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Hearing Date and Time:November 12 2021 at10:00AM (ET)
Objection Deadline:November 5 2021 at4:00 PM (ET)

Jasmine Ball

Nick S. Kaluk, Il

Elie J. Worenklein

DEBEVOISE & PLIMPTON LLP
919 Third Avenue

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

Proposed Counsel to the Debtor and Debtor
in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

Debtor.

NOTICE OF HEARING ON DEBTOR’S MOTION FOR ENTRY
OF AN ORDER (A) APPROVING THE DISCLOSURE STATEMENT,; (B) APPROVING
SOLICITATION AND VOTING PROCEDURES; (C) APPROVING F ORMS OF
BALLOTS; (D) SCHEDULING A CONFIRMATION HEARING; AND (E)
ESTABLISHING NOTICE AND OBJECTION PROCEDURES

PLEASE TAKE NOTICE that a hearing (theHearing”) will be held before the
Honorable Shelley C. Chapman of the United StataskBiptcy Court for the Southern District
of New York on November 12, 2021 at 10:00 a.m. {pileng Eastern Time), or as soon
thereafter as counsel may be heard, to considearthexed motion (theviotion”) for entry of
an Order (A) approving the disclosure statement]) é@Pproving solicitation and voting
procedures; (C) approving forms of ballots; (D) esthling a confirmation hearing, and (E)

establishing notice and objection procedures.

! The Debtor in this chapter 11 case, along wihlagistration number in the Philippines, is Plpilie Airlines,

Inc., Philippine Securities and Exchange CommisdtagistrationNo. PW 37. The Debtor’s corporate
headquarters is located at PNB Financial Centessithent Diosdado Macapagal Avenue, CCP Complex,

Pasay City 1300, Metro Manila, Philippines.
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PLEASE TAKE FURTHER NOTICE that, in accordance with General Order M-543
dated March 20, 2020, the Hearing will be condudtdephonically. Any parties wishing to
participate must do so telephonically through C®alations (www.court-solutions.com).
Instructions to register for CourtSolutions LLC atéached to General Order M-543. Responses
or objections, if any, to the Motion must be madevriting, state with particularity the grounds
therefor, conform to the Federal Rules of Bankryftmocedure and the Local Bankruptcy Rules
for the Southern District of New York, be filed efmnically in text searchable portable
document format (PDF) with the Bankruptcy Courtatcordance with General Order M-399

(General Order M-399 can be found at www.nysb.udeaov, the official website for the

Bankruptcy Court), by registered users of the Baptay Court’s case filing system and by all
other parties in interest (with a hard-copy dekdedirectly to the Judge’s Chambers), and be
served on: (i) the Chambers of the Honorable Shélle Chapman, United States Bankruptcy
Court for the Southern District of New York, Onevdmg Green, New York, NY 10004; (ii) the
Debtor, PNB Financial Center, President Diosdadadpagal Avenue, CCP Complex, Pasay
City 1300, Metro Manila, Philippines; (iii) JasmiBall, Debevoise & Plimpton, LLP, 919 Third
Avenue, New York, NY 10022, proposed counsel fax Bebtor; (iv) Willlam K. Harrington,
U.S. Department of Justice, Office of the U.S. Teas 201 Varick Street, Room 1006, New
York, NY 10014 (Attn: Susan A. Arbeit); (v) the Setties and Exchange Commission, 100 F
Street, NE, Washington, D.C. 20549; and (vi) theddfal Aviation Administration, 800
Independence Ave., S.W. Washington, DC 20591 (Athrfice of the Chief Counsel), so as to
be received no later tha#100 p.m. (prevailing Eastern Time) on November 52021 (the

“Objection Deadling’).
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PLEASE TAKE FURTHER NOTICE that if no responses or objections are received
by the Objection Deadline, the relief may be grdrde requested in the Motion without further
notice or a hearing.

PLEASE TAKE FURTHER NOTICE that you need not appear at the Hearing if you
do not object to the relief requested in the Mation

PLEASE TAKE FURTHER NOTICE that the Hearing may be continued or adjourned
from time to time without further notice other than announcement of the adjourned date or
dates at the Hearing or at a later hearing.

PLEASE TAKE FURTHER NOTICE that copies of the Motion and other pleadings
for subsequent hearings may be obtained free ofgeh@y visiting the KCC website at
www.kccllc.net/PAL.  You may also obtain copies ahy pleadings by visiting at

http://www.nysb.uscourts.gov in accordance withpghecedures and fees set forth therein.

Dated: October 13, 2021
New York, New York

DEBEVOISE & PLIMPTON LLP

By: /s/ Jasmine Ball

Jasmine Ball

Nick S. Kaluk, Il

Elie J. Worenklein

919 Third Avenue

New York, NY 10022

Telephone: (212) 909-6000

Facsimile: (212) 909-6836

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

Proposed Counsel to the Debtor and Debtor
in Possession
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Hearing Date and Time:November 12 2021 at10:00AM (ET)
Objection Deadline:November 5 2021 at4:00 PM (ET)

Jasmine Ball

Nick S. Kaluk, Il

Elie J. Worenklein

DEBEVOISE & PLIMPTON LLP
919 Third Avenue

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

Proposed Counsel to the Debtor and Debtor
in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre:
PHILIPPINE AIRLINES, INC.?

Debtor.

Chapter 11

Case No. 21-11569 (SCC)

DEBTOR’S MOTION FOR ENTRY OF AN ORDER (A) APPROVING THE
DISCLOSURE STATEMENT; (B) APPROVING SOLICITATION AN D VOTING
PROCEDURES,; (C) APPROVING FORMS OF BALLOTS; (D) SCHEDULING A

CONFIRMATION HEARING; AND (E) ESTABLISHING NOTICE A ND OBJECTION

PROCEDURES

This Motion refers to a plan of reorganization (the“Plan”)
and a disclosure statement (thé Disclosure Statement”) tha
have been proposed by the Debtor in this Chapter 1Case
The proposed Plan and Disclosure Statement, whiclreabeing
filed contemporaneously with this Motion, may be otained
free of charge by visiting the website of the Debtts
information agent at http://www.kccllc.net/PAL or by
contacting KCC at (866) 967-0671 (U.S./Canada) orlH310
751-2671 (international).

1

The Debtor in this chapter 11 case, along wihlagistration number in the Philippines, is Plpilie Airlines,

Inc., Philippine Securities and Exchange CommisdtagistrationNo. PW 37. The Debtor’s corporate
headquarters is located at PNB Financial Centessithent Diosdado Macapagal Avenue, CCP Complex,

Pasay City 1300, Metro Manila, Philippines.
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Philippine Airlines, Inc. (PAL"), the above captioned debtor and debtor in pcgses
(the "Debtor”) seeks entry of an order attached heretdedsibit A (the ‘Proposed Order’)
granting the relief as requested below. The Del#sepectfully states as follows in support of
this motion (the Motion™):

Relief Requested

1. By this Motion, the Debtor seeks the Court’s apptaf various substantive and
procedural matters central to the Plaonfirmation process—and, thus, essential to aiig
the Debtor’s reorganization efforts that starte@ro& year prior to the Petition Date. As a
threshold matter, the Debtor seeks approval oftiselosure Statement as providing “adequate
information” within the meaning of section 1125¢)the Bankruptcy Code. In addition, the
Debtor seeks approval of a streamlined and traaspdPlan confirmation process that will
enable the Debtor to emerge from Chapter 11 asmeteand better-capitalized airline post-
pandemic in an expeditious manner.

2. In particular, the Motion seeks entry of the Preagub<Order approving the
following:

€) Notice. Adequacy of notice for the hearing regagdihe adequacy of the
Disclosure Statement (th®isclosure Statement Hearing);

(b) Adequacy of Information in the Disclosure Statemehihe Disclosure Statement,
as containing “adequate information” pursuant ttise 1125 of the Bankruptcy
Code;

(c) Solicitation and Voting Procedures. The procedwg@isstantially in the form
attached to the Disclosure Statement OrderEgkibit 1 for: (i) soliciting,
receiving, and tabulating votes to accept or rejeetPlan; (i) voting to accept or

Capitalized terms used but not defined hereitl bage the meanings ascribed to thenPhilippine Airlines,
Inc.’s Plan of Reorganization under Chapter 11hsf Bankruptcy Codéas may be amended, supplemented,
or modified from time to time, thePlan”) or the Disclosure Statement for Philippine Airlines, IiscPlan of
Reorganization under Chapter 11 of the BankruptogeéXas may be amended, supplemented, or modified
from time to time, theDisclosure Statemeri), as applicable, which are contemporaneouslydéiad with

the Court.
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reject the Plan; and (ii)) filing objections to thdan (the Solicitation and
Voting Procedures);

Ballots. The forms of the ballot for the VotingaG$ (the Ballot”) attached to
the Disclosure Statement OrderEgibit 2 (form of Ballot for holders of claims
in Class 3);

Non-Voting Status Notices. The forms of the foliog notices: (i) notice to
holders of Claims and Interests that are Unimpaineder the Plan and who are,
pursuant to section 1126(f) of the Bankruptcy Cozbtmclusively presumed to
accept the Plan and (ii) notice to holders of Caand Interests that are Impaired
under the Plan and who receive no distributionretain any property thereunder
and who are, pursuant to section 1126(g) of thekBgmcy Code, conclusively
deemed to reject the Plan (eachNofi-Voting Status Noticé&) substantially in
the forms attached to the Disclosure StatementrCrsiexhibit 3 andExhibit 4,
respectively;

Solicitation Package. The forms of solicitationckege (the Solicitation
Package), and finding that the solicitation materials addcuments included
therein that will be sent to holders of Claims #edi to vote to accept or reject the
Plan, comply with Bankruptcy Rules 3017(d) and Z0p2

Cover Letter. The form of letter (th€bver Letter”) that the Debtor will send to
holders of Claims in the Voting Class, urging themmvote in favor of the Plan,
substantially in the form attached to the DisclesBtatement Order &xhibit 5;

Confirmation Hearing Notice. The form and mannénatice of the hearing to
consider Confirmation of the Plan (th€dnfirmation Hearing”) and the notice
thereof (the Confirmation Hearing Notice”), substantially in the form attached
to the Disclosure Statement OrderEahibit 6;

Assumption Notice. The form of notice to be sentdunterparties to Executory
Contracts and Unexpired Leases that will be assupoesuant to the Plan (the
“Assumption Notic€), substantially in the form attached to the Distlre
Statement Order &xhibit 7; and

Confirmation Timeline. Establishing the followinlgtes and deadlines, subject to
modification if necessary:

Event Date and Time
(prevailing Eastern Time)

Disclosure Statement Objection Dead November ;, 2021 at 4.00 p.n

Voting Record Date November 12, 2021

Disclosure Statement Hear November 1, 2027at 10:00 a.n

Deadline for Commencement of Solicitation November 15, 2021, or 1 business|

day after entry of the Disclosure
Statement Order, whichever is later
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Publication Deadline December 3, 2021
Plan Supplement Filing Deadline December 3, 2021
Voting Deadline December 10, 2021 at 4:00 p.m.
Plan Objection Deadline December 10, 2021 at 4:60 p
Deadline to File Voting Report December 10, 2021

Deadline to File Confirmation Brief and Plan Reply | December 15, 2021 at 12:00 p.m.

Confirmation Hearing December 17, 2021 at 10:0Q,a.m
or as soon thereafter as the Debtof
may be heard

Jurisdiction and Venue

3. The United States Bankruptcy Court for the Southeistrict of New York (the
“Court”) has jurisdiction over this matter pursuant to B8.C. 88 157 and 1334 and the
Amended Standing Order of Reference from the UrStates District Court for the Southern
District of New Yorkdated January 31, 2012. The Debtor confirmsatsent, pursuant to Rule
7008 of the Federal Rules of Bankruptcy Procedine ‘Bankruptcy Rules’), to the entry of a
final order by the Court in connection with this tioo to the extent that it is later determined
that the Court, absent consent of the parties,atagmter final orders or judgments in connection
herewith consistent with Article 11l of the Unitestates Constitution.

4, This matter is a core proceeding pursuant to 28QJ).8 157(b). Venue is proper
before this Court pursuant to 28 U.S.C. 8§88 14081aa9.

5. The bases for the relief requested herein areosectl05(a), 1125, 1126, and
1128 of title 11 of the United States Code (tBarikruptcy Code”), Bankruptcy Rules 2002,
3016, 3017, 3018and 3020,and Rules 2002-1, 3017-1, 3018-1, and 3020-1 ofLtheal

Bankruptcy Rules for the Southern District of Newrl (the ‘Local Rules’).
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Background
6. On September 3, 2021 (thBétition Date), the Debtor filed a voluntary petition

for relief under chapter 11 of the Bankruptcy CodEhe Debtor is continuing to operate its
business and manage its properties as a debtarsgepsion pursuant to sections 1107(a) and
1108 of the Bankruptcy Code. No trustee or exanhias been appointed in this case.

7. The Debtor and its affiliates are the largest rarlgroup in the Philippines, and
the Debtor is the national flag carrier of the PIpines. Its principal activity is to provide air
transportation for passengers and cargo withincanside the Philippines. The Debtor is among
the oldest airlines in the Asia Pacific region, ingvbeen founded in February 1941. With
approximately 4,500 employees and over $3 billimannual gross revenue prior to the COVID-
19 pandemic, the Debtor is the leading airlinehim Philippines airline market.

8. In 2020, the Debtor was confronted with an extra@y set of circumstances
and flight disruptions induced by the COVID-19 pandc. The COVID-19 crisis has had a
catastrophic impact upon the aviation industry,seay major airlines to effectively halt many
business operations. For major airlines such ds, B#e dramatic reduction in worldwide air
travel caused significant balance sheet lossescagated intractable challenges to meeting
existing payment obligations.

9. In response to these unprecedented circumstangésufdertook a number of
cost cutting measures and began discussions wjtiste&eholders in the hopes of mapping out a
healthy future for the Airline. Those discussiowbjch spanned many months and involved all
major stakeholders and their retained professiomalsninated in several restructuring support
agreements (theRSAS’) with substantially all of its aircraft lessorsich lenders outlining the

material terms for a proposed chapter 11 plan afga@nization.
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10. The Debtor likewise engaged in good faith negatrediwith its other critical
creditors, including its primary original equipmem&nufacturers @QEM”) and maintenance,
repair, and overhaul service providerMRO”), to ensure that the Debtor continues to obtain
the benefit of such critical goods and servicesaddition, the OEMs and MROs have agreed to
support the Plan by entering into RSAs, therebyigding additional certainty and predictability
to the Debtor’s restructuring and Chapter 11 Case.

11. Simultaneous with the filing of this Motion, the Bier filed the Plan and
Disclosure Statement, which implement the comprelen consensual restructuring
contemplated by the RSAs.

12.  Additional information regarding the events leaduygto the Petition Date is set
forth in the First Day Declaration and is incorgedhherein by reference.

Plan Summary

13. The Plan contemplates classifying Claims and Istergo the following Classes
for all purposes, including with respect to votimg and distributions under the Plan pursuant to

section 1126 of the Bankruptcy Code:

Clasg Description | Status Treatment
1. Priority Non- | Unimpaired | Except to the extent that a holder of an Allowebiity Non-Tax Claim
Tax Claims against the Debtor agrees to a less favorablemegdtof such Claim, i

full and final satisfaction, settlement, released aischarge of, and
exchange for, such Allowed Priority Non-Tax Claim the option of th
Debtor or the Reorganized Debtor, as applicabjegdch such holde
shall receive payment in Cash in an amount equalg@llowed amount
of such Claim, payable on the later of the Effecidate and the date that
is 10 Business Days after the date on which suichifgrNon-Tax Claim
becomes an Allowed Priority Non-Tax Claim, or asrsthereafter as is
reasonably practicable, (i) such holder’'s Allow@diority Non-Tax
Claim shall be Reinstated, or (iii) such holderlsheceive such othe
treatment consistent with section 1129(a)(9) of Blaekruptcy Code s
as to render such holder’s Allowed Priority Non-Ta&im Unimpaired.

D5 5

=

O =

2. Other Secured | Unimpaired | Except to the extent that a holder of an Allowedhé@tSecured Claim
Claims against the Debtor agrees to a less favorablemegdtof such Claim, i
full and final satisfaction, settlement, released aischarge of, and

3_)
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Class

Description

Status

Treatment

exchaige for, such Allowed Other Secured Claim, at thgoopof the
Debtor or the Reorganized Debtor, as applicabjegdch such holde
shall receive payment in Cash in an amount equath& Allowed
Amount of such Claim, payable on the later of tfffecfive Date and th
date that is 10 Business Days after the date stichr Gecured Claim
becomes an Allowed Claim, or as soon thereafteisaseasonably
practicable, (ii) Reinstatement of such holder'soed Other Secure
Claim, or (iii) such other treatment sufficient tender such holder
Allowed Other Secured Claim Unimpaired. In thergvimat an Othe
Secured Claim against the Debtor is treated uniderse (i) of Sectior
4.2(b) of the Plan, the Liens securing such Otlemufed Claim shall by
deemed released immediately upon payment.

=

1%

D~ - n o

General
Unsecured
Claims

Impaired

Except to the extent that a holder of an Allowedh&al Unsecure
Claim agrees to a less favorable treatment of Sliaim or has been pal
before the Effective Date, on and after the EffextDate, in full and
final satisfaction, settlement, release, and digghaf, and in exchange
for, such Claim, such holder will receive its Prat&® share of the
Unsecured New Equity Allocation. In connection hwihe Debtor’g
exercise of the Tranche A Conversion Option and Tmenche B
Conversion Option pursuant to Section 5.3 of trenPthe DIP Lender
have agreed to waive and, thereby, receive no eegaan account g
their General Unsecured Claims against the Debtor.

QL}.

-+ w0

General
Unsecured
Trade Claims

Unimpaired

Except to the extent that a holder of a Generaletim®d Trade Clai
agrees to a less favorable treatment of such Ctairhas been pai
before the Effective Date, on and after the EffextDate, in full and
final satisfaction, settlement, release, and digghaf, and in exchange
for, such Claim, (i) the Reorganized Debtor shaittmiue to pay or treat
each General Unsecured Trade Claim in the ordioawyse of business
as if the Chapter 11 Case had never been commeorcéi,such holder
will receive such other treatment so as to rendeh $older’s Allowed
General Unsecured Trade Claim Unimpaired pursuasécttion 1124 aof
the Bankruptcy Code, in each case subject to &ihdes or disputes the
Debtor and the Reorganized Debtor may have witlpectsto such
Claims, including as provided in Section 6.17 & #lan; provided that,
notwithstanding the foregoing, the Allowed amount General
Unsecured Trade Claims shall be subject to and slwalexceed th
limitations or maximum amounts permitted by the Baptcy Code
including sections 502 or 503 of the Bankruptcy €otb the exten
applicable.

[oN=1

11°]

—

Employee
Claims

Unimpaired

Except to the extent that a holder of an EmploykeénCagrees to a less
favorable treatment of such Claim or has been pefdre the Effective
Date, all Employee Claims shall be paid, adjustieshuted, or settled, in
the ordinary course of business after the Effediiaée.

Customer
Claims

Unimpaired

Except to the extent that a holder of a CustomainClagrees to a less
favorable treatment of such Claim or has been pefdre the Effective
Date, all Customer Claims shall be paid, adjustiéeshuted, or settled, in
the ordinary course of business after the Effecidate in accordange
with any settlements or orders issued by the apipléc courts or
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Clasg Description | Status Treatment

regulatry authorities

7. Intercompany |Unimpaired | On the Effective Date, or as soon as practicableretifter, al
Claims Intercompany Claims shall be paid, adjusted, coetih settled,
Reinstated, discharged, contributed to capitaglioninated, in each case
to the extent determined by the Debtor or the Rmumpd Debtor, g
applicable, subject to the Restructuring Transastio

n

8. Existing Equity | Impaired Holders of Existing Equity Interests shall not igeeany property under
Interests the Plan on account of such Existing Equity IntexesOn the Effective
Date, or as soon as practicable thereafter in daooe with applicable
non-bankruptcy law, Holders of Existing Equity Irésts shall have their
Existing Equity Interests diluted to 0.001% of thember and value of
such Interests as of the Petition Date.

14. The Plan and the related RSAs provide the Debtdritanestate with significant
economic benefits, including (a) the reduction ok tDebtor’'s financial obligations by
approximately $2.1 billion, (b) the reoptimizatiosf the Debtor’'s current fleet size and
composition as required by the changed market tondj including an immediate reduction of
approximately 35% of seat capacity versus prescrisvels, (c) the preservation and/or
enhancement of the Debtor’s key commercial cordranod business relationships to strengthen
the Company'’s viability during the pending COVID-fif8ndemic and beyond, (d) a $505 million
infusion of working capital from the Debtor's majgr shareholder to fund the Debtor’'s
operations during the Chapter 11 Case and upongemeg, and (e) commitments for a $150
million exit facility from new investors to providedditional liquidity.

15. The Plan is also premised on a comprehensive mettiebetween the Debtor, the
DIP Lenders and the Supporting Creditors, purst@amthich the recoveries provided to holders
of General Unsecured Claims, as well as the paymtall Employee Claims and Customer
Claims in full, are being carved out of the valhattwould otherwise be used to satisfy the DIP

Claims and would not otherwise be available to éddf such unsecured Claims without the
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consent of the DIP Lenders, which consent was oétihin connection with good-faith, arms’-
length negotiations regarding the RSAs.

16. In addition, the Plan also includes certain relsasg the Debtor (theDebtor
Releas®) and by certain third parties (therliird-Party Releas€’), as well as exculpation
provisions, all of which release the Debtor, th@fanized Debtor and certain other parties who
played an integral role in the Debtor’s reorgan@atfrom liability on certain claims and causes
of action (as and to the extent set forth in trenpl Consistent with the procedures described
herein, creditors will be given an opportunity {@t out of the Third-Party Release on a Ballot or
manifest their consent thereto by not opting o&s described below, and as will be further
developed on the record at the Confirmation Heating Third-Party Release, just as the Debtor
Release and the Exculpation, was an integral gaheoDebtor’s overall restructuring efforts and
is an essential element of the Plan and the gldmttlement underlying the Debtor’s
restructuring.

17.  The Debtor proposes to solicit votes to accepteg@ct the Plan from holders of
Claims in Class 3 (General Unsecured Claims) (thatifg Class’). The Debtor will not solicit
votes to accept or reject the Plan from holder€lafms and Interests in Class 1 (Priority Non-
Tax Claims), Class 2 (Other Secured Claims), ClagSeneral Unsecured Trade Claims), Class 5
(Employee Claims), Class 6 (Customer Claims), Clas@ntercompany Claims), or Class 8
(Existing Equity Interests) (théNon-Voting Classey).

Basis for Relief

A. The Debtor Has Provided Adequate Notice of the Dismsure Statement Hearing.

18.  Bankruptcy Rule 3017(a) requires parties to recaneless than 28 days’ notice
of the Disclosure Statement Hearing. Fed. R. BaRki3017(a). Contemporaneously herewith,

the Debtor is filing with the Court, and serving afl known creditors and Interest holders,
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notice of the Disclosure Statement Hearing (tbes€losure Statement Hearing Noticg,
which identifies (a) the date, time, and placeh& Disclosure Statement Hearing, (b) how to
obtain a copy of this Motion and other pleadinggluding the proposed Plan and Disclosure
Statement, and (c) the deadline and proceduredilifog objections to the approval of the
Disclosure Statement.

19. Thus, all parties in interest will have had at {€2& days’ notice of the Disclosure
Statement Hearing in compliance with BankruptcyeRu2002(b) and 3017(a) and Local Rule
3017-1. While the Debtor is seeking to set thedtiea to file objections to the Disclosure
Statement of less than 28 days, Bankruptcy Rul&é@)@nd Local Rule 9006-1(b) provide that
the Court, for cause shown, may in its discretiith( or without motion or notice) reduce any
the notice period otherwise required by the BantayRules. The Debtor respectfully submits
that shortening the notice period for the objectd®adline, but not the notice period of the
Disclosure Statement Hearing, is appropriate utftefacts and circumstances of the Chapter 11
Case’

20.  As this Court knows, the Debtor commenced this @apl Case in order to
implement a fully consensual restructuring. Amartger things, the Debtor negotiated RSAs
with over 92% of the creditors in the Voting ClasSonsequently, the creditors in the Voting
Class, who are Debtor’s largest creditors, hadceatt the Plan prior to the filing and have been
negotiating their Plan treatment for nearly a ye&urther, these creditors have been able to
regularly review the principal terms of the Debsoréstructuring plan, including the proposed

treatment of various claims and interests underRlam, as set forth in the Plan Term Sheet

3 Moreover, to the extent any party in interestidwals that 23 days for the Disclosure Statemengction

deadline is insufficient under the circumstandes, Debtor is willing to accommodate, after congidtawith
the Court, any reasonable extension of the objed&adline upon written request by such party (wmay
be by email to Debtor’s counsel).

10
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attached to each RSA and in tNetice of Filing of Amended Plan Term Shi&xicket No. 84].
Accordingly, the creditors in the sole Voting Claagll not be prejudiced by the slight
advancement of the objection deadline.

21.  Lastly, the Debtor, the DIP Lenders and the Supmpi€Creditors all believe that
it is critical for the Debtor to emerge from this&pter 11 Case prior to the end of 2021. In the
airline industry generally, and in PAL's case inrtmalar, it is imperative to emerge
expeditiously in order to demonstrate to PAL’s fgreemployees and customers, who are not
familiar with the U.S. bankruptcy system, that PMas able to consummate the consensual
restructuring and that there is no uncertainty reigg its long term viability and ability to honor
all customer obligations.

22.  Accordingly, the Debtor submits that the foregoprgcedures provide adequate
notice of the Disclosure Statement Hearing fopaliposes requests that the Court find that such
notice as being appropriate and in compliance Withrequirements of the Bankruptcy Rules
and Local Rules.

B. The Disclosure Statement Contains Adequate Informa&n and Should be Approved.

(a) The Adequate Information Standard Under SectiorbXif2he Bankruptcy Code.

23.  Section 1125(b) of the Bankruptcy Code requirespla@ proponent to provide
holders of impaired claims and interests entited/dte with “adequate information” regarding
the proposed plan. Section 1125(a)(1) of the Baptikly Code provides that:

“[A]dequate information” means information of a #inand in
sufficient detail, as far as is reasonably prablean light of the
nature and history of the debtor and the conditbmhe debtor’s

books and records . . . that would enable . .ypathetical investor
of the relevant class to make an informed judgradout the plan.

24. 11 U.S.C. 8§ 1125(a)(1). Thus, a plan proponenisglasure statement must

provide information that is “reasonably practicdltie permit creditors to make an “informed

11
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judgment” with respect to their vote to acceptaject the plan to which the disclosure statement
pertains. See In re Momentum Mfg. Cor@5 F.3d 1132, 1136 (2d Cir. 1994ge also In re
lonosphere Clubs, Inc179 B.R. 24, 29 (S.D.N.Y. 1995) (adequacy ofstldsure statement “is
to be determined on a case-specific basis undexidle standard that can promote the policy of
chapter 11 towards fair settlement through a nagoti process between informed interested
parties” (internal citation omitted)¥ee also In re Avianca Holdings, S.2021 WL 4197721 at
*3 (Bankr. S.D.N.Y. Sept. 15, 2021) (“a discloswstatement is intended to be a source ‘of
factual information upon which one can make anrmfed judgment about a reorganization
plan,” and not ‘an advertisement or a sales broehy In re Adelphia Commc’ns Corp352
B.R. 592, 600 (Bankr. S.D.N.Y. 2006) (explainin@gttlian adequate disclosure determination
requires a bankruptcy court to find not just thedré is enough information there, but also that
what is said is not misleading”)n re Amfesco Indus., IncNo. CV-88-2952 (JBW), 1988 WL
141524, at *5 (E.D.N.Y. Dec. 21, 1988) (statingttl{a]nder section 1125 of the Bankruptcy
Code, a reasonable and typical creditor or equetusty holder must be provided ‘adequate
information’ to make an informed judgment regardangroposed plan.”BSL Operating Corp.
v. 125 E Taverns, In¢In re BSL Operating Corp. 57 B.R. 945, 950 (Bankr. S.D.N.Y. 1986)
(stating that “[s]ection 1125 might be describecaaon-rigid ‘how-to-inform’ section . . . . A
disclosure statement . . . is evaluated only imgeof whether it provides sufficient information
to permit enlightened voting by holders of clainmsrerests.”).

25. “Adequate information” is a flexible standard, bdsen the facts and
circumstances of each cas&ee Oneida Motor Freight, Inc. v. United Jersey IB&848 F.2d
414, 417 (3d Cir. 1988) (“From the legislative bist of 8 1125 we discern that adequate

information will be determined by the facts andcaimstances of each casesge also First Am.

12



21-11569-scc Doc 197 Filed 10/13/21 Entered 10/14/21 13:18:34 Main Document
Pg 16 of 89

Bank of N.Y. v. Century Glove, In81 B.R. 274, 279 (D. Del. 1988) (noting that adsxy of
disclosure for a particular debtor will be deteredrbased on how much information is available
from outside sources); S. Rep. No. 95-989, at 197§),reprinted in1978 U.S.C.C.A.N. 5787,
5907 (“the information required will necessarily ¢p@verned by the circumstances of the case”).

26. This Court and others acknowledge that determimihgt constitutes “adequate
information” for the purpose of satisfying sectibh25 of the Bankruptcy Code resides within
the broad discretion of the courSee, e.g.Kirk v. Texaco, In¢.82 B.R. 678, 682 (S.D.N.Y.
1988) (“The legislative history could hardly be moclear in granting broad discretion to
bankruptcy judges under 8 1125(a): ‘Precisely wtmastitutes adequate information in any
particular instance will develop on a case-by-daesss. Courts will take a practical approach as
to what is necessary under the circumstances df@s®e.” (quoting H.R. Rep. No. 595, at 408—
409 (1977))see also In re PC Liquidation CorB83 B.R. 856, 865 (E.D.N.Y. 2008) (internal
citations omitted) (“The standard for disclosuretimis, flexible and what constitutes ‘adequate
disclosure’ in any particular situation is deterednon a case-by-case basis . . . with the
determination being largely within the discretidrtlee bankruptcy court.”)in re Lisanti Foods,
Inc., 329 B.R. 491, 507 (D.N.J. 2005) (“The informati@guired will necessarily be governed
by the circumstances of the casell);re Phoenix Petrol. Cp278 B.R. 385, 393 (Bankr. E.D.
Pa. 2001) (“[t]he determination of what is adequatermation is subjective and made on a case
by case basis. This determination is largely withm discretion of the bankruptcy court.If);re
River Village Assa¢ 181 B.R. 795, 804 (E.D. Pa. 1995) (“[T]he Bamktay Court is thus given
substantial discretion in considering the adequd@ydisclosure statement.”).

27.  Courts generally examine whether disclosure statesr@ntain information such

as:

13



21-11569-scc Doc 197 Filed 10/13/21 Entered 10/14/21 13:18:34 Main Document
Pg 17 of 89

(1) the events which led to the filing of a bankayppetition; (2) a
description of the available assets and their val(® the

anticipated future of the company; (4) the sourtentormation

stated in the disclosure statement; (5) a disclaif@ the present
condition of the debtor while in Chapter 11; (7} techeduled
claims; (8) the estimated return to creditors undeChapter 7
liquidation; (9) the accounting method utilizedp@duce financial
information and the name of the accountants redplentor such
information; (10) the future management of the debf{11) the
Chapter 11 plan or a summary thereof; (12) themasad

administrative expenses, including attorneys’ artwbantants’ fees;
(13) the collectability of accounts receivable; )(1#inancial

information, data, valuations or projections reldvato the
creditors’ decision to accept or reject the Chagterplan; (15)
information relevant to the risks posed to creditonder the plan;
(16) the actual or projected realizable value fromeovery of
preferential or otherwise voidable transfers; (liti®ation likely to

arise in a non-bankruptcy context; (18) tax attelsuof the debtor;
and (19) the relationship of the debtor with &dtiéis.

See In re Avianca Holding2021 WL 4197721 at *4quoting In re Metrocraft Publ'g Servs39
B.R. 567, 568 (Bankr. N.D. Ga. 1984ge also In re Scioto Valley Mortg. C83 B.R. 168,
170-71 (Bankr. S.D. Ohio 1988) (listing the factowmurts have considered in determining the
adequacy of information provided in a disclosurateshent). Such lists are not meant to be
exhaustive, nor must a disclosure statement incalidef the foregoing information.See In re
U.S. Brass Corp.194 B.R. at 424see also Phoenix Petroley2i78 B.R. at 393 (using a similar
list, but cautioning that “no one list of categaeriwill apply in every case”)in re Dakota Rall,
Inc., 104 B.R. 138, 142 (Bankr. D. Minn. 1989) (usingimilar list of information described as
“nonexclusive and nonexhaustive”). Thus, courtsagkewhat information is appropriate in each
case.

(b) The Disclosure Statement Contains Adequate Infaomat

28. The Debtor respectfully submits that the DisclosBtatement addresses each of

the salient types of information identified abowvel avill provide the Voting Class with adequate
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information to allow each such holder to make anrimed voting decision. Specifically, the
Disclosure Statement contains the following categoof information:

(a) a description of the Debtor’s prepetition businesganizational structure, equity
and capital structuresdeDisclosure Statement, Article 11);

(b) the history of the Debtor’'s business, including teeents leading to the
commencement of this chapter 11 caseeDisclosure Statement, Article Il and
Article 111);

(c) material developments and anticipated events of Ghapter 11 Casesde
Disclosure Statement, Article IV);

(d) a summary of the PlasdeDisclosure Statement, Article V);

(e) a summary of the classifications and treatment Ibftlasses of Claims and
Interests geeDisclosure Statement, Article V(B-C));

M the means of implementation of the Plaseg Disclosure Statement, Article
V(D));

(9) certain tax consequences of the Plan (see Disdd&atement, Article VII);
(h) certain risk factors to consider (see Disclosuege®tent, Article VIII);

(1) a description of the procedures for soliciting wot@ accept or reject the Plan and
voting on the Plan including a copy of the ordecemnteredSeeDisclosure
Statement, Article 1X);
()] an overview of confirmation procedures and stajuteequirements for
confirmation and consummation of the PlaedDisclosure Statement, Article
X);
(k) a valuation analysis (see Disclosure Statementiplx); and
()] a liguidation analysissgeDisclosure Statement, Exhibit C).
29. Bankruptcy Rule 3016(c) requires that, if a plaovites for an injunction against
conduct not otherwise enjoined under the Bankru@oge, the plan and disclosure statement
must describe, in specific and conspicuous langudge acts to be enjoined and the entities

subject to the injunction. Fed. R. Bankr. P. 3@)L6( Here, Article V(l) of the Disclosure

Statement describes in detail the acts that argghenjoined pursuant to the Plan. Further, the
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injunction language is in bold typeface in both tkan and Disclosure Statement, making it
appropriately conspicuous.

30. Accordingly, the Debtor submits that the Disclos@®tement complies with
Bankruptcy Rule 3016(c) and contains adequatenmidion within the meaning of section 1125
of the Bankruptcy Code and applicable case law thekfore should be approved.

C. The Timeline for Soliciting Votes on the Plan Is Apropriate.

(a) The Court Should Approve the Voting Record Datelication Deadline, and
Voting Deadline.

31. Bankruptcy Rule 3017(d) provides that, for purpasesoliciting votes to confirm
a plan of reorganization, “creditors and equityuség¢ holders shall include holders of stock,
bonds, debentures, notes and other securitiescofdeon the date the order approving the
disclosure statement is entered or another dagel iy the court, for cause, after notice and a
hearing.” Fed. R. Bankr. P. 3017(d). BankruptayeR3018(a) contains a similar provision
regarding determination of the record date for ngptpurposes. Fed. R. Bankr. P. 3018(a).
Additionally, bankruptcy rule 3071(c) provides tHafore approving the disclosure statement,
the Court must fix a time within which the holdefsclaims and interests may accept or reject a
plan and may fix a date for the hearing on conftiomeof a plan.SeeFed. R. Bankr. P. 3017(c).

32. Accordingly, the Debtor requests that the Courtr@se its authority under
Bankruptcy Rules 3017(d) and 3018(a) to establistihé date of the Disclosure Statement
Hearing as the voting record date (théting Record Dat€’), (ii) November 15, 2021, or one
business day after entry of the Disclosure Staté@eder, whichever is later, as the solicitation
mailing deadline by which the Debtor must distréthe Solicitation Package, including Ballots,
to holders of Claims in the Voting Class (tHgoficitation Deadlin€’), and (iii) December 10,

2021 at 4:00 p.m., prevailing Eastern Time as tbeng deadline (theVoting Deadline’).
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Moreover, the Debtor proposes that, with respecartg transferred Claim, the transferee be
entitled to receive a Solicitation Package andhef holder of such Claim is entitled to vote on
the Plan, cast a Ballot on account of such Clailg dn(a) all actions necessary to effectuate the
transfer of the Claim pursuant to Bankruptcy Rul®Be) have been completed by the Voting
Record Date or (b) the transferee files by the Mpf®Record Date (i) the documentation required
by Bankruptcy Rule 3001(e) to evidence the tranafel (i) a sworn statement of the transferor
supporting the validity of the transfer. In the etva Claim is transferred after the Voting Record
Date, the transferee of such Claim shall be bouyndrly vote on the Plan cast by the holder of
such Claim as of the Voting Record Date.

33. The Debtor requests that, after it distributes cfalion Packages to holders of
Claims entitled to vote on the Plan by the Soli@mta Deadline, the Court require that all holders
of Claims entitled to vote on the Plan completescete, and return their Ballots in accordance
with the instructions contained in such Ballotstlat they are actually received by Kurtzman
Carson Consultants LLC, in its capacity as SolimtaAgent for the Debtor (theSblicitation
Agent’), on or before the Voting Deadline.

34. The foregoing timing and materials will afford hetd of Claims entitled to vote
on the Plan at least 28 days within which to rezereview, and analyze the materials in the
Solicitation Package and make an informed decia®to whether to vote to accept or reject the
Plan before the Voting Deadline consistent with tbquirements of the applicable law and
Bankruptcy Rules.SeeFed. R. Bankr. P. 3017(d) (after approval of &ldsure statement, the
debtor must transmit the plan, the approved disc®statement, a notice of the time within
which acceptances and rejections of such plan reafjldd, and any other information that the

court may direct to certain holders of claims). céaingly, the Debtor requests that the Court
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approve the form of, and the Debtor’'s proposed gutaces for distributing, the Solicitation
Packages to the holders of Claims in the Voting€la

D. The Solicitation Materials Are Appropriate.

(a) The Court Should Approve the Form of Ballots.

35. In accordance with Bankruptcy Rule 3018(c), the tDekhas prepared and
customized the Ballots. Although based on Offidtrm No. 314, the Ballots have been
modified to address the particular circumstanceshsf chapter 11 case and include certain
additional information that is relevant and apprater for Claims in of the Voting Class.

36. The Debtor proposes to distribute Ballots, sub&hytin the forms attached
hereto as Exhibit 2 (form of Ballot for Class 3)th@ holders of Claims in the Voting Class that
are otherwise eligible to vote. The Debtor redipdlgt submits that the forms of the Ballots
comply with Bankruptcy Rule 3018(c) and, therefateould be approved.

(b) The Court Should Approve the Solicitation Package.

37. Bankruptcy Rule 3017(d) prescribes the materiakst tmust be provided to
holders of claims and equity interests entitleddte for the purpose of soliciting their votes and
providing adequate notice of the hearing on cordtiom of a plan of reorganization. Fed. R.
Bankr. P. 3017(d).

38. In accordance with this requirement, the Debtoppees to send the Solicitation
Packages to holders of Claims in the Voting Clatgh the information they need to be able to
make informed decisions with respect to how to vatethe Plan. In accordance with the
applicable RSAs for aircraft lessors, the Debtappises to send Solicitation Packages to only
one claimant for each lease transaction.

39. On or before the Solicitation Deadline, the Debtolt cause the Solicitation

Agent to distribute the Solicitation Packages lgtfclass U.S. mail to the holders of Claims in
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the Voting Class (or their appropriate agents ominees, as applicable). Each Solicitation
Package will include the following materials:

(a) a copy of the Solicitation and Voting Procedures;

(b) a Ballot, together with detailed voting instructsoand a pre-addressed, postage
pre-paid return envelope;

() the Cover Letter;
(d)  the Disclosure Statement (and exhibits theretdudhicg the Plan);

(e) the Disclosure Statement Order (without exhibitecept the Solicitation and
Voting Procedures);

()] the Confirmation Hearing Notice; and
(9) such other materials as the Court may direct;

40. The Debtor requests authorization to distribute 8wlicitation Packages to
Holders of Claims in the Voting Class by eithercéienic mail or regular mail. In the event that
a Holder of a Claim in the Voting Class has notvmted an electronic mail address or it is not
practicable to serve a Solicitation Package bytelac mail, the Debtor requests that it be
authorized to distribute the Plan, the Disclosut@esnent, and the Disclosure Statement Order
(without exhibits, except the Solicitation and \igfiProcedures) to holders of Claims in the
Voting Class in electronic format (flash drive oD ®ROM). The Ballots, the Cover Letter, and
the Confirmation Hearing Notice will be provided paper format. Distribution in this manner
will translate into significant monetary savings fbe Debtor’s estate given the length of the
Plan, Disclosure Statement, and Disclosure State@eter.

41. Additionally, the Debtor will provide complete Satation Packages (excluding
the Ballots) in electronic format to the U.S. Taestind all parties on the Rule 2002 List as of the
Voting Record Date. Any party that receives théicBation Package in electronic format but

prefers paper format may contact the Solicitatioge®t and request paper copies of the
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corresponding materials previously received inteteoc format (to be provided at the Debtor’s
expense).

42.  The Debtor respectfully requests that the SolictaAgent be authorized (to the
extent not authorized by another order of the Qdoriassist the Debtor in: (a) distributing the
Solicitation Packages; (b) receiving, tabulatingd aeporting on the Ballots cast to accept or
reject the Plan; (c) responding to inquiries frootdiers of Claims and Interests and other parties
in interest relating to the Disclosure Statemems, Rlan, the Ballots, the Solicitation Packages,
and all other documents and matters related theiretluding the procedures and requirements
for voting to accept or reject the Plan and forecting to the Plan; (d) soliciting votes on the
Plan; and (e) if necessary, contacting creditoganging the Plan.

43. In addition to accepting hard copy Ballots viatfictass mail, overnight courier,
and hand delivery at PAL Ballot Processing Centéy,KCC, 222 N. Pacific Coast Hwy., Ste.
300, El Segundo, CA 90245 U.S.A., the Debtor retpuasthorization for the Solicitation Agent
to accept Ballots via electronic, online transnaiesi solely through a customized online
balloting portal on the Debtor’s case website tari@@ntained by the Solicitation Agent located
at http://www.kccllc.net/PAL (theOnline Portal”). This will ensure that non-U.S. creditors are
able to cast their votes timely and meet the Vobegdline. Parties entitled to vote may cast an
electronic Ballot and electronically sign and submiBallot instantly by utilizing the online
balloting portal (which allows a holder to submit alectronic signature). Instructions for
electronic, online transmission of Ballots are feeth on the forms of Ballots. The encrypted
ballot data and audit trail created by such elextrsubmission shall become part of the record
of any Ballot submitted in this manner and the togt$ electronic signature will be deemed to

be immediately legally valid and effective. Foe tavoidance of doubt, the Debtor requests that
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Ballots submitted via the customized online bafigtportal be deemed to contain an original
signature. Except as otherwise provided, the Debequests that Ballots will be deemed
delivered only when the Solicitation Agent actuadigeives the properly executed Ballot.

44.  The Debtor believes that the foregoing procedunégrovide ready access to the
most up-to-date versions of such documents to ethbers of the Voting Class and other parties
in interest, while also providing substantial sggino the Debtor’s estate.

(c) The Court Should Approve the Distribution of theriN\doting Status Notices to
the Non-Voting Classes.

45.  As discussed above, the holders of Claims anddsterin Non-Voting Classes
are not entitled to vote on the Plan and, as dtreébey will not receive Solicitation Packages.
Instead, on or before the Solicitation Deadlinelign of a Solicitation Package, the Solicitation
Agent will provide a Confirmation Hearing Noticecha Non-Voting Status Notice to each of
the following:

€) Unimpaired Claims—Conclusively Presumed to Accept Holders of Claims in

Classes 1, 2, 4, 5, 6 and 7 who are not impaire@mtihe Plan and, therefore, are
conclusively presumed to have accepted the Plas. sukch, holders of such

Claims will receive a notice, substantially in tleem attached to the Disclosure
Statement Order as Exhibit 3;

(b) Impaired Existing Equity Interests—Deemed to Reject Holders of Claims in
Class 8 are receiving no recovery under the Plah doerefore, are deemed to
reject the Plan and will receive a notice, subslintin the form attached to the
Disclosure Statement Order as Exhibit 4;

46. Each of the Non-Voting Status Notices will includamong other things:
(a) instructions as to how to view or obtain copidéghe Disclosure Statement (including the
Plan and the other exhibits thereto), the Disclesbtatement Order, and all other materials in
the Solicitation Package (excluding Ballots) frohe tSolicitation Agent and/or the Court’s

website via PACER; (b) disclosure regarding théeseent, release, exculpation, and injunction
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language set forth in Article X of the Plan; (c)tine of the Plan Objection Deadline; and
(d) notice of the Confirmation Hearing Date andmnfation related thereto.

47. In an effort to conserve the resources of the Dé&bustate, the Debtor proposes
to distribute to holders of such Claims the NoniN@tStatus Notices by either electronic mail or
regular mail. In the event that a holder of a @lamn a Non-Voting Class has not provided an
electronic mail address or it is not practicabls@éove a Non-Voting Status Notices by electronic
mail, the Debtor requests authorization to distebtlne Non-Voting Status Notices via regular
mail; provided, howeverthat any party may request to receive paper sopiesuch materials
from the Solicitation Agent at no cost to such part

48. The Debtor believes that distributing the Non-Vgtitatus Notices in lieu of the
Solicitation Packages satisfies the requirementBamkruptcy Rule 3017(d). Therefore, unless
the Court orders otherwise, the Debtor does nehahto distribute Solicitation Packages to the
holders of Claims and Interests in the Non-VotirlgsSes.

49.  The Debtor further requests that it not be requiceghail Solicitation Packages or
other solicitation materials to: (a) holders of i@la that have already been paid in full during
this chapter 11 case; (b) holders of Claims thatDebtor is authorized to pay in full in the
ordinary course of business pursuant to an orderiqusly entered by this Court and that the
Debtor expects in good faith to pay in full in thedinary course; or (c) any party to whom the
Disclosure Statement Hearing Notice was sent bstsuésequently returned as undeliverable.

(d) Distributing Other Materials.

50. The Debtor proposes to send, by first class miqiat Solicitation Package without
a Ballot to the Rule 2002 List; and (ii) the Confation Hearing Notice only to (a) holders of

Claims, other than holders of Administrative Clajrtisat are not classified in the Plan pursuant
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to section 1123(a)(1) of the Bankruptcy Code, d)da(l other parties included in the Debtor’s
creditor matrix that do not fall within any of tieategories described above.

51. The Debtor anticipates that some of the SolicitaR@ackages or other materials or
notices may also be returned by the United StabssaPService as undeliverable. The Debtor
believes that it would be costly and wasteful talmiach notices to the same addresses to which
previous notices have been returned as undeliveerabhe Debtor requests an authorization by
the Court not to re-mail Solicitation Packages thieo materials or notices that were so returned
unless the Debtor is provided with accurate addeedsr such entities at least seven calendar
days prior to the Voting Deadline.

52. The Debtor submits that it has shown good causeniptementing the notice
procedures set forth herein and that such notioegaures would satisfy the requirements of
Bankruptcy Rule 3017(d) and all other applicablpureements.

E. The Proposed Solicitation and Voting Procedures arReasonable and Appropriate.

(a) The Standard for Approval of Solicitation and VatiArocedures.

53.  Section 1126(c) of the Bankruptcy Code Providet tha
A class of claims has accepted a plan if such Ipéenbeen accepted
by creditors, other than any entity designated uiséetion (e) of
this section, that hold at least two-thirds in antoand more than
one-half in number of the allowed claims of suchssl held by
creditors, other than any entity designated undbsexction (e) of
this section, that have accepted or rejected the pl
11 U.S.C. § 1126(c).
54.  Additionally, Bankruptcy Rule 3018(c) provides,part, that “[a]n acceptance or
rejection [of a plan] shall be in writing, identifize plan or plans accepted or rejected, be signed

by the creditor or equity security holder or anhawized agent and conform to the appropriate

23



21-11569-scc Doc 197 Filed 10/13/21 Entered 10/14/21 13:18:34 Main Document
Pg 27 of 89

Official Form.” Fed. R. Bankr. P. 3018(c). Coneig with these requirements, the Debtor
proposes to use the Solicitation and Voting Proeesidescribed below.

(b) Completion of Ballots.

55. To ease and clarify the process of tabulating alles received, the Debtor
proposes that a Ballot be counted in determiniegatteptance or rejection of the Plan only if it
satisfies certain criteria. Specifically, the Dabwill not count a Ballot if it is, among other
things, illegible, submitted by a holder of a Claitrat is not entitled to vote on the Plan,
unsigned, or not clearly marked. The Debtor, stilje a contrary order of the Court, reserves
the right to waive any defects or irregularitiestasany particular Ballot at any time, either

before or after the close of voting, with any suaivers to be documented in the Voting Report.

(©) Ballot Tabulation and Voting Procedures.

56. The proposed Solicitation and Voting Proceduredas¢h specific criteria for the
voting and tabulation of Ballots. The Debtor bedie that the proposed Solicitation and Voting
Procedures will facilitate the Plan confirmatiompess. Specifically, the procedures will clarify
any obligations of holders of Claims entitled tdesto accept or reject the Plan and will create a
straightforward process by which the Debtor canemeine whether it has satisfied the
numerosity requirements of section 1126(c) of tleakBuptcy Code. Accordingly, the Debtor
submits that the Solicitation and Voting Procedwaesin the best interests of its estate, holders
of Claims, and other parties in interest, and goatd cause supports the relief requested herein.

F. The Proposed Solicitation and Voting Procedures arReasonable and Appropriate.

57.  Section 1128 of the Bankruptcy Code provides thadiat shall hold a hearing on
confirmation of a plan and provides that partiesiterest can object to confirmation. 11 U.S.C.
8§ 1128. Additionally, Bankruptcy Rule 3017(c) pies that, on or before approval of a

disclosure statement, a court shall fix a timetha& hearing on confirmation of a plan. Fed. R.
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Bankr. P. 3017(c). In accordance with BankruptayleR3017(c) and section 1128 of the
Bankruptcy Code, the Debtor requests that the Gasidblish December 17, 2021 at 10:00 a.m.,
prevailing Eastern Time, as the initial Confirmatidearing Date. The Debtor further requests
that the Confirmation Hearing may be continued friomme to time by the Court or the Debtor
without further notice to parties in interest othean such adjournment being announced in open
court and/or a notice of adjournment filed with (beurt and served on the Rule 2002 List.

58. Bankruptcy Rule 2002(l) permits the Court to “orahatice by publication if it
finds that notice by mail is impracticable or titas desirable to supplement the notice.” Fed. R.
Bankr. P. 2002(l). In addition to mailing the Confation Hearing Notice, the Debtor proposes
to publish the Confirmation Hearing Notice (or atic® substantially similar thereto) in the
national and international editions of thNew York TimesUSA Today and Philippine Daily
Inquirer, within 10 business days after entry of the Disgfe Statement Order, or as soon as
practicable thereafter. Additionally, the Debtal wublish the Confirmation Hearing Notice on
the Debtor’s case information website (locatedtsd: Mwww.kccllc.net/PAL) and on the Court’s
docket.

59. The Debtor believes that the foregoing procedurdéispnovide sufficient notice
of the approval of the Disclosure Statement, théngoRecord Date, the Voting Deadline, the
time fixed for filing objections to confirmation dhe Plan, and the time, date and place of the
Confirmation Hearing to persons who do not receaie¢éice by mail in accordance with the
Disclosure Statement Order.

60. The Debtor submits that the foregoing procedurdlsprovide parties in interest
adequate notice of the Confirmation Hearing andpatingly, request that the Court approve the

form and manner of the proposed notice as ade@umatsufficient.
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G. Non-Substantive Modifications.

61. The Debtor requests authorization to make non-aobgé changes to the
Disclosure Statement, Plan, Confirmation Hearingidép Solicitation Packages, Non-Voting
Status Notices, Ballots, Cover Letter, Solicitatiand Voting Procedures, Assumption and
Rejection Notices, and related documents withordhén orders of the Court, including changes to
correct typographical and grammatical errors, if,aand to make conforming changes to the
Disclosure Statement, the Plan, and any other raltein the Solicitation Packages before
distribution. Fed. R. Bankr. P. 3019.

H. The Assumption and Rejection Notices are Reasonaldad Appropriate.

62. Article VIII of the Plan governs the treatment okeeutory contracts and
unexpired releases. In particular, section 8.&fahe Plan provides that on the Effective Date
all executory contracts and unexpired leases t@twthie Debtor is a party, and which have not
expired or terminated by their own terms on or it the Effective Date shall be deemed
rejected by the Debtor, subject to certain excegtioAccordingly, the Debtor will file, as part of
the Plan Supplement a schedule reflecting the Dshtdention to assume or assume and assign
executory contracts or unexpired leases in commeatiith the Plan and indicating that the
applicable Cure Amounts.

63. To ensure that counterparties to Executory Cordractd Unexpired Leases
receive notice of assumption or rejection of tleiecutory Contract or Unexpired Lease (and of
the proposed Cure Amount, if any, or the deadlioefile a rejection damages claim, if
applicable), the Debtor will mail an Assumption Met substantially in the form attached hereto
as Exhibit 7 at least 10 days prior to the Confirmation Hearamgsuch other date set by the

Bankruptcy Court.

26
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Notice

64. Notice of this Motion has been provided to the daling parties, or, in lieu
thereof, their counsel (théNbtice Parties): (a) the Office of the United States Trustee tioe
Southern District of New York; (b) the holders Gétthirty largest unsecured claims against the
Debtor; (c) the parties to the RSAs; (d) the DIfdder and its counsel, White & Case LLP; (e)
the United States Attorney’s Office for the Southdéistrict of New York; (f) the Internal
Revenue Service; (g) the Securities and Exchangen@ssion; (h) the Federal Aviation
Administration; and (i) any party that has requestervice pursuant to Bankruptcy Rule 2002.
A copy of this Motion and any order approving itllveilso be made available on the Debtor’'s
Case Information Website located at www.kccllcRéll. In light of the nature of the relief
requested in this Motion, the Debtor respectfullipmits that no further notice is necessary.

No Prior Request

65. No previous request for relief sought herein haanb@ade by the Debtor to this

or any other court.

[Remainder of Page Intentionally Left Bldnk
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Conclusion

WHEREFORE the Debtor respectfully request entryhef Proposed Order granting the

relief requested herein and such other and furtkéef as the Court may deem just and

appropriate.

Dated: October 13, 2021
New York, New York

28

DEBEVOISE & PLIMPTON LLP

By: /s/ Jasmine Ball

Jasmine Ball

Nick S. Kaluk, Il

Elie J. Worenklein

919 Third Avenue

New York, NY 10022

Telephone: (212) 909-6000

Facsimile: (212) 909-6836

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

Proposed Counsel to the Debtor and Debtor
in Possession
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Exhibit A

Proposed Order
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

Debtor.

ORDER (A) APPROVING THE DISCLOSURE STATEMENT; (B) A PPROVING
SOLICITATION AND VOTING PROCEDURES; (C) APPROVING F ORMS OF
BALLOTS; (D) SCHEDULING A CONFIRMATION HEARING; AND (E)
ESTABLISHING NOTICE AND OBJECTION PROCEDURES

Upon the motion (the Motion”)? of Philippine Airlines, Inc. (the Debtor”) in the
above-captioned chapter 11 case (tGddpter 11 Casé), pursuant to sections 105(a), 1125,
1126, and 1128 of the United States Code (Bankruptcy Code”), Rules 2002, 3016, 3017,
3018, and 3020 of the Federal Rules of Bankruptocédure (the Bankruptcy Rules’), and
Rules 3017-1, 3018-1, and 3020-1 of the Local Baptay Rules for the Southern District of
New York (the tocal Rules’), for an order approving (a) the adequacy of infation in the
Disclosure Statement, (b) the solicitation and ngtprocedures, (c) the forms of Ballots and
notices in connection therewith, (d) scheduling cmficmation hearing, and (e) establishing
notice and objection procedures, all as more fedliy forth in the Motion; and the Court having
jurisdiction to consider the Motion and the relrefjuested therein pursuant to 28 U.S.C. 88
157(a)-(b) and 1334(b), and tAenended Standing Order of Reference M;4féted January 31,
2012 (Preska, C.J.); and consideration of the Moamd the requested relief being a core

proceeding pursuant to 28 U.S.C. § 157(b); and edraing proper before the Court pursuant to

! The Debtor in this chapter 11 case, along wihlagistration number in the Philippines, is Plpilie Airlines,

Inc., Philippine Securities and Exchange CommisdRegistration PW 37. The Debtor’'s corporate
headquarters is located at PNB Financial Centessithent Diosdado Macapagal Avenue, CCP Complex,
Pasay City 1300, Metro Manila, Philippines.

Capitalized terms used but not otherwise definegtin shall have the respective meanings asctibsdch
terms in the Motion.
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28 U.S.C. 88 1408 and 1409; and due and propesenotithe relief sought in the Motion having
been provided to the Notice Parties, such notisgniyabeen adequate and appropriate under the
circumstances, and no other or further notice mgedie provided; and the Court having
reviewed the Motion; and the Court having held arimg to consider the relief requested in the
Motion (the ‘Hearing”); and upon the record of the Hearing; and the r€baving determined
that the legal and factual bases set forth in tlag¢idvi establish just cause for the relief granted
herein; and the relief granted herein being inkést interests of the Debtor, its estate, creditors
and all parties in interest; and upon all of thegaedings had before the Court and after due
deliberation and sufficient cause appearing therefo

IT IS HEREBY ORDERED THAT:

1. The Motion is granted to the extent set forth herei

Approval of the Disclosure Statement.

2. The Disclosure Statement Hearing Notice filed bg Bebtor and served upon
parties in interest in this Chapter 11 Case carstt adequate and sufficient notice of the
hearing to consider approval of the Disclosureestaint and the deadline for filing objections to
the Disclosure Statement and responses theretas &wedeby approved.

3. The Disclosure Statement is approved as contamilggiuate information within
the meaning of section 1125 of the Bankruptcy Code.

4, The Disclosure Statement (including all exhibiteréio) provides holders of
Claims, holders of Interests, and other partiemtirest with sufficient notice of the injunction,
exculpation, and release provisions contained iticler X of the Plan, in satisfaction of the

requirements of Bankruptcy Rule 3016(c).
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Il. Approval of the Materials and Timeline for Soliciting Votes.

A. Approval of Key Dates and Deadlines with Respect tdhe Plan and
Disclosure Statement.

5. The following dates and times are approved in cotime with solicitation and

confirmation of the Plan:

Event Date and Time
(prevailing Eastern Time)
Disclosure Statement Objection Dead November ., 2027 at 4:00 p.nr
Voting Record Date November 12, 2021
Disclosure Statement Hear November 1, 2027 at 10:00 a.n
Deadline for Commencement of Solicitation November 15, 2021, or 1 business

day after entry of the Disclosure
Statement Order, whichever is late

=

Publication Deadline December 3, 2021

Plan Supplement Filing Deadline December 3, 2021

Voting Deadline December 10, 2021 at 4:00 p.m.
Plan Objection Deadline December 10, 2021 at 4:60 p
Deadline to File Voting Report December 10, 2021

Deadline to File Confirmation Brief and Plan Reply | December 15, 2021 at 12:00 p.m.

Confirmation Hearing December 17, 2021 at 10:0Q,a.m
or as soon thereafter as the Debtof
may be heard

B. Approval of the Form of, and Distribution of, Solidtation Packages to Parties
Entitled to Vote on the Plan.

6. In addition to the Disclosure Statement (and exdithiereto, including the Plan),
this order (without exhibits except the Solicitatiand Voting Procedures), the Solicitation
Packages to be transmitted on or before the Saimit Deadline to those holders of Claims in
the Voting Class entitled to vote on the Plan ashef Voting Record Date, shall include the

following, the form of each of which is hereby apped:
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(a) Appropriate Ballots in the form attached heret&alibit 2;
(b) The Cover Letter attached heretagghibit 5; and
() the Confirmation Hearing Notice attached heret&xsbit 6.

7. The Solicitation Package provides the holders @fir@$ entitled to vote on the
Plan with adequate information to make informedisiens with respect to voting on the Plan in
accordance with Bankruptcy Rules 2002(b) and 3017f@ Bankruptcy Code, and the Local
Rules.

8. The Debtor shall distribute Solicitation Packageatioholders of Claims in the
Voting Class on or before the Solicitation Deadlir®uch service shall satisfy the requirements
of the Bankruptcy Code, the Bankruptcy Rules, &edLiocal Rules.

9. The Debtor is authorized, but not directed, tordiiste the Solicitation Packages
to holders of Claims in the Voting Class by regutail or electronic mail, where such holder
has provided an electronic mail address. In tleethat a holder of a Claim in the Voting Class
has not provided an electronic mail address ar iitot practicable to serve a Solicitation Package
by electronic mail, the Debtor is authorized, bat directed or required, to distribute the Plan,
the Disclosure Statement, and this Order (withodnikets, except the Solicitation and Voting
Procedures) to holders of Claims entitled to vatdghe Plan in electronic format (flash drive or
CD-ROM). The Ballots, the Cover Letter, and thenf@onation Hearing Notice shall be
provided in paper format. On or before the Sdigin Deadline, the Debtor (through its
Solicitation Agent) shall provide complete Solitibm Packages (excluding the Ballots) to the
U.S. Trustee and to all parties on the Rule 2032 &s of the Voting Record Date (via either
electronic or regular mail).

10. Any party that receives the materials in electrdioionat but would prefer to

receive materials in paper format, may contactSbkcitation Agent and request paper copies of
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the corresponding materials previously receiveckelectronic format (to be provided at the
Debtor’s expense).

11. The Solicitation Agent is authorized to assist Bwbtor in: (a) distributing the
Solicitation Packages; (b) receiving, tabulatingg aeporting on the Ballots cast to accept or
reject the Plan; (c) responding to inquiries frootdiers of Claims and Interests and other parties
in interest relating to the Disclosure Statemems, Rlan, the Ballots, the Solicitation Packages,
and all other documents and matters related theiretluding the procedures and requirements
for voting to accept or reject the Plan and forecting to the Plan; (d) soliciting votes on the
Plan; and (e) if necessary, contacting creditoganging the Plan.

12. The Solicitation Agent is authorized to accept &sll via electronic online
transmission solely through a customized onlindobial portal on the Debtor’s case website.
The encrypted ballot data and audit trail createduzh electronic submission shall become part
of the record of any Ballot submitted in this manaad the creditor’s electronic signature will
be deemed to be immediately legally valid and ¢iffec Ballots submitted via the customized
online balloting portal shall be deemed to congairoriginal signature.

C. Approval of the Confirmation Hearing Notice.

13. The Confirmation Hearing Notice, in the form attadrereto ag&xhibit 6 filed
by the Debtor and served upon parties in intenesthis chapter 11 case on or before the
Solicitation Deadline constitutes adequate andiefft notice of the hearings to consider
approval of the Plan, the manner in which a copyhefPlan could be obtained, and the time
fixed for filing objections thereto, in satisfaatiof the requirements of the applicable provisions
of the Bankruptcy Code, the Bankruptcy Rules, d&edliocal Rules.

14.  The Debtor shall use commercially reasonable efftartpublish the Confirmation

Hearing Notice (or a notice substantially simildéereto) in the national and international
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editions of theNew York TimedJSA TodayandPhilippine Daily Inquirer within 10 business
days after entry of the Disclosure Statement Orderas soon as practicable thereafter. The
Confirmation Hearing Notice and the related pulbblcoa provide holders of Claims and/or
Interests and all parties in interest in the ChapieCase with sufficient notice of, among other
things, the releases, exculpatory provisions, apehctions, as set forth in Article VIl of the
Plan, in satisfaction of the applicable requirerseot the Bankruptcy Code, the Bankruptcy
Rules, and the Local Rules.

D. Approval of the Form of Notices to Non-Voting Classs.

15. Except to the extent the Debtor determines othervige Debtor is not required to
provide Solicitation Packages to holders of Clamndnterests in Non-Voting Classes, as such
holders are not entitled to vote on the Plan. et on or before the Solicitation Deadline, the
Solicitation Agent shall send a Non-Voting Statuide in lieu of Solicitation Packages, the form
of each of which is hereby approved, to the holddr€laims and Interests in the following
Classes (who are not entitled to vote on the Pl@tgss 1 (Priority Non-Tax Claims), Class 2
(Other Secured Claims), Class 4 (General Unseclrade Claims), Class 5 (Employee Claims),
Class 6 (Customer Claims), Class 7 (Intercompanain@l), or Class 8 (Existing Equity Interests).

16. The Debtor is not required to send Solicitation Kdges or other solicitation
materials to: (a) holders of Claims that have alyelaeen paid in full during this chapter 11 case
or that are authorized to be paid in full in thelioary course of business pursuant to an order
previously entered by this Court; or (b) any padywhom the Disclosure Statement Hearing
Notice was sent but was subsequently returned @alivarable.

17.  The Debtor is authorized to distribute the Non-¥gtStatus Notices to holders of
Claims not entitled to vote on the Plan by eithegular mail or electronic mail where such

holder has provided an electronic mail address.
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E. Approval of the Solicitation and Voting Procedures.

18. The Debtor is authorized to solicit, receive, aaboutate votes to accept the Plan
in accordance with the Solicitation and Voting FRrdures attached heretoEghibit 1, which are
hereby approved in their entirety.

F. Approval of Notices to Contract and Lease Counterpdies.

19. The Debtor is authorized to mail a notice of assionpof Executory Contracts or
Unexpired Leases that will be assumed pursuattet®@tan (and of the corresponding cure claims,
if any), in the form attached hereto Bshibit 7, to the applicable counterparties within the time
periods specified in the Plan.

20.  Nothing in this order shall be construed as a wave¢he right of the Debtor or any
other party in interest, as applicable, to objeda proof of claim after the Voting Record Date.

21.  All time periods set forth in this order shall belaulated in accordance with
Bankruptcy Rule 9006(a).

22. The Debtor is authorized to take all actions neagsso effectuate the relief

granted pursuant to this order in accordance \mighMotion.

[Remainder of Page Intentionally Left Bldnk
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23. This Court shall retain exclusive jurisdiction tean and determine all matter
arising from or related to the implementation, iptetation, or enforcement of this Order.

Dated: , 2021
New York, New York

THE HONORABLE SHELLEY C. CHAPMAN
UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT 1

Solicitation and Voting Procedures
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

Debtor.

SOLICITATION AND VOTING PROCEDURES

On [+], 2021, the United States Bankruptcy Court for Smthern District of New York
(the “Court”) entered itsOrder (A) Approving the Disclosure Statement, (B)p#ving
Solicitation and Voting Procedures, (C) Approvingris of Ballots; (D) Scheduling a
Confirmation Hearing, and (E) Establishing NoticedaObjection Procedure®ocket No. $]]
(the "Disclosure Statement Ordet) that, among other things, (a) approved the adeygwf the
Disclosure Statement féthilippine Airlines, Inc.’s Plan of Reorganizatiomder Chapter 11 of
the Bankruptcy Codé¢Docket No. p]] (as amended and including all exhibits theretwe
“Disclosure Statemen! and (b) authorized the above-captioned debtod aebtor in
possession (theDebtor” or “PAL”) to solicit acceptances or rejections Rifilippine Airlines,
Inc.’s Plan of Reorganization under Chapter 11 lné Bankruptcy CodfDocket No. P]] (as
may be amended from time to time, tH&ldn”) from holders of impaired claims who are (or
may be) entitled to vote under the Plan.

A. The Voting Record Date

The Court has approved the date of the Disclostaie®ent Hearing as the record date
for purposes of determining which holders of claimshe Voting Class are entitled to vote on
the Plan (theVoting Record Date).

B. The Voting Deadline

The Court has approvddecember 10, 2021 at 4:00 p.m. (prevailing Easterfime) as

the voting deadline (theVoting Deadline’) for the Plan. The Debtor may extend the Voting
Deadline, in its discretion, without further oradrthe Court. To be counted as votes to accept or
reject the Plan, all ballots casting votes on tlen R“Ballots”) must be properly executed,
completed, and delivered to KCC (thedlicitation Agent’) by: (1) first class mail; (2) overnight
courier; or (3) personal delivery to PAL Ballot Bessing Center, c/o KCC, 222 N. Pacific Coast
Hwy., Ste. 300, El Segundo, CA 90245 U.S.A.; or B the online balloting portal at
www.kccllc.net/PAL so that they are actually reegly in any case, no later than the Voting
Deadline by the Solicitation Agent. Delivery of alBt to the Solicitation Agent by electronic

! The Debtor in this chapter 11 case, along wihlagistration number in the Philippines, is Plpilie Airlines,

Inc., Philippine Securities and Exchange CommisdtagistrationNo. PW 37. The Debtor’s corporate
headquarters is located at PNB Financial Centessithent Diosdado Macapagal Avenue, CCP Complex,
Pasay City 1300, Metro Manila, Philippines.
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mail, facsimile or other means of electronic sulsiis (except as set forth above) will not be
valid.

C. Form, Content, and Manner of Notices
1. The Solicitation Package

The following materials will constitute the sol&iton package (the Solicitation
Package):

(a) the Solicitation and Voting Procedures;
(b) the Cover Letter;
(c) the Confirmation Hearing Notice;

(d) the approved Disclosure Statement (and exhibitsetbe including the
Plan);

(e) the Disclosure Statement Order (excluding exhiieseto);

()] a Ballot, instructions on how to complete the Ballnd a pre-paid, pre-
addressed return envelopand

(9) such other materials as the Court may direct ttudecin the Solicitation
Package.

2. Distribution of the Solicitation Package

The Solicitation Package shall include the Plaa,Diisclosure Statement, the Disclosure
Statement Order (without exhibits, except the $alion and Voting Procedures) in electronic
format (flash drive or CD-ROM), and all other camtte of the Solicitation Package, including
Ballots, in paper format. Any party that prefergeceive the materials on paper (at the Debtor’s
expense) may contact the Solicitation Agent by:.c@ling (866) 967-0671 (U.S./Canada) or +1
(310) 751-2671 (international); (b) visiting the Wder’'s restructuring website at:
http://www.kccllc.net/PAL; (c) writing to PAL Ballb Processing Center, c/o KCC, 222 N.
Pacific Coast Highway, Suite 300, ElI Segundo, CA24% U.S.A.; and/or (d) emailing
PALInfo@kccllc.com.

The Debtor will serve, or cause to be served, &lthe materials in the Solicitation
Package (excluding the Ballots) on the U.S. Truatekall parties who have requested service of
papers in this case pursuant to Bankruptcy Rule 2@00f the Voting Record Date. In addition,
the Debtor shall mail, or cause to be mailed, tbicBation Package to all holders of Claims in
the Voting Class on or before November 15, 2021 adgoentitled to vote.

Service of the Solicitation Package by email widdrs for which email addresses are available mol
contain a pre-addressed, postage pre-paid retuaiogre.
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To avoid duplication and reduce expenses, the Delstbmake every reasonable effort
to ensure that any holder of a Claim who has fdeglicative Claims that are classified under
the Plan in the same Voting Class will receive norenthan one Solicitation Package (and,
therefore, one Ballot) on account of such Claim aitd respect to that Class.

3. Resolution of Disputed Claims for Voting Purposes

If a claim in the Voting Class is subject to aneabjon that is pending on the Voting
Deadline, the applicable holder will not be entitte vote to accept or reject the Plan on account
of such claim unless either of the following evefgach a Resolution Event) occurs no later
than three business days prior to the Voting Daadl(a) an order of the Court is entered
temporarily allowing such claim for voting purposady pursuant to Bankruptcy Rule 3018(a),
after notice and a hearing; or (b) a stipulatiootiier agreement is executed between the holder
or such claim and the Debtor temporarily or permélgeallowing such claim in an agreed upon
amount. No later than two business days followihg occurrence of a Resolution Event
resolving a Disputed Claim, the Debtor will cauke Solicitation Agent to distribute via email,
hand delivery, or overnight courier service a S@ton Package and a pre-addressed, postage
pre-paid envelope to the relevant holder

4. Distribution of Materials to Holders of Claims and Interests in Non-Voting
Classes

Certain holders of Claims that are not classifiedc¢cordance with section 1123(a)(1) of
the Bankruptcy Code, who are not entitled to vateaose they are not Impaired or otherwise
presumed to accept the Plan under section 1126(fheo Bankruptcy Code, or who are not
entitled to vote because they are Impaired anchateeceiving any distribution under the Plan
and thus presumed to reject the Plan under setti@6(g) will receive a Non-Voting Status
Notice, substantially in the forms attached to Eheclosure Statement Order Bghibit 3 and
Exhibit 4, respectively. Such notices will instruct thesddbrs as to how they may obtain
copies of the documents contained in the SoliotaRackage (excluding Ballots).

5. Notices in Respect of Executory Contracts and Unexed Leases

Counterparties to Executory Contracts and Unexpiredses that receive a Notice of
Assumption of Executory Contracts and Unexpiredsksasubstantially in the form attached as
Exhibit 7 to the Disclosure Statement Order may file an aciga to the Debtor’'s proposed
assumption and/or cure amount unless previouslgeagto by such Counterparty. Objections
must be filed, served and actually received byDDebtor no later than December 10, 2021 at
4:00 pm, prevailing Eastern Time, as set fortthandpplicable notice of assumption.

D. Voting and Tabulation Procedures
1. Holders of Claims Entitled to Vote

Only the following holders of claims in the Votir@ass (the Yoting Class’) will be
entitled to vote on the Plan with regard to suetines:
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(@) Holders of Claims who, on or before the Voting RecDate, have timely
filed a Proof of Claim (or an untimely Proof of @tathat has been deemed timely by the
Court on or before the Voting Record Date) thgthés not been expunged, disallowed,
disqualified, withdrawn, or superseded prior to Wating Record Date; and (ii) is not the
subject of a pending objection;

(b) Holders of claims in Class 3 (General Unsecuredn@p (in each case
through the General Voting and Ballot Tabulation Procedures set forth below);

(©) Holders of Claims that are listed in the Schedupgsyided that Claims
that are scheduled as contingent, unliquidatedjigputed (excluding such scheduled
disputed, contingent, or unliquidated Claims thatveh been paid or superseded by a
timely Filed Proof of Claim) shall be allowed toteconly in the amounts set forth in
section D.2. of these Solicitation and Voting Prhaes;

(d) Holders whose Claims arise: (i) pursuant to an exgent or settlement
with the Debtor, as reflected in a document filethwhe Court; (i) in an order entered
by the Court; or (iii) in a document executed bg thebtor pursuant to authority granted
by the Court, in each case regardless of whetReoaf of Claim has been filed;

(e) Holders of any Disputed Claim that has been temppralowed to vote
on the Plan pursuant to Bankruptcy Rule 3018;

) Only one claimant for each aircraft lease will rgee Solicitation
Packages to be able to vote on the Pdamex 1to the Solicitation Procedures sets forth,
for each such transaction, the facility agent, adstiative agent, security trustee, or
owner trustee whom the Debtor proposes to soéaitk

(9) transferees and assignees of any claims desanbelduse (a) or clause
(e) above, but only to the extent that the relewamsfer or assignment is properly noted
on the Court’'s docket and is effective pursuanBamkruptcy Rule 3001(e) as of the
close of business on the Voting Record Date

2. Establishing Claim Amounts for Voting Purposes

The claim amount established herein will contral ¥oting purposes only and will not
constitute the allowed amount of any claim. Morgwany amounts filled in on Ballots by the
Debtor through the Solicitation Agent, as appliealdre not binding for purposes of allowance
and distribution. In tabulating votes, the followyi hierarchy will be used to determine the
amount of the claim associated with each claimartts:

(a) the claim amount settled and/or agreed upon by#tsor, as reflected in
a document filed with the Court, in an order of @eurt, or in a document executed by
the Debtor pursuant to authority granted by ther€ou

(b) the claim amount allowed (temporarily or otherwigg)rsuant to a
Resolution Event;
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(c) the claim amount contained in a proof of claim thas been filed, except
for any amounts asserted on account of any intexestued after the Petition Date;
provided howevethat Ballots cast by holders of claims who filgp@of of claim in
respect of a contingent claim or in a wholly-uni@ated or unknown amount that is not
the subject of an objection will count for satisfyithe numerosity requirement of section
1126(c) of the Bankruptcy Code and will count adldsa for claims in the amount of
$1.00 solely for the purposes of satisfying thdatcmount provisions of section 1126(c)
of the Bankruptcy Code, and, if a proof of claimfiled as partially liquidated and
partially unliquidated, such claim will be allowedr voting purposes only in the
liquidated amount; provided further, however, thatthe extent the claim amount
contained in the proof of claim is different frohetclaim amount set forth in a document
filed with the Court as referenced in subparagréghabove, the claim amount in the
document filed with the Court will supersede theiralamount set forth on the respective
proof of claim;

(d) the claim amount listed in the Schedules, provitted such claim is not
scheduled as contingent, disputed, or unliquidatetior has not been paid; and

(e) in the absence of any of the foregoing, such claithbe disallowed for
voting purposes;

3. General Voting and Ballot Tabulation Procedures

The following voting procedures and standard assiomg shall be used in tabulating
Ballots, subject to the Debtor’s right to waive aolythe below specified requirements for
completion and submission of Ballots, so long ashswequirement is not otherwise required by
the Bankruptcy Code, Bankruptcy Rules, or LocaleRul

(a) except as otherwise provided in the Solicitatiod &oting Procedures,
unless the Ballot being furnished is timely subedtbn or prior to the Voting Deadline
(as the same may be extended by the Debtor), theobDshall reject such Ballot as
invalid and, therefore, shall not count it in coctien with Confirmation of the Plan;

(b) the Solicitation Agent will date-stamp all Ballotghen received. The
Solicitation Agent shall retain the original BaBo&nd an electronic copy of the same for
a period of one year after the Effective Date ef lan, unless otherwise ordered by the
Court;

(©) consistent with the requirements of Local Rule 3Q1&e Debtor will file
with the Court, at least seven days prior to th@ffdmation Hearing, a certification of
votes (the Voting Report”). The Voting Report shall, among other thingsttiy to the
Court in writing the amount and number of Claimseath Class accepting or rejecting
the Plan, and delineate every Ballot that doescoaform to the voting instructions or
that contains any form of irregularity includingjtmot limited to, those Ballots that are
late or (in whole or in material part) illegiblenidentifiable, lacking signatures or lacking
necessary information, received via facsimile ecebnic mail, or damagedI{fegular
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Ballots”). The Voting Report shall indicate the Debtoirsentions with regard to each
such Irregular Ballot. The Voting Report shalldeeved upon the U.S. Trustee;

(d) the method of delivery of Ballots to be sent to 8wdicitation Agent is at
the election and risk of each holder, and excepithsrwise provided, a Ballot will be
deemed delivered only when the Solicitation Agentually receives the properly
executed Ballot;

(e) delivery of a Ballot to the Solicitation Agent byckimile, or any
electronic means other than expressly provided hesd¢ Solicitation and Voting
Procedures will not be valid;

M no Ballot should be sent to the Debtor, the Debtagents (other than the
Solicitation Agent), the Debtor’s financial or ldgadvisors, and if so sent will not be
counted,

(9) if multiple Ballots are received from the same leolavith respect to the
same Claim prior to the Voting Deadline, the lasbperly executed Ballot timely
received will be deemed to reflect that voter'ssmtand will supersede and revoke any
prior Ballot;

(h) holders must vote all of their Claims within a partar Class either to
accept or reject the Plan and may not split theies. Accordingly, a Ballot that partially
rejects and partially accepts the Plan will notcbented. Further, to the extent a holder
has multiple Claims within the same Class, the Dehbtay, in its discretion, aggregate
such Claims for the purpose of counting votes;

(1) a person signing a Ballot in its capacity as a téeis executor,
administrator, guardian, attorney in fact, officéra corporation, or otherwise acting in a
fiduciary or representative capacity of a holderao€laim must indicate such capacity
when signing;

()] the Debtor, subject to a contrary order of the Gounay waive any defects
or irregularities as to any particular irregulariBgat any time, either before or after the
close of voting, and any such waivers will be doeatad in the Voting Report;

(k) neither the Debtor, the Solicitation Agent, nor atper Entity, will be
under any duty to provide notification of defectsrcegularities with respect to delivered
Ballots other than as provided in the Voting Repadr will any of them incur any
liability for failure to provide such notification;

()] unless waived or as ordered by the Court, any tefacirregularities in
connection with deliveries of Ballots must be cupgir to the Voting Deadline or such
Ballots will not be counted;

(m) in the event a designation for lack of good faghrequested by a party in
interest under section 1126(e) of the BankruptcgeZohe Court will determine whether



21-11569-scc Doc 197 Filed 10/13/21 Entered 10/14/21 13:18:34 Main Document
Pg 48 of 89

any vote to accept and/or reject the Plan cast metpect to that Claim will be counted
for purposes of determining whether the Plan has laecepted or rejected,;

(n) subject to any order of the Court, the Debtor nesethe right to reject
any and all Ballots not in proper form, the accapgof which, in the opinion of the
Debtor, would not be in accordance with the prawisiof the Bankruptcy Code or the
Bankruptcy Rules; provided that any such rejectiiis be documented in the Voting
Report;

(0) if a Claim has been estimated or otherwise Allovieadvoting purposes
only by order of the Court, such Claim shall be penarily Allowed in the amount so
estimated or Allowed by the Court for voting purgsnly, and not for purposes of
allowance or distribution;

(p) if an objection to a Claim is pending on the Votibgadline, such Claim
shall be treated in accordance with the procedseeorth herein;

(q) the following Ballots shall not be counted in detering the acceptance
or rejection of the Plan: (i) any Ballot that ikgdible or contains insufficient information
to permit the identification of the holder of tredavant Claim; (ii) any Ballot cast by any
Entity that does not hold a Claim in the Voting €3a(iii) any Ballot cast for a Claim
scheduled as unliquidated, contingent, or dispdtedwhich no Proof of Claim was
timely filed; (iv) any unsigned Ballot or Ballotdking an original signature (for the
avoidance of doubt, a Ballot cast via the onlindobag portal will be deemed to be an
original signature); (v) any Ballot not marked txept or reject the Plan or marked both
to accept and reject the Plan; and (vi) any Baldimitted by any Entity not entitled to
vote pursuant to the procedures described herein;

(n after the Voting Deadline, no Ballot may be withara or modified
without the prior written consent of the Debtor;

(s) the Debtor is authorized to enter into stipulationith the holder of any
Claim agreeing to the amount of a Claim for votmgposes; and

() where any portion of any Claim has been transfetoed transferee, all
holders of any portion of such Claim will be: (igated as a single creditor for purposes
of the numerosity requirements in section 1126fche Bankruptcy Code (and for the
other voting and solicitation procedures set fdrthein), and (ii) required to vote every
portion of such Claim collectively to accept oredj the Plan. In the event that: (x) a
Ballot, (y) a group of Ballots within a Voting Ckseceived from a single creditor, or (z2)
a group of Ballots received from the holders of tipld portions of a single Claim
partially reject and partially accept the Plan,tsBallots shall not be counted.

E. Amendments to the Plan and Solicitation Procedures

Debtor reserves the right to make non-substantiveinumaterial changes to the
Disclosure Statement, the Plan, the Ballots, thenfi@oation Hearing Notice, and related
documents without further order of the Court, igihg changes to correct typographical and
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grammatical errors and to make conforming changasng the Disclosure Statement, the Plan,
and any other materials in the Solicitation PacKagfere their distribution.

[Remainder of Page Intentionally Left Bldnk
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Annex 1 to Solicitation Procedures

Allowed Class 3 General Unsecured Claims for Voftugpose's

Creditor Name Proof of Claim No. Voting Claim MSN
(if any) Amount

! The majority of the Class 3 claims listed on thisnex 1 have been allowed pursuant to the appécab

Restructuring Support Agreement.
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EXHIBIT 2

Ballot
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

Debtor.

BALLOT FOR ACCEPTING OR REJECTING THE CHAPTER 11 PL AN OF
REORGANIZATION OF PHILIPPINE AIRLINES, INC.

CLASS 3 — GENERAL UNSECURED CLAIMS

Please read and follow the enclosed instructionsrfeompleting Ballots carefully before
completing this Ballot.

In order for your vote to be counted, this Ballot nust be completed, executed, and returned
So as to be actually received by the Solicitationgent by December 10, 2021 at 4:00 p.m.
Prevailing Eastern Time (the “Voting Deadline”) in accordance with the following:

The above-captioned debtor and debtor in possedsien “Debtor” or “PAL”) is
soliciting votes orPhilippine Airlines, Inc.’s Plan of Reorganizatiamder Chapter 11 of the
Bankruptcy Codgas may be amended from time to time, tiah”) as described in the
Disclosure Statement féthilippine Airlines, Inc.’s Plan of Reorganizatiomder Chapter 11 of
the Bankruptcy Codé¢as amended and including all exhibits and supphsneéhereto, the
“Disclosure Statemenl. The United States Bankruptcy Court for the $euh District of New
York (the ‘Court”) has approved the Disclosure Statement as cantpedequate information
pursuant to section 1125 of the Bankruptcy Codarbyrder datedef], 2021 (the Disclosure
Statement Order’). The Court’s approval of the Disclosure Statemdaoes not indicate its
approval of the Plah.

You are receiving this ballot (thé&éllot”) because you are a holder of a Claim in Class
3 (General Unsecured Claims) as of the Voting Reedaaite. Accordingly, you have a right to
vote to accept or reject the Plan. You can cast yote through this Ballot.

Your rights are described in the Disclosure Statémehich was included in the package
(the “Solicitation Packagé) you are receiving with this Ballot (as well astPlan, Disclosure

! The Debtor in this chapter 11 case, along wihlagistration number in the Philippines, is Plpilie Airlines,

Inc., Philippine Securities and Exchange CommisstagistrationNo. PW 37. The Debtor’s corporate
headquarters is located at PNB Financial Centessithent Diosdado Macapagal Avenue, CCP Complex,
Pasay City 1300, Metro Manila, Philippines.

Capitalized terms used but not otherwise deftmer@in shall have the meanings ascribed to sunfster the
Plan.
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Statement Order, and certain other materials).olfi yeceived the Solicitation Package in
electronic format and desire paper copies of allane of the materials, or if you need to obtain
additional Solicitation Packages, you may obtamnhfrom (a) Kurtzman Carson Consultants
LLC (the “Solicitation Agent’) at no charge by: (i) accessing the Debtor’sriegtiring website
with the Solicitation Agent at http://www.kccllc.iBAL; (ii) writing to PAL Ballot Processing
Center, c/o KCC, 222 N. Pacific Coast Highway, 300, El Segundo, CA 90245 U.S.A.; (iii)
calling the Solicitation Agent at (866) 967-0671 .%UCanada) or +1 (310) 751-2671
(international); or (iv) submitting an inquiry &)(http://www.kccllc.net/PAL; or (b) via PACER
for a fee at http://www.nysb.uscourts.gov.

This Ballot may not be used for any purpose othantfor (i) casting your vote to accept
or reject the Plan, (i) making an election witlspect to the form of distribution you will receive
under the Plan, (iii) opting out of the Third-PaRglease contained in the Plan, and (iv) making
certain certifications with respect your vote. dfuybelieve you have received this Ballot in error,
or if you believe that you have received the wr@adlot, please contact the Solicitation Agent
immediately at the address or telephone numbdosdétabove.

You should review the Disclosure Statement andPihe before you vote. You may wish
to seek legal advice concerning the Plan and the'#iclassification and treatment of your
Claim.

Iltem 1. Principal Amount of Class 3 General Unsecured Claim

The undersigned hereby certifies that as of thengoRecord Date the undersigned was
the holder of a Class 3 General Unsecured ClainmsigRAL in the following amount (insert
amount in box below):

Amount of Claim: $

Iltem 2. Important information regarding the Debtor Release, Third-Party Release,
Exculpation and Injunction Discharge

Article X.10.6 of the Plan provides for a debtor elease (the “Debtor Release’}:

RELEASES BY DEBTOR. Notwithstanding anything contaned in the Plan to the
contrary, pursuant to section 1123(b) of the Bankrptcy Code, on and after the
Effective Date, except for the right to enforce theéPlan or any right or obligation

arising under the Definitive Documents that remainsin effect after the Effective
Date, effective as of the Effective Date and to th&ullest extent permitted by

applicable law, for good and valuable considerationprovided by each of the
Released Parties, the adequacy of which is confireby this Plan, the Released
Parties shall be deemed released and discharged Hye Debtor, the Reorganized

3 “Released Parties” means each of, and solelgicaipacity as such, (a) the Debtor or the Reorgdribebtor,

(b) the DIP Lenders, (c) the DIP Agent, (d) thedge Lender and (e) the Related Parties for eadheof
foregoing, in each case only in their capacitywahs
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Debtor, and the Estate, and any person seeking txercise the rights of the Estate,
including any successors to the Debtor or any Estatrepresentative appointed or
selected pursuant to section 1123(b)(3) of the Bamniptcy Code, from any and all
Claims, obligations, rights, suits, judgments, damges, demands, debts, rights,
Causes of Action, remedies, losses, and liabilitiee/hatsoever, including any
derivative claims, asserted or assertable on behatff the Debtor, the Reorganized
Debtor, or the Estate, whether known or unknown, aserted or unasserted, foreseen
or unforeseen, liquidated or unliquidated, matured or unmatured, contingent or
fixed, existing or hereinafter arising, in law, equty or otherwise, that the Debtor, the
Reorganized Debtor, the Estate, or their affiliatesvould 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 Debta, the Estate, the conduct of the
Debtor's business, the Chapter 11 Case, the purchgssale or rescission of the
purchase or sale of any security of the Debtor orhie 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 contual arrangements between the
Debtor and any Released Party, the Debtor’s restrdaring, the restructuring of any
Claim or Interest before or during the Chapter 11 Gase, the DIP Credit Facility
Documents, the DIP Order, the Bridge Loan Documentsthe Disclosure Statement,
the Restructuring Support Agreements, any Restructting Transactions and the
Plan and related agreements, instruments, and othedocuments (including the
Definitive Documents), and the negotiation, formulton, 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, agreemt, event, or other occurrence
taking place on or before the Effective Date, inclding, without limitation, all
Avoidance Actions; provided that nothing in this Setion 10.6(a) shall be construed
to release the Released Parties from gross negligen 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 foregoingrelease, which includes by
reference each of the related provisions and defitions 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 pvided by the Released Parties;
(2) a good faith settlement and compromise of thel@ms released thereby; (3) in
the best interests of the Debtor and all holders o€laims and Interests; (4) fair,
equitable, and reasonable; (5) given and made aftelue notice and opportunity for
hearing; and (6) a bar to the Debtor, the Reorganed Debtor, or the Estate
asserting any Claim or Cause of Action released pauant to such release.

Article X.10.6 of the Plan provides for releasesyHolders of Claims or Interests (“Third-
Party Release”):

RELEASES BY HOLDERS OF CLAIMS OR INTERESTS. Notwit hstanding
anything contained in the Plan to the contrary, onand after the Effective Date,
except for the right to enforce the Plan or any rigt or obligation arising under the
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Definitive Documents that remains in effect after he Effective Date, effective as of
the Effective Date and to the fullest extent permied by applicable law, for good and
valuable consideration provided by each of the Redsed Parties, the adequacy of
which is confirmed by this Plan, the Releasing Paig¢s are deemed to have fully,
conclusively, absolutely and irrevocably released nal discharged the Released
Parties from any and all Claims, obligations, righs, suits, judgments, damages,
demands, debts, rights, Causes of Action, remediedpsses, and liabilities
whatsoever, including any derivative claims, assextl or assertable on behalf of the
Debtor, the Reorganized Debtor, or the Estate, whber known or unknown,
asserted or unasserted, foreseen or unforeseen,didated or unliquidated, matured
or unmatured, contingent or fixed, existing or her@nafter arising, in law, equity or
otherwise, that any such Releasing Party would havieeen 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 condct of the Debtor's business, the
Chapter 11 Case, the purchase, sale or rescissioh tbhe purchase or sale of any
security of the Debtor or the Reorganized Debtor, e subject matter of, or the
transactions or events giving rise to, any Claim ointerest that is treated in the
Plan, the business or contractual arrangements bewen the Debtor and any
Released Party, the Debtor's restructuring, the resucturing of any Claim or
Interest before or during the Chapter 11 Case, th®IP Credit Facility Documents,
the DIP Order, the Bridge Loan Documents, the Disdsure Statement, the
Restructuring Support Agreements, any RestructuringTransactions and the Plan
and related agreements, instruments, and other doooents (including the Definitive
Documents), and the negotiation, formulation, or peparation 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, agreemnt, event, or other occurrence
taking place on or before the Effective Date, inclding, without limitation, all
Avoidance Actions; provided that nothing in this Setion 10.6(b) shall be construed
to release the Released Parties from willful miscaluct 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 foregoingrelease, which includes by
reference each of the related provisions and defitions 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 éhPlan; (3) given in exchange for
the good and valuable consideration provided by th&eleased Parties; (4) a good
faith settlement and compromise of the Claims relesed thereby; (5) in the best
interests of the Debtor and all holders of Claims iad Interests; (6) fair, equitable,
and reasonable; (7) given and made after due noticnd opportunity for hearing;
and (8) a bar to the Debtor, the Reorganized Debtoror the Estate asserting any
Claim or Cause of Action released pursuant to suctelease.

Article X.10.7 of the Plan provides for an exculpfion (the “Exculpation™):

EXCULPATION. Notwithstanding anything herein to the contrary, and to the
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maximum extent permitted by applicable law, no Exclpated Party will have or

incur, and each Exculpated Party is hereby release@nd exculpated from, any
claim, obligation, suit, judgment, damage, demandgdebt, right, cause of action,
remedy, loss, and liability for any claim in conneton with or arising out of the

administration of the Chapter 11 Case, the negotiain, formulation, preparation,

and pursuit of the Disclosure Statement, the Restreiuring Support Agreements, the
DIP Credit Facility Documents, the DIP Order, the Bidge Loan Documents, the
transactions relating to the Debtor’'s restructuring, the Plan, or the solicitation of
votes for, or confirmation of, the Plan, the fundirg or consummation of the Plan
(including the Plan Supplement), the Definitive Doements, the Restructuring
Transactions, or any related agreements, instrumest or other documents, the
solicitation of votes on the Plan, the offer, issumce, and Distribution of any
Securities issued or to be issued pursuant to theldd, whether or not such
Distribution occurs following the Effective Date, he occurrence of the Effective
Date, negotiations regarding or concerning any of e foregoing, or the
administration of the Plan or property to be distributed under the Plan, except for
actions determined by Final Order to constitute gres negligence, willful
misconduct, or intentional fraud. This exculpationshall be in addition to, and not in
limitation of, all other releases, indemnities, exdpations and any other applicable
law or rules protecting such Exculpated Parties fran liability. Nothing herein shall

be deemed to be a release or waiver of the Reorgaed Debtor’s obligations under
the Exit Facility Documents.

Article X.10.5 of the Plan provides for an injuncton (the “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, principalsand 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 extirguished, discharged or released
pursuant to the Plan.

(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 Etities who have held, hold, or may
hold Claims against or Interests in the Debtor (whther proof of such Claims or
Interests has been filed or not and whether or nosuch Entities vote in favor of,
against or abstain from voting on the Plan or are ppsumed to have accepted or
deemed to have rejected the Plan) and other partie® interest, along with their
respective present or former employees, agents, iofrs, directors, principals, and
affiliates are permanently enjoined, on and after he Effective Date, solely with
respect to any Claims, Interests, and Causes of Agh that will be or are
extinguished, discharged, or released pursuant tché Plan from (i) commencing,
conducting, or continuing in any manner, directly @ 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 oagainst or affecting the Released
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Parties or the property of any of the Released Pasds, (ii) enforcing, levying,
attaching (including, without limitation, any preju dgment attachment), collecting,
or otherwise recovering by any manner or means, whier directly or indirectly,
any judgment, award, decree, or order against the &eased Parties or the property
of any of the Released Parties, (iii) creating, p&cting, 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 Redsed 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, egpt as contemplated or allowed by
the Plan; and (v) acting or proceeding in any mannein any place whatsoever, that
does not conform to or comply with the provisions the Plan.

() 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 cons¢ed to be bound 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 respeste property and interests in

property.

Iltem 3. Opt Out of Third-Party Release

Check the following box only if you wish to opt oot the Third-Party Release set forth
above:

Opt Out of the Third Party Release

Iltem 4. Vote on Plan

The holder of the Class 3 General Unsecured Clainosth in Item 1 votes to (please
check one):

ACCEPT THE PLAN REJECT THE PLAN

Any Ballot that is executed by the holder of arlabut that indicates both an acceptance
and a rejection of the Plan, or does not indicéteean acceptance or rejection of the Plan, will
not be counted.

Iltem 5. Certifications

By signing this Ballot, the undersigned certifiedlie Court and the Debtor:
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as of the Voting Record Date, | am either: (i) hdder of the Claims being voted
on this Ballot; or (ii) an authorized signatory fam Entity that is a holder of the
Claims being voted on this Ballot;

| (or in the case of an authorized signatory, tbklér of the Claim being voted)
have received a copy of the Disclosure Statemedtth@ Solicitation Package
and acknowledge that the solicitation is being mpdesuant to the terms and
conditions set forth therein;

If I have voted to accept the Plan, | will be dednte have consented to the
Third-Party Release, regardless of whether | chetthe box in Item 3;

| have cast the same vote with respect to all nn® in Class 3; and

no other Ballots with respect to the Claims in €l&shave been cast or, if any
other Ballots have been cast with respect to sdaimS, then any such earlier
received Ballots are hereby revoked.

Name of Holder:

(Please print or typ

Signature

Name of Signator

(If other than Holdef)

Title:

Address

Phone Numbe

Email Addres:s

Date Completer

If you are completing this Ballot on behalf ofatimer person or entity, indicate your relationsith such

person or entity and the capacity in which you signing. You may be required to provide additional
information or documentation with respect to sugationship.
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Please complete, sign, and date this Ballot and et it (with an original signature)
promptly in the envelope provided via first class rail, overnight courier, hand-delivery to:

PAL Ballot Processing Center
c/o KCC
222 N. Pacific Coast Highway, Suite 300
El Segundo, CA 90245 U.S.A.

Alternatively, to submit your Ballot via the Solicitation Agent’s online balloting portal, visit
http://www.kccllc.net/PAL . Click on the “Submit E-Ballot” section of the welsite and
follow the instructions to submit your Ballot.

IMPORTANT NOTE: You will need the following informa tion to retrieve and submit
your customized electronic Ballot:
Unique E-Ballot ID#:

Custom PIN#:

The Solicitation Agent’s online balloting portal isthe sole manner in which Ballots will be
accepted via electronic or online transmission. Blats submitted by facsimile, email or
other means of electronic transmission will not beounted.

Each E-Ballot ID# is to be used solely for votingrdy those Claims described in Item 1 of
your electronic Ballot. Please complete and submén electronic Ballot for each E-Ballot
ID# you receive, as applicable. Creditors who cast Ballot using the Solicitation Agent’s
online portal should NOT also submit a paper Ballot

If the Solicitation Agent does not actually receivehis Ballot on or before December 10,
2021 at 4:00 p.m., prevailing Eastern Time (and ithe Voting Deadline is not extended),
your vote transmitted by this Ballot may be countedoward Confirmation of the Plan only
in the sole and absolute discretion of the Debtor.
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INSTRUCTIONS FOR COMPLETING BALLOTS

1. The Debtor is soliciting the votes of holders o&i@is with respect to the Plan
attached agxhibit A to the Disclosure Statement. Capitalized ternexius the Ballot or in
these instructions but not otherwise defined timecgi herein have the meaning set forth in the
Plan. Please read the Plan and Disclosure Statement candly before completing this Ballot.

2. The Plan can be confirmed by the Court and there@gle binding upon you if it
is accepted by the holders of at least two-thimdamount and more than one-half in number of
Claims in at least one Class of creditors that vote the Plan and if the Plan otherwise satisfies
the requirements for confirmation provided by smttlil29 of the Bankruptcy Code. Please
review the Disclosure Statement for more informatio

3. Use of Hard Copy Ballot To ensure that your hard copy Ballot is countexd
must: (a) complete this Ballot in accordance whhbske instructions; (b) clearly indicate your
decision either to accept or reject the Plan inkdtwees provided in Item 3 of the Ballot; and (c)
clearly sign and return your original Ballot in tkaeclosed pre addressed envelope or via first
class mail, overnight courier, or hand deliveryP®L Ballot Processing Center, c/o KCC, 222 N.
Pacific Coast Highway, Suite 300, El Segundo, CR4HDU.S.A., in accordance with paragraph
6 below.

4, Use of Online Ballot Portal To ensure that your electronic Ballot is counted
please follow the instructions of the Debtor's casslministration website at
http://www.kccllc.net/PAL (click Submit E-Ballot” link). You will need to enter your unique
E-Ballot identification number indicated above. eTdnline balloting portal is the sole manner in
which Ballots will be accepted via electronic ofin@ transmission. Ballots will not be accepted
by facsimile or electronic means (other than thinerballoting portal).

5. Ballots will not be accepted by facsimile or otheelectronic means (other
than via the online balloting portal).

6. Your Ballot (whether submitted by hard copy or tigh the online balloting
portal) must be returned to the Solicitation Agesat as to beactually received by the
Solicitation Agent on or before the Voting Deadling€he Voting Deadline is December 10,
2021 at 4:00 p.m., prevailing Eastern Time

7. If a Ballot is received after the Voting Deadlinedaf the Voting Deadline is not
extended, it may be counted only in the sole amstlabe discretion of the Debtor. Additionally,
the following Ballots will not be counted:

(@) any Ballot that partially rejects and partially apts the Plan;

(b) any Ballot that both accepts and rejects the Plan;

(c) any Ballot sent to the Debtor, the Debtor's agefather than the
Solicitation Agent), any indenture trustee, or Brebtor’s financial or legal advisors;

(d) any Ballot sent by facsimile or any electronic neather than via the
online balloting portal;

(e) any Ballot that is illegible or contains insuffiokeinformation to permit
the identification of the holder of the Claim;
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M any Ballot cast by an Entity that does not hold lair® in the Class
indicated on the first page of the Ballot;

(9) any Ballot submitted by a holder not entitled t@evpursuant to the Plan;

(h) any unsigned Ballot;

(1) any non-original Ballot (excluding those Ballotsutted via the online
balloting portal); and/or any Ballot not markedaccept or reject the Plan or any Ballot
marked both to accept and reject the Plan.

8. The method of delivery of the Ballot to the Soltibn Agent is at the election
and risk of each holder of a Claim. Except asmilse provided herein, such delivery will be
deemed made only when the Solicitation Agactually receivesthe originally executed Ballot.
In all cases, holders should allow sufficient titaeassure timely delivery.

9. If multiple Ballots are received from the same leoldvith respect to the same
Claim prior to the Voting Deadline, the latest, ¢isnreceived, and properly completed Ballot
will supersede and revoke any earlier receiveddBall

10.  You must vote all of your Claims within a Classheitto accept or reject the Plan
and may not split your vote. Further, if you hawveltiple Claims within a Class, the Debtor may,
in its discretion, aggregate your Claims withinls@ass for the purpose of counting votes.

11. This Ballot doesnot constitute, and shall not be deemed to be, (ajoaffof
Claim or (b) an assertion or admission of a Claim.

12. Please be sure to sign and date your Ballot

13. If you hold Claims in more than one Class underRla you may receive more
than one Ballot coded for each different ClasschHallot votenly your Claims indicated on
that Ballot, so please complete and return eaclo®hkat you received.

Please return your Ballot promptly.

If you have any questions regarding this Ballot, tese voting instructionsor the
procedures for voting, please call the restructuhatline at (866) 967-0671 (U.S./Canada) or +1
(310) 751-2671 (international) or emBIALInfo @kccllc.com

If the Solicitation Agent does not_actually receivehis Ballot on or before_December 10,
2021at 4:00 p.m., prevailing Eastern Time (and ifite Voting Deadline is not extended),
your vote transmitted by this Ballot may be countedtoward Confirmation of the Plan
only in the sole and absolute discretion of the Dedr.

10
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EXHIBIT 3

Notice of Non-Voting Status
(Deemed to Accept)

Main Document
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

Debtor.

NOTICE OF NON-VOTING STATUS AND RELEASE OPT-OUT FOR M FOR
UNIMPAIRED CLASSES AND INTERESTS CONCLUSIVELY PRESU MED TO
ACCEPT THE PLAN

PLEASE TAKE NOTICE THAT by the order datede], 2021 (the Disclosure
Statement Order’),? the United States Bankruptcy Court for the SoutH@istrict of New York
(the “Court™) approved theDisclosure Statement foPhilippine Airlines, Inc.’s Plan of
Reorganization under Chapter 11 of the Bankruptog€tas amended and including all exhibits
and supplements thereto, thBisclosure Statemeri) [Docket No. [e]] filed by the above-
captioned Debtor and authorized the Debtor to oliotes to accept or rejed®hilippine
Airlines, Inc.’s Plan of Reorganization under Chappfll of the Bankruptcy Codas may be
amended from time to time, thlan”) [Docket No. [e]].

PLEASE TAKE FURTHER NOTICE THAT because of the proposed treatment of
your Claim under the Plan, you are not entitlegtdte on the Plan. As a holder of a Claim that is
not impaired under the terms of the Plan, you amclusively presumed to have accepted the
Plan pursuant to section 1126(f) of the Bankruiogle.

PLEASE TAKE FURTHER NOTICE THAT the hearing at which the Court will
consider confirmation of the Plan (th€dnfirmation Hearing”) will commence orDecember
17, 2021 at 10:00 a.m., prevailing Eastern Timbefore the Honorable Shelley C. Chapman,
United States Bankruptcy Judge, United States Rgotky Court for the Southern District of
New York, One Bowling Green, New York, NY 10004.

PLEASE TAKE FURTHER NOTICE THAT the deadline for filing objections to the
Plan isDecember 10, 202ht 4:00 p.m, prevailing Eastern Time. Any objection to the Plan
must: (a) be in writing; (b) conform to the BankitypRules, the Local Rules, and any orders of
the Court; (c) state, with particularity, the basisd nature of any objection to the Plan and, if
practicable, a proposed modification to the Plaat thould resolve such objection; and (d) be

! The Debtor in this chapter 11 case, along wihagistration number in the Philippines, is Plpilie Airlines,

Inc., Philippine Securities and Exchange CommisstagistrationNo. PW 37. The Debtor’s corporate
headquarters is located at PNB Financial Centessithent Diosdado Macapagal Avenue, CCP Complex,
Pasay City 1300, Metro Manila, Philippines.

Capitalized terms used but not otherwise defimerein shall have the meanings ascribed to theheifPlan.
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filed with the Court (contemporaneously with a grobservice) and served upon the following
parties so that it iactually receivedon or beforedDecember 10, 2021 at 4:00 p.m., prevailing
Eastern Time:

(@) counsel to the Debtor, Debevoise & Plimpton LI9R9 Third Avenue, New
York, New York 10022, Attn: Jasmine Ball, Nick S.akik, Ill, and Elie J. Worenklein.
(jpall@debevoise.com, nskaluk@debevoise.com, amdewlein@debevoise.com); and

(b) the Office of the U.S. Trustee for the SouthBrstrict of New York, 201 Varick
Street, Room 1006, New York, New York 10014, AtBusan A. Arbeit and Benjamin Higgins
(Susan.Arbeit@usdoj.gov and Benjamin.J.Higgins @Lig0);

PLEASE TAKE FURTHER NOTICE THAT the Disclosure Statement, the Disclosure
Statement Order, the Plan, and other documentsnaatérials included in the Solicitation
Package may be obtained at no charge from Kurtzi@anson Consultants LLC, the
administrative agent retained by the Debtor in thigpter 11 case (th&6licitation Agent’) by:

(a) accessing the Solicitation Agent’s website vatw.kccllc.net/PAL; (b) writing to the
Solicitation Agent, by first-class mail to PAL BatlProcessing Center, c/o KCC, 222 N. Pacific
Coast Hwy., Ste. 300, El Segundo, CA 90245 U.9@&.ralling the Solicitation Agent at (866)
967-0671 (U.S./Canada) or +1 (310) 751-2671 (isteonal); or (d) emailing
PALInfo@kccllc.com. You may also obtain copiesaoly pleadings filed in this chapter 11 case
for a fee via PACER at www.nysb.uscourts.gov.

PLEASE TAKE FURTHER NOTICE THAT Article X of the Plan contains the
following release, exculpation, and injunction peisns. You are advised and encouraged to
carefully review and consider the Plan, includidge trelease, exculpation and injunction
provisions, as your rights might be affected.

Article X.10.6 of the Plan provides for a debtor elease (the “Debtor Release’}:

RELEASES BY DEBTOR. Notwithstanding anything contaned in the Plan to the
contrary, pursuant to section 1123(b) of the Bankrptcy Code, on and after the
Effective Date, except for the right to enforce theéPlan or any right or obligation

arising under the Definitive Documents that remainsin effect after the Effective

Date, effective as of the Effective Date and to th&ullest extent permitted by

applicable law, for good and valuable considerationprovided by each of the
Released Parties, the adequacy of which is confirmeby this Plan, the Released
Parties shall be deemed released and discharged Hye Debtor, the Reorganized
Debtor, and the Estate, and any person seeking txercise the rights of the Estate,
including any successors to the Debtor or any Estatrepresentative appointed or
selected pursuant to section 1123(b)(3) of the Bamniptcy Code, from any and all

Claims, obligations, rights, suits, judgments, damges, demands, debts, rights,
Causes of Action, remedies, losses, and liabilitiee/hatsoever, including any
derivative claims, asserted or assertable on behatff the Debtor, the Reorganized

3 “Released Parties” means each of, and solelgicaipacity as such, (a) the Debtor or the Reorgdribebtor,

(b) the DIP Lenders, (c) the DIP Agent, (d) thedge Lender and (e) the Related Parties for eadheof
foregoing, in each case only in their capacitywahs
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Debtor, or the Estate, whether known or unknown, aserted or unasserted, foreseen
or unforeseen, liquidated or unliquidated, matured or unmatured, contingent or
fixed, existing or hereinafter arising, in law, equty or otherwise, that the Debtor, the
Reorganized Debtor, the Estate, or their affiliatesvould 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 Debta, the Estate, the conduct of the
Debtor's business, the Chapter 11 Case, the purchgssale or rescission of the
purchase or sale of any security of the Debtor orhie 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 contual arrangements between the
Debtor and any Released Party, the Debtor’s restrdaring, the restructuring of any
Claim or Interest before or during the Chapter 11 Gase, the DIP Credit Facility
Documents, the DIP Order, the Bridge Loan Documenisthe Disclosure Statement,
the Restructuring Support Agreements, any Restructting Transactions and the
Plan and related agreements, instruments, and othedocuments (including the
Definitive Documents), and the negotiation, formulton, 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, agreemt, event, or other occurrence
taking place on or before the Effective Date, inclding, without limitation, all
Avoidance Actions; provided that nothing in this Setion 10.6(a) shall be construed
to release the Released Parties from gross negligen 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 foregoingrelease, which includes by
reference each of the related provisions and defitions 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 pvided by the Released Parties;
(2) a good faith settlement and compromise of thel@ms released thereby; (3) in
the best interests of the Debtor and all holders o€laims and Interests; (4) fair,
equitable, and reasonable; (5) given and made aftelue notice and opportunity for
hearing; and (6) a bar to the Debtor, the Reorganed Debtor, or the Estate
asserting any Claim or Cause of Action released pauant to such release.

Article X.10.6 of the Plan provides for releasesyHolders of Claims or Interests (“Third-
Party Release”):

RELEASES BY HOLDERS OF CLAIMS OR INTERESTS. Notwit hstanding
anything contained in the Plan to the contrary, onand after the Effective Date,
except for the right to enforce the Plan or any rigt 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 permied by applicable law, for good and
valuable consideration provided by each of the Redsed Parties, the adequacy of
which is confirmed by this Plan, the Releasing Paig¢s are deemed to have fully,
conclusively, absolutely and irrevocably released nal discharged the Released
Parties from any and all Claims, obligations, righs, suits, judgments, damages,
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demands, debts, rights, Causes of Action, remediedpsses, and liabilities
whatsoever, including any derivative claims, assextl or assertable on behalf of the
Debtor, the Reorganized Debtor, or the Estate, whber known or unknown,
asserted or unasserted, foreseen or unforeseen,didated or unliquidated, matured
or unmatured, contingent or fixed, existing or her@nafter arising, in law, equity or
otherwise, that any such Releasing Party would havieeen 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 condct of the Debtor’'s business, the
Chapter 11 Case, the purchase, sale or rescissiof the purchase or sale of any
security of the Debtor or the Reorganized Debtor, e subject matter of, or the
transactions or events giving rise to, any Claim ointerest that is treated in the
Plan, the business or contractual arrangements bewen the Debtor and any
Released Party, the Debtor's restructuring, the resucturing of any Claim or
Interest before or during the Chapter 11 Case, th®IP Credit Facility Documents,
the DIP Order, the Bridge Loan Documents, the Disdsure Statement, the
Restructuring Support Agreements, any RestructuringTransactions and the Plan
and related agreements, instruments, and other docoents (including the Definitive
Documents), and the negotiation, formulation, or peparation 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, agreemt, event, or other occurrence
taking place on or before the Effective Date, inclding, without limitation, all
Avoidance Actions; provided that nothing in this Setion 10.6(b) shall be construed
to release the Released Parties from willful miscaluct 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 foregoingrelease, which includes by
reference each of the related provisions and defitions 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 éhPlan; (3) given in exchange for
the good and valuable consideration provided by th&eleased Parties; (4) a good
faith settlement and compromise of the Claims relesed thereby; (5) in the best
interests of the Debtor and all holders of Claims iad Interests; (6) fair, equitable,
and reasonable; (7) given and made after due noticnd opportunity for hearing;
and (8) a bar to the Debtor, the Reorganized Debtoror the Estate asserting any
Claim or Cause of Action released pursuant to suctelease.

Article X.10.7 of the Plan provides for an exculpfion (the “Exculpation™:

EXCULPATION. Notwithstanding anything herein to the contrary, and to the
maximum extent permitted by applicable law, no Exclpated Party will have or
incur, and each Exculpated Party is hereby release@nd exculpated from, any
claim, obligation, suit, judgment, damage, demanddebt, right, cause of action,
remedy, loss, and liability for any claim in conneton with or arising out of the
administration of the Chapter 11 Case, the negotiain, formulation, preparation,
and pursuit of the Disclosure Statement, the Resteturing Support Agreements, the
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DIP Credit Facility Documents, the DIP Order, the Bidge Loan Documents, the
transactions relating to the Debtor’'s restructuring, the Plan, or the solicitation of
votes for, or confirmation of, the Plan, the fundirg or consummation of the Plan
(including the Plan Supplement), the Definitive Doements, the Restructuring
Transactions, or any related agreements, instrumest or other documents, the
solicitation of votes on the Plan, the offer, issume, and Distribution of any
Securities issued or to be issued pursuant to theldd, whether or not such
Distribution occurs following the Effective Date, he occurrence of the Effective
Date, negotiations regarding or concerning any of e foregoing, or the
administration of the Plan or property to be distributed under the Plan, except for
actions determined by Final Order to constitute gres negligence, willful
misconduct, or intentional fraud. This exculpationshall be in addition to, and not in
limitation of, all other releases, indemnities, exdpations and any other applicable
law or rules protecting such Exculpated Parties fran liability. Nothing herein shall
be deemed to be a release or waiver of the Reorgaed Debtor’'s obligations under
the Exit Facility Documents.

Article X.10.5 of the Plan provides for an injuncton (the “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, principalsand 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 extirguished, discharged or released
pursuant to the Plan.

(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 Etities who have held, hold, or may
hold Claims against or Interests in the Debtor (whther proof of such Claims or
Interests has been filed or not and whether or nosuch Entities vote in favor of,
against or abstain from voting on the Plan or are ppsumed to have accepted or
deemed to have rejected the Plan) and other partie® interest, along with their
respective present or former employees, agents, iofrs, directors, principals, and
affiliates are permanently enjoined, on and after he Effective Date, solely with
respect to any Claims, Interests, and Causes of Agh that will be or are
extinguished, discharged, or released pursuant tché Plan from (i) commencing,
conducting, or continuing in any manner, directly @ 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 oagainst or affecting the Released
Parties or the property of any of the Released Pasds, (ii) enforcing, levying,
attaching (including, without limitation, any preju dgment attachment), collecting,
or otherwise recovering by any manner or means, whier directly or indirectly,
any judgment, award, decree, or order against the &eased Parties or the property
of any of the Released Parties, (iii) creating, p&cting, or otherwise enforcing in
any manner, directly or indirectly, any encumbrance of any kind against the
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Released Parties or the property of any of the Redsed 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, egpt as contemplated or allowed by
the Plan; and (v) acting or proceeding in any mannein any place whatsoever, that
does not conform to or comply with the provisions the Plan.

() 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 conseed to be bound 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 respeste property and interests in

property.
*kkkkkkkkk

Item 1. Optional Release Election.

You may Opt-Out of the Third-Party Release provisi@as set forth above by checking
the “Opt- Out” box below and not voting to accdp Plan.

If you do not opt out of the Third-Party Release bychecking the box below and
properly and timely submitting this Notice of Non-\Voting Status, you will be deemed to
have unconditionally, irrevocably, and forever relased and discharged the Released
Parties (as defined in the Plan) from, among othethings, any and all claims that relate to
the Debtor. If you would otherwise be entitled to b a Released Party under the Plan, but
you opt not to grant the Third-Party Release, theryou will not be a Released Party.

REGARDLESS OF WHETHER YOU ELECT TO OPT-OUT OF THEAN'S THIRD
PARTY RELEASE, YOUR RECOVERY UNDER THE PLAN REMAINSBNAFFECTED.

Opt Out of the Plan’s Third Party Release
with Respect to the Released Parties.

You are strongly encouraged to review the Discloser Statement and the Plan before you
make an election. You may wish to seek legal adeicconcerning the Plan and the
treatment of your Claim.

ltem 2. Certifications. By returning this Notice of Non-Voting Statusda@pt-Out Form, the
holder of the Unimpaired Claim(s) or Interest(sg¢ntfied below certifies that (a) it was the
holder of Unimpaired Claim(s) or Interest(s) adlef Record Date and/or it has full power and
authority to opt out of the Third Party Release the Unimpaired Claim(s) or Interest(s)
identified below with respect to such Unimpaire@&i@i(s) or Interest(s) and (b) it understands
the scope of the releases.
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Name of Holder:

(Please print or type)

Signature

Name of Signator

(If other than Holdef)

Title:

Address

Phone Numbe

Email Addres:s

Date Completer

IF YOU WISH TO OPT-OUT OF THE THIRD PARTY RELEASE, PLEASE
COMPLETE, SIGN, AND DATE THIS RELEASE OPT-OUT FORM AND RETURN IT
PROMPTLY. YOUR RELEASE OPT-OUT FORM MUST BE ACTUAL LY RECEIVED
BY THE OPT-OUT DEADLINE, WHICH IS DECEMBER 10, 2021 AT 4:00 P.M.
(PREVAILING EASTERN TIME).

4 If you are completing this election on behalfabther person or entity, indicate your relatiopshith such
person or entity and the capacity in which you signing. You may be required to provide additional
information or documentation with respect to sugationship.
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EXHIBIT 4

Notice of Non-Voting Status
(Deemed to Reject)

Main Document
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

Debtor.

NOTICE OF NON-VOTING STATUS
FOR UNCLASSIFIED CLAIMS AND UNIMPAIRED CLASSES

PLEASE TAKE NOTICE THAT by the order datede], 2021 (the Disclosure
Statement Order’),? the United States Bankruptcy Court for the SoutH@istrict of New York
(the “Court™) approved theDisclosure Statement foPhilippine Airlines, Inc.’s Plan of
Reorganization under Chapter 11 of the Bankruptog€tas amended and including all exhibits
and supplements thereto, thBisclosure Statemeri) [Docket No. [e]] filed by the above-
captioned Debtor and authorized the Debtor to oliotes to accept or rejed®hilippine
Airlines, Inc.’s Plan of Reorganization under Cheppfll of the Bankruptcy Codas may be
amended from time to time, thlan”) [Docket No. [e]].

PLEASE TAKE FURTHER NOTICE THAT because of the proposed treatment of
your Claim under the Plagpu are not entitled to vote on the PlanAs a holder of a Claim that
is not impaired under the terms of the Plan, yaucamclusively presumed to have accepted the
Plan pursuant to section 1126(f) of the Bankruiogle.

PLEASE TAKE FURTHER NOTICE THAT the hearing at which the Court will
consider confirmation of the Plan (th€dnfirmation Hearing”) will commence orDecember
17, 2021 at 10:00 a.m., prevailing Eastern Timbefore the Honorable Shelley C. Chapman,
United States Bankruptcy Judge, United States Rgotky Court for the Southern District of
New York, One Bowling Green, New York, NY 10004.

PLEASE TAKE FURTHER NOTICE THAT the deadline for filing objections to the
Plan isDecember 10, 2021 at 4:00 p.m., prevailing Easteflime. Any objection to the Plan
must: (a) be in writing; (b) conform to the BankieypRules, the Local Rules, and any orders of
the Court; (c) state, with particularity, the basisd nature of any objection to the Plan and, if
practicable, a proposed modification to the Plaat thould resolve such objection; and (d) be
filed with the Court (contemporaneously with a grobservice) and served upon the following

! The Debtor in this chapter 11 case, along wihlagistration number in the Philippines, is Plpilie Airlines,

Inc., Philippine Securities and Exchange CommisdtagistrationNo. PW 37. The Debtor’s corporate
headquarters is located at PNB Financial Centessithent Diosdado Macapagal Avenue, CCP Complex,
Pasay City 1300, Metro Manila, Philippines.

Capitalized terms used but not otherwise defimerein shall have the meanings ascribed to theheifPlan.
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parties so that it iactually receivedon or beforddecember 10, 2021 at 4:00 p.m., prevailing
Eastern Time:

(@) counsel to the Debtor, Debevoise & Plimpton LI9R9 Third Avenue, New
York, New York 10022, Attn: Jasmine Ball, Nick S.akik, Ill, and Elie J. Worenklein.
(jpall@debevoise.com, nskaluk@debevoise.com, amdewlein@debevoise.com); and

(b) the Office of the U.S. Trustee for the SouthBistrict of New York, 201 Varick
Street, Room 1006, New York, New York 10014, AtBusan A. Arbeit and Benjamin Higgins
(Susan.Arbeit@usdoj.gov and Benjamin.J.Higgins @Lig0ov);

PLEASE TAKE FURTHER NOTICE THAT the Disclosure Statement, the Disclosure
Statement Order, the Plan, and other documentsnaatérials included in the Solicitation
Package may be obtained at no charge from Kurtzi@anson Consultants LLC, the
administrative agent retained by the Debtor in thigpter 11 case (th&6licitation Agent’) by:

(a) accessing the Solicitation Agent’s website vat/w.kccllc.net/PAL; (b) writing to the
Solicitation Agent, by first-class mail to PAL BatlProcessing Center, c/o KCC, 222 N. Pacific
Coast Hwy., Ste. 300, El Segundo, CA 90245 U.9@&.ralling the Solicitation Agent at (866)
967-0671 (U.S./Canada) or +1 (310) 751-2671 (isteonal); or (d) emailing
PALInfo@kccllc.com. You may also obtain copiesaoly pleadings filed in this chapter 11 case
for a fee via PACER at www.nysb.uscourts.gov.

PLEASE TAKE FURTHER NOTICE THAT Article X of the Plan contains the
following release, exculpation, and injunction peians. You are advised and encouraged to
carefully review and consider the Plan, includidge trelease, exculpation and injunction
provisions, as your rights might be affected.

Article X.10.6 of the Plan provides for a debtor elease (the “Debtor Release’}:

RELEASES BY DEBTOR. Notwithstanding anything contaned in the Plan to the
contrary, pursuant to section 1123(b) of the Bankrptcy Code, on and after the
Effective Date, except for the right to enforce theéPlan or any right or obligation
arising under the Definitive Documents that remainsin effect after the Effective
Date, effective as of the Effective Date and to th@ullest extent permitted by
applicable law, for good and valuable considerationprovided by each of the
Released Parties, the adequacy of which is confireby this Plan, the Released
Parties shall be deemed released and discharged Hye Debtor, the Reorganized
Debtor, and the Estate, and any person seeking txercise the rights of the Estate,
including any successors to the Debtor or any Estatrepresentative appointed or
selected pursuant to section 1123(b)(3) of the Bamniptcy Code, from any and all
Claims, obligations, rights, suits, judgments, damges, demands, debts, rights,
Causes of Action, remedies, losses, and liabilitiee’hatsoever, including any
derivative claims, asserted or assertable on behadff the Debtor, the Reorganized
Debtor, or the Estate, whether known or unknown, aserted or unasserted, foreseen

3 “Released Parties” means each of, and solelgicaipacity as such, (a) the Debtor or the Reorgdribebtor,

(b) the DIP Lenders, (c) the DIP Agent, (d) thedge Lender and (e) the Related Parties for eadheof
foregoing, in each case only in their capacitywahs
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or unforeseen, liquidated or unliquidated, matured or unmatured, contingent or
fixed, existing or hereinafter arising, in law, equty or otherwise, that the Debtor, the
Reorganized Debtor, the Estate, or their affiliatesvould 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 Debta, the Estate, the conduct of the
Debtor's business, the Chapter 11 Case, the purchgssale or rescission of the
purchase or sale of any security of the Debtor orhie 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 contual arrangements between the
Debtor and any Released Party, the Debtor’s restrdaring, the restructuring of any
Claim or Interest before or during the Chapter 11 Gase, the DIP Credit Facility
Documents, the DIP Order, the Bridge Loan Documentsthe Disclosure Statement,
the Restructuring Support Agreements, any Restructting Transactions and the
Plan and related agreements, instruments, and othedocuments (including the
Definitive Documents), and the negotiation, formultion, 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, agreemt, event, or other occurrence
taking place on or before the Effective Date, inclding, without limitation, all
Avoidance Actions; provided that nothing in this Setion 10.6(a) shall be construed
to release the Released Parties from gross negligen 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 foregoingrelease, which includes by
reference each of the related provisions and defitions 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 pvided by the Released Patrties;
(2) a good faith settlement and compromise of thel@ms released thereby; (3) in
the best interests of the Debtor and all holders o€laims and Interests; (4) fair,
equitable, and reasonable; (5) given and made aftelue notice and opportunity for
hearing; and (6) a bar to the Debtor, the Reorganed Debtor, or the Estate
asserting any Claim or Cause of Action released pauant to such release.

Article X.10.6 of the Plan provides for releasesyHolders of Claims or Interests (“Third-
Party Release”):

RELEASES BY HOLDERS OF CLAIMS OR INTERESTS. Notwit hstanding

anything contained in the Plan to the contrary, onand after the Effective Date,

except for the right to enforce the Plan or any rigt 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 permied by applicable law, for good and
valuable consideration provided by each of the Redsed Parties, the adequacy of
which is confirmed by this Plan, the Releasing Paig¢s are deemed to have fully,
conclusively, absolutely and irrevocably released nal discharged the Released
Parties from any and all Claims, obligations, righs, suits, judgments, damages,
demands, debts, rights, Causes of Action, remediedpsses, and liabilities
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whatsoever, including any derivative claims, assextl or assertable on behalf of the
Debtor, the Reorganized Debtor, or the Estate, whber known or unknown,
asserted or unasserted, foreseen or unforeseen,didated or unliquidated, matured
or unmatured, contingent or fixed, existing or her@nafter arising, in law, equity or
otherwise, that any such Releasing Party would havieeen 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 condct of the Debtor's business, the
Chapter 11 Case, the purchase, sale or rescissiof the purchase or sale of any
security of the Debtor or the Reorganized Debtor, e subject matter of, or the
transactions or events giving rise to, any Claim ointerest that is treated in the
Plan, the business or contractual arrangements bewen the Debtor and any
Released Party, the Debtor's restructuring, the resucturing of any Claim or
Interest before or during the Chapter 11 Case, th®IP Credit Facility Documents,
the DIP Order, the Bridge Loan Documents, the Disdsure Statement, the
Restructuring Support Agreements, any RestructuringTransactions and the Plan
and related agreements, instruments, and other doooents (including the Definitive
Documents), and the negotiation, formulation, or peparation 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, agreemt, event, or other occurrence
taking place on or before the Effective Date, inclding, without limitation, all
Avoidance Actions; provided that nothing in this Setion 10.6(b) shall be construed
to release the Released Parties from willful miscaluct 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 foregoingrelease, which includes by
reference each of the related provisions and defitions 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 éhPlan; (3) given in exchange for
the good and valuable consideration provided by th&eleased Parties; (4) a good
faith settlement and compromise of the Claims relesed thereby; (5) in the best
interests of the Debtor and all holders of Claims iad Interests; (6) fair, equitable,
and reasonable; (7) given and made after due noticnd opportunity for hearing;
and (8) a bar to the Debtor, the Reorganized Debtoror the Estate asserting any
Claim or Cause of Action released pursuant to suctelease.

Article X.10.7 of the Plan provides for an exculpfion (the “Exculpation™:

EXCULPATION. Notwithstanding anything herein to the contrary, and to the
maximum extent permitted by applicable law, no Exclpated Party will have or
incur, and each Exculpated Party is hereby release@nd exculpated from, any
claim, obligation, suit, judgment, damage, demanddebt, right, cause of action,
remedy, loss, and liability for any claim in conneton with or arising out of the

administration of the Chapter 11 Case, the negotiain, formulation, preparation,

and pursuit of the Disclosure Statement, the Resteiuring Support Agreements, the
DIP Credit Facility Documents, the DIP Order, the Bidge Loan Documents, the
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transactions relating to the Debtor’'s restructuring, the Plan, or the solicitation of
votes for, or confirmation of, the Plan, the fundirg or consummation of the Plan
(including the Plan Supplement), the Definitive Doements, the Restructuring
Transactions, or any related agreements, instrumest or other documents, the
solicitation of votes on the Plan, the offer, issumce, and Distribution of any
Securities issued or to be issued pursuant to theldd, whether or not such
Distribution occurs following the Effective Date, he occurrence of the Effective
Date, negotiations regarding or concerning any of e foregoing, or the
administration of the Plan or property to be distributed under the Plan, except for
actions determined by Final Order to constitute gres negligence, willful
misconduct, or intentional fraud. This exculpationshall be in addition to, and not in
limitation of, all other releases, indemnities, exdpations and any other applicable
law or rules protecting such Exculpated Parties fran liability. Nothing herein shall

be deemed to be a release or waiver of the Reorgaed Debtor’s obligations under
the Exit Facility Documents.

Article X.10.5 of the Plan provides for an injuncton (the “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, principalsand 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 extirguished, discharged or released
pursuant to the Plan.

(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 Etities who have held, hold, or may
hold Claims against or Interests in the Debtor (whther proof of such Claims or
Interests has been filed or not and whether or nosuch Entities vote in favor of,
against or abstain from voting on the Plan or are ppsumed to have accepted or
deemed to have rejected the Plan) and other partie® interest, along with their
respective present or former employees, agents, iofrs, directors, principals, and
affiliates are permanently enjoined, on and after he Effective Date, solely with
respect to any Claims, Interests, and Causes of Agh that will be or are
extinguished, discharged, or released pursuant tché Plan from (i) commencing,
conducting, or continuing in any manner, directly @ 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 oagainst or affecting the Released
Parties or the property of any of the Released Pass, (ii) enforcing, levying,
attaching (including, without limitation, any preju dgment attachment), collecting,
or otherwise recovering by any manner or means, whier directly or indirectly,
any judgment, award, decree, or order against the &eased Parties or the property
of any of the Released Parties, (iii) creating, p&cting, 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 Redsed Parties, (iv) asserting any
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right of setoff, directly or indirectly, against any obligation due the Released Parties
or the property of any of the Released Parties, egpt as contemplated or allowed by
the Plan; and (v) acting or proceeding in any mannein any place whatsoever, that
does not conform to or comply with the provisions 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 conseed to be bound 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 respeste property and interests in

property.

kkkkkkhkkhkkk
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EXHIBIT 5

Cover Letter
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Philippine Airlines, Inc.
PNB Financial Center, President Diosdado Macapagahue,
CCP Complex, Pasay City 1300, Metro Manila, Phihes

RE:In re Philippine Airlines, Inc.Chapter 11 Case No. 21-11569 (SCC)
TO ALL HOLDERS OF CLAIMS ENTITLED TO VOTE ON THE PAN:

Philippine Airlines, Inc., the above-captioned daegbend debtor in possession (the
“Debtor” or “PAL”) filed a voluntary petition for relief under chiagp 11 of title 11 of the
United States Code in the United States Bankru@tmyrt for the Southern District of New York
(the “‘Court™) on September 3, 2021.

You have received this letter and the enclosed madgedbecause you are entitled to vote
on Philippine Airlines, Inc.’s Plan of Reorganizatiomder Chapter 11 of the Bankruptcy Code
(as modified, amended, or supplemented from tinterte, the Plan”). On [e], 2021, the Court
entered an order (theDfsclosure Statement Ordet), (a) authorizing the Debtor to solicit
acceptances for the Plan; (b) approving Bligclosure Statement fdthilippine Airlines, Inc.’s
Plan of Reorganization under Chapter 11 of the Baptcy Codethe “Disclosure Statemen?)
as containing “adequate information” pursuant totiee 1125 of the Bankruptcy Code; (c)
approving the solicitation materials and documeatde included in the solicitation packages
(the “Solicitation Packag€); and (d) approving procedures for soliciting,ceeving, and
tabulating votes on the Plan, and for filing obi@aes to the Plan.

You are receiving this letter because you are enk#d to vote on the Plan. Therefore,
you should read this letter carefully and discus4 with your attorney. If you do not have an
attorney, you may wish to consult one.

In addition to this cover letter, the enclosed mate comprise your Solicitation Package,
and were approved by the Court for distributionhtidders of Claims in connection with the
solicitation of votes to accept the Plan. The Stalion Package consists of the following:

a copy of the Solicitation and Voting Procedures;
a Ballot, together with detailed voting instructsoand a return envelope;
this letter;

a0 T W

the Disclosure Statement, as approved by the Gand exhibits thereto, including
the Plan);

e. the Disclosure Statement Order (excluding the atchilthereto except the
Solicitation and Voting Procedures);

f. the Confirmation Hearing Notice; and
g. such other materials as the Court may direct.

The Debtor has approved the filing of the Plan #r&dsolicitation of votes to accept the
Plan. The Debtor believes that the acceptanceeoPtan is in the best interests of their estates,
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holders of Claims and Interests, and all otherigmuiinh interest. Moreover, the Debtor believes
that any alternative to the Confirmation of therP@uld result in extensive delays, increase
administrative expenses, and a greater number séaumed creditors, which, in turn, likely
would result in smaller distributions (or no diktriions) on account of Claims asserted in this
chapter 11 case.

The Debtor strongly urges you to timely submit youmroperly executed Ballot casting a
vote to accept the Plan in accordance with the insictions in your Ballot. The Voting
Deadline is December 10, 2021 at 4:00 p.m., prevad Eastern Time.

The materials in the Solicitation Package are mhéeinto be self-explanatory. If you have
any questions, however, please feel free to coractzman Carson Consultants LLC, the
Solicitation Agent retained by the Debtor in thisapter 11 case (th&blicitation Agent’), by:

(a) calling the Debtor’s restructuring hotline 866) 967-0671 (U.S./Canada) or +1 (310) 751-
2671 (international); (b) visiting the Debtor’'s tresturing website at:
http://www.kccllc.net/PAL; and/or (c) writing to RABallot Processing Center, c/o KCC, 222 N.
Pacific Coast Highway, Suite 300, El Segundo, CA4U.S.A. You may also obtain copies of
any pleadings filed in this chapter 11 case fazeavia PACER at: http://www.nysb.uscourts.gov.
Please be advised that the Solicitation Agent ihaized to answer questions about, and
provide additional copies of solicitation materjabsit maynot advise you as to whether you
should vote to accept or reject the Plan.

Regards,

Philippine Airlines, Inc.



21-11569-scc Doc 197 Filed 10/13/21 Entered 10/14/21 13:18:34 Main Document
Pg 80 of 89

EXHIBIT 6

Confirmation Hearing Notice
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Jasmine Ball

Nick S. Kaluk, Il

Elie J. Worenklein

DEBEVOISE & PLIMPTON LLP
919 Third Avenue

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

Proposed Counsel to the Debtor and Debtor
in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

NOTICE OF HEARING TO CONSIDER CONFIRMATION OF,
AND DEADLINE FOR OBJECTING TO, AND VOTING ON,
PHILIPPINE AIRLINES, INC.’S CHAPTER 11 PLAN OF REOR GANIZATION

PLEASE TAKE NOTICE THAT on [e], 2021, the United States Bankruptcy Court for
the Southern District of New York (theCburt”) entered an order [Docket Nos]| (the
“Disclosure Statement Ordet): (i) approving the adequacy of the Disclosurat&ment; (ii)
approving the solicitation materials and noticdatneg to the Disclosure Statement and the Plan;
(i) approving the forms of Ballots; (iv) estaliimg procedures for distributing the Solicitation
Packages, voting on the Plan and tabulating vofeys; scheduling a hearing regardin
confirmation of the Plan; and (vi) establishingicetand objection procedures with respect to
the confirmation of the Plan.

PLEASE TAKE FURTHER NOTICE THAT the hearing at which the Court will
consider confirmation of the Plan (th€dnfirmation Hearing”) will commence orDecember
17, 2021 at 10:00 a.m., prevailing Eastern Timbefore the Honorable Shelley C. Chapman,
United States Bankruptcy Judge, United States Rgotky Court for the Southern District of
New York, One Bowling Green, New York, NY 10004.

PLEASE TAKE FURTHER NOTICE THAT the Confirmation Hearing may be
continued from time to time without further noticgher than by such adjournment being

! The Debtor in this chapter 11 case, along wihlagistration number in the Philippines, is Plpilie Airlines,

Inc. Philippine Securities and Exchange CommissRagistrationNo. PW 37. The Debtor’s corporate
headquarters is located at PNB Financial Centessithent Diosdado Macapagal Avenue, CCP Complex,
Pasay City 1300, Metro Manila, Philippines.
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announced in open Court or by a notice filed on @oaurt's docket and served on all parties
entitled to the notice.

PLEASE TAKE FURTHER NOTICE THAT the Confirmation Hearing may be
continued from time to time without further notiogher than by such adjournment being
announced in open Court or by a notice filed on@oeirt’s docket and served on all parties
entitled to the notice.

PLEASE TAKE FURTHER NOTICE THAT the Plan may be modified, if necessary,
pursuant to section 1127 of the Bankruptcy Coddorbe during or as a result of the
Confirmation Hearing, without further notice toentsted parties.

PLEASE TAKE FURTHER NOTICE THAT the deadline for filing objections to the
Plan isDecember 10, 2021 at 4:00 p.m., prevailing Easteffime. All objections to the relief
sought at the Confirmation Hearing must be in wgitimust conform to the Federal Rules of
Bankruptcy Procedure and the Local Rules of thekBgotcy Court and shall be filed with the
Bankruptcy Court electronically in accordance with Bankruptcy Court’©rder Implementing
Certain Notice and Case Management Procederdgsred on September 30, 2021 [Docket No.
124] (the ‘Case Management Ordef) and served upon the following partiese as to_be
actually received on or before the Plan Objection Badline

(a) counsel to the Debtor, Debevoise & Plimpton LLP99third Avenue, New
York, New York 10022, Attn: Jasmine Ball, Nick Salkik, Ill, and Elie J. Worenklein.
(jpall@debevoise.com, nskaluk@debevoise.com, amdewlein@debevoise.com); and

(b) the Office of the U.S. Trustee for the Southerntiisof New York, 201 Varick
Street, Room 1006, New York, New York 10014, AtBusan A. Arbeit and Benjamin
Higgins (Susan.Arbeit@usdoj.gov and Benjamin.J.ig@usdoj.gov); and

(c) all other parties entitled to notice pursuant tmiBaptcy Rule 2002.

PLEASE TAKE FURTHER NOTICE THAT the date for determining which holders
of Claims are entitled to vote on the Plan is thgedf the Disclosure Statement Hearing (the
“Voting Record Date).

PLEASE TAKE FURTHER NOTICE THAT the deadline for voting on the Plan is on
December 10, 2021 at 4:00 p.m., prevailing Easterfime (the “Voting Deadlin€’). If you
received a Solicitation Package, including a Badiotl intend to vote on the Plan you must: (a)
follow the instructions carefully; (b) complete aflthe required information on the Ballot; and (c)
execute and return your completed Ballot accordm@nd as set forth in detail in the voting
instructions so that it is actually received by thebtor’s solicitation agent, Kurtzman Carson
Consultants LLC (theSolicitation Agent’) on or before the Voting Deadline.

PLEASE TAKE FURTHER NOTICE THAT additional copies of the Plan,
Disclosure Statement, or any other solicitationarals (except for Ballots) are available free
of charge on the Debtor's case information webghi&p://www.kccllc.net/PAL) or by
contacting the Debtor’'s Solicitation Agent at (8&&%)7-0671 (U.S./Canada) or +1 (310) 751-
2671 (international) or by writing the Solicitatigxgent, Attn: PAL Ballot Processing Center,
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c/o KCC, 222 N. Pacific Coast Highway, Suite 300SEgundo, CA 90245 U.S.A. Please be
advised that the Solicitation Agent is authorized answer questions about, and provide
additional copies of, solicitation materials, buaymot advise you as to whether you should
vote to accept or reject the Plan. You may alsaiobtopies of any pleadings filed in this
chapter 11 case for a fee via PACER at: http://wwahb.uscourts.gov.

PLEASE TAKE FURTHER NOTICE THAT holders of (i) Unimpaired Claims and
Interests and (ii) Claims and Interests that walteive no distribution under the Plan are not
entitled to vote on the Plan and, therefore, weitlaive a notice of non-voting status rather than a
Ballot. If you have not received a Ballot (or yoavk received a Ballot listing an amount you
believe to be incorrect) or if the Solicitation avidting Procedures otherwise state that you are
not entitled to vote on the Plan, but you belihat tyou should be entitled to vote on the Plan (or
vote an amount different than the amount listedyour Ballot), then you must serve on the
Debtor and file with the Bankruptcy Court a motiparsuant to Bankruptcy Rule 3018(a) (a
“Rule 3018(a) Motiori) for an order temporarily allowing your Claim fpurposes of voting to
accept or reject the Plan on or before the lat¢) @ecember 7, 2021 at 4:00 p.m., prevailing
Eastern Time and (ii) the fourteenth (14th) day after the d#tservice of an objection, if any,
to your Claim in accordance with the solicitatiangedures, but in no event later than the Voting
Deadline. In accordance with Bankruptcy Rule 3ts8to any creditor filing a Rule 3018(a)
Motion, such creditor’s Ballot will not be countedless temporarily allowed by the Bankruptcy
Court for voting purposes after notice and a hegarirule 3018(a) Motions that are not timely
filed and served in the manner as set forth abcayemat be considered.

PLEASE TAKE FURTHER NOTICE THAT the following parties will receive a copy
of this Confirmation Hearing Notice but will notagive a Solicitation Package, Ballot, or copy
of the Disclosure Statement or Plan or any otherlai materials or notices: (i) parties to
executory contracts and unexpired leases that matvbeen assumed or rejected as of the Voting
Record Date and who have not timely filed a prdo€aim and (ii) holders of Claims that have
not been classified in the Plan pursuant to sedti®#8(a)(1) of the Bankruptcy Code.

[Remainder of Page Intentionally Left Blank]
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PLEASE TAKE FURTHER NOTICE THAT Article X of the Plan contains Debtor
Release, Third-Party Release, Exculpation, andchttjan provisions. Thus, you are advised and
encouraged to carefully review and consider tha B&cause your rights might be affected.

Dated: , 2021
New York, New York
DEBEVOISE & PLIMPTON LLP

By: /s/IDRAFT

Jasmine Ball

Nick S. Kaluk, Il

Elie J. Worenklein

919 Third Avenue

New York, NY 10022

Telephone: (212) 909-6000

Facsimile: (212) 909-6836

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

Proposed Counsel to the Debtor and Debtor
in Possession
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EXHIBIT 7

Assumption Notice



21-11569-scc Doc 197 Filed 10/13/21 Entered 10/14/21 13:18:34 Main Document
Pg 86 of 89

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

Debtor.

NOTICE OF (A) EXECUTORY CONTRACTS AND UNEXPIRED LEA SES TO BE
ASSUMED BY THE DEBTOR PURSUANT TO THE PLAN, (B) CURE AMOUNTS, IF
ANY, AND (C) RELATED PROCEDURES IN CONNECTION THERE WITH

PLEASE TAKE NOTICE THAT on [e], 2021, the United States Bankruptcy Court for
the Southern District of New York (th€Cburt”) entered an order (theDisclosure Statement
Order”) [Docket No. [e]], (a) approving théisclosure Statement féthilippine Airlines, Inc.’s
Plan of Reorganization under Chapter 11 of the Baptcy Codethe “Disclosure Statemen?)
[Docket No. p]] as containing “adequate information” pursuant gection 1125 of the
Bankruptcy Code; (b) authorizing Philippine Airlgyelnc. (the Debtor” or “PAL”) to solicit
acceptances foPhilippine Airlines, Inc.’s Plan of Reorganizatiammder Chapter 11 of the
Bankruptcy Code(as modified, amended, or supplemented from timeirhe, the Plan”)
[Docket No. p]]; (c) approving the solicitation materials and doeuats to be included in the
solicitation packages; and (d) approving procedtoesoliciting, receiving, and tabulating votes
on the Plan and for filing objections to the Plan.

PLEASE TAKE FURTHER NOTICE THAT the Debtor filed théAssumed Executory
Contract and Unexpired Lease L{ghe “Assumption Schedulé) with the Court as part of the
Plan Supplement om], 2021, as contemplated under the Plan.

PLEASE TAKE FURTHER NOTICE THAT you are receiving t his Notice because th
Debtor's records reflect that you are a party to anExecutory Contract or Unexpired
Lease that will be assumed pursuant to the Plan. Hrefore, you are advised to reviey
carefully the information contained in this Notice, the Assumption Schedule, and th
related provisions of the Plan.

D

=

W

! The Debtor in this chapter 11 case, along wihagistration number in the Philippines, is Plpilie Airlines,

Inc., Philippine Securities and Exchange CommisdtagistrationNo. PW 37. The Debtor’s corporate
headquarters is located at PNB Financial Centessithent Diosdado Macapagal Avenue, CCP Complex,
Pasay City 1300, Metro Manila, Philippines.

Capitalized terms used but not otherwise defimerein shall have the meanings ascribed to theheifPlan.
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PLEASE TAKE FURTHER NOTICE THAT the hearing at which the Court will
consider confirmation of the Plan (theCdnfirmation Hearing”) will commence on
December 17, 2021 at 10:00 a.m., prevailing Eastefinme, before the Honorable Shelley C.
Chapman, in the United States Bankruptcy Courttf@ Southern District of New York,
located at One Bowling Green, New York, NY 10004.

PLEASE TAKE FURTHER NOTICE that the Debtor is proposing to assume the
Executory Contract(s) and Unexpired Lease(s) liste@xhibit A, attached hereto, to which
you are a party.

PLEASE TAKE FURTHER NOTICE THAT section 365(b)(1) of the Bankruptcy

Code requires a chapter 11 debtor to cure, or gpeoadequate assurance that it will promptly
cure, any defaults under executory contracts amkpired leases at the time of assumption.
Accordingly, the Debtor has conducted a thoroughere of their books and records and have
determined the amounts required to cure defadlemy, under the Executory Contract(s) and
Unexpired Lease(s) listed d&xhibit A, which amounts are listed therein. Please noteftha
amount is stated for a particular Executory ContcacUnexpired Lease, the Debtor believes
that there is no cure amount owing for such cohtratease.

PLEASE TAKE FURTHER NOTICE THAT any Cure Claims shall be satisfied for the
purposes of section 365(b)(1) of the Bankruptcye&;dy payment in Cash, on the Effective Date
or as soon as reasonably practicable thereafteaheofure amount set forth on the Schedule of
Assumed Contracts for the applicable Executory @ohtor Unexpired Lease, or on such other
terms as the parties to such Executory Contract®Jrmxpired Leases and the Debtor or
Reorganized Debtor, as applicable, may otherwiseeag\ny Cure Claim shall be deemed fully
satisfied, released, and discharged upon the payfidre Cure Claim. The Debtor may settle any
Cure Claim without any further notice to or actiorgler, or approval of the Bankruptcy Court.

PLEASE TAKE FURTHER NOTICE THAT the deadline for filing objections to the
Plan isDecember 10, 2021 at 4:00 p.m., prevailing Easteflime. Any objection to the Plan
must: (a) be in writing; (b) conform to the BankruptRules, the Local Rules, and any orders of
the Court; (c) state, with particularity, the basisd nature of any objection to the Plan and, if
practicable, a proposed modification to the Plaat thould resolve such objection; and (d) be
filed with the Court (contemporaneously with a grobservice) and served upon the following
parties so as to kectually receivedon or beforeDecember 10, 2021 at 4:00 p.m., prevailing
Eastern Time:

The Debtor Counsel for the Debtor
Philippine Airlines, Inc. Debevoise & Plimpton LLP
PNB Financial Center 919 Third Avenue
President Diosdado Macapagal Avenue | New York, New York 10022
CCP Complex, Pasay City 1300 Attn: Jasmine Ball; Nick S. Kaluk, IllI; Elie
Metro Manila, Philippines J. Worenklein
Attn: Ma. Clara C. De Castro Emalil: jball@debevoise.com;
Email: Clara_DeCastro@pal.com.ph nskaluk@debevoise.com;




21-11569-scc Doc 197 Filed 10/13/21 Entered 10/14/21 13:18:34 Main Document

Pg 88 of 89
eworenklein@debevoise.com
U.S. Trustee Counsel for the DIP Lenders
Office of the United States Trustee for th&Vhite & Case LLP
Southern District of New York 1221 Avenue of the Americas
U.S. Federal Office Building New York, NY 10020
201 Varick Street, Suite 1006 Attention: Todd Wolynski and Andrew
New York, New York 10014 Zatz
Attn: Susan A. Arbeit Email: todd.wolynski@whitecase.com and
azatz@whitecase.com

PLEASE TAKE FURTHER NOTICE THAT any objection to the assumption of an
Executory Contract or Unexpired Lease under then Ptaust be filed, served and actually
received by the Debtor no later thBxecember 10, 2021 at 4:00 pm, prevailing Eastern
Time; provided, that, if the Debtor files an amendedheftule of Assumed Contracts (the
“Amended Schedule of Assumed Contracts then, with respect to any lessor or
counterparty affected by such Amended Schedule ssufked Contracts, objections to the
assumption of the relevant Executory Contract oexpired Lease must be filed by the earlier
of (i) seven (7) days from the date the Amendede8uale of Assumed Contracts is filed and
(i) the Confirmation Hearing. Any counterpartyda Executory Contract or Unexpired Lease
that fails to timely object to the proposed assuompbf any Executory Contract or Unexpired
Lease will be deemed to have consented to suchmgsisun.

PLEASE TAKE FURTHER NOTICE THAT in the event of a timely filed objection
regarding (i) the amount of any Cure Claim; (iig tAbility of the Debtor or the Reorganized
Debtor to provide “adequate assurance of futuréopmance” (within the meaning of section
365 of the Bankruptcy Code) under an Executory fa@htor Unexpired Lease to be assumed;
or (iii) any other matter pertaining to assumptmnthe cure of defaults required by section
365(b)(1) of the Bankruptcy Code (each, assumption Disput€), such dispute shall be
resolved by a Final Order of the Bankruptcy Cowthich may be the Confirmation Order) or
as may be agreed upon by the Debtor and the camtgrto the Executory Contract or
Unexpired Lease. During the pendency of an Assumdbispute, the applicable counterparty
shall continue to perform under the applicable Exey Contract or Unexpired Lease.

PLEASE TAKE FURTHER NOTICE THAT assumption of any Executory Contract
or Unexpired Lease pursuant to the Plan shall resuhe full release and satisfaction of any
Claims or defaults, whether monetary or nonmonetangluding defaults of provisions
restricting the change in control or ownership rnes¢ composition or other bankruptcy-related
defaults, arising under any such Executory ContoadUnexpired Lease at any time before the
date that the Debtor assumes or assume and assigiEgecutory Contract or Unexpired Lease.
Subject to the resolution of any timely objectiansaccordance witlArticle VIII of the Plan,
any Proofs of Claim filed with respect to an ExeecytContract or Unexpired Lease that has
been assumed or assumed and assigned shall be dd&esatlowed and expunged, without
further notice to or action, order, or approvatled Bankruptcy Court.

PLEASE TAKE FURTHER NOTICE THAT if you are a holder of a claim in the
Voting Class as of the Voting Record Date, you wédkeive a Solicitation Package in
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accordance with the Solicitation Procedures. Theclbsure Statement, the Disclosure
Statement Order, the Plan, and other documentsnaatérials included in the Solicitation
Package may be obtained at no charge from Kurtz@amson Consultants LLC, the
administrative agent retained by the Debtor in thigpter 11 case (th&6blicitation Agent’) by:

(a) accessing the Solicitation Agent's website vatw.kccllc.net/PAL; (b) writing to the
Solicitation Agent, by first-class mail to PAL BatlProcessing Center, c/o KCC, 222 N. Pacific
Coast Hwy., Ste. 300, El Segundo, CA 90245 U.9@.ralling the Solicitation Agent at (866)
967-0671 (U.S./Canada) or +1 (310) 751-2671 (isteonal); or (d) emailing
PALInfo@kccllc.com. You may also obtain copiesaoly pleadings filed in this chapter 11 case
for a fee via PACER at www.nysb.uscourts.gov.

Article X of the Plan contains Release, Third-PartyRelease, Exculpation, and
Injunction Provisions. You are advised to review ad consider the Plan carefully. Your
rights might be affected thereunder.

This Notice is being sent to you for informationapurposes only. If you have
guestions with respect to your rights under the Pla or about anything stated herein or you
would like to obtain additional information, contact the Solicitation Agent.

PLEASE TAKE FURTHER NOTICE THAT if you have any questions about this
Notice you should contact the Solicitation Agentaircordance with the instructions provided
above.

Dated: , 2021
New York, New York
DEBEVOISE & PLIMPTON LLP

By: /s/IDRAFT

Jasmine Ball

Nick S. Kaluk, Il

Elie J. Worenklein

919 Third Avenue

New York, NY 10022

Telephone: (212) 909-6000

Facsimile: (212) 909-6836

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

Proposed Counsel to the Debtor and Debtor
in Possession





