shares of New Common Stock; (iv) the tigecassumption, or assumption and assignment, as
applicable, of executory contracts and unexpiresds; (v) the entry into the Exit Facilities ané th
execution, delivery, and filing of the Exit FagliDocuments, as applicable; (vi) implementatiorthe
Restructuring Transactions; and (vii) all otheri@td contemplated by the Plan (whether to occuorieef
on, or after the Effective Date). Upon the EffeetDate, all matters provided for in the Plan imimd
the corporate structure of Reorganized Debtor, amd corporate action required by the Debtor or the
other Reorganized Debtor in connection with thenRlhall be deemed to have occurred and shall be in
effect, without any requirement of further actiop the security holders, directors, or officers bét
Debtor or Reorganized Debtor. On or (as appligabédore the Effective Date, the appropriate office
of the Debtor, or the Reorganized Debtor shall btharized and (as applicable) directed to issue,
execute, and deliver the agreements, documenig;ittex, and instruments contemplated by the Rdan (
necessary or desirable to effectuate the Restingtdiransactions) in the name of and on behalhef t
Reorganized Debtor, including the Exit Facility Dowents and any and all other agreements, documents,
and instruments relating to the foregoing, to tikeem not previously authorized by the Bankruptcy
Court. The authorizations and approvals contereglaty this Section 5.5(b) shall be effective
notwithstanding any requirements under non-bankyulaiw.

5.6 Exit Facilities.

(a) On or after the Effective Date, in accordance waihg subject to, the terms and
conditions of the Secured Exit Facility Documerttee Reorganized Debtor will be authorized, but not
directed, to enter into the Secured Exit Facilitghaut the need for any further corporate actiod an
without further action by the holders of Claimslaterests. The proceeds of the Secured Exit Badili
executed shall be used to (i) fund other Distritmgi costs, and expenses contemplated by the Rtn a
(i) fund general working capital and for generalmorate purposes of the Reorganized Debtor, ih eac
case subject to the terms of the Secured ExitiabDibcuments.

(b) The Confirmation Order shall constitute approvalhef Exit Facilities (including
the transactions contemplated thereby and all patsneontemplated thereunder, and all actions to be
taken, undertakings to be made, and obligatioletmcurred and fees paid by the Reorganized Daftor
connection therewith), and authorization for theofganized Debtor to enter into and perform under th
Exit Facility Documents and such other documents make such payment and any other payment in
connection therewith as may be required or appatgrithout limiting the foregoing, the Reorganize
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Debtor shall pay, as and when due, all fees, exgsenesses, damages, indemnities and other amounts,
including any applicable refinancing premiums apgl&able exit fees, provided under the DIP Credit
Facility Documents related to the DIP Credit Fagilnd/or the Exit Facilities Documents relating to
such Exit Facilities.

(c) If the Reorganized Debtor elects to proceed with 8ecured Exit Facility
Documents, which shall be substantially on the seamd conditions set forth in the Restructuringnier
Sheet, all Liens and security interests grantegyamnt to the Exit Facility Documents shall be é)id,
binding, perfected, and enforceable Liens and #gcumterests in the personal and real property
described in and subject to such document, with gherities established in respect thereof under
applicable non-bankruptcy law, (ii) granted in gofaith and deemed not to constitute a fraudulent
conveyance or fraudulent transfer, and (iii) ndteotvise subject to avoidance, recharacterization, o
subordination under any applicable law. Each ef Brebtor, the Reorganized Debtor, and the Entities
granted such Liens and security interests are améfibto make all filings and recordings, and ttagi
all governmental approvals and consents necessamstablish, attach, and perfect such Liens and
security interests under any applicable law, arall shereafter cooperate to make all other filirzgsl
recordings that otherwise would be necessary uagelicable law to give notice of such Liens and
security interests to third parties.

(d) The Reorganized Debtor shall be authorized to @eedeliver, and enter into
and perform under the Exit Facility Documents withthe need for any further corporate action and
without further action by the holders of Claimslaterests.

5.7 Authorization and Issuance of New Common Stock.

(a) As of the Effective Date, all existing intereststive Debtor shall be diluted by
reducing the par value of the Existing Equity les#s to approximately 1/1000th of the amounts dbef
Petition Date. Subject to the Restructuring Tratisas, on the Effective Date, the Debtor or the
Reorganized Debtor, as applicable, are authoriaessue or cause to be issued and shall issuedhe N
Common Stock in accordance with the terms of tlas RInd the Amended Organizational Documents,
without the need for any further corporate or shalder action. Upon the issuance of the New Common
Stock, the par value and amount of the Existingityduaterests shall be then increased to align v
par value of the New Common Stock, resulting inhsEgisting Equity Interests having only nominal
economic value.

(b) All of the New Common Stock issuable under the Plaimen so issued, shall be
duly authorized, validly issued, fully paid, andnrassessable, and the holders of New Common Stock
shall be deemed to have accepted the terms of ¢éhePockholders’ Agreement (solely in their capacit
as shareholders of Reorganized Debtor) and to tiepahereto without further action or signatuiiéne
New Stockholders’ Agreement shall be effective hithe Effective Date and, as of such date, shall be
deemed to be valid, binding, and enforceable iro@ance with its terms, and each holder of New
Common Stock shall be bound thereby.

(c) Upon the Effective Date, (i) the New Common Stothklksnot be registered
under the Securities Act of 1933, and shall ndidted for public trading on any securities excharand
(i) the Reorganized Debtor shall not be a repgrtcompany under the Exchange Act. Except as
provided in the Plan or the Confirmation Order, Hew Common Stock to be distributed under the Plan
shall be issued in the names of such holders ar loeninees in accordance with the Debtor’s stao a
transfer book-entry procedures.
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5.8 Exemption from Reqistration.

(a) The offer, issuance, and distribution of the Newr@wn Stock hereunder shall
be exempt, pursuant to section 1145 of the Bankyw@bde, if applicable, or other available exemmio
without further act or action by any Entity, froragistration under (i) the Securities Act of 1938, a
amended, and all rules and regulations promulgttectunder, and (ii) any state or local law requgjri
registration for the offer, issuance, or distribatof Securities.

(b) The New Common Stock shall be issued without regisin under the Securities
Act or any similar federal, state or local law @liance on available exemptions or section 114&i(#)e
Bankruptcy Code and, if applicable, shall be fraeidable by the recipients thereof, subject fpthg
provisions of section 1145(b)(1) of the Bankrup@gde relating to the definition of an underwriter i
section 2(a)(11) of the Securities Act of 1933) ¢pmpliance with any rules and regulations of the
Securities and Exchange Commission, if any, applcat the time of any future transfer of such
securities or instruments; and (iii) any applicaiggulatory approval.

(c) Notwithstanding anything to the contrary in therRlao entity shall be entitled to
require a legal opinion regarding the validity ofyaransaction contemplated by the Plan, includiog,
the avoidance of doubt, whether the New CommonkSaoe exempt from registration and/or eligible to
be issued using the Debtor’s stock and transfekdemtry procedures.

5.9 Cancellation of Existing Securities and Agreements.

(@) Except for the purpose of evidencing a right toistiiibution under the Plan and
except as otherwise set forth in the Plan, inclgauith respect to executory contracts or unexplieades
that shall be assumed by the Debtor, on the EffedDate, all agreements, instruments, and other
documents evidencing any Claims or any Interestefothan Intercompany Claims that are not modified
by the Plan) and any rights of any holder in resgeereof shall be deemed cancelled, dischargetpfn
no force or effect solely as against the Debtor #al obligations of the Debtor thereunder shall be
deemed fully satisfied, released, and discharged.

(b) Notwithstanding the foregoing, any provision in algcument, instrument, lease,
or other agreement that causes or effectuatesympogs to cause or effectuate, a default, terngnat
waiver, or other forfeiture of, or by, the Debtof its interests, as a result of the cancellations,
terminations, satisfaction, releases, or dischaogegided for in this Section 5.9 shall be deemell and
void and shall be of no force and effect. Nothoogtained herein shall be deemed to cancel, tetajina
release, or discharge the obligation of the Debtany of its counterparties under any executontreat
or unexpired lease to the extent such executoryracinor unexpired lease has been assumed by the
Debtor pursuant to a Final Order of the Bankrug@oyrt or hereunder.

5.10 Officers and Board of Directors.

(a) On the Effective Date, the New Board shall conefsait least five directors in
total to be designated by the DIP Tranche B Lendeis manner to be determined consistent with the
Restructuring Term Sheet. To the extent then knamchdetermined, the identities of the membersef t
board of directors or managers of the Reorganizelut®, as applicable, and, to the extent applicabée
officers of the Reorganized Debtor, shall be disetb at or prior to the Confirmation Hearing in
accordance with section 1129(a)(5) of the Banknyugtade.

(b) Commencing on the Effective Date, each of the thirs¢c managers, and officers
of the Reorganized Debtor shall be elected andespwvsuant to the terms of the applicable Amended
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Organizational Documents of the Reorganized Debtat may be replaced or removed in accordance
with such Amended Organizational Documents.

(c) Except to the extent that a director, managerffareo of the Debtor continues to
serve in such capacity on the Effective Date, teeséhs and Entities acting as authorized persons,
directors, managers, or officers of the Debtormiaathe Effective Date, as the case may be, shak no
further authority, duties, responsibilities, orightions relating to or arising from operating thebtor or
the Chapter 11 Case, and shall be deemed to hsigmed from all of their respective positions wiitie
Debtor on the Effective Date without any furtheti@e required on the part of the Debtor or sucltsBes
or Entities.

5.11 Restructuring Transactions.

(@) On or as soon as practicable after the EffectiveeDéne Reorganized Debtor
shall take such actions as may be or become negessappropriate to effect any transaction desttib
in, approved by, contemplated by, or necessaryfaztaate the Plan (collectively, th&éstructuring
Transactions’), including (i) the execution and delivery of@ppriate agreements or other documents
of merger, consolidation, restructuring, financirmpnversion, disposition, transfer, dissolution, or
liquidation containing terms that are consisterthvie terms of the Plan and that satisfy the apple
requirements of applicable law and any other tetonsvhich the applicable Entities may determine,
(i) the execution and delivery of appropriate roshents of transfer, assignment, assumption, or
delegation of any asset, property, right, liabjliebt, or obligation on terms consistent with tiérens of
the Plan and having other terms to which the apple parties agree, (iii) the filing of appropriate
certificates or articles of incorporation, formatiageincorporation, merger, consolidation, conwersor
dissolution, the Amended Organizational Docume(it3 the issuance of the New Common Stock, all of
which shall be authorized and approved in all retspm each case without further action being negli
under applicable law, regulation, order, or rule) &l other actions that the Reorganized Debtor
determines to be necessary or appropriate, inadu@k) making filings or recordings that may be
required by applicable law, subject, in each céseéhe Amended Organizational Documents, and (B)
such other transactions that may be required oessecy to effectuate any of the Restructuring
Transactions in the most tax-efficient manner, udolg mergers, consolidations, restructurings,
conversions, dispositions, transfers, formationgjanizations, dissolutions, or liquidations; (vhet
execution, delivery, and filing, if applicable, thfe Exit Facility Documents, the Amended Organaasi
Documents, the New Stockholders’ Agreement; ani) &li other actions that the Reorganized Debtor
determines to be necessary or appropriate, ingjuaiaking filings or recordings that may be requingd
applicable law.

(b) Each officer, member of the board, or manager ®Dhkbtor is (and each officer,
member of the board, or manager of the Reorgaridedator shall be) authorized and directed to issue,
execute, deliver, file, or record such contracegusties, instruments, releases, indentures, dher o
agreements or documents and take such actions gsbenanecessary or appropriate to effectuate,
implement, and further evidence the terms and timmdi of the Plan and any Restructuring Transaction
(including the New Common Stock) in the name of andehalf of the Reorganized Debtor, all of which
shall be authorized and approved in all respecisgach case, without the need for any approvals,
authorization, consents, or any further action reguunder applicable law, regulation, order, oeru
(including any action by the shareholders or doector managers of the Debtor or the Reorganized
Debtor) except for those expressly required pursigatie Plan.

(c) On the Effective Date, or as soon thereafter aseasonably practicable, the

Reorganized Debtor’s certificate of incorporatibplaws, and other formation and constituent docusnen
shall be amended as may be required to be consigtiém the provisions of the Plan, the New
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Stockholders’ Agreement, and the Exit Facility Do@nts, as applicable, and the Bankruptcy Code. The
Amended Organizational Documents shall, among adtteags: (i) authorize the issuance of the New
Common Stock and the shares of New Common Stook; (Bnpursuant to and only to the extent
required by section 1123(a)(6) of the Bankruptcyd€anclude a provision prohibiting the issuance of
non-voting equity securities. After the Effectiate, the Reorganized Debtor may amend and rettate
certificate of incorporation and other formatiordaronstituent documents as permitted by the lawts of
respective jurisdiction of formation and the teroisthe Amended Organizational Documents and the
New Stockholders’ Agreement.

(d) All matters provided for herein involving the corpte structure of the Debtor or
the Reorganized Debtor, to the extent applicalsleny corporate or related action required by tleétbr
or the Reorganized Debtor in connection herewidil dfe deemed to have occurred and shall be icteffe
without any requirement of further action by thergnolders, members, or directors or managerseof th
Debtor or the Reorganized Debtor, and with likeeffas though such action had been taken unaniyousl
by the shareholders, members, directors, managersfficers, as applicable, of the Debtor or the
Reorganized Debtor.

5.12 Cancellation of Liens.

Except as otherwise specifically provided herde, Exit Facility Documents (including
in connection with any express written amendmerdrgf mortgage, deed of trust, Lien, pledge, orrothe
security interest under the Exit Facility Documégnty in any contract, instrument, release, or othe
agreement or document created pursuant to theuplam the indefeasible payment in full in Cash of an
Other Secured Claim, any Lien securing an Otheu®ecClaim that is indefeasibly paid in full, in<Pa
shall be deemed released and discharged, and lither lob such Other Secured Claim shall be authdrize
and directed to release any Collateral or othepgnty of the Debtor (including any Cash collatetsd)d
by such holder and to take such actions as magdpgested by the Reorganized Debtor to evidence the
release or discharge of such Lien, including thecakon, delivery and filing or recording of such
releases or discharges as may be requested byetirgdfized Debtor, and the Reorganized Debtor and
its designees shall be authorized to file UCC-3nteation statements and other release or discharge
documentation (to the extent applicable) with respleereto. The filing of the Confirmation Ordertiwi
any federal, state, provincial, or local agencylepartment shall constitute good and sufficientience
of, but shall not be required to effect, the teramion of such Liens.

5.13 Employee Matters.

Except as otherwise provided in the Plan Supplement the Effective Date, all
employee compensation plans, Benefit Plans, empaynagreements, severance agreements, offer
letters, or award letters to which the Debtor ipaaty with respect to employees employed as of the
Effective Date (collectively, theEmployee Arrangement$) shall be neither assumed nor rejected.
Rather, the Employee Arrangements and the Delberigfits and obligations thereunder shall be deemed
to “ride through” the Chapter 11 Case unaffectedheyChapter 11 Case and shall remain as bengfits a
obligations of the Reorganized Debtor after thee&ffre Date. Notwithstanding anything contraryhe t
Employee Arrangements, the consummation of the Bhetl not be treated as a change in control or
change of control or other similar transaction urtle Employee Arrangements.

All other employment, confidentiality, training, m@ompetition agreements, vacation,
holiday pay, retirement, supplemental retirementiemnity, executive retirement, pension, deferred
compensation, medical, dental, vision, life andhblikty insurance, flexible spending account, atigeo
health and welfare benefit plans, programs, agragsmend arrangements, and all other wage,
compensation, employee expense reimbursement.thaedlmenefit obligations to employees employed as
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of the Effective Date are deemed to be, and sleattdnted as, Executory Contracts under the Pldn an
on the Effective Date, shall be deemed assumediporgo sections 365 and 1123 of the Bankruptcy
Code. From and after the Effective Date, the R&umpd Debtor shall be authorized to comply with al

applicable laws regarding compensation obligattorsmployees employed as of the Effective Date.

5.14 Post-Emergence Exchange Offer

The Reorganized Debtor shall launch a mandatorjramge process of converting the
New Common Stock into Parent Interests, within 1@nths of the Effective Date. The applicable
conversion percentage ratio of equity shall be thaze an independent third-party valuation by a
valuation expert accredited by the Philippines tBgchange (PSE) and the Securities and Exchange
Commission (SEC). Any such post-emergence conversiwll be subject to applicable approvals,
including by the PSE, the SEC of the Philippinés Bureau of Internal Revenue with respect to the
certificate authorizing registration (CAR) of thee Common Stock to the Parent, the submission of a
special auditor’s report on the two companies aetsp to the SEC and PSE, and applicable board and
shareholder approvals. For the avoidance of dawdihing in the Plan is meant to impact or modifg th
Parent Interests, which shall remain outstandirdyiarchanged until the post-emergence exchange offer
contemplated by Section 5.14 of the Plan.

5.15 Securitization Facilities.

On the Effective Date, the Debtor and/or ReorgahiBebtor, as applicable, shall be
deemed to have assumed the Securitization Docurtenthich it is a party to enable the transactions
contemplated by the Securitization Documents toticoa on terms currently contemplated in the
Securitization Documents, in accordance with thetfReturing Support Agreements. All Claims in
connection with the Securitization Documents (idahg any related Intercompany Claims), if any, khal
be Reinstated.

5.16 Implementation of Amendment Agreements.

On the Effective Date, and in accordance with testRicturing Support Agreements, the
Amendment Agreements, including any schedules,xa@ammend exhibits thereto, shall be assumed and
binding on the Reorganized Debtor and the apple&ipporting Creditors.

5.17 Release of Avoidance Actions.

On the Effective Date, the Debtor, on behalf oflitend its Estate, shall release any and
all Avoidance Actions and the Debtor and the Reogad Debtor, and any of their successors or assign
and any Entity acting on behalf of the Debtor @& Reorganized Debtor, shall be deemed to have daive
the right to pursue any and all Avoidance Actiomxcept for Avoidance Actions brought as
counterclaims or defenses to claims asserted daghm®ebtor.

5.18 Closing of Chapter 11 Case.

After the Estate has been fully administered, teerBanized Debtor shall seek authority
from the Bankruptcy Court to close the Chapter BkeCin accordance with the Bankruptcy Code and
Bankruptcy Rules.
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5.19 Notice of Effective Date.

On the Effective Date, the Debtor shall file a oetof the occurrence of the Effective
Date with the Bankruptcy Court.

ARTICLE VI DISTRIBUTIONS.

6.1 Distributions Generally.

One or more Disbursing Agents shall make all Dhstiions under the Plan to the
appropriate holders of Allowed Claims in accordawité the terms of the Plan.

6.2 Distribution Record Date.

As of the close of business on the Effective Dtite,various lists of holders of Claims or
Interests in each Class, as maintained by the Deltibs respective agents, shall be deemed claset,
there shall be no further changes in the recorddnslof any of the Claims or Interests. The Debtdhe
Reorganized Debtor shall have no obligation to gecze any transfer of the Claims or Interests awegr
on or after the Effective Date. In addition, witspect to payment of any Cure Amounts or dispoxves
any Cure Amounts, neither the Debtor nor the Disimgr Agent shall have any obligation to recognize o
deal with any party other than the non-Debtor p#otyhe applicable executory contract or unexpired
lease as of the Effective Date, even if such nobt@eparty has sold, assigned, or otherwise tramsfe
its Claim for a Cure Amount.

6.3 Date of Distributions.

Except as otherwise provided in the Plan, any [istions and deliveries to be made
under the Plan shall be made on the Effective Datas otherwise determined in accordance with the
Plan (including the treatment provisions of Genétasecured Trade Claims in Section 4.4 of the Plan)
provided that the Reorganized Debtor may implement periodic ribistion dates to the extent it
determines them to be appropriate.

6.4 Disbursing Agent.

All Distributions under the Plan shall be made bg Disbursing Agent, on behalf of the
Debtor (unless otherwise provided herein), on terahe Effective Date or as otherwise provideceimer
The Disbursing Agent shall not be required to gamy bond or surety or other security for the
performance of its duties, and all reasonable aoclimiented fees and expenses incurred by such
Disbursing Agent directly related to Distributiohgreunder shall be reimbursed by the Reorganized
Debtor. The Reorganized Debtor shall use all coroiaky reasonable efforts to provide the Disbugsin
Agent (if other than the Reorganized Debtor) wite amounts of Claims and the identities and adésess
of holders of Claims, in each case, as set fortthenDebtor’s or the Reorganized Debtor’s books and
records. The Reorganized Debtor shall cooperagmad faith with the applicable Disbursing Agerit (i
other than the Reorganized Debtor) to comply whi teporting and withholding requirements outlined
in Section 6.18 of the Plan. The DIP Agent willdmnsidered the Servicer for DIP Claims other thé D
Reimbursement Claims.

6.5 Rights and Powers of Disbursing Agent.

(a) From and after the Effective Date, the Disbursirge®, solely in its capacity as
Disbursing Agent, shall not incur any liability wlaever on account of any distributions under taa,P
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except in the event of gross negligence or wiltfuisconduct, as determined by a Final Order of atamiu
competent jurisdiction. No holder of a Claim oterest or other party in interest shall have osparany
claim or Cause of Action against the Disbursing #igeolely in its capacity as Disbursing Agent, for
making payments in accordance with the Plan orirffgslementing provisions of the Plan, except for
actions or omissions to act arising out of the gnesgligence or willful misconduct, fraud, malpreet
criminal conduct, or ultra vires acts of such Disling Agent.

(b) The Disbursing Agent shall be empowered to (i)atfedl actions and execute all
agreements, instruments, and other documents regess perform its duties hereunder, (i) make all
Distributions contemplated hereby, and (iii) exgecisuch other powers as may be vested in the
Disbursing Agent by order of the Bankruptcy Coptrsuant to the Plan, or as deemed by the Dislaursin
Agent to be necessary and proper to implementrbdgions hereof.

6.6 Expenses of Disbursing Agent.

Except as otherwise ordered by the Bankruptcy Ca@ny reasonable and documented
fees and expenses incurred by the Disbursing Agetihg in such capacity (including reasonable
documented attorneys’ fees and expenses) on ar thfteEffective Date shall be paid in Cash by the
Reorganized Debtor in the ordinary course of bissine

6.7 Postpetition Interest.

Except as otherwise specifically provided for ire tRlan, the Confirmation Order, or
another order of the Bankruptcy Court (including tIP Order), interest shall not accrue or be jpaid
any Claims on or after the Petition Dapeovided that, if interest is payable pursuant to this Sectioh 6
interest shall accrue at the federal judgmentpateuant to 28 U.S.C. § 1961 on a non-compoundsid ba
from the date the obligation underlying the Claiecdmes due and is not timely paid through the ofate
payment.

6.8 Delivery of Distributions.

All Distributions to any holder of an Allowed Claias and when required by the Plan
shall be made by the Disbursing Agent. In the eteat any Distribution to any holder is returned a
undeliverable, no further Distributions shall bedado such holder unless and until the Disbursiggr
is notified in writing of such holder’s then-curteaddress, at which time all currently due, missed
Distributions shall be made to such holder as sneasonably practicable thereafter without istere
provided, however, such distributions or payments shall be deemedaimed property under section
347(b) of the Bankruptcy Code at the expiratiori®d days from the date of the attempted Distrilyutio
Nothing herein shall require the Disbursing Ageant dttempt to locate holders of undeliverable
Distributions and, if located, assist such holdersomplying with Section 6.18 of the Plan.

6.9 Distributions after Effective Date.

Distributions made after the Effective Date to fo&lof Disputed Claims that are not
Allowed Claims as of the Effective Date but whielter become Allowed Claims shall be deemed to have
been made on the Effective Date.

6.10 Unclaimed Property.

Undeliverable Distributions or unclaimed Distrilans shall remain in the possession of
the Reorganized Debtor until such time as a Distitim becomes deliverable or the holder accepts
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Distribution, or such Distribution reverts backtbe Reorganized Debtor, and shall not be supplezdent
with any interest, dividends, or other accrualamy kind. Such Distributions shall be deemed unedd
property under section 347(b) of the Bankruptcy €atlthe expiration of 180 days from the date ef th
attempted Distribution. After such date, all untled property or interest in property shall reverthe
Reorganized Debtor, and the Claim of any other drold such property or interest in property sheall b
discharged and forever barred. The Reorganizedobeind the Disbursing Agent shall have no
obligation to attempt to locate any holder of atoed Claim other than by reviewing the Debtor’s
books and records and filings with the Bankruptou@.

6.11 Time Bar to Cash Payments.

Checks issued by the Disbursing Agent in respedilioived Claims shall be null and
void if not negotiated within 180 days after theted®f issuance thereof. Thereafter, the amount
represented by such voided check shall irrevocedbert to the Reorganized Debtor, and any Claim in
respect of such voided check shall be dischargddamever barred, notwithstanding any federal atest
escheat laws to the contrary. Requests for rexissi of any check shall be made to the Disbursing
Agent by the holder of the Allowed Claim to whontBicheck was originally issued.

6.12 Manner of Payment under the Plan.

Except as otherwise specifically provided in tharRlat the option of the Debtor or the
Reorganized Debtor, as applicable, any Cash paytodre made hereunder may be made by a check or
wire transfer or as otherwise required or providedpplicable agreements or customary practicesef
Debtor.

6.13 Satisfaction of Claims.

Except as otherwise specifically provided in tharPlany Distributions and deliveries to
be made on account of Allowed Claims under the Rlaall be in complete and final satisfaction,
settlement, and discharge of and exchange for Allotved Claims.

6.14 Fractional Stock.

If any Distributions of New Common Stock pursuamtthe Plan would result in the
issuance of a fractional share of New Common Stthelg the number of shares of New Common Stock
to be issued in respect of such Distribution shallcalculated to one decimal place and roundedrup o
down to the closest whole share (with a half slargreater rounded up and less than a half share
rounded down). The total number of shares of Nem@on Stock to be distributed in connection with
the Plan shall be adjusted as necessary to actmutiite rounding provided for in this Section 6.1Mo
consideration shall be provided in lieu of fracabrshares that are rounded down. Neither the
Reorganized Debtor nor the Disbursing Agent steliehany obligation to make a Distribution thateisd
than one (1) share of New Common Stock.

6.15 Minimum Cash Distributions.

The Disbursing Agent shall not be required to makg Distribution of Cash less than
Seventy-Five Dollars ($75) to any holder of an A& Claim;provided that if any Distribution is not
made pursuant to this Section 6.15, such Distoushall be added to any subsequent Distributidreto
made on behalf of the holder’s Allowed Claim.
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6.16 Maximum Distributions and Rights of Reimbursement.

(a) In no event shall a holder of an Allowed Claim rgeeDistributions under the
Plan in excess of the Allowed amount of such Clartept to the extent postpetition interest is [bech
by Section 6.7 of the Plan.

(b) Nothing contained herein shall in any way affectpair or modify the rights of a
holder of a Claim against an Entity that is not Erebtor.

6.17 Setoffs.

Except as otherwise expressly provided for herthi®,Reorganized Debtor, pursuant to
the Bankruptcy Code (including section 553 of tlemBuptcy Code), applicable non-bankruptcy law, or
as may be agreed to by the holder of a Claim, netyoff against any Allowed Claim and the
Distributions to be made pursuant to the Plan @owat of such Allowed Claim (before any Distributio
is made on account of such Allowed Claim), anyrofgirights, and Causes of Action of any nature that
the Debtor or Reorganized Debtor, as applicablg; Imdd against the holder of such Allowed Claim, to
the extent such Claims, rights, or Causes of Actigainst such holder have not been otherwise
compromised or settled on or prior to the Effectivate (whether pursuant to the Plan or otherwise);
provided, however, that neither the failure to eéffauch a setoff nor the allowance of any Clainmspant
to the Plan shall constitute a waiver or releaséhbyReorganized Debtor of any such Claims, rigintsl,
Causes of Action that the Reorganized Debtor magess against such holder. In no event shall any
holder of Claims be entitled to set off any suchi@lagainst any Claim, right, or Cause of Actiorthae
Debtor or Reorganized Debtor (as applicable), snéesh holder has filed a motion with the Bankryptc
Court requesting the authority to perform such ffetm or before the Confirmation Date, and
notwithstanding any indication in any proof of ateor otherwise that such holder asserts, hastends
to preserve any right of setoff pursuant to secsi68 of the Bankruptcy Code or otherwise.

6.18 W.ithholding and Reporting Requirements.

(a) Withholding Rights. In connection with the Planmpyaparty issuing any
instrument or making any Distribution describedha Plan shall comply with all applicable withhaldi
and reporting requirements imposed by any Govertehémit, and all Distributions pursuant to therPla
and all related agreements shall be subject tsaaly withholding or reporting requirements. In thse
of a non-Cash Distribution that is subject to wiliing, the distributing party may withhold an
appropriate portion of such distributed property aither (i) sell such withheld property to gener@ash
necessary to pay over the withholding tax (or reirab the distributing party for any advanced paymen
of the withholding tax), or (ii) pay the withholdjntax using its own funds and retain such withheld
property. Any amounts withheld pursuant to thecpding sentence shall be deemed to have been
distributed to and received by the applicable rieaipfor all purposes of the Plan. Notwithstandihg
foregoing, each holder of an Allowed Claim or arlges Entity that receives a Distribution pursuamt t
the Plan shall have responsibility for any taxepased by any Governmental Unit, including income,
withholding, and other taxes, on account of suchtribiution. Any party issuing any instrument or
making any Distribution pursuant to the Plan has tight, but not the obligation, to not make a
Distribution until such holder has made arrangesamasonably satisfactory to such issuing or
disbursing party for payment of any such tax obigges. Any party issuing any instrument or makimy a
Distribution pursuant to the Plan, shall, to théeak reasonably practicable, notify any recipiehi@ao
Distribution pursuant to the Plan and all relatgteements if it is going to withhold taxes pursuarthis
Section 6.18 and reasonably cooperate with theiettito minimize or avoid such withholding.
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(b) Forms. Any party entitled to receive any propersyan issuance or Distribution
under the Plan shall, upon request, deliver tdisbursing Agent or such other Person designatatidy
Reorganized Debtor (which Person shall subsequeetiyer to the Disbursing Agent any tax forms or
documents received) any tax forms or documentdug@ntg an IRS Form W-9 or IRS Form W-8, as
applicable) reasonably requested to reduce or mditmiany withholding required by any Governmental
Unit.

6.19 Hart-Scott-Rodino Antitrust Improvements Act.

Any New Common Stock to be distributed under thenRb an Entity required to file a
premerger notification and report form under thetkhrott-Rodino Antitrust Improvements Act of 1976,
as amended, to the extent applicable, shall nalisteibuted until the notification and waiting peas
applicable under such Act to such Entity have @gor been terminated.

6.20 Claims Paid or Payable by Third Parties.

(a) Claims Paid by Third Parties

A Claim shall be correspondingly reduced, and fhgieable portion of such Claim shall
be disallowed without an objection to such Claimrihg to be filed and without any further noticedo
action, order, or approval of the Bankruptcy Cototthe extent that the holder of such Claim reeeia
payment on account of such Claim from a party ihaiot the Debtor or Reorganized Debtarovided
that the Debtor shall provide 21 days’ notice to thédboprior to any disallowance of such Claim during
which period the holder may object to such disafioee, and if the parties cannot reach an agreed
resolution, the matter shall be decided by the Baptky Court. Subject to the last sentence of this
paragraph, to the extent a holder of a Claim rexseavDistribution on account of such Claim and ikvese
payment from a party that is not the Debtor or Re®rganized Debtor on account of such Claim, such
holder shall, within 14 days of receipt thereofyag or return the Distribution to the Reorganizezbior
to the extent the holder’s total recovery on actadirsuch Claim from the third party and under Bian
exceeds the amount of such Claim as of the dasmysuch Distribution under the Plan. The failafe
such holder to timely repay or return such Distitru shall result in the holder owing the Reorgediz
Debtor annualized interest at the federal judgmaig on such amount owed for each Business Day afte
the 14 day grace period specified above until theunt is repaid.

(b) Claims Payable by Insurance Carriers

No Distributions under the Plan shall be made aroawt of an Allowed Claim that is
payable pursuant to one of the Debtor’'s insuraraieips until the holder of such Allowed Claim has
exhausted all remedies with respect to such insergolicy. To the extent that one or more of the
Debtor’s insurers agree to satisfy in full or irrtpa Claim (if and to the extent adjudicated byoart of
competent jurisdiction), then immediately upon suwurers’ agreement, the applicable portion ohsuc
Claim may be expunged without a Claim objectionith@vo be filed and without any further notice to o
action, order, or approval of the Bankruptcy Copravided that the Debtor shall provide 21 days’ notice
to the holder of such Claim prior to any disallowarof such Claim during which period the holder may
object to such disallowance, and if the partiesnoameach an agreed resolution, the matter shall be
decided by the Bankruptcy Court.

(c) Applicability of Insurance Policies

Except as otherwise provided in the Plan, Distidng to holders of Allowed Claims
shall be in accordance with the provisions of appligable insurance policy. Notwithstanding angthi
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to the contrary herein, nothing contained in thenPdhall constitute or be deemed a release, setitem
satisfaction, compromise, or waiver of any Caus@aifon that the Debtor or any other Entity maydol
against any other Entity, including insurers, unaiey policies of insurance or applicable indemmityy
shall anything contained herein constitute or bentk a waiver by such insurers of any defenses,
including coverage defenses, held by such insurers.

6.21 Allocation Between Principal and Accrued Interest.

The aggregate consideration paid to holders wipeet to their Allowed Claims shall be
treated pursuant to the Plan as allocated firgh¢oprincipal amount of such Allowed Claims (to the
extent thereof) and, thereafter, to interest, ¥f,am such Allowed Claim accrued but unpaid throtiggh
Effective Date.

ARTICLE VII PROCEDURES FOR DISPUTED CLAIMS.

7.1 Disputed Claims Process.

Notwithstanding section 502(a) of the Bankruptcyd€oand in light of the Unimpaired
status of all Claims other than Claims in Classnd8an the Plan, holders of Claims do not need to fil
proofs of Claim with the Bankruptcy Court, and thebtor or the Reorganized Debtor, as applicable, an
the holders of Claims shall determine, adjudicatel resolve any disputes over the validity and anou
of such Claims in the ordinary course of businpssyided, that (unless expressly waived pursuant to the
Plan) the Allowed amount of such Claims shall bgiett to and shall not exceed the limitations urater
maximum amounts permitted by the Bankruptcy Coaeuding sections 502 or 503 of the Bankruptcy
Code, to the extent applicable. If a holder oflair@ elects to file a proof of claim with the Banktcy
Court, such holder shall be deemed to have cordeatthe jurisdiction of the Bankruptcy Court fdr a
purposes with respect to the Claim, and the Bankyu@ourt shall retain nonexclusive jurisdictioneov
all such Claims, which shall be resolved on a dasease basis through settlements, Claim objections
(or, if necessary, through adversary proceedinggjydication in a forum other than the Bankruptcy
Court, or by withdrawal of the Claims by the hoklef such Claims. From and after the Effectived)at
the Reorganized Debtor may satisfy, dispute, seftletherwise compromise any Claim without approva
of the Bankruptcy Court.

7.2 Objections to Claims.

Any objections to proofs of Claim shall be serveu diled (a) on or before 180 days
following the later of (i) the Effective Date ang (he date that a proof of Claim is filed or arded or a
Claim is otherwise asserted or amended in writipgbon behalf of a holder of such Claim, or (b) by
such later date as ordered by the Bankruptcy Qquoh motion filed by the Debtor or the Reorganized
Debtor. The expiration of such period shall notitior affect the Reorganized Debtor’s rights tepaite
Claims asserted other than through a proof of Claim

7.3 Estimation of Claims.

The Debtor or the Reorganized Debtor, as applicabley at any time request that the
Bankruptcy Court estimate any contingent, unligtedaor Disputed Claim pursuant to section 502{c) o
the Bankruptcy Code regardless of whether the Dglrteviously objected to such Claim or whether the
Bankruptcy Court has ruled on any such objectioal, the Bankruptcy Court shall retain jurisdictian t
estimate any Claim at any time during litigationncerning any objection to any Claim, during the
pendency of any appeal relating to any such olgectin the event that the Bankruptcy Court estémat
any contingent, unliquidated, or Disputed Claimge #imount so estimated shall constitute either the
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Allowed amount of such Claim or a maximum limitation such Claim, as determined by the Bankruptcy
Court. If the estimated amount constitutes a marmiimitation on the amount of such Claim, the
Debtor or the Reorganized Debtor may pursue supgleamy proceedings to object to the allowance of
such Claim.

7.4 No Distributions Pending Allowance.

If an objection, motion to estimate, or other chiadje to a Claim is filed, no payment or
Distribution provided under the Plan shall be madeccount of such Claim unless and until (and tmly
the extent that) such Claim becomes an Allowedr&lai

7.5 Distributions after Allowance.

To the extent that a Disputed Claim ultimately bees, in whole or in part, an Allowed
Claim, Distributions (if any) shall be made to th@der of such Allowed Claim in accordance with the
provisions of the Plan, including the treatmentvsions provided in Article 1V of the Plan. Such
Distributions shall be made as soon as practicalilr the date that the order or judgment of the
Bankruptcy Court allowing such Disputed Claim (ortpn thereof) becomes a Final Order.

7.6 Claim Resolution Procedures Cumulative.

All of the objection, estimation, and resolutioropedures in the Plan are intended to be
cumulative and not exclusive of one another. daimay be estimated and subsequently settled,
compromised, withdrawn, or resolved in accordantk the Plan without further notice or Bankruptcy
Court approval.

7.7 Resolution of Disputed Claims

On and after the Effective Date, the Reorganizetht@eshall have the authority to
litigate, compromise, settle, otherwise resolvavibhdraw any objections to all Claims against thebidr
and to compromise and settle any such DisputedrSlarithout notice to or approval by the Bankruptcy
Court or any other party.

7.8 Disallowance of Claims.

All Claims and Interests of any Entity from whictoperty is sought by the Debtor under
sections 542, 543, 550, or 553 of the BankruptcgleCor that the Debtor or the Reorganized Debtor
allege is a transferee of a transfer that is avéander sections 522(f), 522(h), 544, 545, 548, 549,
or 724(a) of the Bankruptcy Code shall be disalidwe (a) the Entity, on the one hand, and the tDeb
or the Reorganized Debtor, as applicable, on theerohand, agree or the Bankruptcy Court has
determined by Final Order that such Entity or tfaree is liable to turn over any property or monies
under any of the aforementioned sections of thekBgoicy Code; and (b) such Entity or transferee has
failed to turn over such property by the date sghfin such agreement or Final Order.

ARTICLE VI EXECUTORY CONTRACTS AND UNEXPIRED LEASES.

8.1 General Treatment.

(a) As of and subject to the occurrence of the Effecidate, all executory contracts
and unexpired leases to which the Debtor is a partg which have not expired or terminated by their
own terms on or prior to the Effective Date shadl ebeemed rejected by the Debtor except for any
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executory contract or unexpired lease that (i) imesly has been assumed, assumed and assigned, or
rejected pursuant to a Final Order of the Banknu@tourt, (ii) is specifically designated on the 8dble

of Assumed Contracts and Leases filed and senied torcommencement of the Confirmation Hearing

or is designated for assumption pursuant to Sedi@b of the Plan, (iii) is the subject of a separa
motion or notice filed by the Debtor on or befonhe tConfirmation Date seeking to assume, assume and
assign, or reject pursuant to this Plan, the Comiron Order or section 365 of the Bankruptcy Caute,

(iv) is the subject of a pending Assumption Disput&he Debtor reserves the right to modify the
treatment of any particular executory contractrmexpired lease pursuant to this Plan.

(b) Subject to satisfaction of the conditions set forttfsection 8.1(a), resolution of
any Assumption Dispute in accordance with Sectidh@ the Plan, payment of any applicable Cure
Amount, and the occurrence of the Effective Datdryeof the Confirmation Order shall constitute
approval of the assumptions or rejections provigedn the Plan pursuant to sections 365(a) and 12
the Bankruptcy Code. Each executory contract arekpired lease assumed or assumed and assigned
pursuant to the Plan shall vest in and be fulljom#able by the Reorganized Debtor in accordantte wi
its terms, except as modified by the provisionthefPlan, any order of the Bankruptcy Court autog
and providing for its assumption, or applicable lgpnovided that the assumption of executory contracts
and unexpired leases hereunder may include thgrament of certain of such contracts to Affiliates.

(c) Except as otherwise provided herein, in the Plgppfment or otherwise agreed
to by the Debtor and the applicable counterpardgheassumed executory contract or unexpired lease
shall include all modifications, amendments, supgets, restatements, or other agreements related
thereto, and all rights related thereto, if angluding all easements, licenses, permits, rightsjl@ges,
immunities, options, rights of first refusal, andyaother interests, without regard to whether such
document is specifically is listed in any notice ad§sumed contracts. Modifications, amendments,
supplements, and restatements to prepetition exgcebntracts and unexpired leases that have been
executed by the Debtor during the Chapter 11 Caal 5ot be deemed to alter the prepetition natidire
the executory contract or unexpired lease or thditg priority, or amount of any Claims that mayise
in connection therewith.

8.2 Determination of Assumption Disputes and Deemed Casent.

(a) The Debtor shall file, as part of the Plan Suppletmand serve a notice on
parties to executory contracts and unexpired le@sbs assumed or assumed and assigned reflebeng t
Debtor’'s intention to assume or assume and asgignekecutory contract or unexpired lease in
connection with the Plan and indicating that theeCAmount shall be asserted against the Debtdneor t
Reorganized Debtor, as applicable, in the ordicayse of business.

(b) Upon assumption, Cure Amounts shall be paid byDi@letor or the Reorganized
Debtor, as applicable, in the ordinary course, ettbjo all defenses and disputes the Debtor or the
Reorganized Debtor may have with respect to thestyidg executory contracts or unexpired leases,
which the Debtor or the Reorganized Debtor mayragséhe ordinary course. If there is an Assumpti
Dispute pertaining to assumption of an executomtremt or unexpired lease, such dispute shall bedhe
by the Bankruptcy Court prior to such assumptiomdpeffective, provided, however, that the Debtor
may settle any dispute regarding Cure Amounts erridgure thereof without any further notice to any
party or any action, order, or approval of the Bapkcy Court. For the avoidance of doubt, if thebir
is unable to resolve an Assumption Dispute relasolgly to the amount of a Cure Claim prior to the
Confirmation Hearing, such Assumption Dispute maysbheduled to be heard by the Bankruptcy Court
after the Confirmation Hearing. To the extent Assumption Dispute relates solely to the Cure Anhpoun
the Debtor may assume and/or assume and assigapfiieable executory contract or unexpired lease
prior to the resolution of the Assumption Dispyiegvided that the Debtor reserves Cash in an amount
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sufficient to pay the full amount reasonably asskrs the required cure payment by the non-Debtor
counterparty to such contract or lease (or sucketeamount as may be fixed or estimated by the
Bankruptcy Court or otherwise agreed to by such-Debtor counterparty and the Debtor or the
Reorganized Debtor). To the extent the Assumdispute is resolved or determined unfavorably ® th
Debtor or the Reorganized Debtor, as applicabke,liabtor or Reorganized Debtor, as applicable, may
reject the applicable executory contract or uneglease after such determination.

(c) Any non-Debtor counterparty to an executory contiacunexpired lease that
fails to object timely to the notice of the propodsessumption, assumption and assignment or subbdéase
such executory contract or unexpired lease shatldeened to have assented to assumption, assumption
and assignment or sublease of the applicable exgcabntract or unexpired lease notwithstanding any
provision thereof that purports to (i) prohibitstect, restrain, or condition the transfer, assignt or
sublease of such executory contract or unexpiradelgincluding provisions related to rights of tfirs
refusal, rights of first offer, tag rights, dragis, or change of control fees or other like latians),

(i) terminate or modify, or permit the termination modification of, an executory contract or unesg
lease as a result of any direct or indirect transf assignment of the rights of the Debtor ursisrh
contract or lease or a change, if any, in the ospr or control as contemplated by the Plan,
(iii) increase, accelerate, or otherwise alter ablygations or liabilities of the Debtor or the Rganized
Debtor under such executory contract or unexpiesté, or (iv) create or impose a Lien upon any
property or asset of the Debtor or the Reorganizeltor, as applicable. Each such provision shall b
deemed to not apply to the assumption, assumptidraasignment or sublease of such executory cantrac
or unexpired lease pursuant to the Plan, and ndmeDeounterparties thereto that fail to objecthe
proposed assumption, assumption and assignmentbt@ase in accordance with the terms set forth in
this Section 8.2(c) shall forever be barred andieaf from objecting to the proposed assumption,
assumption and assignment, or sublease, or to #fidity of such assumption, assumption and
assignment (including the provision of adequater@sge of future performance), or sublease, ontaki
actions prohibited by the foregoing on accountansactions contemplated by the Plan.

8.3 Rejection.

In the event that the rejection of an executorytremt or unexpired lease hereunder
results in damages to the other party or partiesith contract or lease, any Claim for such damages
not heretofore evidenced by a timely filed proof @f&im, shall be forever barred and shall not be
enforceable against the Debtor or the Reorganizdatdd, or its Estate, properties or interests opprty,
unless a proof of Claim is filed with the BankruptCourt and served upon the Debtor or the Reorgahniz
Debtor, as applicable, no later than 30 days dfier Effective Date. The Confirmation Order shall
constitute the Bankruptcy Court’s approval of tlegection of all the Debtor’s unexpired leases and
executory contracts not otherwise explicitly asstdime

8.4 Payment of Cure Amounts.

Subject to resolution of any Assumption Disputd, Glire Amounts relating to an
executory contract or unexpired lease that is tadseimed by the Debtor or the Reorganized Deb#dr sh
be satisfied by the Debtor or the Reorganized Debit® applicable, following assumption or assunmptio
and assignment of the underlying executory conwacinexpired lease. Such Cure Amounts shalhen t
discretion of the Debtor or the Reorganized Deldsrapplicable, be paid on the later of (i) thee&ifre
Date and (ii) without acceleration in the ordinagurse of business and according to the termsef th
executory contract or unexpired lease. Assumptiorassumption and assignment of any executory
contract or unexpired lease pursuant to the Plawotterwise, shall, subject to satisfaction of Qe
Amount, result in the full release and satisfactmfnany Claims or defaults, whether monetary or
nonmonetary, including defaults of provisions riesitrg the change in control or ownership interest
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composition or other bankruptcy-related defaultssieg under any assumed or assumed and assigned
executory contract or unexpired lease at any tira®rb the effective date of the assumption or
assumption and assignment.

8.5 Survival of the Debtor’s Indemnification Obligations and Guarantees.

Any obligations of the Debtor pursuant to its cogie charters, bylaws, or other
organizational documents to indemnify current amanier officers, directors, agents, and/or employees
with respect to all present and future actiongssaind proceedings against the Debtor or sucktdise
officers, agents, and/or employees, based uporaeingr omission for or on behalf of the Debtor,lsha
not be discharged or impaired by confirmation of lan;provided, however, that the Reorganized
Debtor shall not indemnify directors of the Debfor any Claims or Causes of Action arising out of o
relating to any act or omission that constitutéentional fraud, gross negligence, or willful miadact.
Except as otherwise provided in the Plan Supplepsrah obligations shall be deemed and treated as
executory contracts to be assumed by the Debtoeruheé Plan and shall continue as obligations ef th
Reorganized Debtor. Any claim based on such otitiga shall not be a Disputed Claim or subject to
any objection in either case by reason of sectii#?(&)(1)(B) of the Bankruptcy Code.

8.6 Insurance Policies.

Except as otherwise provided in the Plan Supplenadinhsurance policies (including all
directors’ and officers’ insurance policies and t@verage liability insurance) pursuant to whitte t
Debtor has any obligations in effect as of the dditine Confirmation Order shall be deemed andéka
as executory contracts pursuant to the Plan anidl Ishaassumed by the Debtor and the Reorganized
Debtor and shall continue in full force and effédwtreafter in accordance with their respective sermill
other insurance policies shall vest in the ReogthDebtor.

8.7 Intellectual Property Licenses and Agreements.

Except as otherwise provided in the Plan Supplenahintellectual property contracts,
licenses, royalties, or other similar agreementshizh the Debtor have any rights or obligationgfiiect
as of the date of the Confirmation Order shall berded and treated as executory contracts pursmant t
the Plan and shall be assumed by the Debtor ardceimainue in full force and effect unless any Isuc
intellectual property contract, license, royalty, ather similar agreement otherwise is specifically
rejected pursuant to a separate order of the BatdyruCourt or is the subject of a separate rejactio
motion filed by the Debtor in accordance with Saet8.1 of the Plan. Unless otherwise noted hereynd
all other intellectual property contracts, licensegalties, or other similar agreements shall wedhe
Reorganized Debtor and the Reorganized Debtor alagydll actions as may be necessary or appropriate
to ensure such vesting as contemplated herein.

8.8 Reservation of Rights.

(a) Neither the exclusion nor inclusion of any contraictease by the Debtor on any
exhibit, schedule, or other annex to the Plan ath&nPlan Supplement, nor anything contained in the
Plan, will constitute an admission by the Debtatthny such contract or lease is or is not in &act
executory contract or unexpired lease or that tkebt@r or the Reorganized Debtor or their respective
affiliates have any liability thereunder.

(b) Except as otherwise provided in the Plan, nothiridpné Plan shall waive, excuse,
limit, diminish, or otherwise alter any of the dedes, claims, Causes of Action, or other rightshef
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Debtor and the Reorganized Debtor under any exgcotonon-executory contract or any unexpired or
expired lease.

(c) Nothing in the Plan shall increase, augment, or smidany of the duties,
obligations, responsibilities, or liabilities ofgtbebtor or the Reorganized Debtor under any erecalr
non-executory contract or any unexpired or expleade.

(d) If there is an Assumption Dispute or a dispute réigg whether a contract or
lease is or was executory or unexpired at the ghsssumption or rejection under the Plan, the Orett
the Reorganized Debtor, as applicable, shall h@vweafys following entry of a Final Order resolvingh
dispute to alter their treatment of such contractlease by filing a notice indicating such altered
treatment.

ARTICLE IX CONDITIONS PRECEDENT TO CONFIRMATION OF PLAN AND EF FECTIVE
DATE

9.1 Conditions Precedent to Confirmation of Plan.

The following are conditions precedent to confirimatf the Plan:
(a) the Bankruptcy Court shall have entered the Cormfiion Order;

(b) the Plan Supplement and all of the schedules, dentanand exhibits contained
therein shall be in form and substance consisteailimaterial respects with the Restructuring Supp
Agreements and shall have satisfied the RSA DefenDocument Requirements to the extent applicable
under the Restructuring Support Agreements; and

(©) none of the Restructuring Support Agreements $faale been terminated and no
termination notice shall have been given that wviltk passage of time would cause or permit a
termination of any Restructuring Support Agreement.

9.2 Conditions Precedent to Effective Date.

The following are conditions precedent to the BffexDate of the Plan:

(a) the Bankruptcy Court shall have entered the Coufirom Order and no stay
thereof shall be in effect;

(b) none of the Restructuring Support Agreements s$faale been terminated and no
termination notice shall have been given that viltk passage of time would cause or permit a
termination of any Restructuring Support Agreement;

(c) the Debtor shall not be in default under the DiRditrFacility or the DIP Order
(or, to the extent that the Debtor is in defaultlos proposed Effective Date, such default shalelzeen
waived by the applicable DIP Lenders or cured leyBebtor in a manner consistent with the DIP Credit
Facility or the applicable DIP Order);

(d) the Unsecured Exit Facility Documents and to theer@xthe Debtor determines
to enter into the Secured Exit Facility, the Seduggit Facility Documents shall have been execuatred
delivered by all of the Entities that are partibgreto, and all conditions precedent (other thay an
conditions related to the occurrence of the EffectDate) to the consummation of the applicable Exit

40



21-11569-scc Doc 260 Filed 11/12/21 Entered 11/12/21 14:22:55 Main Document
Pg 42 of 59

Facility Documents shall have been waived or datisin accordance with the terms thereof, and the
closing of the applicable Exit Facility Documentsad be deemed to occur concurrently with the
occurrence of the Effective Date;

(e) (i) the Definitive Documents shall (x) have sagsfi the RSA Definitive
Document Requirements (to the extent applicabld) @macceptable to the Tranche B DIP Lenders, (y)
have been executed and delivered, and any conslifpecedent contained to effectiveness therein have
been satisfied or waived in accordance therewithefothan any conditions precedent related to the
occurrence of the Effective Date), and (z) be Ihfuce and effect and binding upon the relevaanties;
and (ii) to the extent the Debtor determines tcereimto the Secured Exit Facility, the Secured Exit
Facility Documents governing the Secured Exit Figcdlso shall be in form and substance reasonably
satisfactory to the Secured Exit Facility Agent #mel Tranche B DIP Lenders;

® all conditions precedent (other than any conditicelated to the occurrence of
the Effective Date) to the consummation of the N&tackholders’ Agreement shall have been waived or
satisfied in accordance with the terms thereof, thedclosing of the New Stockholders’ Agreementisha
be deemed to occur concurrently with the occurreficke Effective Date;

(9) all conditions precedent to the issuance of the Kimmmon Stock, other than
any conditions related to the occurrence of thedEive Date, shall have occurred;

(h) the payment in Cash in full of all DIP Reimbursem@taims;

0] to the extent required under applicable non-bartksugaw, the Amended
Organizational Documents shall have been filed withappropriate governmental authorities;

)] all actions, documents (including the Definitive ddnents), and agreements
necessary to implement and consummate the Plahhshve been effected or executed and binding on all
parties thereto;

(k) all governmental and third-party approvals and eatss including Bankruptcy
Court approval, necessary in connection with thedactions contemplated by the Plan shall have been
obtained, not be subject to unfulfilled conditioand be in full force and effect, and all appli@iaiting
periods shall have expired without any action bealgn or threatened by any competent authority tha
would restrain, prevent, or otherwise impose mallgradverse conditions on such transactions;

)] the Confirmation Order has been recognized andtgganll force and effect by
the Philippine court pursuant to the Philippine &gution Proceeding; and

(m) all unpaid Restructuring Expenses and all amourgtgalple by the Debtor
pursuant to the DIP Order shall have been paidaishCto the extent invoiced at least four Busimesgs
prior to the Effective Date.

9.3 Waiver of Conditions Precedent.

(a) Except as otherwise provided herein, all actiorguired to be taken on the
Effective Date shall take place and shall be deetodthve occurred simultaneously and no such action
shall be deemed to have occurred prior to the ¢gkinany other such action. Each of the conditions
precedent in Section 9.1 and Section 9.2 of tha f&acept for Section 9.2(a)) may be waived in ingit
by the Debtor with the consent of the Tranche B Déaders without leave of or order of the Bankryptc
Court, provided, however, that the condition in Section 9.2(e) of the Piaay be waived with respect to a
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particular Definitive Document only to the extehait every party that maintains a consent right tver
subject Definitive Document as set forth in the tReguring Support Agreements agrees to waive such
condition with respect to the subject Definitiveddanent,provided, further, that waiver of the conditions

in Sections 9.2(c), (h) and (m) of the Plan shedjuire the consent of the DIP Agent at the directb

the Required Lenders under the DIP Credit Faddibguments.

(b) The stay of the Confirmation Order pursuant to Baptcy Rule 3020(e) shall be
deemed waived by and upon the entry of the Confiomarder, and the Confirmation Order shall take
effect immediately upon its entry.

9.4 Effect of Failure of a Condition.

If the conditions listed in Section 9.2 of the Ptae not satisfied or waived in accordance
with Section 9.3 of the Plan on or before the fidasiness Day that is more than 60 days after dbe ain
which the Confirmation Order is entered or by slathr date as set forth by the Debtor in a notiiesl f
with the Bankruptcy Court prior to the expiratiohsuch period, the Plan shall be null and voidlin a
respects and nothing contained in the Plan or tisel@ure Statement shall (a) constitute a waiver o
release of any Claims against or any InterestherDiebtor or claims by the Debtor, (b) prejudicany
manner the rights of any Entity, or (c) constitateadmission, acknowledgement, offer, or undertpkin
by the Debtor, any of the Supporting Creditorsamy other Entity.

ARTICLE X EFFECT OF CONFIRMATION OF PLAN.

10.1 Vesting of Assets.

Except as otherwise provided herein, or in anyegent, instrument, or other document
incorporated in the Plan (including the RestruciyirTransactions), on the Effective Date, pursuant t
sections 1141(b) and (c) of the Bankruptcy Codeasdets and property of the Estate shall veshen t
Reorganized Debtor, free and clear of all Claimenk, encumbrances, charges, and other interests,
except as provided pursuant to the Plan, the Guoafion Order, or the Exit Facility Documents. Owla
after the Effective Date, the Reorganized Debtoy ti@ke any action, including the operation of its
business; the use, acquisition, sale, lease amobgii®on of property; and the entry into transawiio
agreements, understandings, or arrangements, whetbeother than in the ordinary course of bus#e
and execute, deliver, implement, and fully perfany and all obligations, instruments, documents, an
papers or otherwise in connection with any of theedoing, free of any restrictions of the Bankryptc
Code or Bankruptcy Rules and in all respects dkefe were no pending cases under any chapter or
provision of the Bankruptcy Code, except as expyga®ovided herein. Without limiting the foregoing
the Reorganized Debtor may pay the charges tlatuts on or after the Effective Date for professib
fees, disbursements, expenses, or related sumgpoites without application to the Bankruptcy Court

10.2 Binding Effect.

As of the Effective Date, the Plan shall bind allders of Claims against and Interests in
the Debtor and its respective successors and assigtwithstanding whether any such holders were
(@) Impaired or Unimpaired under the Plan, (b) degro accept or reject the Plan, (c) failed to \tote
accept or reject the Plan, or (d) voted to rejeetRlan.

10.3 Discharge of Claims and Termination of Interests.

Upon the Effective Date and in consideration of Ehstributions to be made hereunder,
except as otherwise expressly provided herein, éadter (as well as any representatives, trustaes,
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agents on behalf of each holder) of a Claim orrsieand any affiliate of such holder shall be degho
have forever waived, released, and discharged #iedD, to the fullest extent permitted by sectiGd 1
of the Bankruptcy Code, of and from any and alliif@fa Interests, rights, and liabilities that arpser to
the Effective Date. Upon the Effective Date, altls Entities shall be forever precluded and enpine
pursuant to section 524 of the Bankruptcy Codenfpposecuting or asserting any such dischargedrClai
against or terminated Interest in the Debtor agdhes Debtor, the Reorganized Debtor, or any oirthe
assets or property, whether or not such holdeffilesa proof of Claim and whether or not the faots
legal bases therefor were known or existed pridhéoEffective Date.

10.4 Term of Injunctions or Stays.

Unless otherwise provided herein, the Confirmat@nder, or in a Final Order of the
Bankruptcy Court, all injunctions or stays arisimgder or entered during the Chapter 11 Case under
section 105 or 362 of the Bankruptcy Code, or otfe®, and in existence on the Confirmation Datallsh
remain in full force and effect until the later thfe Effective Date and the date indicated in thaeor
providing for such injunction or stay.

10.5 Injunction.

(a) Upon entry of the Confirmation Order, all holders o Claims and Interests
and other parties in interest, along with their repective present or former employees, agents,
officers, directors, principals, and affiliates, shll be enjoined from taking any actions to interfee
with the implementation or consummation of the Planin relation to any Claim or Interest
extinguished, discharged or released pursuant to éPlan.

(b) Except as expressly provided in the Plan, the Comfhation Order, or a
separate order of the Bankruptcy Court or as agreedo by the Debtor and a holder of a Claim
against or Interest in the Debtor, all Entities whohave held, hold, or may hold Claims against or
Interests in the Debtor (whether proof of such Clans or Interests has been filed or not and whether
or not such Entities vote in favor of, against or bstain from voting on the Plan or are presumed to
have accepted or deemed to have rejected the Plaam)d other parties in interest, along with their
respective present or former employees, agents, #rs, directors, principals, and affiliates are
permanently enjoined, on and after the Effective Di, solely with respect to any Claims, Interests,
and Causes of Action that will be or are extinguiséd, discharged, or released pursuant to the Plan
from (i) commencing, conducting, or continuing in @y manner, directly or indirectly, any suit,
action, or other proceeding of any kind (including,without limitation, any proceeding in a judicial,
arbitral, administrative or other forum) on account of or in connection with or with respect to any
such Claims or Interests or against or affecting tb Released Parties or the property of any of the
Released Parties, (ii) enforcing, levying, attachm (including, without limitation, any prejudgment
attachment), collecting, or otherwise recovering byany manner or means, whether directly or
indirectly, any judgment, award, decree, or order gainst the Released Parties or the property of
any of the Released Parties, (iii) creating, perféiag, or otherwise enforcing in any manner, directy
or indirectly, any encumbrance of any kind againsthe Released Parties or the property of any of
the Released Parties, (iv) asserting any right oeoff, directly or indirectly, against any obligation
due the Released Parties or the property of any dhe Released Parties, except as contemplated or
allowed by the Plan; and (v) acting or proceedingn any manner, in any place whatsoever, that does
not conform to or comply with the provisions of thePlan.

(c) By accepting Distributions pursuant to the Plan, eeh holder of an Allowed
Claim or Interest extinguished, discharged, or relased pursuant to the Plan shall be deemed to
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have affirmatively and specifically consented to beound by the Plan, including, without limitation,
the injunctions set forth in this Section 10.5.

(d) The injunctions in this Section 10.5 shall extendot any successors of the
Debtor and the Reorganized Debtor and their respettte property and interests in property.

10.6 Releases.
(a) Releases by Debtor.

Notwithstanding anything contained in the Plan to he contrary, pursuant to section
1123(b) of the Bankruptcy Code, on and after the Eéctive Date, except for the right to enforce the
Plan or any right or obligation arising under the Definitive Documents that remains in effect after
the Effective Date, effective as of the Effectivedde and to the fullest extent permitted by applicale
law, for good and valuable consideration provided ¥ each of the Released Parties, the adequacy of
which is confirmed by this Plan, the Released Pa#ds shall be deemed released and discharged by
the Debtor, the Reorganized Debtor, and the Estat@nd any person seeking to exercise the rights of
the Estate, including any successors to the Debtamr any Estate representative appointed or
selected pursuant to section 1123(b)(3) of the Bamlptcy Code, from any and all Claims,
obligations, rights, suits, judgments, damages, deands, debts, rights, Causes of Action, remedies,
losses, and liabilities whatsoever, including anyetivative claims, asserted or assertable on behalf
of the Debtor, the Reorganized Debtor, or the Estat whether known or unknown, asserted or
unasserted, foreseen or unforeseen, liquidated omliquidated, matured or unmatured, contingent
or fixed, existing or hereinafter arising, in law, equity or otherwise, that the Debtor, the
Reorganized Debtor, the Estate, or their affiliatesvould have been legally entitled to assert in thei
own right (whether individually or collectively) or on behalf of the holder of any Claim or Interest
or other Entity, based on or relating to, or in any manner arising from, in whole or in part, the
Debtor, the Estate, the conduct of the Debtor’s busess, the Chapter 11 Case, the purchase, sale or
rescission of the purchase or sale of any securityf the Debtor or the Reorganized Debtor, the
subject matter of, or the transactions or events ging rise to, any Claim or Interest that is treated
in the Plan, the business or contractual arrangemds between the Debtor and any Released Party,
the Debtor’s restructuring, the restructuring of any Claim or Interest before or during the Chapter
11 Case, the DIP Credit Facility Documents, the DIFOrder, the Bridge Loan Documents, the
Disclosure Statement, the Restructuring Support Ageements, any Restructuring Transactions and
the Plan and related agreements, instruments, andtleer documents (including the Definitive
Documents), and the negotiation, formulation, or peparation thereof, the solicitation of votes with
respect to the Plan, or any other act or omissionin all cases based upon any act or omission,
transaction, agreement, event, or other occurrencéaking place on or before the Effective Date,
including, without limitation, all Avoidance Actions; provided that nothing in this Section 10.6(a)
shall be construed to release the Released Parti'ssm gross negligence, willful misconduct or
intentional fraud as determined by a Final Order.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval,
pursuant to Bankruptcy Rule 9019, of the foregoingelease, which includes by reference each of the
related provisions and definitions contained in thePlan, and further, shall constitute the
Bankruptcy Court’s finding that such release is: () in exchange for the good and valuable
consideration provided by the Released Parties; (3 good faith settlement and compromise of the
Claims released thereby; (3) in the best interestef the Debtor and all holders of Claims and
Interests; (4) fair, equitable, and reasonable; (5yiven and made after due notice and opportunity
for hearing; and (6) a bar to the Debtor, the Reorgnized Debtor, or the Estate asserting any Claim
or Cause of Action released pursuant to such releas
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(b) Releases by Holders of Claims or Interests.

Notwithstanding anything contained in the Plan to he contrary, on and after the
Effective Date, except for the right to enforce thd’lan or any right or obligation arising under the
Definitive Documents that remains in effect after he Effective Date, effective as of the Effective
Date and to the fullest extent permitted by applichle law, for good and valuable consideration
provided by each of the Released Parties, the adeapy of which is confirmed by this Plan, the
Releasing Parties are deemed to have fully, conclusly, absolutely and irrevocably released and
discharged the Released Parties from any and all @ims, obligations, rights, suits, judgments,
damages, demands, debts, rights, Causes of Actiommedies, losses, and liabilities whatsoever,
including any derivative claims, asserted or assemble on behalf of the Debtor, the Reorganized
Debtor, or the Estate, whether known or unknown, aserted or unasserted, foreseen or unforeseen,
liquidated or unliquidated, matured or unmatured, contingent or fixed, existing or hereinafter
arising, in law, equity or otherwise, that any suctReleasing Party would have been legally entitled
to assert (whether individually or collectively) oron behalf of the holder of any Claim or Interest o
other Entity, based on or relating to, or in any maner arising from, in whole or in part, the
Debtor, the Estate, the conduct of the Debtor’s busess, the Chapter 11 Case, the purchase, sale or
rescission of the purchase or sale of any securityf the Debtor or the Reorganized Debtor, the
subject matter of, or the transactions or events ging rise to, any Claim or Interest that is treated
in the Plan, the business or contractual arrangemds between the Debtor and any Released Party,
the Debtor’s restructuring, the restructuring of any Claim or Interest before or during the Chapter
11 Case, the DIP Credit Facility Documents, the DIFOrder, the Bridge Loan Documents, the
Disclosure Statement, the Restructuring Support Ageements, any Restructuring Transactions and
the Plan and related agreements, instruments, andtleer documents (including the Definitive
Documents), and the negotiation, formulation, or peparation thereof, the solicitation of votes with
respect to the Plan, or any other act or omissionin all cases based upon any act or omission,
transaction, agreement, event, or other occurrencéaking place on or before the Effective Date,
including, without limitation, all Avoidance Actions; provided that nothing in this Section 10.6(b)
shall be construed to release the Released Partitsm gross negligence, willful misconduct, or
intentional fraud as determined by a Final Order.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval,
pursuant to Bankruptcy Rule 9019, of the foregoingelease, which includes by reference each of the
related provisions and definitions contained in thePlan, and further, shall constitute the
Bankruptcy Court’s finding that such release is: () consensual; (2) essential to the confirmation of
the Plan; (3) given in exchange for the good and lsable consideration provided by the Released
Parties; (4) a good faith settlement and compromisef the Claims released thereby; (5) in the best
interests of the Debtor and all holders of Claims rad Interests; (6) fair, equitable, and reasonable;
(7) given and made after due notice and opportunityor hearing; and (8) a bar to the Debtor, the
Reorganized Debtor, or the Estate asserting any Gia or Cause of Action released pursuant to
such release.

10.7 Exculpation.

To the extent permitted under 1125(e) of the Bankrptcy Code and New York Rules
of Professional Conduct, notwithstanding anything brein to the contrary, and to the maximum
extent permitted by other applicable law, no Exculated Party will have or incur, and each
Exculpated Party is hereby released and exculpateftom, any claim, obligation, suit, judgment,
damage, demand, debt, right, cause of action, remgdoss, and liability for any claim in connection
with or arising out of the administration of the Chapter 11 Case, the negotiation, formulation,
preparation, and pursuit of the Disclosure Statemet) the Restructuring Support Agreements, the
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DIP Credit Facility Documents, the DIP Order, the Bidge Loan Documents, the transactions
relating to the Debtor’s restructuring, the Plan, a the solicitation of votes for, or confirmation of
the Plan, the funding or consummation of the Planijcluding the Plan Supplement), the Definitive
Documents, the Restructuring Transactions, or any elated agreements, instruments, or other
documents, the solicitation of votes on the Planheé offer, issuance, and Distribution of any
Securities issued or to be issued pursuant to theldh, whether or not such Distribution occurs
following the Effective Date, the occurrence of theEffective Date, negotiations regarding or
concerning any of the foregoing, or the administrabn of the Plan or property to be distributed
under the Plan, except for actions determined by lRial Order to constitute gross negligence, willful
misconduct, or intentional fraud. This exculpationshall be in addition to, and not in limitation of,
all other releases, indemnities, exculpations andng other applicable law or rules protecting such
Exculpated Parties from liability. Nothing herein shall be deemed to be a release or waiver of the
Reorganized Debtor’s obligations under the Exit Faitity Documents.

10.8 Retention of Causes of Action/Reservation of Rights

Unless any Causes of Action against an Entity aqg@essly waived, relinquished,
exculpated, released, compromised, or settledanPtlan, including pursuant to Section 10.6(a) ef th
Plan, the DIP Order, or a Final Order, in accorgawih section 1123(b) of the Bankruptcy Code, the
Reorganized Debtor shall retain and may enforcaglts to commence and pursue any and all Cadses o
Action, whether arising before or after the Petitidate, including any actions specifically enumedan
the Plan Supplement, and the Reorganized Debtigtissrto commence, prosecute, or settle such Causes
of Action shall be preserved notwithstanding theusmence of the Effective DatéNo Entity may rely
on the absence of a specific reference in the Plahge Plan Supplement, or the Disclosure Statement
to any Cause of Action against them as any indicatm that the Debtor or the Reorganized Debtor
will not pursue any and all available Causes of Aadn against them. The Debtor and the
Reorganized Debtor expressly reserve all rights tprosecute any and all Causes of Action against
any Entity, except as otherwise expressly providetlerein. Unless any Causes of Action against an
Entity are expressly waived, relinquished, exciddatreleased, compromised, or settled in the Plan,
including pursuant to Section 10.6(a) of the Pldre DIP Order, or a Bankruptcy Court order, the
Reorganized Debtor expressly reserves all Causescidn, for later adjudication, and, therefore, no
preclusion doctrine, including the doctrines of jaedicata, collateral estoppel, issue preclusidaint
preclusion, estoppel (judicial, equitable, or ottise), or laches, shall apply to such Causes ofoAct
upon, after, or as a consequence of the confirmattaconsummation of the Plan. For the avoidarice o
doubt, in no instance will any Cause of Action presd pursuant to this Section 10.8 include anyrcla
or Cause of Action with respect to, or againsteteBsed Party.

In accordance with section 1123(b)(3) of the Bapkey Code, any Causes of Action
preserved pursuant to the first paragraph of thitiGn 10.8 that the Debtor may hold against anyty¥n
shall vest in the Reorganized Debtor. The ReomgahiDebtor, through its authorized agents or
representatives, shall retain and may exclusivelfpree any and all such Causes of Action. The
Reorganized Debtor shall have the exclusive righthority, and discretion to determine and to ahé;j
file, prosecute, enforce, abandon, settle, commenelease, withdraw, or litigate to judgment angh
Causes of Action, or to decline to do any of theedoing, without the consent or approval of anydhi
party or any further notice to or action, orderapproval of the Bankruptcy Court. For the avoaaof
doubt, the Debtor and the Reorganized Debtor stmlretain any Claims or Causes of Action released
pursuant to the Plan against the Released Partiesising under chapter 5 of the Bankruptcy Code
(except that such Claims or Causes of Action magdserted as a defense to a Claim in connectidn wit
the claims reconciliation and objection procedyressuant to section 502(d) of the Bankruptcy Cade o
otherwise).
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10.9 Solicitation of Plan.

As of and subject to the occurrence of the ConfiromaDate: (a) the Debtor shall be
deemed to have solicited acceptances of the Plgoad faith and in compliance with the applicable
provisions of the Bankruptcy Code, including seasid125(a) and (e) of the Bankruptcy Code, and any
applicable non-bankruptcy law, rule, or regulatgmverning the adequacy of disclosure in connection
with such solicitation, and (b) the Debtor and riéspective directors, officers, employees, affat
agents, financial advisors, investment bankerdepsmonals, accountants, and attorneys shall baette
to have participated in good faith and in complamndgth the applicable provisions of the Bankruptcy
Code in the offer and issuance of any Securitigleuthe Plan, and therefore are not, and on acagunt
such offer, issuance, and solicitation will not lefhle at any time for any violation of any applie law,
rule, or regulation governing the solicitation afcaptances or rejections of the Plan or the offet a
issuance of any Securities under the Plan.

Notwithstanding anything herein to the contrary,ohshe Effective Date, pursuant to
section 1125(e) of the Bankruptcy Code, the Dehtwt each of its affiliates, agents, representatives
members, principals, equityholders (regardless loéther such interests are held directly or indiygct
officers, directors, managers, employees, advisod attorneys shall be deemed to have solicited
acceptance of the Plan in good faith and in compgawith the applicable provisions of the Bankryptc
Code, and to have participated in good faith andampliance with the applicable provisions of the
Bankruptcy Code, in the offer, issuance, sale,uoclmase of a security offered or sold under the,Riad
shall not be liable to any Person on account o sadicitation or participation.

10.10 Reimbursement or Contribution.

If the Bankruptcy Court disallows a Claim for reiambement or contribution of an Entity
pursuant to section 502(e)(1)(B) of the Bankrupgfoge, then to the extent that such Claim is coetihg
as of the Effective Date, such Claim shall be feredisallowed notwithstanding section 502(j) of the
Bankruptcy Code, unless prior to the Effective Ddt such Claim has been adjudicated as
noncontingent, or (b) the relevant holder of a @l&ias filed a noncontingent proof of claim on acttou
of such Claim and a Final Order has been enterenirdiming such Claim as no longer contingent.

10.11 Recoupment.

In no event shall any holder of a Claim be entiledrecoup such Claim against any
Claim, right, or Cause of Action of the Debtor betReorganized Debtor, as applicable, unless such
holder actually has performed such recoupment aoviged notice thereof in writing to the Debtor an
before the Confirmation Date, notwithstanding amgication in any proof of claim or otherwise thathk
holder asserts, has, or intends to preserve ahyafgecoupment.

10.12 Subordination Rights.

Any Distributions to holders of Claims or Interestsall be received and retained free
from any obligations to hold or transfer the samey other holder and shall not be subject to,levy
garnishment, attachment, or other legal processatwy holder by reason of claimed contractual
subordination rights. On the Effective Date, angrssubordination rights shall be deemed waived, an
the Confirmation Order shall constitute an injuantienjoining any Entity from enforcing or attemgtin
to enforce any contractual, legal, or equitableosdimation rights to property distributed under Ean,
in each case other than as provided in the Riemjided that any such subordination rights shall be
preserved in the event the Confirmation Order sated, the Effective Date does not occur in accarela
with the terms hereunder or the Plan is revokedithrdrawn.
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ARTICLE XI RETENTION OF JURISDICTION.

11.1 Retention of Jurisdiction.

Notwithstanding the entry of the Confirmation Orderd the occurrence of the Effective
Date, the Bankruptcy Court shall retain non-exelesjurisdiction over all matters arising under, or
arising in, or relating to the Chapter 11 Caseher RPlan to the fullest extent legally permissibye2d
U.S.C. 8§ 1334 to hear, and by 28 U.S.C. § 157 terdene, all proceedings in respect thereof, inicigd
for the following purposes:

(@) to hear and determine motions and/or applicationshie assumption or rejection
of executory contracts or unexpired leases, inalydAssumption Disputes, and the allowance,
classification, priority, compromise, estimation,payment of Claims resulting therefrom;

(b) to determine any motion, adversary proceeding, iegipbn, contested matter,
and other litigated matter pending on or commena#idr the Confirmation Date, including, any
proceeding with respect to a Cause of Action;

(©) to ensure that Distributions to holders of Allow€thims are accomplished as
provided for in the Plan and the Confirmation Orded to adjudicate any and all disputes arisinofoo
relating to Distributions under the Plan;

(d) to consider the allowance, classification, prigrigtpmpromise, estimation, or
payment of any Claim or Interest, including any Adistrative Expense Claims;

(e) to enter, implement, or enforce such orders aslmagppropriate in the event the
Confirmation Order is for any reason stayed, reagirsevoked, modified, or vacated,;

()] to issue injunctions, enter and implement otherexsdand take such other
actions as may be necessary or appropriate taiestterference by any Entity with the consummatio
implementation, or enforcement of the Plan, thef@mation Order, or any other order of the Bankaypt
Court;

(9) to hear and determine any application to modify Et@n in accordance with
section 1127 of the Bankruptcy Code, to remedydafgct or omission or reconcile any inconsistemcy i
the Plan, the Disclosure Statement, or any ordegh@fBankruptcy Court, including the Confirmation
Order, in such a manner as may be necessary tpaatrthe purposes and effects thereof;

(h) to hear and determine all Professional Fee Claints any disputes related to
Restructuring Expenses;

0] to hear and determine disputes arising in connectiith the interpretation,
implementation, or enforcement of the Restructuiwypport Agreements, the Usage Stipulations (as
defined in the Restructuring Support AgreementBe Rejection Stipulations (as defined in the
Restructuring Support Agreements), the Soft LandBigpulations (as defined in the Restructuring
Support Agreements), the Super-Soft Landing Sttmria (as defined in the Restructuring Support
Agreements), the Plan, the Plan Supplement, thei@@mtion Order, any transactions or payments
contemplated herein, or any agreement, instruneerdather document governing or relating to anyhef t
foregoing;
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)] to take any action and issue such orders as mawebessary to construe,
interpret, enforce, implement, execute, and consat@itine Plan;

(k) to determine such other matters and for such qthgroses as may be provided
in the Confirmation Order;

)] to hear and determine matters concerning statel,l@nd federal taxes in
accordance with sections 346, 505, and 1146 ofBaekruptcy Code (including any requests for
expedited determinations under section 505(b) @Bankruptcy Code);

(m)  to hear, adjudicate, decide, or resolve any anthatters related to Article X of
the Plan, including the releases, discharge, eatiolps, and injunctions issued thereunder;

(n) to enforce all orders previously entered by thekBaptcy Court;
(0) to resolve disputes concerning Disputed Claim$ierdministration thereof;

(p) to hear and determine any other matters relategtdv@nd not inconsistent with
the Bankruptcy Code and title 28 of the United &afode, including in connection with or relatedh®
Plan, the Disclosure Statement, the ConfirmatiodeQrthe Plan Supplement, or any document related t
the foregoing;

() to enter a final decree closing the Chapter 11 Case
(n to recover all assets of the Debtor and properth@fEstate, wherever located,;

(s) to hear and determine any rights, Claims, or Caokastion held by or accruing
to the Debtor pursuant to the Bankruptcy Code osymnt to any federal statute or legal theory; and

(®) to hear and resolve any dispute over the applicagany Claim of any limit on
the allowance of such Claim set forth in sectiod2 br 503 of the Bankruptcy Code, other than defens
or limits that are asserted under non-bankruptey pairsuant to section 502(b)(1) of the Bankruptcy
Code; provided that, on and after the Effective Date and after thesoammation of the following
agreements or documents, the Bankruptcy Court sbailletain jurisdiction over matters arising otibo
related to each of the Exit Facility Documents, Araended Organizational Documents, and the New
Stockholders’ Agreement, and the Exit Facility Domnts, the Amended Organizational Documents, and
the New Stockholders’ Agreement shall be governethb respective jurisdictional provisions therein.

11.2 Courts of Competent Jurisdiction.

If the Bankruptcy Court abstains from exercisingdeclines to exercise, jurisdiction or
is otherwise without jurisdiction over any matteiseng out of the Plan, such abstention, refusal, o
failure of jurisdiction shall have no effect upondashall not control, prohibit, or limit the exeseiof
jurisdiction by any other court having competemisdiction with respect to such matter.

ARTICLE XII' MISCELLANEOUS PROVISIONS.

12.1 Payment of Statutory Fees.

On the Effective Date and thereafter as may beiredjuthe Reorganized Debtor shall (i)
pay all fees incurred pursuant to section 1930 hafpter 123 of title 28 of the United States Code,
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together with interest, if any, pursuant to § 30fZitle 31 of the United States Code for the Delsto
case, and (ii) continue to file, or cause to bedfilwith the Bankruptcy Court quarterly reports in
accordance with th®perating Guidelines and Reporting Requirements for Debtors in Possession and
Trustees for Region 2, until such time as a final decree is enteredingpthe Debtor’s case, a Final Order
converting the Debtor’s case to a case under chZpmibthe Bankruptcy Code is entered, or a Finale®
dismissing the Debtor’s case is entered.

12.2 Substantial Consummation of the Plan.

On the Effective Date, the Plan shall be deemdgetgubstantially consummated under
sections 1101 and 1127(b) of the Bankruptcy Code.

12.3 Expedited Determination of Taxes.

The Reorganized Debtor shall have the right to esgjan expedited determination under
section 505(b) of the Bankruptcy Code with respgectax returns filed, or to be filed, for any ant a
taxable periods of the Debtor through the EffecDage.

12.4 Exemption from Certain Transfer Taxes.

Pursuant to section 1146 of the Bankruptcy Codeth@issuance, transfer or exchange
of any Securities or instruments, (b) the creatiting or recording of any Lien, mortgage, deedrofst,
or other security interest, (c) the making, assigminfiling or recording of any lease or subleas¢he
making or delivery of any deed, bill of sale, ohet instrument of transfer under, pursuant to, in
furtherance of, or in connection with the PlanJuding any deeds, bills of sale, or assignmentsuesl
in connection with any of the transactions contextgal under the Plan or the reinvesting, transfesate
of any real or personal property of the Debtor pans to, in implementation of or as contemplatetha
Plan (whether to the Reorganized Debtor or othe)yig) the grant of Collateral under the Exit Hgci
Documents, and (e) the issuance, renewal, modditabr securing of indebtedness in furtheranceof,
in connection with, the Plan, including the Confation Order, shall not constitute a “transfer under
plan” within the purview of section 1146 of the Bamptcy Code and shall not be subject to or taxed
under any law imposing any document recording saamp tax, conveyance fee, or other similar tax,
mortgage tax, real estate transfer tax, mortgagerdeng tax, Uniform Commercial Code filing or
recording fee, regulatory filing or recording femles tax, use tax, or other similar tax or govenmen
assessment. Consistent with the foregoing, eaxdrder of deeds or similar official for any countity,
or Governmental Unit in which any instrument hemmis to be recorded shall, pursuant to the
Confirmation Order, be ordered and directed to jpicsach instrument without requiring the payment of
any filing fees, documentary stamp tax, deed stasipmp tax, transfer tax, intangible tax, or samthx.

12.5 Amendments.

(a) Plan Modifications.  Subject to the terms of thestRecturing Support
Agreements and with the consent of the Tranche B Dé¢nders, (i) the Debtor reserves the right, in
accordance with the Bankruptcy Code and the Ban&yuRules, to amend, modify or supplement the
Plan prior to the entry of the Confirmation Ordarcluding amendments or modifications to satisfy
section 1129(b) of the Bankruptcy Code and (iigraéintry of the Confirmation Order, the Debtor may,
upon order of the Bankruptcy Court, amend, modifysupplement the Plan in the manner provided for
by section 1127 of the Bankruptcy Code or as otlserwermitted by law, in each case without addition
disclosure pursuant to section 1125 of the Banksupgiode, except as the Bankruptcy Code may
otherwise direct.
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(b) Other Amendments. Subject to the RestructuringpStipAgreements and with
the consent of the Tranche B DIP Lenders, aftetCbiefirmation Date, so long as such action does not
materially adversely affect the treatment of haddef Claims or Interests hereunder, the Debtor may
remedy any defect or omission or reconcile any ns@iencies in the Plan or the Confirmation Order
with respect to such matters as may be necessagyrpout the purposes and effects of the Plath azay
holder of a Claim or Interest that has acceptedPtiae shall be deemed to have accepted the Plan as
amended, modified, or supplemented. Before thediffe Date, the Debtor may make appropriate
technical adjustments and modifications to the Rlaghthe documents contained in the Plan Supplement
without further order or approval of the Bankruptygurt; provided that such technical adjustments and
modifications do not adversely affect in a matewal the treatment of holders of Claims or Intesestd
that any such technical adjustment or modificatisnconsistent with the Restructuring Support
Agreements, angrovided, further, that the Debtor may not modify or seek to modifg treatment of the
DIP Claims without the prior written consent of tRequired Lenders (as defined in the DIP Credit
Agreement).

12.6 Effectuating Documents and Further Transactions.

Each of the officers of the Reorganized Debtoruthaerized, in accordance with his or
her authority under the resolutions of the appliedinard of directors or managers, to executeyeeli
file, or record such contracts, instruments, rasamdentures, and other agreements or documedts a
take such actions as may be necessary or appepoiaffectuate and further evidence the terms and
conditions of the Plan.

On or before the Effective Date, the Debtor mag fith the Bankruptcy Court such
agreements and other documents as may be necessappropriate to effectuate and further evidence
the terms and conditions of the Plan. The Debtothe Reorganized Debtor, as applicable, and all
holders of Claims receiving Distributions pursutmthe Plan and all other parties in interest shiaim
time to time, prepare, execute, and deliver angeagents or documents and take any other actions as
may be necessary or advisable to effectuate thagmwas and intent of the Plan.

12.7 Revocation or Withdrawal of Plan.

Subject to the terms of the Restructuring Suppate@ments, the Debtor reserves the
right to revoke or withdraw the Plan prior to th#eEtive Date as to the Debtor. If the Plan hasrbe
revoked or withdrawn prior to the Effective Date,ifoconfirmation or the occurrence of the Effeetiv
Date as to the Debtor does not occur on the Effeddate, then, with respect to the Debtor: (a)Rlzn
shall be null and void in all respects; (b) anytlsatent or compromise embodied in the Plan (incigdi
the fixing of or limiting an amount of any Claim brterest or Class of Claims or Interests), assignpt
of executory contracts or unexpired leases affelojethhe Plan, and any document or agreement exeécute
pursuant to the Plan shall be deemed null and vai] (c) nothing contained in the Plan shall
(i) constitute a waiver or release of any Claimdryagainst, or any Interest in, the Debtor or atheio
Entity, (ii) prejudice in any manner the rights the Debtor or any other Entity, or (iii) constituae
admission of any sort by the Debtor, any Suppor@mgditor, any DIP Lender, the DIP Agent or any
other Entity. This provision shall have no impantthe rights of the Supporting Creditors or théig
as set forth in the Restructuring Support Agreesamtthe DIP Lenders, DIP Agent or the Debtorsets
forth in the DIP Credit Facility Documents, in easdse in respect of any such revocation or withdtaw

12.8 Severability of Plan Provisions.

If, before the entry of the Confirmation Order, &aym or provision of the Plan is held
by the Bankruptcy Court to be invalid, void, or of@ceable, the Bankruptcy Court, in each caséeat t
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election and the request of the Debtor, shall hidnee power (subject to the Restructuring Support
Agreements) to alter and interpret such term ovipran to make it valid or enforceable to the maxm
extent practicable, consistent with the originalgmse of the term or provision held to be invaidid, or
unenforceable, and such term or provision shalinthee applicable as altered or interpreted.
Notwithstanding any such holding, alteration, deipretation, the remainder of the terms and pronss

of the Plan shall remain in full force and effentlashall in no way be affected, impaired or invatiet by
such holding, alteration, or interpretation. Then@rmation Order shall constitute a judicial
determination and shall provide that each term@osgision of the Plan, as it may have been altered
interpreted in accordance with the foregoing, Jsvédid and enforceable pursuant to its termsjritggral

to the Plan and may not be deleted or modified auththe consent of the Debtor or the Reorganized
Debtor (as the case may be), and (c) nonseveratlenatually dependent.

12.9 Governing Law.

Except to the extent that the Bankruptcy Code berot).S. federal law is applicable, or
to the extent an exhibit or schedule hereto, orclaedule in the Plan Supplement or a Definitive
Document provides otherwise, the rights, duties, @vligations arising under the Plan shall be gosdr
by, and construed and enforced in accordance thithJaws of the State of New York, without giving
effect to the principles of conflict of laws thefeprovided that corporate or entity governance matters
relating to the Debtor or the Reorganized Debtailde governed by the laws of the state or couatry
incorporation or organization of the Debtor or Reorganized Debtor.

12.10 Time.

In computing any period of time prescribed or akalby the Plan, unless otherwise set
forth herein or determined by the Bankruptcy Cotlm#, provisions of Bankruptcy Rule 9006 shall apply

12.11 Dates of Actions to Implement the Plan.

In the event that any payment or act under the Blaaquired to be made or performed
on a date that is not on a Business Day, then #ieng of such payment or the performance of suth ac
may be completed on or as soon as reasonably gablgiafter the next succeeding Business Day, but
shall be deemed to have been completed as of gneed date.

12.12 Immediate Binding Effect.

Notwithstanding Bankruptcy Rules 3020(e), 6004(F)62, or otherwise, upon the
occurrence of the Effective Date, the terms of Ren and the Plan Supplement shall be immediately
effective and enforceable and deemed binding uponiraure to the benefit of the Debtor, the holdgrs
Claims and Interests, the Released Parties, afdagdbeir respective successors and assigns,dimgu
the Reorganized Debtor.

12.13 Deemed Acts.
Subject to and conditioned on the occurrence ofBffiective Date, whenever an act or
event is expressed under the Plan to have beenededame or to have occurred, it shall be deemed to

have been done or to have occurred without anyduract by any party, by virtue of the Plan and the
Confirmation Order.
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12.14 Successors and Assigns.

The rights, benefits, and obligations of any Entigmed or referred to in the Plan shall
be binding on, and shall inure to the benefit ofy heir, executor, administrator, successor, omgtzd
assign, if any, of each Entity.

12.15 Entire Agreement.

On the Effective Date, the Plan, the Plan Supplénserd the Confirmation Order shall
supersede all previous and contemporaneous negpsat promises, covenants, agreements,
understandings, and representations on such ssipgcof which have become merged and integrated
into the Plan.

12.16 Exhibits to Plan.

All exhibits, schedules, supplements, and appesadioethe Plan (including the Plan
Supplement) are incorporated into and are a paheoPlan as if set forth in full herein.

12.17 Reservation of Rights.

The Plan shall have no force or effect unless thakBiptcy Court shall enter the
Confirmation Order. None of the filing of the PJamy statement or provision contained in the Pdan,
the taking of any action by any Debtor with respecthe Plan, the Disclosure Statement, or the Plan
Supplement shall be or shall be deemed to be amssidm or waiver of any rights of any Debtor with
respect to the holders of Claims or Interests gadhe Effective Date.

12.18 Plan Supplement.

After any of such documents included in the Plapgkement are filed, copies of such
documents shall be made available upon writtenegigio the Debtor’s counsel at the address above or
by downloading such exhibits and documents fromvbiing Agent’s website at www.kccllc.net/PAL or
the Bankruptcy Court’'s website at https://www.pagev/.

12.19 Waiver or Estoppel.

Each holder of a Claim or an Interest shall be d¢gbin have waived any right to assert
any argument, including the right to argue thatGiaim or Interest should be Allowed in a certain
amount, in a certain priority, secured or not sdbv@ted by virtue of an agreement made with thet@eb
or its counsel, or any other Entity, if such agreamwas not disclosed in the Plan, the Disclosure
Statement, the Restructuring Support Agreementpapers filed with the Bankruptcy Court prior teth
Confirmation Date.

12.20 Notices.

To be effective, all notices, requests, and demdads upon the Debtor, or the DIP
Agent, as applicable, shall be in writing (inclugliby electronic or facsimile transmission) and,essl
otherwise expressly provided herein, shall be deletoehave been duly given or made when actually
delivered or, in the case of notice by facsiminamission, when received and telephonically corEd,
addressed as follows:
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Philippine Airlines, Inc.

PNB Financial Center

President Diosdado Macapagal Avenue
CCP Complex, Pasay City 1300

Metro Manila, Philippines

Attn: Nilo Thaddeus Rodriguez

Email: nilo_rodriguez@pal.com.ph

-and-

Debevoise & Plimpton LLP
919 Third Avenue
New York, New York 10022
Attn:  Jasmine Ball, Esq.
Nick S. Kaluk, 111, Esq.
Elie J. Worenklein, Esq.
Email: jball@debevoise.com
nskaluk@debevoise.com
eworenklein@debevoise.com

If to the DIP Agent:

Buona Sorte Holdings, Inc.
19F BDO Plaza 8737 Paseo de Roxas, Makati City,
Metro Manila, Philippines

with a copy to:

White & Case LLP

1221 Avenue of the Americas

New York, New York 10020

Attention: Todd Wolynski, Esq.
Richard Kebrdle, Esq.

Andrew Zatz, Esq.

Email: todd.wolynski@whitecase.com;
rkebrdle@whitecase.com;
azatz@whitecase.com

After the occurrence of the Effective Date, the igaaized Debtor has authority to send
a notice to Entities that in order to continuedoaive documents pursuant to Bankruptcy Rule 260¢h
Entities must file a renewed request to receivaid@nts pursuant to Bankruptcy Rule 2002. After the
occurrence of the Effective Date, the Reorganizebtdr is authorized to limit the list of Entities
receiving documents pursuant to Bankruptcy Rule22@0those Entities that have filed such renewed
requests.
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IN WITNESS WHEREOF, the Debtor has executed thinRhis &' day of November,
2021.

Respectfully submitted,

PHILIPPINE AIRLINES, INC.

By: /s/Nilo Thaddeus Rodriguez
Name: Nilo Thaddeus Rodriguez
Title:  Chief Financial Officer

[ Sgnature Page to Chapter 11 Plan]
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Exhibit A
List of Restructuring Support Agreements

RSAs entered into with Aircraft Counterparties —e@ating Leases

* RSA entered into with Aircraft MSN 6201 LLC and é&iaft MSN 6253 LLC

* RSA entered into with PP5012 Aircraft Leasing Limaitand PP5103 Aircraft Leasing
Limited

* RSA entered into with Pajun Aviation Leasing 1 Lied and Pajun Aviation Leasing 2
Limited

* RSA entered into with Pajun Aviation Leasing 3 Ltigoi
* RSA entered into with Avation Pacific Leasing IePLtd.

* RSA entered into with CIT Aerospace Internatior@\F Leasing Il (AOE 2) Limited,
Avolon Aerospace AOE 95 Limited, CIT Group Finarjtreland), HKAC Leasing 6291
(Ireland) Limited, Avolon Aerospace AOE 106 Limitednd Avolon Aerospace AOE
108 Limited

e RSA entered into with ECAF | 1482 DAC and ECAF B83DAC

* RSA entered into with Fly Aircraft Holdings Twen@wne Ltd, Fly Aircraft Holdings
Twenty-Two Ltd, Fly Aircraft Holdings Twenty-Six df and Fly Aircraft Holdings
Twenty-Eight Ltd

* RSA entered into with Wilmington Trust SP Servi¢@siblin) Limited (“Castlelake”)
* RSA entered into with Wilmington Trust SP Servi¢@siblin) Limited (“Chorus”)

* RSA entered into with AWAS 1 Ireland Limited and A& 5371 Trust

* RSA entered into with DCAL 2 Leasing Limited and BIC1 Leasing Limited

* RSA entered into with Celestial Aviation Trading B&ited, Celestial EX-IM Trading 1
Limited, LAF Leasing Ireland 3 Limited, and Cela$t\viation Trading 100 Limited

* RSA entered into with Nanshi Aviation Leasing Lieat

* RSA entered into with HAITONG Unitrust No. 3 Limiéeand HAITONG Unitrust No. 4
Limited

* RSA entered into with JPL Stratos Leasing 1 Limited

* RSA entered into with JPA No. 112 Co., Ltd., andBDBank SE, Singapore Branch
* RSA entered into with Macquarie Airfinance Acqudits (UK) Ltd

* RSA entered into with Orix Aviation Systems Limited

* RSA entered into with RRPF Engine Leasing Limited

* RSA entered into with SMBC Aviation Capital Limited
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RSA entered into with TrueNoord Pinatubo Limited

RSA entered into with Nordic Aviation Leasing Twenthree Pte. Ltd. and Nordic
Aviation Leasing Twenty Four Pte. Ltd.

RSAs entered into with Aircraft Counterparties ndfice Leases

RSA entered into with BDO Unibank, Inc.- Trust ahd/estments Group, Ascend
Aircraft Leasing Limited I, Ascend Aircraft Leasiigmited Il, Ascend Aircraft Leasing
Limited IIl, BDO Unibank, Inc., and BDO Capital &vVvestment Corporation

RSA entered into with Cathay United Bank, Co., ladd Prime Aviation Leasing

RSA entered into with China Banking Corporationjr@hBanking Corporation — Trust
and Asset Management Group, Pioneer Aircraft LepdiLimited, Pioneer Aircraft
Leasing Il Limited, and Pioneer Aircraft LeasingjlLimited

RSA entered into with JA Mitsui Leasing, Ltd. angkr&jon Aircraft Leasing Limited

RSA entered into with MUFG Bank, Ltd., Singaporeuzh, and Peak Aircraft Leasing
Limited Il

RSA entered into with Ascend Aircraft Leasing LiedtlV and PK AirFinance S.ar.l.
RSA entered into with Peak Aircraft Leasing Limiteaihd PK AirFinance S.ar.l.
RSA entered into with Premiere Aero Leasing Limiged PK AirFinance S.ar.l.

RSA entered into with Paramount Aircraft Leasingnited and PK AirFinance S.a r.l.
(“Paramount 2”)

RSA entered into with Philippine National Bank, Bhox Aircraft Leasing Limited, and
Prima Aircraft Leasing Limited

RSA entered into with Pacific Aircraft Leasing (2)1LLC, Pacific Aircraft Leasing
(2012) Trust, Porto Aircraft Leasing (2012) LLC, rRoAircraft Leasing (2012) Trust,
Penta Aircraft Leasing (2013) LLC, Penta Aircratdsing (2013) Trust, Wilmington
Trust Company, Wells Fargo Trust Company, Natioksdociation, and Export Import
Bank of the United States

RSA entered into with Alhena Ltd. and BNP Parilfisgapore branch)

RSA entered into with Paramount Aircraft Leasingnited and PK AirFinance S.a
r.l.("*Paramount 1”)

RSAs entered into with Original Equipment Manufaets

RSA entered into with Airbus S.A.S.
RSA entered into with Rolls Royce plc

RSA entered into with IAE International Aero EngindG and International Aero
Engines, LLC
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RSAs entered into with Local Banks

* RSA entered into with Asia United Banking Corparati
* RSA entered into with Union Bank of the Philippines

e RSA entered into with Industrial and Commercial Basf China Limited — Manila
Branch



