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PLEASE TAKE FURTHER NOTICE that on December 3, 2021, the Debtor filed the
Technical Modifications to the Solicitation Version of the Chapter 11 Plan of Reorganization of
Philippine Airlines, Inc. (as may be amended, altered, modified, or supplemented from time to
time, the “Plan”), which is attached hereto as Exhibit A. The Plan includes certain non-
substantive modifications to the Plan Solicitation Version to provide further clarity regarding
certain provisions and updates to reflect recent events in the Debtor’s chapter 11 case. A
blackline comparison of the Plan marked against the Plan Solicitation Version is attached hereto as
Exhibit B.

PLEASE TAKE FURTHER NOTICE that the Debtor reserves the right to make
further changes to the Plan, subject to the terms and conditions thereof.

PLEASE TAKE FURTHER NOTICE that copies of the Plan and Plan Solicitation
Version may be obtained free of charge by visiting www.kcclle.net/PAL and on the Court’s

website at http://www.nysh.uscourts.gov/, subject to the procedures and fees set forth therein.
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Philippine Airlines, Inc. (the “Debtor”) proposes the following chapter 11 plan of
reorganization pursuant to section 1121(a) of title 11 of the United States Code.

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

11 Administrative _Expense Claim means any Claim for costs or expenses of
administration of the Chapter 11 Case incurred after the Petition Date and through the Effective Date
under sections 503(b), 507(a)(2), and 507(b) of the Bankruptcy Code that have not already been paid by
the Debtor, including (a) any actual and necessary costs and expenses of preserving the Estate, (b) any
actual and necessary costs and expenses of operating the Debtor’s business, (c) any indebtedness or
obligations incurred or assumed by the Debtor, as debtor in possession, during the Chapter 11 Case,
including for the acquisition or lease of property or an interest in property or the performance of services,
(d) the DIP Claims, (e) any compensation and reimbursement of expenses to the extent allowed under
sections 330 or 503 of the Bankruptcy Code, and (f) Professional Fee Claims.

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

13 Allowed means, with reference to any Claim or Interest, a Claim or Interest (a) arising on
or before the Effective Date as to which (i) no objection to allowance or priority, and no request for
estimation or other challenge, including pursuant to section 502(d) of the Bankruptcy Code or otherwise,
has been interposed and not withdrawn within the applicable period fixed by the Plan or applicable law,
or (ii) any objection or dispute has been determined in favor of the holder of the Claim or Interest by a
Final Order, (b) that is compromised, settled, or otherwise resolved pursuant to the authority of the Debtor
or the Reorganized Debtor, (c) as to which the liability of the Debtor or the Reorganized Debtor, as
applicable, and the amount thereof are determined by a Final Order of a court of competent jurisdiction,
or (d) expressly allowed hereunder or pursuant to a Final Order; provided that notwithstanding the
foregoing, the Reorganized Debtor shall retain all available claims and defenses with respect to Allowed
Claims that are Reinstated or otherwise Unimpaired pursuant to the Plan.

1.4 Amended Organizational Documents means the forms of certificates of incorporation,
certificates of formation, or other forms of organizational documents and bylaws for the Reorganized
Debtor.

15 Amendment Agreements has the meaning ascribed to, as applicable, the term
“Amendment Agreements”, “Lease Amendment Agreements”, or “Agreement Amendments” in the
Restructuring Support Agreements.

1.6 Assumption Dispute means an objection or dispute relating to assumption of an
executory contract or unexpired lease pursuant to section 365 of the Bankruptcy Code, including to any
Cure Amount or adequate assurance of future performance under an executory contract or unexpired lease
to be assumed, which objection or dispute has been timely filed or interposed in accordance with the Plan
and applicable law and has not been withdrawn or determined by a Final Order.

1.7 Avoidance Action means any and all actual or potential claims and causes of action to
avoid a transfer of property or an obligation incurred by the Debtor pursuant to any applicable section of
the Bankruptcy Code, including sections 502, 510, 542, 544, 545, 547, 553 and 724(a) of the Bankruptcy
Code or under similar or related state or federal statutes and common law, including fraudulent transfer
laws.
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18 Bankruptcy Code means title 11 of the United States Code, 11 U.S.C. 8 101, et seq., as
now in effect or hereafter amended from time to time, as applicable to the Chapter 11 Case.

1.9 Bankruptcy Court means the United States Bankruptcy Court for the Southern District
of New York having subject matter jurisdiction over the Chapter 11 Case and, to the extent of any
reference withdrawal made under section 157(d) of title 28 of the United States Code, the District Court
having subject matter jurisdiction over the Chapter 11 Case under section 157 of title 28 of the United
States Code.

1.10 Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure as promulgated by
the United States Supreme Court under section 2075 of title 28 of the United States Code and any Local
Bankruptcy Rules of the Bankruptcy Court, in each case, as amended from time to time and applicable to
the Chapter 11 Case.

1.11  Benefit Plans means (a) each “employee benefit plan,” as defined in section 3(3) of the
Employee Retirement Income Security Act of 1974, as amended, and (b) any other pension, retirement,
bonus, incentive, health, life, disability, group insurance, vacation, holiday and fringe benefit plan,
program, contract, or arrangement (whether written or unwritten) maintained, contributed to, or required
to be contributed to, by the Debtor for the benefit of any of its current or former employees or
independent contractors, other than those that entitle employees to, or that otherwise give rise to,
Interests, or consideration based on the value of Interests, in the Debtor, which, except as otherwise
provided in the Plan Supplement, shall be assumed by the Debtor on the Effective Date.

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

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

1.14 Business Day means any day other than a Saturday, a Sunday, “legal holiday” as such
term is defined in Bankruptcy Rule 9006(a) or any other day on which banking institutions in New York,
New York are required or authorized to close by law or executive order.

1.15 Cash means legal tender of the United States of America.

1.16  Causes of Action means, without limitation, any and all actions, proceedings, causes of
action, controversies, liabilities, obligations, rights, rights of setoff, recoupment rights, suits, damages,
judgments, accounts, defenses, offsets, powers, privileges, licenses, franchises, claims, Avoidance
Actions, counterclaims, cross-claims, affirmative defenses, and demands of any kind or character
whatsoever, whether known or unknown, asserted or unasserted, reduced to judgment or otherwise,
liquidated or unliquidated, fixed or contingent, matured or unmatured, disputed or undisputed, secured or
unsecured, or assertable directly or derivatively, existing or hereafter arising, in contract or in tort, in law,
in equity, or otherwise, whether arising under the Bankruptcy Code or any applicable nonbankruptcy law,
based in whole or in part upon any act or omission or other event occurring prior to the Petition Date or
during the course of the Chapter 11 Case, including through the Effective Date. Without limiting the
generality of the foregoing, when referring to Causes of Action of the Debtor or its Estate, Causes of
Action shall include (a) all rights of setoff, counterclaim, or recoupment and claims on contracts or for
breaches of duties imposed by law or equity, (b) claims (including Avoidance Actions) pursuant to
section 362, and chapter 5 of the Bankruptcy Code including sections 510, 542, 543, 544 through 550, or
553, and (c) claims and defenses such as fraud, mistake, duress, usury, and any other defenses set forth in
section 558 of the Bankruptcy Code.
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1.17 Chapter 11 Case means the case under chapter 11 of the Bankruptcy Code commenced
by the Debtor on the Petition Date in the Bankruptcy Court and styled In re Philippine Airlines, Inc., Ch.
11 Case No. 21-11569 (SCC).

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

1.19 Class means any group of Claims or Interests classified herein pursuant to sections 1122
and 1123(a)(1) of the Bankruptcy Code.

1.20 Collateral means any asset of the Estate that is subject to a Lien securing the payment or
performance of a Claim, which Lien is valid, perfected and 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 enters the
Confirmation Order within the meaning of the Bankruptcy Rules 5003 and 9021.

1.22  Confirmation Hearing means the hearing to be held by the Bankruptcy Court to
consider approval of the Disclosure Statement and confirmation 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 confirming the Plan
pursuant to section 1129 of the Bankruptcy Code.

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

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

1.26  Customer Claim means any Claim against the Debtor asserted by a customer arising out
of or related to disputes or litigation involving the Debtor’s ordinary course airline operations, including
disputed refunds, baggage damage and ticket refunds.

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

1.28 Debtor_in Possession means the Debtor in its capacity as debtor in possession in the
Chapter 11 Case pursuant to sections 1101, 1107(a), and 1108 of the Bankruptcy Code.

1.29 Definitive Documents means the documents (including any related orders, pleadings,
agreements, supplements, instruments, schedules, or exhibits) that are described in or contemplated by the
Restructuring Support Agreements or the Plan and that are otherwise reasonably necessary or advisable to
implement the Restructuring and the Plan, including: (i) the Plan; (ii) the Plan Supplement; (iii) the
Disclosure Statement; (iv) the Disclosure Statement Order, (v) any motion seeking the approval of the
adequacy of the Disclosure Statement, the solicitation of the Plan, and/or confirming the Plan; (vi) the
Confirmation Order; (vii) the materials related to the solicitation of the Plan; (viii) the DIP Order; (ix) the
Exit Facility Documents; (x) Amended Organizational Documents; (xi)the New Stockholders’
Agreement; and (xii) the RSA Assumption Order.
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1.30 DIP_Order means the Final Order (a) Authorizing the Debtor to Obtain Postpetition
Financing; (b) Granting Liens and Superpriority Administrative Expense Claims; (c) Granting Adequate
Protection to the Bridge Lender; (d) Modifying the Automatic Stay; and (e) Granting Related Relief
entered by the Bankruptcy Court on September 30, 2021 [Docket No. 123].

1.31 DIP_Credit Agreement means that certain Debtor-in-Possession Credit Agreement,
dated September 9, 2021 by and among Philippine Airlines, 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 its capacity as agent under the
DIP Credit Agreement, and its successors and permitted assigns.

1.33 DIP Claims means all Claims arising under or related to the DIP Credit 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 Agreement), in each case as amended, restated, amended and
restated, modified, or supplemented from time to time.

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

1.36 DIP_Reimbursement Claims means a Claim against the Debtor pursuant to section
9.4(a) of the DIP Credit Agreement and/or paragraph 17 of the DIP Order.

1.37 DIP_Tranche A Claim means a Claim arising from any Tranche A Term Loan (as
defined in the DIP Credit Agreement), including, for the avoidance of doubt, all accrued and unpaid
interest, fees, costs, premiums and expenses thereon (other than DIP Reimbursement Claims).

1.38 DIP Tranche B Claim means a Claim arising from any Tranche B Term Loan (as
defined in the DIP Credit Agreement), including, for the avoidance of doubt, all accrued and unpaid
interest, fees, costs, premiums and expenses thereon (other than DIP Reimbursement Claims).

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

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

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

1.42  Disbursing Agent means any Entity (including the Debtor or Reorganized Debtor, as
applicable, that acts in such a capacity) in its capacity as a disbursing agent under Article VI of the Plan,
including, without limitation, the DIP Agent, to the extent the DIP Agent makes or facilitates distributions
as Servicer under the Plan.

1.43  Disclosure Statement means the disclosure statement for the Plan, as approved by the
Disclosure Statement Order.
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1.44  Disclosure Statement Order means the Order (A) Approving the Disclosure Statement;
(B) Approving Solicitation Procedures; (C) Approving Forms of Ballots; (D) Scheduling Confirmation
Hearing; and (E) Establishing Notice and Objection Procedures entered by the Bankruptcy Court on
November 12, 2021 [Docket No. 259].

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

1.46  Distribution means any initial or subsequent payment or transfer under the Plan.

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

1.48  Effective Date means the date following entry of the Confirmation Order on which all
conditions to the effectiveness of the Plan set forth in Article 1X of the Plan have been satisfied or waived
in accordance with the terms of the Plan and the Plan becomes effective.

1.49 Employee Arrangements has the meaning set forth in section 5.13 of the Plan.

150 Employee Claim means any Claim against the Debtor by a current or former employee
of the Debtor that arose in the ordinary course of business 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) of the Bankruptcy Code.
1.52  Estate means the estate of the Debtor created under section 541 of the Bankruptcy Code.
1.53 Exchange Act means the Securities Exchange Act of 1934, as amended.

154  Exculpated Parties means each of the following solely in their capacities as such: (a)
the Debtor; (b) the Reorganized Debtor; (c) the DIP Lenders; (d) the DIP Agent; (e) the Bridge Lender
and (f) with respect to each of (a) through (e), to the extent employed in such capacities on or after the
Petition Date, each of their respective directors, officers, partners, managers, trustees, assigns, employees,
agents, advisory board members, attorneys, financial advisors, investment bankers, accountants,
consultants, and other professionals or representatives.

155 Existing Equity means any equity interests in the Debtor pursuant to the Debtor’s
certificate of incorporation or otherwise that is issued and outstanding as of the Petition Date.

156  Exit Facilities means the Secured Exit Facility (if any) and the Unsecured Exit Facility.

157  Exit Facility Documents means the Secured Exit Facility Documents (if any) and the
Unsecured Exit Facility Documents, as applicable.

1.58 Final Order means an order or judgment of a court of competent jurisdiction that has
been entered on the docket maintained by the clerk of such court, which has not been reversed, vacated or
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stayed and as to which (a) the time to appeal, petition for certiorari, or move for a new trial, reargument
or rehearing has expired and as to which no appeal, petition for certiorari, or other proceedings for a new
trial, reargument, or rehearing shall then be pending, or (b) if an appeal, writ of certiorari, new trial,
reargument, or rehearing thereof has been sought, such order or judgment shall have been affirmed by the
highest court to which such order was appealed, or certiorari shall have been denied, or a new trial,
reargument, or rehearing shall have been denied or resulted in no modification of such order, and the time
to take any further appeal, petition for certiorari or move for a new trial, reargument, or rehearing shall
have expired; provided that no order or judgment shall fail to be a “Final Order” solely because of the
possibility that a motion under Rules 59 or 60 of the Federal Rules of Civil Procedure or any analogous
Bankruptcy Rule (or any analogous rules applicable in another court of competent jurisdiction) or sections
502(j) or 1144 of the Bankruptcy Code has been or may be filed with respect to such order or judgment.

159  General Unsecured Claim means any Claim against the Debtor as of the Petition Date
that is neither secured by a Lien on Collateral nor entitled to priority under the Bankruptcy Code or any
order of the Bankruptcy Court (other than an Intercompany Claim, an Employee Claim, a Customer
Claim and a General Unsecured Trade Claim). For the avoidance of doubt, General Unsecured Claims
include Unsecured Notes Claims and General Unsecured Claims, if any, held by Supporting Creditors.

1.60 General Unsecured Trade Claim means any Claim that arose in the ordinary course of
business on account of goods and services provided to the Debtor held by a trade creditor, vendor,
supplier, service provider, independent contractor or professional that will be providing such services or
goods to the Reorganized Debtor post-Effective Date. For the avoidance of doubt, General Unsecured
Trade Claims include General Unsecured Trade Claims, if any, held by Supporting Creditors to the extent
set forth in such Supporting Creditor’s applicable Restructuring Support Agreement.

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

Code.

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

1.63 Intercompany Claim means any Claim between the Debtor and its affiliates.

1.64 Interest means any equity interest in the Debtor, including, all issued, unissued,
authorized or outstanding shares of stock, preferred stock, membership interests, other instruments
evidencing an ownership interest, or equity security in the Debtor, whether or not transferable, and any
option, warrant, right to purchase or acquire any such interests at any time, or any other interest that is
exercisable, convertible or exchangeable into equity of the Debtor, contractual or otherwise, including
equity or equity-based incentives, grants, or other instruments issued, granted or promised to be granted to
current or former employees, directors, officers, or contractors of the Debtor to acquire any such interests
in the Debtor that existed immediately before the Effective Date.

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

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

1.67 New Common Stock means the shares of common stock, par value $.001 per share, of
Reorganized Debtor authorized pursuant to its certificate of incorporation, as included in the Plan
Supplement.

10
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1.68 New Stockholders’ Agreement means that certain sharcholders’ agreement, in
substantially the form to be filed as part of the Plan Supplement, effective as of the Effective Date, to
which all parties receiving New Common Stock (and all persons to whom such parties may sell or
transfer their New Common Stock in the future and all persons who purchase or acquire the New
Common Stock in future transactions) shall be required to become or shall be deemed parties.

1.69 Other Secured Claim means a Claim, other than a DIP Claim, that is (a) secured by a
Lien on Collateral, which lien is valid, perfected, and enforceable under applicable law or by reason of a
Final Order, to the extent of the value of such Collateral as (i) set forth in the Plan, (ii) agreed to by the
holder of such Claim and the Debtor or the Reorganized Debtor, as applicable, or (iii) determined by a
Final Order in accordance with section 506(a) of the Bankruptcy Code, or (b) secured by the amount of
any right of setoff of the holder thereof in accordance 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  Person has the meaning set forth in section 101(41) of the Bankruptcy Code.
1.73  Petition Date means the date on which the Debtor commenced its Chapter 11 Case.

1.74  Philippine Recognition Proceeding means the proceeding commenced before the
Philippine Court by John F. Reid, as foreign representative of the Debtor, on September 24, 2021, under
the Philippines Financial Rehabilitation and Insolvency Act, seeking, among other things, (i) recognition
of the Chapter 11 Case as a “foreign proceeding”; (ii) recognition of John F. Reid as the foreign
representative of the Debtor; (iii) recognition of certain orders granted by the Bankruptcy Court in the
Chapter 11 Case; and (iv) a stay of all proceedings against the Debtor.

1.75 Plan means this chapter 11 plan or reorganization, including all appendices, exhibits,
schedules, and supplements hereto (including any appendices, schedules, and supplements to the Plan
contained in the Plan Supplement), as the same may be amended, supplemented, or modified from time to
time in accordance with the provisions of the Bankruptcy Code, the terms hereof, and the terms of the
Restructuring Support Agreements.

1.76  Plan_Supplement means the forms of certain documents, schedules, and exhibits
effectuating the transactions contemplated in the Plan, which are to be filed with the Clerk of the
Bankruptcy Court not later than seven calendar days prior to the deadline to object to the Plan, including,
(@) the Amended Organizational Documents (to the extent such Amended Organizational Documents
reflect material changes from the Debtor’s existing organizational documents and bylaws), (b) the New
Stockholders’ Agreement, (C) a list of retained Causes of Action, (d) Schedule of Assumed Contracts and
Leases, () Schedule of Rejected Contracts and Leases, and (f) to the extent known, information required
to be disclosed in accordance with section 1129(a)(5) of the Bankruptcy Code; provided that through the
Effective Date, the Debtor shall have the right to amend the Plan Supplement and any schedules, exhibits,
or amendments thereto, in accordance with the terms of the Plan and the Restructuring Support
Agreements; provided, further, that the Plan Supplement and each document thereunder (and any
amendment or supplement thereto) shall be acceptable to the Debtor and the DIP Tranche B Lenders.

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

11
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1.78  Priority Tax Claim means any secured Claim or unsecured Claim of a Governmental
Unit of the kind entitled to priority in payment as specified in sections 502(i) and 507(a)(8) of the
Bankruptcy Code.

1.79  Professional Fee Claim means a Claim for professional services rendered or costs
incurred on or after the Petition Date through the Effective Date by professional persons retained under
sections 327, 328, 330 or 1103 of the Bankruptcy Code in this Chapter 11 Case by an order of the
Bankruptcy Court, in each case to the extent such fees and expenses have not been paid or are not
disallowed pursuant to an order of the Bankruptcy Court.

1.80 Pro Rata means the proportion that an Allowed Claim or Interest in a particular Class
bears to the aggregate amount of Allowed Claims or Interests in that Class, or the proportion that Allowed
Claims or Interests in a particular Class bear to the aggregate amount of Allowed Claims and Disputed
Claims or Allowed Interests and Disputed Interests in a particular Class and other Classes entitled to share
in the same recovery as such Class under the Plan.

1.81 Reinstate, Reinstated, or Reinstatement means (a) leaving unaltered the legal,
equitable, and contractual rights to which a Claim or Interest entitles the holder of such Claim or Interest
in accordance with section 1124 of the Bankruptcy Code, or (b) if applicable under section 1124 of the
Bankruptcy Code: (i) curing all prepetition and postpetition defaults other than defaults relating to the
insolvency or financial condition of the Debtor or its status as a debtor under the Bankruptcy Code;
(i) reinstating the maturity date of the Claim; (iii) compensating the holder of such Claim for damages
incurred as a result of its reasonable reliance on a contractual provision or such applicable law allowing
the Claim’s acceleration; and (iv) not otherwise altering the legal, equitable or contractual rights to which
the Claim entitles the holder thereof.

1.82 Related Parties means with respect to any Released Party, such entities’ predecessors,
successors and assigns (whether by operation of law or otherwise) subsidiaries, current and former
affiliates, managed accounts or funds, and all of their respective current and former officers, directors,
principals, shareholders (and any fund managers, fiduciaries or other agents of shareholders with any
involvement related to the Debtor), members, partners, employees, agents, advisory board members,
financial advisors, attorneys, accountants, investment bankers, consultants, representatives, management
companies, fund advisors and other professionals, and such entities’ respective heirs, executors, estates,
servants and nominees.

1.83 Released Parties means each of, and solely in its capacity as such, (a) the Debtor or the
Reorganized Debtor, (b) the DIP Lenders, (c) the DIP Agent, (d) the Bridge Lender and (e) the Related
Parties for each of the foregoing (in each case only in their capacity as such).

1.84  Releasing Parties means each of, and solely in its capacity as such, (a) the Debtor or the
Reorganized Debtor, (b) the DIP Lenders, (c) the DIP Agent, (d) the Bridge Lender, (e) the Supporting
Creditors, and (f) all Holders of Claims or Interests (i) who vote to accept the Plan, (ii) who are
Unimpaired under the Plan and do not opt out of granting the releases herein, (iii) whose vote to accept or
reject the Plan is solicited but do not vote either to accept or to reject the Plan and do not opt out of
granting the releases herein, or (iv) who vote to reject the Plan but do not opt out of granting the releases
herein.

1.85 Reorganized Debtor means the Debtor, as reorganized on the Effective Date in
accordance with the Plan, including any newly-formed Entity that is a transferee or successor thereto by
merger, consolidation, transfer or otherwise pursuant to the Restructuring Transactions.

12



21-11569-scc Doc 290-1 Filed 12/03/21 Entered 12/03/21 19:16:05 Exhibit A
Technical Modifications to the Plan Pg 15 of 60

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

1.87 Restructuring Expenses means the reasonable and documented fees and expenses
incurred by the Supporting Creditors that the Debtor has 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 parties thereto, as may be amended, supplemented, or
modified from time to time in accordance with the terms thereof. A list of the Restructuring Support
Agreements, which were approved by the Bankruptcy Court pursuant to the RSA Assumption Order is
attached to the Plan as Exhibit A.

1.89  Restructuring Term Sheet means that certain term sheet attached to the Notice of Filing
of Amended Plan Term Sheet [Docket No. 84], and filed with the Bankruptcy Court on September 21,
2021.

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

191 RSA Assumption Order means the Order Authorizing the Debtor to Assume, and
Perform Under, Restructuring Support Agreement entered by the Bankruptcy Court on October 1, 2021
[Docket No. 130].

1.92 RSA Definitive Document Requirements means those Definitive Documents that shall
be subject to the respective consent rights of the Debtor and the applicable Supporting Creditors as set
forth in the Restructuring Support Agreements.

1.93  Schedule of Assumed Contracts and Leases means the schedule of executory contracts
and unexpired leases to be assumed, and, if applicable, assigned, by the Debtor, which shall be in form
and substance acceptable to the Tranche B DIP Lenders, to be filed as part of the Plan Supplement.

1.94  Schedule of Rejected Contracts and Leases means the schedule of executory contracts
and unexpired leases to be rejected by the Debtor, which shall be in form and substance acceptable to the
Tranche B DIP Lenders, to be field as part of the Plan Supplement.

1.95  Secured Exit Facility means, if the Debtor determines to enter into such facility on or
prior to the Effective Date, that certain senior secured asset-based credit facility to be provided to the
Reorganized Debtor on or after the Effective Date on the terms and conditions set forth in the Secured
Exit Facility Credit Agreement with commitments in the original principal amount of $150 million.

1.96  Secured Exit Facility Credit Agreement means, if the Debtor determines to enter into
the Secured Exit Facility on or prior to the Effective Date, that certain senior secured credit agreement for
such facility (as may be amended, restated, amended and restated, supplemented, or modified from time
to time, solely in accordance with the terms thereof), containing terms substantially consistent with the
Restructuring Term Sheet and otherwise acceptable to the Debtor, the Secured Exit Facility Lenders and
the DIP Tranche B Lenders.

1.97  Secured Exit Facility Documents means, if the Debtor determines to enter into the
Secured Exit Facility on or prior to the Effective Date, collectively, the Secured Exit Facility Credit
Agreement and each other agreement, security agreement, pledge agreement, collateral assignment,
notice, mortgage, control agreement, guarantee, certificate, document or instrument executed and/or
delivered in connection with any of the foregoing, whether or not specifically mentioned herein or

13



21-11569-scc Doc 290-1 Filed 12/03/21 Entered 12/03/21 19:16:05 Exhibit A
Technical Modifications to the Plan Pg 16 of 60

therein, as the same may be modified, amended, restated, amended and restated, supplemented or
replaced from time to time and which shall be in form and substance substantially consistent with the
Restructuring Term Sheet and otherwise acceptable to the 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 Facility
Credit Agreement and any other Person that shall become a lender under the Secured Exit Facility from
time to time in accordance with the Secured Exit Facility Credit Agreement.

1.99  Securitization Documents means the documents relating to the Debtor’s (i) U.S. credit
card receivables securitization facility, including that certain Fourth Amended and Restated Receivables
Purchase Agreement by and between the Debtor and PAL Receivables Company Ltd., dated as of
November 26, 2019, as amended and restated pursuant to an amendment and restatement agreement dated
July 30, 2021 (as amended, the “PAL RC Receivables Purchase Agreement”) and all documents entered
into in connection with the PAL RC Receivables Purchase Agreement, including any related financing
documents and amendments thereto and (ii) Yen receivables securitization facility including that certain
Receivable Purchase Agreement by and between the Debtor and Golden Investment TMK, dated June 19
2015, including all related documents and amendments, each as amended prior to the Petition Date.
Notwithstanding anything herein to the contrary, pursuant to Section 5.15 of the Plan, all the
Securitization Documents which the Debtor is a party to shall be deemed assumed and all related Claims,
if any, Reinstated as of the Effective Date of the Plan.

1.100 Security has the meaning set forth in in section 101(49) of the Bankruptcy Code.

1.101 Servicer means an indenture trustee, owner trustee, pass through trustee, subordination
agent, agent, servicer or any other authorized representative of Creditors recognized by the Debtor.

1.102 Supporting Creditor has the meaning ascribed to it in the Restructuring Support
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 Class of Claims or Interests, not
“impaired” within the meaning of sections 1123(a)(4) and 1124 of the Bankruptcy Code.

1.106 Unsecured Exit Facility means the DIP Tranche A Loans after giving effect to the
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, supplemented, or modified from time to time, solely in
accordance with the terms thereof) after giving effect to the exercise of the Tranche A Conversion
Election and the Tranche B Conversion Election and otherwise consistent with the Restructuring Term
Sheet in all material respects.

1.108 Unsecured Exit Facility Documents means, collectively, the Unsecured Exit Facility
Credit Agreement and each other agreement, certificate, document or instrument executed and/or
delivered in connection with any of the foregoing, whether or not specifically mentioned herein or
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therein, as the same may be modified, amended, restated, amended and restated, supplemented or
replaced from time to time.

1.109 Unsecured Exit Facility Lenders means each lender party to the Unsecured Exit Facility
Credit Agreement and any other Person that shall become a lender under the Unsecured Exit Facility from
time to time in accordance with the Unsecured EXxit Facility Credit Agreement.

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

1.111 Unsecured Noteholders, means Philippine National Bank, Union Bank, China Banking
Corporation, Asia United Bank, and Buona Sorte Holdings, Inc. and their successors and permitted
assigns, as holders of Unsecured Notes.

1.112 Unsecured Notes means the prepetition unsecured promissory notes issued by the Debtor
to the Unsecured Noteholders.

1.113 Unsecured Notes Claim means, collectively, all Claims arising under the Unsecured

Notes.
1.114 U.S. Trustee means the United States Trustee for the Southern District of New York.
1.115 Voting Agent means Kurtzman Carson Consultants LLC the Debtor’s voting agent.

1.116 Voting Deadline means the date by which all Persons or Entities entitled to vote on the
Plan must vote to accept or reject the Plan.

B. Interpretation; Application of Definitions and Rules of Construction.

Unless otherwise specified, all section or exhibit references in the Plan are to the
respective section in, or exhibit to, the Plan, as the same may be amended, waived, or modified from time
to time. The words “herein,” “hereof,” “hereto,” “hereunder,” and other words of similar import refer to
the Plan as a whole and not to any particular section, subsection, or clause contained therein. The
headings in the Plan are for convenience of reference only and shall not limit or otherwise affect the
provisions hereof. For purposes herein: (a) in the appropriate context, each term, whether stated in the
singular or the plural, shall include both the singular and the plural, and pronouns stated in the masculine,
feminine, or neuter gender shall include the masculine, feminine, and the neuter gender; (b) any reference
herein to a contract, lease, instrument, release, indenture, or other agreement or document being in a
particular form or on particular terms and conditions means that the referenced document shall be
substantially in that form or substantially on those terms and conditions; (c) unless otherwise specified, all
references herein to “Sections” are references to Sections hereof or hereto; (d) the rules of construction set
forth in section 102 of the Bankruptcy Code shall apply; and (e) any term used in capitalized form herein
that is not otherwise defined but that is used in the Bankruptcy Code or the Bankruptcy Rules shall have
the meaning assigned to that term in the Bankruptcy Code or the Bankruptcy Rules, as the case may be.

C. Reference to Monetary Figures.
All references in the Plan to monetary figures shall refer to Cash, unless otherwise

expressly provided. For the avoidance of doubt, any distribution to holders of Claims that will be paid
under the Plan in the ordinary course of business post-emergence (including Claims in Class 4, Class 5
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and Class 6) shall be paid in the currency listed in the applicable invoice or contract without being
exchanged into the currency of the United States of America.

D. Controlling Document.

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

ARTICLE Il ADMINISTRATIVE EXPENSE CLAIMS, DIP CLAIMS, PROFESSIONAL FEE
CLAIMS, AND PRIORITY TAX CLAIMS.

2.1 Administrative Expense Claims.

Except to the extent that a holder of an Allowed Administrative Expense Claim (other
than a Professional Fee Claim or DIP Claim) agrees to less favorable treatment, each holder of an
Allowed Administrative Expense Claim (other than a Professional Fee Claim or DIP Claim) shall receive,
in full and final satisfaction, settlement, release, and discharge of, and in exchange for, such Claim, Cash
in an amount equal to such Allowed Administrative Expense Claim on, or as soon thereafter as is
reasonably practicable, the later of (a) the Effective Date, and (b) the first Business Day after the date that
is 30 calendar days after the date such Administrative Expense Claim becomes an Allowed
Administrative Expense Claim; provided that any Allowed Administrative Expense Claims representing
liabilities incurred in the ordinary course of business by the Debtor shall be paid by the Debtor or the
Reorganized Debtor, as applicable, in the ordinary course of business, consistent with past practice and in
accordance with the terms and subject to the conditions of any course of dealing or agreements governing,
instruments evidencing, or other documents relating to such transactions.

Except as otherwise provided herein, requests for payment of Administrative Expense
Claims (other than DIP Claims, Professional Fee Claims, and Administrative Claims based on liabilities
incurred by the Debtor from and after the Petition Date in the ordinary course of its business) must be
filed and served on the Reorganized Debtor on or before the date that is 45 days after the Effective Date.
Holders of Administrative Expense Claims that are required to, but do not, file and serve a request for
payment of such Administrative Expense Claims by such date shall be forever barred, estopped, and
enjoined from asserting such Administrative Expense Claims against the Debtor or its property and such
Administrative Expense Claims shall be deemed discharged as of the Effective Date. Objections to any
Administrative Expense Claims must be filed and served on counsel for the Reorganized Debtor and the
requesting party no later than 21 calendar days after the filing of the final request for payment of the
Administrative Expense Claim (unless otherwise agreed by the party seeking such Administrative
Expense Claim).

2.2 Professional Fee Claims.

All Entities seeking an award by the Bankruptcy Court of Professional Fee Claims shall
file and serve on counsel for the Reorganized Debtor, the U.S. Trustee, and such other Entities who are
designated by the Bankruptcy Rules, the Confirmation Order, or other order of the Bankruptcy Court, on
or before the date that is 45 days after the Effective Date, their respective final applications for allowance
of compensation for services rendered and reimbursement of expenses incurred from the Petition Date
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through the Effective Date. Objections to any Professional Fee Claims must be filed and served on
counsel for the Reorganized Debtor and the requesting party no later than 21 calendar days after the filing
of the final applications for compensation or reimbursement (unless otherwise agreed by the party
requesting compensation of a Professional Fee Claim).

Allowed Professional Fee Claims shall be paid in full, in Cash, in such amounts as are
Allowed by the Bankruptcy Court (a) upon the later of (i) the Effective Date, and (ii) the date upon which
an order relating to any such Allowed Professional Fee Claim is entered, in each case, as soon as
reasonably practicable, or (b) upon such other terms as may be mutually agreed upon between the holder
of such an Allowed Professional Fee Claim and the Debtor or the Reorganized Debtor, as applicable. On
or about the Effective Date, holders of Professional Fee Claims shall provide a reasonable estimate of
their unpaid Professional Fee Claims incurred in rendering services to the Debtor or its Estate as of the
Effective Date; provided that such estimate shall not be deemed to limit the amount of the fees and
expenses that are the subject of the Professional’s request for payment of Professional Fee Claims. The
Debtor or the Reorganized Debtor shall either escrow or separately reserve for and segregate such
estimated amounts for the benefit of the holders of the Professional Fee Claims until the fee applications
related thereto are resolved by order of the Bankruptcy Court or agreement of the parties.

The Reorganized Debtor is authorized to pay compensation for services rendered or
reimbursement of expenses incurred after the Effective Date in the ordinary course of business and
without any further notice to or action, order, or approval of the Bankruptcy Court. Upon the Effective
Date, any requirement that Professionals comply with sections 327 through 331 and 1103 of the
Bankruptcy Code or any order of the Bankruptcy Court governing the retention of, or compensation for
services rendered by, Professionals shall terminate, and the Debtor and the Reorganized Debtor may
employ or pay any Professional in the ordinary course of business without any further notice to or action,
order, or approval of the Bankruptcy Court.

2.3 Priority Tax Claims.

Except to the extent that a holder of an Allowed Priority Tax Claim agrees to a less
favorable treatment, in full and final satisfaction, settlement, release, and discharge of, and in exchange
for each Allowed Priority Tax Claim, each holder of such Allowed Priority Tax Claim shall be treated in
accordance with the terms set forth in section 1129(a)(9)(C) of the Bankruptcy Code and, for the
avoidance of doubt, holders of Allowed Priority Tax Claims will receive interest on such Allowed
Priority Tax Claims after the Effective Date in accordance with sections 511 and 1129(a)(9)(C) of the
Bankruptcy Code. To the extent any Allowed Priority Tax Claim is not due and owing on the Effective
Date, such Claim shall be paid in accordance with the terms of any agreement between the Debtor and the
holder of such Claim, or as may be due and payable under applicable non-bankruptcy law, or in the
ordinary course of business.

2.4 DIP Claims.

All DIP Claims shall be Allowed in the full amount due and owing under the DIP Credit
Facility Documents and the DIP Order, and the DIP Claims shall not be subject to any avoidance,
reduction, setoff, recoupment, recharacterization, subordination (equitable, contractual or otherwise),
counterclaim, defense, disallowance, impairment, objection or any challenges under applicable law or
regulation.

(a) Treatment of DIP Tranche A Claims:
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In full and final satisfaction, settlement, release, and discharge of, and in exchange for,
each Allowed DIP Tranche A Claim, on the Effective Date in connection with the Debtor’s election to
exercise the Tranche A Conversion Election pursuant to Section 5.3 hereunder, each Allowed DIP
Tranche A Claim shall be converted, on a cashless basis to unsecured loans in an amount equal to such
DIP Tranche A Claim, which unsecured loans shall be deemed outstanding as of the Effective Date under
the Unsecured Exit Facility.

(b) Treatment of DIP Tranche B Claims:

In full and final satisfaction, settlement, release, and discharge of, and in exchange for,
each Allowed DIP Tranche B Claim, on the Effective Date in connection with the Debtor’s election to
exercise the Tranche B Conversion Election pursuant to Section 5.3 hereunder each DIP Tranche B
Lender who is a holder of an Allowed DIP Tranche B Claim 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 Reimbursement Claim agrees to less favorable
treatment of such Claim, in full and final satisfaction, settlement, release, and discharge of each DIP
Reimbursement Claim and in exchange therefor, each Holder of a DIP Reimbursement Claim shall
receive payment in full in Cash on the Effective Date or as soon as reasonably practicable thereafter.

2.5 United States Trustee’s Fees.

On or before the Effective Date, the Debtor shall pay all accrued and outstanding fees
incurred pursuant to section 1930 of chapter 123 of title 28 of the United States Code to the Office of the
United States Trustee, together with any interest, if any, pursuant to section 3717 of title 31.

ARTICLE 11l CLASSIFICATION OF CLAIMS AND INTERESTS.

3.1 Classification in General.

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

3.2 Summary of Classification.

The following table designates the Classes of Claims against and Interests in the Debtor
and specifies which of those Classes are (a) Impaired or Unimpaired by the Plan, (b) entitled to vote to
accept or reject the Plan in accordance with section 1126 of the Bankruptcy Code, and (c) presumed to
accept or deemed to reject the Plan. In accordance with section 1123(a)(1) of the Bankruptcy Code,
Administrative Expense Claims (including DIP Claims) and Priority Tax Claims have not been classified.

Class Designation Treatment Entitled to Vote
1 Priority Non-Tax Claims Unimpaired No (Presumed to accept)
2 Other Secured Claims Unimpaired No (Presumed to accept)
3 General Unsecured Claims Impaired Yes
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Class Designation Treatment Entitled to Vote
4 General Unsecured Trade Claims Unimpaired No (Presumed to accept)
5 Employee Claims Unimpaired No (Presumed to accept)
6 Customer Claims Unimpaired No (Presumed to accept)
7 Intercompany Claims Unimpaired No (Presumed to accept)
8 Existing Equity Interests Impaired No (Deemed to reject)
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3.3 Special Provision Governing Unimpaired Claims.

Except as otherwise provided in the Plan, nothing under the Plan shall affect the rights of
the Debtor or the Reorganized Debtor, as applicable, in respect of any Unimpaired Claims, including all
rights in respect of legal and equitable defenses to, or setoffs or recoupments against, any such
Unimpaired Claims.

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

The Debtor shall seek Confirmation of the Plan pursuant to section 1129(b) of the
Bankruptcy Code with respect to any rejecting Class of Claims or Interests. The Debtor reserves the right
to modify the Plan in accordance with Section 12.5 of the Plan (subject to the Restructuring Support
Agreements) to the extent, if any, that Confirmation pursuant to section 1129(b) of the Bankruptcy Code
requires modification, including by (a) modifying the treatment applicable to a Class of Claims or
Interests to render such Class of Claims or Interests Unimpaired to the extent permitted by the Bankruptcy
Code and the Bankruptcy Rules and (b) withdrawing the Plan as to the Debtor at any time before the
Confirmation Date.

ARTICLE IV TREATMENT OF CLAIMS AND INTERESTS.

41 Priority Non-Tax Claims (Class 1).

@) Classification: Class 1 consists of Priority Non-Tax Claims.

(b) Treatment: Except to the extent that a holder of an Allowed Priority Non-Tax
Claim against the Debtor agrees to a less favorable treatment of such Claim, in full and final satisfaction,
settlement, release, and discharge of, and in exchange for, such Allowed Priority Non-Tax Claim, at the
option of the Debtor or the Reorganized Debtor, as applicable, (i) each such holder shall receive payment
in Cash in an amount equal to the Allowed amount of such Claim, payable on the later of the Effective
Date and the date that is 10 Business Days after the date on which such Priority Non-Tax Claim becomes
an Allowed Priority Non-Tax Claim, or as soon thereafter as is reasonably practicable, (ii) such holder’s
Allowed Priority Non-Tax Claim shall be Reinstated, or (iii) such holder shall receive such other
treatment consistent with section 1129(a)(9) of the Bankruptcy Code so as to render such holder’s
Allowed Priority Non-Tax Claim Unimpaired.

(© Voting: Class 1 is Unimpaired, and the holders of Priority Non-Tax Claims are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Priority Non-Tax Claims are not entitled to vote to accept or reject the Plan, and the
votes of such holders will not be solicited.

4.2 Other Secured Claims (Class 2).

@ Classification: Class 2 consists of Other Secured Claims. To the extent that
Other Secured Claims are secured by different Collateral or different interests in the same Collateral, such
Claims shall be treated as separate subclasses of Class 2 for purposes of voting to accept or reject the Plan
and receiving Distributions under the Plan.

(b) Treatment: Except to the extent that a holder of an Allowed Other Secured

Claim against the Debtor agrees to a less favorable treatment of such Claim, in full and final satisfaction,
settlement, release, and discharge of, and in exchange for, such Allowed Other Secured Claim, at the
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option of the Debtor or the Reorganized Debtor, as applicable, (i) each such holder shall receive payment
in Cash in an amount equal to the Allowed Amount of such Claim, payable on the later of the Effective
Date and the date that is 10 Business Days after the date such Other Secured Claim becomes an Allowed
Claim, or as soon thereafter as is reasonably practicable, (ii) Reinstatement of such holder’s Allowed
Other Secured Claim, or (iii) such other treatment sufficient to render such holder’s Allowed Other
Secured Claim Unimpaired. In the event that an Other Secured Claim against the Debtor is treated under
clause (i) of Section 4.2(b) of the Plan, the Liens securing such Other Secured Claim shall be deemed
released immediately upon payment.

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

4.3 General Unsecured Claims (Class 3).

@ Classification: Class 3 consists of General Unsecured Claims.

(b) Treatment: Except to the extent that a holder of an Allowed General Unsecured
Claim agrees to a less favorable treatment of such Claim or has been paid before the Effective Date, on
and after the Effective Date, in full and final satisfaction, settlement, release, and discharge of, and in
exchange for, such Claim, such holder will receive its Pro Rata share of the Unsecured New Equity
Allocation. In connection with the Debtor’s exercise of the Tranche A Conversion Option and the
Tranche B Conversion Option pursuant to Section 5.3 hereof, the DIP Lenders have agreed to waive and,
thereby, receive no recovery on account of their General Unsecured Claims against the Debtor.

(©) Voting: Class 3 is Impaired, and the holders of General Unsecured Claims are
entitled to vote to accept or reject the Plan.

4.4 General Unsecured Trade Claims (Class 4).

@ Classification: Class 4 consists of General Unsecured Trade Claims.

(b) Treatment: Except to the extent that a holder of a General Unsecured Trade
Claim agrees to a less favorable treatment of such Claim or has been paid before the Effective Date, on
and after the Effective Date, in full and final satisfaction, settlement, release, and discharge of, and in
exchange for, such Claim, (i) the Reorganized Debtor shall continue to pay or treat each General
Unsecured Trade Claim in the ordinary course of business as if the Chapter 11 Case had never been
commenced, or (ii) such holder will receive such other treatment so as to render such holder’s Allowed
General Unsecured Trade Claim Unimpaired pursuant to section 1124 of the Bankruptcy Code, in each
case subject to all defenses or disputes the Debtor and the Reorganized Debtor may have with respect to
such Claims, including as provided in Section 6.17 of the Plan; provided that, notwithstanding the
foregoing, the Allowed amount of General Unsecured Trade Claims shall be subject to and shall not
exceed the limitations or maximum amounts permitted by the Bankruptcy Code, including sections 502 or
503 of the Bankruptcy Code, to the extent applicable.

(c) Voting: Class 4 is Unimpaired, and the holders of Allowed General Unsecured
Trade Claims are conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, holders of Allowed General Unsecured Trade Claims are not entitled to
vote to accept or reject the Plan, and the votes of such holders will not be solicited.
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45 Employee Claims (Class 5)

(@) Classification: Class 5 consists of Employee Claims.

(b) Treatment: Except to the extent that a holder of an Employee Claim agrees to a
less favorable treatment of such Claim or has been paid before the Effective Date, all Employee Claims
shall be paid, adjusted, disputed, or settled, in the ordinary course of business after the Effective Date.

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

4.6 Customer Claims (Class 6)

@ Classification: Class 6 consists of Customer Claims.

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

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

47 Intercompany Claims (Class 7).

@ Classification: Class 7 consists of Intercompany Claims.

(b) Treatment: On the Effective Date, or as soon as practicable thereafter, all
Intercompany Claims shall be paid, adjusted, continued, settled, Reinstated, discharged, contributed to
capital, or eliminated, in each case to the extent determined by the Debtor or the Reorganized Debtor, as
applicable, subject to the Restructuring Transactions.

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

4.8 Existing Equity Interests (Class 8).

@) Classification: Class 8 consists of Existing Equity Interests.

(b) Treatment: Holders of Existing Equity Interests shall not receive any property
under the Plan on account of such Existing Equity Interests. On the Effective Date, or as soon as
practicable thereafter in accordance with applicable non-bankruptcy law, Holders of Existing Equity
Interests shall have their Existing Equity Interests diluted 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 of Existing Equity Interests are
conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code on
account of receiving a nominal distribution. Therefore, holders of Existing Equity Interests are not
entitled to vote to accept or reject the Plan, and the votes of such holders of Existing Equity Interests will
not be solicited.

ARTICLEY MEANS FOR IMPLEMENTATION.

51 Compromise of Controversies.

Pursuant to section 1123(b)(3)(A) of the Bankruptcy Code and Bankruptcy Rule 9019,
and in consideration for the distributions and other benefits provided under the Plan, the provisions of the
Plan constitute a good-faith compromise and settlement of all Claims and controversies resolved under
the Plan, and the entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval of
such compromise and settlement under Bankruptcy Rule 9019, and the Bankruptcy Court’s findings shall
constitute its determination that such compromises and settlements are within the range of reasonableness,
in the best interests of the Debtor, its estate, its creditors, and other parties-in-interest, and fair and
equitable. Each provision of the Plan constitutes a part of this settlement that is non-severable from the
remaining terms of the Plan.

5.2 Sources of Cash for Plan Distribution.

Except as otherwise provided in the Plan or Confirmation Order, all Cash required for the
payments to be made hereunder shall be obtained from the Debtor’s and the Reorganized Debtor’s
operations and cash balances.

5.3 Exercise of the Equity Conversion Elections.

The Debtor hereby elects, in its sole discretion, to exercise the Tranche A Conversion
Election and the Tranche B Conversion Election. The Debtor’s election shall take effect on the Effective
Date of the Plan, and shall constitute notice to the DIP Lenders as required by sections 1.8 and 1.9 of the
DIP Credit Agreement and no other or further notice shall be required.

5.4 Restructuring Expenses.

To the extent not otherwise paid and notwithstanding any contrary limitations or
conditions to such payment in an order of the Bankruptcy Court other than the Confirmation Order, the
Debtor or the Reorganized Debtor, as applicable, shall promptly pay outstanding and invoiced
Restructuring Expenses on the Effective Date; provided that such Restructuring Expenses shall be paid in
accordance with the terms of the Restructuring Support Agreements without the requirement for the filing
of retention applications, fee applications, or any other applications in the Chapter 11 Case, and without
any requirement for further notice or Bankruptcy Court review or approval.

55 Continued Corporate Existence; Corporate Action.

@) Except as otherwise provided in the Plan or any agreement, instrument, or other
document incorporated in the Plan or the Plan Supplement (including the Restructuring Transactions), on
the Effective Date, the Debtor shall continue to exist after the Effective Date as a separate corporation
with all the powers of a corporation pursuant to the applicable law in the jurisdiction in which the Debtor
is incorporated or formed and pursuant to the certificate of incorporation and by-laws (or other analogous
formation documents) in effect before the Effective Date, except to the extent such certificate of
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incorporation or bylaws (or other analogous formation documents) is amended by the Plan or otherwise,
and to the extent any such document is amended, such document is deemed to be amended pursuant to the
Plan and will be effective without any further action or approval (other than any requisite filings required
under applicable state, federal, or foreign law).

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

(c) On the Effective Date, entry of the Confirmation Order shall establish conclusive
corporate and other authority to demonstrate all actions contemplated by the Plan to be deemed
authorized and approved by the Bankruptcy Court in all respects, including, as applicable: (i) the
adoption and/or filing of the Amended Organizational Documents and the New Stockholders’ Agreement
(the material terms of which shall be satisfactory in form and substance to the DIP Tranche B Lenders);
(ii) the selection of the directors, managers, and officers for the Reorganized Debtor, including the
appointment of the New Board; (iii) the authorization, issuance, and distribution of New Common Stock
and the shares of New Common Stock; (iv) the rejection, assumption, or assumption and assignment, as
applicable, of executory contracts and unexpired leases; (V) the entry into the Unsecured Exit Facility;
(vi) implementation of the Restructuring Transactions; and (vii) all other actions contemplated by the Plan
(whether to occur before, on, or after the Effective Date). Upon the Effective Date, all matters provided
for in the Plan involving the corporate structure of Reorganized Debtor, and any corporate action required
by the Debtor or the other Reorganized Debtor in connection with the Plan shall be deemed to have
occurred and shall be in effect, without any requirement of further action by the security holders,
directors, or officers of the Debtor or Reorganized Debtor. On or (as applicable) before the Effective
Date, the appropriate officers of the Debtor, or the Reorganized Debtor shall be authorized and (as
applicable) directed to issue, execute, and deliver the agreements, documents, securities, and instruments
contemplated by the Plan (or necessary or desirable to effectuate the Restructuring Transactions) in the
name of and on behalf of the Reorganized Debtor, including the EXxit Facility Documents (as applicable)
and any and all other agreements, documents, and instruments relating to the foregoing, to the extent not
previously authorized by the Bankruptcy Court. The authorizations and approvals contemplated by this
Section 5.5(b) shall be effective notwithstanding any requirements under non-bankruptcy law.

5.6 Exit Facilities.

@) If the Debtor determines on of before the Effective Date to enter into the Secured
Exit Facility and a commitment letter therefor containing terms substantially consistent with the
Restructuring Term Sheet and otherwise acceptable to the Debtor, the Secured Exit Facility Lenders and
the DIP Tranche B Lenders has been executed, the Debtor shall file such commitment letter with the
Bankruptcy Court on or before the Effective Date. If such commitment letter is filed, the Reorganized
Debtor will be authorized, but not directed, to enter into the Secured Exit Facility without the need for any
further corporate action and without further action by the holders of Claims or Interests. The proceeds of
the Secured Exit Facility if executed shall be used to fund general working capital and for general
corporate purposes of the Reorganized Debtor, in each case subject to the terms of the Secured Exit
Facility.

(b) The Confirmation Order shall constitute approval of the Exit Facilities (including
the transactions contemplated thereby and all payments contemplated thereunder, and all actions to be
taken, undertakings to be made, and obligations to be incurred and fees paid by the Reorganized Debtor in
connection therewith), as applicable, and authorization for the Reorganized Debtor to enter into and
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perform under the Exit Facility Documents, as applicable, and such other documents and make such
payment and any other payment in connection therewith as may be required or appropriate. Without
limiting the foregoing, the Reorganized Debtor shall pay, as and when due, all fees, expenses, losses,
damages, indemnities and other amounts, including any applicable refinancing premiums and applicable
exit fees, provided under the DIP Credit Facility Documents related to the DIP Credit Facility and/or the
Exit Facilities Documents relating to such Exit Facilities (as applicable).

(c) If the Debtor determines on or before the Effective Date to enter into the Secured
Exit Facility, which shall be substantially on the terms and conditions set forth in the Restructuring Term
Sheet, all Liens and security interests granted pursuant to the Secured Exit Facility Documents shall be
(i) valid, binding, perfected, and enforceable Liens and security interests in the personal and real property
described in and subject to such document, with the priorities established in respect thereof under
applicable non-bankruptcy law, (ii) granted in good faith and deemed not to constitute a fraudulent
conveyance or fraudulent transfer, and (iii) not otherwise subject to avoidance, recharacterization, or
subordination under any applicable law. Each of the Debtor, the Reorganized Debtor, and the Entities
granted such Liens and security interests are authorized to make all filings and recordings, and to obtain
all governmental approvals and consents necessary to establish, attach, and perfect such Liens and
security interests under any applicable law, and shall thereafter cooperate to make all other filings and
recordings that otherwise would be necessary under applicable law to give notice of such Liens and
security interests to third parties.

(d) The Reorganized Debtor shall be authorized to execute, deliver, and enter into
and perform under the Exit Facility Documents, as applicable, without the need for any further corporate
action and without further action by the holders of Claims or Interests.

5.7 Authorization and Issuance of New Common Stock.

@ As of the Effective Date, all existing interests in the Debtor shall be diluted by
reducing the par value of the Existing Equity Interests to approximately 1/1000th of the amounts as of the
Petition Date. Subject to the Restructuring Transactions, on the Effective Date, the Debtor or the
Reorganized Debtor, as applicable, are authorized to issue or cause to be issued and shall issue the New
Common Stock in accordance with the terms of the Plan and the Amended Organizational Documents,
without the need for any further corporate or shareholder action. Upon the issuance of the New Common
Stock, the par value and amount of the Existing Equity Interests shall be then increased to align with the
par value of the New Common Stock, resulting in such Existing Equity Interests having only nominal
economic value.

(b) All of the New Common Stock issuable under the Plan, when so issued, shall be
duly authorized, validly issued, fully paid, and non-assessable, and the holders of New Common Stock
shall be deemed to have accepted the terms of the New Stockholders” Agreement (solely in their capacity
as shareholders of Reorganized Debtor) and to be parties thereto without further action or signature. The
New Stockholders’ Agreement shall be effective as of the Effective Date and, as of such date, shall be
deemed to be valid, binding, and enforceable in accordance with its terms, and each holder of New
Common Stock shall be bound thereby.

(c) Upon the Effective Date, (i) the New Common Stock shall not be registered
under the Securities Act of 1933, and shall not be listed for public trading on any securities exchange, and
(ii) the Reorganized Debtor shall not be a reporting company under the Exchange Act. Except as
provided in the Plan or the Confirmation Order, the New Common Stock to be distributed under the Plan
shall be issued in the names of such holders or their nominees in accordance with the Debtor’s stock and
transfer book-entry procedures.

25



21-11569-scc Doc 290-1 Filed 12/03/21 Entered 12/03/21 19:16:05 Exhibit A
Technical Modifications to the Plan Pg 28 of 60

5.8 Exemption from Registration.

@) The offer, issuance, and distribution of the New Common Stock hereunder shall
be exempt, pursuant to section 1145 of the Bankruptcy Code, if applicable, or other available exemptions
without further act or action by any Entity, from registration under (i) the Securities Act of 1933, as
amended, and all rules and regulations promulgated thereunder, and (ii) any state or local law requiring
registration for the offer, issuance, or distribution of Securities.

(b) The New Common Stock shall be issued without registration under the Securities
Act or any similar federal, state or local law in reliance on available exemptions or section 1145(a) of the
Bankruptcy Code and, if applicable, shall be freely tradable by the recipients thereof, subject to: (i) the
provisions of section 1145(b)(1) of the Bankruptcy Code relating to the definition of an underwriter in
section 2(a)(11) of the Securities Act of 1933; (ii) compliance with any rules and regulations of the
Securities and Exchange Commission, if any, applicable at the time of any future transfer of such
securities or instruments; and (iii) any applicable regulatory approval.

(©) Notwithstanding anything to the contrary in the Plan, no entity shall be entitled to
require a legal opinion regarding the validity of any transaction contemplated by the Plan, including, for
the avoidance of doubt, whether the New Common Stock are exempt from registration and/or eligible to
be issued using the Debtor’s stock and transfer book-entry procedures.

5.9 Cancellation of Existing Securities and Agreements.

@) Except for the purpose of evidencing a right to a Distribution under the Plan and
except as otherwise set forth in the Plan, including with respect to executory contracts or unexpired leases
that shall be assumed by the Debtor, on the Effective Date, all agreements, instruments, and other
documents evidencing any Claims or any Interest (other than Intercompany Claims that are not modified
by the Plan) and any rights of any holder in respect thereof shall be deemed cancelled, discharged, and of
no force or effect solely as against the Debtor and the obligations of the Debtor thereunder shall be
deemed fully satisfied, released, and discharged.

(b) Notwithstanding the foregoing, any provision in any document, instrument, lease,
or other agreement that causes or effectuates, or purports to cause or effectuate, a default, termination,
waiver, or other forfeiture of, or by, the Debtor of its interests, as a result of the cancellations,
terminations, satisfaction, releases, or discharges provided for in this Section 5.9 shall be deemed null and
void and shall be of no force and effect. Nothing contained herein shall be deemed to cancel, terminate,
release, or discharge the obligation of the Debtor or any of its counterparties under any executory contract
or unexpired lease to the extent such executory contract or unexpired lease has been assumed by the
Debtor pursuant to a Final Order of the Bankruptcy Court or hereunder.

5.10 Officers and Board of Directors.

@ On the Effective Date, the New Board shall consist of at least five directors in
total to be designated by the DIP Tranche B Lenders in a manner to be determined consistent with the
Restructuring Term Sheet. To the extent then known and determined, the identities of the members of the
board of directors or managers of the Reorganized Debtor, as applicable, and, to the extent applicable, the
officers of the Reorganized Debtor, shall be disclosed at or prior to the Confirmation Hearing in
accordance with section 1129(a)(5) of the Bankruptcy Code.

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

(c) Except to the extent that a director, manager, or officer of the Debtor continues to
serve in such capacity on the Effective Date, the Persons and Entities acting as authorized persons,
directors, managers, or officers of the Debtor prior to the Effective Date, as the case may be, shall have no
further authority, duties, responsibilities, or obligations relating to or arising from operating the Debtor or
the Chapter 11 Case, and shall be deemed to have resigned from all of their respective positions with the
Debtor on the Effective Date without any further action required on the part of the Debtor or such Persons
or Entities.

5.11 Restructuring Transactions.

@ On or as soon as practicable after the Effective Date, the Reorganized Debtor
shall take such actions as may be or become necessary or appropriate to effect any transaction described
in, approved by, contemplated by, or necessary to effectuate the Plan (collectively, the “Restructuring
Transactions™), including (i) the execution and delivery of appropriate agreements or other documents
of merger, consolidation, restructuring, financing, conversion, disposition, transfer, dissolution, or
liquidation containing terms that are consistent with the terms of the Plan and that satisfy the applicable
requirements of applicable law and any other terms to which the applicable Entities may determine,
(ii) the execution and delivery of appropriate instruments of transfer, assignment, assumption, or
delegation of any asset, property, right, liability, debt, or obligation on terms consistent with the terms of
the Plan and having other terms to which the applicable parties agree, (iii) the filing of appropriate
certificates or articles of incorporation, formation, reincorporation, merger, consolidation, conversion, or
dissolution, the Amended Organizational Documents, (iv) the issuance of the New Common Stock, all of
which shall be authorized and approved in all respects in each case without further action being required
under applicable law, regulation, order, or rule, (v)all other actions that the Reorganized Debtor
determines to be necessary or appropriate, including (A) making filings or recordings that may be
required by applicable law, subject, in each case, to the Amended Organizational Documents, and (B)
such other transactions that may be required or necessary to effectuate any of the Restructuring
Transactions in the most tax-efficient manner, including mergers, consolidations, restructurings,
conversions, dispositions, transfers, formations, organizations, dissolutions, or liquidations; (vi) the
execution, delivery, and filing, as applicable, of the Exit Facility Documents, the Amended
Organizational Documents, the New Stockholders’ Agreement; and (vii) all other actions that the
Reorganized Debtor determines to be necessary or appropriate, including making filings or recordings
that may be required by applicable law.

(b) Each officer, member of the board, or manager of the Debtor is (and each officer,
member of the board, or manager of the Reorganized Debtor shall be) authorized and directed to issue,
execute, deliver, file, or record such contracts, securities, instruments, releases, indentures, and other
agreements or documents and take such actions as may be necessary or appropriate to effectuate,
implement, and further evidence the terms and conditions of the Plan and any Restructuring Transaction
(including the New Common Stock) in the name of and on behalf of the Reorganized Debtor, all of which
shall be authorized and approved in all respects, in each case, without the need for any approvals,
authorization, consents, or any further action required under applicable law, regulation, order, or rule
(including any action by the shareholders or directors or managers of the Debtor or the Reorganized
Debtor) except for those expressly required pursuant to the Plan.

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

Reorganized Debtor’s certificate of incorporation, bylaws, and other formation and constituent documents
shall be amended as may be required to be consistent with the provisions of the Plan, the New
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Stockholders’ Agreement, and the Exit Facility Documents, as applicable, and the Bankruptcy Code. The
Amended Organizational Documents shall, among other things: (i) authorize the issuance of the New
Common Stock and the shares of New Common Stock; and (ii) pursuant to and only to the extent
required by section 1123(a)(6) of the Bankruptcy Code, include a provision prohibiting the issuance of
non-voting equity securities. After the Effective Date, the Reorganized Debtor may amend and restate its
certificate of incorporation and other formation and constituent documents as permitted by the laws of its
respective jurisdiction of formation and the terms of the Amended Organizational Documents and the
New Stockholders’ Agreement.

(d) All matters provided for herein involving the corporate structure of the Debtor or
the Reorganized Debtor, to the extent applicable, or any corporate or related action required by the Debtor
or the Reorganized Debtor in connection herewith shall be deemed to have occurred and shall be in effect,
without any requirement of further action by the shareholders, members, or directors or managers of the
Debtor or the Reorganized Debtor, and with like effect as though such action had been taken unanimously
by the shareholders, members, directors, managers, or officers, as applicable, of the Debtor or the
Reorganized Debtor.

5.12 Cancellation of Liens.

Except as otherwise specifically provided herein, the Exit Facility Documents (including
in connection with any express written amendment of any mortgage, deed of trust, Lien, pledge, or other
security interest under the Exit Facility Documents), or in any contract, instrument, release, or other
agreement or document created pursuant to the Plan upon the indefeasible payment in full in Cash of an
Other Secured Claim, any Lien securing an Other Secured Claim that is indefeasibly paid in full, in Cash,
shall be deemed released and discharged, and the holder of such Other Secured Claim shall be authorized
and directed to release any Collateral or other property of the Debtor (including any Cash collateral) held
by such holder and to take such actions as may be requested by the Reorganized Debtor to evidence the
release or discharge of such Lien, including the execution, delivery and filing or recording of such
releases or discharges as may be requested by the Reorganized Debtor, and the Reorganized Debtor and
its designees shall be authorized to file UCC-3 termination statements and other release or discharge
documentation (to the extent applicable) with respect thereto. The filing of the Confirmation Order with
any federal, state, provincial, or local agency or department shall constitute good and sufficient evidence
of, but shall not be required to effect, the termination of such Liens.

5.13 Employee Matters.

Except as otherwise provided in the Plan Supplement, on the Effective Date, all
employee compensation plans, Benefit Plans, employment agreements, severance agreements, offer
letters, or award letters to which the Debtor is a party with respect to employees employed as of the
Effective Date (collectively, the “Employee Arrangements™) shall be neither assumed nor rejected.
Rather, the Employee Arrangements and the Debtor’s benefits and obligations thereunder shall be deemed
to “ride through” the Chapter 11 Case unaffected by the Chapter 11 Case and shall remain as benefits and
obligations of the Reorganized Debtor after the Effective Date. Notwithstanding anything contrary in the
Employee Arrangements, the consummation of the Plan shall not be treated as a change in control or
change of control or other similar transaction under the Employee Arrangements.

All other employment, confidentiality, training, non-competition agreements, vacation,
holiday pay, retirement, supplemental retirement, indemnity, executive retirement, pension, deferred
compensation, medical, dental, vision, life and disability insurance, flexible spending account, and other
health and welfare benefit plans, programs, agreements and arrangements, and all other wage,
compensation, employee expense reimbursement, and other benefit obligations to employees employed as
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of the Effective Date are deemed to be, and shall be treated as, Executory Contracts under the Plan and,
on the Effective Date, shall be deemed assumed pursuant to sections 365 and 1123 of the Bankruptcy
Code. From and after the Effective Date, the Reorganized Debtor shall be authorized to comply with all
applicable laws regarding compensation obligations to employees employed as of the Effective Date.

5.14  Post-Emergence Exchange Offer.

The Reorganized Debtor shall launch a mandatory exchange process of converting the
New Common Stock into Parent Interests, within 12 months of the Effective Date. The applicable
conversion percentage ratio of equity shall be based on an independent third-party valuation by a
valuation expert accredited by the Philippines Stock Exchange (PSE) and the Securities and Exchange
Commission (SEC). Any such post-emergence conversion shall be subject to applicable approvals,
including by the PSE, the SEC of the Philippines, the Bureau of Internal Revenue with respect to the
certificate authorizing registration (CAR) of the New Common Stock to the Parent, the submission of a
special auditor’s report on the two companies acceptable to the SEC and PSE, and applicable board and
shareholder approvals. For the avoidance of doubt, nothing in the Plan is meant to impact or modify the
Parent Interests, which shall remain outstanding and unchanged 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 Reorganized Debtor, as applicable, shall be
deemed to have assumed the Securitization Documents to which it is a party to enable the transactions
contemplated by the Securitization Documents to continue on terms currently contemplated in the
Securitization Documents, in accordance with the Restructuring Support Agreements. All Claims in
connection with the Securitization Documents (including any related Intercompany Claims), if any, shall
be Reinstated.

5.16 Implementation of Amendment Agreements.

On the Effective Date, and in accordance with the Restructuring Support Agreements, the
Amendment Agreements, including any schedules, annexes, and exhibits thereto, shall be assumed and
binding on the Reorganized Debtor and the applicable Supporting Creditors.

5.17 Release of Avoidance Actions.

On the Effective Date, the Debtor, on behalf of itself and its Estate, shall release any and
all Avoidance Actions and the Debtor and the Reorganized Debtor, and any of their successors or assigns,
and any Entity acting on behalf of the Debtor or the Reorganized Debtor, shall be deemed to have waived
the right to pursue any and all Avoidance Actions, except for Avoidance Actions brought as
counterclaims or defenses to claims asserted against the Debtor.

5.18 Closing of Chapter 11 Case.

After the Estate has been fully administered, the Reorganized Debtor shall seek authority
from the Bankruptcy Court to close the Chapter 11 Case in 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 notice of 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 Distributions under the Plan to the
appropriate holders of Allowed Claims in accordance with the terms of the Plan.

6.2 Distribution Record Date.

As of the close of business on the Effective Date, the various lists of holders of Claims or
Interests in each Class, as maintained by the Debtor or its respective agents, shall be deemed closed, and
there shall be no further changes in the record holders of any of the Claims or Interests. The Debtor or the
Reorganized Debtor shall have no obligation to recognize any transfer of the Claims or Interests occurring
on or after the Effective Date. In addition, with respect to payment of any Cure Amounts or disputes over
any Cure Amounts, neither the Debtor nor the Disbursing Agent shall have any obligation to recognize or
deal with any party other than the non-Debtor party to the applicable executory contract or unexpired
lease as of the Effective Date, even if such non-Debtor party has sold, assigned, or otherwise transferred
its Claim for a Cure Amount.

6.3 Date of Distributions.

Except as otherwise provided in the Plan, any Distributions and deliveries to be made
under the Plan shall be made on the Effective Date or as otherwise determined in accordance with the
Plan (including the treatment provisions of General Unsecured Trade Claims in Section 4.4 of the Plan);
provided that the Reorganized Debtor may implement periodic Distribution dates to the extent it
determines them to be appropriate.

6.4 Disbursing Agent.

All Distributions under the Plan shall be made by the Disbursing Agent, on behalf of the
Debtor (unless otherwise provided herein), on or after the Effective Date or as otherwise provided herein.
The Disbursing Agent shall not be required to give any bond or surety or other security for the
performance of its duties, and all reasonable and documented fees and expenses incurred by such
Disbursing Agent directly related to Distributions hereunder shall be reimbursed by the Reorganized
Debtor. The Reorganized Debtor shall use all commercially reasonable efforts to provide the Disbursing
Agent (if other than the Reorganized Debtor) with the amounts of Claims and the identities and addresses
of holders of Claims, in each case, as set forth in the Debtor’s or the Reorganized Debtor’s books and
records. The Reorganized Debtor shall cooperate in good faith with the applicable Disbursing Agent (if
other than the Reorganized Debtor) to comply with the reporting and withholding requirements outlined
in Section 6.18 of the Plan. The DIP Agent will be considered the Servicer for DIP Claims other than DIP
Reimbursement Claims.

6.5 Rights and Powers of Disbursing Agent.

(@) From and after the Effective Date, the Disbursing Agent, solely in its capacity as
Disbursing Agent, shall not incur any liability whatsoever on account of any distributions under the Plan,
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except in the event of gross negligence or willful misconduct, as determined by a Final Order of a court of
competent jurisdiction. No holder of a Claim or Interest or other party in interest shall have or pursue any
claim or Cause of Action against the Disbursing Agent, solely in its capacity as Disbursing Agent, for
making payments in accordance with the Plan or for implementing provisions of the Plan, except for
actions or omissions to act arising out of the gross negligence or willful misconduct, fraud, malpractice,
criminal conduct, or ultra vires acts of such Disbursing Agent.

(b) The Disbursing Agent shall be empowered to (i) effect all actions and execute all
agreements, instruments, and other documents necessary to perform its duties hereunder, (ii) make all
Distributions contemplated hereby, and (iii) exercise such other powers as may be vested in the
Disbursing Agent by order of the Bankruptcy Court, pursuant to the Plan, or as deemed by the Disbursing
Agent to be necessary and proper to implement the provisions hereof.

6.6 Expenses of Disbursing Agent.

Except as otherwise ordered by the Bankruptcy Court, any reasonable and documented
fees and expenses incurred by the Disbursing Agent acting in such capacity (including reasonable
documented attorneys’ fees and expenses) on or after the Effective Date shall be paid in Cash by the
Reorganized Debtor in the ordinary course of business.

6.7 Postpetition Interest.

Except as otherwise specifically provided for in the Plan, the Confirmation Order, or
another order of the Bankruptcy Court (including the DIP Order), interest shall not accrue or be paid on
any Claims on or after the Petition Date; provided that, if interest is payable pursuant to this Section 6.7,
interest shall accrue at the federal judgment rate pursuant to 28 U.S.C. § 1961 on a hon-compounded basis
from the date the obligation underlying the Claim becomes due and is not timely paid through the date of
payment.

6.8 Delivery of Distributions.

All Distributions to any holder of an Allowed Claim as and when required by the Plan
shall be made by the Disbursing Agent. In the event that any Distribution to any holder is returned as
undeliverable, no further Distributions shall be made to such holder unless and until the Disbursing Agent
is notified in writing of such holder’s then-current address, at which time all currently due, missed
Distributions shall be made to such holder as soon as reasonably practicable thereafter without interest,
provided, however, such distributions or payments shall be deemed unclaimed property under section
347(b) of the Bankruptcy Code at the expiration of 180 days from the date of the attempted Distribution.
Nothing herein shall require the Disbursing Agent to attempt to locate holders of undeliverable
Distributions and, if located, assist such holders in complying with Section 6.18 of the Plan.

6.9 Distributions after Effective Date.

Distributions made after the Effective Date to holders of Disputed Claims that are not
Allowed Claims as of the Effective Date but which later become Allowed Claims shall be deemed to have
been made on the Effective Date.

6.10 Unclaimed Property.

Undeliverable Distributions or unclaimed Distributions shall remain in the possession of
the Reorganized Debtor until such time as a Distribution becomes deliverable or the holder accepts

31



21-11569-scc Doc 290-1 Filed 12/03/21 Entered 12/03/21 19:16:05 Exhibit A
Technical Modifications to the Plan  Pg 34 of 60

Distribution, or such Distribution reverts back to the Reorganized Debtor, and shall not be supplemented
with any interest, dividends, or other accruals of any kind. Such Distributions shall be deemed unclaimed
property under section 347(b) of the Bankruptcy Code at the expiration of 180 days from the date of the
attempted Distribution. After such date, all unclaimed property or interest in property shall revert to the
Reorganized Debtor, and the Claim of any other holder to such property or interest in property shall be
discharged and forever barred. The Reorganized Debtor and the Disbursing Agent shall have no
obligation to attempt to locate any holder of an Allowed Claim other than by reviewing the Debtor’s
books and records and filings with the Bankruptcy Court.

6.11 Time Bar to Cash Payments.

Checks issued by the Disbursing Agent in respect of Allowed Claims shall be null and
void if not negotiated within 180 days after the date of issuance thereof. Thereafter, the amount
represented by such voided check shall irrevocably revert to the Reorganized Debtor, and any Claim in
respect of such voided check shall be discharged and forever barred, notwithstanding any federal or state
escheat laws to the contrary. Requests for re-issuance of any check shall be made to the Disbursing
Agent by the holder of the Allowed Claim to whom such check was originally issued.

6.12  Manner of Payment under the Plan.

Except as otherwise specifically provided in the Plan, at the option of the Debtor or the
Reorganized Debtor, as applicable, any Cash payment to be made hereunder may be made by a check or
wire transfer or as otherwise required or provided in applicable agreements or customary practices of the
Debtor.

6.13  Satisfaction of Claims.

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

6.14  Fractional Stock.

If any Distributions of New Common Stock pursuant to the Plan would result in the
issuance of a fractional share of New Common Stock, then the number of shares of New Common Stock
to be issued in respect of such Distribution shall be calculated to one decimal place and rounded up or
down to the closest whole share (with a half share or greater rounded up and less than a half share
rounded down). The total number of shares of New Common Stock to be distributed in connection with
the Plan shall be adjusted as necessary to account for the rounding provided for in this Section 6.14. No
consideration shall be provided in lieu of fractional shares that are rounded down. Neither the
Reorganized Debtor nor the Disbursing Agent shall have any obligation to make a Distribution that is less
than one (1) share of New Common Stock.

6.15 Minimum Cash Distributions.

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

@) In no event shall a holder of an Allowed Claim receive Distributions under the
Plan in excess of the Allowed amount of such Claim, except to the extent postpetition interest is permitted
by Section 6.7 of the Plan.

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

6.17  Setoffs.

Except as otherwise expressly provided for herein, the Reorganized Debtor, pursuant to
the Bankruptcy Code (including section 553 of the Bankruptcy Code), applicable non-bankruptcy law, or
as may be agreed to by the holder of a Claim, may set off against any Allowed Claim and the
Distributions to be made pursuant to the Plan on account of such Allowed Claim (before any Distribution
is made on account of such Allowed Claim), any claims, rights, and Causes of Action of any nature that
the Debtor or Reorganized Debtor, as applicable, may hold against the holder of such Allowed Claim, to
the extent such Claims, rights, or Causes of Action against such holder have not been otherwise
compromised or settled on or prior to the Effective Date (whether pursuant to the Plan or otherwise);
provided, however, that neither the failure to effect such a setoff nor the allowance of any Claim pursuant
to the Plan shall constitute a waiver or release by the Reorganized Debtor of any such Claims, rights, and
Causes of Action that the Reorganized Debtor may possess against such holder. In no event shall any
holder of Claims be entitled to set off any such Claim against any Claim, right, or Cause of Action of the
Debtor or Reorganized Debtor (as applicable), unless such holder has filed a motion with the Bankruptcy
Court requesting the authority to perform such setoff on or before the Confirmation Date, and
notwithstanding any indication in any proof of claim or otherwise that such holder asserts, has, or intends
to preserve any right of setoff pursuant to section 553 of the Bankruptcy Code or otherwise.

6.18  W.ithholding and Reporting Requirements.

@ Withholding Rights. In connection with the Plan, any party issuing any
instrument or making any Distribution described in the Plan shall comply with all applicable withholding
and reporting requirements imposed by any Governmental Unit, and all Distributions pursuant to the Plan
and all related agreements shall be subject to any such withholding or reporting requirements. In the case
of a non-Cash Distribution that is subject to withholding, the distributing party may withhold an
appropriate portion of such distributed property and either (i) sell such withheld property to generate Cash
necessary to pay over the withholding tax (or reimburse the distributing party for any advanced payment
of the withholding tax), or (ii) pay the withholding tax using its own funds and retain such withheld
property. Any amounts withheld pursuant to the preceding sentence shall be deemed to have been
distributed to and received by the applicable recipient for all purposes of the Plan. Notwithstanding the
foregoing, each holder of an Allowed Claim or any other Entity that receives a Distribution pursuant to
the Plan shall have responsibility for any taxes imposed by any Governmental Unit, including income,
withholding, and other taxes, on account of such Distribution. Any party issuing any instrument or
making any Distribution pursuant to the Plan has the right, but not the obligation, to not make a
Distribution until such holder has made arrangements reasonably satisfactory to such issuing or
disbursing party for payment of any such tax obligations. Any party issuing any instrument or making any
Distribution pursuant to the Plan, shall, to the extent reasonably practicable, notify any recipient of a
Distribution pursuant to the Plan and all related agreements if it is going to withhold taxes pursuant to this
Section 6.18 and reasonably cooperate with the recipient to minimize or avoid such withholding.
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(b) Forms. Any party entitled to receive any property as an issuance or Distribution
under the Plan shall, upon request, deliver to the Disbursing Agent or such other Person designated by the
Reorganized Debtor (which Person shall subsequently deliver to the Disbursing Agent any tax forms or
documents received) any tax forms or documents (including an IRS Form W-9 or IRS Form W-8, as
applicable) reasonably requested to reduce or eliminate any withholding required by any Governmental
Unit.

6.19 Hart-Scott-Rodino Antitrust Improvements Act.

Any New Common Stock to be distributed under the Plan to an Entity required to file a
premerger notification and report form under the Hart-Scott-Rodino Antitrust Improvements Act of 1976,
as amended, to the extent applicable, shall not be distributed until the notification and waiting periods
applicable under such Act to such Entity have expired or been terminated.

6.20 Claims Paid or Payable by Third Parties.

@) Claims Paid by Third Parties

A Claim shall be correspondingly reduced, and the applicable portion of such Claim shall
be disallowed without an objection to such Claim having to be filed and without any further notice to or
action, order, or approval of the Bankruptcy Court, to the extent that the holder of such Claim receives a
payment on account of such Claim from a party that is not the Debtor or Reorganized Debtor; provided
that the Debtor shall provide 21 days’ notice to the holder prior to any disallowance of such Claim during
which period the holder may object to such disallowance, and if the parties cannot reach an agreed
resolution, the matter shall be decided by the Bankruptcy Court. Subject to the last sentence of this
paragraph, to the extent a holder of a Claim receives a Distribution on account of such Claim and receives
payment from a party that is not the Debtor or the Reorganized Debtor on account of such Claim, such
holder shall, within 14 days of receipt thereof, repay or return the Distribution to the Reorganized Debtor
to the extent the holder’s total recovery on account of such Claim from the third party and under the Plan
exceeds the amount of such Claim as of the date of any such Distribution under the Plan. The failure of
such holder to timely repay or return such Distribution shall result in the holder owing the Reorganized
Debtor annualized interest at the federal judgment rate on such amount owed for each Business Day after
the 14 day grace period specified above until the amount is repaid.

(b) Claims Payable by Insurance Carriers

No Distributions under the Plan shall be made on account of an Allowed Claim that is
payable pursuant to one of the Debtor’s insurance policies until the holder of such Allowed Claim has
exhausted all remedies with respect to such insurance policy. To the extent that one or more of the
Debtor’s insurers agree to satisfy in full or in part a Claim (if and to the extent adjudicated by a court of
competent jurisdiction), then immediately upon such insurers’ agreement, the applicable portion of such
Claim may be expunged without a Claim objection having to be filed and without any further notice to or
action, order, or approval of the Bankruptcy Court; provided that the Debtor shall provide 21 days’ notice
to the holder of such Claim prior to any disallowance of such Claim during which period the holder may
object to such disallowance, and if the parties cannot reach an agreed resolution, the matter shall be
decided by the Bankruptcy Court.

(c) Applicability of Insurance Policies
Except as otherwise provided in the Plan, Distributions to holders of Allowed Claims

shall be in accordance with the provisions of any applicable insurance policy. Notwithstanding anything
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to the contrary herein, nothing contained in the Plan shall constitute or be deemed a release, settlement,
satisfaction, compromise, or waiver of any Cause of Action that the Debtor or any other Entity may hold
against any other Entity, including insurers, under any policies of insurance or applicable indemnity, nor
shall anything contained herein constitute or be deemed 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 with respect to their Allowed Claims shall be
treated pursuant to the Plan as allocated first to the principal amount of such Allowed Claims (to the
extent thereof) and, thereafter, to interest, if any, on such Allowed Claim accrued but unpaid through the
Effective Date.

ARTICLE VII PROCEDURES FOR DISPUTED CLAIMS.

7.1 Disputed Claims Process.

Notwithstanding section 502(a) of the Bankruptcy Code, and in light of the Unimpaired
status of all Claims other than Claims in Class 3 under the Plan, holders of Claims do not need to file
proofs of Claim with the Bankruptcy Court, and the Debtor or the Reorganized Debtor, as applicable, and
the holders of Claims shall determine, adjudicate, and resolve any disputes over the validity and amounts
of such Claims in the ordinary course of business; provided, that (unless expressly waived pursuant to the
Plan) the Allowed amount of such Claims shall be subject to and shall not exceed the limitations under or
maximum amounts permitted by the Bankruptcy Code, including sections 502 or 503 of the Bankruptcy
Code, to the extent applicable. If a holder of a Claim elects to file a proof of claim with the Bankruptcy
Court, such holder shall be deemed to have consented to the jurisdiction of the Bankruptcy Court for all
purposes with respect to the Claim, and the Bankruptcy Court shall retain nonexclusive jurisdiction over
all such Claims, which shall be resolved on a case-by-case basis through settlements, Claim objections
(or, if necessary, through adversary proceedings), adjudication in a forum other than the Bankruptcy
Court, or by withdrawal of the Claims by the holders of such Claims. From and after the Effective Date,
the Reorganized Debtor may satisfy, dispute, settle, or otherwise compromise any Claim without approval
of the Bankruptcy Court.

7.2 Objections to Claims.

Any objections to proofs of Claim shall be served and filed (a) on or before 180 days
following the later of (i) the Effective Date and (ii) the date that a proof of Claim is filed or amended or a
Claim is otherwise asserted or amended in writing by or on behalf of a holder of such Claim, or (b) by
such later date as ordered by the Bankruptcy Court upon motion filed by the Debtor or the Reorganized
Debtor. The expiration of such period shall not limit or affect the Reorganized Debtor’s rights to dispute
Claims asserted other than through a proof of Claim.

7.3 Estimation of Claims.

The Debtor or the Reorganized Debtor, as applicable, may at any time request that the
Bankruptcy Court estimate any contingent, unliquidated, or Disputed Claim pursuant to section 502(c) of
the Bankruptcy Code regardless of whether the Debtor previously objected to such Claim or whether the
Bankruptcy Court has ruled on any such objection, and the Bankruptcy Court shall retain jurisdiction to
estimate any Claim at any time during litigation concerning any objection to any Claim, during the
pendency of any appeal relating to any such objection. In the event that the Bankruptcy Court estimates
any contingent, unliquidated, or Disputed Claim, the amount so estimated shall constitute either the
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Allowed amount of such Claim or a maximum limitation on such Claim, as determined by the Bankruptcy
Court. If the estimated amount constitutes a maximum limitation on the amount of such Claim, the
Debtor or the Reorganized Debtor may pursue supplementary proceedings to object to the allowance of
such Claim.

7.4 No Distributions Pending Allowance.

If an objection, motion to estimate, or other challenge to a Claim is filed, no payment or
Distribution provided under the Plan shall be made on account of such Claim unless and until (and only to
the extent that) such Claim becomes an Allowed Claim.

7.5 Distributions after Allowance.

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

7.6 Claim Resolution Procedures Cumulative.

All of the objection, estimation, and resolution procedures in the Plan are intended to be
cumulative and not exclusive of one another. Claims may be estimated and subsequently settled,
compromised, withdrawn, or resolved in accordance with the Plan without further notice or Bankruptcy
Court approval.

7.7 Resolution of Disputed Claims

On and after the Effective Date, the Reorganized Debtor shall have the authority to
litigate, compromise, settle, otherwise resolve or withdraw any objections to all Claims against the Debtor
and to compromise and settle any such Disputed Claims without 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 which property is sought by the Debtor under
sections 542, 543, 550, or 553 of the Bankruptcy Code or that the Debtor or the Reorganized Debtor
allege is a transferee of a transfer that is avoidable under sections 522(f), 522(h), 544, 545, 547, 548, 549,
or 724(a) of the Bankruptcy Code shall be disallowed if: (a) the Entity, on the one hand, and the Debtor
or the Reorganized Debtor, as applicable, on the other hand, agree or the Bankruptcy Court has
determined by Final Order that such Entity or transferee is liable to turn over any property or monies
under any of the aforementioned sections of the Bankruptcy Code; and (b) such Entity or transferee has
failed to turn over such property by the date set forth in such agreement or Final Order.

ARTICLE VI EXECUTORY CONTRACTS AND UNEXPIRED LEASES.

8.1 General Treatment.

@ As of and subject to the occurrence of the Effective Date, all executory contracts
and unexpired leases to which the Debtor is a party, and which have not expired or terminated by their
own terms on or prior to the Effective Date shall be deemed rejected by the Debtor except for any
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executory contract or unexpired lease that (i) previously has been assumed, assumed and assigned, or
rejected pursuant to a Final Order of the Bankruptcy Court, (ii) is specifically designated on the Schedule
of Assumed Contracts and Leases filed and served prior to commencement of the Confirmation Hearing
or is designated for assumption pursuant to Section 5.15 of the Plan, (iii) is the subject of a separate
motion or notice filed by the Debtor on or before the Confirmation Date seeking to assume, assume and
assign, or reject pursuant to this Plan, the Confirmation Order or section 365 of the Bankruptcy Code, or
(iv) is the subject of a pending Assumption Dispute. The Debtor reserves the right to modify the
treatment of any particular executory contract or unexpired lease pursuant to this Plan.

(b) Subject to satisfaction of the conditions set forth in Section 8.1(a), resolution of
any Assumption Dispute in accordance with Section 8.2 of the Plan, payment of any applicable Cure
Amount, and the occurrence of the Effective Date, entry of the Confirmation Order shall constitute
approval of the assumptions or rejections provided for in the Plan pursuant to sections 365(a) and 1123 of
the Bankruptcy Code. Each executory contract and unexpired lease assumed or assumed and assigned
pursuant to the Plan shall vest in and be fully enforceable by the Reorganized Debtor in accordance with
its terms, except as modified by the provisions of the Plan, any order of the Bankruptcy Court authorizing
and providing for its assumption, or applicable law, provided that the assumption of executory contracts
and unexpired leases hereunder may include the assignment of certain of such contracts to Affiliates.

(©) Except as otherwise provided herein, in the Plan Supplement or otherwise agreed
to by the Debtor and the applicable counterparty, each assumed executory contract or unexpired lease
shall include all modifications, amendments, supplements, restatements, or other agreements related
thereto, and all rights related thereto, if any, including all easements, licenses, permits, rights, privileges,
immunities, options, rights of first refusal, and any other interests, without regard to whether such
document is specifically is listed in any notice of assumed contracts. Modifications, amendments,
supplements, and restatements to prepetition executory contracts and unexpired leases that have been
executed by the Debtor during the Chapter 11 Case shall not be deemed to alter the prepetition nature of
the executory contract or unexpired lease or the validity, priority, or amount of any Claims that may arise
in connection therewith.

8.2 Determination of Assumption Disputes and Deemed Consent.

@) The Debtor shall file, as part of the Plan Supplement, and serve a notice on
parties to executory contracts and unexpired leases to be assumed or assumed and assigned reflecting the
Debtor’s intention to assume or assume and assign the executory contract or unexpired lease in
connection with the Plan and indicating that the Cure Amount shall be asserted against the Debtor or the
Reorganized Debtor, as applicable, in the ordinary course of business.

(b) Upon assumption, Cure Amounts shall be paid by the Debtor or the Reorganized
Debtor, as applicable, in the ordinary course, subject to all defenses and disputes the Debtor or the
Reorganized Debtor may have with respect to the underlying executory contracts or unexpired leases,
which the Debtor or the Reorganized Debtor may assert in the ordinary course. If there is an Assumption
Dispute pertaining to assumption of an executory contract or unexpired lease, such dispute shall be heard
by the Bankruptcy Court prior to such assumption being effective, provided, however, that the Debtor
may settle any dispute regarding Cure Amounts or the nature thereof without any further notice to any
party or any action, order, or approval of the Bankruptcy Court. For the avoidance of doubt, if the Debtor
is unable to resolve an Assumption Dispute relating solely to the amount of a Cure Claim prior to the
Confirmation Hearing, such Assumption Dispute may be scheduled to be heard by the Bankruptcy Court
after the Confirmation Hearing. To the extent the Assumption Dispute relates solely to the Cure Amount,
the Debtor may assume and/or assume and assign the applicable executory contract or unexpired lease
prior to the resolution of the Assumption Dispute, provided that the Debtor reserves Cash in an amount
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sufficient to pay the full amount reasonably asserted as the required cure payment by the non-Debtor
counterparty to such contract or lease (or such lesser amount as may be fixed or estimated by the
Bankruptcy Court or otherwise agreed to by such non-Debtor counterparty and the Debtor or the
Reorganized Debtor). To the extent the Assumption Dispute is resolved or determined unfavorably to the
Debtor or the Reorganized Debtor, as applicable, the Debtor or Reorganized Debtor, as applicable, may
reject the applicable executory contract or unexpired lease after such determination.

(c) Any non-Debtor counterparty to an executory contract or unexpired lease that
fails to object timely to the notice of the proposed assumption, assumption and assignment or sublease of
such executory contract or unexpired lease shall be deemed to have assented to assumption, assumption
and assignment or sublease of the applicable executory contract or unexpired lease notwithstanding any
provision thereof that purports to (i) prohibit, restrict, restrain, or condition the transfer, assignment or
sublease of such executory contract or unexpired lease (including provisions related to rights of first
refusal, rights of first offer, tag rights, drag rights, or change of control fees or other like limitations),
(ii) terminate or modify, or permit the termination or modification of, an executory contract or unexpired
lease as a result of any direct or indirect transfer or assignment of the rights of the Debtor under such
contract or lease or a change, if any, in the ownership or control as contemplated by the Plan,
(iii) increase, accelerate, or otherwise alter any obligations or liabilities of the Debtor or the Reorganized
Debtor under such executory contract or unexpired lease, or (iv) create or impose a Lien upon any
property or asset of the Debtor or the Reorganized Debtor, as applicable. Each such provision shall be
deemed to not apply to the assumption, assumption and assignment or sublease of such executory contract
or unexpired lease pursuant to the Plan, and non-Debtor counterparties thereto that fail to object to the
proposed assumption, assumption and assignment or sublease in accordance with the terms set forth in
this Section 8.2(c) shall forever be barred and enjoined from objecting to the proposed assumption,
assumption and assignment, or sublease, or to the validity of such assumption, assumption and
assignment (including the provision of adequate assurance of future performance), or sublease, or taking
actions prohibited by the foregoing on account of transactions contemplated by the Plan.

8.3 Rejection.

In the event that the rejection of an executory contract or unexpired lease hereunder
results in damages to the other party or parties to such contract or lease, any Claim for such damages, if
not heretofore evidenced by a timely filed proof of Claim, shall be forever barred and shall not be
enforceable against the Debtor or the Reorganized Debtor, or its Estate, properties or interests in property,
unless a proof of Claim is filed with the Bankruptcy Court and served upon the Debtor or the Reorganized
Debtor, as applicable, no later than 30 days after the Effective Date. The Confirmation Order shall
constitute the Bankruptcy Court’s approval of the rejection of all the Debtor’s unexpired leases and
executory contracts not otherwise explicitly assumed.

8.4 Payment of Cure Amounts.

Subject to resolution of any Assumption Dispute, all Cure Amounts relating to an
executory contract or unexpired lease that is to be assumed by the Debtor or the Reorganized Debtor shall
be satisfied by the Debtor or the Reorganized Debtor, as applicable, following assumption or assumption
and assignment of the underlying executory contract or unexpired lease. Such Cure Amounts shall, in the
discretion of the Debtor or the Reorganized Debtor, as applicable, be paid on the later of (i) the Effective
Date and (ii) without acceleration in the ordinary course of business and according to the terms of the
executory contract or unexpired lease. Assumption or assumption and assignment of any executory
contract or unexpired lease pursuant to the Plan, or otherwise, shall, subject to satisfaction of the Cure
Amount, result in the full release and satisfaction of any Claims or defaults, whether monetary or
nonmonetary, including defaults of provisions restricting the change in control or ownership interest
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composition or other bankruptcy-related defaults, arising under any assumed or assumed and assigned
executory contract or unexpired lease at any time before 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 corporate charters, bylaws, or other
organizational documents to indemnify current and former officers, directors, agents, and/or employees
with respect to all present and future actions, suits, and proceedings against the Debtor or such directors,
officers, agents, and/or employees, based upon any act or omission for or on behalf of the Debtor, shall
not be discharged or impaired by confirmation of the Plan; provided, however, that the Reorganized
Debtor shall not indemnify directors of the Debtor for any Claims or Causes of Action arising out of or
relating to any act or omission that constitutes intentional fraud, gross negligence, or willful misconduct.
Except as otherwise provided in the Plan Supplement, such obligations shall be deemed and treated as
executory contracts to be assumed by the Debtor under the Plan and shall continue as obligations of the
Reorganized Debtor. Any claim based on such obligations shall not be a Disputed Claim or subject to
any objection in either case by reason of section 502(e)(1)(B) of the Bankruptcy Code.

8.6 Insurance Policies.

Except as otherwise provided in the Plan Supplement, all insurance policies (including all
directors’ and officers’ insurance policies and tail coverage liability insurance) pursuant to which the
Debtor has any obligations in effect as of the date of the Confirmation Order shall be deemed and treated
as executory contracts pursuant to the Plan and shall be assumed by the Debtor and the Reorganized
Debtor and shall continue in full force and effect thereafter in accordance with their respective terms. All
other insurance policies shall vest in the Reorganized Debtor.

8.7 Intellectual Property Licenses and Agreements.

Except as otherwise provided in the Plan Supplement, all intellectual property contracts,
licenses, royalties, or other similar agreements to which the Debtor have any rights or obligations in effect
as of the date of the Confirmation Order shall be deemed and treated as executory contracts pursuant to
the Plan and shall be assumed by the Debtor and shall continue in full force and effect unless any such
intellectual property contract, license, royalty, or other similar agreement otherwise is specifically
rejected pursuant to a separate order of the Bankruptcy Court or is the subject of a separate rejection
motion filed by the Debtor in accordance with Section 8.1 of the Plan. Unless otherwise noted hereunder,
all other intellectual property contracts, licenses, royalties, or other similar agreements shall vest in the
Reorganized Debtor and the Reorganized Debtor may take all actions as may be necessary or appropriate
to ensure such vesting as contemplated herein.

8.8 Reservation of Rights.

@ Neither the exclusion nor inclusion of any contract or lease by the Debtor on any
exhibit, schedule, or other annex to the Plan or in the Plan Supplement, nor anything contained in the
Plan, will constitute an admission by the Debtor that any such contract or lease is or is not in fact an
executory contract or unexpired lease or that the Debtor or the Reorganized Debtor or their respective
affiliates have any liability thereunder.

(b) Except as otherwise provided in the Plan, nothing in the Plan shall waive, excuse,
limit, diminish, or otherwise alter any of the defenses, claims, Causes of Action, or other rights of the
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Debtor and the Reorganized Debtor under any executory or non-executory contract or any unexpired or
expired lease.

(c) Nothing in the Plan shall increase, augment, or add to any of the duties,
obligations, responsibilities, or liabilities of the Debtor or the Reorganized Debtor under any executory or
non-executory contract or any unexpired or expired lease.

(d) If there is an Assumption Dispute or a dispute regarding whether a contract or
lease is or was executory or unexpired at the time of assumption or rejection under the Plan, the Debtor or
the Reorganized Debtor, as applicable, shall have 60 days following entry of a Final Order resolving such
dispute to alter their treatment of such contract or lease by filing a notice indicating such altered
treatment.

ARTICLE IX CONDITIONS PRECEDENT TO CONFIRMATION OF PLAN AND EFFECTIVE
DATE

9.1 Conditions Precedent to Confirmation of Plan.

The following are conditions precedent to confirmation of the Plan:
@ the Bankruptcy Court shall have entered the Confirmation Order;

(b) the Plan Supplement and all of the schedules, documents, and exhibits contained
therein shall be in form and substance consistent in all material respects with the Restructuring Support
Agreements and shall have satisfied the RSA Definitive Document Requirements to the extent applicable
under the Restructuring Support Agreements; and

(c) none of the Restructuring Support Agreements shall have been terminated and no
termination notice shall have been given that with the 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 Effective Date of the Plan:

@ the Bankruptcy Court shall have entered the Confirmation Order and no stay
thereof shall be in effect;

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

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

(d) the Unsecured Exit Facility Documents and, if the Debtor determines on or
before the Effective Date to enter into the Secured Exit Facility, the Secured Exit Facility Documents
shall have been executed and delivered by all of the Entities that are parties thereto, and all conditions
precedent (other than any conditions related to the occurrence of the Effective Date) to the consummation
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of the applicable Exit Facility Documents shall have been waived or satisfied in accordance with the
terms thereof, and the closing of the applicable Exit Facility Documents shall be deemed to occur
concurrently with the occurrence of the Effective Date;

(e) the Definitive Documents shall (x) have satisfied the RSA Definitive Document
Requirements (to the extent applicable) and be acceptable to the Tranche B DIP Lenders, (y) have been
executed and delivered, and any conditions precedent contained to effectiveness therein have been
satisfied or waived in accordance therewith or in accordance with the Restructuring Support Agreements
(other than any conditions precedent related to the occurrence of the Effective Date), and (z) be in full
force and effect and binding upon the relevant parties;

()] all conditions precedent (other than any conditions related to the occurrence of
the Effective Date) to the consummation of the New Stockholders’ Agreement shall have been waived or
satisfied in accordance with the terms thereof, and the closing of the New Stockholders’ Agreement shall
be deemed to occur concurrently with the occurrence of the Effective Date;

(9) all conditions precedent to the issuance of the New Common Stock, other than
any conditions related to the occurrence of the Effective Date, shall have occurred:;

(h) the payment in Cash in full of all DIP Reimbursement Claims;

(i to the extent required under applicable non-bankruptcy law, the Amended
Organizational Documents shall have been filed with the appropriate governmental authorities;

() all actions, documents (including the Definitive Documents), and agreements
necessary to implement and consummate the Plan shall have been effected or executed and binding on all
parties thereto;

(K) all governmental and third-party approvals and consents, including Bankruptcy
Court approval, necessary in connection with the transactions contemplated by the Plan shall have been
obtained, not be subject to unfulfilled conditions, and be in full force and effect, and all applicable waiting
periods shall have expired without any action being taken or threatened by any competent authority that
would restrain, prevent, or otherwise impose materially adverse conditions on such transactions;

() the Confirmation Order has been recognized and granted full force and effect by
the Philippine court pursuant to the Philippine Recognition Proceeding; and

(m) all unpaid Restructuring Expenses and all amounts payable by the Debtor
pursuant to the DIP Order shall have been paid in Cash, to the extent invoiced at least four Business Days
prior to the Effective Date.

9.3 Waiver of Conditions Precedent.

@ Except as otherwise provided herein, all actions required to be taken on the
Effective Date shall take place and shall be deemed to have occurred simultaneously and no such action
shall be deemed to have occurred prior to the taking of any other such action. Each of the conditions
precedent in Section 9.1 and Section 9.2 of the Plan (except for Section 9.2(a)) may be waived in writing
by the Debtor with the consent of the Tranche B DIP Lenders without leave of or order of the Bankruptcy
Court, provided, however, that the condition in Section 9.2(e) of the Plan may be waived with respect to a
particular Definitive Document only to the extent that every party that maintains a consent right over the
subject Definitive Document as set forth in the Restructuring Support Agreements agrees to waive such
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condition with respect to the subject Definitive Document, provided, further, that waiver of the conditions
in Sections 9.2(c), (h) and (m) of the Plan shall require the consent of the DIP Agent at the direction of
the Required Lenders under the DIP Credit Facility Documents.

(b) The stay of the Confirmation Order pursuant to Bankruptcy Rule 3020(e) shall be
deemed waived by and upon the entry of the Confirmation Order, 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 Plan are not satisfied or waived in accordance
with Section 9.3 of the Plan on or before the first Business Day that is more than 60 days after the date on
which the Confirmation Order is entered or by such later date as set forth by the Debtor in a notice filed
with the Bankruptcy Court prior to the expiration of such period, the Plan shall be null and void in all
respects and nothing contained in the Plan or the Disclosure Statement shall (a) constitute a waiver or
release of any Claims against or any Interests in the Debtor or claims by the Debtor, (b) prejudice in any
manner the rights of any Entity, or (c) constitute an admission, acknowledgement, offer, or undertaking
by the Debtor, any of the Supporting Creditors, or any other Entity.

ARTICLE X EFFECT OF CONFIRMATION OF PLAN.

10.1  Vesting of Assets.

Except as otherwise provided herein, or in any agreement, instrument, or other document
incorporated in the Plan (including the Restructuring Transactions), on the Effective Date, pursuant to
sections 1141(b) and (c) of the Bankruptcy Code, all assets and property of the Estate shall vest in the
Reorganized Debtor, free and clear of all Claims, Liens, encumbrances, charges, and other interests,
except as provided pursuant to the Plan, the Confirmation Order, or the Exit Facility Documents. On and
after the Effective Date, the Reorganized Debtor may take any action, including the operation of its
business; the use, acquisition, sale, lease and disposition of property; and the entry into transactions,
agreements, understandings, or arrangements, whether in or other than in the ordinary course of business,
and execute, deliver, implement, and fully perform any and all obligations, instruments, documents, and
papers or otherwise in connection with any of the foregoing, free of any restrictions of the Bankruptcy
Code or Bankruptcy Rules and in all respects as if there were no pending cases under any chapter or
provision of the Bankruptcy Code, except as expressly provided herein. Without limiting the foregoing,
the Reorganized Debtor may pay the charges that it incurs on or after the Effective Date for professional
fees, disbursements, expenses, or related support services without application to the Bankruptcy Court.

10.2  Binding Effect.

As of the Effective Date, the Plan shall bind all holders of Claims against and Interests in
the Debtor and its respective successors and assigns, notwithstanding whether any such holders were
() Impaired or Unimpaired under the Plan, (b) deemed to accept or reject the Plan, (c) failed to vote to
accept or reject the Plan, or (d) voted to reject the Plan.

10.3  Discharge of Claims and Termination of Interests.

Upon the Effective Date and in consideration of the Distributions to be made hereunder,
except as otherwise expressly provided herein, each holder (as well as any representatives, trustees, or
agents on behalf of each holder) of a Claim or Interest and any affiliate of such holder shall be deemed to
have forever waived, released, and discharged the Debtor, to the fullest extent permitted by section 1141
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of the Bankruptcy Code, of and from any and all Claims, Interests, rights, and liabilities that arose prior to
the Effective Date. Upon the Effective Date, all such Entities shall be forever precluded and enjoined,
pursuant to section 524 of the Bankruptcy Code, from prosecuting or asserting any such discharged Claim
against or terminated Interest in the Debtor against the Debtor, the Reorganized Debtor, or any of their
assets or property, whether or not such holder has filed a proof of Claim and whether or not the facts or
legal bases therefor were known or existed prior to the Effective Date.

10.4  Term of Injunctions or Stays.

Unless otherwise provided herein, the Confirmation Order, or in a Final Order of the
Bankruptcy Court, all injunctions or stays arising under or entered during the Chapter 11 Case under
section 105 or 362 of the Bankruptcy Code, or otherwise, and in existence on the Confirmation Date, shall
remain in full force and effect until the later of the Effective Date and the date indicated in the order
providing for such injunction or stay.

10.5 Injunction.

@ Upon entry of the Confirmation Order, all holders of Claims and Interests
and other parties in interest, along with their respective present or former employees, agents,
officers, directors, principals, and affiliates, shall be enjoined from taking any actions to interfere
with the implementation or consummation of the Plan in relation to any Claim or Interest
extinguished, discharged or released pursuant to the Plan.

(b) Except as expressly provided in the Plan, the Confirmation Order, or a
separate order of the Bankruptcy Court or as agreed to by the Debtor and a holder of a Claim
against or Interest in the Debtor, all Entities who have held, hold, or may hold Claims against or
Interests in the Debtor (whether proof of such Claims or Interests has been filed or not and whether
or not such Entities vote in favor of, against or abstain from voting on the Plan or are presumed to
have accepted or deemed to have rejected the Plan) and other parties in interest, along with their
respective present or former employees, agents, officers, directors, principals, and affiliates are
permanently enjoined, on and after the Effective Date, solely with respect to any Claims, Interests,
and Causes of Action that will be or are extinguished, discharged, or released pursuant to the Plan
from (i) commencing, conducting, or continuing in any 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 the Released Parties or the property of any of the
Released Parties, (ii) enforcing, levying, attaching (including, without limitation, any prejudgment
attachment), collecting, or otherwise recovering by any manner or means, whether directly or
indirectly, any judgment, award, decree, or order against the Released Parties or the property of
any of the Released Parties, (iii) creating, perfecting, or otherwise enforcing in any manner, directly
or indirectly, any encumbrance of any kind against the Released Parties or the property of any of
the Released Parties, (iv) asserting any right of setoff, directly or indirectly, against any obligation
due the Released Parties or the property of any of the Released Parties, except as contemplated or
allowed by the Plan; and (v) acting or proceeding in any manner, in any place whatsoever, that does
not conform to or comply with the provisions of the Plan.

(c) By accepting Distributions pursuant to the Plan, each holder of an Allowed
Claim or Interest extinguished, discharged, or released pursuant to the Plan shall be deemed to
have affirmatively and specifically consented to be bound by the Plan, including, without limitation,
the injunctions set forth in this Section 10.5.
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(d) The injunctions in this Section 10.5 shall extend to any successors of the
Debtor and the Reorganized Debtor and their respective property and interests in property.

10.6  Releases.
@ Releases by Debtor.

Notwithstanding anything contained in the Plan to the contrary, pursuant to section
1123(b) of the Bankruptcy Code, on and after the Effective 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 Effective Date and to the fullest extent permitted by applicable
law, for good and valuable consideration provided by each of the Released Parties, the adequacy of
which is confirmed by this Plan, the Released Parties shall be deemed released and discharged by
the Debtor, the Reorganized Debtor, and the Estate, and any person seeking to exercise the rights of
the Estate, including any successors to the Debtor or any Estate representative appointed or
selected pursuant to section 1123(b)(3) of the Bankruptcy Code, from any and all Claims,
obligations, rights, suits, judgments, damages, demands, debts, rights, Causes of Action, remedies,
losses, and liabilities whatsoever, including any derivative claims, asserted or assertable on behalf
of the Debtor, the Reorganized Debtor, or the Estate, whether known or unknown, asserted or
unasserted, foreseen or unforeseen, liquidated or unliquidated, 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 affiliates would have been legally entitled to assert in their
own right (whether individually or collectively) or on behalf of the holder of any Claim or Interest
or 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 business, the Chapter 11 Case, the purchase, sale or
rescission of the purchase or sale of any security of the Debtor or the Reorganized Debtor, the
subject matter of, or the transactions or events giving rise to, any Claim or Interest that is treated
in the Plan, the business or contractual arrangements 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 DIP Order, the Bridge Loan Documents, the
Disclosure Statement, the Restructuring Support Agreements, any Restructuring Transactions and
the Plan and related agreements, instruments, and other documents (including the Definitive
Documents), and the negotiation, formulation, or preparation thereof, the solicitation of votes with
respect to the Plan, or any other act or omission, in all cases based upon any act or omission,
transaction, agreement, event, or other occurrence taking 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 Parties from 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 foregoing release, which includes by reference each of the
related provisions and definitions contained in the Plan, and further, shall constitute the
Bankruptcy Court’s finding that such release is: (1) in exchange for the good and valuable
consideration provided by the Released Parties; (2) a good faith settlement and compromise of the
Claims released thereby; (3) in the best interests of the Debtor and all holders of Claims and
Interests; (4) fair, equitable, and reasonable; (5) given and made after due notice and opportunity
for hearing; and (6) a bar to the Debtor, the Reorganized Debtor, or the Estate asserting any Claim
or Cause of Action released pursuant to such release.
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(b) Releases by Holders of Claims or Interests.

Notwithstanding anything contained in the Plan to the contrary, on and after the
Effective 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 Effective
Date and to the fullest extent permitted by applicable law, for good and valuable consideration
provided by each of the Released Parties, the adequacy of which is confirmed by this Plan, the
Releasing Parties are deemed to have fully, conclusively, absolutely and irrevocably released and
discharged the Released Parties from any and all Claims, obligations, rights, suits, judgments,
damages, demands, debts, rights, Causes of Action, remedies, losses, and liabilities whatsoever,
including any derivative claims, asserted or assertable on behalf of the Debtor, the Reorganized
Debtor, or the Estate, whether known or unknown, asserted 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 such Releasing Party would have been legally entitled
to assert (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 business, the Chapter 11 Case, the purchase, sale or
rescission of the purchase or sale of any security of the Debtor or the Reorganized Debtor, the
subject matter of, or the transactions or events giving rise to, any Claim or Interest that is treated
in the Plan, the business or contractual arrangements 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 DIP Order, the Bridge Loan Documents, the
Disclosure Statement, the Restructuring Support Agreements, any Restructuring Transactions and
the Plan and related agreements, instruments, and other documents (including the Definitive
Documents), and the negotiation, formulation, or preparation thereof, the solicitation of votes with
respect to the Plan, or any other act or omission, in all cases based upon any act or omission,
transaction, agreement, event, or other occurrence taking 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 Parties from 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 foregoing release, which includes by reference each of the
related provisions and definitions contained in the Plan, and further, shall constitute the
Bankruptcy Court’s finding that such release is: (1) consensual; (2) essential to the confirmation of
the Plan; (3) given in exchange for the good and valuable consideration provided by the Released
Parties; (4) a good faith settlement and compromise of the Claims released thereby; (5) in the best
interests of the Debtor and all holders of Claims and Interests; (6) fair, equitable, and reasonable;
(7) given and made after due notice and opportunity for hearing; and (8) a bar to the Debtor, the
Reorganized Debtor, or the Estate asserting any Claim or Cause of Action released pursuant to
such release.

10.7  Exculpation.

To the extent permitted under 1125(e) of the Bankruptcy Code and New York Rules
of Professional Conduct, notwithstanding anything herein to the contrary, and to the maximum
extent permitted by other applicable law, no Exculpated Party will have or incur, and each
Exculpated Party is hereby released and exculpated from, any claim, obligation, suit, judgment,
damage, demand, debt, right, cause of action, remedy, loss, 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 Statement, the Restructuring Support Agreements, the
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DIP Credit Facility Documents, the DIP Order, the Bridge Loan Documents, the transactions
relating to the Debtor’s restructuring, the Plan, or the solicitation of votes for, or confirmation of,
the Plan, the funding or consummation of the Plan (including the Plan Supplement), the Definitive
Documents, the Restructuring Transactions, or any related agreements, instruments, or other
documents, the solicitation of votes on the Plan, the offer, issuance, and Distribution of any
Securities issued or to be issued pursuant to the Plan, whether or not such Distribution occurs
following the Effective Date, the occurrence of the Effective Date, negotiations regarding or
concerning any of the foregoing, or the administration of the Plan or property to be distributed
under the Plan, except for actions determined by Final Order to constitute gross negligence, willful
misconduct, or intentional fraud. This exculpation shall be in addition to, and not in limitation of,
all other releases, indemnities, exculpations and any 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 Facility Documents.

10.8 Retention of Causes of Action/Reservation of Rights.

Unless any Causes of Action against an Entity are expressly waived, relinquished,
exculpated, released, compromised, or settled in the Plan, including pursuant to Section 10.6(a) of the
Plan, the DIP Order, or a Final Order, in accordance with section 1123(b) of the Bankruptcy Code, the
Reorganized Debtor shall retain and may enforce all rights to commence and pursue any and all Causes of
Action, whether arising before or after the Petition Date, including any actions specifically enumerated in
the Plan Supplement, and the Reorganized Debtor’s rights to commence, prosecute, or settle such Causes
of Action shall be preserved notwithstanding the occurrence of the Effective Date. No Entity may rely
on the absence of a specific reference in the Plan, the Plan Supplement, or the Disclosure Statement
to any Cause of Action against them as any indication that the Debtor or the Reorganized Debtor
will not pursue any and all available Causes of Action against them. The Debtor and the
Reorganized Debtor expressly reserve all rights to prosecute any and all Causes of Action against
any Entity, except as otherwise expressly provided herein. Unless any Causes of Action against an
Entity are expressly waived, relinquished, exculpated, released, compromised, or settled in the Plan,
including pursuant to Section 10.6(a) of the Plan, the DIP Order, or a Bankruptcy Court order, the
Reorganized Debtor expressly reserves all Causes of Action, for later adjudication, and, therefore, no
preclusion doctrine, including the doctrines of res judicata, collateral estoppel, issue preclusion, claim
preclusion, estoppel (judicial, equitable, or otherwise), or laches, shall apply to such Causes of Action
upon, after, or as a consequence of the confirmation or consummation of the Plan. For the avoidance of
doubt, in no instance will any Cause of Action preserved pursuant to this Section 10.8 include any claim
or Cause of Action with respect to, or against, a Released Party.

In accordance with section 1123(b)(3) of the Bankruptcy Code, any Causes of Action
preserved pursuant to the first paragraph of this Section 10.8 that the Debtor may hold against any Entity
shall vest in the Reorganized Debtor. The Reorganized Debtor, through its authorized agents or
representatives, shall retain and may exclusively enforce any and all such Causes of Action. The
Reorganized Debtor shall have the exclusive right, authority, and discretion to determine and to initiate,
file, prosecute, enforce, abandon, settle, compromise, release, withdraw, or litigate to judgment any such
Causes of Action, or to decline to do any of the foregoing, without the consent or approval of any third
party or any further notice to or action, order, or approval of the Bankruptcy Court. For the avoidance of
doubt, the Debtor and the Reorganized Debtor shall not retain any Claims or Causes of Action released
pursuant to the Plan against the Released Parties or arising under chapter 5 of the Bankruptcy Code
(except that such Claims or Causes of Action may be asserted as a defense to a Claim in connection with
the claims reconciliation and objection procedures pursuant to section 502(d) of the Bankruptcy Code or
otherwise).
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10.9  Solicitation of Plan.

As of and subject to the occurrence of the Confirmation Date: (a) the Debtor shall be
deemed to have solicited acceptances of the Plan in good faith and in compliance with the applicable
provisions of the Bankruptcy Code, including sections 1125(a) and (e) of the Bankruptcy Code, and any
applicable non-bankruptcy law, rule, or regulation governing the adequacy of disclosure in connection
with such solicitation, and (b) the Debtor and its respective directors, officers, employees, affiliates,
agents, financial advisors, investment bankers, professionals, accountants, and attorneys shall be deemed
to have participated in good faith and in compliance with the applicable provisions of the Bankruptcy
Code in the offer and issuance of any Securities under the Plan, and therefore are not, and on account of
such offer, issuance, and solicitation will not be, liable at any time for any violation of any applicable law,
rule, or regulation governing the solicitation of acceptances or rejections of the Plan or the offer and
issuance of any Securities under the Plan.

Notwithstanding anything herein to the contrary, as of the Effective Date, pursuant to
section 1125(e) of the Bankruptcy Code, the Debtor and each of its affiliates, agents, representatives,
members, principals, equityholders (regardless of whether such interests are held directly or indirectly),
officers, directors, managers, employees, advisors and attorneys shall be deemed to have solicited
acceptance of the Plan in good faith and in compliance with the applicable provisions of the Bankruptcy
Code, and to have participated in good faith and in compliance with the applicable provisions of the
Bankruptcy Code, in the offer, issuance, sale, or purchase of a security offered or sold under the Plan, and
shall not be liable to any Person on account of such solicitation or participation.

10.10 Reimbursement or Contribution.

If the Bankruptcy Court disallows a Claim for reimbursement or contribution of an Entity
pursuant to section 502(e)(1)(B) of the Bankruptcy Code, then to the extent that such Claim is contingent
as of the Effective Date, such Claim shall be forever disallowed notwithstanding section 502(j) of the
Bankruptcy Code, unless prior to the Effective Date (a) such Claim has been adjudicated as
noncontingent, or (b) the relevant holder of a Claim has filed a noncontingent proof of claim on account
of such Claim and a Final Order has been entered determining such Claim as no longer contingent.

10.11 Recoupment.

In no event shall any holder of a Claim be entitled to recoup such Claim against any
Claim, right, or Cause of Action of the Debtor or the Reorganized Debtor, as applicable, unless such
holder actually has performed such recoupment and provided notice thereof in writing to the Debtor on or
before the Confirmation Date, notwithstanding any indication in any proof of claim or otherwise that such
holder asserts, has, or intends to preserve any right of recoupment.

10.12 Subordination Rights.

Any Distributions to holders of Claims or Interests shall be received and retained free
from any obligations to hold or transfer the same to any other holder and shall not be subject to levy,
garnishment, attachment, or other legal process by any holder by reason of claimed contractual
subordination rights. On the Effective Date, any such subordination rights shall be deemed waived, and
the Confirmation Order shall constitute an injunction enjoining any Entity from enforcing or attempting
to enforce any contractual, legal, or equitable subordination rights to property distributed under the Plan,
in each case other than as provided in the Plan; provided that any such subordination rights shall be
preserved in the event the Confirmation Order is vacated, the Effective Date does not occur in accordance
with the terms hereunder or the Plan is revoked or withdrawn.
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ARTICLE XI RETENTION OF JURISDICTION.

11.1  Retention of Jurisdiction.

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective
Date, the Bankruptcy Court shall retain non-exclusive jurisdiction over all matters arising under, or
arising in, or relating to the Chapter 11 Case or the Plan to the fullest extent legally permissible by 28
U.S.C. § 1334 to hear, and by 28 U.S.C. § 157 to determine, all proceedings in respect thereof, including
for the following purposes:

@ to hear and determine motions and/or applications for the assumption or rejection
of executory contracts or unexpired leases, including Assumption Disputes, and the allowance,
classification, priority, compromise, estimation, or payment of Claims resulting therefrom;

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

(©) to ensure that Distributions to holders of Allowed Claims are accomplished as
provided for in the Plan and the Confirmation Order and to adjudicate any and all disputes arising from or
relating to Distributions under the Plan;

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

(e) to enter, implement, or enforce such orders as may be appropriate in the event the
Confirmation Order is for any reason stayed, reversed, revoked, modified, or vacated;

4] to issue injunctions, enter and implement other orders, and take such other
actions as may be necessary or appropriate to restrain interference by any Entity with the consummation,
implementation, or enforcement of the Plan, the Confirmation Order, or any other order of the Bankruptcy
Court;

(9) to hear and determine any application to modify the Plan in accordance with
section 1127 of the Bankruptcy Code, to remedy any defect or omission or reconcile any inconsistency in
the Plan, the Disclosure Statement, or any order of the Bankruptcy Court, including the Confirmation
Order, in such a manner as may be necessary to carry out the purposes and effects thereof;

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

Q) to hear and determine disputes arising in connection with the interpretation,
implementation, or enforcement of the Restructuring Support Agreements, the Usage Stipulations (as
defined in the Restructuring Support Agreements), the Rejection Stipulations (as defined in the
Restructuring Support Agreements), the Soft Landing Stipulations (as defined in the Restructuring
Support Agreements), the Super-Soft Landing Stipulations (as defined in the Restructuring Support
Agreements), the Plan, the Plan Supplement, the Confirmation Order, any transactions or payments
contemplated herein, or any agreement, instrument, or other document governing or relating to any of the
foregoing;
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() to take any action and issue such orders as may be necessary to construe,
interpret, enforce, implement, execute, and consummate the Plan;

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

() to hear and determine matters concerning state, local, and federal taxes in
accordance with sections 346, 505, and 1146 of the Bankruptcy Code (including any requests for
expedited determinations under section 505(b) of the Bankruptcy Code);

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

(n) to enforce all orders previously entered by the Bankruptcy Court;
(0) to resolve disputes concerning Disputed Claims or the administration thereof;

(p) to hear and determine any other matters related hereto and not inconsistent with
the Bankruptcy Code and title 28 of the United States Code, including in connection with or related to the
Plan, the Disclosure Statement, the Confirmation Order, the Plan Supplement, or any document related to
the foregoing;

(o) to enter a final decree closing the Chapter 11 Case;
(n to recover all assets of the Debtor and property of the Estate, wherever located;

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

® to hear and resolve any dispute over the application to any Claim of any limit on
the allowance of such Claim set forth in sections 502 or 503 of the Bankruptcy Code, other than defenses
or limits that are asserted under non-bankruptcy law pursuant to section 502(b)(1) of the Bankruptcy
Code; provided that, on and after the Effective Date and after the consummation of the following
agreements or documents, the Bankruptcy Court shall not retain jurisdiction over matters arising out of or
related to each of the Exit Facility Documents, the Amended Organizational Documents, and the New
Stockholders’ Agreement, and the Exit Facility Documents, the Amended Organizational Documents, and
the New Stockholders’ Agreement shall be governed by the respective jurisdictional provisions therein.

11.2  Courts of Competent Jurisdiction.

If the Bankruptcy Court abstains from exercising, or declines to exercise, jurisdiction or
is otherwise without jurisdiction over any matter arising out of the Plan, such abstention, refusal, or
failure of jurisdiction shall have no effect upon and shall not control, prohibit, or limit the exercise of
jurisdiction by any other court having competent jurisdiction with respect to such matter.

ARTICLE XII MISCELLANEOUS PROVISIONS.

12.1 Payment of Statutory Fees.

On the Effective Date and thereafter as may be required, the Reorganized Debtor shall (i)
pay all fees incurred pursuant to section 1930 of chapter 123 of title 28 of the United States Code,
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together with interest, if any, pursuant to § 3717 of title 31 of the United States Code for the Debtor’s
case, and (ii) continue to file, or cause to be filed, with the Bankruptcy Court quarterly reports in
accordance with the Operating Guidelines and Reporting Requirements for Debtors in Possession and
Trustees for Region 2, until such time as a final decree is entered closing the Debtor’s case, a Final Order
converting the Debtor’s case to a case under chapter 7 of the Bankruptcy Code is entered, or a Final Order
dismissing the Debtor’s case is entered.

12.2  Substantial Consummation of the Plan.

On the Effective Date, the Plan shall be deemed to be substantially 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 request an expedited determination under
section 505(b) of the Bankruptcy Code with respect to tax returns filed, or to be filed, for any and all
taxable periods of the Debtor through the Effective Date.

12.4  Exemption from Certain Transfer Taxes.

Pursuant to section 1146 of the Bankruptcy Code, (a) the issuance, transfer or exchange
of any Securities or instruments, (b) the creation, filing or recording of any Lien, mortgage, deed of trust,
or other security interest, (c) the making, assignment, filing or recording of any lease or sublease or the
making or delivery of any deed, bill of sale, or other instrument of transfer under, pursuant to, in
furtherance of, or in connection with the Plan, including any deeds, bills of sale, or assignments executed
in connection with any of the transactions contemplated under the Plan or the reinvesting, transfer, or sale
of any real or personal property of the Debtor pursuant to, in implementation of or as contemplated in the
Plan (whether to the Reorganized Debtor or otherwise), (d) the grant of Collateral under the Exit Facility
Documents, and (e) the issuance, renewal, modification, or securing of indebtedness in furtherance of, or
in connection with, the Plan, including the Confirmation Order, shall not constitute a “transfer under a
plan” within the purview of section 1146 of the Bankruptcy Code and shall not be subject to or taxed
under any law imposing any document recording tax, stamp tax, conveyance fee, or other similar tax,
mortgage tax, real estate transfer tax, mortgage recording tax, Uniform Commercial Code filing or
recording fee, regulatory filing or recording fee, sales tax, use tax, or other similar tax or governmental
assessment. Consistent with the foregoing, each recorder of deeds or similar official for any county, city,
or Governmental Unit in which any instrument hereunder is to be recorded shall, pursuant to the
Confirmation Order, be ordered and directed to accept such instrument without requiring the payment of
any filing fees, documentary stamp tax, deed stamps, stamp tax, transfer tax, intangible tax, or similar tax.

125 Amendments.

@ Plan Modifications.  Subject to the terms of the Restructuring Support
Agreements and with the consent of the Tranche B DIP Lenders, (i) the Debtor reserves the right, in
accordance with the Bankruptcy Code and the Bankruptcy Rules, to amend, modify or supplement the
Plan prior to the entry of the Confirmation Order, including amendments or modifications to satisfy
section 1129(b) of the Bankruptcy Code and (ii) after entry of the Confirmation Order, the Debtor may,
upon order of the Bankruptcy Court, amend, modify, or supplement the Plan in the manner provided for
by section 1127 of the Bankruptcy Code or as otherwise permitted by law, in each case without additional
disclosure pursuant to section 1125 of the Bankruptcy Code, except as the Bankruptcy Code may
otherwise direct.
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(b) Other Amendments. Subject to the Restructuring Support Agreements and with
the consent of the Tranche B DIP Lenders, after the Confirmation Date, so long as such action does not
materially adversely affect the treatment of holders of Claims or Interests hereunder, the Debtor may
remedy any defect or omission or reconcile any inconsistencies in the Plan or the Confirmation Order
with respect to such matters as may be necessary to carry out the purposes and effects of the Plan, and any
holder of a Claim or Interest that has accepted the Plan shall be deemed to have accepted the Plan as
amended, modified, or supplemented. Before the Effective Date, the Debtor may make appropriate
technical adjustments and modifications to the Plan and the documents contained in the Plan Supplement
without further order or approval of the Bankruptcy Court; provided that such technical adjustments and
modifications do not adversely affect in a material way the treatment of holders of Claims or Interests and
that any such technical adjustment or modification is consistent with the Restructuring Support
Agreements, and provided, further, that the Debtor may not modify or seek to modify the treatment of the
DIP Claims without the prior written consent of the Required Lenders (as defined in the DIP Credit
Agreement).

12.6  Effectuating Documents and Further Transactions.

Each of the officers of the Reorganized Debtor is authorized, in accordance with his or
her authority under the resolutions of the applicable board of directors or managers, to execute, deliver,
file, or record such contracts, instruments, releases, indentures, and other agreements or documents and
take such actions as may be necessary or appropriate to effectuate and further evidence the terms and
conditions of the Plan.

On or before the Effective Date, the Debtor may file with the Bankruptcy Court such
agreements and other documents as may be necessary or appropriate to effectuate and further evidence
the terms and conditions of the Plan. The Debtor or the Reorganized Debtor, as applicable, and all
holders of Claims receiving Distributions pursuant to the Plan and all other parties in interest shall, from
time to time, prepare, execute, and deliver any agreements or documents and take any other actions as
may be necessary or advisable to effectuate the provisions and intent of the Plan.

12.7 Revocation or Withdrawal of Plan.

Subject to the terms of the Restructuring Support Agreements, the Debtor reserves the
right to revoke or withdraw the Plan prior to the Effective Date as to the Debtor. If the Plan has been
revoked or withdrawn prior to the Effective Date, or if confirmation or the occurrence of the Effective
Date as to the Debtor does not occur on the Effective Date, then, with respect to the Debtor: (a) the Plan
shall be null and void in all respects; (b) any settlement or compromise embodied in the Plan (including
the fixing of or limiting an amount of any Claim or Interest or Class of Claims or Interests), assumption
of executory contracts or unexpired leases affected by the Plan, and any document or agreement executed
pursuant to the Plan shall be deemed null and void; and (c) nothing contained in the Plan shall
(i) constitute a waiver or release of any Claim by or against, or any Interest in, the Debtor or any other
Entity, (ii) prejudice in any manner the rights of the Debtor or any other Entity, or (iii) constitute an
admission of any sort by the Debtor, any Supporting Creditor, any DIP Lender, the DIP Agent or any
other Entity. This provision shall have no impact on the rights of the Supporting Creditors or the Debtor,
as set forth in the Restructuring Support Agreements, or the DIP Lenders, DIP Agent or the Debtor, as set
forth in the DIP Credit Facility Documents, in each case in respect of any such revocation or withdrawal.

12.8  Severability of Plan Provisions.

If, before the entry of the Confirmation Order, any term or provision of the Plan is held
by the Bankruptcy Court to be invalid, void, or unenforceable, the Bankruptcy Court, in each case at the

51



21-11569-scc Doc 290-1 Filed 12/03/21 Entered 12/03/21 19:16:05 Exhibit A
Technical Modifications to the Plan  Pg 54 of 60

election and the request of the Debtor, shall have the power (subject to the Restructuring Support
Agreements) to alter and interpret such term or provision to make it valid or enforceable to the maximum
extent practicable, consistent with the original purpose of the term or provision held to be invalid, void, or
unenforceable, and such term or provision shall then be applicable as altered or interpreted.
Notwithstanding any such holding, alteration, or interpretation, the remainder of the terms and provisions
of the Plan shall remain in full force and effect and shall in no way be affected, impaired or invalidated by
such holding, alteration, or interpretation. The Confirmation Order shall constitute a judicial
determination and shall provide that each term and provision of the Plan, as it may have been altered or
interpreted in accordance with the foregoing, is (a) valid and enforceable pursuant to its terms, (b) integral
to the Plan and may not be deleted or modified without the consent of the Debtor or the Reorganized
Debtor (as the case may be), and (c) nonseverable and mutually dependent.

12.9 Governing Law.

Except to the extent that the Bankruptcy Code or other U.S. federal law is applicable, or
to the extent an exhibit or schedule hereto, or a schedule in the Plan Supplement or a Definitive
Document provides otherwise, the rights, duties, and obligations arising under the Plan shall be governed
by, and construed and enforced in accordance with, the laws of the State of New York, without giving
effect to the principles of conflict of laws thereof; provided that corporate or entity governance matters
relating to the Debtor or the Reorganized Debtor shall be governed by the laws of the state or country of
incorporation or organization of the Debtor or the Reorganized Debtor.

12.10 Time.

In computing any period of time prescribed or allowed by the Plan, unless otherwise set
forth herein or determined by the Bankruptcy Court, the 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 Plan is required to be made or performed
on a date that is not on a Business Day, then the making of such payment or the performance of such act
may be completed on or as soon as reasonably practicable after the next succeeding Business Day, but
shall be deemed to have been completed as of the required date.

12.12 Immediate Binding Effect.

Notwithstanding Bankruptcy Rules 3020(e), 6004(h), 7062, or otherwise, upon the
occurrence of the Effective Date, the terms of the Plan and the Plan Supplement shall be immediately
effective and enforceable and deemed binding upon and inure to the benefit of the Debtor, the holders of
Claims and Interests, the Released Parties, and each of their respective successors and assigns, including
the Reorganized Debtor.

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

have been done or to have occurred without any further act 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 Entity named or referred to in the Plan shall
be binding on, and shall inure to the benefit of, any heir, executor, administrator, successor, or permitted
assign, if any, of each Entity.

12.15 Entire Agreement.

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

12.16 Exhibits to Plan.

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

12.17 Reservation of Rights.

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

12.18 Plan Supplement.

After any of such documents included in the Plan Supplement are filed, copies of such
documents shall be made available upon written request to the Debtor’s counsel at the address above or
by downloading such exhibits and documents from the Voting Agent’s website at www.kccllc.net/PAL or
the Bankruptcy Court’s website at https://www.pacer.gov/.

12.19 Waiver or Estoppel.

Each holder of a Claim or an Interest shall be deemed to have waived any right to assert
any argument, including the right to argue that its Claim or Interest should be Allowed in a certain
amount, in a certain priority, secured or not subordinated by virtue of an agreement made with the Debtor
or its counsel, or any other Entity, if such agreement was not disclosed in the Plan, the Disclosure
Statement, the Restructuring Support Agreements, or papers filed with the Bankruptcy Court prior to the
Confirmation Date.

12.20 Notices.

To be effective, all notices, requests, and demands to or upon the Debtor, or the DIP
Agent, as applicable, shall be in writing (including by electronic or facsimile transmission) and, unless
otherwise expressly provided herein, shall be deemed to have been duly given or made when actually
delivered or, in the case of notice by facsimile transmission, when received and telephonically confirmed,
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, Esqg.
Elie J. Worenklein, Esqg.
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, Esqg.
Richard Kebrdle, Esqg.

Andrew Zatz, Esq.

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

After the occurrence of the Effective Date, the Reorganized Debtor has authority to send
a notice to Entities that in order to continue to receive documents pursuant to Bankruptcy Rule 2002, such
Entities must file a renewed request to receive documents pursuant to Bankruptcy Rule 2002. After the
occurrence of the Effective Date, the Reorganized Debtor is authorized to limit the list of Entities
receiving documents pursuant to Bankruptcy Rule 2002 to those Entities that have filed such renewed
requests.
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IN WITNESS WHEREOF, the Debtor has executed this Plan this 3" day of December,
2021.

Respectfully submitted,

PHILIPPINE AIRLINES, INC.

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

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

RSAs entered into with Aircraft Counterparties — Operating Leases

e RSA entered into with Aircraft MSN 6201 LLC and Aircraft MSN 6253 LLC

e RSA entered into with PP5012 Aircraft Leasing Limited and PP5103 Aircraft Leasing
Limited

e RSA entered into with Pajun Aviation Leasing 1 Limited and Pajun Aviation Leasing 2
Limited

e RSA entered into with Pajun Aviation Leasing 3 Limited
e RSA entered into with Avation Pacific Leasing Il Pte. Ltd.

e RSA entered into with CIT Aerospace International, SAF Leasing Il (AOE 2) Limited,
Avolon Aerospace AOE 95 Limited, CIT Group Finance (Ireland), HKAC Leasing 6291
(Ireland) Limited, Avolon Aerospace AOE 106 Limited, and Avolon Aerospace AOE
108 Limited

e RSA entered into with ECAF | 1482 DAC and ECAF |1 6363 DAC

e RSA entered into with Fly Aircraft Holdings Twenty-One Ltd, Fly Aircraft Holdings
Twenty-Two Ltd, Fly Aircraft Holdings Twenty-Six Ltd, and Fly Aircraft Holdings
Twenty-Eight Ltd

e RSA entered into with Wilmington Trust SP Services (Dublin) Limited (“Castlelake™)
e RSA entered into with Wilmington Trust SP Services (Dublin) Limited (“Chorus”)

e RSA entered into with AWAS 1 Ireland Limited and AWAS 5371 Trust

e RSA entered into with DCAL 2 Leasing Limited and DCAL 1 Leasing Limited

e RSA entered into with Celestial Aviation Trading 68 Limited, Celestial EX-IM Trading 1
Limited, LAF Leasing Ireland 3 Limited, and Celestial Aviation Trading 100 Limited

e RSA entered into with Nanshi Aviation Leasing Limited

e RSA entered into with HAITONG Unitrust No. 3 Limited and HAITONG Unitrust No. 4
Limited

e RSA entered into with JPL Stratos Leasing 1 Limited

e RSA entered into with JPA No. 112 Co., Ltd., and DVB Bank SE, Singapore Branch
e RSA entered into with Macquarie Airfinance Acquisitions (UK) Ltd

e RSA entered into with Orix Aviation Systems Limited

¢ RSA entered into with RRPF Engine Leasing Limited

e RSA entered into with SMBC Aviation Capital Limited



21-11569-scc Doc 290-1 Filed 12/03/21 Entered 12/03/21 19:16:05 Exhibit A

Technical Modifications to the Plan  Pg 59 of 60

RSA entered into with TrueNoord Pinatubo Limited

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

RSAs entered into with Aircraft Counterparties — Finance Leases

RSA entered into with BDO Unibank, Inc.- Trust and Investments Group, Ascend
Aircraft Leasing Limited I, Ascend Aircraft Leasing Limited 11, Ascend Aircraft Leasing
Limited 111, BDO Unibank, Inc., and BDO Capital & Investment Corporation

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

RSA entered into with China Banking Corporation, China Banking Corporation — Trust
and Asset Management Group, Pioneer Aircraft Leasing | Limited, Pioneer Aircraft
Leasing Il Limited, and Pioneer Aircraft Leasing Il Limited

RSA entered into with JA Mitsui Leasing, Ltd. and Paragon Aircraft Leasing Limited

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

RSA entered into with Ascend Aircraft Leasing Limited 1V and PK AirFinance S.ar.l.
RSA entered into with Peak Aircraft Leasing Limited | and PK AirFinance S.ar.l.
RSA entered into with Premiere Aero Leasing Limited and PK AirFinance S.ar.l.

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

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

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

RSA entered into with Alhena Ltd. and BNP Paribas (Singapore branch)

RSA entered into with Paramount Aircraft Leasing Limited and PK AirFinance S.a
r.l.(“Paramount 17)

RSAs entered into with Original Equipment Manufacturers

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

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

e RSA entered into with Asia United Banking Corporation
e RSA entered into with Union Bank of the Philippines

e RSA entered into with Industrial and Commercial Bank of China Limited — Manila
Branch
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

PHILIPPINE AIRLINES, INC.} Case No. 21-11569 (SCC)
Debtor.

CHAPTER 11 PLAN OF REORGANIZATION OF PHILIPPINE AIR LINES, INC.

DEBEVOISE & PLIMPTON LLP
Jasmine Ball

Nick S. Kaluk, Il

Elie J. Worenklein

919 Third Avenue

New York, New York 10022
Telephone: (212) 909-6000
Facsimile: (212) 909-6836

Counsel for Debtor and Debtor in Possession

Dated: November-®ecember 32021
New York, New York

! The Debtor in this chapter 11 case, along withrégistration number in the Philippines, is Philipp
Airlines, Inc. Philippine Securities and Exchangen®nission RegistratiotNo. PW 37. The Debtor’s
corporate headquarters is located at PNB Finar@ater, President Diosdado Macapagal Avenue, CCP
Complex, Pasay City 1300, Metro Manila, Philippines
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Philippine Airlines, Inc. (the Debtor”) proposes the following chapter 11 plan of
reorganization pursuant to section 1121(a) of fideof the United States Code.

ARTICLE | DEFINITIONS, INTERPRETATION AND CONSENTS.

A. Definitions. The following terms shall have the respective mmegs specified below:

1.1 Administrative Expense Claim means any Claim for costs or expenses of
administration of the Chapter 11 Case incurredr afte Petition Date and through the Effective Date
under sections 503(b), 507(a)(2), and 507(b) oBhekruptcy Code that have not already been paid by
the Debtor, including (a) any actual and necessasys and expenses of preserving the Estate, {b) an
actual and necessary costs and expenses of ogeth&nDebtor's business, (c) any indebtedness or
obligations incurred or assumed by the Debtor, estad in possession, during the Chapter 11 Case,
including for the acquisition or lease of propedy an interest in property or the performance of
services, (d) the DIP Claims, (e) any compensadiah reimbursement of expenses to the extent allowed
under sections 330 or 503 of the Bankruptcy Codd,(§ Professional Fee Claims.

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

1.2 Allowed means, with reference to any Claim or Interesglam or Interest (a) arising
on or before the Effective Date as to which (i)aljection to allowance or priority, and no requiest
estimation or other challenge, including pursuansection 502(d) of the Bankruptcy Code or otheswis
has been interposed and not withdrawn within thaiegble period fixed by the Plan or applicable law
or (i) any objection or dispute has been deterthimefavor of the holder of the Claim or Interest &
Final Order, (b) that is compromised, settled, theowise resolved pursuant to the authority of the
Debtor or the Reorganized Debtor, (c) as to whighliability of the Debtor or the Reorganized Debto
as applicable, and the amount thereof are detedminye a Final Order of a court of competent
jurisdiction, or (d) expressly allowed hereunder pursuant to a Final Orderprovided that
notwithstanding the foregoing, the Reorganized Brebhall retain all available claims and defensgh w
respect to Allowed Claims that are Reinstated bemtise Unimpaired pursuant to the Plan.

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

1.t Amendment Agreements has the meaning ascribed—ip _as applicable, the term
“Amendment Agreements”, “L Amendment Agreements”, or “Agreement Amendments”in the

Restructuring Support Agreements.

1.€ Assumption Dispute means an objection or dispute relating to asswempof an
executory contract or unexpired lease pursuanettah 365 of the Bankruptcy Code, including to any
Cure Amount or adequate assurance of future peafioten under an executory contract or unexpired
lease to be assumed, which objection or disputebkan timely filed or interposed in accordance with
the Plan and applicable law and has not been vattrdor determined by a Final Order.

1.7 Avoidance Action means any and all actual or potential claims andes of action to
avoid a transfer of property or an obligation imedrby the Debtor pursuant to any applicable sectio
of the Bankruptcy Code, including sections 502, ,5%382, 544, 545, 547, 553 and 724(a) of the
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Bankruptcy Code or under similar or related statefemleral statutes and common law, including
fraudulent transfer laws.

1.8 Bankruptcy Code means title 11 of the United States Code, 11 U.§.C01, et seq.,
as now in effect or hereafter amended from timane, as applicable to the Chapter 11 Case.

1.6 Bankruptcy Court means the United States Bankruptcy Court for thetf&rn District
of New York having subject matter jurisdiction ovdre Chapter 11 Case and, to the extent of any
reference withdrawal made under section 157(djtlef 28 of the United States Code, the District @€ou
having subject matter jurisdiction over the ChapitérCase under section 157 of title 28 of the Udhnite
States Code.

1.1C Bankruptcy Rules means the Federal Rules of Bankruptcy Procedupgamsulgated 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 eaaBe; as amended from time to time and applicable
to the Chapter 11 Case.

1.11 Benefit Plans means (a) each “employee benefit plan,” as defineskction 3(3) of the
Employee Retirement Income Security Act of 1974aa®ended, and (b) any other pension, retirement,
bonus, incentive, health, life, disability, groupsurance, vacation, holiday and fringe benefit plan
program, contract, or arrangement (whether writtemnwritten) 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 thatleergmployees to, or that otherwise give rise to,
Interests, or consideration based on the valuentgirdsts, in the Debtor, which, except as otherwise
provided in the Plan Supplement, shall be assumpeatidoDebtor on the Effective Date.

1.1Z Bridge Lender has the meaning ascribed to it in the DIP Order.

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

1.14 BusinessDay means any day other than a Saturday, a Sundagal ‘t®liday” as such
term is defined in Bankruptcy Rule 9006(a) or attyep day on which banking institutions in New York,
New York are required or authorized to close by @vexecutive order.

1.1£ Cashmeans legal tender of the United States of America

1.1€ Causesof Action means, without limitation, any and all actionspqaedings, causes of
action, controversies, liabilities, obligationsghts, rights of setoff, recoupment rights, suitameges,
judgments, accounts, defenses, offsets, powersjlegas, licenses, franchises, claims, Avoidance
Actions, counterclaims, cross-claims, affirmativefethses, and demands of any kind or character
whatsoever, whether known or unknown, asserted naisserted, reduced to judgment or otherwise,
liquidated or unliquidated, fixed or contingent,tor@d or unmatured, disputed or undisputed, seocorred
unsecured, or assertable directly or derivativekisting or hereafter arising, in contract or imt,ton
law, in equity, or otherwise, whether arising undére Bankruptcy Code or any applicable
nonbankruptcy law, based in whole or in part upoy act or omission or other event occurring prr t
the Petition Date or during the course of the Céafitt Case, including through the Effective Date.
Without limiting the generality of the foregoinghen referring to Causes of Action of the Debtoitsr
Estate, Causes of Action shall include (a) allt9ghf setoff, counterclaim, or recoupment and ctaon
contracts or for breaches of duties imposed bydawquity, (b) claims (including Avoidance Actions)
pursuant to section 362, and chapter 5 of the Bantky Code including sections 510, 542, 543, 544
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through 550, or 553, and (c) claims and defenseb as fraud, mistake, duress, usury, and any other
defenses set forth in section 558 of the Bankrugitogle.

1.17 Chapter 11 Casemeans the case under chapter 11 of the Bankr@pidge commenced
by the Debtor on the Petition Date in the Bankrypg@ourt and styledn re Philippine Airlines, Inc.,
Ch. 11 Case No. 21-11569 (SCC).

1.1¢ Claim has the meaning set forth in section 101(5) ofBhekruptcy Code, as against
amthe Debtor.

1.1¢ Classmeans any group of Claims or Interests classH@@in pursuant to sections 1122
and 1123(a)(1) of the Bankruptcy Code.

1.2C Collateral means any asset of the Estate that is subject_ienasecuring the payment
or performance of a Claim, which Lien is valid, feeted and enforceable, and has not been avoided
under the Bankruptcy Code or applicable nonbanksulatw.

1.21 Confirmation Date means the date on which the Bankruptcy Court &ntée
Confirmation Order within the meaning of the Bamay Rules 5003 and 9021.

1.2z Confirmation Hearing means the hearing to be held by the BankruptcyrtCtu
consider approval of the Disclosure Statement amdirmation of the Plan, as such hearing may be
adjourned or continued from time to time.

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

1.2¢ Creditor has the meaning set forth in section 101(10) efBankruptcy Code.

1.2 Cure Amount means the amount of Cash or other property theédbehust distribute
(as modified by the applicable counterparty, th&tBemay agree or the Bankruptcy Court may order),
as necessary, to (a) cure a monetary default asreddoy section 365(b)(1) of the Bankruptcy Cogte b
the Debtor in accordance with the terms of an exeglcontract or unexpired lease of the Debtor, and
(b) permit the Debtor to assume or assume andrassith executory contract or unexpired lease under
section 365(a) of the Bankruptcy Code.

1.2¢ Customer Claim means any Claim against the Debtor asserted hystoroer arising
out of or related to disputes or litigation involgi the Debtor’'s ordinary course airline operations,
including disputed refunds, baggage damage andit trefunds.

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

1.2¢ Debtor in Possessionmeans the Debtor in its capacity as debtor in gssssn in the
Chapter 11 Case pursuant to sections 1101, 110Gt{d)1108 of the Bankruptcy Code.

1.2¢ Definitive Documents means the documents (including any related ordaesdings,
agreements, supplements, instruments, schedulesxhdrits) that are described in or contemplated by
the Restructuring Support Agreements or the Plath that are otherwise reasonably necessary or
advisable to implement the Restructuring and tlzen,Fhcluding: (i) the Plan; (ii) the Plan Supplete
(if) the Disclosure Statement; (iv) the DisclosiB&atement Order, (v) any motion seeking the aggrov
of the adequacy of the Disclosure Statement, tlieitation of the Plan, and/or confirming the Plan;
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(vi) the Confirmation Order; (vii) the materialslated to the solicitation of the Plan; (viii) tH2IP
Order; (ix) the Exit Facility Documents; (x) Amed Organizational Documents; (xi) the New

Stockholders’ Agreement; and (xii) tH@SA Assumption Orderapprovingthe RestructuringSuppert
Lorcomenis

1.3C DIP Order means thd=inal Order (a) Authorizing the Debtor to Obtain Postpetition
Financing; (b) Granting Liens and Superpriority Administrative Expense Claims, (c) Granting
Adequate Protection to the Bridge Lender; (d) Modifying the Automatic Stay; and (e) Granting Related
Relief entered by the Bankruptcy Court on September 3R1 fDocket No. 123].

1.31 DIP Credit Agreement means that certain Debtor-in-Possession Creditedxgent,
dated September 9, 2021 by and among Philippinnésg:, Inc., the DIP Lenders and the DIP Agent,
and all exhibits, amendments, and supplementstthere

1.3z DIP_Agent means Buona Sorte Holdings, Inc., solely in itsacdty as agent under the
DIP Credit Agreement, and its successors and pedrassigns.

1.3 DIP Claims means all Claims arising under or related to tH® @redit Facility
Documents or the DIP Order.

1.34 DIP Credit Facility Documentsmeans 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 time reeti

1.3t DIP Lenders means the DIP Tranche A Lenders and the DIP TeaBchenders.

1.3¢ DIP_Reimbursement Claims means a Claim against the Debtor pursuant to sectio
9.4(a) of the DIP Credit Agreement and/or paragraplof 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 e avoidance of doubt, all accrued and unpaid
interest, fees, costs, premiums and expenses thépder than DIP Reimbursement Claims).

1.3¢ DIP Tranche B Claim means a Claim arising from any Tranche B Term L{&s
defined in the DIP Credit Agreement), includingr the avoidance of doubt, all accrued and unpaid
interest, fees, costs, premiums and expenses thépdwer than DIP Reimbursement Claims).

1.3¢ DIP Tranche A Lenders has the meaning ascribed to “Tranche A Lendersgleuthe
DIP Credit Agreement.

1.4C DIP Tranche B Lenders has the meaning ascribed to “Tranche B Lendersieuthe
DIP Credit Agreement.

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

1.4z Disbursing Agent means any Entity (including the Debtor or Reorgedhi Debtor, as
applicable, that acts in such a capacity) in itpac#ty as a disbursing agent under Article VI of th
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Plan, including, without limitation, the DIP Agenip the extent the DIP Agent makes or facilitates
distributions as Servicer under the Plan.

1.4 Disclosure Statement means the dlsclosure statement for the Plan pﬂ)mnl by the

1.44 Disclosure StatementOrder means thexderof the BankrupteyCourtapprevin@rder
(A) Aggrovmg the Dlsclosure Statmmt—patasuantte—seetten—l—}%ef, (B) Aggrovmg S‘oI|C|tat|o

Establlshl ng Notice and Ob|ect|on Procedures enteredby the Bankruptcﬁedecourt on November12

2021 [Docket No. 259]

1.4t Disputed means, with respect to a Claim or Interest, thjtsgch Claim or Interest is
neither Allowed nor Disallowed under the Plan oFiaal Order, nor deemed Allowed under sections
502, 503, or 1111 of the Bankruptcy Code or (b)Dmbtor or any party in interest has interposed a
timely objection or request for estimation, andlswbjection or request for estimation has not been
withdrawn or determined by a Final Order. If thebor disputes only a portion of a Claim, such /@lai
shall be deemed Allowed in any amount the Debt@sdmwt dispute, and Disputed as to the balance of
such Claim.

1.4¢ Distribution means any initial or subsequent payment or transfder the Plan.

1.47 Distribution Record Date means, except as otherwise provided in the Plan or
designated by the Bankruptcy Court, the EffectiageD

1.4¢ Effective Date means the date following entry of the Confirmat@rder on which all
conditions to the effectiveness of the Plan sethfan Article IX of the Plan have been satisfied or
waived in accordance with the terms of the PlanthedPlan becomes effective.

1.4¢ Employee Arrangementshas the meaning set forth in section 5.13 of the.P

1.5C Employee Claim means any Claim against the Debtor by a curreiibroner employee
of the Debtor that arose in the ordinary courséusdiness 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) efBankruptcy Code.

1.5z Estate means the estate of the Debtor created underosestdl of the Bankruptcy
Code.

1.5 Exchange Actmeans the Securities Exchange Act of 1934, as deden

1.54 Exculpated Parties means each of the following solely in their capesias such: (a)
the Debtor; (b) the Reorganized Debtor; (c) the D#Pders; (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 dlfter
Petition Date, each of their respective directoofficers, partners, managers, trustees, assigns,
employees, agents, advisory board members, atmrnBgancial advisors, investment bankers,
accountants, consultap@nd other professionals or representatives.
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1.5 Existing Equity means any equity interests in the Debtor purswanthe Debtor’s
certificate of incorporation or otherwise thatssued and outstanding as of the Petition Date.

1.5¢ Exit Facilities means the Secured Exit Facil{if any) and the Unsecured Exit Facility.

1.57 Exit Facility Documents means the Secured Exit Facility Documefitsany) and the
Unsecured Exit Facility Documents, as applicable.

1.5¢ Final Order means an order or judgment of a court of compgtergdiction that has
been entered on the docket maintained by the dieduch court, which has not been reversed, vacated
or stayed and as to which (a) the time to appestitign for certiorari, or move for a new trial,
reargument or rehearing has expired and as to whichappeal, petition forcertiorari, or other
proceedings for a new trial, reargument, or rehgashall then be pending, or (b) if an appeal, wfit
certiorari, new trial, reargument, or rehearing thereof hasnbsought, such order or judgment shall
have been affirmed by the highest court to whiathsorder was appealed, cartiorari shall have been
denied, or a new trial, reargument, or rehearirgl $tave been denied or resulted in no modificatbn
such order, and the time to take any further appeetition for certiorari or move for a new trial,
reargument, or rehearing shall have expipgdyided that no order or judgment shall fail to be a “Fina
Order” solely because of the possibility that aiomounder Rules 59 or 60 of the Federal Rules wfl Ci
Procedure or any analogous Bankruptcy Rule (or aamlogous rules applicable in another court of
competent jurisdiction) or sections 502(j) or 11f4he Bankruptcy Code has been or may be filedh wit
respect to such order or judgment.

1.5¢ General UnsecuredClaim means any Claim against the Debtor as of theidtelate
that is neither secured by a Lien on Collateral emitled to priority under the Bankruptcy Codeamy
order of the Bankruptcy Court (other than an Irgempany Claim, an Employee Claim, a Customer
Claim and a General Unsecured Trade Claim). Feratloidance of doubt, General Unsecured Claims
include Unsecured Notes Claims and General Unsectia@ms, if any, held by Supporting Creditors.

1.6C  General Unsecured Trade Claimmeans any Claim that arose in the ordinary coafse
business on account of goods and services provmldtie Debtor held by a trade creditor, vendor,
supplier, service provider, independent contraotoprofessional that will be providing such sersics
goods to the Reorganized Debtor post-Effective Défer the avoidance of doubt, General Unsecured
Trade Claims include General Unsecured Trade Claifnany, held by Supporting Creditors to the
extent set forth in such Supporting Creditor’s &atile Restructuring Support Agreement.

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

Code.

1.6z Impaired means, with respect to a Claim, Interest, or Clafs€laims or Interests,
“impaired” within the meaning of sections 1123(a)éhd 1124 of the Bankruptcy Code.

1.6% Intercompany Claim means any Claim between the Debtor and its dégia

1.64 Interest means any equity interest in the Debtor, includiadl issued, unissued,
authorized or outstanding shares of stock, prefes®ck, membership interests, other instruments
evidencing an ownership interest, or equity seguntthe 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, inclgdin
equity or equity-based incentives, grants, or othstruments issued, granted or promised to betgpan

10
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to current or former employees, directors, officems contractors of the Debtor to acquire any such
interests in the Debtor that existed immediatefpieethe Effective Date.

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

1.6€ New Board means the initial board of directors of the Renizied Debtor to be selected
in accordance with Section 5.10 of the Plan.

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

1.6¢ New Stockholders’ Agreement means that certain shareholders’ agreement, in
substantially the form to be filed as part of tHanPSupplement, effective as of the Effective Daoe,
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 meguio become or shall be deemed parties.

1.6¢ Other SecuredClaim means a Claim, other than a DIP Claim, that issézured by a
Lien on Collateral, which lien is valid, perfectethd enforceable under applicable law or by rea$an
Final Order, to the extent of the value of suchl&etal as (i) set forth in the Plan, (ii) agreedoy the
holder of such Claim and the Debtor or the ReomghiDebtor, 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.

1.7C PAL Holdings means PAL Holdings, Inc.

1.71 Parent Interests means any Interest in PAL Holdings.

1.7z Personhas the meaning set forth in section 101(41) efBankruptcy Code.
1.7c  Petition Date means the date on which the Debtor commencedniépi@r 11 Case.

1.74 Philippine Recognition Proceeding means the proceeding commenced before the
Philippine Court by John F. Reid, as foreign repnéstive of the Debtor, on September 24, 2021, unde
the Philippines Financial Rehabilitation and Insoley Act, seeking, among other things, (i) recagmit
of the Chapter 11 Case as a “foreign proceeding’;récognition of John F. Reid as the foreign
representative of the Debtor; (iii) recognition agrtain orders granted by the Bankruptcy Courthm t
Chapter 11 Case; and (iv) a stay of all proceedaggsnst the Debtor.

1.7¢  Plan means this chapter 11 plan or reorganizationudict all appendices, exhibits,
schedules, and supplements hereto (including apgralices, schedules, and supplements to the Plan
contained in the Plan Supplement), as the samebmaymended, supplemented, or modified from time
to time in accordance with the provisions of thenlBaptcy Code, the terms hereof, and the term&ef t
Restructuring Support Agreements.

1.7¢ Plan_Supplement means the forms of certain documents, scheduled, exhibits
effectuating the transactions contemplated in tken,Pwhich are to be filed with the Clerk of the
Bankruptcy Court not later than seven calendar dawysr to the deadline to object to the Plan,

including, (a)a—commitmentletterfor-the SeecuredExit-Facility,{b)}—the the Amended Organizational

Documents (to the extent such Amended OrganizdtiDeauments reflect material changes from the
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Debtor’s existing organizational documents and Wwg)a €b) the New Stockholders’ Agreementic a

list of retained Causes of Actionedf Schedule of Assumed Contracts and Leades, $chedule of
Rejected Contracts and Leases, agig (0 the extent known, information required to bsclbsed in
accordance with section 1129(a)(5) of the Banknui@ode;provided that through the Effective Date,
the Debtor shall have the right to amend the Plapp®ment and any schedules, exhibits, or
amendments thereto, in accordance with the termsthef Plan and the Restructuring Support
Agreements;provided, further, that the Plan Supplement and each document thexeujaesd any
amendment or supplement thereto) shall be acceptalthe Debtor and the DIP Tranche B Lenders.

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

1.7¢ Priority Tax Claim means any secured Claim or unsecured Claim of \&er@mental
Unit of the kind entitled to priority in payment apecified in sections 502(i) and 507(a)(8) of the
Bankruptcy Code.

1.7¢ Professional Fee Claim means a Claim for professional services renderedosts
incurred on or after the Petition Date through Efiective Date by professional persons retaineceund
sections 327, 328, 330 or 1103 of the Bankruptcgiednthes¢his Chapter 11 Case by an order of the
Bankruptcy Court, in each case to the extent seels Bind expenses have not been paid or are not
disallowed pursuant to an order of the Bankruptoyr©

1.8C Pro Rata means the proportion that an Allowed Claim or rege in a particular Class
bears to the aggregate amount of Allowed Claimdntgrests in that Class, or the proportion that
Allowed Claims or Interests in a particular Clagsaibto the aggregate amount of Allowed Claims and
Disputed Claims or Allowed Interests and Disputaterests in a particular Class and other Classes
entitled to share in the same recovery as suctsClader the Plan.

1.81 Reinstate, Reinstated, or Reinstatement means (a) leaving unaltered the legal,
equitable, and contractual rights to which a Claimnterest entitles the holder of such Claim dedest
in accordance with section 1124 of the Bankruptogé; or (b) if applicable under section 1124 of the
Bankruptcy Code: (i) curing all prepetition andsfuetition defaults other than defaults relatinghe
insolvency or financial condition of the Debtor it status as a debtor under the Bankruptcy Code;
(i) reinstating the maturity date of the Claimij)(compensating the holder of such Claim for daesag
incurred as a result of its reasonable relianca oontractual provision or such applicable lawveithg
the Claim’'s acceleration; and (iv) not otherwiseeraihg the legal, equitable or contractual rights t
which the Claim entitles the holder thereof.

1.8Z2 Related Parties means with respect to any Released Party, sudiegnpredecessors,
successors and assigns (whether by operation ofolawtherwise) subsidiaries, current and former
affiliates, managed accounts or funds, and alhefrtrespective current and former officers, doext
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, investrbankers, consultants, representatives, manageme
companies, fund advisors and other professionals$,sach entities’ respective heirs, executors testa
servants and nominees.

1.8 Released Partiesmeans each of, and solely in its capacity as d@ajhthe Debtor or the
Reorganized Debtor, (b) the DIP Lenders, (c) the Bygent, (d) the Bridge Lender and (e) the Related
Parties for each of the foregoing (in each casg iontheir capacity as such).
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1.84 ReleasingParties means each of, and solely in its capacity as s{amhthe Debtor or
the Reorganized Debtor, (b) the DIP Lenders, (& BiP Agent, (d) the Bridge Lender, (e) the
Supporting Creditors, and (f) all Holders of Claiorsinterests (i) who vote to accept the Plan,wiio
are Unimpaired under the Plan and do not opt ougrahting the releases herein, (iii) whose vote to
accept or reject the Plan is solicited but do rae\either to accept or to reject the Plan andaloopt
out of granting the releases herein, or (iv) whteuwo reject the Plan but do not opt out of grantime
releases herein.

1.8t Reorganized Debtor means the Debtor, as reorganized on the Effediiate in
accordance with the Plan, including any newly-fatrtity that is a transferee or successor thdygto
merger, consolidation, transfer or otherwise punst@a the Restructuring Transactions.

1.8¢ Restructuring has the meaning ascribed to it in the RestrugjuBinpport Agreements.

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

1.8¢ Restructuring Support Agreements means the various Restructuring Support
Agreements by and among the Debtor and the pdti@®to, as may be amended, supplemented, or
modified from time to time in accordance with tleents thereof. A list of the Restructuring Support

Agreements, which were approved by the BankruptourCenr—October1,—20621 [DocketNeo-
430}pursuant to the RSA Assumption Order attached to the Plan &xhibit A .

1.8¢ Restructuring Term Sheet means that certain term sheet attached toNitece of
Filing of Amended Plan Term Sheet [Docket No. 84], and filed with the Bankruptcy Cbumn
September 21, 2021.

1.9C Restructuring Transactions has the meaning set forth in Article V of the Plan

1.91 i meansthe Or Authorizing the D
Perform Under, Restructuring Support Agreement entered by the Bankruptcy Court on October 1, 2021
[Docket No., 130].

N

1.9 1912 RSA Definitive Document Requirements means those Definitive Documents that
shall be subject to the respective consent righteeoDebtor and the applicable Supporting Creditas
set forth in the Restructuring Support Agreements.

1.9¢ 192 Schedule of Assumed Contracts and Leasesmeans the schedule of executory
contracts and unexpired leases to be assumedif aglicable, assigned, by the Debtor, which shall
in form and substance acceptable to the TranchelB Inders, to be filed as part of the Plan
Supplement.

1.94 1.93-Schedule of Rejected Contracts and Leasesmeans the schedule of executory
contracts and unexpired leases to be rejected déyD#btor, which shall be in form and substance
acceptable to the Tranche B DIP Lenders, to bé &sl part of the Plan Supplement.

e v

1.9 194 Secured Exit Facility meangif the D [ rmin nter in
or prior to the Effective Date, that certain senior secured asset-based credlityfac be provided to the
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Reorganized Debtor on or after the Effective Datetlee terms and conditions set forth in the Secured
Exit Facility Credit Agreement with commitmentsthre original principal amount of $150 million.

1.9¢ 5 Secured Exit_Eaciliv Ac Snesuchacentasis chosenb, dorparti
te—the-Secured Exit Facility Credit Agreement means agf the administrativeand-collateral-agent
wndeDebtor determines to enter intise Secured Exit Facilit¢gredit-Agreement—seolely-in-its-capacity as
ShER,

™

1.96-on or prior to the Effective Date j Hi ' that

certain senior secured credit agreenfemtsuchfacility (as may be amended, restated, amended and
restated, supplemented, or modified from time neetisolely in accordance with the terms thereefy
containing terms substantially consistent with Restructuring Term Sheet and otherwise acceptable t
the Debtor, the Secured Exit Facility Lenders dr@IP Tranche B Lenders.

1.97 Secured Exit Facility Documents means,if the Debtor determinesto _enter into the
SecuredExit Facility on or prior to the Effective Date, collectively, the Secured Exit Facility Credit
Agreement and each other agreement, security agneerpledge agreement, collateral assignment,
notice, mortgage, control agreement, guarantedificate, document or instrument executed and/or
delivered in connection with any of the foregoimdnether or not specifically mentioned herein oréire
as the same may be modified, amended, restateshdachand restated, supplemented or replaced from
time to time and which shall be in form and substasubstantially consistent with the Restructuring
Term Sheet and otherwise acceptable to the DebiterSecured Exit Facility Lenders and the DIP
Tranche B Lenders.

1.9¢ Secured Exit Facility Lenders means each lender party to the Secured Exit Bacili
Credit Agreement and any other Person that shatirbe a lender under the Secured Exit Facility from
time to time in accordance with the Secured Extilféa Credit Agreement.

1.9¢  Securitization Documentsmeans the documents relating to the Debtor’s (§. @redit
card receivables securitization facility, includitigat certain Fourth Amended and Restated Receivabl
Purchase Agreement by and between the Debtor and FRgteivables Company Ltd., dated as of
November 26, 2019, as amended and restated purswant amendment and restatement agreement
dated July 30, 2021 (as amended, the “PAL RC Rabks Purchase Agreement”) and all documents
entered into in connection with the PAL RC ReceleabPurchase Agreement, including any related
financing documents and amendments thereto and/€i) receivables securitization facility including
that certain Receivable Purchase Agreement by atwlebn the Debtor and Golden Investment TMK,
dated June 19 2015, including all related documeants amendments, each as amended prior to the
Petition Date. Notwithstanding anything hereirttie contrary, pursuant to Section 5.15 of the Pddin,
the Securitization Documents which the Debtor ipaaty to shall be deemed assumed and all related
Claims, if any, Reinstated as of the Effective Dait¢he Plan.

1.10C Security has the meaning set forth in in section 101(4%hefBankruptcy Code.

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

1.10z Supporting Creditor has the meaning ascribed to it in the Restruguupport
Agreements.

1.10¢ Tranche A Conversion Election has the meaning ascribed to it in the DIP Credit
Agreement.
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1.10¢ Tranche B Conversion Election has the meaning ascribed to it in the DIP Credit
Agreement.

1.10t Unimpaired means, with respect to a Claim, Interest, or Cl#s€laims or Interests,
not “impaired” within the meaning of sections 1124) and 1124 of the Bankruptcy Code.

1.10¢ Unsecured Exit Facility means the DIP Tranche A Loans after giving effecthe
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, sepmdmor modified from time to time, solely in
accordance with the terms thereof) after givingeaffto the exercise of the Tranche A Conversion
Election and the Tranche B Conversion Election atitrwise consistent with the Restructuring Term
Sheet in all material respects.

1.10¢ Unsecured Exit Facility Documents means, collectively, the Unsecured Exit Facility
Credit Agreement and each other agreement, catificdocument or instrument executed and/or
delivered in connection with any of the foregoimdnether or not specifically mentioned herein oréire
as the same may be modified, amended, restateshdachend restated, supplemented or replaced from
time to time.

1.10¢ Unsecured Exit Facility Lenders means each lender party to the Unsecured Exit
Facility Credit Agreement and any other Person #fa&ll become a lender under the Unsecured Exit
Facility from time to time in accordance with thedgcured Exit Facility Credit Agreement.

1.11C Unsecured New Equity Allocation means the New Common Stock to be issued on the
Effective Date to holders of Allowed General UngecuClaims, which shall be in an amount equal to
20.5% of the New Common Stock.

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

1.112 Unsecured Notes means the prepetition unsecured promissory nassed by the
Debtor to the Unsecured Noteholders.

1.11¢ Unsecured Notes Claim means, collectively, all Claims arising under thesecured
Notes.

1.11¢ U.S. Trusteemeans the United States Trustee for the Southestnidd of New York.
1.11% Voting Agent means Kurtzman Carson Consultants LLC the Debimtmg agent.

1.11¢ Voting Deadline means the date by which all Persons or Entitiéilezhto vote on the
Plan must vote to accept or reject the Plan.

B. Interpretation; Application of Definitions and Rules of Construction.

Unless otherwise specified, all section or exhiaferences in the Plan are to the
respective section in, or exhibit to, the Plan,tlzs same may be amended, waived, or modified from
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time to time. The words “herein,” “hereof,” “heogt “hereunder,” and other words of similar import
refer to the Plan as a whole and not to any pdaticgection, subsection, or clause contained therei
The headings in the Plan are for convenience efeate only and shall not limit or otherwise affét
provisions hereof. For purposes herein: (a) endppropriate context, each term, whether statédein
singular or the plural, shall include both the siag and the plural, and pronouns stated in the
masculine, feminine, or neuter gender shall incltlile masculine, feminine, and the neuter gender;
(b) any reference herein to a contract, leaserumsnt, release, indenture, or other agreement or
document being in a particular form or on particuerms and conditions means that the referenced
document shall be substantially in that form orstabtially on those terms and conditions; (c) wles
otherwise specified, all references herein to “©est are references to Sections hereof or he(djothe
rules of construction set forth in section 102 lug Bankruptcy Code shall apply; and (e) any teredus
in capitalized form herein that is not otherwisdirgl but that is used in the Bankruptcy Code @ th
Bankruptcy Rules shall have the meaning assignedh&ab term in the Bankruptcy Code or the
Bankruptcy Rules, as the case may be.

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 businesst-gmergence (including Claims in Class 4, Class 5
and Class 6) shall be paid in the currency listedhe applicable invoice or contract without being
exchanged into the currency of the United State&noérica.

D. Controlling Document.

In the event of an inconsistency between the Plaoh the Disclosure Statement, the
terms of the Plan shall control. In the event ofiaconsistency between the Plan and any Definitive
Documents or other documents, schedules or exhibittained in the Plan Supplement, subject to any
RSA Definitive Document Requirements, such DefieitiDocument or other document, schedule or
exhibit shall control. In the event of an incotsigy between the Plan or any Definitive Documents
other documents, schedules or exhibits containethenPlan Supplement, on the one hand, and the
Confirmation Order, on the other hand, the ConftromaOrder 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 Allowednidstrative Expense Claim (other
than a Professional Fee Claim or DIP Claim) agteetess favorable treatment, each holder of an
Allowed Administrative Expense Claim (other thanPaofessional Fee Claim or DIP Claim) shall
receive, in full and final satisfaction, settlemerg¢lease, and discharge of, and in exchange fmh s
Claim, Cash in an amount equal to such Allowed Austiative Expense Claim on, or as soon
thereafter as is reasonably practicable, the Bft¢a) the Effective Date, and (b) the first Busmday
after the date that is 30 calendar days after #ie duch Administrative Expense Claim becomes an
Allowed Administrative Expense Clainprovided that any Allowed Administrative Expense Claims
representing liabilities incurred in the ordinaqucse of business by the Debtor shall be paid by th
Debtor or the Reorganized Debtor, as applicabléhenordinary course of business, consistent wait p
practice and in accordance with the terms and sultgethe conditions of any course of dealing or
agreements governing, instruments evidencing, leeralocuments relating to such transactions.
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Except as otherwise provided herein, requests &yment of Administrative Expense
Claims (other than DIP Claims, Professional Feen@aand Administrative Claims based on liabilities
incurred by the Debtor from and after the Petitizeie in the ordinary course of its business) mast b
filed and served on the Reorganized Debtor on torédhe date that is 45 days after the EffectieteD
Holders of Administrative Expense Claims that aquired 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@itsems against the Debtor or its property and such
Administrative Expense Claims shall be deemed disggd as of the Effective Date. Objections to any
Administrative Expense Claims must be filed and/egtron counsel for the Reorganized Debtor and the
requesting party no later than 21 calendar dayer #@ffie filing of the final request for payment bkt
Administrative Expense Claim (unless otherwise edréy the party seeking such Administrative
Expense Claim).

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 wigo 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 E¥ecDate, their respective final applications for
allowance of compensation for services rendered r@mdbursement of expenses incurred from the
Petition Date through the Effective Date. Objaddido any Professional Fee Claims must be filed and
served on counsel for the Reorganized Debtor amddbuesting party no later than 21 calendar days
after the filing of the final applications for compsation or reimbursement (unless otherwise adrged
the party requesting compensation of a ProfessiéealClaim).

Allowed Professional Fee Claims shall be paid ih fa Cash, in such amounts as are
Allowed by the Bankruptcy Court (a) upon the latér(i) the Effective Date, and (ii) the date upon
which an order relating to any such Allowed Prafessl Fee Claim is entered, in each case, as s®on a
reasonably practicable, or (b) upon such otherdeammmay be mutually agreed upon between the holder
of such an Allowed Professional Fee Claim and tebtdr or the Reorganized Debtor, as applicable.
On or about the Effective Date, holders of Protessi Fee Claims shall provide a reasonable estimate
of their unpaid Professional Fee Claims incurredeindering services to the Debtor or its Estatefas
the Effective Dateprovided that such estimate shall not be deemed to lingitaimount of the fees and
expenses that are the subject of the Professiorejisest for payment of Professional Fee Claimee T
Debtor or the Reorganized Debtor shall either egcoo separately reserve for and segregate such
estimated amounts for the benefit of the holderthefProfessional Fee Claims until the fee appdoat
related thereto are resolved by order of the BastkyuCourt or agreement of the parties.

The Reorganized Debtor is authorized to pay congiims for services rendered or
reimbursement of expenses incurred after the HfeedDate 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 comphh weiections 327 through 331 and 1103 of the
Bankruptcy Code or any order of the Bankruptcy €gaverning the retention of, or compensation for
services rendered by, Professionals shall termiretd the Debtor and the Reorganized Debtor may
employ or pay any Professional in the ordinary seuof business without any further notice to or
action, order, or approval of the Bankruptcy Court.
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2.3 Priority Tax Claims.

Except to the extent that a holder of an Allowedty Tax Claim agrees to a less
favorable treatment, in full and final satisfacti@ettlement, release, and discharge of, and ihagxge
for each Allowed Priority Tax Claim, each holdersoich Allowed Priority Tax Claim shall be treated i
accordance with the terms set forth in section {@29)(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 amtance with sections 511 and 1129(a)(9)(C) of the
Bankruptcy Code. To the extent any Allowed Profiiax Claim is not due and owing on the Effective
Date, such Claim shall be paid in accordance vighterms of any agreement between the Debtor and
the holder of such Claim, or as may be due andlpeyander 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 DIRims shall not be subject to any avoidance,
reduction, setoff, recoupment, recharacterizatsmhordination (equitable, contractual or otherwise)
counterclaim, defense, disallowance, impairmenfeadion or any challenges under applicable law or
regulation.

(a) Treatment of DIP Tranche A Claims

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

(b) Treatment of DIP Tranche B Claims

In full and final satisfaction, settlement, releagad discharge of, and in exchange for,
each Allowed DIP Tranche B Claim, on the Effectivate in connection with the Debtor’s election to
exercise the Tranche B Conversion Election purssarbection 5.3 hereunder each DIP Tranche B
Lender who is a holder of an Allowed DIP Tranch€Rim 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 Reirsbment Claim agrees to less
favorable treatment of such Claim, in full and fisatisfaction, settlement, release, and dischafge
each DIP Reimbursement Claim and in exchange threrech Holder of a DIP Reimbursement Claim
shall receive payment in full in Cash on the EffectDate or as soon as reasonably practicable
thereafter.
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2.5 United States Trustee's Fees

On or before the Effective Date, the Debtor shaly pll accrued and outstanding fees
incurred pursuant to section 1930 of chapter 128tlef 28 of the United States Code to the Offie o
the United States Trustee, together with any isteieany, 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 amder 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 exthat such Claim or Interest is an Allowed Clam
Allowed Interest in that Class and such Allowed i@laor Allowed Interest has not been satisfied,
released, or otherwise settled.

3.2 Summary of Classification

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

Class Designation Treatment Entitled to Vote
1 Priority Non-Tax Claims Unimpaired No (Presumed toept)
2 Other Secured Claims Unimpaired No (Presumed topficce
3 General Unsecured Claims Impaired Yes
4 General Unsecured Trade Claims Unimpairgd No (Predumaccept)
5 Employee Claims Unimpaired No (Presumed to accept)
6 Customer Claims Unimpaired No (Presumed to accept)
7 Intercompany Claims Unimpaired No (Presumed to dgcep
8 Existing Equity Interests Impaired No (Deemed t@chj
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3.3 Special Provision Governing Unimpaired Claims

Except as otherwise provided in the Plan, nothindeu the Plan shall affect the rights
of the Debtor or the Reorganized Debtor, as apgkcan respect of any Unimpaired Claims, including
all rights in respect of legal and equitable defent, or 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 parg to section 1129(b) of the
Bankruptcy Code with respect to any rejecting Clas€laims or Interests. The Debtor reserves the
right to modify the Plan in accordance with Sectitin5 of the Plan (subject to the Restructuring
Support Agreements) to the extent, if any, that fl@mation pursuant to section 1129(b) of the
Bankruptcy Code requires modification, including (ay modifying the treatment applicable to a Claks
Claims or Interests to render such Class of Claimisiterests Unimpaired to the extent permittedhsy
Bankruptcy Code and the Bankruptcy Rules and (thdrawing the Plan 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 Non-Tax Claims.

(b) Treatmert Except to the extent that a holder of an Allovibrity Non-Tax

Claim against the Debtor agrees to a less favorétglatment of such Claim, in full and final
satisfaction, settlement, release, and dischargaraf in exchange for, such Allowed Priority NorxTa
Claim, at the option of the Debtor or the Reorgashibebtor, as applicable, (i) each such holder shal
receive payment in Cash in an amount equal to tlwvéd amount of such Claim, payable on the later
of the Effective Date and the date that is 10 BessnDays after the date on which such Priority Non-
Tax Claim becomes an Allowed Priority Non-Tax Claior as soon thereafter as is reasonably
practicable, (ii) such holder’s Allowed Priority Ndax Claim shall be Reinstated, or (iii) such leold
shall receive such other treatment consistent sattion 1129(a)(9) of the Bankruptcy Code so as to
render such holder’s Allowed Priority Non-Tax Claimimpaired.

(c) Voting: Class 1 is Unimpaired, and the holders of Rgiddon-Tax Claims are
conclusively presumed to have accepted the Plasupat to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Priority Non-Tax Claims a entitled to vote to accept or reject the Plamd a
the votes of such holders will not be solicited.

4.2 Other Secured Claims (Class 2)

(a) Classification Class 2 consists of Other Secured Claims. "Boetttent that
Other Secured Claims are secured by different (@ola or different interests in the same Collateral
such Claims shall be treated as separate subclak§Hass 2 for purposes of voting to accept oceatej
the Plan and receiving Distributions under the Plan

(b) Treatment Except to the extent that a holder of an Allow@ther Secured

Claim against the Debtor agrees to a less favorétglatment of such Claim, in full and final
satisfaction, settlement, release, and dischargeamd in exchange for, such Allowed Other Secured
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Claim, at the option of the Debtor or the Reorgadiibebtor, as applicable, (i) each such holder shal
receive payment in Cash in an amount equal to tlwsvéd Amount of such Claim, payable on the later
of the Effective Date and the date that is 10 BessnDays after the date such Other Secured Claim
becomes an Allowed Claim, or as soon thereaftes asasonably practicable, (ii) Reinstatement ahsu
holder’s Allowed Other Secured Claim, or (iii) suother treatment sufficient to render such holder’s
Allowed Other Secured Claim Unimpaired. In thergwhat an Other Secured Claim against the Debtor
is treated under clause (i) of Section 4.2(b) @&f Bian, the Liens securing such Other Secured Claim
shall be deemed released immediately upon payment.

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

4.2 General Unsecured Claims (Class 3)

(a) Classification Class 3 consists of General Unsecured Claims.

(b) Treatmernt Except to the extent that a holder of an Allov&eheral Unsecured
Claim agrees to a less favorable treatment of €llaim or has been paid before the Effective Date, 0
and after the Effective Date, in full and final is&tction, settlement, release, and discharge raf, ia
exchange for, such Claim, such holder will recetgePro Rata share of the Unsecured New Equity
Allocation. In connection with the Debtor's exeweiof the Tranche A Conversion Option and the
Tranche B Conversion Option pursuant to Sectione@of, the DIP Lenders have agreed to waive
and, thereby, receive no recovery on account af General Unsecured Claims against the Debtor.

(c) Voting: Class 3 is Impaired, and the holders of Gendredecured 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 Unsecured TradenGlai

(b) Treatmernt Except to the extent that a holder of a Genblrsdecured Trade
Claim agrees to a less favorable treatment of §llaim or has been paid before the Effective Date, 0
and after the Effective Date, in full and final is&tction, settlement, release, and discharge raf, ia
exchange for, such Claim, (i) the Reorganized Delstmall continue to pay or treat each General
Unsecured Trade Claim in the ordinary course ofinass 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 pursuasecttion 1124 of the Bankruptcy Code, in each
case subject to all defenses or disputes the Delpibithe Reorganized Debtor may have with respect 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 permitigdhe Bankruptcy Code, including sections 502
or 503 of the Bankruptcy Code, to the extent apple.

(c) Voting: Class 4 is Unimpaired, and the holders of Alldvizeneral Unsecured
Trade Claims are conclusively presumed to havepaedehe 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 votesioh holders will not be solicited.
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4.k Employee Claims (Class 5)

(a) Classification Class 5 consists of Employee Claims.

(b) Treatmernt Except to the extent that a holder of an Emmogéaim agrees to a
less favorable treatment of such Claim or has Ipesth before the Effective Date, all Employee Claims
shall be paid, adjusted, disputed, or settledhéndrdinary course of business after the Effediiaée.

(c) Voting: Class 5 is Unimpaired, and the holders of Eng#oyClaims are
conclusively deemed to have accepted the Plan aordo section 1126(f) of the Bankruptcy Code.
Therefore, holders of Employee Claims are not ledtito vote to accept or reject the Plan, and ttesv
of such holders will not be solicited.

4.€ Customer Claims (Class 6)

(a) Classification Class 6 consists of Customer Claims.

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

(c) Voting: Class 6 is Unimpaired, and the holders of Custo@laims are
conclusively deemed to have accepted the Plan aaordo section 1126(f) of the Bankruptcy Code.
Therefore, holders of Customer Claims are notledtiio vote to accept or reject the Plan, and tiesv
of such holders will not be solicited.

4.7 Intercompany Claims (Class 7)

(a) Classification Class 7 consists of Intercompany Claims.

(b) Treatmert On the Effective Date, or as soon as practicabézeafter, all
Intercompany Claims shall be paid, adjusted, coetin settled, Reinstated, discharged, contribuded t
capital, or eliminated, in each case to the exdetérmined by the Debtor or the Reorganized Delator,
applicable, subject to the Restructuring Transastio

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

4.8 Existing Equity Interests (Class 8)
(a) Classification Class 8 consists of Existing Equity Interests.

(b) Treatmernt Holders of Existing Equity Interests shall neteive any property
under the Plan on account of such Existing Equiterests. On the Effective Date, or as soon as
practicable thereafter in accordance with appleatdn-bankruptcy law, Holders of Existing Equity
Interests shall have their Existing Equity Intesediluted 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 of Existigyity Interests are
conclusively deemed to have rejected the Plan potsio section 1126(g) of the Bankruptcy Code on
account of receiving a nominal distribution. Tliere, holders of Existing Equity Interests are not
entitled to vote to accept or reject the Plan, g votes of such holders of Existing Equity Insése
will not be solicited.

ARTICLEV MEANS FOR IMPLEMENTATION.

5.1 Compromise of Controversies

Pursuant to section 1123(b)(3)(A) of the BankrupBnyde and Bankruptcy Rule 9019,
and in consideration for the distributions and othenefits provided under the Plan, the provisiohthe
Plan constitute a good-faith compromise and sesierof all Claims and controversies resolved under
the Plan, and the entry of the Confirmation Ordwallsconstitute the Bankruptcy Court’s approval of
such compromise and settlement under Bankruptcg B219, and the Bankruptcy Court’s findings shall
constitute its determination that such compromisesl settlements are within the range of
reasonableness, in the best interests of the Deldoestate, its creditors, and other partiesyarest,
and fair and equitable. Each provision of the Rianstitutes a part of this settlement that is non-
severable from the remaining terms of the Plan.

5.2 Sources of Cash for Plan Distribution

Except as otherwise provided in the Plan or Coratrom Order, all Cash required for
the payments to be made hereunder shall be obt&imedthe Debtor's and the Reorganized Debtor’s
operations and cash balaneasl-the-Secured-Exit-Faellity

5.3 Exercise of the Equity Conversion Elections

The Debtor hereby elects, in its sole discretiangxercise the Tranche A Conversion
Election and the Tranche B Conversion Election.e Diebtor’s election shall take effect on the Effect
Date of the Plan, and shall constitute notice ®@iP Lenders as required by sections 1.8 and 1.9 o
the DIP Credit Agreement and no other or furthdiceoshall be required.

54 Restructuring Expenses

To the extent not otherwise paid and notwithstajpdamy contrary limitations or
conditions to such payment in an order of the Bapiay Court other than the Confirmation Order, the
Debtor or the Reorganized Debtor, as applicablgll shbromptly pay outstanding and invoiced
Restructuring Expenses on the Effective Datevided that such Restructuring Expenses shall be paid
in accordance with the terms of the Restructuring@®rt Agreements without the requirement for the
filing of retention applications, fee applicatiorts, any other applications in the Chapter 11 Case,
without any requirement for further notice or Baupicy Court review or approval.

5.5 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 tsteafter the Effective Date as a separate corjmorat
with all the powers of a corporation pursuant te #pplicable law in the jurisdiction in which the
Debtor is incorporated or formed and pursuant &dértificate of incorporation and by-laws (or othe
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analogous formation documents) in effect beforeBfiective Date, except to the extent such cesdtiéic

of incorporation or bylaws (or other analogous fation documents) is amended by the Plan or
otherwise, and to the extent any such documenmsnded, such document is deemed to be amended
pursuant to the Plan and will be effective witharty further action or approval (other than any
requisite filings required under applicable stéeeral, or foreign law).

(b) On the Effective Date, the Reorganized Debtor dhthea holders of the New
Common Stock shall be deemed to be parties to #ve 8tockholders’ Agreement, substantially in the
form contained in the Plan Supplement, without nkeed for execution by any such holder. The New
Stockholders’ Agreement shall be binding on alltiear receiving, and all holders of, New Common
Stock.

(©) On the Effective Date, entry of the Confirmationd@r shall establish conclusive
corporate and other authority to demonstrate aflome 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 Lengers)
(i) the selection of the directors, managers, @afftcers for the Reorganized Debtor, including the
appointment of the New Board; (iii) the authorimatiissuance, and distribution of New Common Stock
and the shares of New Common Stock; (iv) the tieyegcassumption, or assumption and assignment, as
applicable, of executory contracts and unexpiregds; (v) the entry into thexitFacilittes-andthe
execution,—delivery—and—filing—of—thdJnsecured Exit Facility—DBoeuments,—as—applicable
(vi) implementation of the Restructuring Transagsioand (vii) all other actions contemplated by the
Plan (whether to occur before, on, or after thee@i¥e Date). Upon the Effective Date, all matters
provided for in the Plan involving the corporateusture of Reorganized Debtor, and any corporate
action required by the Debtor or the other ReomghiDebtor in connection with the Plan shall be
deemed to have occurred and shall be in effechowitany requirement of further action by the sigur
holders, directors, or officers of the Debtor oroRmnized Debtor. On or (as applicable) before the
Effective Date, the appropriate officers of the @epor the Reorganized Debtor shall be authoraed
(as applicable) directed to issue, execute, antiedethe agreements, documents, securities, and
instruments contemplated by the Plan (or necessarydesirable to effectuate the Restructuring
Transactions) in the name of and on behalf of tleeréanized Debtor, including the Exit Facility
Documentgas applicable)and any and all other agreements, documents,rasirdiments relating to the
foregoing, to the extent not previously authorizsdthe Bankruptcy Court. The authorizations and
approvals contemplated by this Section 5.5(b) dhmleffective notwithstanding any requirements unde
non-bankruptcy law.

5.€ Exit Facilities.

(a) On—er—aftelf the Debtor determineson of before the Effective Date-in
aeeerdaneewh—and—subfeene—the%eﬁmsandreendmnsef to _enter into the Secured Exit Facility
n mmlmnl herefor inin rm n|II nW|h h

Restr ringlerm Sh hrW| l¢o the D r,th X|FILn n
hDIPTrnhBLnrh nex he D r shall il hmmimnl rwihh
BankruptcyCourt on or beforethe Effective Date. If suchcommitmentletter is filed, the Reorganized

Debtor will be authorized, but not directed, toeennto the Secured Exit Facility without the nded
any further corporate action and without furtheticac by the holders of Claims or Interests. The

proceeds of the Secured Exit Facility if executledllsbe used té)-fund-otherBistributions;costs;and
expensescontemplatedby-the Plan-and-{i)—fund general working capital and for general coaper

purposes of the Reorganized Debtor, in each calsgctuo the terms of the Secured Exit Facility
e
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(b) The Confirmation Order shall constitute approval thle Exit Facilities
(including the transactions contemplated therebg alh payments contemplated thereunder, and all
actions to be taken, undertakings to be made, d@thdations to be incurred and fees paid by the
Reorganized Debtor in connection therewithy applicable,and authorization for the Reorganized
Debtor to enter into and perform under the ExitilfgcDocuments _as applicable,and such other
documents and make such payment and any other paymeonnection therewith as may be required or
appropriate. Without limiting the foregoing, thedRganized Debtor shall pay, as and when due, edl, fe
expenses, losses, damages, indemnities and otheuntan including any applicable refinancing
premiums and applicable exit fees, provided underQilP Credit Facility Documents related to the DIP
Credit Facility and/or the Exit Facilities Documemelating to such Exit Facilitiggis applicable)

(c) If the ReerganizecDebtorelectsto-proceedwithDebtor determinesn or before
the Effective Dateto enterinto the Secured Exit Facilitipecuments which shall be substantially on the

terms and conditions set forth in the Restructufiegm Sheet, all Liens and security interests gant
pursuant to thé&ecuredExit Facility Documents shall be (i) valid, bindinperfected, and enforceable
Liens and security interests in the personal aatpeoperty described in and subject to such dootime
with the priorities established in respect therantler applicable non-bankruptcy law, (i) granted i
good faith and deemed not to constitute a fraudludenveyance or fraudulent transfer, and (iii) not
otherwise subject to avoidance, recharacterizatorsubordination under any applicable law. Eakth o
the Debtor, the Reorganized Debtor, and the Estigjeanted such Liens and security interests are
authorized to make all fiings and recordings, andobtain all governmental approvals and consents
necessary to establish, attach, and perfect susfisland security interests under any applicable law
and shall thereafter cooperate to make all otlieg$i and recordings that otherwise would be nesgss
under applicable law to give notice of such Liend aecurity interests to third parties.

(d) The Reorganized Debtor shall be authorized to eégedeliver, and enter into
and perform under the Exit Facility Documerds applicablewithout the need for any further corporate
action and without further action by the holders<Ctdims or Interests.

5.7 Authorization and Issuance of New Common Stock

(a) As of the Effective Date, all existing intereststire Debtor shall be diluted by
reducing the par value of the Existing Equity |asts to approximately 1/1000th of the amounts as of
the Petition Date. Subject to the RestructuringnBactions, on the Effective Date, the Debtor er th
Reorganized Debtor, as applicable, are authorizesisue or cause to be issued and shall issuedhwe N
Common Stock in accordance with the terms of tlae Rind the Amended Organizational Documents,
without the need for any further corporate or shelder action. Upon the issuance of the New
Common Stock, the par value and amount of the iBgigEquity Interests shall be then increased to
align with the par value of the New Common Stodsuitting in such Existing Equity Interests having
only nominal economic value.

(b) All of the New Common Stock issuable under the Plgmen 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 élxeSHockholders’ Agreement (solely in their capacit
as shareholders of Reorganized Debtor) and to heepdhereto without further action or signature.
The New Stockholders’ Agreement shall be effectiseof the Effective Date and, as of such date] shal
be deemed to be valid, binding, and enforceablactordance with its terms, and each holder of New
Common Stock shall be bound thereby.
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(c) Upon the Effective Date, (i) the New Common Stobtlalsnot be registered
under the Securities Act of 1933, and shall notisied for public trading on any securities exclang
and (ii) the Reorganized Debtor shall not be a memp company under the Exchange Act. Except as
provided in the Plan or the Confirmation Order, M@v Common Stock to be distributed under the Plan
shall be issued in the names of such holders ar lbeninees in accordance with the Debtor’s staoit a
transfer book-entry procedures.

5.8 Exemption from Regqistration.

(a) The offer, issuance, and distribution of the Newrn@wmn Stock hereunder shall
be exempt, pursuant to section 1145 of the Bankwode, if applicable, or other available
exemptions without further act or action by anyigntfrom registration under (i) the Securities Auft
1933, as amended, and all rules and regulatiomsggated thereunder, and (ii) any state or local la
requiring registration for the offer, issuance,datribution of Securities.

(b) The New Common Stock shall be issued without reggish under the
Securities Act or any similar federal, state oralolaw in reliance on available exemptions or secti
1145(a) of the Bankruptcy Code and, if applicalsleall be freely tradable by the recipients thereof,
subject to: (i) the provisions of section 1145(p)¢1 the Bankruptcy Code relating to the definitiminan
underwriter in section 2(a)(11) of the Securitiest A&f 1933; (ii) compliance with any rules and
regulations of the Securities and Exchange Comanissi any, applicable at the time of any future
transfer of such securities or instruments; angdiy applicable regulatory approval.

(c) Notwithstanding anything to the contrary in therRlao entity shall be entitled
to require a legal opinion regarding the validifyamy transaction contemplated by the Plan, inalydi
for the avoidance of doubt, whether the New Com&tatk are exempt from registration and/or eligible
to be issued using the Debtor’s stock and trarisfek-entry procedures.

5.¢ Cancellation of Existing Securities and Agreements

(@) Except for the purpose of evidencing a right toistriibution under the Plan and
except as otherwise set forth in the Plan, inclyjdmth respect to executory contracts or unexpired
leases that shall be assumed by the Debtor, oRfteetive Date, all agreements, instruments, aherot
documents evidencing any Claims or any Interestefothan Intercompany Claims that are not modified
by the Plan) and any rights of any holder in resgi@ereof shall be deemed cancelled, dischargetipfn
no force or effect solely as against the Debtor #ed 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 effectuatesyrmogs to cause or effectuate, a default, ternanat
waiver, or other forfeiture of, or by, the Debtof s interests, as a result of the cancellations,
terminations, satisfaction, releases, or dischapgesided for in this Section 5.9 shall be deemati n
and void and shall be of no force and effect. Mothcontained herein shall be deemed to cancel,
terminate, release, or discharge the obligatiorthef Debtor or any of its counterparties under any
executory contract or unexpired lease to the exdenh executory contract or unexpired lease has bee
assumed by the Debtor pursuant to a Final OrdéneoBankruptcy Court or hereunder.
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5.1C Officers and Board of Directors

(a) On the Effective Date, the New Board shall consfsat 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 knanth determined, the identities of the members of
the board of directors or managers of the Reorgdni2ebtor, as applicable, and, to the extent
applicable, the officers of the Reorganized Deb#irall be disclosed at or prior to the Confirmation
Hearing in accordance with section 1129(a)(5) ef Blankruptcy Code.

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

(c) Except to the extent that a director, manager fiozeo of the Debtor continues
to serve in such capacity on the Effective Date, Rlersons and Entities acting as authorized persons
directors, managers, or officers of the Debtor iptaothe Effective Date, as the case may be, $laakk
no further authority, duties, responsibilities, abligations relating to or arising from operatirge t
Debtor or the Chapter 11 Case, and shall be deemdthve resigned from all of their respective
positions with the Debtor on the Effective Datehwiit any further action required on the part of the
Debtor or such Persons or Entities.

5.11 Restructuring Transactions.

(@) On or as soon as practicable after the EffectiveeDidne Reorganized Debtor
shall take such actions as may be or become negessappropriate to effect any transaction desctib
in, approved by, contemplated by, or necessaryféctaate the Plan (collectively, th&éstructuring
Transactions’), including (i) the execution and delivery of @ppriate agreements or other documents
of merger, consolidation, restructuring, financingpnversion, disposition, transfer, dissolution, or
liguidation containing terms that are consisterthwhe terms of the Plan and that satisfy the aable
requirements of applicable law and any other tetmsvhich the applicable Entities may determine,
(i) the execution and delivery of appropriate fingtents of transfer, assignment, assumption, or
delegation of any asset, property, right, liabjltebt, or obligation on terms consistent with timens of
the Plan and having other terms to which the apble parties agree, (iii) the filing of appropriate
certificates or articles of incorporation, formatiageincorporation, merger, consolidation, conersor
dissolution, the Amended Organizational Documefit$,the issuance of the New Common Stock, all of
which shall be authorized and approved in all reispm each case without further action being meghi
under applicable law, regulation, order, or rule) gll other actions that the Reorganized Debtor
determines to be necessary or appropriate, indu@) making filings or recordings that may be
required by applicable law, subject, in each césdehe 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, udclg mergers, consolidations, restructurings,
conversions, dispositions, transfers, formationganizations, dissolutions, or liquidations; (vhet
execution, delivery, and filingias applicable, of the Exit Facility Documents, the éwded
Organizational Documents, the New Stockholders’ eggrent; and (vi) all other actions that the
Reorganized Debtor determines to be necessary moaate, including making filings or recordings
that may be required by applicable law.

(b) Each officer, member of the board, or manager ef Brebtor is (and each
officer, member of the board, or manager of thergaazed Debtor shall be) authorized and direated t
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issue, execute, deliver, file, or record such @mify, securities, instruments, releases, indentarss
other agreements or documents and take such ae®nsay be necessary or appropriate to effectuate,
implement, and further evidence the terms and tiondi of the Plan and any Restructuring Transaction
(including the New Common Stock) in the name of andbehalf of the Reorganized Debtor, all of
which shall be authorized and approved in all retgpen each case, without the need for any apjspva
authorization, consents, or any further action ireguunder 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 purst@athe Plan.

(c) On the Effective Date, or as soon thereafter aeasonably practicable, the
Reorganized Debtor’'s certificate of incorporatiobylaws, and other formation and constituent
documents shall be amended as may be required tmrisestent with the provisions of the Plan, the
New Stockholders’ Agreement, and the Exit Facildpcuments, as applicable, and the Bankruptcy
Code. The Amended Organizational Documents shalfng other things: (i) authorize the issuance of
the New Common Stock and the shares of New ComntockSand (ii) pursuant to and only to the
extent required by section 1123(a)(6) of the Baptay Code, include a provision prohibiting the
issuance of non-voting equity securities. Aftee H#ffective Date, the Reorganized Debtor may amend
and restate its certificate of incorporation argeptformation and constituent documents as peihiiye
the laws of its respective jurisdiction of formati@and the terms of the 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 applicatnleany corporate or related action required l®y th
Debtor or the Reorganized Debtor in connectionviagineshall be deemed to have occurred and shall be
in effect, without any requirement of further aaotiby the shareholders, members, or directors or
managers of the Debtor or the Reorganized Debiat,vath like effect as though such action had been
taken unanimously by the shareholders, membersctdins, managers, or officers, as applicable, ef th
Debtor or the Reorganized Debtor.

5.1z Cancellation of Liens

Except as otherwise specifically provided herdie, Exit Facility Documents (including
in connection with any express written amendmerdrgf mortgage, deed of trust, Lien, pledge, orrothe
security interest under the Exit Facility Documgniz in any contract, instrument, release, or rothe
agreement or document created pursuant to theuplam the indefeasible payment in full in Cash of an
Other Secured Claim, any Lien securing an Otheur®@dcClaim that is indefeasibly paid in full, in
Cash, shall be deemed released and dischargedharublder of such Other Secured Claim shall be
authorized and directed to release any Collateradtioer property of the Debtor (including any Cash
collateral) held by such holder and to take sudios as may be requested by the Reorganized Debtor
to evidence the release or discharge of such inefyding the execution, delivery and filing or oeding
of such releases or discharges as may be requegtdte Reorganized Debtor, and the Reorganized
Debtor and its designees shall be authorized ¢oUCC-3 termination statements and other release or
discharge documentation (to the extent applicabit) respect thereto. The filing of the Confirnasti
Order with any federal, state, provincial, or loegdency or department shall constitute good and
sufficient evidence of, but shall not be requirecetfect, the termination of such Liens.

5.1 Employee Matters

Except as otherwise provided in the Plan Supplement the Effective Date, all
employee compensation plans, Benefit Plans, emm@oynagreements, severance agreements, offer
letters, or award letters to which the Debtor ipaaty with respect to employees employed as of the
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Effective Date (collectively, theEmployee Arrangement$) shall be neither assumed nor rejected.
Rather, the Employee Arrangements and the Debtoeisefits and obligations thereunder shall be
deemed to “ride through” the Chapter 11 Case uciideby the Chapter 11 Case and shall remain as
benefits and obligations of the Reorganized Dehfter the Effective Date. Notwithstanding anything
contrary in the Employee Arrangements, the consumomaf the Plan shall not be treated as a change
in control or change of control or other similaarsaction under the Employee Arrangements.

All other employment, confidentiality, training, m@ompetition agreements, vacation,
holiday pay, retirement, supplemental retirementemnity, executive retirement, pension, deferred
compensation, medical, dental, vision, life andality insurance, flexible spending account, atttko
health and welfare benefit plans, programs, agreemend arrangements, and all other wage,
compensation, employee expense reimbursement, thad lmenefit obligations to employees employed as
of the Effective Date are deemed to be, and sleattdated as, Executory Contracts under the Pldn an
on the Effective Date, shall be deemed assumedianrdo sections 365 and 1123 of the Bankruptcy
Code. From and after the Effective Date, the Rmamgpd Debtor shall be authorized to comply with al
applicable laws regarding compensation obligationemployees employed as of the Effective Date.

5.14 Post-Emergence Exchange Offer

The Reorganized Debtor shall launch a mandatorhamge process of converting the
New Common Stock into Parent Interests, within 1@ntins of the Effective Date. The applicable
conversion percentage ratio of equity shall be dase an independent third-party valuation by a
valuation expert accredited by the Philippines BtBgchange (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 Philippinds& Bureau of Internal Revenue with respect to the
certificate authorizing registration (CAR) of theew Common Stock to the Parent, the submission of a
special auditor’s report on the two companies aetdp to the SEC and PSE, and applicable board and
shareholder approvals. For the avoidance of dowdihing in the Plan is meant to impact or modifg th
Parent Interests, which shall remain outstandirdyarchanged until the post-emergence exchange offer
contemplated by Section 5.14 of the Plan.

5.1t Securitization Facilities.

On the Effective Date, the Debtor and/or Reorgahi2ebtor, as applicable, shall be
deemed to have assumed the Securitization Docurt@msich 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 thetiReturing Support Agreements. All Claims in
connection with the Securitization Documents (idotg any related Intercompany Claims), if any, khal
be Reinstated.

5.1¢ Implementation of Amendment Agreements

On the Effective Date, and in accordance with tlestRicturing Support Agreements,
the Amendment Agreements, including any schedaasexes, and exhibits thereto, shall be assumed
and binding on the Reorganized Debtor and the egdge Supporting Creditors.

5.17 Release of Avoidance Actions

On the Effective Date, the Debtor, on behalf oélftend its Estate, shall release any
and all Avoidance Actions and the Debtor and ther&amized Debtor, and any of their successors or
assigns, and any Entity acting on behalf of thet@rebr the Reorganized Debtor, shall be deemed to
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have waived the right to pursue any and all AvoigaActions, except for Avoidance Actions brought as
counterclaims or defenses to claims asserted agam®ebtor.

5.1¢ 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 BEkeCin accordance with the Bankruptcy Code and
Bankruptcy Rules.

5.1¢ Notice of Effective Date

On the Effective Date, the Debtor shall file a oetbf 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 Cisttibpns under the Plan to the
appropriate holders of Allowed Claims in accordani# the terms of the Plan.

6.2 Distribution Record Date.

As of the close of business on the Effective D#te,various lists of holders of Claims
or Interests in each Class, as maintained by thedDer its respective agents, shall be deemeckd]os
and there shall be no further changes in the reoldkrs of any of the Claims or Interests. ThétbDe
or the Reorganized Debtor shall have no obligattonecognize any transfer of the Claims or Intarest
occurring on or after the Effective Date. In amif with respect to payment of any Cure Amounts or
disputes over any Cure Amounts, neither the Detorthe Disbursing Agent shall have any obligation
to recognize or deal with any party other thanrtbe-Debtor party to the applicable executory cattra
or unexpired lease as of the Effective Date, e¥eauch non-Debtor party has sold, assigned, or
otherwise transferred its Claim for a Cure Amount.

6.3 Date of Distributions.

Except as otherwise provided in the Plan, any Distions 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 Genéhasecured 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 by 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 apclmented 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 camialéy reasonable efforts to provide the Disbugsin
Agent (if other than the Reorganized Debtor) witle tamounts of Claims and the identities and
addresses of holders of Claims, in each case,ta®rie in the Debtor’s or the Reorganized Debtor’'s
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books and records. The Reorganized Debtor shafierate in good faith with the applicable Disbugsin
Agent (if other than the Reorganized Debtor) to plymvith the reporting and withholding requirements
outlined in Section 6.18 of the Plan. The DIP Ageiit be considered the Servicer for DIP Claims
other than DIP Reimbursement Claims.

6.5 Rights and Powers of Disbursing Agent

(a) From and after the Effective Date, the Disbursirgedt, solely in its capacity
as Disbursing Agent, shall not incur any liabilwhatsoever on account of any distributions under th
Plan, except in the event of gross negligence Bfuivmisconduct, as determined by a Final Ordemof
court of competent jurisdiction. No holder of aai@t or Interest or other party in interest shaitehar
pursue any claim or Cause of Action against théoldising Agent, solely in its capacity as Disbursing
Agent, for making payments in accordance with thenRor for implementing provisions of the Plan,
except for actions or omissions to act arising @uthe gross negligence or willful misconduct, fdau
malpractice, criminal conduct, or ultra vires astsuch Disbursing Agent.

(b) The Disbursing Agent shall be empowered to (i)atffell actions and execute
all agreements, instruments, and other documentssgary to perform its duties hereunder, (ii) make
Distributions contemplated hereby, and (iii) exgecisuch other powers as may be vested in the
Disbursing Agent by order of the Bankruptcy Coypyrsuant to the Plan, or as deemed by the
Disbursing Agent to be necessary and proper toeimght the provisions hereof.

6.€ Expenses of Disbursing Agent

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

6.7 Postpetition Interest

Except as otherwise specifically provided for ire tAlan, the Confirmation Order, or
another order of the Bankruptcy Court (including IP Order), interest shall not accrue or be paid
any Claims on or after the Petition Dapepvided that, if interest is payable pursuant to this Section
6.7, interest shall accrue at the federal judgmeté pursuant to 28 U.S.C. § 1961 on a non-
compounded basis from the date the obligation Uyidgrthe Claim becomes due and is not timely paid
through the date of 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 etleat any Distribution to any holder is returned a
undeliverable, no further Distributions shall bedmao such holder unless and until the Disbursing
Agent is notified in writing of such holder’s themfrent address, at which time all currently duessed
Distributions shall be made to such holder as smneasonably practicable thereafter without istere
provided, however, such distributions or payments shall be deemeataimed property under section
347(b) of the Bankruptcy Code at the expiratiorl®0 days from the date of the attempted Distriloutio
Nothing herein shall require the Disbursing Agent dttempt to locate holders of undeliverable
Distributions and, if located, assist such holdersomplying with Section 6.18 of the Plan.
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6.6 Distributions after Effective Date.

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

6.1C Unclaimed Property.

Undeliverable Distributions or unclaimed Distritauts shall remain in the possession of
the Reorganized Debtor until such time as a Dmstion becomes deliverable or the holder accepts
Distribution, or such Distribution reverts backtte Reorganized Debtor, and shall not be suppledent
with any interest, dividends, or other accrualsamly kind. Such Distributions shall be deemed
unclaimed property under section 347(b) of the Bapicy Code at the expiration of 180 days from the
date of the attempted Distribution. After suchedatll unclaimed property or interest in propertgls
revert to the Reorganized Debtor, and the Clainamf other holder to such property or interest in
property shall be discharged and forever barredhe Reorganized Debtor and the Disbursing Agent
shall have no obligation to attempt to locate aoldér of an Allowed Claim other than by reviewirigp t
Debtor’s books and records and filings with the Baptcy Court.

6.11 Time Bar to Cash Payments

Checks issued by the Disbursing Agent in respedlioived 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 irrevocedalgrt to the Reorganized Debtor, and any Claim in
respect of such voided check shall be dischargdd@ever barred, notwithstanding any federal atest
escheat laws to the contrary. Requests for redws=iof any check shall be made to the Disbursing
Agent by the holder of the Allowed Claim to whontkiwcheck was originally issued.

6.1z Manner of Payment under the Plan

Except as otherwise specifically provided in tharPlat the option of the Debtor or the
Reorganized Debtor, as applicable, any Cash paytodm made hereunder may be made by a check or
wire transfer or as otherwise required or provigedpplicable agreements or customary practicebeof
Debtor.

6.1  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 Allatved Claims.

6.14  Fractional Stock

If any Distributions of New Common Stock pursuaatthbhe Plan would result in the
issuance of a fractional share of New Common Stthedg the number of shares of New Common Stock
to be issued in respect of such Distribution shellcalculated to one decimal place and roundedrup o
down to the closest whole share (with a half sl@argreater 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 6.1Ko
consideration shall be provided in lieu of fracdbrshares that are rounded down. Neither the
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Reorganized Debtor nor the Disbursing Agent shaillehany obligation to make a Distribution that is
less than one (1) share of New Common Stock.

6.1  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 wal Claim;provided that if any Distribution is not
made pursuant to this Section 6.15, such Distdpusihall be added to any subsequent Distribution to
be made on behalf of the holder’s Allowed Claim.

6.1€¢ Maximum Distributions and Rights of Reimbursement

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

(b) Nothing contained herein shall in any way affegtpair or modify the rights of
a holder of a Claim against an Entity that is m&t Debtor.

6.17 Setoffs

Except as otherwise expressly provided for hettti@,Reorganized Debtor, pursuant to
the Bankruptcy Code (including section 553 of tl@Buptcy 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 oooaat of such Allowed Claim (before any
Distribution is made on account of such Allowed i@l any claims, rights, and Causes of Action of
any nature that the Debtor or Reorganized Debtoramplicable, may hold against the holder of such
Allowed Claim, to the extent such Claims, rights,Gauses of Action against such holder have nat bee
otherwise compromised or settled on or prior to Hifective Date (whether pursuant to the Plan or
otherwise);_providedhowever that neither the failure to effect such a setaf the allowance of any
Claim pursuant to the Plan shall constitute a wadrerelease by the Reorganized Debtor of any such
Claims, rights, and Causes of Action that the Raoimpd Debtor may possess against such holder. In
no event shall any holder of Claims be entitleds&d off any such Claim against any Claim, right, or
Cause of Action of the Debtor or Reorganized Delfes applicable), unless such holder has filed a
motion with the Bankruptcy Court requesting thehauty to perform such setoff on or before the
Confirmation Date, and notwithstanding any indmatin any proof of claim or otherwise that such
holder asserts, has, or intends to preserve ahy eigsetoff pursuant to section 553 of the Bankryp
Code or otherwise.

6.1¢ Withholding and Reporting Requirements

(a) Withholding Rights In connection with the Plan, any party issuingy a
instrument or making any Distribution describedha Plan shall comply with all applicable withholgi
and reporting requirements imposed by any Govertahésnit, and all Distributions pursuant to the
Plan and all related agreements shall be subjeahyosuch withholding or reporting requirements. |
the case of a non-Cash Distribution that is suligetithholding, the distributing party may withdohn
appropriate portion of such distributed propertyl aither (i) sell such withheld property to generat
Cash necessary to pay over the withholding taxréonburse the distributing party for any advanced
payment of the withholding tax), or (ii) pay thethtiolding tax using its own funds and retain such
withheld property. Any amounts withheld pursuamithie preceding sentence shall be deemed to have
been distributed to and received by the applicadstgient for all purposes of the Plan. Notwitmsliag
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the foregoing, each holder of an Allowed Claim ay ather Entity that receives a Distribution purdua
to the Plan shall have responsibility for any taxegosed 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 arrangememasonably satisfactory to such issuing or
disbursing party for payment of any such tax olie. Any party issuing any instrument or making
any Distribution pursuant to the Plan, shall, te &xtent reasonably practicable, notify any renipa#

a Distribution pursuant to the Plan and all releigdeements if it is going to withhold taxes purdgua
this Section 6.18 and reasonably cooperate withrebipient to minimize or avoid such withholding.

(b) Forms Any party entitled to receive any property asissuance or Distribution
under the Plan shall, upon request, deliver toQisdursing Agent or such other Person designated by
the Reorganized Debtor (which Person shall subségudeliver to the Disbursing Agent any tax forms
or documents received) any tax forms or documentufing an IRS Form W-9 or IRS Form W-8, as
applicable) reasonably requested to reduce orreimiany withholding required by any Governmental
Unit.

6.1¢ 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 thettsrott-Rodino Antitrust Improvements Act of 1976,
as amended, to the extent applicable, shall nafistebuted until the notification and waiting peals
applicable under such Act to such Entity have expwor been terminated.

6.2C Claims Paid or Payable by Third Parties

(a) Claims Paid by Third Parties

A Claim shall be correspondingly reduced, and tpplieable portion of such Claim
shall be disallowed without an objection to suchi@lhaving to be filed and without any further peti
to or action, order, or approval of the Bankrup@gurt, to the extent that the holder of such Claim
receives a payment on account of such Claim frgmarsy that is not the Debtor or Reorganized Debtor;
provided that the Debtor shall provide 21 days’ notice to thé&d&o prior to any disallowance of such
Claim during which period the holder may objecsteh disallowance, and if the parties cannot reach
agreed resolution, the matter shall be decidechbyBankruptcy Court. Subject to the last sentefice
this paragraph, to the extent a holder of a Claoeives a Distribution on account of such Claim and
receives payment from a party that is not the Debtothe Reorganized Debtor on account of such
Claim, such holder shall, within 14 days of recdipereof, repay or return the Distribution to the
Reorganized Debtor to the extent the holder’s todabvery on account of such Claim from the third
party and under the Plan exceeds the amount of €lmim as of the date of any such Distribution
under the Plan. The failure of such holder to gmepay or return such Distribution shall resultthe
holder owing the Reorganized Debtor annualizedresteat the federal judgment rate on such amount
owed for each Business Day after the 14 day gradegspecified above until the amount is repaid.

(b) Claims Payable by Insurance Carriers

No Distributions under the Plan shall be made aoaat of an Allowed Claim that is
payable pursuant to one of the Debtor’'s insuraraieigs 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 inrtpa Claim (if and to the extent adjudicated byoart of
competent jurisdiction), then immediately upon suwurers’ agreement, the applicable portion othsuc
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Claim may be expunged without a Claim objectionifgo be filed and without any further notice to
or action, order, or approval of the Bankruptcy €oprovided that the Debtor shall provide 21 days’

notice to the holder of such Claim prior to anyatl@vance of such Claim during which period the
holder may object to such disallowance, and ifghgies cannot reach an agreed resolution, theematt
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 appliaable insurance policy. Notwithstanding anythi
to the contrary herein, nothing contained in thenPR$hall constitute or be deemed a release, setitem
satisfaction, compromise, or waiver of any Caus@daifon that the Debtor or any other Entity maychol
against any other Entity, including insurers, unaey policies of insurance or applicable indemmniiyy
shall anything contained herein constitute or bend®l 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 wigpeet to their Allowed Claims shall
be treated pursuant to the Plan as allocatedtéirtte principal amount of such Allowed Claims e
extent thereof) and, thereafter, to interest, if,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 Classn8en the Plan, holders of Claims do not need & fil
proofs of Claim with the Bankruptcy Court, and ebtor or the Reorganized Debtor, as applicable,
and the holders of Claims shall determine, adjudjcand resolve any disputes over the validity and
amounts of such Claims in the ordinary course dfirmss;provided, that (unless expressly waived
pursuant to the Plan) the Allowed amount of suchir®d shall be subject to and shall not exceed the
limitations under or maximum amounts permitted iy Bankruptcy Code, including sections 502 or 503
of the Bankruptcy Code, to the extent applicabliea holder of a Claim elects to file a proof okich
with the Bankruptcy Court, such holder shall benuss to have consented to the jurisdiction of the
Bankruptcy Court for all purposes with respect he Claim, and the Bankruptcy Court shall retain
nonexclusive jurisdiction over all such Claims, géhishall be resolved on a case-by-case basis throug
settlements, Claim objections (or, if necessarggubh adversary proceedings), adjudication in arfor
other than the Bankruptcy Court, or by withdrawatre Claims by the holders of such Claims. From
and after the Effective Date, the Reorganized Debitmy satisfy, dispute, settle, or otherwise
compromise any Claim without approval of the Bapkey Court.

7.2 Objections to Claims

Any objections to proofs of Claim shall be served diled (a) on or before 180 days
following the later of (i) the Effective Date ang the date that a proof of Claim is filed or arded or
a Claim is otherwise asserted or amended in wrlipn@r on behalf of a holder of such Claim, or ily)
such later date as ordered by the Bankruptcy Qgaoh motion filed by the Debtor or the Reorganized
Debtor. The expiration of such period shall notitior affect the Reorganized Debtor’s rights to
dispute Claims asserted other than through a miGiaim.
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7.3 Estimation of Claims.

The Debtor or the Reorganized Debtor, as applicabéy at any time request that the
Bankruptcy Court estimate any contingent, unligtedaor Disputed Claim pursuant to section 502fc) o
the Bankruptcy Code regardless of whether the Delreviously objected to such Claim or whether the
Bankruptcy Court has ruled on any such objectiom, the Bankruptcy Court shall retain jurisdictian t
estimate any Claim at any time during litigatiomncerning any objection to any Claim, during the
pendency of any appeal relating to any such objectin the event that the Bankruptcy Court es&@sat
any contingent, unliquidated, or Disputed Claimg timount so estimated shall constitute either the
Allowed amount of such Claim or a maximum limitatiomn such Claim, as determined by the
Bankruptcy Court. If the estimated amount contgua maximum limitation on the amount of such
Claim, the Debtor or the Reorganized Debtor mayspersupplementary proceedings to object to the
allowance of such Claim.

7.4 No Distributions Pending Allowance

If an objection, motion to estimate, or other atradie to a Claim is filed, no payment or
Distribution provided under the Plan shall be madeaccount of such Claim unless and until (and only
to the extent that) such Claim becomes an AllowksdnC

7.5 Distributions after Allowance.

To the extent that a Disputed Claim ultimately Imees, 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 treatmentvimions provided in Article IV of the Plan. Such
Distributions shall be made as soon as practicalier the date that the order or judgment of the
Bankruptcy Court allowing such Disputed Claim (arfpn thereof) becomes a Final Order.

7.€ 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. laimay be estimated and subsequently settled,
compromised, withdrawn, or resolved in accordanitk the Plan without further notice or Bankruptcy
Court approval.

7.7 Resolution of Disputed Claims

On and after the Effective Date, the Reorganizebt@eshall have the authority to
litigate, compromise, settle, otherwise resolvewsthdraw any objections to all Claims against the
Debtor and to compromise and settle any such Degp@aims without 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 whichoperty is sought by the Debtor
under sections 542, 543, 550, or 553 of the Bankyw@ode or that the Debtor or the Reorganized
Debtor allege is a transferee of a transfer thatvi@dable under sections 522(f), 522(h), 544, 4K,
548, 549, or 724(a) of the Bankruptcy Code shallisallowed if: (a) the Entity, on the one handd a
the Debtor or the Reorganized Debtor, as applicairiethe other hand, agree or the Bankruptcy Court
has determined by Final Order that such Entity rangferee is liable to turn over any property or
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monies under any of the aforementioned sectionshef Bankruptcy Code; and (b) such Entity or
transferee has failed to turn over such propertyhieydate set forth in such agreement or Final Orde

ARTICLE VIII EXECUTORY CONTRACTS AND UNEXPIRED LEASES.

8.1 General Treatment

(a) As of and subject to the occurrence of the Effechate, 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 deemed rejected by the Debtor except for any
executory contract or unexpired lease that (i) iptesty has been assumed, assumed and assigned, or
rejected pursuant to a Final Order of the Bankmup@mourt, (ii) is specifically designated on the
Schedule of Assumed Contracts and Leases filecsaned prior to commencement of the Confirmation
Hearing or is designated for assumption pursuargdction 5.15 of the Plan, (i) is the subjectaof
separate motion or notice filed by the Debtor orbefore the Confirmation Date seeking to assume,
assume and assign, or reject pursuant to this Rfen,Confirmation Order or section 365 of the
Bankruptcy Code, or (iv) is the subject of a pegditssumption Dispute. The Debtor reserves the righ
to modify the treatment of any particular executooptract or unexpired lease pursuant to this Plan.

(b) Subject to satisfaction of the conditions set fonttsection 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 providedn the Plan pursuant to sections 365(a) and3112
of the Bankruptcy Code. Each executory contradt amexpired lease assumed or assumed and assigned
pursuant to the Plan shall vest in and be fullyerdable by the Reorganized Debtor in accordantte wi
its terms, except as modified by the provisionstleé Plan, any order of the Bankruptcy Court
authorizing and providing for its assumption, orplagable law, provided that the assumption of
executory contracts and unexpired leases hereumdsr include the assignment of certain of such
contracts to Affiliates.

(c) Except as otherwise provided herein, in the Plappfment or otherwise agreed
to by the Debtor and the applicable counterpar@gheassumed executory contract or unexpired lease
shall include all modifications, amendments, sumgeles, restatements, or other agreements related
thereto, and all rights related thereto, if angjuding all easements, licenses, permits, rightsjlgges,
immunities, options, rights of first refusal, andyaother interests, without regard to whether such
document is specifically is listed in any notice a§sumed contracts. Maodifications, amendments,
supplements, and restatements to prepetition exgcgontracts and unexpired leases that have been
executed by the Debtor during the Chapter 11 Chal isot be deemed to alter the prepetition natdire
the executory contract or unexpired lease or thelityg priority, or amount of any Claims that may
arise in connection therewith.

8.2 Determination of Assumption Disputes and Deemed Csent

(a) The Debtor shall file, as part of the Plan Supplgmeand serve a notice on
parties to executory contracts and unexpired letssbgs assumed or assumed and assigned refleléing t
Debtor’'s intention to assume or assume and assignekecutory contract or unexpired lease in
connection with the Plan and indicating that theeCAmount shall be asserted against the Debtoneor t
Reorganized Debtor, as applicable, in the ordimanyrse of business.

(b) Upon assumption, Cure Amounts shall be paid byDietor or the Reorganized
Debtor, as applicable, in the ordinary course, exibjo all defenses and disputes the Debtor or the
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Reorganized Debtor may have with respect to theenlyidg executory contracts or unexpired leases,
which the Debtor or the Reorganized Debtor may rassethe ordinary course. If there is an
Assumption Dispute pertaining to assumption of agecetory contract or unexpired lease, such dispute
shall be heard by the Bankruptcy Court prior tohsassumption being effectiverovided, however,

that the Debtor may settle any dispute regardinge Gumounts or the nature thereof without any furthe
notice to any party or any action, order, or apptaf the Bankruptcy Court. For the avoidance of
doubt, if the Debtor is unable to resolve an AsdionpDispute relating solely to the amount of a €ur
Claim prior to the Confirmation Hearing, such Asgtion Dispute may be scheduled to be heard by the
Bankruptcy Court after the Confirmation Hearingo the extent the Assumption Dispute relates solely
to the Cure Amount, the Debtor may assume and&wnas and assign the applicable executory contract
or unexpired lease prior to the resolution of tresumption Disputeprovided that the Debtor reserves
Cash in an amount sufficient to pay the full amawgatsonably asserted as the required cure payment b
the non-Debtor counterparty to such contract osdeéor such lesser amount as may be fixed or
estimated by the Bankruptcy Court or otherwise egyr® by such non-Debtor counterparty and the
Debtor or the Reorganized Debtor). To the extbet Assumption Dispute is resolved or determined
unfavorably to the Debtor or the Reorganized Delasrapplicable, the Debtor or Reorganized Debtor,
as applicable, may reject the applicable executongract or unexpired lease after such determimatio

(c) Any non-Debtor counterparty to an executory conti@cunexpired lease that
fails to object timely to the notice of the propdsssumption, assumption and assignment or subdéase
such executory contract or unexpired lease shatfldeened to have assented to assumption, assumption
and assignment or sublease of the applicable esggcaontract 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 unexpiradeldincluding provisions related to rights of tfirs
refusal, rights of first offer, tag rights, dragrts, or change of control fees or other like &ndns),

(i) terminate or modify, or permit the termination modification of, an executory contract or uries
lease as a result of any direct or indirect transfeassignment of the rights of the Debtor undeshs
contract or lease or a change, if any, in the oshipror control as contemplated by the Plan,
(i) increase, accelerate, or otherwise alter ablgations or liabilities of the Debtor or the Rganized
Debtor under such executory contract or unexpiezd, or (iv) create or impose a Lien upon any
property or asset of the Debtor or the Reorgani2eltor, as applicable. Each such provision stall b
deemed to not apply to the assumption, assumptmeh sssignment or sublease of such executory
contract or unexpired lease pursuant to the Plagh,nan-Debtor counterparties thereto that fail hgect

to the proposed assumption, assumption and assgronesublease in accordance with the terms set
forth in this Section 8.2(c) shall forever be bdrrand enjoined from objecting to the proposed
assumption, assumption and assignment, or sublease,the validity of such assumption, assumption
and assignment (including the provision of adequaestgurance of future performance), or sublease, or
taking actions prohibited by the foregoing on actaf transactions 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 partiesitt contract or lease, any Claim for such damafyes
not heretofore evidenced by a timely filed proof @fim, shall be forever barred and shall not be
enforceable against the Debtor or the Reorganizedtdd, or its Estate, properties or interests in
property, unless a proof of Claim is filed with tBankruptcy Court and served upon the Debtor or the
Reorganized Debtor, as applicable, no later tha&@& after the Effective Date. The Confirmation
Order shall constitute the Bankruptcy Court’s apptoof the rejection of all the Debtor’'s unexpired
leases and executory contracts not otherwise ékplcssumed.
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8.4 Payment of Cure Amounts

Subject to resolution of any Assumption Disputd, @lire Amounts relating to an
executory contract or unexpired lease that is t@$mumed by the Debtor or the Reorganized Debtor
shall be satisfied by the Debtor or the ReorganiRethtor, as applicable, following assumption or
assumption and assignment of the underlying exegcutontract or unexpired lease. Such Cure
Amounts shall, in the discretion of the Debtor loe Reorganized Debtor, as applicable, be paid @n th
later of (i) the Effective Date and (ii) without aateration in the ordinary course of business and
according to the terms of the executory contracumexpired lease. Assumption or assumption and
assignment of any executory contract or unexpieedd pursuant to the Plan, or otherwise, shaljestub
to satisfaction of the Cure Amount, result in th# felease and satisfaction of any Claims or desau
whether monetary or nonmonetary, including defaaftprovisions restricting the change in control or
ownership interest composition or other bankruptigted defaults, arising under any assumed or
assumed and assigned executory contract or undxmee at any time before the effective date ef th
assumption or assumption and assignment.

8.E 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 amaner officers, directors, agents, and/or employees
with respect to all present and future actionstssand proceedings against the Debtor or suchktdne
officers, agents, and/or employees, based uporaeingr omission for or on behalf of the Debtor,lisha
not be discharged or impaired by confirmation af #lan;provided, however, that the Reorganized
Debtor shall not indemnify directors of the Debtor any Claims or Causes of Action arising out of o
relating to any act or omission that constitutéenitional fraud, gross negligence, or willful misdact.
Except as otherwise provided in the Plan Supplensmth obligations shall be deemed and treated as
executory contracts to be assumed by the Debtceruhe Plan and shall continue as obligations ef th
Reorganized Debtor. Any claim based on such diodige shall not be a Disputed Claim or subject to
any objection in either case by reason of sect@(&(1)(B) of the Bankruptcy Code.

8.€ Insurance Policies

Except as otherwise provided in the Plan Supplenahinsurance policies (including
all directors’ and officers’ insurance policies aadl coverage liability insurance) pursuant to eththe
Debtor has any obligations in effect as of the dditdhe Confirmation Order shall be deemed andédcka
as executory contracts pursuant to the Plan anil lshaassumed by the Debtor and the Reorganized
Debtor and shall continue in full force and effdéwéreafter in accordance with their respective serm
All other insurance policies shall vest in the Ryearized Debtor.

8.7 Intellectual Property Licenses and Agreements

Except as otherwise provided in the Plan Supplenadhintellectual property contracts,
licenses, royalties, or other similar agreementsvitich the Debtor have any rights or obligations in
effect as of the date of the Confirmation Orderlisha deemed and treated as executory contracts
pursuant to the Plan and shall be assumed by tiwoDand shall continue in full force and effect
unless any such intellectual property contracenise, royalty, or other similar agreement othervugse
specifically rejected pursuant to a separate oofléhe Bankruptcy Court or is the subject of a safm
rejection motion filed by the Debtor in accordamath Section 8.1 of the Plan. Unless otherwisesdot
hereunder, all other intellectual property consaditenses, royalties, or other similar agreemshts|
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vest in the Reorganized Debtor and the Reorgametdor may take all actions as may be necessary or
appropriate to ensure such vesting as contempihetiesin.

8.8 Reservation of Rights

(a) Neither the exclusion nor inclusion of any contractlease by the Debtor on
any exhibit, schedule, or other annex to the Plamdhe Plan Supplement, nor anything contained in
the Plan, will constitute an admission by the Delbhat any such contract or lease is or is notat &n
executory contract or unexpired lease or that tebt@ or the Reorganized Debtor or their respective
affiliates have any liability thereunder.

(b) Except as otherwise provided in the Plan, nothimgthe Plan shall waive,
excuse, limit, diminish, or otherwise alter anytloé defenses, claims, Causes of Action, or otlutgi
of the Debtor and the Reorganized Debtor under exscutory or non-executory contract or any
unexpired or expired lease.

(c) Nothing in the Plan shall increase, augment, or &micany of the duties,
obligations, responsibilities, or liabilities ofegtDebtor or the Reorganized Debtor under any essgcut
or non-executory contract or any unexpired or epiease.

(d) If there is an Assumption Dispute or a dispute réigg whether a contract or
lease is or was executory or unexpired at the Gfressumption or rejection under the Plan, the @rebt
or the Reorganized Debtor, as applicable, shak I&days following entry of a Final Order resaivin
such dispute to alter their treatment of such emttor lease by filing a notice indicating suclest
treatment.

ARTICLE IX CONDITIONS PRECEDENT TO CONFIRMATION OF PLAN AND
EFFECTIVE DATE

9.1 Conditions Precedent to Confirmation of Plan

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

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

(©) none of the Restructuring Support Agreements dtale been terminated and
no termination notice shall have been given thah e 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 BféecDate of the Plan:

(a) the Bankruptcy Court shall have entered the Comfilon Order and no stay
thereof shall be in effect;
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(b) none of the Restructuring Support Agreements dtale been terminated and
no termination notice shall have been given thah e passage of time would cause or permit a
termination of any Restructuring Support Agreement;

(c) the Debtor shall not be in default under the DIRedir Facility or the DIP
Order (or, to the extent that the Debtor is in diéfan the proposed Effective Date, such defaudtsh
have been waived by the applicable DIP Lendersuoeccby the Debtor in a manner consistent with the
DIP Credit Facility or the applicable DIP Order);

(d) the Unsecured Exit Facility Documents aal-the—extenl if the Debtor
determineson or beforethe Effective Date to enter into the Secured Exit Facility, the SeduExit
Facility Documents shall have been executed ardedetl by all of the Entities that are parties ¢her
and all conditions precedent (other than any cmmditrelated to the occurrence of the EffectiveelD#b
the consummation of the applicable Exit FacilitycDments shall have been waived or satisfied in
accordance with the terms thereof, and the closinthe applicable Exit Facility Documents shall be
deemed to occur concurrently with the occurrencthefEffective Date;

(e —the Definitive Documents shall (x) have satisfidie tRSA Definitive
Document Requirements (to the extent applicabld)@nacceptable to the Tranche B DIP Lenders, (y)
have been executed and delivered, and any corgliioecedent contained to effectiveness therein have
been satisfied or waived in accordance therewithn accordancewith the RestructuringSupport
Agreements(other than any conditions precedent related ¢éoadtcurrence of the Effective Date), and

(z) be in full force and effect and binding upor ttelevant partiesand{i}—to-the-extentthe-bBebter

® 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’ Agreementlisha
be deemed to occur concurrently with the occurreridae Effective Date;

(@) all conditions precedent to the issuance of the Kmmmon Stock, other than
any conditions related to the occurrence of thedfiffe Date, shall have occurred;

(h) the payment in Cash in full of all DIP Reimbursemétaims;

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

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

(k) all governmental and third-party approvals and eotss including Bankruptcy
Court approval, necessary in connection with th@dactions contemplated by the Plan shall have been
obtained, not be subject to unfulfilled conditiorad be in full force and effect, and all applieabl
waiting periods shall have expired without any @ttbeing taken or threatened by any competent
authority that would restrain, prevent, or otheewignpose materially adverse conditions on such
transactions;
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)] the Confirmation Order has been recognized andteplamll force and effect by
the Philippine court pursuant to the Philippine &gution Proceeding; and

(m) all unpaid Restructuring Expenses and all amourtgalple by the Debtor
pursuant to the DIP Order shall have been paidashCto the extent invoiced at least four Business
Days 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 deetmdthve occurred simultaneously and no such action
shall be deemed to have occurred prior to the gakinany other such action. Each of the conditions
precedent in Section 9.1 and Section 9.2 of then Rdxcept for Section 9.2(a)) may be waived in
writing by the Debtor with the consent of the Traed DIP Lenders without leave of or order of the
Bankruptcy Courtprovided, however, that the condition in Section 9.2(e) of the Ptaay be waived
with respect to a particular Definitive Documentlyoto the extent that every party that maintains a
consent right over the subject Definitive Documasitset forth in the Restructuring Support Agreement
agrees to waive such condition with respect tosthigect Definitive Documenprovided, further, that
waiver of the conditions in Sections 9.2(c), (hlgm) of the Plan shall require the consent of e
Agent at the direction of the Required Lenders urtlde DIP Credit Facility Documents.

(b) The stay of the Confirmation Order pursuant to Baptcy Rule 3020(e) shall
be deemed waived by and upon the entry of the @oafion Order, 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 Plare not satisfied or waived in
accordance with Section 9.3 of the Plan on or leetbe first Business Day that is more than 60 days
after the date on which the Confirmation Order rideeed or by such later date as set forth by the
Debtor in a notice filed with the Bankruptcy Coprior to the expiration of such period, the Plaalkh
be null and void in all respects and nothing comdiin the Plan or the Disclosure Statement shall
(a) constitute a waiver or release of any Clainsiregy or any Interests in the Debtor or claims oy t
Debtor, (b) prejudice in any manner the rights ofy aEntity, or (c) constitute an admission,
acknowledgement, offer, or undertaking by the Debaémy of the Supporting Creditors, or any other
Entity.

ARTICLE X EFFECT OF CONFIRMATION OF PLAN.

10.1 Vesting of Assets

Except as otherwise provided herein, or in anyegeat, instrument, or other document
incorporated in the Plan (including the Restructyiriransactions), on the Effective Date, pursuant t
sections 1141(b) and (c) of the Bankruptcy Codeasdets and property of the Estate shall vedten t
Reorganized Debtor, free and clear of all Claimgng&, encumbrances, charges, and other interests,
except as provided pursuant to the Plan, the Goafion Order, or the Exit Facility Documents. On
and after the Effective Date, the Reorganized Defrimy take any action, including the operationtsf i
business; the use, acquisition, sale, lease ambgii®n of property; and the entry into transawio
agreements, understandings, or arrangements, whetbe other than in the ordinary course of busine
and execute, deliver, implement, and fully perfany and all obligations, instruments, documents, an
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papers or otherwise in connection with any of thieedoing, free of any restrictions of the Bankryptc
Code or Bankruptcy Rules and in all respects abkefe were no pending cases under any chapter or
provision of the Bankruptcy Code, except as expyga®vided herein. Without limiting the foregoing
the Reorganized Debtor may pay the charges thatuts on or after the Effective Date for professio
fees, disbursements, expenses, or related suppeites without application to the Bankruptcy Court

10.z Binding Effect.

As of the Effective Date, the Plan shall bind alders of Claims against and Interests
in the Debtor and its respective successors arignagssiotwithstanding whether any such holders were
(@) Impaired or Unimpaired under the Plan, (b) d=ro accept or reject the Plan, (c) failed to ‘ote
accept or reject the Plan, or (d) voted to rejeetRlan.

10.Z Discharge of Claims and Termination of Interests

Upon the Effective Date and in consideration of Eh&tributions to be made hereunder,
except as otherwise expressly provided herein, batter (as well as any representatives, trustaes,
agents on behalf of each holder) of a Claim orrésteand any affiliate of such holder shall be dmbm
to have forever waived, released, and discharged#btor, to the fullest extent permitted by sectio
1141 of the Bankruptcy Code, of and from any ah€iims, Interests, rights, and liabilities thabse
prior to the Effective Date. Upon the EffectivetBaall such Entities shall be forever precluded an
enjoined, pursuant to section 524 of the Bankrupgfode, from prosecuting or asserting any such
discharged Claim against or terminated Interesthim Debtor against the Debtor, the Reorganized
Debtor, or any of their assets or property, whettrenot such holder has filed a proof of Claim and
whether or not the facts or legal bases therefoe waown or existed prior to the Effective Date.

10.4 Term of Injunctions or Stays.

Unless otherwise provided herein, the Confirmat@mler, 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 otissy, and in existence on the Confirmation Date,
shall remain in full force and effect until the datof the Effective Date and the date indicatedhm
order 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 éhPlan.

(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, agaist or abstain from voting on the Plan or are
presumed to have accepted or deemed to have rejettéhe Plan) and other parties in interest,
along with their respective present or former emplgees, agents, officers, directors, principals, and
affiliates are permanently enjoined, on and after lte Effective Date, solely with respect to any
Claims, Interests, and Causes of Action that will & or are extinguished, discharged, or released
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pursuant to the Plan from (i) commencing, conductig, or continuing in any manner, directly or
indirectly, any suit, action, or other proceeding ® 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 Interest or against or affecting the Released Parties or
the property of any of the Released Parties, (ii)rdorcing, levying, attaching (including, without
limitation, any prejudgment attachment), collecting or otherwise recovering by any manner or
means, whether directly or indirectly, any judgment award, decree, or order against the Released
Parties or the property of any of the Released Pads, (iii) creating, perfecting, or otherwise
enforcing in any manner, directly or indirectly, any encumbrance of any kind against the Released
Parties or the property of any of the Released Pa#s, (iv) asserting any right of setoff, directly o
indirectly, against any obligation due the Release®arties or the property of any of the Released
Parties, except as contemplated or allowed by theldd; and (v) acting or proceeding in any
manner, in any place whatsoever, that does not carmn to or comply with the provisions of the
Plan.

(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
have affirmatively and specifically consented to b&éound 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 respeite property and interests in property.

10.€ 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 Effective ddle and to the fullest extent permitted by
applicable law, for good and valuable consideratiomprovided by each of the Released Parties, the
adequacy of which is confirmed by this Plan, the Reased Parties shall be deemed released and
discharged by the Debtor, the Reorganized Debtor,nal the Estate, and any person seeking to
exercise the rights of the Estate, including any sgessors to the Debtor or any Estate
representative appointed or selected pursuant to sgon 1123(b)(3) of the Bankruptcy Code, from
any and all Claims, obligations, rights, suits, judments, damages, demands, debts, rights, Causes
of Action, remedies, losses, and liabilities whatsweer, including any derivative claims, asserted or
assertable on behalf of the Debtor, the ReorganizeBebtor, or the Estate, whether known or
unknown, asserted or unasserted, foreseen or unfaeen, liquidated or unliquidated, matured or
unmatured, contingent or fixed, existing or hereinéter arising, in law, equity or otherwise, that the
Debtor, the Reorganized Debtor, the Estate, or theiaffiliates would have been legally entitled to
assert in their own right (whether individually or collectively) or on behalf of the holder of any
Claim or Interest or other Entity, based on or relding to, or in any manner arising from, in whole
or in part, the Debtor, the Estate, the conduct othe Debtor’s business, the Chapter 11 Case, the
purchase, sale or rescission of the purchase or salof any security of the Debtor or the
Reorganized Debtor, the subject matter of, or theransactions or events giving rise to, any Claim
or Interest that is treated in the Plan, the businss or contractual arrangements between the Debtor
and any Released Party, the Debtor’'s restructuringthe restructuring of any Claim or Interest
before or during the Chapter 11 Case, the DIP CrediFacility Documents, the DIP Order, the
Bridge Loan Documents, the Disclosure Statement, ¢hRestructuring Support Agreements, any
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Restructuring Transactions and the Plan and relatecagreements, instruments, and other documents
(including the Definitive Documents), and the negddtion, formulation, or preparation thereof, the
solicitation of votes with respect to the Plan, oany other act or omission, in all cases based upon
any act or omission, transaction, agreement, eventr other occurrence taking 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 theelBased Parties from gross negligence, willful
misconduct or intentional fraud as determined by ainal 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 inthe Plan, 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; (2 good faith settlement and compromise of the
Claims released thereby; (3) in the best interestsf the Debtor and all holders of Claims and
Interests; (4) fair, equitable, and reasonable; (5piven 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 suchelease.

(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 adexpy of which is confirmed by this Plan, the
Releasing Parties are deemed to have fully, conciusly, absolutely and irrevocably released and
discharged the Released Parties from any and all &ims, obligations, rights, suits, judgments,
damages, demands, debts, rights, Causes of Actioemedies, losses, and liabilities whatsoever,
including any derivative claims, asserted or assable on behalf of the Debtor, the Reorganized
Debtor, or the Estate, whether known or unknown, aserted or unasserted, foreseen or unforeseen,
liquidated or unliguidated, matured or unmatured, contingent or fixed, existing or hereinafter
arising, in law, equity or otherwise, that any suchReleasing Party would have been legally entitled
to assert (whether individually or collectively) oron behalf of the holder of any Claim or Interest
or other Entity, based on or relating to, or in anymanner 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 secdyriof 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 arrangemeés 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 Aggements, any Restructuring Transactions and
the Plan and related agreements, instruments, andtler 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 omissionn 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 Parti#é®@m 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
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the related provisions and definitions contained inthe Plan, 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 kmble 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 red 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 dla or Cause of Action released pursuant to
such release.

10.7  Exculpation.

To the extent permitted under 1125(e) of the Bankmtcy Code and New York
Rules of Professional Conduct, notwithstanding anyiing herein to the contrary, and to the
maximum extent permitted by other applicable law, © Exculpated Party will have or incur, and
each Exculpated Party is hereby released and excalfed from, any claim, obligation, suit,
judgment, damage, demand, debt, right, cause of agh, remedy, loss, 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 Statement, the Restructuring Support
Agreements, the DIP Credit Facility Documents, theDIP Order, the Bridge Loan Documents, the
transactions relating to the Debtor’s restructuring, the Plan, or the solicitation of votes for, or
confirmation of, the Plan, the funding or consummabn of the Plan (including the Plan
Supplement), the Definitive Documents, the Restruating Transactions, or any related agreements,
instruments, or other documents, the solicitation bvotes on the Plan, the offer, issuance, and
Distribution of any Securities issued or to be is®d pursuant to the Plan, whether or not such
Distribution occurs following the Effective Date, he occurrence of the Effective Date, negotiations
regarding or concerning any of the foregoing, or tb administration of the Plan or property to be
distributed under the Plan, except for actions detenined by Final Order to constitute gross
negligence, willful misconduct, or intentional frawd. This exculpation shall be in addition to, and
not in limitation of, all other releases, indemnites, exculpations and any other applicable law or
rules protecting such Exculpated Parties from liadity. Nothing herein shall be deemed to be a
release or waiver of the Reorganized Debtor’s oblgions under the Exit Facility Documents.

10.¢ Retention of Causes of Action/Reservation of Rights

Unless any Causes of Action against an Entity aq@ressly 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 accordanith section 1123(b) of the Bankruptcy Code, the
Reorganized Debtor shall retain and may enforceigtits to commence and pursue any and all Causes
of Action, whether arising before or after the tati Date, including any actions specifically enuated
in the Plan Supplement, and the Reorganized Debtaghts to commence, prosecute, or settle such
Causes of Action shall be preserved notwithstantiegoccurrence of the Effective Daté&lo Entity
may rely on the absence of a specific reference the Plan, the Plan Supplement, or the Disclosure
Statement to any Cause of Action against them as wnindication that the Debtor or the
Reorganized Debtor will not pursue any and all avdable Causes of Action against them. The
Debtor and the Reorganized Debtor expressly reserval rights to prosecute any and all Causes of
Action against any Entity, except as otherwise expssly provided herein. Unless any Causes of
Action against an Entity are expressly waived,noglished, exculpated, released, compromised, or
settled in the Plan, including pursuant to Secfior6(a) of the Plan, the DIP Order, or a Bankruptcy
Court order, the Reorganized Debtor expressly veseall Causes of Action, for later adjudicationd,a
therefore, no preclusion doctrine, including thectdoes of res judicata, collateral estoppel, issue
preclusion, claim preclusion, estoppel (judiciaduiéable, or otherwise), or laches, shall applystech
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Causes of Action upon, after, or as a consequehtieeoconfirmation or consummation of the Plan.
For the avoidance of doubt, in no instance will &bguse of Action preserved pursuant to this
Section 10.8 include any claim or Cause of Actiatihwespect to, or against, a Released Party.

In accordance with section 1123(b)(3) of the Baptey Code, any Causes of Action
preserved pursuant to the first paragraph of tkEsti& 10.8 that the Debtor may hold against any
Entity shall vest in the Reorganized Debtor. Tlemiganized Debtor, through its authorized agents or
representatives, shall retain and may exclusivelipree any and all such Causes of Action. The
Reorganized Debtor shall have the exclusive righthority, and discretion to determine and to andj
file, prosecute, enforce, abandon, settle, comm@nielease, withdraw, or litigate to judgment angh
Causes of Action, or to decline to do any of theedoing, without the consent or approval of anydthi
party or any further notice to or action, order,approval of the Bankruptcy Court. For the avoaan
of doubt, the Debtor and the Reorganized Debtotl stw retain any Claims or Causes of Action
released pursuant to the Plan against the Reldézesees or arising under chapter 5 of the Bankguptc
Code (except that such Claims or Causes of Acti@y ime asserted as a defense to a Claim in
connection with the claims reconciliation and ot{et procedures pursuant to section 502(d) of the
Bankruptcy Code or otherwise).

10.€¢ Solicitation of Plan

As of and subject to the occurrence of the ConfilmnaDate: (a) the Debtor shall be
deemed to have solicited acceptances of the Plaggoad faith and in compliance with the applicable
provisions of the Bankruptcy Code, including sewtid125(a) and (e) of the Bankruptcy Code, and any
applicable non-bankruptcy law, rule, or regulatgwverning the adequacy of disclosure in connection
with such solicitation, and (b) the Debtor and réspective directors, officers, employees, afkat
agents, financial advisors, investment bankersfepstnals, accountants, and attorneys shall beeatbte
to have participated in good faith and in compleamdgth the applicable provisions of the Bankruptcy
Code in the offer and issuance of any Securitiegfeuthe Plan, and therefore are not, and on acagunt
such offer, issuance, and solicitation will not bable at any time for any violation of any applie
law, rule, or regulation governing the solicitatiohacceptances or rejections of the Plan or tfer aind
issuance of any Securities under the Plan.

Notwithstanding anything herein to the contrary,cdshe Effective Date, pursuant to
section 1125(e) of the Bankruptcy Code, the Debtmt each of its affiliates, agents, representatives
members, principals, equityholders (regardless luétihaer such interests are held directly or indiygct
officers, directors, managers, employees, advisord attorneys shall be deemed to have solicited
acceptance of the Plan in good faith and in compéawith the applicable provisions of the Bankryptc
Code, and to have participated in good faith anddmpliance with the applicable provisions of the
Bankruptcy Code, in the offer, issuance, sale, wclpase of a security offered or sold under tha,Pla
and shall not be liable to any Person on accousuoh solicitation or participation.

10.1C Reimbursement or Contribution.

If the Bankruptcy Court disallows a Claim for rewmbement or contribution of an
Entity pursuant to section 502(e)(1)(B) of the Baitcy Code, then to the extent that such Claim is
contingent as of the Effective Date, such Claimlisha forever disallowed notwithstanding section
502(j) of the Bankruptcy Code, unless prior to Eitective Date (a) such Claim has been adjudicated
noncontingent, or (b) the relevant holder of a @lhas filed a noncontingent proof of claim on actou
of such Claim and a Final Order has been enteredmi@ing such Claim as no longer contingent.
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10.11 Recoupment

In no event shall any holder of a Claim be entitledecoup such Claim against any
Claim, right, or Cause of Action of the Debtor txetReorganized Debtor, as applicable, unless such
holder actually has performed such recoupment aodded notice thereof in writing to the Debtor on
or before the Confirmation Date, notwithstanding ardication in any proof of claim or otherwise tha
such holder asserts, has, or intends to presegveght of recoupment.

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 samemny other holder and shall not be subject to,levy
garnishment, attachment, or other legal processafyy holder by reason of claimed contractual
subordination rights. On the Effective Date, anghssubordination rights shall be deemed waived, an
the Confirmation Order shall constitute an injuoictenjoining any Entity from enforcing or attempgtin
to enforce any contractual, legal, or equitableosdibation rights to property distributed under Blan,
in each case other than as provided in the Riemyided that any such subordination rights shall be
preserved in the event the Confirmation Order isated, the Effective Date does not occur in
accordance with the terms hereunder or the Plagvisked or withdrawn.

ARTICLE XI RETENTION OF JURISDICTION.

11.1 Retention of Jurisdiction.

Notwithstanding the entry of the Confirmation Orded the occurrence of the Effective
Date, the Bankruptcy Court shall retain non-exsteigurisdiction over all matters arising under, or
arising in, or relating to the Chapter 11 Caseher Rlan to the fullest extent legally permissibje28
U.S.C. 8§ 1334 to hear, and by 28 U.S.C. § 157 terihne, all proceedings in respect thereof,
including for the following purposes:

(@) to hear and determine motions and/or applicatioms the assumption or
rejection of executory contracts or unexpired Isageluding Assumption Disputes, and the allowance
classification, priority, compromise, estimatiom,payment of Claims resulting therefrom;

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

(©) to ensure that Distributions to holders of Allowethims are accomplished as
provided for in the Plan and the Confirmation Orded to adjudicate any and all disputes arisingifro
or relating to Distributions under the Plan;

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

(e to enter, implement, or enforce such orders as p@gppropriate in the event
the Confirmation Order is for any reason stayedensed, revoked, modified, or vacated,

()] to issue injunctions, enter and implement othereidand take such other
actions as may be necessary or appropriate t@iestterference by any Entity with the consummatio
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implementation, or enforcement of the Plan, the fil@oation Order, or any other order of the
Bankruptcy Court;

(9) to hear and determine any application to modify F&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 ordgh@fBankruptcy Court, including the Confirmation
Order, in such a manner as may be necessary tp @atrthe purposes and effects thereof;

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

0] to hear and determine disputes arising in conneotith the interpretation,
implementation, or enforcement of the RestructurSypport Agreements, the Usage Stipulations (as
defined in the Restructuring Support Agreementfg Rejection Stipulations (as defined in the
Restructuring Support Agreements), the Soft LandBigpulations (as defined in the Restructuring
Support Agreements), the Super-Soft Landing Stiparda (as defined in the Restructuring Support
Agreements), the Plan, the Plan Supplement, thdir@ation Order, any transactions or payments
contemplated herein, or any agreement, instrunaergther document governing or relating to anyhaf t
foregoing;

)] to take any action and issue such orders as magebessary to construe,
interpret, enforce, implement, execute, and consat@rtne Plan;

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

)] to hear and determine matters concerning stat@l, l@nd federal taxes in
accordance with sections 346, 505, and 1146 ofBhekruptcy 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, eatiolgs, and injunctions issued thereunder;

(n) to enforce all orders previously entered by thekBaptcy Court;

(0) to resolve disputes concerning Disputed Claimsheradministration thereof;

(p) to hear and determine any other matters relategtdha@nd not inconsistent with
the Bankruptcy Code and title 28 of the United &atode, including in connection with or related to
the Plan, the Disclosure Statement, the Confirma@rder, the Plan Supplement, or any document
related to the foregoing;

(o) to enter a final decree closing the Chapter 11 Case

(n to recover all assets of the Debtor and properthefEstate, wherever located;

(s) to hear and determine any rights, Claims, or Caudge#ction held by or

accruing to the Debtor pursuant to the BankruptogleCor pursuant to any federal statute or legal
theory; and
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(®) to hear and resolve any dispute over the applicagaany Claim of any limit on
the allowance of such Claim set forth in sectio®® ®r 503 of the Bankruptcy Code, other than
defenses or limits that are asserted under nonrbptdy law pursuant to section 502(b)(1) of the
Bankruptcy Codeprovided that, on and after the Effective Date and after thesaommation of the
following agreements or documents, the BankruptourC shall not retain jurisdiction over matters
arising out of or related to each of the Exit AciDocuments, the Amended Organizational Documents
and the New Stockholders’ Agreement, and the Eaitilfy Documents, the Amended Organizational
Documents, and the New Stockholders’ Agreementl dlelgoverned by the 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 mattersmg 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 beinejuthe Reorganized Debtor shall
() pay all fees incurred pursuant to section 188@hapter 123 of title 28 of the United States €od
together with interest, if any, pursuant to § 30t #itle 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 enteredimdpghe Debtor’'s case, a Final
Order converting the Debtor’'s case to a case ucapter 7 of the Bankruptcy Code is entered, or a
Final Order dismissing the Debtor’s case is entered

12.z  Substantial Consummation of the Plan

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

12.z Expedited Determination of Taxes

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

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 creatidimg or recording of any Lien, mortgage, deed of
trust, or other security interest, (c) the makiagsignment, filing or recording of any lease orlsate
or the making or delivery of any deed, bill of sade other instrument of transfer under, pursuanirt
furtherance of, or in connection with the PlanJuding any deeds, bills of sale, or assignmentsaxd
in connection with any of the transactions contertgal under the Plan or the reinvesting, transfer, o
sale of any real or personal property of the Deptaisuant to, in implementation of or as contenguolat
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in the Plan (whether to the Reorganized Debtortberavise), (d) the grant of Collateral under thet Ex
Facility Documents, and (e) the issuance, renewaddification, or securing of indebtedness in
furtherance of, or in connection with, the Plargluding the Confirmation Order, shall not consetuat
“transfer under a plan” within the purview of seatil146 of the Bankruptcy Code and shall not be
subject to or taxed under any law imposing any d@u recording tax, stamp tax, conveyance fee, or
other similar tax, mortgage tax, real estate temtix, mortgage recording tax, Uniform Commercial
Code filing or recording fee, regulatory filing cecording fee, sales tax, use tax, or other sindaror
governmental assessment. Consistent with the dorggeach recorder of deeds or similar official fo
any county, city, or Governmental Unit in which amgtrument hereunder is to be recorded shall,
pursuant to the Confirmation Order, be ordered diretted to accept such instrument without reqgirin
the payment of any filing fees, documentary staep tleed stamps, stamp tax, transfer tax, intagibl
tax, or similar tax.

12.5  Amendments

(a) Plan Modifications.  Subject to the terms of thestRecturing Support

Agreements and with the consent of the Tranche B Dénders, (i) the Debtor reserves the right, in
accordance with the Bankruptcy Code and the BamgyuRules, to amend, modify or supplement the
Plan prior to the entry of the Confirmation Ordercluding amendments or modifications to satisfy
section 1129(b) of the Bankruptcy Code and (iiprafintry 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 otiservpermitted by law, in each case without
additional disclosure pursuant to section 1125hef Bankruptcy Code, except as the Bankruptcy Code
may otherwise direct.

(b) Other Amendments. Subject to the RestructuringoBupAgreements and with
the consent of the Tranche B DIP Lenders, afterCbefirmation Date, so long as such action does not
materially adversely affect the treatment of hadef Claims or Interests hereunder, the Debtor may
remedy any defect or omission or reconcile anyrisencies in the Plan or the Confirmation Order
with respect to such matters as may be necessamgrip out the purposes and effects of the Plad, an
any holder of a Claim or Interest that has accefitedPlan shall be deemed to have accepted the Plan
as amended, modified, or supplemented. BeforeEffextive Date, the Debtor may make appropriate
technical adjustments and modifications to the Rliath the documents contained in the Plan Supplement
without further order or approval of the Bankruptgurt; provided that such technical adjustments and
modifications do not adversely affect in a matewialy the treatment of holders of Claims or Inteyest
and that any such technical adjustment or modifinats consistent 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 consenttioé Required Lenders (as defined in the DIP Credit
Agreement).

12.¢ Effectuating Documents and Further Transactions

Each of the officers of the Reorganized Debtorutherized, in accordance with his or
her authority under the resolutions of the appliedtnard of directors or managers, to executeyeteli
file, or record such contracts, instruments, ra@sasdentures, and other agreements or documedts a
take such actions as may be necessary or appepoisffectuate and further evidence the terms and
conditions of the Plan.

On or before the Effective Date, the Debtor mag filith the Bankruptcy Court such

agreements and other documents as may be necessapyropriate to effectuate and further evidence
the terms and conditions of the Plan. The Debtothe Reorganized Debtor, as applicable, and all
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holders of Claims receiving Distributions pursutmthe Plan and all other parties in interest shiadm
time to time, prepare, execute, and deliver angeagents or documents and take any other actions as
may be necessary or advisable to effectuate thespyos and intent of the Plan.

12.7 Revocation or Withdrawal of Plan

Subject to the terms of the Restructuring Suppatefments, the Debtor reserves the
right to revoke or withdraw the Plan prior to th#egtive Date as to the Debtor. If the Plan hasnbe
revoked or withdrawn prior to the Effective Date, ibconfirmation or the occurrence of the Effeetiv
Date as to the Debtor does not occur on the Effeddate, then, with respect to the Debtor: (a) the
Plan shall be null and void in all respects; (by aettlement or compromise embodied in the Plan
(including the fixing of or limiting an amount ohg Claim or Interest or Class of Claims or Intesgst
assumption of executory contracts or unexpiredekeasffected by the Plan, and any document or
agreement executed pursuant to the Plan shall dreedenull and void; and (c) nothing contained m th
Plan shall (i) constitute a waiver or release of @mim by or against, or any Interest in, the Deldr
any other Entity, (i) prejudice in any manner thghts of the Debtor or any other Entity, or
(iii) constitute an admission of any sort by thebide, any Supporting Creditor, any DIP Lender, the
DIP Agent or any other Entity. This provision dhahve no impact on the rights of the Supporting
Creditors or the Debtor, as set forth in the Restming Support Agreements, or the DIP Lenders, DIP
Agent or the Debtor, as set forth in the DIP Créditility Documents, in each case in respect of any
such revocation or withdrawal.

12.¢ Severability of Plan Provisions

If, before the entry of the Confirmation Order, aeym or provision of the Plan is held
by the Bankruptcy Court to be invalid, void, or ofeceable, the Bankruptcy Court, in each caséeat t
election and the request of the Debtor, shall hidnee power (subject to the Restructuring Support
Agreements) to alter and interpret such term orvipimn to make it valid or enforceable to the
maximum extent practicable, consistent with theioal purpose of the term or provision held to be
invalid, void, or unenforceable, and such term oovion shall then be applicable as altered or
interpreted. Notwithstanding any such holdingeraltion, or interpretation, the remainder of thente
and provisions of the Plan shall remain in fullcerand effect and shall in no way be affected, irega
or invalidated by such holding, alteration, or iptetation. The Confirmation Order shall consétat
judicial determination and shall provide that edstm and provision of the Plan, as it may have been
altered or interpreted in accordance with the foireg is (a) valid and enforceable pursuant taatss,
(b) integral to the Plan and may not be deletednodified without the consent of the Debtor or the
Reorganized Debtor (as the case may be), and (semerable and mutually dependent.

12.¢ Governing Law.

Except to the extent that the Bankruptcy Code beroU.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, @ligations arising under the Plan shall be goeer
by, and construed and enforced in accordance tithJaws 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 Debtadldke governed by the laws of the state or couotry
incorporation or organization of the Debtor or Bheorganized Debtor.
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12.1C Time.

In computing any period of time prescribed or aéowby the Plan, unless otherwise set
forth herein or determined by the Bankruptcy Coulng 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 Blaequired to be made or performed
on a date that is not on a Business Day, then #ieng of such payment or the performance of such
act may be completed on or as soon as reasonadtyigable after the next succeeding Business Day,
but shall be deemed to have been completed a® oktuired date.

12.12 Immediate Binding Effect.

Notwithstanding Bankruptcy Rules 3020(e), 6004(fp62, or otherwise, upon the
occurrence of the Effective Date, the terms of fffeen and the Plan Supplement shall be immediately
effective and enforceable and deemed binding updniraure to the benefit of the Debtor, the hold&rs
Claims and Interests, the Released Parties, atdagdbeir respective successors and assigns,dingu
the Reorganized Debtor.

12.1: Deemed Acts
Subject to and conditioned on the occurrence ofgtfiective Date, whenever an act or
event is expressed under the Plan to have beerededone 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.

12.1¢ 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, omjed
assign, if any, of each Entity.

12.1t Entire Agreement

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

12.1€¢ Exhibits to Plan.

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

12.17 Reservation of Rights

The Plan shall have no force or effect unless thaekBiptcy Court shall enter the
Confirmation Order. None of the filing of the Plaany statement or provision contained in the Pdan,
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the taking of any action bggthe Debtor with respect to the Plan, the Disclosuredhent, or the Plan
Supplement shall be or shall be deemed to be arnssidm or waiver of any rights afnythe Debtor
with respect to the holders of Claims or Intergsisr to the Effective Date.

12.1¢ Plan Supplement

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

12.1¢ Waiver or Estoppel.

Each holder of a Claim or an Interest shall be @ekta have waived any right to assert
any argument, including the right to argue thatGigim or Interest should be Allowed in a certain
amount, in a certain priority, secured or not sdimated by virtue of an agreement made with the
Debtor or its counsel, or any other Entity, if suagreement was not disclosed in the Plan, the
Disclosure Statement, the Restructuring Supporeégents, or papers filed with the Bankruptcy Court
prior to the Confirmation Date.

12.2C Notices

To be effective, all notices, requests, and demaods upon the Debtor, or the DIP
Agent, as applicable, shall be in writing (inclugliy electronic or facsimile transmission) and,easl
otherwise expressly provided herein, shall be ddetoehave been duly given or made when actually
delivered or, in the case of notice by facsimiEngmission, when received and telephonically coeii,
addressed as follows:

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, 1lI, Esqg.
Elie J. Worenklein, Esq.
Email: jball@debevoise.com
nskaluk@debevoise.com
eworenklein@debevoise.com

If to the DIP Agent:

Buona Sorte Holdings, Inc.
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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, Esg.
Richard Kebrdle, Esg.

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 continue éoeive documents pursuant to Bankruptcy Rule 2002,
such Entities must file a renewed request to recdicuments pursuant to Bankruptcy Rule 2002.
After the occurrence of the Effective Date, the fgaaized Debtor is authorized to limit the list of
Entities receiving documents pursuant to Bankrugeye 2002 to those Entities that have filed such
renewed requests.
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IN WITNESS WHEREOF, the Debtor has executed thianPthis 9739 day of

NovembebDecember 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@yting Leases

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

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

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

* RSA entered into with Pajun Aviation Leasing 3 Ll
* RSA entered into with Avation Pacific Leasing llePt.td.

 RSA entered into with CIT Aerospace Internatioi@)F Leasing Il (AOE 2) Limited,
Avolon Aerospace AOE 95 Limited, CIT Group Finangdesland), HKAC Leasing
6291 (Ireland) Limited, Avolon Aerospace AOE 106nited, and Avolon Aerospace
AOE 108 Limited

* RSA entered into with ECAF | 1482 DAC and ECAF I683DAC

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

* RSA entered into with Wilmington Trust SP Servi¢Bsiblin) Limited (“Castlelake”)
* RSA entered into with Wilmington Trust SP Servi¢Bsiblin) 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 BBnited, Celestial EX-IM Trading
1 Limited, LAF Leasing Ireland 3 Limited, and CeiakAviation Trading 100 Limited

* RSA entered into with Nanshi Aviation Leasing Liealt

e RSA entered into with HAITONG Unitrust No. 3 Limiteand 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 Acqudis (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

* RSA entered into with TrueNoord Pinatubo Limited
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* RSA entered into with Nordic Aviation Leasing Twegnthree Pte. Ltd. and Nordic
Aviation Leasing Twenty Four Pte. Ltd.

RSAs entered into with Aircraft Counterparties qdfice Leases

* RSA entered into with BDO Unibank, Inc.- Trust ahd/estments Group, Ascend
Aircraft Leasing Limited I, Ascend Aircraft Leasingmited Il, Ascend Aircraft Leasing
Limited I1l, BDO Unibank, Inc., and BDO Capital &vestment Corporation

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

* RSA entered into with China Banking Corporationjn@nBanking Corporation — Trust
and Asset Management Group, Pioneer Aircraft Legasihimited, Pioneer Aircraft
Leasing Il Limited, and Pioneer Aircraft Leasing Limited

* RSA entered into with JA Mitsui Leasing, Ltd. andr&on Aircraft Leasing Limited

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

* RSA entered into with Ascend Aircraft Leasing Liedt!V and PK AirFinance S.a r.l.
* RSA entered into with Peak Aircraft Leasing Limitednd PK AirFinance S.a r.l.
* RSA entered into with Premiere Aero Leasing Limitewl PK AirFinance S.a r.l.

* RSA entered into with Paramount Aircraft Leasingnitéd and PK AirFinance S.a r.l.
(“Paramount 27)

* RSA entered into with Philippine National Bank, Bhix 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 Aircrattdsing (2013) Trust, Wilmington
Trust Company, Wells Fargo Trust Company, Natigkedociation, and Export Import
Bank of the United States

* RSA entered into with Alhena Ltd. and BNP Parib@mdapore branch)

* RSA entered into with Paramount Aircraft Leasingniteéd 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

RSAs entered into with Local Banks
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* RSA entered into with Asia United Banking Corpaoati
* RSA entered into with Union Bank of the Philippines

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



