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Explanatory Note
 

As previously disclosed, on August 29, 2025, Spirit Aviation Holdings, Inc. (the “Company”) and certain of its affiliates (such affiliates, together with the Company, the
“Debtors”) filed voluntary petitions (the “Chapter 11 Cases”) in the U.S. Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”) seeking relief under
chapter 11 of title 11 of the U.S. Code (the “Bankruptcy Code”). The Chapter 11 Cases are being jointly administered under Case No. 25-11897 (SHL). Each Debtor continues to
operate its business as a “debtor-in-possession” under the jurisdiction of the Bankruptcy Court and in accordance with the applicable provisions of the Bankruptcy Code and the
orders of the Bankruptcy Court.

 
Item 1.01     Entry into a Material Definitive Agreement.

 
Restructuring Support Agreement
 
On March 13, 2026, the Debtors entered into a Restructuring Support Agreement (the “Restructuring Support Agreement”) with certain holders (collectively, the

“Consenting DIP Lenders”) of approximately (i) 74.6% of the aggregate principal amount of the new money term loans (the “New Money DIP Loans”) issued under that certain
Superpriority Secured Priming Debtor-in-Possession Credit Agreement dated as of October 14, 2025 (as further amended, restated, amended and restated, supplemented, or
otherwise modified from time to time), by and among Spirit Airlines, LLC, as Borrower, Spirit Aviation Holdings, Inc., as Holdings, the other Debtors party thereto as Guarantors,
Wilmington Trust, National Association, as Administrative Agent and Collateral Agent, and the lenders from time to time party thereto (the “DIP Credit Agreement”); (ii) 71.8% of
Roll-Up DIP Loans issued under the DIP Credit Agreement; and (iii) 60.0% of the Debtors’ non-rolled up PIK Toggle Senior Secured Notes due 2030 (the “Prepetition Secured
Notes and/or Contingent Roll-Up Term Loans”). The transactions contemplated in the Restructuring Support Agreement are expected to be implemented through a proposed plan
of reorganization (the “Plan”), a copy of which is attached to the Restructuring Support Agreement as Exhibit A. Capitalized terms not otherwise defined in this Item 1.01 have the
meanings given to them in the Restructuring Support Agreement, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by reference in
this Item 1.01.

 
The Restructuring Support Agreement and the Plan provide, in pertinent part, as follows:
 

· Within (2) Business Days of effectiveness of the Restructuring Support Agreement, the Debtors will use an aggregate amount equal to $150 million of Encumbered Cash
in the Specified Encumbered Accounts (each as defined in the Final DIP Order) to prepay a principal amount of Term Loans (as defined in the DIP Credit Agreement) and
accrued and unpaid interest thereon pursuant to Section 2.05(a) of the DIP Credit Agreement;

 
· Upon the satisfaction of the foregoing prepayment, the Consenting DIP Lenders, constituting Required DIP Lenders, will consent to the Debtors’ use of all cash, funds,

investments, and securities from the Encumbered Accounts (as defined in the Final DIP Order) during the effective period of the Restructuring Support Agreement,
provided the Debtors maintain at least $239 million in the Encumbered Accounts, which amount shall constitute Encumbered Cash (as defined in the Final DIP Order)
and shall not be further used, accessed, or otherwise diminished without the prior written consent of the Required Consenting DIP Lenders (including as described
directly below);

 
· At any time on or after the date that is four (4) weeks following effectiveness of the Restructuring Support Agreement, the Debtors may provide a written request to the

Consenting DIP Lenders (including  via email to counsel) to use all cash, funds, investments, and securities from the Encumbered Accounts, during the Agreement
Effective Period, provided that the Debtors maintain at all times not less than $200 million in the Encumbered Accounts, which amount shall constitute Encumbered Cash
(as defined in the Final DIP Order) and shall not be further used, accessed, or otherwise diminished without the prior written consent of the Required Consenting DIP
Lenders (as determined  in their sole discretion). The Consenting DIP Lenders, constituting Required DIP Lenders, will be deemed not to have consented to such request
unless the Required Consenting DIP Lenders deliver a written response to the Debtors (including via email from counsel) approving such request (as determined in their
sole discretion) within two (2) Business Days of receipt thereof. If the Required Consenting DIP Lenders do not timely approve the Debtors’ request, the Restructuring
Support Agreement will automatically terminate;

 

 



 

· The Consenting DIP Lenders, constituting Required DIP Lenders, will waive the Debtors’ obligation to comply with the covenants set forth in Sections 6.01(c) and
6.01(f)(B) of the DIP Credit Agreement and agree that they will request update calls under Section 6.19 of the DIP Credit Agreement not more often than once every
other week or in the event of a material change in the Debtors’ business;

 
· On the Plan Effective Date, the Debtors will make a payment of $100 million of Encumbered Cash in the Specified Encumbered Accounts (as such terms are defined in

the Final DIP Order) to Holders of Allowed New Money DIP Loan Superpriority Claims and/or Allowed Roll-Up DIP Loan Superpriority Claims (subject to and as such
terms are defined in the Plan);

 
· On the Plan Effective Date, the Company (as reorganized, “Reorganized Spirit”) will issue new equity interests, which may include warrants, to certain of its creditors as

follows: (a) 100% pro rata to the holders of Roll-Up DIP Loans, subject to dilution on account of the Management Incentive Plan and the Class 5 Settlement Distribution
(each as defined in the Plan); and (b) 2%  of new equity interests, which may be issued in the form of warrants, pro rata to holders of Prepetition Secured Notes and/or
Contingent Roll-Up Term Loans, subject to dilution on account of the Management Incentive Plan (as defined in the Plan);

 
· On the Plan Effective Date, the reorganized Debtors will issue senior secured loans (the “Exit Secured Loans”), the material terms of which are described in the Exit

Secured Loans Facility Term Sheet attached as Exhibit B to the Restructuring Support Agreement, pro rata to holders of Roll-Up DIP Loans;
 

· Distributable Sale Proceeds from the disposition of Specified Assets will be distributed to holders of New Money DIP Loan Superpriority Claims and Roll-Up DIP Loan
Superpriority Claims, in accordance with and subject to the Plan (as each such term is defined in the Plan);

 
· On the Plan Effective Date, one or more of the reorganized Debtors will issue, as applicable, either: (a) a $275 million senior secured revolving credit facility (the “Exit

Revolving Credit Facility”), the material terms of which will be filed in the Plan Supplement; or (b)(i) a $75 million term loan facility (the “Class 4 Term Loan Facility”),
the material terms of which will be filed with the Plan Supplement,  and (ii) a $200 million revolving credit facility (the “Reinstated Revolving Credit Facility”), which
shall be on the same terms as the Prepetition Revolving Credit Facility (as defined in the Plan), with only such modifications as are necessary to reflect the issuance of the
Class 4 Term Loan Facility;

 
· Discussions with other stakeholders, including lessors and holders of secured aircraft indebtedness, remain ongoing;

 
· All General Unsecured Claims (as defined in the Plan) will be cancelled without any distributions to the holders of such claims; and

 
· All of the Company’s existing common stock and other equity interests will be cancelled without any distributions to the holders of such common stock and other equity

interests on account thereof.
 

The Restructuring Support Agreement includes certain milestones for the progress of the Chapter 11 Cases and the Plan, which include the dates by which the Debtors are
required to, among other things, obtain certain court orders and consummate the transactions contemplated therein. Failure to meet these milestones allows the Restructuring
Support Agreement to be terminated by the Consenting DIP Lenders. In addition, signatories to the Restructuring Support Agreement have the right to terminate the Restructuring
Support Agreement under certain circumstances, including if the board of directors of the Company determines in good faith, based on the advice of counsel, that performance
under the Restructuring Support Agreement would be inconsistent with its fiduciary duties as set forth therein. The Plan remains subject to Bankruptcy Court approval and the
satisfaction of certain conditions precedent. Accordingly, no assurance can be given that the transactions described in the Restructuring Support Agreement or the Plan will be
consummated.
 

The foregoing description of the Restructuring Support Agreement does not purport to be complete and is qualified in its entirety by reference to its full text, a copy of
which is filed as Exhibit 10.1to this Current Report on Form 8-K and is incorporated by reference in this Item 1.01.

 

 



 

Restructuring Term Sheet
 
On December 17, 2025, Spirit Airlines, LLC, as successor to Spirit Airlines, Inc., on behalf of itself, its subsidiaries, and the Company, as debtors and debtors-in-

possession (collectively, “Spirit”), entered into a term sheet (the “Term Sheet”) with International Aero Engines, LLC (“IAE LLC”) and IAE International Aero Engines AG (“IAE
AG” and, together with IAE LLC, the “IAE Parties”) setting forth the terms of a restructuring of certain existing engine support, purchase, and maintenance agreements, as well as
a settlement and release of claims, in connection with the Chapter 11 Cases.

 
The Term Sheet contemplates a significant reduction in Spirit’s fleet obligations. Under the Term Sheet, Spirit agrees to retain in its fleet as of the effective date of the

Chapter 11 Cases plan a certain number of A320neo family aircraft (the “Spirit Neo Retained Aircraft”) and A320ceo family aircraft and spare engines. Spirit also has committed
to purchase at up to ten new PW1100G-JM spare engines with monthly engine deliveries beginning in 2027. Further, under the Term Sheet, Spirit agrees to enter into short-term
leases for certain PW1100G-JM engines previously installed on aircraft the leases for which Spirit has rejected in the Chapter 11 Cases.

 
The IAE Parties have agreed to provide Spirit with significant financial support under the Term Sheet in the form of up to $140,000,000 in credits. Spirit has also agreed

to settle outstanding invoices through a combination of credits and a cash payment of approximately $13 million.
 
IAE LLC has agreed to waive certain liquidated damages under the 2021 Neo Agreement in connection with Spirit's cancellation of 52 aircraft and 36 transfer aircraft,

and to waive liquidated damages for Spirit’s conversion of seven firm spare engine orders to option spare engines. IAE LLC and IAE AG have further agreed not to require
payment for, reprice maintenance services on, or adjust rates relating to, excess removed engines solely to the extent arising from Spirit's fleet reductions as contemplated by the
Term Sheet.

 
Spirit has agreed to provide a full and final release in favor of the IAE Parties, releasing claims that have accrued from January 1, 2025 through the effective date relating

to PW1100G-JM engines and A320neo family aircraft, the existing engine agreements, and the matters giving rise to the Term Sheet, as well as certain claims that may accrue
through September 30, 2027 relating to operational disruptions and loss of use.

 
The foregoing summary is qualified in its entirety by reference to the full text of the Term Sheet, a copy of which is filed as Exhibit 10.2 to this Current Report on Form

8-K and is incorporated herein by reference.
 

Item 7.01     Regulation FD Disclosure.
 

Cleansing Material
 
On November 21, 2025, the Company entered into confidentiality agreements (collectively, the “NDAs”) with certain holders (the “NDA Parties”) of loans issued under

the DIP Credit Agreement. Pursuant to the NDAs, the Company provided the NDA Parties with confidential information and agreed to publicly disclose certain information (the
“Cleansing Material”) upon the occurrence of certain events set forth in the NDAs. A copy of the Cleansing Material is attached to this Current Report on Form 8-K as Exhibit
99.1. The Cleansing Material was prepared by the Company solely to facilitate a discussion with the NDA Parties and was not prepared with a view toward public disclosure and
should not be relied upon to make an investment decision with respect to the Company. The Cleansing Material should not be regarded as an indication that the Company or any
third party considers the Cleansing Material to be a reliable prediction of future events, and the Cleansing Material should not be relied upon as such. The Cleansing Material
includes certain values for illustrative purposes only and such values are not the result of, and do not represent, actual valuations, estimates, forecasts or projections of the
Company or any third party and should not be relied upon as such. Neither the Company nor any third party has made or makes any representation to any person regarding the
accuracy of any Cleansing Material or undertakes any obligation to publicly update the Cleansing Material to reflect circumstances existing after the date when the Cleansing
Material was prepared or conveyed or to reflect the occurrence of future events, even in the event that any or all of the assumptions underlying the Cleansing Material are shown
to be in error.

 

 



 

Cautionary Statement Regarding Forward-Looking Statements
 

This Current Report on Form 8-K (this “Current Report”) contains various forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) which are subject to the “safe harbor” created by those
sections. Forward-looking statements are based on our management’s beliefs and assumptions and on information currently available to our management. All statements other than
statements of historical facts are “forward-looking statements” for purposes of these provisions. In some cases, you can identify forward-looking statements by terms such as
“may,” “will,” “should,” “could,” “would,” “expect,” “plan,” “anticipate,” “believe,” “estimate,” “project,” “predict,” “potential,” and similar expressions intended to identify
forward-looking statements. Forward-looking statements include, but are not limited to, statements regarding the Company’s expectations with respect to operating in the normal
course, statements regarding the Company’s proposed transformation plan, the Chapter 11 Cases. Forward-looking statements are subject to risks, uncertainties and other
important factors that could cause actual results and the timing of certain events to differ materially from future results expressed or implied by such forward-looking statements.
Factors include, among others, risks attendant to the bankruptcy process, including the Company’s ability to obtain court approval from the Court with respect to motions or other
requests made to the Court throughout the course of Chapter 11; the effects of Chapter 11, including increased legal and other professional costs necessary to execute the
Company’s restructuring process, on the Company’s liquidity (including the availability of operating capital during the pendency of Chapter 11); the effects of Chapter 11 on the
interests of various constituents and financial stakeholders; the length of time that the Company will operate under Chapter 11 protection and the continued availability of
operating capital during the pendency of Chapter 11; objections to the Company’s restructuring process or other pleadings filed that could protract Chapter 11; risks associated
with Company proposed transformation plan; risks associated with third-party motions in Chapter 11; Court rulings in the Chapter 11 and the outcome of Chapter 11 in general;
employee attrition and the Company’s ability to retain senior management and other key personnel due to the distractions and uncertainties; risks associated with the trading of
Company common stock in over-the-counter markets, the impact of litigation and regulatory proceedings; and other factors discussed in the Company’s Annual Report on Form
10-K and subsequent quarterly reports on Form 10-Q filed with the SEC and other factors, as described in the Company’s filings with the Securities and Exchange Commission,
including the detailed factors discussed under the heading “Risk Factors” in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2024, as
supplemented in the Company’s Quarterly Report on Form 10-Q for the fiscal quarters ended March 31, 2025, June 30, 2025 and September 30, 2025. Furthermore, such forward-
looking statements speak only as of the date of this Current Report. Except as required by law, we undertake no obligation to update any forward-looking statements to reflect
events or circumstances after the date of such statements. Risks or uncertainties (i) that are not currently known to us, (ii) that we currently deem to be immaterial, or (iii) that
could apply to any company, could also materially adversely affect our business, financial condition, or future results.
 

Cautionary Note Regarding the Chapter 11 Case
 

The Company cautions that trading in the Common Stock during the pendency of the Chapter 11 Case is highly speculative and poses substantial risks. Trading prices for the
Common Stock may bear little or no relationship to the actual recovery, if any, by holders of the Common Stock in the Chapter 11 Case. The Company expects that holders of the
Common Stock could experience a significant or complete loss on their investment, depending on the outcome of the Chapter 11 Case.
 

 



 

Item 9.01.      Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit No.  Description 

10.1 Restructuring Support Agreement, dated as of March 13, 2026, by and among the Company and the Consenting DIP Lenders

10.2 Restructuring Term Sheet, dated December 17, 2025, by and among Spirit, International Aero Engines, LLC and IAE International Aero Engines AG

99.1 Cleansing Material dated March 2026

104 Cover Page Interactive Data File (embedded within the Inline XBRL Document)
 

 



 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
Date: March 16, 2026 SPIRIT AVIATION HOLDINGS, INC.
   
  By: /s/ Thomas Canfield
  Name: Thomas Canfield
  Title: Executive Vice President and General Counsel
 

 

 



 
Exhibit 10.1

 
Execution Version

 
 

THIS RESTRUCTURING SUPPORT AGREEMENT IS NOT AN OFFER OR ACCEPTANCE WITH RESPECT TO ANY SECURITIES OR A SOLICITATION OF
ACCEPTANCES OF A CHAPTER 11 PLAN WITHIN THE MEANING OF SECTION 1125 OF THE BANKRUPTCY CODE. ANY SUCH OFFER OR SOLICITATION WILL
COMPLY WITH ALL APPLICABLE SECURITIES LAWS AND/OR PROVISIONS OF THE BANKRUPTCY CODE. NOTHING CONTAINED IN THIS RESTRUCTURING
SUPPORT AGREEMENT SHALL BE AN ADMISSION OF FACT OR LIABILITY OR, UNTIL THE OCCURRENCE OF THE AGREEMENT EFFECTIVE DATE ON THE
TERMS DESCRIBED IN THIS AGREEMENT, DEEMED BINDING ON ANY OF THE PARTIES TO THIS AGREEMENT.
 
THIS CHAPTER 11 RESTRUCTURING SUPPORT AGREEMENT DOES NOT PURPORT TO SUMMARIZE ALL OF THE TERMS, CONDITIONS, REPRESENTATIONS,
WARRANTIES, AND OTHER PROVISIONS WITH RESPECT TO THE TRANSACTIONS DESCRIBED HEREIN, WHICH TRANSACTIONS WILL BE SUBJECT TO THE
COMPLETION OF DEFINITIVE DOCUMENTS INCORPORATING THE TERMS SET FORTH HEREIN AND THE CLOSING OF ANY TRANSACTION SHALL BE
SUBJECT TO THE TERMS AND CONDITIONS SET FORTH IN SUCH DEFINITIVE DOCUMENTS AND THE APPROVAL RIGHTS OF THE PARTIES SET FORTH
HEREIN AND IN SUCH DEFINITIVE DOCUMENTS.
 

RESTRUCTURING SUPPORT AGREEMENT
 

This RESTRUCTURING SUPPORT AGREEMENT (including all exhibits, annexes, and schedules attached to this agreement in accordance with Section ‎12.02, as
amended, restated, supplemented or modified from time to time in accordance with the terms hereof, this “Agreement”) is made and entered into as of March 13, 2026, by and
among the following parties (each of the following described in sub-clauses ‎1 through 2 of this preamble, individually, a “Party” and, collectively, the “Parties”):1

 
1. Spirit Aviation Holdings, Inc., a Delaware corporation (“Spirit”), and each of its undersigned direct or indirect subsidiaries that are debtors and debtors in

possession in the Chapter 11 Cases (together with Spirit, the “Company” or the “Debtors”); and
 

2. the undersigned beneficial holders of, or investment advisors, sub-advisors, or managers of discretionary accounts or funds that beneficially hold, Claims on
account of the DIP Facility that have executed and delivered counterpart signature pages to this Agreement (in each case solely in their capacity as DIP Lenders
and, as applicable, Prepetition Secured Noteholders, together with each DIP Lender that executes and delivers a Joinder from time to time after the date hereof,
the “Consenting DIP Lenders”).

 
 

1 Capitalized terms used but not defined in the preamble and recitals to this Agreement have the meanings ascribed to them in Section ‎1.

 



 

RECITALS
 

WHEREAS, on August 29, 2025, (the “Petition Date”) each of the Debtors commenced a case (collectively, the “Chapter 11 Cases”) under chapter 11 of title 11 of the
United States Code (the “Bankruptcy Code”) in the United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”);

 
WHEREAS, the Company and the Consenting DIP Lenders have in good faith and at arm’s length negotiated and agreed upon the material terms of a comprehensive

restructuring with respect to the Company’s capital structure (the “Restructuring Transactions”), in accordance with and subject to the terms and conditions set forth in this
Agreement and the terms set forth in the chapter 11 plan of reorganization attached hereto as Exhibit A (together with the exhibits and appendices annexed thereto, the “Plan”);

 
WHEREAS, in connection with the Restructuring Transactions, the Parties have engaged, and shall continue to engage, in good faith, arm’s length negotiations

regarding the detailed terms of a restructuring and the Parties have engaged, and shall continue to engage, in good faith, arm’s length negotiations regarding the execution of
binding agreements for the Restructuring Transactions;

 
WHEREAS, as of the date hereof, the Consenting DIP Lenders hold, in the aggregate, approximately 74.6% of the aggregate principal amount of the New Money DIP

Loan Claims, approximately 71.8% of the aggregate principal amount of Roll-Up DIP Loan Claims, and approximately 60.0% of the aggregate principal amount of Prepetition
Secured Notes Claims;

 
WHEREAS, the Parties have agreed to express their mutual support and take certain actions in support of the Restructuring Transactions on the terms and conditions set

forth in this Agreement; and
 
NOW, THEREFORE, in consideration of the covenants and agreements contained in this Agreement, and for other valuable consideration, the receipt and sufficiency of

which are acknowledged, each Party, severally, and not jointly and severally, intending to be legally bound by this Agreement, agrees as follows:
 

AGREEMENT
 

Section 1. Definitions and Interpretation.
 

1.01       Definitions. The following terms shall have the following definitions:
 
“Ad Hoc Committee of Senior Secured Noteholders” has the meaning ascribed to such term in the Verified Statement of the Ad Hoc Committee of Senior Secured

Noteholders Pursuant to Bankruptcy Rule 2019 [ECF No. 152].
 
“Ad Hoc Committee of Senior Secured Noteholders’ Advisors” means, collectively, (a) Akin Gump Strauss Hauer & Feld LLP, (b) Perella Weinberg Partners LP, as

investment banker, (c) SkyWorks Capital, LLC, as financial advisor, (d) Watson Farley & Williams LLP, as aviation
 

2 



 

counsel, and any other advisor (legal, financial, or otherwise) retained by, or to provide services to, the Ad Hoc Committee of Senior Secured Noteholders.
 

“Affiliate” means, with respect to any specified Entity, any other Entity directly or indirectly controlling or controlled by or under direct or indirect common control with
such specified Entity. For purposes of this definition, “control” (including, with correlative meanings, the terms “controlling,” “controlled by,” and “under common control with”),
as used with respect to any Entity, shall mean the possession, directly or indirectly, of the right or power to direct or cause the direction of the management or policies of such
Entity, whether through the ownership of voting securities, by agreement, or otherwise. A Related Fund of any Person shall be deemed to be the Affiliate of such Person.

 
“Agreement” has the meaning set forth in the preamble hereto and, for the avoidance of doubt, includes all the exhibits, annexes, and schedules attached hereto in

accordance with Section ‎12.02.
 
“Agreement Effective Date” means the date on which the conditions set forth in Section ‎2 have been satisfied or waived in accordance with this Agreement.
 
“Agreement Effective Period” means, with respect to a Party, the period from the Agreement Effective Date (or, in the case of any Consenting DIP Lender that becomes

a party hereto after the Agreement Effective Date, as of the date and time such Consenting DIP Lender executes and delivers a Joinder, as applicable, in accordance with the terms
hereof) to the Termination Date.

 
“Alternative Restructuring Proposal” means any written or verbal inquiry, proposal, offer, bid, term sheet, discussion, or agreement with respect to a sale, disposition,

new-money investment, restructuring, reorganization, merger, amalgamation, acquisition, consolidation, dissolution, debt investment, equity investment, financing (debt or
equity), joint venture, partnership, liquidation, tender offer, recapitalization, plan of reorganization, share exchange, business combination, or similar transaction involving the
Company or any of its direct or indirect subsidiaries or the debt, equity, or other interests in the Company or any of its direct or indirect subsidiaries that in each case is an
alternative to, or is inconsistent with, the Restructuring Transactions.

 
“Approved Budget” means the Initial Budget and each subsequent budget as approved by the Specified Parties in accordance with this Agreement.
 
“Backstop Commitments” has the meaning set forth in the DIP Credit Agreement.
 
“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101–1532, as amended.
 
“Bankruptcy Court” has the meaning set forth in the recitals to this Agreement.
 
“Business Day” means any day other than a Saturday, Sunday, or other day on which commercial banks are authorized to close under the Laws of, or are in fact closed

in, the state of New York.
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“Chapter 11 Cases” has the meaning set forth in the recitals to this Agreement.
 
“Claim” means any claim, as defined in section 101(5) of the Bankruptcy Code, against any of the Debtors.
 
“Closing Date” means the effective date of the Restructuring Transactions pursuant to the Plan.
 
“Company” has the meaning set forth in the preamble to this Agreement.
 
“Company Claims” means any Claim against the Company or any direct or indirect subsidiary thereof including, without limitation, the New Money DIP Loan Claims,

the Roll-Up DIP Loan Claims, and the Prepetition Secured Notes Claims; provided that the Company Claims shall exclude Prepetition RCF Claims and all debt financing claims
secured by aircraft.

 
“Company Claims/Interests” means, collectively, any Company Claims and Company Interests.
 
“Company Interests” means any Equity Interests in the Company or any direct or indirect subsidiary thereof.
 
“Confidentiality Agreement” means an executed confidentiality agreement, including, but not limited to, with respect to the issuance of a “cleansing letter” or other

public disclosure of material non-public information in connection with or related to any potential restructuring.
 
“Confirmation Order” means the order of the Bankruptcy Court confirming the Plan under section 1129 of the Bankruptcy Code, which Confirmation Order shall be

consistent with this Agreement.
 
“Consenting DIP Lenders” has the meaning set forth in the preamble to this Agreement.
 
“Consenting DIP Lender Termination Notice” has the meaning set forth in Section 10.01.
 
“Contingent Roll-Up Term Loans” has the meaning set forth in the DIP Credit Agreement.
 
“Debtor Termination Notice” has the meaning set forth in Section ‎10.02.
 
“Debtors” has the meaning set forth in the preamble to this Agreement.
 
“Definitive Documents” means the definitive documents listed in Section ‎3.01.
 
“DIP Credit Agreement” means that certain Superpriority Secured Debtor-In-Possession Term Loan Credit Agreement (as may be amended, supplemented or otherwise

modified from time to time in accordance with the terms thereof), dated as of October 14, 2025, among Spirit Airlines, LLC, as Borrower, Spirit Aviation Holdings, Inc., as
Holdings, the other Debtors party thereto as
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Guarantors, Wilmington Trust, National Association, as Administrative Agent and Collateral Agent, and the DIP Lenders from time to time party thereto.
 

“DIP Documents” means the DIP Order, the DIP Credit Agreement and all guarantee, collateral, pledge and security agreements, and all other agreements, documents,
certificates and instruments executed, recorded and/or delivered in connection therewith, including but not limited to the DIP Syndication Materials (as defined in the DIP Order),
in each case, as amended, restated, supplemented, or otherwise modified from time to time in accordance with their terms and the terms of the DIP Order.

 
“DIP Facility” means the multi-draw senior secured non-amortizing superpriority priming debtor-in-possession facility provided pursuant to, and subject to the terms and

conditions of, the DIP Documents.
 
“DIP Lenders” means the lenders from time to time under the DIP Facility.
 
“DIP Order” means, collectively, the Interim DIP Order and Final DIP Order (including any amendments thereto) entered by the Bankruptcy Court authorizing the

Debtors to enter into the DIP Documents and access the DIP Facility.
 
“Disclosure Statement” means a disclosure statement to be filed in the Chapter 11 Cases relating to the Plan that complies with section 1125 and 1126(b) of the

Bankruptcy Code.
 
“DOT” means the United States Department of Transportation and any successor agency thereto.
 
“DOT Rules” means, collectively, the definition of “citizen of the United States” as set forth at Section 40102(a)(5) of Title 49 of the United States Code and any

successor statutes thereto, together with the rules and regulations promulgated thereunder by the DOT and the FAA and their practices enforcing, administering, and interpreting
such laws, statutes, rules, and regulations, in each case as amended or supplemented from time to time, relating to the ownership of an air carrier and the operation of aircraft
registered in the United States.

 
“Entity” shall have the meaning set forth in section 101(15) of the Bankruptcy Code.
 
“Equity Interests” means any common stock, limited liability company interest, equity security (as defined in section  101(16) of the Bankruptcy Code), equity,

ownership, profit interests, unit, or share in a Debtor, including all issued, unissued, authorized, or outstanding shares of capital stock of the Debtors and any other rights, options,
warrants, stock appreciation rights, phantom stock rights, restricted stock units, redemption rights, repurchase rights, convertible, exercisable or exchangeable securities or other
agreements, arrangements or commitments of any character relating to, or whose value is related to, any such interest or other ownership interest in any Debtor.

 
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
“Exit Financing Facilities Documents” means, collectively, the Exit Secured Loans Documents and Exit RCF Documents.
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“Exit RCF Documents” means all documentation effectuating the incurrence of the Exit Revolving Credit Facility.
 
“Exit Revolving Credit Facility” means a senior secured revolving credit facility to be entered into by one or more Reorganized Debtors.
 
“Exit Secured Loans Documents” means all documentation effectuating the incurrence of the Exit Secured Loans Facility.
 
“Exit Secured Loans Facility” means the senior secured loans to be issued by the Reorganized Debtors on the terms set forth in the Exit Secured Loans Facility Term

Sheet and the Exit Secured Loans Documents.
 
“Exit Secured Loans Facility Term Sheet” means the term sheet setting forth the material terms of the Exit Secured Loans Facility attached hereto as Exhibit B.
 
“FAA” means Federal Aviation Administration and any successor agency thereto.
 
“Fiduciary Determination” has the meaning set forth in Section ‎6.03(a).
 
“Final DIP Order” means the Final Order (I) Authorizing the Debtors to Obtain Postpetition Financing; (II) Granting Senior Secured Liens and Superpriority

Administrative Expense Claims; (III) Authorizing the Debtors to Utilize Cash in Encumbered Accounts; (IV) Granting Adequate Protection; (V) Modifying the Automatic Stay;
and (VI) Granting Related Relief entered by the Bankruptcy Court on October 31, 2025 [ECF No. 384], as amended by the Agreed Order Amending Final Order (I) Authorizing
the Debtors to Obtain Postpetition Financing; (II) Granting Senior Secured Liens and Superpriority Administrative Expense Claims; (III) Authorizing the Debtors to Utilize Cash
in Encumbered Accounts; (IV) Granting Adequate Protection; (V) Modifying the Automatic Stay; and (VI) Granting Related Relief entered by the Bankruptcy Court on December
29, 2025 [ECF No. 643].

 
“General Unsecured Claim” has the meaning set forth in the Plan.
 
“Governing Body” means the board of directors, board of managers, manager, general partner, investment committee, special committee, or such similar governing body

of an Entity.
 
“Governmental Authority” means any applicable federal, state, local or foreign government or any agency, bureau, board, commission, court or arbitral body,

department, political subdivision, regulatory or administrative authority, tribunal or other instrumentality thereof, or any self-regulatory organization.
 
“Interim DIP Order” means the (I) Interim Order (A) Authorizing the Debtors to Obtain Postpetition Financing; (B) Granting Senior Secured Liens and Superpriority

Administrative Expense Claims; (C) Granting Adequate Protection; (D) Modifying the Automatic Stay; (E) Scheduling a Final Hearing on the Motion; and (F) Granting Related
Relief; and (II) Third Interim Order (A) Authorizing the Debtors to Utilize Cash in Encumbered Accounts; (B) Granting Adequate Protection; (C) Modifying the Automatic Stay;
(D) Scheduling a Final Hearing on the
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Motion; and (E) Granting Related Relief entered by the Bankruptcy Court on October 10, 2025 [ECF No. 250].
 

“Initial Budget” means the thirteen (13)-week budget of the Debtors delivered to the Specified Parties on the date hereof.
 
“Joinder” means a joinder to this Agreement substantially in the form attached to this Agreement as Exhibit C.
 
“Law” means any federal, state, local, or foreign law (including common law), statute, code, ordinance, rule, regulation, order, ruling, or judgment, in each case, that is

validly adopted, promulgated, issued, or entered by a Governmental Authority of competent jurisdiction (including the Bankruptcy Court).
 
“Milestones” means the milestones set forth in Section ‎4, as any such milestone may be extended or waived in writing (including via email in accordance with Section

‎12.17) in accordance with the terms of Section ‎4.
 
“New Money DIP Loans” means the “New Money Term Loans” as defined in, and issued under, the DIP Credit Agreement.
 
“New Money DIP Loan Claims” means any Claim on account of the New Money DIP Loans.
 
“New Organizational Documents” means, on or after the Closing Date, the organizational and governance documents for the Reorganized Debtors, including, without

limitation, certificates of incorporation (including any certificate of designations), certificates of formation or certificates of limited partnership (or equivalent organizational
documents), certificates of designation, bylaws, limited liability company agreements, shareholders’ agreements, and limited partnership agreements (or equivalent governing
documents), as applicable, in each case, consistent with the terms and conditions set forth in this Agreement.

 
“Non-U.S. Citizen” means any Entity that fails to qualify as a “citizen of the United States,” as the term is used in the DOT Rules.
 
“Outside Date” shall mean August 15, 2026.
 
“Parties” has the meaning set forth in the preamble to this Agreement.
 
“Permitted Transferee” means each Transferee of any Company Claim/Interest that meets the requirements of Section ‎7.02.
 
“Permitted Variances” means with respect to any applicable Variance Test Period, the unfavorable variance (as compared to the Approved Budget) of (i) the aggregate

operating receipts of the Debtors not in excess of 10% based on a trailing four-week period and (ii) the aggregate operating disbursements of the Debtors not in excess of 10%
based on a trailing four-week period.
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“Person” means any natural person, corporation, limited liability company, professional association, limited partnership, general partnership, joint stock company, joint
venture, association, company, trust, bank, trust company, land trust, business trust or other organization, whether or not a legal entity, and any Governmental Authority.

 
“Petition Date” has the meaning set forth in the recitals to this Agreement.
 
“Plan” has the meaning set forth in the recitals to this Agreement.
 
“Plan Effective Date” means the date upon which all conditions precedent to the effectiveness of the Plan have been satisfied or are waived in accordance with the terms

of this Agreement and the Plan, and on which the Restructuring Transactions become effective or are consummated.
 
“Plan Supplement” means, the compilation of certain documents and forms of documents, schedules, and exhibits to the Plan that will be filed by the Debtors with the

Bankruptcy Court prior to the hearing held by the Bankruptcy Court to consider confirmation of the Plan, each of which shall be consistent with this Agreement.
 
“Prepetition RCF Agreement” means that certain Amended and Restated Credit and Guaranty Agreement, dated as of March 12, 2025 (as amended, amended and

restated, supplemented, or otherwise modified from time to time), among Spirit Airlines, LLC (as successor-in-interest to Spirit Airlines, Inc.), as borrower, the guarantors from
time to time party thereto, each lender from time to time party thereto, Citibank, N.A., as Administrative Agent, and Wilmington Trust, National Association, as Collateral Agent.

 
“Prepetition RCF Claims” means any Claim on account of the Prepetition Revolving Credit Facility.
 
“Prepetition Revolving Credit Facility” means the revolving credit facility provided for under the Prepetition RCF Agreement.
 
“Prepetition Secured Noteholder” means a “Holder” as defined in the Prepetition Secured Notes Indenture.
 
“Prepetition Secured Notes” means the PIK Toggle Senior Secured Notes due 2030 issued by Spirit IP Cayman Ltd. and Spirit Loyalty Cayman Ltd. and guaranteed by

Spirit Airlines, LLC, Spirit Aviation Holdings, Inc., Spirit Finance Cayman 1 Ltd. and Spirit Finance Cayman 2 Ltd.
 
“Prepetition Secured Notes Claims” means any Claim on account of the Prepetition Secured Notes and/or the Contingent Roll-Up Term Loans.
 
“Prepetition Secured Notes Indenture” means that certain Indenture dated as of March 12, 2025 (as amended by that certain First Supplemental Indenture, dated as of

March 12, 2025, and as further amended, restated, amended and restated, supplemented, or otherwise modified from time to time), by and among Spirit IP Cayman Ltd. and Spirit
Loyalty Cayman Ltd., as co-issuers, Spirit Airlines, LLC (as successor-in-interest to Spirit Airlines, Inc.), as parent guarantor, Spirit
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Aviation Holdings, Inc. as guaranteeing parent, the other guarantors from time to time party thereto, and Wilmington Trust, National Association, as trustee and collateral
custodian, for the benefit of the holders of the Prepetition Secured Notes.
 

“Qualified Marketmaker” means an entity that (a) holds itself out to the market as standing ready in the ordinary course of business to purchase from customers and sell
to customers Company Claims/Interests (or enter with customers into long and short positions in Company Claims/Interests), in its capacity as a dealer or market maker in
Company Claims/Interests and (b) is in fact regularly in the business of making a market in claims against issuers or borrowers (including debt securities or other debt).

 
“Related Fund” means, with respect to any Person, any fund, account, or investment vehicle that is controlled or managed by (i) such Person, (ii) an Affiliate of such

Person, or (iii) the same investment manager, advisor or subadvisor as such Person or an Affiliate of such investment manager, advisor or subadvisor.
 
“Reorganized Debtors” means, the Debtors, as reorganized pursuant to the Plan, or any successor thereto or assignee thereof, by merger, consolidation, reorganization,

or otherwise, in the form of a corporation, limited liability company, partnership, or other form, as the case may be, immediately after the Closing Date.
 
“Required Consenting DIP Lenders” means, as of the relevant date of determination, the Consenting DIP Lenders holding at least 66.67% of the aggregate outstanding

principal amount of New Money DIP Loan Claims and Roll-Up DIP Loan Claims held by Consenting DIP Lenders.
 
“Required DIP Lenders” has the meaning set forth in the DIP Credit Agreement.
 
“Restructuring Transactions” has the meaning set forth in the recitals to this Agreement.
 
“Roll-Up DIP Loan Claims” means any Claim on account of the Roll-Up DIP Loans.
 
“Roll-Up DIP Loans” means the “Roll-Up Term Loans” as defined in, and issued under, the DIP Credit Agreement; provided that, for the avoidance of doubt, all

references to Roll-Up DIP Loans herein shall not include any Contingent Roll-Up Term Loans.
 
“Rules” means Rule 501(a)(1), (2), (3), (7), (8), (9), (12), and (13) under the Securities Act.
 
“Securities Act” means the Securities Act of 1933, as amended.
 
“Solicitation” means the solicitation of votes with respect to the Plan.
 
“Solicitation Materials” means the Disclosure Statement, ballots, documents, forms, and all other materials provided in connection with the solicitation of the Plan

pursuant to sections 1125 and 1126 of the Bankruptcy Code, which shall be consistent with this Agreement.
 
“Solicitation Procedures Motion” means the motion seeking final approval of the Disclosure Statement and approval of the Solicitation Procedures Order.
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“Solicitation Procedures Order” means the order of the Bankruptcy Court approving the Solicitation procedures, subscription forms and other materials to be
distributed in connection with granting approval of the adequacy of the Disclosure Statement, and scheduling a hearing for final approval of the Plan.

 
“Specified Parties” means (i) the Ad Hoc Committee of Senior Secured Noteholders’ Advisors and (ii) Consenting DIP Lenders that wish to receive any Approved

Budget and/or variance report delivered pursuant to Section ‎6.01(l) of this Agreement and that have entered into a confidentiality, non-disclosure or similar agreement with the
Debtors, the terms of which require or permit the public disclosure of such information at the end of the restriction period set forth therein on terms and conditions satisfactory to
the Debtors and the Required Consenting DIP Lenders.

 
“Spirit” has the meaning set forth in the preamble to this Agreement.
 
“Termination Date” means, with respect to a Party to this Agreement, the date on which termination of this Agreement as to such Party is effective in accordance with

‎Section 10.
 
“Transfer” means to, directly or indirectly, sell, assign, grant, transfer, convey, pledge, hypothecate, or otherwise dispose of, but in each case only upon the date of

settlement of the Transfer and excluding any pledge or assignment of security interest to secure obligations of a party to a Federal Reserve bank or any other central bank.
 
“Transferee” means the recipient of a Transfer.
 
“United States Trustee” means the office of the United States Trustee for the Southern District of New York.
 
“Variance Test Period” means (a) initially, the four-week period ending on the Friday of the first full calendar week after the Agreement Effective Date and (b)

thereafter, every two (2) weeks.
 
1.02       Interpretation. For purposes of this Agreement:
 
(a)              in the appropriate context, each term, whether stated in the singular or the plural, shall include both the singular and the plural, and pronouns stated in the

masculine, feminine, or neutral gender shall include the masculine, feminine, and the neutral gender;
 
(b)            capitalized terms defined only in the plural or singular form shall nonetheless have their defined meanings when used in the opposite form. Where a word or

phrase is defined herein, each of its other grammatical forms shall have a corresponding meaning;
 
(c)             unless otherwise specified, any reference in this Agreement to a contract, lease, instrument, release, indenture, or other agreement or document (other than a

Definitive Document) being in a particular form or on particular terms and conditions means that such document shall be substantially in such form or substantially on such terms
and conditions, provided that references in this Agreement to any Definitive Document shall mean such Definitive Document in form and substance as required pursuant to
Section ‎3.02;
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(d)             unless otherwise specified in this Agreement, the provisions of Bankruptcy Rule 9006(a) shall apply in computing any period of time prescribed or allowed
herein;

 
(e)       unless otherwise specified, any reference in this Agreement to an existing document, schedule, or exhibit shall mean such document, schedule, or exhibit, as it

may have been or may be amended, restated, supplemented, or otherwise modified from time to time; notwithstanding the foregoing, any capitalized terms in this Agreement that
are defined with reference to another agreement, are defined with reference to such other agreement as of the date of this Agreement, without giving effect to any termination of
such other agreement or amendments to such capitalized terms in any such other agreement following the date of this Agreement;

 
(f)       unless otherwise specified, all references in this Agreement to “Sections” are references to Sections of this Agreement;”
 
(g)       the words “herein,” “hereof,” and “hereto” refer to this Agreement in its entirety rather than to any particular portion of this Agreement;
 
(h)              captions and headings to Sections are inserted for convenience of reference only and are not intended to be a part of or to affect the interpretation of this

Agreement;
 
(i)       references to “shareholders,” “directors,” and/or “officers” shall also include “members” and/or “managers,” as applicable, as such terms are defined under the

applicable limited liability company Laws;
 
(j)       the use of “include” or “including” is without limitation, whether stated or not; and
 
(k)       the word “or” shall not be exclusive.
 

Section 2. Effectiveness of this Agreement. This Agreement shall become effective and binding upon each of the Parties on the date and time by which all of the following
conditions have been satisfied or waived in accordance with this Agreement:
 

(a)              the Company shall have executed and delivered counterpart signature pages of this Agreement (which signature pages may be delivered by counsel and in
electronic form) to counsel to the Required Consenting DIP Lenders;

 
(b)              the following shall have executed and delivered counterpart signature pages of this Agreement (which signature pages may be delivered by counsel and in

electronic form) to the Company:
 

(i)       holders of more than 66.67% of the aggregate outstanding principal amount of the New Money DIP Loan Claims;
 
(ii)       holders of more than 66.67% of the aggregate outstanding principal amount of the Roll-Up DIP Loan Claims; and
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(iii)       holders representing more than 66.67% of the Backstop Commitments for purposes of making a determination of Required DIP Lenders under the DIP
Credit Agreement.

 
With respect to any Consenting DIP Lender that becomes a party to this Agreement pursuant to ‎Section 7 hereof, this Agreement shall become effective as to and fully binding
upon such Consenting DIP Lender at the time it executes and delivers a Joinder in accordance with the terms hereof.
 
Section 3. Definitive Documents.
 

3.01       The definitive documents shall consist of the following (the “Definitive Documents”):
 

(i) this Agreement (including, all Exhibits and Schedules attached hereto);
 

(ii) the Plan;
 
(iii) the Confirmation Order;
 
(iv) the Disclosure Statement and all other Solicitation Materials;
 
(v) the Solicitation Procedures Order;
 
(vi) the Plan Supplement;
 
(vii) the Exit Financing Facilities Documents;
 
(viii) the New Organizational Documents;
 
(ix) the DOT Warrants Agreement;
 
(x) documentation governing the distribution of proceeds to the DIP Lenders from the sale of the Company’s assets;

 
(xi) such other motions, orders, agreements, and documentation necessary or desirable to consummate and document the transactions contemplated by this

Agreement;
 

(xii) to the extent not included above, all financing documents needed to effectuate the Restructuring Transactions; and
 

(xiii) all other material customary filings, deeds, agreements, notifications, certificates or other documents delivered in connection with transactions of this
type (including, without limitation, any and all other documents implementing, achieving, contemplated by or relating to the Restructuring
Transactions).  

 
3.02             The Definitive Documents that are not executed or in a form attached to this Agreement as of the Agreement Effective Date remain subject to good faith

negotiation, agreement
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and completion. Upon completion, the Definitive Documents and every other document, deed, agreement, filing, notification, letter, or instrument related to the Restructuring
Transactions shall contain terms, conditions, representations, warranties, and covenants consistent with the terms of this Agreement, as they may be modified, amended, or
supplemented in accordance with this Agreement. The Definitive Documents that are not executed or in a form attached to this Agreement as of the Agreement Effective Date, and
any amendments, modifications, or supplements to any Definitive Documents, shall be consistent with this Agreement and otherwise shall be in form and substance reasonably
acceptable to the Company and the Required Consenting DIP Lenders.
 
Section 4. Milestones. The following milestones (collectively, the “Milestones”) shall apply to this Agreement (unless extended or waived in writing, including via email in
accordance with Section ‎12.17), with the consent (not to be unreasonably withheld) of the Company and the Required Consenting DIP Lenders:
 

(a)       no later than two (2) Business Days following the Agreement Effective Date, the Debtors shall use an aggregate amount equal to $150 million of Encumbered
Cash in the Specified Encumbered Accounts (as such terms are defined in the Final DIP Order) to prepay a principal amount of Term Loans (as defined in the DIP Credit
Agreement) and accrued and unpaid interest thereon pursuant to Section 2.05(a) of the DIP Credit Agreement;

 
(b)       no later than two (2) Business Days after the Agreement Effective Date, the Company shall file (i) the Plan, (ii) the Disclosure Statement, and (iii) the Solicitation

Procedures Motion with the Bankruptcy Court;
 
(c)       no later than April 30, 2026, the Bankruptcy Court shall have entered the Solicitation Procedures Order;
 
(d)       no later than June 15, 2026, the Bankruptcy Court shall have entered the Confirmation Order; and
 
(e)       the Plan shall have become effective in accordance with its terms no later than 30 days from the entry of the Confirmation Order; provided, however, such date

may be automatically extended until the Outside Date to the extent regulatory approvals are the only outstanding conditions to effectiveness of the Plan.
 

Section 5. Commitments of the Consenting DIP Lenders.
 

5.01       Affirmative Commitments. During the Agreement Effective Period, except as otherwise provided in Section ‎5.04, each Consenting DIP Lender severally, and not
jointly and severally, agrees in respect of all of its Company Claims/Interests presently owned and hereafter acquired that it shall:

 
(a)       support and consummate the Plan in accordance with the terms and conditions set forth in this Agreement, and timely take all actions contemplated thereby and as

necessary to support and achieve consummation of the Restructuring Transactions, including by providing information as may be reasonably requested and necessary to obtain any
necessary regulatory approvals to consummate the Restructuring Transactions;
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(b)       act in good faith and support the Restructuring Transactions, subject to finalization of the Definitive Documents in accordance with the terms and conditions set
forth in this Agreement, including to vote and exercise any powers or rights available to it (including in any creditors’ meeting or in any process requiring voting or approval to
which such Consenting DIP Lender is legally entitled to participate), in each case in favor of any matter requiring approval to the extent necessary to implement the Restructuring
Transactions and within the timeframe outlined herein and in the Definitive Documents and not change or withdraw (or cause to be changed or withdrawn) any such vote;

 
(c)       use commercially reasonable efforts to cooperate with and assist the Company, as may be reasonably requested by the Company in obtaining additional support

for the Restructuring Transactions from the Company’s other stakeholders;
 
(d)              use commercially reasonable efforts to give any notice, order, instruction, or direction to any applicable agent, trustee or similar representative reasonably

necessary to give effect to the Restructuring Transactions (including, for the avoidance of doubt, any notice, order, instruction, or direction required in connection with the
execution and delivery of the Definitive Documents), on the terms and subject to the conditions of this Agreement; provided that no Consenting DIP Lender shall be required to
provide an indemnity or incur any potential expense or liability in connection therewith, other than expenses that the Company has agreed in writing to reimburse or indemnify on
terms satisfactory to such Consenting DIP Lender;

 
(e)       negotiate in good faith and use commercially reasonable efforts to finalize, execute and deliver the Definitive Documents to which it is required to be a party or to

which it has a consent right pursuant to Section ‎3.02; and
 
(f)       consider in good faith any appropriate additional or alternative provisions or agreement necessary to address any legal, financial, or structural impediment that may

arise that would prevent, hinder, impede, delay or are necessary to effectuate the consummation of the Restructuring Transactions in accordance with this Agreement.
 
5.02       Negative Commitments. During the Agreement Effective Period, except as otherwise provided in Section ‎5.04, each Consenting DIP Lender severally, and not

jointly and severally, agrees in respect of all of its Company Claims/Interests presently owned and hereafter acquired that it shall not, directly or indirectly, and shall not direct any
other Entity to:

 
(a)       take any action that is inconsistent with this Agreement or the Restructuring Transactions or that would reasonably be expected to interfere with, delay, or impede

the solicitation and approval of the Disclosure Statement or the confirmation and consummation of the Plan and the Restructuring Transactions;
 
(b)       Subject to Section ‎6.01(i), directly or indirectly, through any Person, seek, solicit, propose, support, engage in negotiations in connection with or participate in the

formulation, preparation, filing or prosecution of any Alternative Restructuring Proposal;
 
(c)       file any motion, objection, pleading, or other document with the Bankruptcy Court or any other court (including any modifications or amendments thereof) that, in

whole or in part, is inconsistent with this Agreement, the Plan or the Restructuring Transactions, or is for the
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purpose of objecting to, delaying, impeding or taking any other action to interfere with the approval of the Plan and implementation of the Restructuring Transactions;
 

(d)       take (directly or indirectly), or direct any other Entity to take, any action to enforce or exercise any right or remedy for the enforcement, collection, or recovery of
any of the Company Claims/Interests, including rights or remedies arising from or asserting or bringing any claims under or with respect to the Prepetition Secured Notes
Indenture or the DIP Credit Agreement, as applicable, to the extent inconsistent with this Agreement;

 
(e)       initiate, or have initiated on its behalf, any litigation or proceeding of any kind (including a derivative action), including, without limitation, with respect to this

Agreement, the Restructuring Transactions, or the Chapter 11 Cases, against the Company or any of its direct or indirect subsidiaries or the other Parties (other than to enforce this
Agreement or any Definitive Document or as otherwise consistent with this Agreement); or

 
(f)       object to, delay, impede, or take any other action to interfere with the Company’s or its direct or indirect subsidiaries’ ownership and possession of its or their

assets, wherever located, or interfere with the automatic stay arising under section 362 of the Bankruptcy Code in the Chapter 11 Cases.
 
5.03       Commitments with Respect to Chapter 11 Cases. During the Agreement Effective period, except as otherwise provided in Section ‎5.04, each Consenting DIP

Lender agrees, severally, and not jointly and severally, during the Agreement Effective Period, that it shall:
 
(a)       timely vote each of its Company Claims/Interests it is entitled to vote to accept the Plan by timely delivering its duly executed and completed ballot(s) accepting

the Plan following the date of the Solicitation and its actual receipt of the Solicitation Materials and the ballot;
 
(b)              (i) to the extent it is permitted to elect whether to opt out of the releases set forth in the Plan, elect not to opt out of such releases and (ii) to the extent it is

permitted to elect whether to opt in to the releases set forth in the Plan, elect to opt in to such releases, in each case by delivering its duly executed and completed ballot(s)
indicating such election prior to the deadline for such delivery; and

 
(c)       not change, withdraw, amend, or revoke (or cause to be changed, withdrawn, amended, or revoked) any vote or election referred to in clause ‎(a) or ‎(b) above;

provided, however, that nothing in this Agreement shall prevent any Consenting DIP Lender from withholding, amending, or revoking (or causing the same) its timely consent or
vote with respect to the Plan if this Agreement has been terminated in accordance with its terms with respect to such Consenting DIP Lender.

 
5.04       Additional Provisions Regarding the Consenting DIP Lenders’ Commitments. Notwithstanding anything contained in this Agreement to the contrary, nothing in

this Agreement shall:
 
(a)       be construed to impair the rights of any Consenting DIP Lender from appearing as a party in interest in any matter to be adjudicated in the Chapter 11 Cases, so

long as such appearance and the positions advocated in connection therewith are not inconsistent with this
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Agreement and are not for the purpose of delaying, interfering, impeding, or taking any other action to delay, interfere or impede, directly or indirectly, the Restructuring
Transactions; provided that nothing in the foregoing shall limit or restrict any appearance or position a Consenting DIP Lender may take on account of a Claim that is not a
Company Claim;
 

(b)       affect the ability of any Consenting DIP Lender to consult with any other Consenting DIP Lender, the Company, or any other party in interest in the Chapter 11
Cases (including any official committee and the United States Trustee);

 
(c)       prevent any Consenting DIP Lender from enforcing this Agreement or contesting whether any matter, fact, or thing is a breach of, or is inconsistent with, this

Agreement;
 
(d)       require any Consenting DIP Lender to incur, assume, become liable in respect of or suffer to exist any expenses, liabilities or other obligations, or agree to or

become bound by any commitments, undertakings, concessions, indemnities, or other arrangements that could result in expenses, liabilities, or other obligations to such
Consenting DIP Lender other than as expressly described in this Agreement, other than expenses that the Company has agreed in writing to reimburse or indemnify on terms
satisfactory to such Consenting DIP Lender.

 
(e)       prevent any Consenting DIP Lender from protecting and preserving its rights, remedies, and interests, including its Claims against, or Interests in, the Company to

the extent not inconsistent with this Agreement;
 
(f)       impair or waive the rights of any Consenting DIP Lender to assert or raise any objection permitted under this Agreement in connection with the Restructuring

Transactions;
 
(g)       require any Consenting DIP Lender to (i) take any action, or omit to take any action, not reasonably within its control or which would directly or indirectly breach

or cause a breach of any legal or regulatory requirement or any order or direction of any relevant court or Governmental Authority or (ii) take part or be involved in any litigation
or court or regulatory proceedings, except as expressly contemplated by this Agreement;

 
(h)       other than as expressly set forth herein, limit the rights or obligations of any Consenting DIP Lender under, or constitute a waiver or amendment of any term or

provision of any of, the DIP Credit Agreement or the Prepetition Secured Notes Indenture;
 
(i)              other than as expressly set forth herein, including subject to Section ‎5.05, limit, impair, waive, amend, or otherwise affect any rights, remedies, powers, or

privileges of the Consenting DIP Lenders under the DIP Credit Agreement or any other DIP Document;
 
(j)       other than as expressly set forth herein, constitute a termination or release of any liens on, or security interests in, any of the assets or properties of the Company or

any of its direct or indirect subsidiaries that secure the obligations under the Prepetition Secured Notes Indenture;
 
(k)          prevent any Consenting DIP Lender from taking any customary perfection step or other action as is necessary to preserve or defend the validity, existence, or

priority of its Company Claims/Interests (including, without limitation, the filing of a proof of claim against any Debtor); or
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(l)       limit or impair any rights of a Consenting DIP Lender to terminate this Agreement in accordance with ‎Section 10.
 
5.05       Consenting DIP Lender Consents; DIP Credit Agreement Waiver.
 
(a)       Effective and conditioned upon the prior satisfaction of the Milestone set forth in ‎Section 4(a), the Consenting DIP Lenders signatory hereto, constituting Required

DIP Lenders, hereby consent to the Debtors’ use of cash, funds, investments, and securities from the Encumbered Accounts (as such term is defined in the Final DIP Order) during
the Agreement Effective Period, provided that the Debtors maintain at all times not less than $239 million in the Encumbered Accounts, which amount shall constitute
Encumbered Cash (as defined in the Final DIP Order) and shall not be further used, accessed, or otherwise diminished without the prior written consent of the Required
Consenting DIP Lenders (including pursuant to Section ‎5.05(b)).

 
(b)       At any time on or after the date that is four (4) weeks following the Agreement Effective Date, the Debtors may provide a written request to the Consenting DIP

Lenders (including via email to counsel) to use all cash, funds, investments, and securities from the Encumbered Accounts, during the Agreement Effective Period, provided that
the Debtors maintain at all times not less than $200 million in the Encumbered Accounts, which amount shall constitute Encumbered Cash (as defined in the Final DIP Order) and
shall not be further used, accessed, or otherwise diminished without the prior written consent of the Required Consenting DIP Lenders (as determined in their sole discretion).  The
Consenting DIP Lenders, constituting Required DIP Lenders, shall be deemed not to have consented to such request unless the Required Consenting DIP Lenders deliver a written
response to the Debtors (including via email from counsel) approving such request (as determined in their sole discretion) within two (2) Business Days of receipt thereof.

 
(c)       The Consenting DIP Lenders, constituting Required DIP Lenders, hereby agree that the Plan constitutes an “Acceptable Plan of Reorganization” as such term is

used under the DIP Credit Agreement.
 
(d)       The Consenting DIP Lenders signatory hereto, constituting Required DIP Lenders, hereby waive the Debtors’ obligation to comply with the covenants set forth in

Sections 6.01(c) and 6.01(f)(B) of the DIP Credit Agreement and agree that they will request update calls under Section 6.19 of the DIP Credit Agreement not more often than
once every other week or in the event of a material change in the Debtors’ business.

 
Section 6. Commitments of the Company.
 

6.01       Affirmative Commitments. Subject to Section ‎6.03, during the Agreement Effective Period, the Company, jointly and severally, agrees to:
 
(a)       support, act in good faith, and take all actions reasonably necessary and desirable to implement and consummate the Restructuring Transactions in accordance

with this Agreement, and the applicable Milestones unless waived or modified in accordance with the terms hereof;
 
(b)       to the extent any legal or structural impediment arises that would prevent, hinder, or delay the consummation of the Restructuring Transactions contemplated in

this Agreement,
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negotiate in good faith with the Consenting DIP Lenders appropriate additional or alternative provisions or alternative implementation mechanics to address any such impediment,
and support and take all steps reasonably necessary and desirable to address any such impediment;
 

(c)       use commercially reasonable efforts to obtain any required regulatory and/or third-party approvals and consents for the consummation and implementation of the
Restructuring Transactions and keep counsel to the Consenting DIP Lenders informed on a regular and continuing basis regarding such efforts and the status of seeking any
material regulatory and/or third-party approvals;

 
(d)       consult with counsel to the Consenting DIP Lenders to the extent reasonably practicable regarding any material formal submissions to transportation regulatory

authorities in connection with the Restructuring Transactions until the Debtors’ emergence from chapter 11 and, to the extent reasonably practicable, shall provide draft copies of
such submissions to counsel to the Consenting DIP Lenders at least three (3) Business Days prior to the date when the Debtors intend to submit such document;

 
(e)       negotiate in good faith and use commercially reasonable efforts to finalize, execute and implement the Definitive Documents, any other required agreements to

effectuate and consummate the Restructuring Transactions as contemplated by this Agreement and in accordance with the applicable Milestones;
 
(f)       actively and timely oppose and object to the efforts of any person seeking to object to, delay, impede, or take any other action to interfere with the acceptance,

implementation, or consummation of the Restructuring Transactions (including, if applicable, the filing of timely filed objections or written responses) to the extent such
opposition or objection is reasonably necessary or desirable to facilitate implementation of the Restructuring Transactions;

 
(g)       consult and negotiate in good faith with the Consenting DIP Lenders and their advisors regarding the implementation of the Restructuring Transactions, and the

execution of the Definitive Documents to which such Consenting DIP Lender is required to be a party or to which it has a consent right pursuant to Section ‎3.02;
 
(h)       inform counsel to the Consenting DIP Lenders in writing (email being sufficient) as soon as reasonably practicable after becoming aware of: (i) any matter or

circumstance which it knows, or believes to be a material impediment to the implementation or consummation of the Restructuring Transactions; (ii) any material breach of any of
the terms, conditions, representations, warranties or covenants set forth in this Agreement (including a breach by the Company); or (iii) any representation or statement made or
deemed to be made by them under this Agreement which is or proves to have been incorrect or misleading in any material respect when made or deemed to be made;

 
(i)       if the Company receives any bona fide proposal or offer to effect an Alternative Restructuring Proposal, the Company shall (i) inform counsel to the Consenting

DIP Lenders in writing (email being sufficient) within one (1) day of receiving such proposal, with such notice to include the material terms thereof, including the identity of the
Person(s) involved, and the action taken or proposed to be taken by the Company in response thereto, (ii) provide counsel and
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advisors to the Consenting DIP Lenders with regular updates as to the status and progress of such Alternative Restructuring Proposal and a reasonable opportunity to consult with
the Debtors’ advisors regarding such status and progress, and (iii) respond promptly to reasonable information requests and questions from counsel to the Consenting DIP Lenders
relating to such Alternative Restructuring Proposal;
 

(j)       use commercially reasonable efforts to seek additional support for the Restructuring Transactions from their other material stakeholders to the extent reasonably
prudent;

 
(k)       in the event that any information to be provided pursuant to this Agreement contains material non-public information, deliver such information to the Ad Hoc

Committee of Senior Secured Noteholders’ Advisors, on a professional-eyes only basis, instead of delivering such information to the Consenting DIP Lenders, unless and until
such Consenting DIP Lender has entered into a Confidentiality Agreement in form and substance acceptable to the Company and the Consenting DIP Lender.

 
(l)       deliver to the Specified Parties (i) a proposed updated 13-week budget (an “Updated Budget”) in the same form as the last Approved Budget every four (4) weeks

beginning on the Thursday of the first full calendar week after the Agreement Effective Date (the “Updated Budget Deadline”), which budget shall be the Approved Budget if the
Specified Parties have approved the budget within five (5) days of receipt (which approval may be provided by the Ad Hoc Committee of Senior Secured Noteholders’ Advisors
on behalf of the Specified Parties (including via email) and will be deemed to be given unless an objection by the Specified Parties has been delivered to the Debtors by no later
than 5:00 p.m. (prevailing Eastern time) on the fifth day following the applicable Updated Budget Deadline (which objection may be provided by the Ad Hoc Committee of Senior
Secured Noteholders’ Advisors on behalf of the Specified Parties (including via email)); provided that in the event such Updated Budget is not so approved (or deemed approved)
by the Specified Parties, the prior Approved Budget shall remain in effect until such time as the Specified Parties approve (or are deemed to have approved) a revised Updated
Budget with respect to the same time period covered thereby, (ii) for every Variance Test Period, variance reports on a cumulative basis over a trailing four-week period, and (iii)
every week beginning on the Thursday of the first full calendar week after the Agreement Effective Date, an informational 13-week cash flow forecast, which, for the avoidance of
doubt, shall not be required in weeks that an Approved Budget is required to be delivered;

 
(m)       comply with the Approved Budget (subject to the Permitted Variances); and
 
(n)       maintain Encumbered Cash in the Encumbered Accounts in accordance with Section ‎5.05.
 
6.02       Negative Commitments. Subject to Section ‎6.03, during the Agreement Effective Period, the Company shall not, without the prior written consent (including via

email in accordance with Section ‎12.17) of the Required Consenting DIP Lenders, directly or indirectly:
 
(a)              take any action that is inconsistent with this Agreement, the Definitive Documents or the Restructuring Transactions or take any other action that would

reasonably be expected to
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interfere with, delay, or impede solicitation, implementation, or consummation of, the Restructuring Transactions;
 

(b)       modify the Plan, in whole or in part, in a manner that is inconsistent with this Agreement;
 
(c)       file any motion, pleading, order or any Definitive Documents with the Bankruptcy Court or any other court (including any modification or amendment thereof)

that in whole or in part, is inconsistent with this Agreement, the Plan or the Definitive Documents; or
 
(d)       except in furtherance of the Restructuring Transactions, amend or change, or propose to amend or change any of the Company’s organizational documents; or
 
(e)       subject to Permitted Variances, use cash or other funds (including cash collateral) in excess of the Approved Budget.
 

Notwithstanding anything to the contrary in this Agreement, nothing herein shall be construed to limit or impair any rights of the Company to terminate this Agreement in
accordance with ‎Section 10.
 

6.03       Additional Provisions Regarding the Company’s Commitments.
 
(a)       Notwithstanding anything to the contrary in this Agreement, nothing in this Agreement shall require the Company or the Governing Body of the Company, to take

or refrain from taking any action with respect to the Restructuring Transactions (including terminating this Agreement under ‎‎Section 10) to the extent the Governing Body of the
Company determines in good faith, based on the advice of counsel, that taking or refraining from taking such action, as applicable, would be inconsistent with its or their fiduciary
obligations under applicable Law or a violation of applicable Law (each, an “Fiduciary Determination”).  Any such action or inaction pursuant to this Section ‎6.03(a) shall not
be deemed to constitute a breach of this Agreement. In the event that the Company determines to terminate this Agreement as a result of a Fiduciary Determination, the Company
shall provide prompt written notice of such Fiduciary Determination to each Party not more than one (1) Business Day after such exercise (email to counsel being sufficient).
Notwithstanding anything to the contrary herein, nothing in this Agreement shall create any additional fiduciary obligations on the part of the Company or any members,
managers, or officers of the Company.    Notwithstanding the foregoing, the Company acknowledges that its entry into this Agreement and the Restructuring Transactions is
consistent with applicable Law and its fiduciary duties as of the Agreement Effective Date.  

 
(b)              Notwithstanding anything to the contrary in this Agreement, but subject to Section ‎6.01(i), the Company and its directors, managers, officers, employees,

investment bankers, attorneys, accountants, consultants, and other advisors or representatives (including any Governing Body members) shall have the rights to: (i) consider and
respond to any Alternative Restructuring Proposal (or inquiries or indications of interest with respect thereto); (ii) provide access to non-public information concerning the
Company and any of its direct or indirect subsidiaries to any Entity making such proposal or inquiry that reasonably requires such information and enters into Confidentiality
Agreements or nondisclosure agreements with the Company in connection with such proposal or inquiry; (iii) receive, maintain, facilitate, enter into,
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participate in or continue discussions or negotiations with respect to such Alternative Restructuring Proposal; and (iv) enter into or continue discussions or negotiations with
holders of Claims against or Equity Interests in the Company (including the Consenting DIP Lenders) regarding such Alternative Restructuring Proposal.
 

(c)       Nothing in this Agreement shall: (i) impair or waive the rights of the Company to assert or raise any objection permitted under this Agreement in connection with
the implementation of the Restructuring Transactions; (ii) affect the ability of the Company to consult with any Consenting DIP Lender or any other party in interest in the Chapter
11 Cases (including any official committee and the United States Trustee) so long as doing so is not inconsistent with the terms hereof; or (iii) prevent the Company from
enforcing this Agreement or contesting whether any matter, fact, or thing is a breach of, or is inconsistent with, this Agreement.

 
Section 7. Transfer of Company Claims/Interests and Joinders.
 

7.01       Except solely to the extent provided in Section ‎7.02 or ‎7.04 of this Agreement, this Agreement shall not limit, restrict, or otherwise affect in any way a Party’s
right, authority, or power to purchase or Transfer any Company Claims/Interests, including any right, title, or interest in a Company Claims/Interests.  

 
7.02       Transfer Restrictions.
 
(a)       During the Agreement Effective Period, and subject to the terms and conditions of this Agreement, each Party agrees, solely with respect to itself, as expressly

identified and limited on its signature page or Joinder, and not in any other manner or with respect to any Affiliates, not to Transfer any right, title, or interest in a Company Claim,
or deposit any of its Company Claims into a voting trust or grant any proxies, or enter into a voting agreement with respect to such Company Claims (voting or otherwise) therein
unless (a) the Transferee is a Party to this Agreement, or (b) if the Transferee is not already a Party to this Agreement, (i) the Transferee is either (1) a qualified institutional buyer
as defined in Rule 144A of the Securities Act, (2) a non-U.S. person in an offshore transaction as defined under Regulation S under the Securities Act, or (3) an institutional
accredited investor (as defined in the Rules) and (ii) the Transferee agrees in writing to be bound by the terms of this Agreement by executing a Joinder in the form attached to this
Agreement and delivering an executed copy thereof to counsel to the Company within three (3) Business Days of the Transfer. Upon compliance with the requirements of Section
‎7.02 of this Agreement, including delivery of the completed Joinder, the transferor shall be deemed to relinquish its rights (and be released from its obligations) under this
Agreement to the extent of the rights and obligations in respect of such transferred Company Claims.

 
(b)             Any Transfer in violation of this Section ‎7.02 or ‎7.04 shall be void ab initio and the Company and each other Consenting DIP Lender shall have the right to

enforce the voiding of such transfer.  
 
7.03       General Exception. Notwithstanding anything in this Agreement to the contrary, this Section ‎7 shall not apply to the grant of any lien or encumbrance on any

right, title, or interest in any Company Claims in favor of a bank, broker-dealer or other custodial institution holding
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custody of any such right, title, or interest in the Company Claims in the ordinary course of business that is released upon the Transfer of any such right, title, or interest in a
Company Claim.
 

7.04       Qualified Marketmaker Exceptions.
 
(a)       Notwithstanding Section ‎7.02, a Consenting DIP Lender may Transfer any right, title, or interest in its Company Claims to an entity that is acting in its capacity as

a Qualified Marketmaker without the requirement that the Qualified Marketmaker execute a Joinder (executed by the transferor) or be a Party to this Agreement, on the condition
that (i) such Qualified Marketmaker subsequently Transfers such Company Claims (by purchase, sale, assignment, participation or otherwise) by no later than five (5) Business
Days of its acquisition thereof, (ii) such Consenting DIP Lender provides prompt notice of any such Transfer no later than the date of such Transfer to counsel to the Company in
accordance with Section ‎12.10, (iii) any subsequent Transfer by such Qualified Marketmaker of the right, title or interest in such Company Claims is to a Permitted Transferee
who becomes party to this Agreement by executing and delivering a Joinder to counsel to the Company within three (3) Business Days of the Transfer, and (iv) the Transferee is
unaffiliated with such Qualified Marketmaker (and the Transfer documentation between the transferor Consenting DIP Lender and such Qualified Marketmaker shall contain a
requirement that provides as such); provided, that, if the foregoing items ‎(i) through ‎(iv) are not satisfied, the Qualified Marketmaker will be required to execute and deliver a
Joinder.

 
(b)       Notwithstanding Section ‎7.02, to the extent that a Party to this Agreement is acting in its capacity as a Qualified Marketmaker, it may Transfer any right, title or

interest in any Company Claims/Interests that it acquires from a holder of such Company Claims/Interests that is not a Party to this Agreement without the requirement that the
transferee execute a Joinder or be a Party hereto.

 
7.05       Effect of Delivery of Joinder. By executing and delivering a Joinder as provided under Section ‎7.02 or ‎7.04, a Transferee:
 
(a)       becomes and shall be treated for all purposes under this Agreement as a Party to this Agreement with respect to the Transferred Company Claims/Interests and

with respect to all other Company Claims/Interests that the Transferee holds and subsequently acquires, subject to Section ‎7.03;
 
(b)       agrees to be bound by all of the terms of this Agreement (as such terms may be amended from time to time in accordance with the terms hereof); and
 
(c)       is deemed, without further action, to make to the other Parties hereto the representations and warranties that the Parties to this Agreement make in Section ‎8 and

‎Section 9 of this Agreement, in each case as of the date of the Joinder,
 
7.06       Effect of Transfer. A Party to this Agreement that Transfers any right, title, or interest in any Company Claims in accordance with the terms of this Section ‎7

shall, subject to delivery of a Joinder with respect to any transferred Company Claims, be deemed to relinquish its rights and be released from its obligations under this Agreement
solely to the extent of such Transferred Company Claims; provided, however, that in no event shall such Transfer relieve any
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Party from liability for its breach or non-performance of its obligations under this Agreement prior to such Transfer.
 

7.07       Additional Claims. This Agreement shall not limit, restrict, or otherwise affect in any way a Party’s right, authority, or power to acquire any Company Claims in
addition to the Party’s Company Claims and such acquired Company Claims shall automatically and immediately upon acquisition by a Party be deemed to be subject to the terms
of this Agreement, except as set forth in Section ‎7.04 above. During the Agreement Effective Period, to the extent any Party to this Agreement acquires additional Company
Claims from an entity that is not a Party to this Agreement, such Party shall promptly provide notice of any such acquisition and (including the amount and type of Claim
acquired) and deliver a current list of its Company Claims to counsel to the Company and the Ad Hoc Committee of Senior Secured Noteholders’ Advisors within three (3)
Business Days after such acquisition.

 
7.08             No Obligation. This Section ‎7 shall not by its terms impose any obligation on the Company to issue any “cleansing letter” or otherwise publicly disclose

information for the purpose of enabling a Consenting DIP Lender to Transfer any of its Company Claims/Interests. Notwithstanding anything to the contrary in this Agreement, if
the Company and another Party have entered into a Confidentiality Agreement, the terms of such Confidentiality Agreement shall continue to apply and remain in full force and
effect according to its terms, and this Agreement does not supersede any rights or obligations of the Company otherwise arising under such Confidentiality Agreements.

 
7.09       No Liens. Notwithstanding anything to the contrary in this ‎Section 7, the restrictions on Transfer set forth in this Section 7 shall not apply to the grant of any

liens or encumbrances on any claims and interests in favor of a bank or broker-dealer holding custody of such claims and interests in the ordinary course of business and which
lien or encumbrance is released upon the Transfer of such claims and interests.

 
Section 8. Representations and Warranties of Consenting DIP Lenders. Each Consenting DIP Lender, severally, and not jointly and severally, represents and warrants (including,
with respect to clause ‎(d) below, for the benefit of the Parties’ respective financial advisors) that as of the Agreement Effective Date (or, in the case of a Consenting DIP Lender
that becomes a party hereto after the Agreement Effective Date, as of the date such Consenting DIP Lender becomes a Party to this Agreement by executing and delivering a
Joinder) and as of the Closing Date:
 

(a)       it is the beneficial or record owner of the aggregate principal amount of the Company Claims or is the nominee, investment manager, advisor or sub-advisor for
beneficial holders of the Company Claims reflected in (or, to the extent it has loaned or transferred any Company Claims to any third-party on a temporary basis pursuant to any
loan or repurchase agreement (any such Company Claims, the “Loaned Claims”), it has recalled any Loaned Claims to the extent possible, and will use commercially reasonable
efforts to beneficially own any such Loaned Claims as soon as reasonably practicable (and in all cases, no later than the voting deadline for the Plan)), and, having made
reasonable inquiry, is not the beneficial or record owner or the nominee, investment manager, advisor or sub-advisor for a beneficial or record owner of any Company Claims
other than those reflected in, its signature page to this Agreement or a Joinder, as applicable (as may be updated pursuant to Section ‎7);
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(b)       it has (or upon the return of any Loaned Claims, will have) the full power and authority to act on behalf of, vote and consent to matters concerning, such Company
Claims (including the Loaned Claims);

 
(c)       such Company Claims are (or upon the return of any Loaned Claims, will be) free and clear of any pledge, lien, security interest, charge, claim, equity, option,

proxy, voting restriction, right of first refusal, or other limitation on disposition, transfer, or encumbrances of any kind, that would adversely affect in any way its ability to perform
any of its obligations under this Agreement at the time such obligations are required to be performed; and

 
(d)       (i) it is either (A) a qualified institutional buyer as defined in Rule 144A of the Securities Act, (B) not a U.S. person (as defined in Regulation S of the Securities

Act) or (C) an institutional accredited investor (as defined in the Rules); and (ii) any securities acquired by it in connection with the Restructuring Transactions will have been
acquired for investment and not with a view to distribute or resale in violation of the Securities Act.

 
For the avoidance of doubt and notwithstanding anything in this Agreement to the contrary, any Party’s inability to vote, consent, or take any other action with respect to Loaned
Claims shall not be a breach or default of such Party’s obligations under this Agreement or any Definitive Document.
 
Section 9. Mutual Representations, Warranties, and Covenants. Each of the Parties, severally, and not jointly and severally, represents, warrants and covenants to each other
Party that, as of the Agreement Effective Date (or, in the case of a Consenting DIP Lender that becomes a party hereto after the Agreement Effective Date, as of the date such
Consenting DIP Lender becomes a Party to this Agreement by executing and delivering a Joinder) and as of the Closing Date:
 

(a)       it is validly existing and in good standing under the Laws of the state or jurisdiction of its organization, incorporation or formation, and this Agreement is a legal,
valid, and binding obligation of such Party, enforceable against it in accordance with its terms, except as enforcement may be limited by applicable Laws relating to or limiting
creditors’ rights generally or by equitable principles relating to enforceability;

 
(b)       except as expressly provided in this Agreement, the Plan or the Bankruptcy Code, if applicable, no consent or approval is required by any other Entity or Person in

order for it to effectuate the Restructuring Transactions contemplated by, and perform its respective obligations under, this Agreement;
 
(c)              the entry into and performance of, the transactions contemplated by this Agreement do not, and will not, conflict in any material respect with any Law or

regulation applicable to it or with any of its articles of association, memorandum of association, or other constitutional documents;
 
(d)       it has all requisite corporate or similar power and authority to enter into, execute, and deliver this Agreement and it has (or will have, at the relevant time) all

requisite corporate, partnership or similar power and authority to effectuate the Restructuring Transactions and carry out the transactions contemplated by, and perform its
respective obligations under, this Agreement;
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(e)       it has not assigned, conveyed, sold, hypothecated or otherwise transferred all, any part of or any interest in any claim or cause of action that would be released
pursuant to the releases set forth in the Plan; and

 
(f)       it is not a party to any Alternative Restructuring Proposal, restructuring, or similar agreement with other Parties to this Agreement that relates to the Company or

any of its direct or indirect subsidiaries that has not been disclosed to all Parties to this Agreement.
 

Section 10. Termination Events.
 

10.01       Consenting DIP Lender Termination Events. This Agreement may be terminated with respect to all Parties by the Required Consenting DIP Lenders by the
delivery of written notice (a “Consenting DIP Lender Termination Notice”) on the other Parties in accordance with Section ‎12.10 of this Agreement upon the occurrence of any
of the following events (unless waived in writing by the Required Consenting DIP Lenders in their sole discretion):

 
(a)              the breach by the Company of any of the representations, warranties, or covenants of the Company set forth in this Agreement that would have, or could

reasonably be expected to have, a material adverse effect on the Restructuring Transactions, which breach remains uncured (to the extent curable) for five (5) Business Days after
delivery of the Consenting DIP Lender Termination Notice specifying any such breach;

 
(b)              the Company (i) files any motion seeking to avoid, disallow, subordinate, or recharacterize any Claims or security interest held by or for the benefit of any

Consenting DIP Lenders or (ii) shall have supported any application, adversary proceeding, or cause of action referred to in the immediately preceding clause ‎(i) filed by a third
party, or consents to the standing of any such third party to bring such application, adversary proceeding, or cause of action;

 
(c)       the Bankruptcy Court enters an order providing for the relief specified in Section ‎10.01(b);
 
(d)       the issuance, promulgation, or enactment by any Governmental Authority, including any regulatory authority or court of competent jurisdiction, of any final, non-

appealable ruling, judgment or order that (i) enjoins the consummation of a material portion of the Restructuring Transactions and (ii) either (1) such ruling, judgment or order has
been issued at the request of the Company in contravention of any obligations set forth in this Agreement or (2) such ruling, judgment or order remains in effect for ten (10)
Business Days after delivery of a Consenting DIP Lender Termination Notice identifying any such issuance; notwithstanding the foregoing, this termination right may not be
exercised by any Party that sought or requested such ruling, judgment or order in contravention of any obligation set forth in this Agreement;

 
(e)       the Bankruptcy Court enters an order denying confirmation of the Plan and such order remains in effect for ten (10) Business Days after the entry of such order;

provided, that no Consenting DIP Lender shall have the right to terminate this Agreement pursuant to this Section ‎10.01(e) if the Bankruptcy Court denies confirmation of the Plan
subject only to the making of ministerial, administrative, or immaterial modifications to the Plan;
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(f)       any order approving the Plan or the Disclosure Statement is reversed, stayed, dismissed, vacated, reconsidered, or modified without the prior written consent of the
Required Consenting DIP Lenders, and such order remains in effect for ten (10) Business Days after entry thereof;

 
(g)       the entry of an order by the Bankruptcy Court, or the filing of a motion or application by the Company seeking an order (without the prior written reasonable

consent of the Required Consenting DIP Lenders), (i) converting any Chapter 11 Case to cases under chapter 7 of the Bankruptcy Code, (ii) appointing an examiner with expanded
powers beyond those set forth in sections 1106(a)(3) and (4) of the Bankruptcy Code or a trustee in the Chapter 11 Cases, or (iii) dismissing the Chapter 11 Cases;

 
(h)       the Company fails to timely file a formal objection, after consultation in good faith with the Consenting DIP Lenders, to any motion filed with the Bankruptcy

Court by a third party seeking the entry of an order (i) directing the appointment of a trustee, (ii) converting the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code,
or (iii) dismissing the Chapter 11 Cases;

 
(i)       the failure of the Company to meet a Milestone, which has not been waived, modified or extended in accordance with this Agreement, unless (i) such failure is the

result of any act, omission, or delay on the part of the terminating Consenting DIP Lender in violation of its obligations under this Agreement, (ii) such failure is due solely to the
unavailability of the Bankruptcy Court, or (iii) such Milestone is satisfied prior to termination of this Agreement;

 
(j)              the Company (i)  withdraws from the Plan or Disclosure Statement or (ii)  files or otherwise makes public any of the Definitive Documents (including any

modification or amendments thereto) (x) in a form that is inconsistent (other than in an immaterial manner) with this Agreement and (y) without the consent of the Required
Consenting DIP Lenders in accordance with this Agreement, which occurrence remains uncured (to the extent curable) for five (5) Business Days after such terminating
Consenting DIP Lender transmits a written notice in accordance with Section ‎12.10;

 
(k)             the occurrence of an Event of Default (as defined in the DIP Credit Agreement) under the DIP Credit Agreement that has not been waived or timely cured in

accordance therewith;
 
(l)       this Agreement is terminated as to the Company;
 
(m)       the Company provides notice, in accordance with Section ‎6.03(a), of its exercise of a Fiduciary Determination;
 
(n)       the Bankruptcy Court enters an order terminating any Debtor’s exclusive right to file or solicit acceptance of a plan of reorganization;
 
(o)       any Debtor publicly announces that it (i) intends not to support the Restructuring Transactions, or (ii) intends to accept an Alternative Restructuring Proposal or

execute a definitive written agreement with respect to an Alternative Restructuring Proposal;
 
(p)       the Company’s failure to provide the Required Consenting DIP Lenders with any of the reporting required in Section ‎6.01(l) on the deadlines set forth in Section

‎6.01(l), which
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occurrence remains uncured for two (2) Business Days after such terminating Consenting DIP Lender transmits a written notice in accordance with Section ‎12.10;
 

(q)       the Company’s failure to be in compliance with the Approved Budget (subject to Permitted Variances);
 
(r)       the Company’s failure to comply with the commitments set forth in Sections ‎6.01(n); or
 
(s)              the Company’s execution, delivery, amendment, modification, withdrawal, or filing of a pleading seeking approval of, or authority to amend or modify, any

Definitive Document that, in any such case, is not consistent with this Agreement or otherwise not reasonably acceptable to the Required Consenting DIP Lenders.
 
10.02       Debtor Termination Events. The Debtors may terminate this Agreement as to all Parties upon prior written notice to all Parties in accordance with Section ‎12.10

of this Agreement (each, a “Debtor Termination Notice”) upon the occurrence of any of the following events:
 
(a)       the breach by one or more of the Consenting DIP Lenders of any provision set forth in this Agreement that would result in the non-breaching Consenting DIP

Lenders owning or controlling less than 66.67% in aggregate principal amount of all outstanding New Money DIP Loan Claims and 66.67% in aggregate principal amount of all
Roll-Up DIP Loan Claims or otherwise failing to constitute Required DIP Lenders that remains uncured for a period of five (5) Business Days after the receipt of a Debtor
Termination Notice specifying such breach;

 
(b)              in accordance with Section ‎6.03, the Governing Body of the Company determines in good faith, after consultation with external counsel, that continued

performance under this Agreement or proceeding with any of the Restructuring Transactions would be inconsistent with the exercise of its fiduciary duties or applicable Law;
 
(c)       the issuance, promulgation, or enactment by any Governmental Authority, including any regulatory authority or court of competent jurisdiction, of any final, non-

appealable ruling or order that (i) enjoins the consummation of a material portion of the Restructuring Transactions and (ii) remains in effect for ten (10) Business Days after such
delivery of a Debtor Termination Notice specifying any such issuance; notwithstanding the foregoing, this termination right shall not apply to or be exercised by the Debtors if the
Debtors sought or requested such ruling or order in contravention of any obligation or restriction set out in this Agreement;

 
(d)       this Agreement is terminated as to the Consenting DIP Lenders;
 
(e)       the Confirmation Order is reversed or vacated by a final, non-appealable order;
 
(f)       any order approving the Plan or the Disclosure Statement is reversed, stayed, dismissed, vacated, reconsidered, or modified, and such order remains in effect for

ten (10) Business Days after entry thereof; or
 
(g)       the acceleration of the obligations under the DIP Facility in accordance with the DIP Credit Agreement.
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10.03       Mutual Termination. This Agreement, and the obligations of all Parties hereunder, may be terminated by mutual written agreement among (a) the Debtors and
(b) the Required Consenting DIP Lenders.

 
10.04             Automatic Termination. This Agreement shall terminate automatically as to all Parties without any further required action or notice immediately upon the

occurrence of any of the following events:
 
(a)        the Closing Date; and
 
(b)       the Required Consenting DIP Lenders do not timely approve the Debtors’ request to use cash, funds, investments, and securities from the Encumbered Accounts in

accordance with Section ‎5.05(b).
 
10.05       Effect of Termination. After the occurrence of a Termination Date as to a Party, this Agreement shall be of no further force and effect as to such Party and each

Party subject to such termination, except as otherwise expressly provided in this Agreement, shall be released from its commitments, undertakings, and agreements under or
related to this Agreement and shall have the rights and remedies that it would have had, had it not entered into this Agreement, and shall be entitled to take all actions, whether
with respect to the Restructuring Transactions or otherwise, that it would have been entitled to take had it not entered into this Agreement, including with respect to any and all
Company Claims/Interests held by such Party; provided, however, that in no event shall such termination relieve any Party from (i) liability for its breach or non-performance of its
obligations under this Agreement prior to the Termination Date, or (ii) obligations under this Agreement which by their terms expressly survive termination of this Agreement.
Upon the occurrence of a Termination Date prior to the Confirmation Order being entered by the Bankruptcy Court, any and all consents or ballots tendered by the Parties subject
to such termination before such Termination Date shall be deemed, for all purposes, to be null and void from the first instance and shall not be considered or otherwise used in any
manner by the Parties in connection with the Restructuring Transactions and this Agreement or otherwise provided, however, any Party withdrawing or changing the vote
applicable to any of its Claims pursuant to this Section ‎10.05 shall promptly provide written notice of such withdrawal or change to each other Party to this Agreement and file
notice of such withdrawal or change with the Bankruptcy Court.    Nothing in this Agreement shall be construed as prohibiting any Party from contesting whether any such
termination is in accordance with the terms hereof or to seek enforcement of any rights under this Agreement that arose or existed before a Termination Date. Except as expressly
provided in this Agreement, nothing in this Agreement is intended to, or does, in any manner waive, limit, impair, or restrict any right of any Party or the ability of any Party to
protect and preserve their rights (including rights under this Agreement), remedies, and interests, including its claims against any other Party. No purported termination of this
Agreement shall be effective under this Section ‎10.05 or otherwise if the Party seeking to terminate this Agreement is in breach of this Agreement, except a termination pursuant
to Section ‎10.02(a). Nothing in this Section ‎10.05 shall restrict the Company’s right to terminate this Agreement in accordance with Section ‎10.02(a).
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Section 11. Amendments and Waivers.
 

(a)       This Agreement may not be modified, amended, or supplemented, and no condition or requirement of this Agreement may be waived, in any manner except in
accordance with this Section ‎11.

 
(b)             This Agreement may be modified, amended, or supplemented, or a condition or requirement of this Agreement may be waived, in a writing signed by (i) the

Company and (ii) the Required Consenting DIP Lenders; provided that (x) any modification or amendment to the definition of “Required Consenting DIP Lenders” shall require
the written consent of each Consenting DIP Lender; and (y) any modification, amendment, supplement, or waiver which materially, adversely, and disproportionately affects the
Company Claims held by any Consenting DIP Lender as compared to any other Consenting DIP Lender shall require the written consent of such Consenting DIP Lender.

 
(c)       Any proposed modification, amendment, waiver, or supplement that does not comply with this Section ‎11 shall be ineffective and void ab initio.
 
(d)       The waiver by any Party of a breach of any provision of this Agreement shall not operate or be construed as (i) a further or continuing waiver of such breach, (ii) a

waiver of any other or subsequent breach, or (iii) a waiver of any provision of this Agreement by another Party. No failure on the part of any Party to exercise, and no delay in
exercising, any right, power, or remedy under this Agreement shall operate as a waiver of any such right, power, or remedy or any provision of this Agreement, nor shall any
single or partial exercise of such right, power, or remedy by such Party preclude any other or further exercise of such right, power, or remedy or the exercise of any other right,
power, or remedy. All remedies under this Agreement are cumulative and are not exclusive of any other remedies provided by Law.

 
Section 12. Miscellaneous.
 

12.01       Acknowledgment. Notwithstanding any other provision of this Agreement, this Agreement is not and shall not be deemed to be an offer with respect to any
securities or solicitation of votes for the acceptance of a plan of reorganization for purposes of sections 1125 and 1126 of the Bankruptcy Code or otherwise. Any such offer or
solicitation will be made only in compliance with all applicable securities Laws, provisions of the Bankruptcy Code, and/or other applicable Law.

 
12.02       Exhibits Incorporated by Reference; Conflicts. Each of the exhibits, annexes, signatures pages, and schedules attached to this Agreement (together with any

exhibits, annexes or schedules thereto) is expressly incorporated and made a part of this Agreement, and all references to this Agreement shall include such exhibits, annexes, and
schedules (it being understood and agreed that any actions and obligations required to be taken by any Party that are included in the exhibits attached to this Agreement, but not in
this Agreement are to be considered “covenants” of such Party and therefore covenants of this Agreement, notwithstanding the failure of any specific provision in any of the
exhibits to be re-copied into this Agreement). In the event of any inconsistency between this Agreement (without reference to the exhibits, annexes, and schedules attached to this
Agreement) and the exhibits, annexes, and schedules attached to this
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Agreement, this Agreement (without reference to the exhibits, annexes, and schedules thereto) shall govern, provided, that in the event of any inconsistency between this
Agreement and the Plan, the terms and conditions set forth in the Plan shall govern.
 

12.03          Further Assurances. Subject to the other terms of this Agreement, the Parties agree to execute and deliver such other instruments and perform such acts, in
addition to the matters specified in this Agreement, as may be reasonably appropriate or necessary from time to time, to effectuate the Restructuring Transactions, as applicable,
provided that such additional documents are consistent with the terms hereof and do not include any additional liabilities or obligations of the Consenting DIP Lender, without
each impacted Consenting DIP Lender’s prior written consent.

 
12.04             Complete Agreement. Except as otherwise explicitly provided in this Agreement, this Agreement constitutes the entire agreement among the Parties with

respect to the subject matter of this Agreement and supersedes all prior negotiations, understandings, and agreements, oral or written, among the Parties with respect thereto, other
than any Confidentiality Agreement. The Parties acknowledge and agree that they are not relying on any representations or warranties other than as set forth in this Agreement.

 
12.05       GOVERNING LAW; SUBMISSION TO JURISDICTION; SELECTION OF FORUM. THIS AGREEMENT IS TO BE GOVERNED BY AND CONSTRUED

IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED IN THE CHOSEN STATE,
WITHOUT GIVING EFFECT TO ITS CONFLICT OF LAWS PRINCIPLES. Each Party to this Agreement agrees that it shall bring any action or proceeding in respect of any
claim arising out of or related to this Agreement, to the extent possible, in the Bankruptcy Court, and solely in connection with claims arising under this Agreement: (a)
irrevocably submits to the exclusive jurisdiction of the Bankruptcy Court; (b) waives any objection to laying venue in any such action or proceeding in the Bankruptcy Court; and
(c) waives any objection that the Bankruptcy Court is an inconvenient forum or does not have jurisdiction over any Party to this Agreement.

 
12.06       TRIAL BY JURY WAIVER. EACH PARTY TO THIS AGREEMENT IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY

LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.
 
12.07       Execution of Agreement. This Agreement may be executed and delivered in any number of counterparts and by way of electronic signature and delivery, each

such counterpart, when executed and delivered, shall be deemed an original, and all of which together shall constitute the same agreement. Except as expressly provided in this
Agreement, each Person executing this Agreement on behalf of a Party has been duly authorized and empowered to execute and deliver this Agreement on behalf of said Party.

 
12.08              Rules of Construction. This Agreement is the product of negotiations among the Company and the Consenting DIP Lenders, and in the enforcement or

interpretation of this Agreement, is to be interpreted in a neutral manner, and any presumption with regard to interpretation for or against any Party by reason of that Party having
drafted or caused to be drafted
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this Agreement, or any portion of this Agreement, shall not be effective in regard to the interpretation of this Agreement. The Company and the Consenting DIP Lenders were
represented by counsel during the negotiations and drafting of this Agreement and continue to be represented by counsel.
 

12.09       Successors and Assigns; Third Parties. This Agreement is intended to bind and inure to the benefit of the Parties and their respective successors and permitted
assigns, as applicable.  Except to the extent otherwise expressly stated or referred to herein, there are no third-party beneficiaries under this Agreement, and, except as set forth in
Section ‎7, the rights or obligations of any Party under this Agreement may not be assigned, delegated, or transferred to any other Entity.

 
12.10             Notices. All notices hereunder shall be deemed given if in writing and delivered, by electronic mail, courier, or registered or certified mail (return receipt

requested), to the following addresses (or at such other addresses as shall be specified by like notice):
 
(a)       if to the Company, to:
 

Spirit Aviation Holdings, Inc.
1731 Radiant Drive
Dania Beach, FL 33004
Attn: Thomas Canfield
Email: legaldepartment@spirit.com
 
with a copy to:
 
Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, NY 10017
Attn: Marshall Huebner
  Darren S. Klein
  Christopher S. Robinson
  Joseph W. Brown
Email: spirit.notice@davispolk.com

 
(b)       if to a Consenting DIP Lender, the address or e-mail address set forth on such Consenting DIP Lender’s signature page to this Agreement (or in the signature page

to a Joinder, as applicable), with a copy to:
 

Akin Gump Strauss Hauer & Feld LLP
One Bryant Park
New York, NY 10036
Attn: Michael Stamer
  Jason P. Rubin
  Stephen Kuhn
Email: mstamer@akingump.com
  jrubin@akingump.com
  skuhn@akingump.com
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(c)       Any notice given by delivery, mail, or courier shall be effective when received.
 
12.11       Independent Due Diligence and Decision Making. Each Consenting DIP Lender hereby acknowledges, solely with respect to itself and for the benefit of the

other Parties and their respective financial advisors, that it has the requisite knowledge and experience in financial and business matters to evaluate the merits and risks of any
securities that may be acquired by it pursuant to the transactions contemplated hereby and has had an opportunity to receive information from the Company in connection with this
Agreement and the transactions contemplated hereby. Each Consenting DIP Lender hereby further confirms for the benefit of the other Parties and their respective financial
advisors, that its decision to execute this Agreement has been based upon its independent investigation of the Restructuring Transactions and/or of the operations, businesses,
financial and other conditions, and prospects of the Company, and not in reliance on any statement of any other Party (or such other Party’s financial, legal or other professional
advisors), except for the express representations and warranties of any Party as set forth in this Agreement or any other Definitive Documents.

 
12.12       Admissibility and Waiver. Pursuant to Federal Rule of Evidence 408 and any other applicable rules of evidence, this Agreement and all negotiations relating to

this Agreement shall not be admissible into evidence in any proceeding other than a proceeding to enforce its terms or the payment of damages or any other remedy to which a
Party may be entitled under this Agreement. If the Restructuring Transactions are not consummated, or if this Agreement is terminated for any reason, nothing herein shall be
construed as a waiver by any Party of any or all of such Party’s rights, remedies, claims, and defenses and the Parties fully reserve any and all of their rights.

 
12.13       Specific Performance. It is understood and agreed by the Parties that money damages would be an insufficient remedy for any breach of this Agreement by any

Party, and each non-breaching Party shall be entitled to seek specific performance and injunctive or other equitable relief (without the posting of any bond and without proof of
actual damages) as a remedy of any such breach, including an order of the Bankruptcy Court or other court of competent jurisdiction requiring any Party to comply promptly with
any of its obligations hereunder.

 
12.14       Several, Not Joint and Several, Claims. The agreements, representations, warranties, and obligations of the Parties under this Agreement are, in all respects,

several, and not joint and several.
 
12.15       Severability and Construction. If any provision of this Agreement shall be held by a court of competent jurisdiction to be illegal, invalid, or unenforceable, the

remaining provisions shall remain in full force and effect if essential terms and conditions of this Agreement for each Party remain valid, binding, and enforceable.
 
12.16       Remedies Cumulative. All rights, powers, and remedies provided under this Agreement or otherwise available in respect hereof at Law or in equity shall be

cumulative and
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not alternative, and the exercise of any right, power, or remedy thereof by any Party shall not preclude the simultaneous or later exercise of any other such right, power, or remedy
by such Party.
 

12.17       Email Consents. Where a written consent, acceptance, approval, or waiver is required pursuant to or contemplated by this Agreement, pursuant to Section ‎3,
Section ‎4, Section 5, Section ‎10, or otherwise, such written consent, acceptance, approval, or waiver shall be deemed to have occurred if, by agreement between counsel to the
Parties submitting and receiving such consent, acceptance, approval, or waiver, it is conveyed in writing (including electronic mail) between each such counsel without
representations or warranties of any kind on behalf of such counsel.

 
12.18       Survival. Notwithstanding (a) any Transfer of any Claims in accordance with Section ‎7 or (b) the termination of this Agreement pursuant to Section ‎10, the

agreements and obligations of the Parties in Section ‎10.05, Sections ‎12.01-‎12.21, Section ‎12.23, any defined terms used in any of the foregoing Sections (solely to the extent used
therein) and the Confidentiality Agreements shall survive such Transfer and/or termination and shall continue in full force and effect in accordance with the terms hereof and
thereof.

 
12.19             Enforceability of Agreement. Each of the Parties waives any right to assert that the exercise of termination rights under this Agreement is subject to the

automatic stay provisions of the Bankruptcy Code, and expressly stipulates and consents hereunder to the prospective modification of the automatic stay provisions of the
Bankruptcy Code for purposes of exercising termination rights under this Agreement to the extent the Bankruptcy Court determines that such relief is required.

 
12.20       Relationship Among Parties. Notwithstanding anything to the contrary herein, the duties and obligations of the Consenting DIP Lender s under this Agreement

shall be several, not joint and several. None of the Consenting DIP Lenders shall have any fiduciary duty, any duty of trust or confidence in any form, or other duties or
responsibilities to each other, any Consenting DIP Lender, the Company, or any of the Company’s respective creditors or other stakeholders, and there are no commitments among
or between the Consenting DIP Lenders, in each case except as expressly set forth in this Agreement or any other Definitive Document. It is understood and agreed that any
Consenting DIP Lenders may trade in any debt or equity securities of the Company without the consent of the Company, subject to applicable securities laws and this Agreement.
No prior history, pattern or practice of sharing confidences among or between any of the Consenting DIP Lenders and/or the Company shall in any way affect or negate this
understanding and agreement. The Parties have no agreement, arrangement or understanding with respect to acting together for the purpose of acquiring, holding, voting or
disposing of any equity securities of the Company and do not constitute a “group” within the meaning of Section 13(d)(3) of the Exchange Act or Rule 13d-5 promulgated
thereunder. For the avoidance of doubt: (a) each Consenting DIP Lender is entering into this Agreement directly with the Company and not with any other Consenting DIP Lender;
(b) subject to Section ‎7.02, no other Consenting DIP Lender shall have any right to bring any action against any other Consenting DIP Lender with respect this Agreement (or any
breach thereof); and (c) no Consenting DIP Lender shall, nor shall any action taken by a Consenting DIP Lender pursuant to this Agreement, be deemed to be acting in concert or
as any group with any other Consenting DIP Lender with respect to the obligations under this Agreement nor shall this Agreement create a presumption that the Consenting DIP
Lenders are in any way
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acting as a group. All rights under this Agreement are separately granted to each Consenting DIP Lender by the Company and vice versa, and the use of a single document is for
the convenience of the Company. The decision to commit to enter into the Restructuring Transactions contemplated by this Agreement has been made independently. For the
avoidance of doubt, the Consenting DIP Lenders are not insiders of the Company or its subsidiaries.
 

12.21       Publicity. The Company shall submit drafts to counsel to the Ad Hoc Committee of Senior Secured Noteholders of any press releases or other public statements
that constitute disclosure of the existence or terms of this Agreement or any amendment to the terms of this Agreement at least two (2) Business Days prior to making any such
disclosure (provided, however, that if delivery of such document at least two (2) Business Days in advance of such disclosure is impossible or impracticable under the
circumstances, such document shall be delivered as soon as otherwise practicable and in all cases in advance of any disclosure), and shall afford them a reasonable opportunity
under the circumstances to comment on such documents and disclosures and shall incorporate any such reasonable comments in good faith. Except as required by Law or
otherwise permitted under the terms of any other agreement between the Company and any Consenting DIP Lender, no Party or its advisors shall (a) use the name of any
Consenting DIP Lender in any public manner (including in any press release) with respect to this Agreement, the Restructuring Transactions or any of the Definitive Documents or
(b) disclose to any Person (including, for the avoidance of doubt, any other Party), other than advisors to the Company, the principal amount or percentage of any Company
Claims/Interests held by any individual Consenting DIP Lender, in each case, without such Consenting DIP Lender’s prior written consent (it being understood and agreed that
each Consenting DIP Lender’s signature page to this Agreement shall be redacted to remove the name of such Consenting DIP Lender and the amount and/or percentage of
Company Claims/Interests held by such Consenting DIP Lender); provided, however, that (i) if such disclosure is required by Law, subpoena, or other legal process or regulation,
the disclosing Party shall afford the relevant Consenting DIP Lender a reasonable opportunity to review and comment in advance of such disclosure and shall take all reasonable
measures to limit such disclosure, and (ii) the foregoing shall not prohibit the disclosure of the aggregate percentage or aggregate principal amount of Company Claims/Interests
held by all the Consenting DIP Lenders, collectively, on a facility by facility basis. Notwithstanding the provisions in this Section ‎12.21, (x) any Party may disclose the identities
of the other parties in any action to enforce this Agreement or in any action for damages as a result of any breaches hereof, and (y) any Party may disclose, to the extent expressly
consented to in writing by a Consenting DIP Lender, such Consenting DIP Lender’s identity and individual holdings.

 
12.22       No Recourse. This Agreement may only be enforced against the named parties hereto (and then only to the extent of the specific obligations undertaken by such

parties in this Agreement). All claims or causes of action (whether in contract, tort, equity or any other theory) that may be based upon, arise out of or relate to this Agreement, or
the negotiation, execution or performance of this Agreement, may be made only against the Persons that are expressly identified as parties hereto (and then only to the extent of
the specific obligations undertaken by such parties herein). No past, present or future direct or indirect director, manager, officer, employee, incorporator, member, partner,
stockholder, equity holder, trustee, affiliate, controlling person, investment manager or advisor (or such investment manager’s or advisor’s employees, managers or partners),
agent, attorney, investment banker, financial advisor, or other representative of any party hereto (including any person negotiating or executing this Agreement on behalf of a party
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hereto), nor any past, present or future direct or indirect director, manager, officer, employee, incorporator, member, partner, stockholder, equity holder, trustee, affiliate,
controlling person, investment manager or advisor (or such investment manager’s or advisor’s employees, managers or partners), agent, attorney, investment banker, financial
advisor, or other representative of any of the foregoing (other than any of the foregoing that is a party hereto) (any such Person, a “No Recourse Party”), shall have any liability
with respect to this Agreement or with respect to any proceeding (whether in contract, tort, equity or any other theory that seeks to “pierce the corporate veil” or impose liability of
an entity against its owners or affiliates or otherwise) that may arise out of or relate to this Agreement, or the negotiation, execution or performance of this Agreement.
 

12.23       Specific Execution. The Parties understand that the Consenting DIP Lenders are engaged in a wide range of financial services and businesses. In furtherance of
the foregoing, the Parties acknowledge and agree that, to the extent a Consenting DIP Lender expressly indicates on its signature page hereto that it is executing this Agreement on
behalf of specific trading desk(s) and/or business group(s) of the Consenting DIP Lender, the obligations set forth in this Agreement shall only apply to such trading desk(s) and/or
business group(s) and shall not apply to any other trading desk or business group of the Consenting DIP Lender so long as they are not acting at the direction or for the benefit of
such Consenting DIP Lender or such Consenting DIP Lender’s investment in the Company; provided, that the foregoing shall not diminish or otherwise affect the obligations and
liability therefor of any legal entity that (i) executes this Agreement or (ii) on whose behalf this Agreement is executed by a Consenting DIP Lender. The Company acknowledges
that one or more Consenting DIP Lenders may have engaged an investment manager or advisor which acts as (i) the sole investment manager or advisor for certain single-manager
accounts, and (ii) investment manager or adviser solely to a designated pool of assets of certain multi-manager accounts. In respect of the multi-manager accounts, to the extent a
Consenting DIP Lender expressly indicates on its signature page hereto that such investment advisor or manager (A) is its discretionary advisor with respect to the accounts of the
Consenting DIP Lender or (B) has executed the Agreement on Consenting DIP Lender’s behalf (“Investment Advisor”), the Investment Advisor has no visibility, control or
oversight in respect of the trading of other investment managers or advisers to such multi-manager accounts of the Consenting DIP Lender. As such, notwithstanding anything to
the contrary herein, all agreements, covenants, representations or warranties herein that relate to any Consenting DIP Lender shall, with respect to any multi-manager accounts,
solely apply to the portion of the account over which such Investment Advisor has discretion and not the Consenting DIP Lender as a whole.
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
 
 
In re:
 
SPIRIT AVIATION HOLDINGS, INC., et al.,
 

Debtors.1

 

Chapter 11
 
Case No. 25-11897 (SHL)
 
Jointly Administered

 
JOINT CHAPTER 11 PLAN OF REORGANIZATION OF

SPIRIT AVIATION HOLDINGS, INC. AND ITS DEBTOR AFFILIATES
 

DAVIS POLK & WARDWELL LLP
450 Lexington Avenue
New York, New York 10017
Tel.: (212) 450-4000
Marshall S. Huebner
Darren S. Klein
Christopher S. Robertson
Joseph W. Brown
Katharine Somers

MORRIS, NICHOLS, ARSHT & TUNNELL LLP
1201 N. Market Street, 16th Floor
Wilmington, DE 19801
Tel: (302) 658-9200
Robert J. Dehney, Sr.
Matthew O. Talmo

   
Counsel to the Debtors
and Debtors in Possession 
 

Co-Counsel to the Debtors
and Debtors in Possession

 
Dated: March 13, 2026

New York, New York
 

 

NOTHING CONTAINED HEREIN SHALL CONSTITUTE AN OFFER, ACCEPTANCE, COMMITMENT, OR LEGALLY BINDING OBLIGATION OF THE
DEBTORS OR ANY OTHER PARTY IN INTEREST, AND THIS PLAN IS SUBJECT TO APPROVAL BY THE BANKRUPTCY COURT AND OTHER

CUSTOMARY CONDITIONS.  THIS PLAN IS NOT AN OFFER WITH RESPECT TO ANY SECURITIES.
 
 

1The Debtors’ names and last four digits of their respective employer identification numbers are as follows: Spirit Aviation Holdings, Inc. (1797); Spirit Airlines, LLC (7023);
Spirit Finance Cayman 1 Ltd. (7020); Spirit Finance Cayman 2 Ltd. (7362); Spirit IP Cayman Ltd. (4732); and Spirit Loyalty Cayman Ltd. (4752). The Debtors’ mailing address
is 1731 Radiant Drive, Dania Beach, FL 33004.
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Introduction
 

Pursuant to section 1121(a) of the Bankruptcy Code,2 the Debtors propose this Joint Chapter 11 Plan of Reorganization of Spirit Aviation Holdings, Inc. and its Debtor
Affiliates (including all appendices, exhibits, schedules, and supplements (including any Plan Supplements), and as it may be amended, supplemented, or otherwise modified from
time to time in accordance with the terms hereof, the “Plan”). The Debtors are the proponents of the Plan within the meaning of section 1129 of the Bankruptcy Code.  Other
agreements and documents may supplement this Plan and may be Filed with the Bankruptcy Court.  Subject to certain restrictions and requirements set forth in section 1127 of the
Bankruptcy Code, Bankruptcy Rule 3019, and Article X, the Debtors reserve the right to alter, supplement, amend, or otherwise modify (one or more times), revoke, or withdraw
the Plan prior to its substantial consummation.

 
Pursuant to section 1125(b) of the Bankruptcy Code, votes to accept or reject a plan of reorganization cannot be solicited from Holders of Claims or Interests entitled to

vote on the plan until a disclosure statement has been approved by a bankruptcy court and distributed to such Holders. On [—], 2026, the Bankruptcy Court entered the Disclosure
Statement Order that, among other things, approved the Disclosure Statement, set voting procedures and scheduled the Confirmation Hearing. The Disclosure Statement that
accompanies this Plan includes, among other things, information pertaining to the Debtors’ prepetition business operations and financial history, the events leading up to the
Chapter 11 Cases, a description of certain effects of confirmation of the Plan, certain risk factors associated with the Plan, the way Plan Distributions will be made, the
confirmation process, and confirmation requirements.

 
After the Disclosure Statement is approved, Holders of Claims entitled to vote to accept or reject the Plan will receive a Ballot and a copy of the Disclosure Statement to

enable them to vote on the Plan in accordance with the Voting Instructions and make any other elections or representations required pursuant to the Plan.
 
ALL HOLDERS OF CLAIMS OR INTERESTS ENTITLED TO VOTE ON THE PLAN ARE ENCOURAGED TO READ THE PLAN AND DISCLOSURE

STATEMENT IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE PLAN.  
 

ARTICLE I.
DEFINED TERMS, RULES OF INTERPRETATION, COMPUTATION OF TIME, GOVERNING LAW, AND OTHER REFERENCES

 
A.       Defined Terms
 

Unless the context otherwise requires, the following terms shall have the following meanings when used in capitalized form herein:
 

 

2 Capitalized terms used herein shall have the meanings ascribed to them in Article I unless otherwise defined elsewhere herein.
 

  



 

1.             “Ad Hoc Committee of Senior Secured Noteholders” has the meaning ascribed to such term in the Verified Statement of the Ad Hoc Committee of Senior
Secured Noteholders Pursuant to Bankruptcy Rule 2019 [ECF No. 152].

 
2.       “Ad Hoc Committee of Senior Secured Noteholders’ Advisors” means, collectively, (a) Akin Gump Strauss Hauer & Feld LLP, (b) Perella Weinberg Partners

LP, as investment banker, (c) SkyWorks Capital, LLC, as financial advisor, (d) Watson Farley & Williams LLP, as aviation counsel, and (e) any other advisors (legal, financial, or
otherwise) retained by, or that provides services to, the Ad Hoc Committee of Senior Secured Noteholders with the consent of the Debtors.

 
3.       “Administrative Claim” means a Claim against any of the Debtors arising on or after the Petition Date and before the Effective Date for costs and expenses of

administration of the Chapter 11 Cases pursuant to sections 503(b) and entitled to priority under sections 507(a)(2), 507(b), or 1114(e)(2) of the Bankruptcy Code, including the
following: (a) the actual and necessary costs and expenses incurred on or after the Petition Date until and including the Effective Date of preserving the Estates and operating the
businesses of the Debtors (including wages, salaries, or commissions for services, and payments for goods and other services and leased premises); (b) compensation for legal,
financial advisory, accounting, and other services, and reimbursement of expenses pursuant to sections 328, 330(a), or 331 of the Bankruptcy Code or otherwise (including the
Ordinary Course Professionals Order) for the period commencing on the Petition Date and ending on the Effective Date, including Professional Fee Claims; (c)  all fees and
charges assessed against the Estates pursuant to 28 U.S.C. § 1930, including the U.S. Trustee Fees; (d) the New Money DIP Loan Superpriority Claims; (e) the Roll-Up DIP Loan
Superpriority Claims; (f) all requests for compensation or expense reimbursement for making a substantial contribution in the Chapter 11 Cases pursuant to sections 503(b)(3), (4),
or (5) of the Bankruptcy Code and to the extent approved by the Bankruptcy Court; (g) Cure Costs; and (h) any fees and expenses that are earned and payable pursuant to the Plan
or the Plan Documents.  For the avoidance of doubt, for the purposes of treatment and Plan Distributions, (x) the New Money DIP Loan Superpriority Claims shall be subject to
Article II.A and (y) provided that Required Roll-Up Lenders vote to accept the Plan, the Roll-Up DIP Loan Superpriority Claims shall be subject to Article III.A.3 and the
treatment proposed for Class 3 shall constitute “Agreed Roll-Up Treatment” under and as defined in the Final DIP Order.

 
4.       “Administrative Claims Bar Date” means the deadline for Filing requests for payment of Administrative Claims (other than New Money DIP Loan Superpriority

Claims, Roll-Up DIP Loan Superpriority Claims, or Claims held by a Debtor), which (a) with respect to Administrative Claims other than Professional Fee Claims, shall be 30
days after the Effective Date and (b) with respect to Professional Fee Claims, shall be 45 days after the Effective Date.

 
5.       “Affiliate” has the meaning set forth in section 101(2) of the Bankruptcy Code as if the referenced Entity were a Debtor.
 
6.       “Agreed Roll-Up Treatment” has the meaning ascribed to it in the Final DIP Order.
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7.             “Aircraft Equipment” means an aircraft, aircraft engine, propeller, appliance, or spare part (each as defined in section 40102 of title 49 of the United States
Code) that is subject to a security interest granted by, leased to, or conditionally sold to any of the Debtors, including all records and documents relating to such equipment that are
required, under the terms of the security agreement, lease, or conditional sale contract, to be surrendered or returned by any of the Debtors in connection with the surrender or
return of such equipment.

 
8.       “Aircraft Lessor Party” means the aircraft lessors (each, together with their respective subsidiaries, affiliates, owner trusts, managed entities, and/or assignees, an

“Aircraft Lessor Party,” and collectively, the “Aircraft Lessor Parties,” in each case, solely in their capacities as such) that enter into Aircraft Rent Deferral Agreements.
 
9.       “Aircraft Rent Deferral Agreements” means the agreements to defer payment of rent under existing aircraft leases on terms agreed by and among the Debtors

and the applicable Aircraft Lessor Parties.
 
10.       “Allowed” means, with respect to any Claim or Interest, except as otherwise provided in the Plan: (a) a Claim or Interest expressly allowed by Final Order or

under this Plan; (b) a Claim or Interest arising on or before the Effective Date that has not been otherwise satisfied or extinguished before the Effective Date (i) as to which a
Claim or an Interest was validly asserted during the Chapter 11 Cases and no objection to allowance has been interposed in accordance with Article VI of this Plan, (ii) as to which
any objection has been resolved by a Final Order of the Bankruptcy Court to the extent such objection is determined in favor of the respective holder, (iii) as to which the liability
of the Debtors and the amount thereof are determined by a Final Order of a court of competent jurisdiction other than the Bankruptcy Court and is not Disallowed, or (iv) that has
been allowed by Final Order of the Bankruptcy Court or that has been compromised, settled, or otherwise resolved pursuant to the Claims Objection and Settlement Procedures
Order, another Final Order of the Bankruptcy Court, or Article VI of this Plan; or (c) any Claim that is listed in the Schedules, as such Schedules may be amended by the Debtors
from time to time, as liquidated in amount and not Disputed or Contingent, and for which no Proof of Claim has been Filed; provided, however, that Claims allowed solely for the
purpose of voting to accept or reject this Plan shall not be considered “Allowed Claims” for any other purpose under this Plan or otherwise, except if and to the extent otherwise
determined to be Allowed as provided herein.  Notwithstanding anything to the contrary herein, no Claim of any Entity subject to section 502(d) of the Bankruptcy Code shall be
deemed Allowed unless and until such Entity pays the amount, or turns over any property, for which such Entity is liable.  For the avoidance of doubt, the (Reorganized) Debtors
may affirmatively determine to deem Unimpaired Claims Allowed to the same extent such Claims would be allowed under applicable non-bankruptcy law. “Allow,” “Allowing,”
and “Allowance” shall have correlative meanings.  Notwithstanding anything to the contrary herein, to the extent applicable, and without prejudice to the rights of any Holder of
an Allowed Administrative Claim to argue that section 502(d) of the Bankruptcy Code is inapplicable to its Administrative Claim, no Claim of any Entity subject to section 502(d)
of the Bankruptcy Code shall be deemed Allowed unless and until such Entity pays in full the amount that it owes such (Reorganized) Debtor.  Except as otherwise specified in the
Plan or any Final Order, the amount of an Allowed Claim shall not include interest, late fees, or other similar related charges on such Claim from and after the Petition Date.
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11.       “Amended and Restated Loyalty Program Intercompany Note” means that certain intercompany note dated March 12, 2025, among Spirit Airlines, LLC (as
successor-in-interest to Spirit Airlines, Inc.), as payor and Spirit IP Cayman Ltd. and Spirit Loyalty Cayman Ltd. or their respective registered assigns, as payees.

 
12.       “Amended Schedules Bar Date” has the meaning specified in the Bar Date Motion.
 
13.       “Assets” means all rights, titles, interest, and assets of the Debtors of any nature whatsoever, including all property of the Estates of any kind pursuant to section

541 of the Bankruptcy Code, Cash, Causes of Action, accounts receivable, tax refunds, claims of right, interests in property (including real, personal, tangible, and intangible
property), and proceeds from any of the foregoing items in this Article I.A.13.

 
14.       “Assumption Dispute” has the meaning ascribed to it in Article VII.B.
 
15.       “Avoidance Actions” means any and all actual or potential avoidance, recovery, subordination, or other claims, actions, or remedies that may be brought by or

on behalf of the Debtors, their Estates, or other authorized parties in interest to avoid a transfer of property or an obligation incurred by the Debtors pursuant to any applicable
section of the Bankruptcy Code, including sections 502, 510, 542, 544, 545, 547 through and including 553, and 724(a) of the Bankruptcy Code, or under similar or related state,
federal, and non-U.S. statutes, non-bankruptcy law, and common law, including fraudulent transfer laws or fraudulent conveyance laws.

 
16.       “Ballot” means the ballot upon which Holders of Claims entitled to vote on the Plan shall cast their vote to accept or reject the Plan, including, as applicable, any

e-Ballots.
 
17.       “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101–1532, as applicable to the Chapter 11 Cases, as may be amended from time to

time.
 
18.       “Bankruptcy Court” means the United States Bankruptcy Court for the Southern District of New York with jurisdiction over these Chapter 11 Cases and, to the

extent any reference made under 28 U.S.C. § 157 is withdrawn or the Bankruptcy Court is determined not to have authority to enter a Final Order on an issue, the United States
District Court for the Southern District of New York.

 
19.       “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as applicable to the Chapter 11 Cases, promulgated under 28 U.S.C. § 2075 and the

general and chambers rules of the Bankruptcy Court.
 
20.       “Bar Date” means, as applicable, the General Bar Date, the Governmental Bar Date, the Rejection Damages Bar Date, and the Amended Schedules Bar Date, as

well as the Administrative Claims Bar Date or any other date established by the Bankruptcy Court as the deadline by which Proofs of Claim must be Filed.
 
21.       “Bar Date Motion” means the Motion of the Debtors for Entry of an Order Establishing Deadlines and Procedures for Filing Proofs of Claim and Approving the

Form and Manner of Notice Thereof [ECF No. 467].
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22.       “Bar Date Order” means the Order Establishing Deadlines and Procedures for Filing Proofs of Claim and Approving the Form and Manner of Notice Thereof
[ECF No. 597].

 
23.       “Beneficial Owner” means a beneficial owner for U.S. federal income tax purposes.
 
24.       “Business Day” means any day, other than a Saturday, Sunday, or Legal Holiday.
 
25.       “Case Information Website” means the case information website maintained by the Claims and Solicitation Agent at https://dm.epiq11.com/SpiritAirlines.
 
26.       “Case Management Procedures Order” means the Order Implementing Certain Notice and Case Management Procedures [ECF No. 61].
 
27.       “Cash” means the legal tender of the United States of America or the equivalent thereof, including bank deposits and checks.
 
28.       “Causes of Action” means any claim, interest, damage, remedy, cause of action, proceeding, demand, right, action, suit, obligation, liability, account, defense,

offset, power, privilege, license, Lien, indemnity, guaranty, franchise, debt, judgment, or controversy of any kind or character whatsoever, whether known or unknown, choate or
inchoate, foreseen or unforeseen, existing or hereinafter arising, contingent or noncontingent, disputed or undisputed, liquidated or unliquidated, secured or unsecured, matured or
unmatured, suspected or unsuspected, assertable directly or derivatively, reduced to judgment or otherwise, whether arising before, on, or after the Petition Date, in contract, tort,
law, equity, or otherwise pursuant to any theory of law.  For the avoidance of doubt, Causes of Action include the following:  (a) any right of setoff, counterclaim, or recoupment
and any claim under contracts or for breaches of duties imposed by law or in equity; (b) any claim based on or relating to, or in any manner arising from, in whole or in part,
breach of fiduciary duty, violation of local, state, federal, or foreign law, or breach of any duty imposed by law or in equity, including securities laws, negligence, and gross
negligence; (c) any claims or causes of action for aiding and abetting (including of breaches of fiduciary duties), knowing participation (including knowing participation in breach
of fiduciary duty), and conspiracy (including conspiracy to breach fiduciary duty); (d) any claims or causes of action for illegal dividends; (e) any claims or causes of action for
fraud, misrepresentations, or omissions; (f) the right to object to, subordinate, disallow, or otherwise contest Claims or Interests; (g) claims or causes of action pursuant to sections
362, 510, 542, 543, 544–550, or 553 of the Bankruptcy Code; (h) any claim or defense, including fraud, mistake, duress, and usury, and any other defenses set forth in section 558
of the Bankruptcy Code; (i) any Avoidance Action; (j) any claim or defense related to tax refunds or tax audits; and (k) any Retained Cause of Action.

 
29.       “Certificate” means any instrument evidencing a Claim or an Interest.
 
30.       “Chapter 11 Cases” means (a) when used with reference to a particular Debtor or group of Debtors, the chapter 11 case or cases pending for that Debtor or

group of Debtors under chapter 11 of the Bankruptcy Code in the Bankruptcy Court and (b) when used with reference to all Debtors, the procedurally consolidated and jointly
administered chapter 11 cases pending for the Debtors in the Bankruptcy Court.
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31.       “Claim” means any claim, as defined in section 101(5) of the Bankruptcy Code, against any of the Debtors.
 
32.       “Claims and Solicitation Agent” means Epiq Corporate Restructuring, LLC, the claims, noticing, and solicitation agent employed by the Debtors in the Chapter

11 Cases, as approved by the Order Authorizing the Employment and Retention of Epiq Corporate Restructuring, LLC as Administrative Agent, Nunc Pro Tunc to the Petition
Date [ECF No. 394].

 
33.       “Claims Objection and Settlement Procedures Order” means the Order Approving Omnibus Claims Objection and Settlement Procedures [ECF No. 805].  
 
34.       “Claims Register” means the official register of Claims maintained by the Claims and Solicitation Agent.
 
35.       “Class” means a category of Claims against or Interests in the Debtors, as set forth in Article III, under section 1122(a) of the Bankruptcy Code.
 
36.       “Class 4 Term Loan Facility” means the $75 million term loan facility to be issued by one or more of the Reorganized Debtors to the Prepetition RCF Lenders

on account of the portion of the Prepetition Revolving Credit Facility that is secured by Non-Section 1110 Collateral, the material terms of which will be Filed with the Plan
Supplement.

 
37.       “Class 4 Term Loan Facility Documents” means all documentation effectuating the incurrence of the Class 4 Term Loan Facility.
 
38.       “Class 5 Settlement Distribution” means 2% of the New Equity Interests, subject to dilution only by the MIP Interests; provided, that the New Equity Interests

issued in connection with the Class 5 Settlement Distribution may be issued in the form of DOT Warrants in lieu of New Equity Interests.
 
39.       “Collateral Agency and Accounts Agreement” means that certain Amended and Restated Collateral Agency and Accounts Agreement dated as of March 12,

2025, by and among Spirit IP Cayman Ltd. and Spirit Loyalty Cayman Ltd., each as co-issuers, the other grantors from time to time party thereto, Wilmington Trust, National
Association, as depositary, collateral agent and trustee under the Prepetition Secured Notes Indenture and the other senior secured debt representatives from time to time party
thereto, as amended, restated, amended and restated, supplemented, or otherwise modified from time to time in accordance with its terms.

 
40.       “Committee” means the official committee of unsecured creditors, as it may be constituted from time to time, appointed on September 17, 2025 by the U.S.

Trustee in the Chapter 11 Cases [ECF No. 117] pursuant to section 1102(a) of the Bankruptcy Code.
 
41.       “Compensation and Benefits Programs” has the meaning set forth in Article VII.C.
 
42.       “Confirmation” means the entry of the Confirmation Order by the Bankruptcy Court on the docket of the Chapter 11 Cases.
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43.       “Confirmation Date” means the date on which Confirmation occurs.
 
44.             “Confirmation Hearing” means the hearing held by the Bankruptcy Court to consider confirmation of this Plan pursuant to sections 1128 and 1129 of the

Bankruptcy Code, as such hearing may be adjourned or continued from time to time.
 
45.       “Confirmation Order” means an order of the Bankruptcy Court (a) confirming the Plan pursuant to section 1129 of the Bankruptcy Code, and (b) granting other

related relief in form and substance reasonably acceptable to the Debtors and the Required Consenting DIP Lenders, including all exhibits, appendices, supplements, and related
documents.

 
46.       “Consenting DIP Lenders” has the meaning set forth in the Restructuring Support Agreement.
 
47.       “Consummation” means the occurrence of the Effective Date.
 
48.       “Contingent” means, when used in reference to a Claim, any Claim, the liability for which attaches or is dependent upon the occurrence or happening of, or is

triggered by, an event that has not yet occurred as of the date on which such Claim is sought to be estimated or on which an objection to such Claim is Filed, whether or not such
event is within the actual or presumed contemplation of the Holder of such Claim and whether or not a relationship between the Holder of such Claim and the applicable Debtor
now or hereafter exists or previously existed.

 
49.       “Contingent Roll-Up Term Loans” has the meaning set forth in the DIP Credit Agreement.
 
50.       “Continuing Prepetition RCF Document” has the meaning ascribed to it in Article IV.G.
 
51.       “Continuing Prepetition Secured Notes Document” has the meaning ascribed to it in Article IV.G.
 
52.       “Covered Claim” means a claim or Cause of Action of the type set forth in Article VIII.D, Article VIII.E.1–4, or Article VIII.F.1–4.
 
53.       “Cure Claim” means a Claim for Cure Costs in connection with the assumption or assumption and assignment of an Executory Contract or Unexpired Lease

under section 365(a) of the Bankruptcy Code.
 
54.       “Cure Costs” means an amount (or such lesser amount as may be agreed upon by the parties under an Executory Contract or Unexpired Lease), including an

amount of $0.00, as applicable, required to cure any monetary defaults under any Executory Contract or Unexpired Lease that is to be assumed, or assumed and assigned, by the
Debtors via the Plan pursuant to section 365 or 1123 of the Bankruptcy Code, other than a default that is not required to be cured pursuant to section 365(b)(2) Bankruptcy Code.

 
55.       “Cure Notice” means a notice of the proposed amount of Cash to be paid on account of a Cure Claim in connection with an Executory Contract or Unexpired

Lease to be
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assumed, or assumed and assigned, under the Plan pursuant to section 365 of the Bankruptcy Code, which notice shall include the amount of the Cure Claim (if any) to be paid in
connection therewith.
 

56.           “D&O Liability Insurance Policies” means all directors’, managers’, and officers’, or employees’ liability insurance policies (including any “tail policy” or
excess policies) of any of the Debtors that have been issued or provide coverage at any time to current or former directors, managers, officers, or employees of the Debtors, and all
agreements, documents, or instruments related thereto.

 
57.       “Debtors,” “Company,” or “Spirit” means, collectively, the above-captioned debtors, in their capacities as debtors and debtors-in-possession in the Chapter 11

Cases.
 
58.       “Deferred Agreement Deadline” means 11:59 p.m. (Eastern Time) on the one hundred eightieth (180th) calendar day after the Effective Date, subject to further

extensions or exceptions as may be ordered by the Bankruptcy Court.
 
59.             “Deferred Agreements” means an executory contract or unexpired lease relating to Aircraft Equipment that is designated as “Deferred” on the Schedule of

Deferred Agreements.
 
60.       “DIP Agent” means Wilmington Trust, National Association, as administrative agent and collateral agent for the DIP Facility.
 
61.       “DIP Credit Agreement” means that certain Superpriority Secured Debtor-In-Possession Term Loan Credit Agreement (as may be amended, supplemented or

otherwise modified from time to time in accordance with the terms thereof), dated as of October 14, 2025, among Spirit Airlines, LLC, as Borrower, Spirit Aviation Holdings, Inc.,
as Holdings, the other Debtors party thereto as Guarantors, Wilmington Trust, National Association, as Administrative Agent and Collateral Agent, and the DIP Lenders from time
to time party thereto.

 
62.             “DIP Documents” means the DIP Order, the DIP Credit Agreement, and all guarantee, collateral, pledge and security agreements, and all other agreements,

documents, certificates and instruments executed, recorded and/or delivered in connection therewith, including but not limited to the DIP Syndication Materials (as defined in the
DIP Order), in each case, as amended, restated, supplemented, or otherwise modified from time to time in accordance with their terms and the terms of the DIP Order.

 
63.       “DIP Facility” means the multi-draw senior secured non-amortizing superpriority priming debtor-in-possession facility provided pursuant to, and subject to the

terms and conditions of, the DIP Documents.
 
64.       “DIP Lenders” means the lenders from time to time under the DIP Facility.
 
65.       “DIP Obligations” has the meaning specified in the Final DIP Order.  
 
66.       “DIP Order” means, collectively, the Interim DIP Order and Final DIP Order (including any amendments thereto) entered by the Bankruptcy Court authorizing

the Debtors to enter into the DIP Documents and access the DIP Facility.
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67.       “DIP Roll-Up Equitization” means the conversion of a portion of the Roll-Up DIP Loans to DIP Roll-Up Equitization Interests and the distribution of DIP Roll-
Up Equitization Interests to Holders of Roll-Up DIP Loans on a Pro Rata basis on the Effective Date.

 
68.       “DIP Roll-Up Equitization Interests” means the New Equity Interests issued to Holders of Allowed Roll-Up DIP Loan Superpriority Claims on the Effective

Date in accordance with the DIP Roll-Up Equitization, which shall equal, in the aggregate, 100% of the New Equity Interests, subject to dilution only by the MIP Interests and the
Class 5 Settlement Distribution.

 
69.       “Disallowed” means, with respect to a Claim, Interest, or any portion thereof, (a) the Claim has been disallowed, subordinated, or expunged, in whole or in part,

by a Final Order or stipulation, or provision in this Plan or the Confirmation Order, disallowing a Claim, (b) the Claim has been withdrawn, in whole or in part, (c) the Claim is
listed in the Schedules as zero or as Disputed, Contingent, or Unliquidated and in respect of which a Bar Date has been established but a Proof of Claim has not been timely Filed
or deemed timely Filed pursuant to the Plan, the Bankruptcy Code, or any Final Order of the Bankruptcy Court, (d) has been agreed to be equal to “$0” or to be expunged pursuant
to the Claims Objection and Settlement Procedures Order or otherwise or (e) is not listed on the Schedules and as to which a Bar Date has been established but no Proof of Claim
has been timely Filed or deemed timely Filed pursuant to either the Bankruptcy Code or any Final Order of the Bankruptcy Court or otherwise deemed timely Filed under
applicable law.

 
70.              “Disclosure Statement” means the disclosure statement for the Plan, including all exhibits and schedules thereto, as may be amended, supplemented, or

otherwise modified from time to time, which shall be in form and substance reasonably acceptable to the Debtors and the Required Consenting DIP Lenders.
 
71.              “Disclosure Statement Order” means [the Order Approving the (I) Adequacy of Information in the Disclosure Statement, (II) Solicitation and Voting

Procedures, (III) Forms of Ballots, Notices and Notice Procedures in Connection Therewith, and (IV) Certain Dates with Respect Thereto [ECF No. [●]].
 
72.       “Disputed” means, with respect to a Claim, Interest, or any portion thereof, (a) any such Claim to the extent neither Allowed or Disallowed under the Plan or a

Final Order nor deemed Allowed under section 502, 503, or 1111 of the Bankruptcy Code or (b) any such Claim to which an objection has been Filed.  To the extent that only a
portion of a Claim is disputed, such Claim shall be deemed Allowed in the amount not disputed, if any, and Disputed as to the balance of such Claim.  

 
73.       “Distributable Sale Proceeds” means, with respect to a sale or other disposition of Specified Assets, (1) in regard to the HFS Aircraft, whether sold pursuant to

the HFS Aircraft Sale Agreement or otherwise, an amount pursuant to a formula which will be agreed to by the Debtors and the Required Consenting DIP Lenders prior to the
Effective Date and (2) in regard to all other Specified Assets, the amount equal to the excess of (a) the sum of Cash and Cash equivalents received by the (Reorganized) Debtors in
connection with such sale or disposition (including any Cash or Cash equivalents received by way of deferred payment pursuant to, or by monetization of, a note receivable or
otherwise, but only as and when so received) minus, without
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duplication, (b) the sum of (i) the principal amount, premium, or penalty, if any, interest, and other amounts on any indebtedness that is secured by such Specified Assets and that
is required to be repaid (and is actually repaid) in connection with such sale or other disposition, (ii) the fees and expenses (including reasonable and documented unpaid
attorneys’ fees and investment banking fees (but excluding any such fees constituting Professional Fee Claims and included in the Professional Fee Reserve Amount), transfer
taxes, and deed or mortgage recording taxes, in each case, paid or payable by the (Reorganized) Debtors), actually incurred by the (Reorganized) Debtors in connection with such
sale or other disposition, (iii) Taxes paid, or reasonably estimated to be actually payable, by the (Reorganized) Debtors in connection therewith (including, for the avoidance of
doubt, any income, withholding and other taxes payable by the (Reorganized) Debtors as a result of the distribution of such proceeds to or by the (Reorganized) Debtors), and (iv)
any reserve for adjustment in respect of (x) the sale price of such asset or assets or purchase price adjustment established in accordance with GAAP and (y)  any liabilities
associated with such asset or assets and retained by the (Reorganized) Debtors after such sale or other disposition thereof, it being understood that “Distributable Sale Proceeds”
shall include (1) any Cash or Cash equivalents received upon the disposition of any non-Cash consideration by the (Reorganized) Debtors in any such sale or disposition and (2)
upon the reversal (without the satisfaction of any applicable liabilities in Cash in a corresponding amount) of any reserve described in clause 2(b)(iv) above or if such liabilities
have not been satisfied in Cash and such reserve is not reversed within 365 days after such sale or disposition, the amount of such reserve.
 

74.       “Distribution Agent” means, as applicable, the Reorganized Debtors or any Entity designated or retained by the Reorganized Debtors with the consent of the
Required Consenting DIP Lenders without the need for any further order of the Bankruptcy Court, to make or facilitate Plan Distributions; provided, that should the (Reorganized)
Debtors designate or retain any Entity for purposes of facilitating Plan Distributions in the form of Cash, they shall promptly file a notice to such effect on the docket of the
Chapter 11 Cases.

 
75.       “Distribution Date” means, except as otherwise set forth herein, the date or dates determined by the Reorganized Debtors, on or after the Effective Date, upon

which the Distribution Agent shall make Plan Distributions to Holders of Allowed Claims entitled to receive Plan Distributions.
 
76.             “Distribution Record Date” means, other than with respect to Securities held through DTC, the record date for purposes of determining which Holders of

Allowed Claims against or Allowed Interests in the Debtors are eligible to receive Plan Distributions, which date shall be the Confirmation Date or such other date and time
designated by the (Reorganized) Debtors, in consultation with the Required Consenting DIP Lenders.  For the avoidance of doubt, the Distribution Record Date shall not apply to
Securities held through DTC, which shall receive Plan Distributions, if any, in accordance with the applicable procedures of DTC.

 
77.       “DOT” means the United States Department of Transportation or any successor agency thereto.
 
78.       “DOT Warrants” means the warrants to be distributed in lieu of New Equity Interests on the terms set forth in the DOT Warrants Agreement.
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79.       “DOT Warrants Agreement” means the warrant agreement or warrant certificate to be entered into by Reorganized Parent that shall govern the terms of the
DOT Warrants.

 
80.       “DTC” means The Depository Trust Company.
 
81.       “DTW Hangar” means the Debtors’ aircraft hangar facility in Detroit, Michigan, and located at the Detroit Metropolitan Wayne County Airport (DTW).
 
82.       “Effective Date” means the date that is the first Business Day after the Confirmation Date on which (a) no stay of the Confirmation Order is in effect, (b) all

conditions precedent to the occurrence of the Effective Date set forth in Article IX.A have been satisfied or waived in accordance with Article IX.B, and (c) the Debtors declare the
Plan effective.  Any action to be taken on the Effective Date may be taken on or as soon as reasonably practicable thereafter and shall otherwise be deemed in compliance with the
Plan and Confirmation Order.

 
83.       “Effective Date DIP Distribution” means the payment of $100 million of Encumbered Cash in the Specified Encumbered Accounts (as such terms are defined

in the Final DIP Order) to Holders of Allowed New Money DIP Loan Superpriority Claims and/or Allowed Roll-Up DIP Loan Superpriority Claims on the Effective Date.
 
84.       “Entity” has the meaning set forth in section 101(15) of the Bankruptcy Code.
 
85.       “Estate” means, as to each Debtor, the bankruptcy estate created for the Debtor pursuant to section 541 of the Bankruptcy Code upon the commencement of the

applicable Debtor’s Chapter 11 Case.
 
86.       “Exculpated Party” means (a) each Debtor, (b) each Consenting DIP Lender, (c) each of the Prepetition Secured Notes Agents/Trustees, (d) [the Committee and

all members thereof], and (e) with respect to each of the foregoing Entities in clauses (a) through (d), to the fullest extent permitted by law, such Entity’s Related Parties, solely
with respect to work performed on behalf of the applicable Related Party in connection with the negotiation, execution, and implementation of any transactions approved by the
Bankruptcy Court in the Chapter 11 Cases.

 
87.       “Executory Contract” means a contract to which one or more of the Debtors is a party that is subject to assumption, assumption and assignment, or rejection

under section 365 or 1123 of the Bankruptcy Code.
 
88.       “Existing Interests” means all Interests in Spirit Aviation Holdings, Inc. existing immediately prior to the Effective Date.
 
89.       “Exit Financing Documents” means, collectively, the Exit Secured Loans Documents, Exit RCF Documents, Reinstated RCF Credit Documents, and Class 4

Term Loan Facility Documents, as applicable.
 
90.       “Exit Financing Facilities” means, collectively, the Exit Secured Loans Facility, the Exit Revolving Credit Facility, the Reinstated Revolving Credit Facility,

and the Class 4 Term Loan Facility, as applicable.
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91.       “Exit RCF Documents” means all documentation effectuating the incurrence of the Exit Revolving Credit Facility.
 
92.              “Exit RCF Election Procedures” means the procedures governing the Exit Revolving Credit Facility Commitment Election, including any certifications,

declarations, affidavits, questionnaires, election forms, subscription forms, or spreadsheets attached thereto, as approved by the Bankruptcy Court pursuant to the Disclosure
Statement Order.

 
93.       “Exit RCF Loans” means revolving loans under the Exit Revolving Credit Facility that will be effectuated on the Effective Date in accordance with the Exit

RCF Documents and the Plan.
 
94.       “Exit RCF Trigger” means either (a) Holders of 100% of the Claims in Class 4 elect to participate in the Exit Revolving Credit Facility pursuant to the Exit RCF

Election Procedures; or (b) Holders of less than 100% of the Claims in Class 4 elect to participate in the Exit Revolving Credit Facility pursuant to the Exit RCF Election
Procedures and the Debtors, with the consent of the Required Consenting DIP Lenders, not to be unreasonably withheld, elect to raise the Exit Revolving Credit Facility with
those holders of Prepetition RCF Claims that elected to participate in the Exit Revolving Credit Facility. In each case, the Debtors will provide notice of the occurrence of the Exit
RCF Trigger by filing the Exit RCF Trigger Notice in accordance with the Disclosure Statement Order.

 
95.              “Exit RCF Trigger Notice” means a notice Filed by the Debtors stating whether the Exit RCF Trigger has occurred and, if so, the approximate aggregate

principal amount expected to be incurred under the Exit Revolving Credit Facility.
 
96.       “Exit Revolving Credit Facility” means a $275 million senior secured revolving credit facility to be entered into by one or more of the Reorganized Debtors,

the material terms of which will be Filed with the Plan Supplement, in form and substance reasonably acceptable to the Debtors and the Required Consenting DIP Lenders.
 
97.       “Exit Revolving Credit Facility Commitment Election” means the option offered to each Holder of Prepetition RCF Claims to elect to participate in its Pro

Rata share of the Exit RCF Loans.
 
98.       “Exit Secured Loans” means the senior secured loans to be issued by the Reorganized Debtors in accordance with the Exit Secured Loans Facility Term Sheet

and the Exit Secured Loans Documents.
 
99.           “Exit Secured Loans Agent” means the entity or entities that serve as the administrative, collateral, and/or other agent under the Exit Secured Loans Credit

Agreement.
 
100.       “Exit Secured Loans Credit Agreement” means the credit agreement (including all exhibits, schedules, amendments, supplements, and other modifications

thereto) pursuant to which the Exit Secured Loans are issued, incurred, or otherwise established, and which provides for the terms, conditions, and security applicable to the Exit
Secured Loans.
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101.       “Exit Secured Loans Documents” means all documentation effectuating the incurrence of the Exit Secured Loans Facility.
 
102.             “Exit Secured Loans Facility” means the senior secured loans to be issued by the Reorganized Debtors on the terms set forth in the Exit Secured Loans

Facility Term Sheet and the Exit Secured Loans Documents.
 
103.              “Exit Secured Loans Facility Term Sheet” means the term sheet setting forth the material terms of the Exit Secured Loans Facility attached to the

Restructuring Support Agreement as Exhibit B.
 
104.       “Federal Judgment Rate” means the federal judgment rate in effect pursuant to 28 U.S.C. § 1961 as of the Petition Date, compounded annually.
 
105.       “File,” “Filed,” or “Filing” means file, filed, or filing in the Chapter 11 Cases with the Bankruptcy Court or, with respect to the filing of a Proof of Claim, the

Claims and Solicitation Agent.
 
106.       “Final DIP Order” means the Final Order (I) Authorizing the Debtors to Obtain Postpetition Financing; (II) Granting Senior Secured Liens and Superpriority

Administrative Expense Claims; (III) Authorizing the Debtors to Utilize Cash in Encumbered Accounts; (IV) Granting Adequate Protection; (V) Modifying the Automatic Stay;
and (VI) Granting Related Relief entered by the Bankruptcy Court on October 31, 2025 [ECF No. 384], as amended by the Agreed Order Amending Final Order (I) Authorizing
the Debtors to Obtain Postpetition Financing; (II) Granting Senior Secured Liens and Superpriority Administrative Expense Claims; (III) Authorizing the Debtors to Utilize Cash
in Encumbered Accounts; (IV) Granting Adequate Protection; (V) Modifying the Automatic Stay; and (VI) Granting Related Relief entered by the Bankruptcy Court on December
29, 2025 [ECF No. 643].

 
107.       “Final Order” means, as applicable, an order or judgment of the Bankruptcy Court or other court of competent jurisdiction with respect to the relevant subject

matter, which has not been reversed, stayed, modified, or amended, and as to which the time to appeal, seek leave to appeal, or seek certiorari has expired and no appeal or petition
for certiorari or motion for leave to appeal has been timely taken, or as to which any appeal that has been taken or any petition for certiorari or motion for leave to appeal that has
been or may be filed, has been resolved by the highest court to which the order or judgment could be appealed or from which certiorari or leave to appeal could be or was sought,
or the new trial, reargument, petition for certiorari, leave to appeal, or rehearing shall have been denied, resulted in no modification of such order, or has otherwise been dismissed
with prejudice; provided, that the possibility that a motion under rule 60 of the Federal Rules of Civil Procedure, or any analogous rule under the Bankruptcy Rules, may be filed
relating to such order shall not prevent such order from being a Final Order.

 
108.       “General Bar Date” has the meaning specified in the Bar Date Order.
 
109.             “General Unsecured Claim” means any Claim against any of the Debtors that is not one of the following Claims: (a) Administrative Claim (including a

Professional Fee Claim, New Money DIP Loan Superpriority Claim, Roll-Up DIP Loan Superpriority Claim, or a Claim related to U.S. Trustee Fees); (b) Priority Tax Claim; (c)
Prepetition Secured Notes and/or
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Contingent Roll-Up Term Loan Claim; (d) Prepetition RCF Claim; (e) Other Secured Claim; (f) Other Priority Claim; (g) Section 510(b) Claim; or (h) Intercompany Claim.
 

110.       “Governance Term Sheet” means the governance term sheet to be Filed with the Plan Supplement.
 
111.       “Governmental Bar Date” has the meaning specified in the Bar Date Order.
 
112.       “Governmental Unit” has the meaning set forth in section 101(27) of the Bankruptcy Code.
 
113.       “Holder” means an Entity holding a Claim or Interest.
 
114.       “Headquarters” means the Debtors’ headquarters located at 1731 Radiant Drive, Dania Beach, FL 33004.
 
115.       “HFS Aircraft” means the aircraft to be sold pursuant to the HFS Aircraft Sale Order.
 
116.       “HFS Aircraft Sale Agreement” means the “Aircraft Sale Agreement” as defined in the HFS Aircraft Sale Order.
 
117.       “HFS Aircraft Sale Order” means the [Order (A) Authorizing the Sale of Certain Aircraft Free and Clear of all Liens, Claims and Encumbrances and Other

Interests and (B) Granting Related Relief [ECF No. [●].]
 
118.       “Impaired” means, with respect to a Class of Claims or Interests, a Class of Claims or Interests that is not Unimpaired.
 
119.       “Indemnification Obligations” means each indemnification obligation of a Debtor in effect immediately prior to the occurrence of the Effective Date, whether

pursuant to a Debtor’s bylaws, articles or certificate of incorporation, corporate charter, other formation, corporate, or organizational document, policy or practice of providing
indemnification, board resolutions, management or indemnification agreements, employment contracts, other agreement or applicable law, or otherwise, to indemnify, defend,
reimburse, or otherwise limit the liability of, or to advance fees and expenses to or on behalf of, any of the Debtors’ Related Parties.

 
120.       “Insurance Contracts” means all insurance policies (including the D&O Liability Insurance Policies) that have been issued (or provide coverage) at any time

to any of the Debtors (or any of their predecessors) and all agreements, documents, or instruments relating thereto.
 
121.              “Insurance Coverage Rights” means any direct or derivative right, interest, claim, entitlement, or Cause of Action of any Debtor under any Insurance

Contract, including the rights of any Debtor to proceeds, indemnification, reimbursement, contribution, benefits, or any other payment arising out of or under the Insurance
Contracts.
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122.       “Insurer” means any company, third-party administrator, or other Entity that issued or entered into an Insurance Contract (or provides insurance coverage) and
any respective predecessors, successors, or Affiliates of any of the foregoing Entities in this Article I.A 122.

 
123.       “Intercompany Claim” means any Claim arising prior to the Petition Date against a Debtor and held by another Debtor, including any Claim arising pursuant

to the Amended and Restated Loyalty Program Intercompany Note.
 
124.       “Intercompany Interest” means any Interest in Spirit Airlines, LLC, Spirit Finance Cayman 1 Ltd., Spirit Finance Cayman 2 Ltd., Spirit IP Cayman Ltd., or

Spirit Loyalty Cayman Ltd.
 
125.       “Interest” means, collectively, any equity security (as defined in section 101(16) of the Bankruptcy Code) in a Debtor, including any issued or unissued share

of common stock, preferred stock, or other instrument evidencing any other equity, ownership, or profits interests in a Debtor, whether or not transferable, including membership
interests in limited liability companies and partnership interests in partnerships, and any option, warrant, right, or other security or agreement, contractual or otherwise, to acquire
or subscribe for, or which are convertible into any shares (or any class thereof) of, any such interest in a Debtor that existed immediately prior to the Effective Date, and any award
of stock options, restricted stock units, performance stock units, equity appreciation rights, restricted equity, stock appreciation rights, or phantom equity of the Debtors (whether
or not arising under or in connection with any employment agreement, separation agreement, or employee incentive plan or program of the Debtors and whether or not
certificated, transferable, preferred, common, voting, or denominated “stock” or similar security, other than Intercompany Interests).

 
126.              “Interim Compensation Order” means the Order Establishing Procedures for Interim Compensation and Reimbursement of Expenses of Retained

Professionals [ECF No. 387].
 
127.             “Interim DIP Order” means the (I) Interim Order (A) Authorizing the Debtors to Obtain Postpetition Financing; (B) Granting Senior Secured Liens and

Superpriority Administrative Expense Claims; (C) Granting Adequate Protection; (D) Modifying the Automatic Stay; (E) Scheduling a Final Hearing on the Motion; and (F)
Granting Related Relief; and (II) Third Interim Order (A) Authorizing the Debtors to Utilize Cash in Encumbered Accounts; (B) Granting Adequate Protection; (C) Modifying the
Automatic Stay; (D) Scheduling a Final Hearing on the Motion; and (E) Granting Related Relief entered by the Bankruptcy Court on October 10, 2025 [ECF No. 250].

 
128.       “IRS” means the U.S. Internal Revenue Service.
 
129.       “Legal Holiday” has the meaning set forth in Bankruptcy Rule 9006(a).
 
130.       “Lien” has the meaning set forth in section 101(37) of the Bankruptcy Code.
 
131.       “Local Rules” means the Local Bankruptcy Rules for the Southern District of New York.
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132.       “Management Incentive Plan” means a management incentive plan providing for the issuance from time to time, of awards with respect to the New Equity
Interests and certain Cash-based awards to be adopted by the New Board promptly following the Effective Date, the terms and conditions of which, including any and all awards
granted thereunder, shall be determined by the New Board.

 
133.       “MIP Interests” means 10% of the New Equity Interests, as of the Effective Date, reserved for issuance under the Management Incentive Plan (with actual

allocations thereof in the discretion of the New Board, which, for the avoidance of doubt, may but is not obligated to allocate the full 10% at the outset).
 
134.       “New CBAs” means (i) the “New CBAs” as defined in the Motion of the Debtors for Entry of an Order Pursuant to 11 U.S.C. §§ 363(b) and 105(a) and Fed. R.

Bankr. P. 9019(a) Authorizing Entry into Agreements Establishing New Labor Conditions with ALPA and AFA [ECF No. 585] and (ii) any additional agreements establishing new
labor conditions under the Debtors’ collective bargaining agreements, in each case and as applicable, as approved by the New CBA Orders.

 
135.       “New CBA Orders” means (i) the Order Pursuant to 11 U.S.C. § 1113 Authorizing Debtors to Reject Collective Bargaining Agreement [ECF No. 642] and (ii)

any other order of the Bankruptcy Court approving the applicable New CBAs.
 
136.       “New Board” means initial members of the board of directors of Reorganized Parent, as determined by the Required Consenting DIP Lenders and otherwise in

accordance with the Governance Term Sheet.
 
137.       “New Equity Interests” means the equity interests in Spirit Aviation Holdings, Inc., as reorganized pursuant to and under the Plan, or any successor or assign

thereto by merger, consolidation, reorganization, or otherwise, on and after the Effective Date, including the DOT Warrants or any other warrants, to the extent applicable.
 
138.       “New Money DIP Loans” means the “New Money Term Loans” as defined in, and issued under, the DIP Credit Agreement.
 
139.       “New Money DIP Loan Superpriority Claims” means any Claim on account of the New Money DIP Loans.
 
140.              “New Organizational Documents” means the organizational and governance documents for each of the Reorganized Debtors, including certificates of

incorporation (including any certificate of designations), certificates of formation or certificates of limited partnership (or equivalent organizational documents), certificates of
designation, bylaws, limited liability company agreements, shareholders’ agreements, limited partnership agreements (or equivalent governing documents), as applicable, in each
case, consistent with the terms and conditions set forth in the Restructuring Support Agreement and the Governance Term Sheet.

 
141.       “Non-Section 1110 Collateral” means all collateral that secures the Prepetition RCF Claims under an applicable Prepetition RCF Security Agreement, other

than Section 1110 Collateral.
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142.       “Nonvoting Classes” means, Class 1, Class 2, Class 6, Class 7, Class 8, Class 9, and Class 10.
 
143.       “Ordinary Course Professionals Order” means the Order Authorizing the Retention and Compensation of Professionals Utilized in the Ordinary Course of

Business [ECF No. 223].
 
144.       “Other Administrative Claims” means any Administrative Claims that are New Money DIP Loan Superpriority Claims, U.S. Trustee Fees, or Professional Fee

Claims against a Debtor.
 
145.       “Other Priority Claims” means any Claim (other than an Administrative Claim or a Priority Tax Claim) entitled to priority in right of payment under section

507(a) of the Bankruptcy Code.
 
146.             “Other Secured Claims” means any Secured Claim that is not a New Money DIP Loan Superpriority Claim, a Roll-Up DIP Loan Superpriority Claim, a

Prepetition RCF Claim, or a Prepetition Secured Notes and/or Contingent Roll-Up Term Loan Claim.
 
147.       “Person” has the meaning set forth in section 101(41) of the Bankruptcy Code.
 
148.       “Petition Date” means August 29, 2025, the date on which the Debtors commenced the Chapter 11 Cases, and, where relevant, the time of the filing of the

Debtors’ chapter 11 petitions on such date.
 
149.       “Plan Distribution” means a payment or distribution to Holders of Allowed Claims under the Plan.  
 
150.       “Plan Documents” means the documents (other than the Plan) to be executed, delivered, assumed, and performed in conjunction with the Consummation of the

Plan on, prior to, or after the Effective Date, including, without limitation, any documents Filed with the Plan Supplement, Exit Financing Documents, New Organizational
Documents, and DOT Warrants Agreement, which shall be in form and substance reasonably acceptable to the Required Consenting DIP Lenders.

 
151.       “Plan Objection Deadline” has the meaning set forth in the Disclosure Statement Order.
 
152.       “Plan Supplement” means the compilation of documents and forms of documents, schedules, and exhibits (or substantially final forms thereof) to be Filed by

the Debtors, in form and substance reasonably acceptable to the Debtors and the Required Consenting DIP Lenders, which may include, as and to the extent applicable, the
following (or summaries of the material terms thereof): (a) a Schedule of Retained Causes of Action; (b) a Schedule of Rejected Contracts and Unexpired Leases; (c) material Exit
Financing Documents; (d)  New Organizational Documents; (e)  the DOT Warrants Agreement; (f) the identity of the members of the New Board and any officers of the
Reorganized Debtors; (g) the Governance Term Sheet; (h) the Restructuring Steps Memorandum; (i) the Schedule of Assumed Aircraft Leases; (j) the Schedule of Rejected
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Aircraft Leases; (k) the Schedule of Deferred Agreements; and (l) any other documentation that is contemplated by the Plan.
 

153.              “Postpetition Aircraft Agreement” means a new or renegotiated agreement (including leases, subleases, security agreements, and mortgages and any
amendments, modifications, or supplements of or to any lease, sublease, security agreement, or mortgage, and such leases, subleases, security agreements, or mortgages as so
amended, modified, or supplemented, and any agreement settling or providing for any Claims or otherwise addressing any matters relating to any lease, sublease, security
agreement, or mortgage or any amendment, modification, or supplement of or to any lease, sublease, security agreement, or mortgage) entered into after the Petition Date by the
Debtors relating to Aircraft Equipment and either (i) listed on the Schedule of Postpetition Aircraft Agreements or (ii) entered into subsequent to the filing of such Schedule and
identified by the Debtors as a Postpetition Aircraft Agreement in a Filing.

 
154.       “Postpetition Aircraft Obligation” means any obligation arising pursuant to a Postpetition Aircraft Agreement; provided, however, that an obligation under a

Postpetition Aircraft Agreement only shall be deemed a Postpetition Aircraft Obligation to the extent specifically provided in such Postpetition Aircraft Agreement.
 
155.       “Prepetition Agents/Trustees” means, collectively, (a) the Prepetition Secured Notes Agents/Trustees, (b) Citibank, N.A., as administrative agent under the

Prepetition Revolving Credit Facility, and (c) Wilmington Trust, National Association, as collateral agent under the Prepetition Revolving Credit Facility, in each case including
any successors thereto.

 
156.       “Prepetition RCF Administrative Agent” means Citibank, N.A., as administrative agent under the Prepetition Revolving Credit Facility.  
 
157.       “Prepetition RCF Claim” means a Claim on account of the Prepetition Revolving Credit Facility.
 
158.              “Prepetition RCF Documents” means the Prepetition Revolving Credit Facility, the “Loan Documents” (as defined in the Prepetition Revolving Credit

Facility), and all related agreements, documents, and instruments delivered or executed in connection with the Prepetition Revolving Credit Facility.
 
159.       “Prepetition RCF Lenders” means the lenders from time to time party to the Prepetition Revolving Credit Facility.
 
160.       “Prepetition RCF Security Agreements” means those certain security agreements or mortgages referenced in the Prepetition Revolving Credit Facility and

otherwise included in Prepetition RCF Documents.
 
161.       “Prepetition Revolving Credit Facility” means that certain Amended and Restated Credit and Guaranty Agreement, dated as of March 12, 2025 (as amended,

amended and restated, supplemented, or otherwise modified from time to time), among Spirit Airlines, LLC (as successor-in-interest to Spirit Airlines, Inc.), as borrower, the
guarantors from time to time party thereto, each lender from time to time party thereto, Citibank, N.A., as administrative agent, and Wilmington Trust, National Association, as
collateral agent.
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162.       “Prepetition Secured Noteholder” means a “Holder” as defined in the Prepetition Secured Notes Indenture.
 
163.       “Prepetition Secured Notes” means the PIK Toggle Senior Secured Notes due 2030 issued by Spirit IP Cayman Ltd. and Spirit Loyalty Cayman Ltd., as co-

issuers, and guaranteed by Spirit Airlines, LLC, Spirit Aviation Holdings, Inc., Spirit Finance Cayman 1 Ltd. and Spirit Finance Cayman 2 Ltd.
 
164.       “Prepetition Secured Notes Agents/Trustees” means, collectively, (a) Wilmington Trust, National Association, as trustee and collateral custodian under the

Prepetition Secured Notes Indenture, and (b) Wilmington Trust, National Association, as depositary, collateral agent and trustee under the Collateral Agency and Accounts
Agreement, in each case including any successors thereto.

 
165.       “Prepetition Secured Notes and/or Contingent Roll-Up Claim” means any Claim on account of the Prepetition Secured Notes and/or the Contingent Roll-Up

Term Loans.
 
166.       “Prepetition Secured Notes Documents” means the Collateral Agency and Accounts Agreement, the Prepetition Secured Notes Indenture and the other Senior

Secured Debt Documents (as defined in the Collateral Agency and Accounts Agreement).  
 
167.       “Prepetition Secured Notes Indenture” means that certain Indenture dated as of March 12, 2025 (as amended by that certain First Supplemental Indenture,

dated as of March 12, 2025, and as further amended, restated, amended and restated, supplemented, or otherwise modified from time to time), by and among Spirit IP Cayman
Ltd. and Spirit Loyalty Cayman Ltd., as co-issuers, Spirit Airlines, LLC (as successor-in-interest to Spirit Airlines, Inc.), as parent guarantor, Spirit Aviation Holdings, Inc. as
guaranteeing parent, the other guarantors from time to time party thereto, and Wilmington Trust, National Association, as trustee and collateral custodian, for the benefit of the
holders of the Prepetition Secured Notes.

 
168.              “Prepetition Secured Notes Trustee” means Wilmington Trust, National Association, as trustee and collateral custodian for the benefit of the Prepetition

Secured Noteholders under the Prepetition Secured Notes Indenture.
 
169.       “Priority Tax Claim” means any Claim of a Governmental Unit of the kind specified in section 507(a)(8) of the Bankruptcy Code.
 
170.       “Pro Rata” means, as applicable, the proportion that an Allowed Claim in a particular Class bears to the aggregate amount of Allowed Claims in that Class, or

the proportion that Allowed Claims in a particular Class bear to the aggregate amount of Allowed Claims in such particular Class and other Classes entitled to share in the same
recovery as such Allowed Claim under the Plan.

 
171.       “Professional” means an Entity (a) employed in the Chapter 11 Cases pursuant to a Final Order in accordance with section 327, 328, 330, 363, or 1103 of the

Bankruptcy Code and to be compensated for services rendered prior to or on the Effective Date pursuant to (i) sections 327, 328, 329, 330, 331, or 363 of the Bankruptcy Code or
(ii) a Final Order authorizing such retention or (b) awarded compensation and reimbursement by the Bankruptcy Court pursuant to
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section 503(b)(4) of the Bankruptcy Code (excluding those Entities entitled to compensation for services rendered after the Petition Date in the ordinary course of business
pursuant to or in accordance with a Final Order granting such relief, including the Ordinary Course Professionals Order).
 

172.            “Professional Fee Claims” means, at any given moment, all Administrative Claims arising from all accrued fees and expenses (including success fees) for
services rendered by all Professionals through and including the Effective Date under sections 328, 330, 331, 503(b)(2), 503(b)(3), 503(b)(4), or 503(b)(5) of the Bankruptcy Code
to the extent such fees and expenses have not been paid pursuant to or in accordance with an order of the Bankruptcy Court and regardless of whether a fee application has been
Filed for such fees and expenses.  To the extent that the Bankruptcy Court denies or reduces by a Final Order any amount of a Professional’s fees or expenses, then the amount by
which such fees or expenses are reduced or denied shall reduce the applicable Professional Fee Claim.

 
173.       “Professional Fee Escrow Account” means an interest-bearing account funded by the Debtors in an amount equal to the Professional Fee Reserve Amount no

later than the Effective Date.
 
174.       “Professional Fee Reserve Amount” has the meaning set forth in Article ‎II.B.3(c).
 
175.       “Proof of Claim” means a proof of Claim Filed against any of the Debtors in the Chapter 11 Cases in accordance with the Bar Date Order.
 
176.       “Qualified Institutional Buyer” means an entity that is a qualified institutional buyer as defined in Rule 144A of the Securities Act.
 
177.       “Reinstated” or “Reinstatement” means (a) leaving unaltered the legal, equitable, and contractual rights to which a Claim or Interest entitles the Holder of

such Claim or Interest so as to leave such Claim or Interest Unimpaired or (b) notwithstanding any contractual provision or applicable law that entitles the Holder of a Claim or
Interest to demand or receive accelerated payment of such Claim or Interest after the occurrence of a default (i) curing any such default that occurred before, on, or after the
Petition Date, other than a default of a kind specified in section 365(b)(2) of the Bankruptcy Code or of a kind that section 365(b)(2) of the Bankruptcy Code expressly does not
require to be cured, (ii) reinstating the maturity (to the extent such maturity has not otherwise accrued by the passage of time) of such Claim or Interest as such maturity existed
before such default, (iii) compensating the Holder of such Claim or Interest for any damages incurred as a result of any reasonable reliance by such Holder on such contractual
provision or such applicable law, (iv)  if such Claim or Interest arises from a failure to perform a nonmonetary obligation other than a default arising from failure to operate a
nonresidential real property lease subject to section 365(b)(1)(A) of the Bankruptcy Code, compensating the Holder of such Claim or Interest (other than the Debtors or an insider)
for any actual pecuniary loss incurred by such Holder as a result of such failure, and (v) not otherwise altering the legal, equitable, or contractual rights to which such Claim or
Interest entitles the Holder.

 
178.       “Reinstated RCF Credit Documents” means the documents evidencing the Reinstated Revolving Credit Facility, which documents shall be on the same terms

as the
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Prepetition Revolving Credit Facility, with only such modifications as are necessary to reflect the issuance of the Class 4 Term Loan Facility.
 

179.              “Reinstated Revolving Credit Facility” means the $200 million revolving credit facility to be issued by one or more of the Reorganized Debtors to the
Prepetition RCF Lenders on account of the portion of the Prepetition Revolving Credit Facility that is secured by Section 1110 Collateral.

 
180.       “Rejection Claim” means a Claim under section 502(g) of the Bankruptcy Code.
 
181.       “Rejection Damages Bar Date” has the meaning specified in the Bar Date Order.
 
182.             “Related Parties” means, with respect to an Entity, each of, and in each case in its capacity as such, such Entity’s current and former Affiliates, and such

Entity’s and such Affiliates’ current and former directors, board observers, managers, officers, committee members, members of any governing body, equity holders (regardless of
whether such interests are held directly or indirectly), affiliated investment funds or investment vehicles, managed accounts or funds (including any beneficial holders for the
account of whom such funds are managed), predecessors, participants, successors, assigns, subsidiaries, partners, limited partners, general partners, principals, members,
management companies, fund advisors or managers, employees, agents, trustees, advisory board members, financial advisors, attorneys (including any other attorneys or
professionals retained by any current or former director or manager in his or her capacity as director or manager of an Entity), accountants, investment bankers, actuaries,
consultants, representatives, and other professionals and advisors and any such person’s or Entity’s respective heirs, executors, estates, and nominees.  

 
183.              “Released Party” means each of the following, and in each case, solely in its capacity as such: (a)  the Debtors; (b)  the Reorganized Debtors; (c)  each

Consenting DIP Lender (in all capacities in which such Consenting DIP Lender signed the Restructuring Support Agreement); (d)  each of the Prepetition Secured Notes
Agents/Trustees; (e)  the Distribution Agent; (f)  the DIP Agent; (g) [the Committee and all members thereof]; (h)  each Holder of a Claim that returns a Ballot that does not
affirmatively elect to “opt out” of being a Releasing Party by checking the appropriate box on such Holder’s timely and properly submitted Ballot to indicate that such Holder
elects to opt out of the Plan’s release provisions; and (i) with respect to each of the foregoing Entities in clauses (a) through (h), such Entity’s Related Parties; provided, however,
that an Entity that (i) affirmatively elects to “opt out” of being a Releasing Party by timely objecting to Confirmation or by checking the appropriate box on such Holder’s timely
and properly submitted Ballot, thereby indicating that such Holder elects to opt out of the Plan’s release provisions, or (ii) timely objects to the releases herein and such objection
is not resolved before Confirmation shall not be considered a “Released Party” notwithstanding anything to the contrary herein.

 
184.       “Releasing Party” means each of the following, and in each case, solely in its capacity as such:  (a) the Debtors and their Estates; (b) the Reorganized Debtors;

(c) each Consenting DIP Lender (in all capacities in which such Consenting DIP Lender signed the Restructuring Support Agreement), regardless of whether such Consenting DIP
Lender returns a Ballot; (d) each of the Prepetition Secured Notes Agents/Trustees; (e) the DIP Agent; (f) each
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Holder of a Claim that returns a Ballot that does not affirmatively elect to “opt out” of being a Releasing Party by checking the appropriate box on such Holder’s timely and
properly submitted Ballot to indicate that such Holder elects to opt out of the Plan’s release provisions; and (g) with respect to each of the foregoing Entities in clauses (a) through
(f), such Entities’ Related Parties; provided, that, for the avoidance of doubt, any opt-out election made by a Consenting DIP Lender (that has not terminated the Restructuring
Support Agreement as to itself and remains a party thereto) in any capacity shall be void ab initio. For the avoidance of doubt, each Holder of a Claim or Interest in a Nonvoting
Class shall not be a Releasing Party in its capacity as a Holder of such Claim or Interest.
 

185.       “Reorganized Debtors” means, collectively, the Debtors (including, for the avoidance of doubt, Reorganized Parent) and any successors thereto, whether by
merger, consolidation, or otherwise (including, to the extent applicable, any new Entity that may be formed to, among other things, directly or indirectly acquire substantially all of
the assets or equity of any of the Debtors pursuant to the Plan), in each case, on and after the Effective Date.

 
186.              “Reorganized Parent” means as determined by the Debtors with the express consent of the Required Consenting DIP Lenders, either (a) Spirit Aviation

Holdings, Inc., as reorganized pursuant to and under the Plan, or any successor or assign thereto by merger, consolidation, reorganization, or otherwise, or (b) a new Entity that
may be formed or caused to be formed to, among other things, directly or indirectly acquire substantially all of the assets or equity of the Debtors and issue the New Equity
Interests to be distributed pursuant to the Plan, in each case, on and after the Effective Date.

 
187.       “Required Consenting DIP Lenders” has the meaning set forth in the Restructuring Support Agreement.
 
188.       “Required Roll-Up Lenders” has the meaning set forth in the DIP Credit Agreement.
 
189.       “Restructuring Steps Memorandum” means a document setting forth the material components of the Restructuring Transactions, as well as a description of

the steps to effectuate such transactions, contemplated in accordance with the Plan.
 
190.       “Restructuring Support Agreement” means that certain Restructuring Support Agreement dated as of March 13, 2026, by and among the Debtors and the

Consenting DIP Lenders, including all schedules and exhibits thereto, as it may be amended, supplemented, or otherwise modified from time to time in accordance with its terms.
 
191.       “Restructuring Transactions” has the meaning ascribed to it in the Restructuring Support Agreement.
 
192.       “Retained Causes of Action” means the Causes of Action listed on the Schedule of Retained Causes of Action.
 
193.       “Roll-Up DIP Lenders” means the holders of Roll-Up DIP Loans.
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194.       “Roll-Up DIP Loan Cash Effective Date Repayment Amount” means (A) the sum of (x) the Effective Date DIP Distribution and (y) except to the extent
already paid, the Distributable Sale Proceeds received by the Debtors as of the Effective Date minus (B) any amount paid to Holders of New Money DIP Loan Superpriority
Claims pursuant to Article II.A.2 of the Plan.

 
195.       “Roll-Up DIP Loan Superpriority Claims” means any Claim on account of the Roll-Up DIP Loans.
 
196.       “Roll-Up DIP Loans” means the “Roll-Up Term Loans” as defined in, and issued under, the DIP Credit Agreement; provided that, for the avoidance of doubt,

all references to Roll-Up DIP Loans herein shall not include any Contingent Roll-Up Term Loans.
 
197.       “Schedule of Assumed Aircraft Leases” means the schedule of Postpetition Aircraft Agreements and other Unexpired Leases for Aircraft Equipment to be

assumed on the Effective Date, Filed by the Debtors with the Plan Supplement, as the same may be amended, supplemented, or otherwise modified from time to time, which shall
include all Aircraft Rent Deferral Agreements.

 
198.       “Schedule of Deferred Agreements” means a schedule of Deferred Agreements, Filed by the Debtors with the Plan Supplement, as the same may be amended,

supplemented, or otherwise modified from time to time.
 
199.       “Schedule of Rejected Aircraft Leases” means the schedule of Unexpired Leases for Aircraft Equipment to be rejected on the Effective Date, Filed by the

Debtors with the Plan Supplement, as the same may be amended, supplemented, or otherwise modified from time to time.
 
200.          “Schedule of Rejected Contracts and Unexpired Leases” means a schedule of Executory Contracts or Unexpired Leases that the Debtors intend to reject

pursuant hereto, Filed by the Debtors with the Plan Supplement, as the same may be amended, supplemented, or otherwise modified from time to time.
 
201.       “Schedule of Retained Causes of Action” means a schedule of certain Causes of Action, a copy of which will be Filed with the Plan Supplement, that are not

released, exculpated, or waived pursuant to the Plan or otherwise, as the same may be amended, supplemented, or otherwise modified from time to time; provided, that the
(Reorganized) Debtors shall retain and may enforce all rights to commence and pursue, as appropriate, any and all Retained Causes of Action, regardless of whether such Retained
Causes of Action are specifically enumerated in the Schedule of Retained Causes of Action.

 
202.              “Schedules” means the schedules of assets and liabilities, statements of financial affairs, lists of Holders of Claims and Interests and all amendments or

supplements thereto Filed by the Debtors, as the same may be amended, supplemented, or otherwise modified from time to time.
 
203.       “SEC” means the United States Securities and Exchange Commission.
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204.       “Section 510(b) Claim” means a Claim or Cause of Action against any of the Debtors (a) arising from rescission of a purchase or sale of shares, notes, or any
other Securities of any of the Debtors or an Affiliate of any of the Debtors, (b)  for damages arising from the purchase or sale of any such Security, (c)  for violations of the
Securities laws, misrepresentations, or any similar Claims related to the foregoing or otherwise subject to subordination under section 510(b) of the Bankruptcy Code, (d)  for
reimbursement, contribution, or indemnification allowed under section 502 of the Bankruptcy Code on account of any such Claim, including Claims based upon allegations that
the Debtors made false and misleading statements or engaged in other deceptive acts in connection with the offer or sale of Securities, or (e) for attorneys’ fees, other charges, or
costs incurred on account of any of the foregoing Claims or Causes of Action.

 
205.              “Section 1110 Collateral” means equipment, as defined in Section 1110(a)(3) of the Bankruptcy Code, that secures the Prepetition RCF Claims under an

applicable Prepetition RCF Security Agreement.
 
206.       “Secured” means, with respect to a Claim, any Claim or portion thereof that is (a) secured by a Lien on property in which any of the Debtors has an interest,

which Lien is valid, perfected, and enforceable pursuant to applicable law or by reason of a Final Order of the Bankruptcy Court, or that is subject to a valid right of setoff
pursuant to section 553 of the Bankruptcy Code, to the extent of the value of the creditor’s interest in such property or to the extent of the amount subject to setoff, as applicable,
as determined pursuant to section 506(a) of the Bankruptcy Code or (b) Allowed pursuant to the Plan, or separate Final Order of the Bankruptcy Court, as a secured claim.

 
207.       “Securities Act” means the Securities Act of 1933, 15 U.S.C. §§ 77a–77aa, together with the rules and regulations promulgated thereunder, as amended from

time to time, or any similar federal, state, or local law.
 
208.       “Securities Exchange Act” means the Securities Exchange Act of 1934, 15 U.S.C. §§ 78a–78nn, as now in effect and hereafter amended, or any similar federal,

state, or local law.
 
209.       “Security” has the meaning set forth in section 2(a)(1) of the Securities Act.
 
210.       “Solicitation” means the solicitation of votes with respect to this Plan.
 
211.       “Solicitation Materials” means the Disclosure Statement, ballots, documents, forms, and all other materials provided in connection with the Solicitation of the

Plan pursuant to sections 1125 and 1126 of the Bankruptcy Code, which shall be consistent with the Restructuring Support Agreement.
 
212.       “Specified Assets” means the HFS Aircraft, the DTW Hangar, and the Headquarters.
 
213.              “Taxes” means all present or future taxes, duties, levies, imposts, deductions, assessments, withholdings (including backup withholdings) imposed by any

governmental authorities, and all liabilities (including additions to tax, penalties and interest) applicable thereto.
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214.       “Tax Code” means the Internal Revenue Code of 1986, as amended from time to time.
 
215.       “Treasury Regulations” means the regulations promulgated under the Tax Code.
 
216.       “U.S. Trustee” means the office of the United States Trustee for the Southern District of New York.
 
217.       “U.S. Trustee Fees” means fees arising under 28 U.S.C. § 1930(a)(6) and, to the extent applicable, accrued interest thereon arising under 31 U.S.C. § 3717, or

as otherwise agreed by the U.S. Trustee.
 
218.              “Unclaimed Distribution” means (a)  any Plan Distribution returned to the Reorganized Debtors or a Distribution Agent as undeliverable and remains

unclaimed for 90 days thereafter, (b) any check issued on account of an Allowed Claim that is not negotiated within 120 calendar days from and after the date of issuance thereof,
or (c)  any Plan Distribution that remains unclaimed within 180 days of the later of the applicable Claim becoming an Allowed Claim and the Effective Date for any reason,
including a Holder failing to return or otherwise provide the Reorganized Debtors or a Distribution Agent, as applicable, with forms or information necessary or requested to
effectuate a Plan Distribution (e.g., tax identification information, properly completed distribution forms (to the extent required)).

 
219.       “Unexpired Lease” means a nonresidential lease to which one or more of the Debtors is a party that is subject to assumption, assumption and assignment, or

rejection under section 365 or 1123 of the Bankruptcy Code.
 
220.             “Unimpaired” means, with respect to a Class of Claims or Interests, a Class consisting of Claims or Interests that are not impaired within the meaning of

section 1124 of the Bankruptcy Code.
 
221.       “Unliquidated” means, when used in reference to a Claim, any Claim, the amount of liability for which has not been fixed, whether pursuant to an agreement,

applicable law, or otherwise, as of the date on which such Claim is sought to be estimated.
 
222.       “Utilities Order” has the meaning set forth in Article VIII.N.
 
223.       “Voting Classes” means Class 3, Class 4, and Class 5.
 
224.       “Voting Deadline” means the date to be established by the Disclosure Statement Order by which the Claims and Solicitation Agent must actually receive an

otherwise valid vote on this Plan in order for such vote to count as a vote to accept or reject this Plan.
 
225.       “Voting Instructions” means the instructions for voting on the Plan to be set forth in the Disclosure Statement Order and on the Ballots.
 
226.       “Voting Record Date” has the meaning to be set forth in the Disclosure Statement Order.
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B.       Rules of Interpretation
 

The following rules for interpretation and construction shall apply to the Plan:  (1) in the appropriate context, each term, whether stated in the singular or the plural, shall
include both the singular and the plural, and pronouns stated in the masculine, feminine, or neuter gender shall include the masculine, feminine, and the neuter gender; (2) unless
otherwise specified, any reference herein to a contract, lease, instrument, release, indenture, or other agreement or document being in a particular form or on particular terms and
conditions means that such document shall be substantially in such form or substantially on such terms and conditions; (3) unless otherwise specified, any reference herein to an
existing document, schedule, or exhibit, whether Filed, to be Filed, or otherwise, shall mean such document, schedule, or exhibit as it may have been or thereafter may be
amended, modified, or supplemented; provided, that any capitalized terms herein that are defined with reference to another document or other source, are defined with reference to
such other source as of the date hereof, without giving effect to any termination of such other document or amendments to such capitalized terms in any such other source
following the date hereof; (4) unless otherwise specified, all references herein to “Articles” or “Sections” are references to articles or sections, respectively, hereof or hereto;
(5) unless otherwise specified, the words “herein,” “hereof,” and “hereto” refer to the Plan in its entirety rather than to any particular portion hereof; (6) captions and headings to
Articles, Sections, schedules, and exhibits are inserted for convenience of reference only and are not intended to be a part of or to affect the interpretation hereof; (7) unless
otherwise specified, the rules of construction set forth in section 102 of the Bankruptcy Code shall apply; (8) any term used in capitalized form herein that is not otherwise defined
but that is used in the Bankruptcy Code or the Bankruptcy Rules shall have the meaning ascribed to such term in the Bankruptcy Code or the Bankruptcy Rules, as applicable;
(9) references to docket numbers of documents Filed in the Chapter 11 Cases are references to the docket numbers under the Bankruptcy Court’s CM/ECF system; (10) references
to “Proofs of Claim,” “Holders of Claims,” “Disputed Claims,” and the like shall include “Proofs of Interest,” “Holders of Interests,” “Disputed Interests,” and the like, as
applicable; (11)  references to “shareholders,” “directors,” and “officers” shall also include “members” and “managers,” as applicable, as such terms are defined under the
applicable state limited liability company laws or applicable foreign law; (12) the words “include” and “including,” and variations thereof, shall not be deemed to be terms of
limitation, and are deemed to be followed by the words “without limitation”; (13) unless otherwise stated, all references to statutes, regulations, orders, rules of courts, and the like
shall mean as amended from time to time; (14) any references herein to the Effective Date shall mean the Effective Date or as soon as reasonably practicable thereafter; (15) any
reference herein to an Entity as a Holder of a Claim or Interest includes that Entity’s successors and assigns; (16) capitalized terms defined only in the plural or singular form shall
nonetheless have their defined meanings when used in the opposite form; (17) “(Reorganized) Debtors” are deemed to be written as “the Debtors or the Reorganized Debtors, as
applicable”; and (18) unless otherwise specified, any section or exhibit references to an existing document, schedule, or exhibit are deemed to reference the equivalent provisions
in any amendment thereto, whether or not such references herein are updated.

 
Any immaterial effectuating provisions may be interpreted by the (Reorganized) Debtors in such a manner that is consistent with the overall purpose and intent of the

Plan and without further notice to or action, order, or approval of the Bankruptcy Court or any other Entity;
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provided, that no effectuating provision shall be immaterial or deemed immaterial if it has any substantive legal or economic effect on any Entity.
 
C.       Computation of Time
 

Unless otherwise specifically stated herein, the provisions of Bankruptcy Rule 9006(a) shall apply in computing any period of time prescribed or allowed herein.  Unless
otherwise specified, all references herein to times of day shall be references to prevailing Eastern Time.  In the event that any payment or act hereunder is required to be made or
performed on a date that is not a Business Day, then the making of such payment or the performance of such act may be completed on or as soon as reasonably practicable after
the next succeeding Business Day, but shall be deemed to have been completed as of the required date.

 
D.       Governing Law
 

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and the Bankruptcy Rules), or unless otherwise specifically stated, the laws
of the State of New York, without giving effect to the principles of conflict of laws (other than section 5-1401 and section 5-1402 of the New York General Obligations Law), shall
govern the rights, obligations, construction, and implementation of the Plan, any agreements, documents, instruments, or contracts executed or entered into in connection herewith
(except as otherwise set forth in those agreements, in which case the governing law of such agreement shall control), and corporate governance matters, without giving effect to
conflict of laws principles; provided, however, that corporate governance matters relating to the (Reorganized) Debtors not incorporated in New York shall be governed by the
laws of the state or other jurisdiction of incorporation of the applicable (Reorganized) Debtor.

 
E.       Reference to Monetary Figures
 

All monetary figures referenced herein are denominated in U.S. dollars, unless otherwise expressly provided.
 

F.       Nonconsolidated Plan
 

For purposes of administrative convenience and efficiency, the Plan has been Filed as a joint plan for each of the Debtors and presents together Classes of Claims against
and Interests in the Debtors.  The Plan does not provide for the substantive consolidation of any of the Debtors.

 
G.       Consent Rights
 

Notwithstanding anything to the contrary herein, the Confirmation Order, or the Disclosure Statement, all consent, consultation, and approval rights set forth in the
Restructuring Support Agreement and Plan Documents are incorporated herein by reference (including to the applicable definitions in Article I.A) and are fully enforceable as if
stated in full herein.  In case of a conflict with respect to consent, consultation, or approval rights between the Restructuring Support Agreement or a Plan Document, on the one
hand, and the Plan, on the other hand, the former shall control and govern.
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ARTICLE II.
NEW MONEY DIP LOAN SUPERPRIORITY CLAIMS; ADMINISTRATIVE CLAIMS;

PRIORITY CLAIMS; AND U.S. TRUSTEE FEES
 

All Claims and Interests (except Administrative Claims, Professional Fee Claims, New Money DIP Loan Superpriority Claims, Priority Tax Claims, and U.S. Trustee
Fees) are placed in the Classes set forth in Article III.  In accordance with section 1123(a)(1) of the Bankruptcy Code, New Money DIP Loan Superpriority Claims, Administrative
Claims, Professional Fee Claims, Priority Tax Claims, and U.S. Trustee Fees have not been classified, and the Holders thereof are not entitled to vote on the Plan.

 
Provided that Required Roll-Up Lenders vote to accept the Plan, the Roll-Up DIP Loan Superpriority Claims shall be subject to Article III.A.3 and the treatment proposed

for Class 3 shall constitute “Agreed Roll-Up Treatment” under and as defined in the Final DIP Order.
 

A.       New Money DIP Loan Superpriority Claims
 

1.       Allowance of New Money DIP Loan Superpriority Claims
 
In accordance with the DIP Order, all New Money DIP Loan Superpriority Claims are Allowed Claims for all purposes under the Plan.
 
2.       Treatment of New Money DIP Loan Superpriority Claims
 
Except to the extent already paid, on the Effective Date, each Holder of an Allowed New Money DIP Loan Superpriority Claim shall receive, in full and final satisfaction,

compromise, settlement, discharge, and release of its Allowed New Money DIP Loan Superpriority Claim, payment in full in Cash in accordance with the terms of the applicable
DIP Documents from the following sources: (i) the Distributable Sale Proceeds and/or (ii) the Effective Date DIP Distribution.

 
In addition, on the Effective Date, outstanding fees and expenses incurred by the DIP Agent, the DIP Lenders, or their respective advisors in accordance with the DIP Order shall
be paid in Cash in full.
 
B.       Administrative Claims
 

1.       Administrative Claims Bar Date
 
The Holder of an Administrative Claim, other than a Holder of an Other Administrative Claim, a Holder of a Roll-Up DIP Loan Superpriority Claim, or a Holder of an

Administrative Claim that has been Allowed on or before the Effective Date must File and serve on the Debtors, the Claims and Solicitation Agent, and the U.S. Trustee, proof of
such Administrative Claim by the Administrative Claims Bar Date.  Such Proof of Claim must include, at a minimum: (i) the name of the applicable Debtor that is purported to be
liable for the Administrative Claim and, if the Administrative Claim is asserted against more than one Debtor, the exact amount asserted to be owed by each such Debtor; (ii) the
name of the Holder of the Administrative Claim; (iii) the asserted amount of the Administrative Claim; (iv) the basis of the Administrative Claim; and (v)
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supporting documentation for the Administrative Claim.  FAILURE TO FILE AND SERVE SUCH PROOF OF ADMINISTRATIVE CLAIM TIMELY AND PROPERLY
SHALL RESULT IN SUCH CLAIM BEING FOREVER BARRED, DISALLOWED, AND DISCHARGED.  IF FOR ANY REASON ANY SUCH ADMINISTRATIVE
CLAIM IS INCAPABLE OF BEING FOREVER BARRED, DISALLOWED, AND DISCHARGED, THEN THE HOLDER OF SUCH CLAIM SHALL IN NO EVENT
HAVE RECOURSE TO ANY PROPERTY TO BE DISTRIBUTED PURSUANT TO THIS PLAN.   A notice setting forth the Administrative Claims Bar Date will be (i)
Filed and served with the notice of the Effective Date and (ii) posted on the Debtors’ Case Information Website.  No other notice of the Administrative Claims Bar Date need or
will be provided.
 

The (Reorganized) Debtors shall have exclusive authority to settle Administrative Claims in accordance with the Claims Objection and Settlement Procedures Order
without further Bankruptcy Court approval.    The (Reorganized) Debtors and the Claims and Solicitation Agent are authorized to update the Claims Register to reflect the
foregoing without the need to File an application, motion, complaint, objection, or any other legal proceeding seeking to adjust such Claim and without any further notice to or
action, order, or approval of the Bankruptcy Court or the Holder of such Claim, as applicable.

 
Notwithstanding the foregoing, requests for payment of Administrative Claims need not be Filed for Administrative Claims that (a) previously have been

Allowed by Final Order of the Bankruptcy Court (including the Final DIP Order) or pursuant to this Article II, (b) the (Reorganized) Debtors have otherwise agreed in
writing (email being sufficient) do not require such a Filing, (c) relate to post-petition ordinary course operations and are set forth in the (Reorganized) Debtors’ books
and records, or (d) arise pursuant to 28 U.S.C. § 1930.

 
2.       General Administrative Claims
 
Except with respect to Other Administrative Claims or Roll-Up DIP Loan Superpriority Claims and except to the extent that (a) an Administrative Claim has already been

paid during the Chapter 11 Cases or (b) a Holder of an Allowed Administrative Claim agrees to a less favorable treatment, in full and final satisfaction, settlement, discharge, and
release of each Allowed Administrative Claim, each Holder of an Allowed Administrative Claim shall receive an amount of Cash equal to the amount of such Allowed
Administrative Claim in accordance with the following:  (i) if an Administrative Claim is allowed on or prior to the Effective Date, on the Effective Date or, if not then due, when
such Allowed Administrative Claim is due or as soon as reasonably practicable thereafter); (ii) if such Administrative Claim is not Allowed as of the Effective Date, no later than
30 days after the date on which an order Allowing such Administrative Claim becomes a Final Order, or as soon as reasonably practicable thereafter; (iii) if such Allowed
Administrative Claim is based on liabilities incurred by the Debtors in the ordinary course of their business after the Petition Date, in accordance with the terms and conditions of
the particular transaction or course of business giving rise to such Allowed Administrative Claim without any further action by the Holders of such Allowed Administrative Claim;
(iv) at such time and upon such terms as may be agreed upon by such Holder and the (Reorganized) Debtors; or (v) at such time and upon such terms as set forth in an order of the
Bankruptcy Court.
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For the avoidance of doubt, the failure by a Holder of an Allowed Administrative Claim to properly object to this Article II.B.2 before the Plan Objection Deadline shall
be deemed to be such Holder’s consent, pursuant to section 1129(a)(9) of the Bankruptcy Code, to be paid in accordance with the Plan following the Effective Date.

 
3.       Professional Fee Claims
 
Except to the extent that an Allowed Professional Fee Claim has already been paid during the Chapter 11 Cases or except to the extent that a Holder of an Allowed

Professional Fee Claim agrees to a less favorable treatment with the (Reorganized) Debtors, each Holder of a Professional Fee Claim shall be paid in full in Cash pursuant to the
provisions of this Article II.B.3.

 
a. Final Fee Applications

 
All applications for payment of Professional Fee Claims shall be Filed within 45 days of the Effective Date or as soon as reasonably practicable thereafter.  Distributions

on account of Allowed Professional Fee Claims shall be made as soon as reasonably practicable after such applications are approved by the Bankruptcy Court.
 

b. Post-Confirmation Date Fees and Expenses
 

Except as otherwise specifically provided for herein, on the Confirmation Date, any requirement that Professionals comply with sections 327 through 331 of the
Bankruptcy Code or the Ordinary Course Professionals Order in seeking retention or compensation for services rendered after such date shall terminate, and the (Reorganized)
Debtors may employ and pay all professionals without any further notice to, action by, or order or approval of the Bankruptcy Court or any other party; provided, however, that
each Professional shall provide to the (Reorganized) Debtors and counsel to the Consenting DIP Lenders, during the period from the Confirmation Date to the Effective Date (and
with respect to the Committee, from and after the Confirmation Date, including after the Effective Date subject to Article XII.C), its fee and expense statements or invoices, in
summary form, which shall not be required to contain time entries but shall include the number of hours billed by the applicable Professional (except for financial advisors
compensated on other than an hourly basis) and a reasonably detailed summary statement of services provided and the expenses incurred (which summary may be redacted or
modified to the extent necessary to delete any information subject to the attorney-client or other privilege, any information constituting attorney work product, or any other
confidential or otherwise sensitive information, and the provision of such invoices shall not constitute any waiver of the attorney-client privilege or of any benefits of the attorney
work product doctrine).

 
The (Reorganized) Debtors shall pay in Cash all such  fees and expenses of any Professional, within ten days of presentment of such statements or invoices to the

(Reorganized) Debtors and counsel to the Consenting DIP Lenders, if no written objections to the reasonableness of the fees and expenses charged in any such statement or
invoice (or portion thereof) is made by the (Reorganized) Debtors or the Consenting DIP Lenders.   Any objection raised by the (Reorganized) Debtors or the Consenting DIP
Lenders, as applicable, with respect to such fee and expense statements or invoices shall specify in writing the amount of the contested fees and expenses and the detailed basis for
such objection.  To the extent an objection only contests a
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portion of an invoice, the undisputed portion thereof shall be promptly paid.  If any such objection to payment of an invoice (or any portion thereof) is not otherwise resolved
between the (Reorganized) Debtors and/or the Consenting DIP Lenders, as applicable, on the one hand, and the issuer of the invoice, on the other hand, either party may submit
such dispute to the Bankruptcy Court for a determination as to the reasonableness of the relevant disputed fees and expenses set forth in the invoice.
 

c. Professional Fee Reserve Amount
 

All Professionals shall (i) estimate their accrued and unpaid Professional Fee Claims (whether billed or unbilled) prior to and as of the Effective Date and (ii) estimate
their expected fees and expenses for professional services to be rendered or costs to be incurred following the Effective Date (the aggregate amount of such estimated fees and
expenses, the “Professional Fee Reserve Amount”); provided, that such estimates shall not be considered an admission or limitation with respect to the fees and expenses
incurred or to be incurred by the Professionals.  Each Professional shall deliver its respective estimates for its portion of the Professional Fee Reserve Amount to the Debtors no
later than five Business Days prior to the anticipated Effective Date.  If a Professional does not provide its estimate, then the Debtors may estimate in good faith the unbilled fees
and expenses for such Professional and shall fund such amount into the Professional Fee Escrow Account.

 
On the Effective Date, in consultation with the Required Consenting DIP Lenders, the Debtors shall fund the Professional Fee Escrow Account with Cash in an amount

equal to the Professional Fee Reserve Amount.
 
Fees owing to the applicable Holder of a Professional Fee Claim shall be paid in Cash to such Holder from funds held in the Professional Fee Escrow Account when such

Claims are Allowed by an order of the Bankruptcy Court or authorized to be paid pursuant to the Interim Compensation Order; provided, that obligations with respect to
Professional Fee Claims shall not be limited by nor deemed limited to the balance of funds held in the Professional Fee Escrow Account.   To the extent that funds held in the
Professional Fee Escrow Account are insufficient to satisfy the amount of accrued Professional Fee Claims, the Reorganized Debtors shall pay any such outstanding Professional
Fee Claims in accordance with Article V.B.

 
The Professional Fee Escrow Account shall be maintained in trust solely for the benefit of the Professionals.    Such funds shall not be considered property of the

(Reorganized) Debtors or their Estates, but shall revert to the Reorganized Debtors, without any further order or action of the Bankruptcy Court, only after all Allowed
Professional Fee Claims have been paid in full.  No Liens, Claims, or interests shall encumber the Professional Fee Escrow Account in any way.

 
4.       Treatment of Priority Tax Claims
 
Except to the extent that (a) a Priority Tax Claim has already been paid during the Chapter 11 Cases or (b) a Holder of an Allowed Priority Tax Claim and the Debtors

agree to a less favorable treatment, in full and final satisfaction, settlement, discharge, and release of each Allowed Priority Tax Claim, each Holder of an Allowed Priority Tax
Claim will receive, at the option of the applicable (Reorganized) Debtor and the Required Consenting DIP Lenders, in full satisfaction of
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its Allowed Priority Tax Claim that is due and payable on or before the Effective Date, either (i) Cash equal to the amount of such Allowed Priority Tax Claim on the Effective
Date or (ii) treatment otherwise in accordance with the terms set forth in section 1129(a)(9)(C) of the Bankruptcy Code.  To the extent any Allowed Priority Tax Claim is not due
and owing on the Effective Date, such Claim shall be paid in accordance with the terms of any agreement between the (Reorganized) Debtors and the Holder of such Claim, as
may be due and payable under applicable non-bankruptcy law, or in the ordinary course of business.  The Reorganized Debtors shall have the right to pay any Allowed Priority
Tax Claim or any remaining balance of an Allowed Priority Tax Claim (together with accrued but unpaid interest) in full at any time on or after the Effective Date without
premium or penalty.
 
C.       U.S. Trustee Fees
 

On the Effective Date or as soon thereafter as reasonably practicable, the Reorganized Debtors shall pay all U.S. Trustee Fees that are due and owing on the Effective
Date. Following the Effective Date, the Reorganized Debtors shall pay the U.S. Trustee Fees for each open Chapter 11 Case for each quarter (including any fraction thereof) until
the first to occur of the Chapter 11 Cases being converted, dismissed, or closed.

 
ARTICLE III.

CLASSIFICATION, TREATMENT, AND VOTING OF CLAIMS AND INTERESTS
 

The Plan groups the Debtors together solely for the purposes of describing treatment hereunder, Confirmation hereof, and making Plan Distributions in accordance
herewith in respect of Claims against and Interests in the Debtors under the Plan.    Notwithstanding such groupings, the Plan constitutes a separate chapter 11 plan for each
Debtor.  The Plan is not premised upon, and shall not cause, the substantive consolidation of any of the Debtors.  Except for the Claims addressed in Article II, all Claims and
Interests are classified in the Classes set forth below in accordance with section 1122 of the Bankruptcy Code.  A Claim or an Interest is classified in a particular Class only to the
extent that the Claim or Interest qualifies within the description of that Class.   A Claim or an Interest also is classified in a particular Class for the purpose of receiving Plan
Distributions under the Plan only to the extent that such Claim or Interest is an Allowed Claim or Interest in that Class and has not been paid, released, or otherwise satisfied prior
to the Effective Date.  The votes of each Class shall be tabulated in accordance with the procedures contained in the Disclosure Statement Order.  Such classification shall not
affect any Debtor’s status as a separate legal entity, change the organizational structure of the Debtors’ business enterprise, constitute a change of control of any Debtor for any
purpose, cause a merger or consolidation of any legal entities, or cause the transfer of any assets.   Except as otherwise provided by or permitted hereunder, all Debtors shall
continue to exist as separate legal entities.

 
The categories of Claims and Interests listed in the table below classify Claims and Interests for all purposes, including voting, confirmation, and Plan Distributions

pursuant to the Plan and pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code.3  The treatment
 

 

3 The claims contained in this Article III do not represent claims actually asserted by Holders in Proofs of Claim or otherwise. Any controversies regarding the classification of
any Claim herein shall be governed by the procedures set forth in the Disclosure Statement Order. If the Bankruptcy Court finds that the classification of any Claim is
improper, then such Claim shall be reclassified and the Ballot previously cast by the Holder of such Claim shall be counted in, and the Claim shall receive the treatment
prescribed in, the Class in which the Bankruptcy Court determines such Claim should have been classified, without the necessity of resoliciting any votes on the Plan.
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provided in this chart is for informational purposes only and is qualified in its entirety by this Plan, including this Article III and the disclaimers included herein.   The Class
numbers assigned below are for purposes of identifying each separate Class.
 

Class Claims or Interests Status Voting Rights
1 Other Secured Claims Unimpaired Deemed to accept
2 Other Priority Claims Unimpaired Deemed to accept
3 Roll-Up DIP Loan Superpriority Claims Impaired Entitled to vote
4 Prepetition RCF Claims Impaired Entitled to vote

5 Prepetition Secured Notes and/or Contingent Roll-Up Term Loan
Claims Impaired Entitled to vote

6 General Unsecured Claims Impaired Presumed to Reject
7 Section 510(b) Claims Impaired Presumed to Reject
8 Intercompany Claims Unimpaired or Impaired Deemed to accept or presumed to reject
9 Intercompany Interests Unimpaired or Impaired Deemed to accept or presumed to reject

10 Existing Interests Impaired Presumed to reject
 
A.       Classification and Treatment of Claims and Interests
 

Unless otherwise indicated, the Holder of an Allowed Claim or Allowed Interest, as applicable, shall receive such treatment on the Effective Date, or as soon as
reasonably practicable thereafter, in full and final satisfaction, compromise, settlement, discharge, and release of such Holder’s Allowed Claim or Allowed Interest (except to the
extent (1) an Allowed Claim has been paid or otherwise satisfied or (2) a Holder has agreed to receive less favorable treatment than it would otherwise be entitled to), as specified
below:

 
1.       Class 1 — Other Secured Claims
 

a. Classification:  Class 1 consists of all Other Secured Claims.
 

b. Treatment:    Each Holder of an Allowed Other Secured Claim shall receive, at the option of the (Reorganized) Debtor(s) (with the consent of the
Required Consenting DIP Lenders), either of the following:

 
i. payment in full in Cash, payable on the later of (A) the Effective Date and (B) the date that is 30 Business Days after the date on which such

Other Secured Claim becomes an Allowed Other
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Secured Claim, in each case, or as soon as reasonably practicable thereafter; or
 

ii. Reinstatement or such other treatment rendering its Allowed Other Secured Claim Unimpaired in accordance with section 1124 of the
Bankruptcy Code.

 
c. Voting:  Class 1 is Unimpaired by the Plan.  Each Holder of an Allowed Other Secured Claim in Class 1 is conclusively presumed to have accepted the

Plan pursuant to section 1126(f) of the Bankruptcy Code and, therefore, is not entitled to vote to accept or reject the Plan.
 

2.       Class 2 — Other Priority Claims
 

a. Classification:  Class 2 consists of all Other Priority Claims.
 

b. Treatment:    Each Holder of an Allowed Other Priority Claim shall receive, at the option of the (Reorganized) Debtor(s) (with the consent of the
Required Consenting DIP Lenders), any of the following:

 
i. payment in full in Cash;

 
ii. Reinstatement or such other treatment rendering its Allowed Other Priority Claim Unimpaired in accordance with section 1124 of the

Bankruptcy Code; or
 

iii. other treatment in a manner consistent with section 1129(a)(9) of the Bankruptcy Code.
 

The failure to object to Confirmation by a Holder of an Allowed Other Priority Claim shall be deemed to be such Holder’s consent to receive treatment
for such Claim that is different from that set forth in section 1129(a)(9) of the Bankruptcy Code.
 

c. Voting:  Class 2 is Unimpaired by the Plan.  Each Holder of an Allowed Other Priority Claim in Class 2 is conclusively presumed to have accepted the
Plan pursuant to section 1126(f) of the Bankruptcy Code and, therefore, is not entitled to vote to accept or reject the Plan.

 
3.       Class 3 — Roll-Up DIP Loan Superpriority Claims
 

a. Classification:  Class 3 consists of all Roll-Up DIP Loan Superpriority Claims.
 

b. Allowance:    The Roll-Up DIP Loan Superpriority Claims shall constitute Allowed superpriority administrative expense claims against each of the
Debtors in the aggregate principal amount of approximately $625,000,000
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plus all applicable fees, costs, expenses, and other amounts due under the terms of the DIP Facility on account of the Roll-Up DIP Loans.
 

c. Treatment: Each Holder of an Allowed Roll-Up DIP Loan Superpriority Claim shall receive its Pro Rata share of (a) the Exit Secured Loans Facility, (b)
the DIP Roll-Up Equitization Interests, (c) the Roll-Up DIP Loan Cash Effective Date Repayment Amount, and (d) except to the extent already paid,

Distributable Sale Proceeds received by the Reorganized Debtors after the Effective Date.4

 
d. Voting:  Class 3 is Impaired by the Plan.  Each Holder of an Allowed Roll-Up DIP Loan Superpriority Claim in Class 3 is entitled to vote to accept or

reject the Plan.
 

4.       Class 4 — Prepetition RCF Claims
 

a. Classification:  Class 4 consists of all Prepetition RCF Claims.
 

b. Allowance:  The Prepetition RCF Claims shall be deemed Allowed as Secured Claims against Debtor Spirit Airlines, LLC and Spirit Aviation Holdings,
Inc. in the aggregate principal amount of no less than $275,000,000, plus (i) accrued and unpaid interest up to and including the Effective Date and (ii)
fees, costs, expenses, and other amounts arising and payable under and in accordance with the Prepetition RCF Documents.

 
c. Treatment:   Each Holder of an Allowed Prepetition RCF Claim shall receive (with the consent of the Required Consenting DIP Lenders, not to be

unreasonably withheld), as applicable:
 

i. if (A) any such Holder votes to accept the Plan and elects to participate in its Pro Rata share of the Exit Revolving Credit Facility and (B) the
Exit RCF Trigger occurs, then (1) such Holder’s Allowed Prepetition RCF Claims shall be deemed repaid and refinanced in full by such
Holder’s extension and receipt of Exit RCF Loans with a principal amount equal to the amount of such Holder’s Allowed Prepetition RCF
Claims and (2) such Holder shall assume a commitment with respect to the Exit Revolving Credit Facility equal to its commitment under the
Prepetition Revolving Credit Facility immediately prior to the Petition Date; or

 
 

4 The Debtors and the Required Consenting DIP Lenders shall jointly determine and mutually agree upon the structure, form and documentation to effect this clause (d), which,
unless otherwise agreed by the Debtors and the Required Consenting DIP Lenders, shall (among other things), include providing a perfected security interest acceptable to the
Required Consenting DIP Lenders for the benefit of the Holders of Allowed Roll-Up DIP Loan Superpriority Claims (including with respect to the interests of the Holders of
Allowed Roll-Up DIP Loan Superpriority Claims in any HFS Aircraft not sold pursuant to the HFS Aircraft Sale Agreement, or the proceeds of any such HFS Aircraft). The
Debtors, with the consent of the Required Consenting DIP Lenders, may take all actions as may be deemed necessary or appropriate to effectuate the distribution of
Distributable Sale Proceeds from the Specified Assets on, before, or after the Effective Date (including, for the avoidance of doubt, in a tax efficient manner).
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ii. if any such Holder votes to reject the Plan and elects not to participate in its Pro Rata share of the Exit Revolving Credit Facility, then each
such Holder of an Allowed Prepetition RCF Claim shall receive its Pro Rata share of (x) the Reinstated Revolving Credit Facility under the
Reinstated RCF Credit Documents and (y) the Class 4 Term Loan Facility under the Class 4 Term Loan Facility Documents; or

 
iii. if the Exit RCF Trigger does not occur, then each Holder of an Allowed Prepetition RCF Claim shall receive its Pro Rata share of (x) the

Reinstated Revolving Credit Facility under the Reinstated RCF Credit Documents and (y) the Class 4 Term Loan Facility under the Class 4
Term Loan Facility Documents; or

 
iv. such other treatment as permitted or required by the Bankruptcy Code.  

 
Notwithstanding anything to the contrary herein, if Class 4 votes in favor of the Plan, each Holder of Allowed Prepetition RCF Claims that submits a
Ballot and does not “opt out” of being a Releasing Party shall be a Released Party; otherwise, any such Holder shall not be a Released Party.
 

d. Voting:  Class 4 is Impaired by the Plan.  Each Holder of a Prepetition RCF Claim in Class 4 is entitled to vote to accept or reject the Plan.
 

5.       Class 5 — Prepetition Secured Notes and/or Contingent Roll-Up Term Loan Claims
 

a. Classification:  Class 5 consists of all Prepetition Secured Notes and/or Contingent Roll-Up Term Loan Claims.
 

b. Allowance:  The Prepetition Secured Notes and/or Contingent Roll-Up Term Loan Claims shall be deemed Allowed against all of the Debtors (i) with
respect to Prepetition Secured Notes Claims, in the aggregate principal amount outstanding under the Prepetition Secured Notes Indenture of
approximately $33,677,546.00 and (ii) with respect to the Contingent Roll-Up Term Loan Claims, in the aggregate principal amount outstanding under
the DIP Credit Agreement of approximately $204,001,164.94, plus, in each case (i) and (ii), and as applicable, any and all other obligations related
thereto or arising therefrom, including accrued and unpaid interest, costs, fees, expenses, and indemnities as of the Petition Date.
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c. Treatment:   Each Holder of a Prepetition Secured Notes and/or Contingent Roll-Up Term Loan Claim shall receive its Pro Rata share of the Class 5
Settlement Distribution.

 
d. Voting:  Class 5 is Impaired by the Plan.  Each Holder of a Prepetition Secured Notes and/or Contingent Roll-Up Term Loan Claim in Class 5 is entitled

to vote to accept or reject the Plan.
 

6.       Class 6 — General Unsecured Claims
 

a. Classification:  Class 6 consists of all General Unsecured Claims.
 

b. Treatment: All General Unsecured Claims shall be cancelled, released, extinguished, and otherwise eliminated, and Holders of General Unsecured
Claims shall not receive any Plan Distributions or retain any interest in property on account of such General Unsecured Claims.    Notwithstanding
anything to the contrary herein, no Holder of a Class 6 General Unsecured Claim (in its capacity as such) shall be a Releasing Party.

 
c. Voting:  Class 6 is Impaired by the Plan.  Each Holder of a General Unsecured Claim in Class 6 is deemed to have rejected the Plan pursuant to section

1126(g) of the Bankruptcy Code and, therefore, is not entitled to vote to accept or reject the Plan.
 

7.       Class 7 — Section 510(b) Claims
 

a. Classification:  Class 7 consists of all Section 510(b) Claims.
 

b. Treatment:  All Section 510(b) Claims shall be cancelled, released, extinguished, and otherwise eliminated, and Holders of Section 510(b) Claims shall
not receive any Plan Distributions or retain any interest in property on account of such Section 510(b) Claims.    Notwithstanding anything to the
contrary herein, no Holder of a Class 7 Section 510(b) Claim (in its capacity as such) shall be a Releasing Party, Released Party, or Exculpated Party.

 
c. Voting:  Class 7 is Impaired by the Plan.  Each Holder of a Section 510(b) Claim is deemed to have rejected the Plan pursuant to section 1126(g) of the

Bankruptcy Code and, therefore, is not entitled to vote to accept or reject the Plan.
 

8.       Class 8 — Intercompany Claims
 

a. Classification:  Class 8 consists of all Intercompany Claims.
 

b. Treatment:    All Allowed Intercompany Claims shall either be, in the discretion of the (Reorganized) Debtors (with the consent of the Required
Consenting DIP Lenders), (i) cancelled, released, extinguished, and

 

- 37 -



 

otherwise eliminated and Holders of such Intercompany Claims shall not receive any Plan Distributions or retain any interest in property on account of
such Intercompany Claims or (ii) Reinstated (including, as amended).
 

c. Voting:  Class 8 is either (i) Unimpaired, in which case the Holders of Allowed Intercompany Claims are conclusively deemed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code, or (ii)  Impaired and receiving no Plan Distributions (and retaining no interest in property), in
which case the Holders of such Intercompany Claims are presumed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy
Code.  Therefore, no Holder of an Intercompany Claim is entitled to vote to accept or reject the Plan.

 
9.       Class 9 — Intercompany Interests
 

a. Classification:  Class 9 consists of all Intercompany Interests.
 

b. Treatment:  All Allowed Intercompany Interests shall either be, in the discretion of the (Reorganized) Debtors, (i) cancelled, released, extinguished, and
otherwise eliminated and Holders of such Intercompany Interests shall not receive any Plan Distributions or retain any interest in property on account
of such Intercompany Interests or (ii) Reinstated.

 
c. Voting:   Class 9 is either (i)  Impaired and receiving no Plan Distributions (and retaining no interest in property), in which case the Holders of such

Intercompany Interests are presumed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code, or (ii) Unimpaired, in which case
the Holders of Allowed Intercompany Interests are conclusively deemed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy
Code.  Therefore, no Holder of an Intercompany Interest is entitled to vote to accept or reject the Plan.

 
10.       Class 10 — Existing Interests
 

a. Classification:  Class 10 consists of all Existing Interests.
 

b. Treatment:   All Existing Interests shall be cancelled, released, extinguished, or otherwise eliminated and Holders of such Existing Interests shall not
receive any Plan Distributions or retain any interest in property on account of such Existing Interests.  Notwithstanding anything to the contrary herein,
no Holder of a Class 10 Existing Interest (in its capacity as such) shall be a Releasing Party, Released Party, or Exculpated Party.

 
c. Voting:  Class 10 is Impaired by the Plan.  Each Holder of an Existing Interest is conclusively presumed to have rejected the Plan pursuant to section

1126(g) of the Bankruptcy Code.  Therefore, no Holder of Existing Interests is entitled to vote to accept or reject the Plan.
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B.       Special Provision Governing Unimpaired Claims
 

Except as otherwise provided herein, nothing under the Plan shall affect the Debtors’ rights regarding any Unimpaired Claims or Interests, including all rights regarding
legal and equitable defenses to, or setoffs or recoupments against, any such Unimpaired Claims or Interests.

 
C.       Voting Classes; Presumed Acceptance or Rejection by Nonvoting Classes
 

1.       Voting Classes Under the Plan
 
Under the Plan, Classes 3, 4, and 5 are Impaired, and each Holder of a Claim as of the Voting Record Date in such Classes shall be solicited to vote to accept or reject the

Plan.
 
2.       Acceptance of the Plan by Impaired Classes of Claims
 
Pursuant to section 1126(c) of the Bankruptcy Code, and except as otherwise provided in section 1126(e) of the Bankruptcy Code, an Impaired Class of Claims has

accepted the Plan if the Holders of (x) at least two-thirds in dollar amount and (y) more than one-half in number of the Allowed Claims in such Class that actually voted on the
Plan have voted to accept the Plan; provided, that, as set forth in the Disclosure Statement Order, and solely with respect to Roll-Up DIP Loan Superpriority Claims in Class 3,
clause (x) shall be satisfied solely to the extent Holders of more than two-thirds of the aggregate principal amount of Roll-Up DIP Loans outstanding at such time have accepted
the Plan, and clause (y) shall be satisfied solely to the extent a majority in number of Roll-Up DIP Lenders holding Roll-Up DIP Loans outstanding at such time have accepted the
Plan, with all Affiliates and Approved Funds (each as defined in the DIP Credit Agreement) of any Roll-Up DIP Lender collectively constituting a single Roll-Up DIP Lender for
purposes of this clause (y).

 
Provided that Required Roll-Up Lenders vote to accept the Plan, the treatment proposed in Class 3 shall constitute “Agreed Roll-Up Treatment” under and as defined in

the Final DIP Order.
 
3.       Presumed Acceptance of the Plan
 
Under the Plan, (a) Classes 1 and 2 are Unimpaired, (b) the Holders of Claims in such Classes are conclusively presumed to have accepted the Plan, and (c) such Holders

are not entitled to vote to accept or reject the Plan and the votes of such Holders shall not be solicited.
 
4.       Presumed Rejection of the Plan
 
Under the Plan, (a) Classes 6, 7 and 10 are Impaired, (b) the Holders of Claims or Interests in such Classes are deemed to have rejected the Plan and shall receive no Plan

Distributions on account of their Claims or Interests, and (c) such Holders are not entitled to vote to accept or reject the Plan and the votes of such Holders shall not be solicited.
 
5.       Presumed Acceptance or Rejection of the Plan
 
Under the Plan, Classes 8 and 9 are each either (a) Unimpaired, in which case the Holders of such Claims or Interests are conclusively deemed to have accepted the Plan

pursuant to section
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1126(f) of the Bankruptcy Code, or (b) Impaired and receiving no Plan Distributions (and retaining no interest in property), in which case the Holders of such Claims or Interests
are presumed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.  In either (a) or (b), as applicable, such Holders are not entitled to vote to accept or
reject the Plan and the votes of such Holders shall not be solicited.
 

6.       Presumed Acceptance by Voting Classes with No Votes
 
If a Class contains Claims eligible to vote on the Plan, and no Holder of Claims eligible to vote in such Class votes to accept or reject the Plan, the Plan shall be presumed

accepted by such Class.
 

D.       Elimination of Vacant Classes
 

Any Class of Claims or Interests that does not contain a Holder of an Allowed Claim or Allowed Interest, or a Claim or Interest temporarily Allowed by the Bankruptcy
Court in an amount greater than zero as of the Voting Deadline may be deemed eliminated from the Plan for purposes of voting to accept or reject the Plan and for purposes of
determining acceptance or rejection of the Plan by such Class pursuant to section 1129(a)(8) of the Bankruptcy Code.

 
E.       Controversy Concerning Impairment
 

If a controversy arises as to whether any Claims or Interests, or any Class thereof, are Impaired, the Bankruptcy Court shall, after notice and a hearing, determine such
controversy on or before the Confirmation Date.  

 
ARTICLE IV.

IMPLEMENTATION OF THE PLAN
 

A.       Continued Existence and Vesting of Assets
 

1.       Reorganized Debtors
 
Unless otherwise provided in the Restructuring Steps Memorandum, the Debtors shall continue to exist after the Effective Date as Reorganized Debtors in accordance

with the applicable laws of the respective jurisdictions in which they are incorporated or organized, and pursuant to the New Organizational Documents, for the purposes of
satisfying their obligations under the Plan and the continuation of their businesses.

 
Except as otherwise provided herein (including in the Restructuring Steps Memorandum), on and after the Effective Date, all property of the Estates, wherever located,

including all claims, rights, and Causes of Action, shall vest in each respective Reorganized Debtor free and clear of all Claims, Liens, charges, and other encumbrances and
interests.  On and after the Effective Date, the Reorganized Debtors may operate their businesses and may use, acquire, and dispose of property, wherever located, and prosecute,
compromise, or settle any Claims (including any Administrative Claims) and Causes of Action without supervision of or approval by the Bankruptcy Court, and free and clear of
any restrictions of the Bankruptcy Code, the Bankruptcy Rules, other than restrictions expressly imposed by this Plan, and the Confirmation Order.  Such
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claims and Causes of Action include any of the Debtors’ rights to indemnification from third parties and the Debtors’ rights in respect of any Insurance Contracts.
 

2.       Transfer of Books and Records; Privilege
 
On or prior to the Effective Date, all documents, books, and records of the Debtors shall be transferred and assigned to the Reorganized Debtors, and such transfer or

assignment shall not result in the destruction or waiver of any attorney-client privilege, work-product protection, joint defense or common interest privilege, or other privilege or
protection of immunity (a) held by any or all of the Debtors or their Estates, (b) held by the board of directors (or similar body) or any subcommittee of the board of directors (or
similar body) of any of the Debtors, or (c)  attaching to any document, communication, or thing (regardless of media); each such privilege shall be transferred to and vest
exclusively in the Reorganized Debtors.

 
For the avoidance of doubt, any communications prior to the Effective Date between the Debtors, the Prepetition Agents/Trustees (including their predecessors), the

Consenting DIP Lenders, and their respective Related Parties shall be protected by common interest privilege.
 

B.       Transactions Related to the Plan
 

On, before, or after the Effective Date, the (Reorganized) Debtors, with the consent of the Required Consenting DIP Lenders, may take all actions as may be deemed
necessary or appropriate to effectuate the Plan or any transaction described in, approved by, contemplated by, or necessary to effectuate the Plan, including the following:  (1) the
execution, filing, and delivery, as applicable, of any appropriate agreements, instruments, or other documents of borrowing, financing, merger, amalgamation, consolidation,
restructuring, conversion, disposition, sale, transfer, formation, incorporation, partnership, organization, operation, governance, equity issuance, dissolution, or liquidation
containing terms that are consistent with the terms of the Plan, and that satisfy the requirements of applicable law and any other terms to which the applicable Entities may agree,
including the documents comprising the Plan Supplement; (2)  the execution and delivery of appropriate instruments of transfer, assignment, assumption, or delegation of any
asset, property, right, liability, debt, or obligation on terms consistent with the terms of the Plan; (3) the cancelation, extinguishment or transfer of any of the Debtors’ interests in
the equity of any non-Debtor Affiliates, if any; (4) the implementation of appropriate structures for the issuance of the New Equity Interests (including potentially alternative
forms of New Equity Interests) pursuant to the Plan in order to comply with any applicable DOT rules and regulations (including to address any applicable limitations on the
amount of equity or voting stock in Reorganized Parent that may be owned by non-U.S. Citizens (as defined by the DOT rules and regulations)) and other applicable law; and
(5) all other actions that the (Reorganized) Debtors or the Required Consenting DIP Lenders deem to be necessary or appropriate to implement the Plan and the transactions
contemplated hereby (including, for the avoidance of doubt, in a tax efficient manner), including making filings or recordings that may be required by applicable law or retaining
the corporate existence and structure of the Debtors and non-Debtor Affiliates.

 
C.       New Equity Interests
 

1.       Issuance of New Equity Interests
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On the Effective Date or as soon as reasonably practicable thereafter, the New Equity Interests shall be issued by the Reorganized Parent pursuant to the Plan, and the
New Equity Interests shall be distributed by the Distribution Agent to the Entities entitled to receive the New Equity Interests pursuant to, and in accordance with, the terms of the
Plan, the Restructuring Support Agreement, and the New Organizational Documents.  

 
All such New Equity Interests, and all New Equity Interests issuable in accordance with this Plan shall, upon issuance, be duly authorized, validly issued, fully paid, and

nonassessable.  The issuance of such New Equity Interests is authorized without the need for any further corporate or other similar action and without any further action by any
Holder of an Allowed Claim or Interest.

 
The DOT Warrants shall be issuable pursuant to the terms of the DOT Warrants Agreement. The New Equity Interests issuable upon exercise of the DOT Warrants will be

subject to limitations as determined by the Debtors in their reasonable discretion, in consultation with the Required Consenting DIP Lenders, to ensure compliance with applicable
regulatory requirements, including but not limited to, any applicable DOT rules and regulations (including to address any applicable limitations on the amount of equity or voting
stock in Reorganized Parent that may be owned by non-U.S. Citizens (as defined by the DOT rules and regulations)) and other applicable law.

 
In connection with the foregoing, the (Reorganized) Debtors shall undertake and execute all necessary actions in order to comply with the terms and conditions of the

Plan, Restructuring Support Agreement, and New Organizational Documents.  Any Entity’s receipt of New Equity Interests shall be deemed as its acceptance and agreement to be
bound by the New Organizational Documents, as the same may be amended or modified from time to time following the Effective Date in accordance with their terms.

 
2.       Securities Exchange Act
 
To the extent practicable, as determined in good faith by the (Reorganized) Debtors (in consultation with the Required Consenting DIP Lenders), the (Reorganized)

Debtors shall: (a) emerge from these Chapter 11 Cases as non-publicly reporting companies on the Effective Date and not be subject to SEC reporting requirements under Sections
12 or 15 of the Securities Exchange Act, or otherwise, except as may be required by applicable law; (b) not be required to list the New Equity Interests on a stock exchange; and
(c)  timely file or otherwise provide all required filings and documentation to allow for the termination and/or suspension of registration with respect to SEC reporting
requirements under the Securities Exchange Act prior to the Effective Date.

 
3.       Exemption from Registration
 
The New Equity Interests are “securities,” as defined in section 2(a)(1) of the Securities Act, section 101 of the Bankruptcy Code, and applicable state securities laws.
 
After the Petition Date, the Debtors will rely on section 1145(a) of the Bankruptcy Code to exempt from registration under the Securities Act and Blue-Sky Laws the

offer, issuance, and distribution, if applicable, of New Equity Interests under the Plan.
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Section 1145(a)(1) of the Bankruptcy Code exempts the issuance, offer, sale, and distribution of Securities under a plan of reorganization from registration under section
5 of the Securities Act and state or local Securities laws if the following three principal requirements are satisfied:  (a) the Securities must be offered and sold under a plan of
reorganization and must be Securities of the debtor, of an affiliate participating in a joint plan with the debtor, or of a successor to the debtor under the plan; (b) the recipients of
the Securities must hold prepetition or administrative expense claims against the debtor or interests in the debtor; and (c) the Securities must be issued entirely in exchange for the
recipient’s claim against or interest in the debtor, or principally in exchange for such claim or interest and partly for cash or property.  See 11 U.S.C. § 1145(a)(1).

 
The offer, issuance, and distribution of the New Equity Interests (including the DIP Roll-Up Equitization Interests and the DOT Warrants) satisfy the requirements of

section 1145 of the Bankruptcy Code and, therefore, such offering, issuance, and distribution are exempt from registration under the Securities Act and any state or local law
requiring registration.  To the extent any “offer or sale” of New Equity Interests may be deemed to have occurred, such offer or sale is made under the Plan and in exchange for
Claims against one or more of the Debtors, or principally in exchange for such Claims and partly for cash or property, within the meaning of section 1145(a)(1) of the Bankruptcy
Code.  The availability of the exemptions under section 1145 of the Bankruptcy Code or any other applicable securities laws shall not be a condition to occurrence of the Effective
Date of the Plan.

 
To the degree that section 1145 of the Bankruptcy Code is not available for the offer, issuance, and distribution of the New Equity Interests, Section 4(a)(2) of the

Securities Act provides that the issuance of securities by an issuer in transactions not involving a public offering are exempt from registration under the Securities Act.   Regulation
D is a non-exclusive safe harbor from registration promulgated by the SEC under the Securities Act.  Regulation S provides that the offering or issuance of securities to persons
that, at the time of the issuance, were outside of the United States and were not “U.S. persons” (and were not purchasing for the account or benefit of a “U.S. person”) within the
meaning of Regulation S is exempt from registration under Section 5 of the Securities Act.

 
Subject to any limitations in the New Organizational Documents, the New Equity Interests (including the DIP Roll-Up Equitization Interests issued and distributed under

the Plan in reliance on section 1145(a)(1) of the Bankruptcy Code) may be freely transferred by recipients following the initial issuance under the Plan without registration unless,
as more fully described below, the holder is an “underwriter” with respect to such securities.

 
Generally, an “underwriter” (for purposes of section 1145 of the Bankruptcy Code) is any person who:
 

(A) purchases a claim against, interest in, or claim for an administrative expense in the case concerning, the debtor, if such purchase is with a view to
distribution of any security received or to be received in exchange for such a claim or interest;
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(B) offers to sell securities offered or sold under the plan for the holders of such securities;
 

(C) offers to buy securities offered or sold under the plan from the holders of such securities, if such offer to buy is—
 

(i) with a view to distribution of such securities; and
 

(ii) under an agreement made in connection with the plan, with the consummation of the plan, or with the offer or sale of securities under the plan; or
 

(D) is an issuer, as defined in section 2(a)(11) of the Securities Act, with respect to such securities.
 
11 U.S.C. § 1145(b)(1).  Under section 2(a)(11) of the Securities Act, an “issuer” includes any person directly or indirectly controlling or controlled by the issuer, or any person
under direct or indirect common control of the issuer.  “Control,” as defined in Rule 405 of the Securities Act, means the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract, or otherwise.
 

To the extent that any Entities who receive New Equity Interests pursuant to the Plan are deemed to be “underwriters” as defined in section 1145(b) of the Bankruptcy
Code, resales of such New Equity Interests by such Entities would not be exempted by section 1145 of the Bankruptcy Code from registration under the Securities Act or other
applicable law.  However, resales of such New Equity Interests satisfying the applicable requirements of Rule 144 under the Securities Act with respect to “control securities” (or
another available exemption under the Securities Act) may be permitted.    Rule 144 permits the public resale of Securities received by such persons if current information
regarding the issuer is publicly available and if volume limitations and certain other conditions are met.

 
Whether or not any particular person may be deemed to be an “underwriter” with respect to the New Equity Interests or any other Security issued pursuant to the Plan

depends upon various facts and circumstances applicable to that Entity.   Accordingly, the Debtors express no view as to whether any particular Entity receiving New Equity
Interests or other Securities hereunder may be an “underwriter” with respect to such New Equity Interests or other Securities.

 
Any transfer agent, or other similarly situated agent (including the warrant agent for the DOT Warrants, if any), trustee, or other non-governmental Entity shall accept and

rely upon the Plan and Confirmation Order in lieu of a legal opinion for purposes of determining whether the initial offer and sale of the New Equity Interests were exempt from
registration under section 1145(a) of the Bankruptcy Code, and whether the New Equity Interests were, under the Plan, validly issued, fully paid, and non-assessable.

 
The Reorganized Debtors need not provide any further evidence other than the Plan or the Confirmation Order to any Entity (including DTC or any transfer agent for the

New Equity Interests, or any warrant agent for the DOT Warrants) with respect to the treatment of the New
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Equity Interests to be issued under the Plan under applicable securities laws.  DTC, any transfer agent for the New Equity Interests, or any warrant agent for the DOT Warrants,
shall be required to accept and conclusively rely upon the Plan and Confirmation Order in lieu of a legal opinion regarding whether the New Equity Interests to be issued under the
Plan are exempt from registration or eligible for DTC book-entry delivery, settlement, and depository services, and whether the New Equity Interests are, under the Plan, validly
issued, fully paid, and non-assessable.  Notwithstanding anything to the contrary in the Plan, no Entity (including DTC, any transfer agent for the New Equity Interests, or any
warrant agent for the DOT Warrants) may require a legal opinion regarding the validity of any transaction contemplated by the Plan, including, for the avoidance of doubt,
whether the New Equity Interests to be issued under the Plan are exempt from registration, and whether the New Equity Interests were, under the Plan, validly issued, fully paid,
and non-assessable.
 
D.       Exit Financing
 

1.       Entry into Exit Financing Documents
 
On the Effective Date, the Reorganized Debtors shall be authorized to enter into the Exit Financing Documents (including, for the avoidance of doubt, all documentation

allowing for the issuance of (i) the Exit Secured Loans Facility, (ii) the Exit Revolving Credit Facility, (iii) the Reinstated Revolving Credit Facility, and (iv) the Class 4 Term
Loan Facility, as applicable) without the need for any further corporate or other similar action.    The material Exit Secured Loans Documents shall have terms reasonably
acceptable to the Debtors, the Required Consenting DIP Lenders, and the agent under the Exit Secured Loans Facility.  The material Exit RCF Documents, material Reinstated
RCF Credit Documents, and material Class 4 Term Loan Facility Documents shall have terms reasonably acceptable to the Debtors and be in form and substance reasonably
acceptable to the Required Consenting DIP Lenders.  

 
The entry of the Confirmation Order shall be deemed approval of the Exit Financing Documents (including the transactions contemplated thereby, and all actions taken,

to be taken, undertakings to be made, and obligations to be incurred by the (Reorganized) Debtors in connection therewith, including the payment of all fees, indemnities, and
expenses provided for therein and the grant of all guarantees, Liens, and other security interests contemplated thereby) and authorization for the (Reorganized) Debtors to enter
into and execute the Exit Financing Documents and such other documents as the agents and lenders thereunder may reasonably require, subject to such modifications as the
(Reorganized) Debtors and the Required Consenting DIP Lenders may deem to be reasonably necessary to consummate the Exit Financing Facilities.  The Reorganized Debtors
may use the Exit Financing Facilities for any purpose permitted thereunder.

 
With respect to each Exit Financing Facility, on the effective date of such Exit Financing Facility, (a) the (Reorganized) Debtors are authorized to execute and deliver the

applicable Exit Financing Documents and perform their obligations thereunder, including the payment or reimbursement of any fees, expenses, losses, damages, or indemnities,
(b)  the applicable Exit Financing Documents shall constitute the legal, valid, binding, and fully enforceable obligations of the Reorganized Debtors that are parties thereto,
notwithstanding any otherwise applicable law, and shall be enforceable in accordance with their terms, and (c) any obligations, payment, transfer,
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grant, attachment, or perfection of any security interest or Lien under the applicable Exit Financing Documents shall be effective, valid, binding, non-voidable, and non-avoidable
as of the Effective Date, and shall not be stayed, restrained, voided, voidable, set aside, impaired, or recoverable under the Bankruptcy Code or any applicable law, nor subject to
any defense, reduction, recoupment, subordination (including equitable subordination), avoidance, recharacterization, disallowance, disgorgement, setoff, or counterclaim or
otherwise.   Execution of the Exit Secured Loans Credit Agreement by the Exit Secured Loans Agent shall be deemed to bind all Holders of Roll-Up DIP Loan Superpriority
Claims as if each such Holder had executed the Exit Secured Loans Credit Agreement with appropriate authorization. The Reorganized Debtors and the other persons granting or
granted any Liens and security interests to secure the obligations under the applicable Exit Financing Documents are authorized to make all filings and recordings, and to obtain
all governmental approvals and consents deemed necessary or desirable to further evidence perfection of such Liens or security interests under the provisions of any applicable
federal, state, provincial, or other law (whether domestic or foreign) (it being understood that all such Liens and security interests shall be deemed validly granted, attached, and
perfected automatically and immediately upon the occurrence of the Effective Date, without the necessity of any further action, filings, recordings, approvals, or consents and
notwithstanding any noncompliance with applicable requirements of law, subject to the satisfaction in full or waiver of all DIP Obligations in accordance with the terms of the DIP
Documents, and any such filings, recordings, approvals, and consents shall not be required), and the Reorganized Debtors and the other persons granting any such Liens and
security interests will thereafter cooperate to make all other filings and recordings that otherwise would be necessary under applicable law to give notice of such Liens and
security interests to third parties, it being understood that the validity, enforceability, priority, and perfection of such Liens and security interests shall not be effected by the
absence of such filings.
 
E.       Boards of Directors/Managers
 

The number of directors or managers that initially, on the Effective Date, shall be members of the Reorganized Debtors’ boards of directors or managers (or similar
governing entities) shall be determined by the Required Consenting DIP Lenders and set forth in the New Organizational Documents or otherwise set forth in the Plan
Supplement, and shall be consistent with the terms set forth in the Governance Term Sheet.   Pursuant to section 1129(a)(5) of the Bankruptcy Code, to the extent known, the
Debtors shall disclose, in the Plan Supplement, the identity and affiliations of the Persons proposed to serve on the Reorganized Debtors’ boards of directors or managers (or
similar governing entities).  Commencing on the Effective Date, each of the Reorganized Debtors’ directors or managers shall serve pursuant to the terms of applicable law and the
applicable organizational documents of such Reorganized Debtor and may be replaced or removed in accordance therewith.

 
Unless reappointed pursuant to the preceding paragraph, the members of the boards of directors or managers (or similar governing entities) of the Debtors prior to the

Effective Date shall have no continuing obligations to the Company in their capacities as such on and after the Effective Date, and each such member shall be deemed to have
resigned or shall otherwise cease to be a director or manager of the applicable Debtor on the Effective Date.

 

- 46 -



 

F.       New Organizational Documents; No Further Action
 

On the Effective Date, the New Organizational Documents of each of the Reorganized Debtors shall be deemed executed and authorized in all respects (including by the
holders of New Equity Interests).  

 
Notwithstanding any requirement under non-bankruptcy law, except as set forth herein, upon the Effective Date, (1) all actions contemplated by the Plan (including the

New Organizational Documents, the Exit Financing Documents, the DOT Warrants Agreement, and any other document contemplated by the Plan Supplement) and (2) all matters
provided for hereunder involving the (Reorganized) Debtors’ corporate structure, or corporate action to be taken by or required of the (Reorganized) Debtors, shall be deemed
authorized and approved in all respects and shall be deemed to have occurred (unless contemplated hereunder to occur after the Effective Date) and be effective as provided
herein, without the need for further approval, act, action (including corporate, board, shareholder, manager, or similar action), consent, or authorizations under any applicable law,
order, rule, or regulation with respect thereto.

 
On the Effective Date, the Reorganized Debtors may—and, to the extent required under this Plan or applicable non-bankruptcy law, shall—file the New Organizational

Documents with the applicable Secretary of State or other applicable authorities in its respective state or country of incorporation or organization.  After the Effective Date, the
Reorganized Debtors may amend and restate the New Organizational Documents in accordance with their terms, the Plan, and applicable law.

 
Pursuant to, and only to the extent required by, section 1123(a)(6) of the Bankruptcy Code, except as required by applicable law, the New Organizational Documents shall

include a provision prohibiting the issuance of nonvoting equity securities.
 

G.       Cancellation of Instruments, Certificates, and Other Documents
 

On the Effective Date, except as otherwise provided in the Plan or the Confirmation Order, (1) the DIP Facility, the Prepetition Secured Notes Documents, the Prepetition
RCF Documents, and any Interest, Certificate, share, note, bond, indenture, purchase right, option, warrant, or other instrument or document, directly or indirectly, evidencing or
creating any indebtedness or obligation of, or ownership interest in, the Debtors giving rise to any Claim or Interest, including, for the avoidance of doubt, any and all shareholder
or similar agreements related to Interests and the DIP Documents, the Prepetition Secured Notes Documents, and the Prepetition RCF Documents shall terminate, be cancelled,
discharged, and deemed surrendered, as applicable, without the need for further action or approval of the Bankruptcy Court or any other person or entity; none of the Reorganized
Debtors shall have any continuing obligations thereunder, and each of the DIP Agent and the Prepetition Agents/Trustees and each of their respective agents, successors, and
assigns shall each be automatically and fully released and discharged of and from all duties and obligations thereunder, and (2) the obligations of the Debtors pursuant, relating, or
pertaining to any agreements, indentures, certificates of designation, bylaws, certificate or articles of incorporation, or similar documents governing the shares, Certificates, notes,
bonds, purchase rights, options, warrants, or other instruments or documents evidencing or creating any indebtedness or obligation of the Debtors shall be released; provided, that
notwithstanding such
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termination, cancellation, discharge, Confirmation, Consummation, or anything to the contrary contained in the Plan, any such agreement that governs the rights of the Holder of
an Allowed Claim (including the DIP Documents, Prepetition Secured Notes Documents, and Prepetition RCF Documents) shall continue in effect solely for purposes
of:  (1) enabling (A) such Holder to receive Plan Distributions on account of such Allowed Claim, as provided herein and (B) the DIP Agent and the Prepetition Agents/Trustees to
exercise their respective charging liens for the payment of fees and expenses and for indemnification as provided in the applicable indenture or other debt documentation;
(2) preserving all rights (including rights of enforcement), remedies, exculpations, indemnities (including with respect to any indemnification or contribution from the respective
Holders of Allowed Claims under the DIP Documents, Prepetition Secured Notes Documents, or Prepetition RCF Documents,), powers, and protections of the DIP Agent and the
Prepetition Agents/Trustees against any Entity, pursuant to and subject to the terms of the DIP Documents, the Prepetition Secured Notes Documents, and Prepetition RCF
Documents, as applicable; (3) permitting the DIP Agent and the Prepetition Agents/Trustees to enforce the respective obligations owed to them or their respective Holders of
Claims under the Plan or the Confirmation Order, in accordance with the DIP Documents, Prepetition Secured Notes Documents, and Prepetition RCF Documents, as applicable;
and (4) permitting the DIP Agent and the Prepetition Agents/Trustees to perform any functions that are necessary to effectuate the foregoing, including appearing in the Chapter 11
Cases or in any proceeding in the Bankruptcy Court or any other court; provided, further, that the preceding proviso shall not affect the resolution of Claims or Interests pursuant
to the Bankruptcy Code, the Confirmation Order, or the Plan or result in any expense or liability to the (Reorganized) Debtors, as applicable, except to the extent set forth in or
provided for under the Plan or the Confirmation Order.  For the avoidance of doubt, (i) to the extent any Prepetition Secured Notes Document is, upon Consummation, and as
amended or amended and restated, either (a) an Exit Secured Loans Document or (b) otherwise agreed by the Debtors and the Required Consenting DIP Lenders to remain in full
force and effect on the Effective Date (a “Continuing Prepetition Secured Notes Document”), or (ii) to the extent any Prepetition RCF Document is, upon Consummation and
as amended, an Exit RCF Document, a Reinstated RCF Credit Document, or a Class 4 Term Loan Facility Document (a “Continuing Prepetition RCF Document”), this Article
IV.G shall not apply with respect to such Prepetition Secured Notes Document or Prepetition RCF Document, respectively.
 
H.       Subordination
 

The allowance, classification, and treatment of all Claims and Interests under the Plan takes into consideration any and all subordination rights, whether arising by
contract or under general principles of equitable subordination, section 510 of the Bankruptcy Code, or otherwise.   On the Effective Date, any and all subordination rights or
obligations that a Holder of a Claim or Interest may have with respect to any Plan Distributions shall be terminated, and all actions related to the enforcement of such
subordination rights shall be enjoined permanently.  Accordingly, Plan Distributions to Holders of Allowed Claims shall not be subject to turnover or payment to a beneficiary of
such terminated subordination rights, or to levy, garnishment, attachment, or other legal process by a beneficiary of such terminated subordination rights; provided, that any such
subordination rights shall be preserved in the event the Confirmation Order is vacated, the Effective Date does not occur in accordance with the terms hereunder, or the Plan is
revoked or withdrawn.
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I.       Structural Simplification
 

At any time after the Confirmation Date, with the consent of the Required Consenting DIP Lenders, the (Reorganized) Debtors may take any action reasonably designed
to simplify the corporate structure of the (Reorganized) Debtors without the need for (1) a further order of the Bankruptcy Court, (2) any other or further actions to be taken by or
on behalf of the (Reorganized) Debtors, or (3) any payments to be made in connection therewith.  Such action may include causing any (Reorganized) Debtor to merge with and
into any other (Reorganized) Debtor or causing any (Reorganized) Debtor to liquidate or dissolve.  Each of the (Reorganized) Debtors may execute and file documents, and take
all other actions as each deems appropriate, relating to the allowance of and to effect the prompt corporate restructuring of the (Reorganized) Debtors as provided herein without
the payment of any fee, tax, or charge and without the need for the filing of reports or certificates.

 
Moreover, on and after the first day following the date of any such action, the applicable (Reorganized) Debtor(s) (1)  shall be deemed to have withdrawn business

operations from any jurisdiction in which they were previously conducting, or are registered or licensed to conduct, their business operations, and shall not be required to file any
document, pay any sum, or take any other action in order to effectuate such withdrawal and (2) shall not be liable in any manner to any taxing or other authority for franchise,
business, license, or similar taxes accruing on or after such the date of any such action.

 
J.       Management Incentive Plan
 

Promptly after the Effective Date, the New Board shall adopt the Management Incentive Plan, which will provide for the grants of equity and equity-based awards,
including the MIP Interests and certain Cash-based incentive awards to employees, directors, consultants, and other service providers of the Reorganized Debtor(s), as determined
at the discretion of the New Board.  The terms and conditions, including with respect to participants, allocation, timing, and the form and structure of the equity or equity-based
awards shall be determined at the discretion of the New Board after the Effective Date.

 
K.       DTC Eligibility
 

The Debtors and the Reorganized Debtors, as applicable, shall use commercially reasonable efforts to promptly make the New Equity Interests, other than any New
Equity Interests required to bear a “restricted” legend under applicable securities laws (which shall be deposited in DTC to the extent permitted by DTC, otherwise in book entry
form), eligible for deposit with DTC.

 
L.       Closing the Chapter 11 Cases
 

Upon the occurrence of the Effective Date, the Reorganized Debtors may submit separate orders to the Bankruptcy Court under certification of counsel closing certain
individual Chapter 11 Cases and changing the caption of the Chapter 11 Cases accordingly. The Debtors shall be permitted further to close all of the Chapter 11 Cases as
determined by the Reorganized Debtors, and all contested matters relating to each of the Debtors, including objections to Claims, shall be administered and heard in such Chapter
11 Case that remains open.
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ARTICLE V.
PROVISIONS GOVERNING DISTRIBUTIONS

 
A.       Timing and Calculation of Amounts to Be Distributed
 

Subject to any reserves or holdbacks established pursuant to the Plan, on the applicable Distribution Date or as soon as practicable thereafter, Holders of Allowed Claims
shall receive the full amount of Plan Distributions provided for Allowed Claims in the applicable Classes as of such date.  Because of the size and complexities of the Chapter 11
Cases, the Debtors at the present time cannot accurately predict the timing of the Distribution Dates.  In the event that any payment or act under the Plan is required to be made or
performed on a date that is not a Business Day, then the making of such payment or the performance of such act may be completed on the next succeeding Business Day, but shall
be deemed to have been completed as of the required date.

 
If and to the extent there are Disputed Claims, Plan Distributions on account of any such Disputed Claims (which shall only be made if and when they become Allowed

Claims) shall be made pursuant to the provisions set forth in the Plan with respect to the treatment of Allowed Claims on or as soon as reasonably practicable after the next
Distribution Date that is at least 20 calendar days after each such Claim is Allowed; provided, that Plan Distributions on account of Professional Fee Claims shall be made as soon
as reasonably practicable after such Claims are Allowed by the Bankruptcy Court or as provided in any other applicable order of the Bankruptcy Court.  

 
For all purposes associated with Plan Distributions, all guarantees by any Debtor of the obligations of any other Debtor, as well as any joint and several liability of any

Debtor with respect to any other Debtor, shall be deemed eliminated so that any obligation that could otherwise be asserted against more than one Debtor shall result in a single
Plan Distribution.  For the avoidance of doubt, Claims held by a single Entity at different Debtors that are not based on guarantees or joint and several liability shall be entitled to
the applicable distribution for such Claim at each applicable Debtor.  Any such Claims shall be released and discharged pursuant to Article VIII and shall be subject to all potential
objections, defenses, and counterclaims, and to estimation pursuant to section 502(c) of the Bankruptcy Code.

 
B.       Sources for Plan Distributions and Transfers of Funds Among Debtors
 

Plan Distributions shall be funded, as applicable, with (1) Cash on hand, (2) the issuance of the Exit Financing Facilities, (3) the issuance of the New Equity Interests,
(4) the other Assets of the Reorganized Debtors, and (5) the Distributable Sale Proceeds.

 
The (Reorganized) Debtors shall be entitled to transfer funds between and among the Debtors and non-Debtor subsidiaries as the (Reorganized) Debtors as deemed

necessary or appropriate to enable the payments and Plan Distributions required by the Plan, in each case, in accordance with the Exit Financing Documents, if applicable.
 

C.       Distribution Agent
 

The (Reorganized) Debtors may serve as the Distribution Agent or may retain and direct one or more other Entities as Distribution Agents to assist with the Plan
Distributions.  A
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Distribution Agent may make all Plan Distributions and shall be empowered to effect all actions and execute all agreements, instruments, and other documents necessary to
perform its duties hereunder and to exercise such other powers as may be vested in such Distribution Agent by order of the Bankruptcy Court, pursuant to the Plan, or as deemed
by such Distribution Agent to be necessary and proper to carry out its duties.
 

Except as otherwise set forth herein, the Reorganized Debtors shall be authorized, without further Bankruptcy Court approval, to reimburse any Entity for its reasonable,
documented, and customary out-of-pocket expenses incurred in providing post-Confirmation services directly related to Plan Distributions.

 
If a Distribution Agent is an independent third party designated to serve in such capacity, the Reorganized Debtors shall be permitted to provide to such Distribution

Agent, without further Bankruptcy Court approval, reasonable compensation for distribution services rendered pursuant to the Plan and reimbursement of reasonable, actual, and
documented out-of-pocket expenses incurred in providing post-Confirmation services directly related to Plan Distributions.

 
D.       De Minimis Distributions
 

Notwithstanding anything herein to the contrary, neither the Reorganized Debtors nor any Distribution Agent shall be required to make Plan Distributions or payments of
less than $250 (whether Cash or otherwise), and Cash that otherwise would be payable under the Plan to Holders of Allowed Claims but for this provision shall be available for
Plan Distributions to other Holders of Allowed Claims.

 
E.       Delivery of Plan Distributions—Allowed Claims
 

The Distribution Record Date shall not apply to Securities held through DTC for which a Plan Distribution is made in exchange for such Securities.  Distributions on
account of claims other than with respect to Securities held through DTC shall only be made to the record Holders of Allowed Claims as of the Distribution Record Date, at which
time the Claims Register shall be deemed closed for purposes of determining whether a Holder of such a Claim is a record Holder entitled to Plan Distributions.    The
(Reorganized) Debtors, any Distribution Agent, the Prepetition Agents/Trustees, and each of the foregoing’s respective Related Parties shall have no obligation to recognize, for
purposes of Plan Distributions pursuant to, or in any way arising from, the Plan (or for any other purpose), any Claims that are transferred after the Distribution Record
Date.  Instead, the foregoing parties shall be entitled to recognize only those record Holders set forth in the registers as of the Distribution Record Date.  Furthermore, if a Claim is
transferred 20 or fewer calendar days before the Distribution Record Date, Plan Distributions shall be made to the transferee only if the transfer form contains an unconditional
and explicit certification and waiver of any objection to the transfer by the transferor.

 
With respect to a Plan Distribution to be made with Cash, if any dispute arises as to the identity of a Holder of an Allowed Claim that is entitled to receive a Plan

Distribution, in lieu of making such Plan Distribution to such person, the Plan Distributions may be made into an escrow account until the disposition thereof is determined by
Final Order or by written agreement among the interested parties to such dispute.
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Subject to Bankruptcy Rule 9010, a Plan Distribution to a Holder of an Allowed Claim to be sent by mail may be delivered to (1) the address provided by such Holder, if
any, (2) the address set forth on the first page of any Proof of Claim Filed by such Holder, (3) the last known address of such Holder on the books and records of the Debtors or
their agents if such Holder did not File a Proof of Claim, (4)  the address set forth in any written notice of an address change delivered to the (Reorganized) Debtors or any
Distribution Agent, (5) the address set forth on the Schedules, (6) in the case of a Holder whose Claim is governed by an agreement and administered by an agent, the address
contained in the official records of such Entity, or (7) the address of any counsel that has appeared in the Chapter 11 Cases on such Holder’s behalf.  The foregoing shall also apply
with respect to any forms or notices related to Plan Distributions that, for the avoidance of doubt, may be sent via email to an email address that satisfies any of subclauses (1)–(7)
in the previous sentence.

 
All distributions on account of the Prepetition Secured Notes shall be made to, or at the direction of, the Prepetition Secured Notes Trustee for further distribution to the

Prepetition Secured Noteholders in accordance with the Prepetition Secured Notes Documents, and subject to the rights of the Prepetition Secured Notes Trustee to assert its
charging lien under the Prepetition Secured Notes Documents.  If the Prepetition Secured Notes Trustee is unable to make, or consents to the Reorganized Debtors making, such
distributions, the Reorganized Debtors, with the cooperation of the Prepetition Secured Notes Trustee, shall make such distributions to the extent practicable to do so; provided,
that any charging lien of the Prepetition Secured Notes Trustee shall attach to the property to be distributed in the same manner as if such distributions were made through the
Prepetition Secured Notes Trustee.  The Prepetition Secured Notes Trustee shall have no duties or responsibility relating to any form of distribution that is not DTC eligible and
the (Reorganized) Debtors shall seek the cooperation of DTC so that any distribution on account of a Prepetition Secured Notes Claim that is held in the name of, or by a nominee
of, DTC, shall be made through the facilities of DTC on the Effective Date or as soon as practicable thereafter.  The Reorganized Debtors shall reimburse the Prepetition Secured
Notes Trustee for any reasonable and documented fees and expenses incurred after the Effective Date in connection with making distributions pursuant to and in accordance with
the Plan.

 
All distributions on account of the Prepetition RCF Claims shall be made to, or at the direction of, the Prepetition RCF Administrative Agent for further distribution in

accordance with the Prepetition RCF Documents, and subject to the rights of the Prepetition RCF Administrative Agent to assert its charging lien under the Prepetition RCF
Documents.  If the Prepetition RCF Administrative Agent is unable to make, or consents to the Reorganized Debtors making, such distributions, the Reorganized Debtors, with the
cooperation of the Prepetition RCF Administrative Agent, shall make such distributions to the extent practicable to do so; provided, that any charging lien of the Prepetition RCF
Administrative Agent shall attach to the property to be distributed in the same manner as if such distributions were made through the Prepetition RCF Administrative Agent.  The
Reorganized Debtors shall reimburse the Prepetition RCF Administrative Agent for any reasonable and documented fees and expenses incurred after the Effective Date in
connection with making distributions pursuant to and in accordance with the Plan.

 
All distributions on account of the New Money DIP Loan Superpriority Claims, Roll-Up DIP Loan Superpriority Claims, or Contingent Roll-Up Term Loan Claims shall

be made to, or at
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the direction of, the DIP Agent for further distribution in accordance with the DIP Documents, and subject to the rights of the DIP Agent to assert its charging lien under the DIP
Documents.  If the DIP Agent is unable to make, or consents to the Reorganized Debtors making, such distributions, the Reorganized Debtors, with the cooperation of the DIP
Agent, shall make such distributions to the extent practicable to do so; provided, that any charging lien of the DIP Agent shall attach to the property to be distributed in the same
manner as if such distributions were made through the DIP Agent.  The Reorganized Debtors shall reimburse the DIP Agent for any reasonable and documented fees and expenses
incurred after the Effective Date in connection with making distributions pursuant to and in accordance with the Plan.
 
F.       Fractional New Equity Interests
 

Notwithstanding any other provision herein to the contrary, no fractional New Equity Interests shall be issued or distributed pursuant to this Plan.  Whenever any Plan
Distribution of a fraction of a New Equity Interest would otherwise be required hereunder, the actual Plan Distribution made shall reflect a rounding of such fraction to the nearest
whole New Equity Interest (up or down), with fractions half or less being rounded down and fractions in excess of a half being rounded up.  If two or more Holders are entitled to
equal fractional entitlements and the number of Holders so entitled exceeds the number of whole New Equity Interests, as the case may be, which remain to be allocated, the
(Reorganized) Debtors shall allocate the remaining whole New Equity Interests to such Holders by random lot or such other impartial method as the (Reorganized) Debtors deem
fair (in the (Reorganized) Debtors’ sole discretion).   Upon the allocation of all the whole New Equity Interests authorized hereunder, all remaining fractional portions of the
entitlements shall be cancelled and shall be of no further force and effect. For the avoidance of doubt, to the extent the New Equity Interests are distributed through DTC on
account of Prepetition Secured Notes, DTC shall be treated as a single holder of the Prepetition Secured Notes.

 
G.       Manner of Payment Under the Plan
 

Any Cash payment may be made by check, wire transfer, or any other customary payment method.  In the case of non-U.S. creditors, Cash payments may be made in
such funds and by such means as are necessary or customary in the applicable jurisdiction.

 
H.       Allocation of Plan Distributions Between Principal and Interest
 

Plan Distributions in respect of Allowed Claims shall be allocated first to the principal amount of the Allowed Claim (as determined for federal income tax purposes) and
then, to the extent the consideration exceeds the principal amount of an Allowed Claim, to any portion of such Allowed Claim for accrued but unpaid interest for all purposes,
including federal income tax purposes.

 
I.       Compliance Matters
 

In connection with the Plan, each Reorganized Debtor and any Distribution Agent, as applicable, shall comply with all Tax deduction, withholding, payment, and
reporting requirements imposed by applicable law, and all Allowed Claims and Plan Distributions shall be subject to any such deduction, withholding, and reporting requirements
as determined in the good-faith discretion of the Reorganized Debtors or a Distribution Agent, as applicable.  In connection with the Plan

 

- 53 -



 

and all Plan Distributions, the (Reorganized) Debtors and any Distribution Agent are authorized to take any and all actions that may be deemed necessary or appropriate to comply
with the foregoing requirements (including, in the case of a non-Cash issuance that is subject to withholding, liquidating a portion of the Plan Distributions to generate sufficient
funds to pay applicable withholding Taxes; provided, however, that, in such case, the Distribution Agent shall first notify the intended recipient in writing of such contemplated
sale and offer the intended recipient a reasonable opportunity to provide sufficient Cash to satisfy such withholding Tax in lieu of such liquidation, and withholding Plan
Distributions pending receipt of information necessary to facilitate such Plan Distributions) and establish any other mechanisms that the (Reorganized) Debtors or any Distribution
Agent, as applicable, believe are reasonable and appropriate, and all Allowed Claims and Plan Distributions shall be subject to any such withholding and reporting
requirements.  All Holders of Claims shall be required to provide an IRS Form W-9 or an appropriate IRS Form W-8 and any other IRS Form and any other information (including
information with respect to any underlying Beneficial Owners) necessary to allow the Reorganized Debtors to comply with all withholding, payment, and reporting requirements
with respect to such Taxes.   The Reorganized Debtors and any Distribution Agent, as applicable, reserve the right to withhold the full amount required by law on any Plan
Distribution on account of any Holder of an Allowed Claim that fails to timely provide the required information to a Distribution Agent or the Reorganized Debtors.    The
Reorganized Debtors and any Distribution Agent each reserve the right to allocate and distribute all Plan Distributions in compliance with all applicable wage garnishments,
alimony, child support and other spousal awards, Liens, and similar encumbrances.  Any amounts deducted, withheld, or reallocated pursuant to this Article V shall be treated as if
distributed to the Holder of the Allowed Claim.
 
J.       Foreign Currency Exchange Rate
 

As of the Confirmation Date, any Claim denominated in a currency other than U.S. dollars shall be automatically deemed converted to the equivalent U.S. dollar value
using the exchange rate on the Petition Date, as quoted at 4:00 p.m. (prevailing Eastern Time), midrange spot rate of exchange for the applicable currency as published in the Wall
Street Journal, National Edition, on the day after the Petition Date.  The (Reorganized) Debtors and the Claims and Solicitation Agent are authorized to update the Claims Register
to reflect the foregoing without the need to File an application, motion, complaint, objection, or any other legal proceeding seeking to adjust such Claim and without any further
notice to or action, order, or approval of the Bankruptcy Court or the Holder of such Claim, as applicable.

 
K.       Fractional Dollars
 

Notwithstanding any other provision of the Plan, Plan Distributions or payments pursuant to the Plan need not be made in fractions of dollars.  Whenever any payment of
a fraction of a dollar under the Plan would otherwise be called for, the actual payment shall reflect a rounding of such fraction down to the nearest whole dollar.

 
L.       Undeliverable, Unclaimed, or Non-Negotiated Plan Distributions
 

Plan Distributions shall not be made to a Holder who is the intended recipient of an Unclaimed Distribution.  The underlying Claim of an Unclaimed Distribution shall be
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automatically discharged and cancelled, and may be expunged from the Claims Register by the Reorganized Debtors or the Claims and Solicitation Agent without the need to File
an application, motion, complaint, objection, or any other legal proceeding seeking to expunge such Claim and without any further notice to or action, order, or approval of the
Bankruptcy Court or the Holder of such Claim, as applicable.  The Holder of such Claim shall be deemed to have forfeited its Claim and shall be forever barred and enjoined from
asserting any such claim against the (Reorganized) Debtors and their Estates, any Distribution Agent, and each of the foregoing’s respective agents, attorneys, representatives,
employees, or independent contractors or any of its or their property.    Unclaimed Distributions shall be deemed unclaimed property under section 347(b) of the Bankruptcy
Code.   All title to and all beneficial interests in the Cash relating to such Unclaimed Distribution, including any dividends or interest attributable thereto, shall remain with or
revert to the Reorganized Debtors; checks previously delivered with respect to a now-Unclaimed Distribution shall be null and void; Unclaimed Distributions that are New Equity
Interests shall be cancelled notwithstanding any state or other escheat or similar laws to the contrary.    The reversion of such Cash shall be free of any restrictions thereon
notwithstanding any applicable federal or state escheat, abandoned, or unclaimed property laws, or any provisions in any document governing the Plan Distribution that is an
Unclaimed Distribution, to the contrary.  Nothing contained in the Plan shall require the (Reorganized) Debtors or any Distribution Agent to attempt to locate any Holder of an
Allowed Claim.
 
M.       Claims Paid by Third Parties
 

To the extent a Holder of an Allowed Claim receives a Plan Distribution on account of a Claim and also receives payment from a party that is not a (Reorganized) Debtor
or a Distribution Agent on account of such Claim, such Holder shall, within 14 calendar days of receipt thereof, repay or return the Plan Distribution to the applicable Reorganized
Debtor, to the extent that the Holder’s total recovery on account of such Claim from the third party and under the Plan exceeds the amount of the Claim as of the date of any such
Plan Distribution.  The failure of such Holder to timely repay or return such Plan Distribution shall result in the Holder owing the Reorganized Debtors annualized interest at the
Federal Judgment Rate on such amount owed for each calendar day after the 14-day grace period specified above until the amount is repaid.

 
To the extent that a Holder receives payment in full or in part on account of a Claim, such Claim may be adjusted or expunged on the Claims Register without a claims

objection having to be Filed and without any further notice to or action, order, or approval of the Bankruptcy Court or the Holder of such Claim, as applicable; provided, that, to
the extent the non-Debtor party making the payment is subrogated to the Holder’s Claim, the non-Debtor party shall have a 30-calendar-day grace period following payment in
full to notify the Claims and Solicitation Agent and the Reorganized Debtors of such subrogation rights.

 
N.       Claims Payable by Third Parties
 

To the extent that one or more of the Debtors’ Insurers satisfies any Claim in full or in part, then immediately upon such satisfaction, such Claim may be expunged from
or reduced on (to the extent of such satisfaction) the Claims Register without a Claims objection having to be Filed and without any further notice to or action, order, or approval
of the Bankruptcy Court or the Holder of such Claim, as applicable.  Nothing contained herein shall constitute or be deemed a waiver of
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any Cause of Action that a Debtor or any Entity may hold against any other non-Debtor Entity (including Insurers) under any Insurance Contract, nor shall anything contained
herein constitute or be deemed a waiver by such Insurers of any defenses, including coverage defenses, held by such Insurers under any such Insurance Contract.
 

ARTICLE VI.
PROCEDURES FOR RESOLVING CLAIMS

 
This Article VI shall not apply to New Money DIP Loan Superpriority Claims, Roll-Up DIP Loan Superpriority Claims, Prepetition Secured Notes and/or Contingent

Roll-Up Term Loan Claims, and Prepetition RCF Claims, which Claims were previously Allowed by Final Order of the Bankruptcy Court and/or shall be Allowed in accordance
with the Plan and not be subject to any avoidance, reductions, setoff, offset, recharacterization, subordination (whether equitable, contractual, or otherwise), counterclaims,
crossclaims, defenses, disallowance, objection, or any other challenges under any applicable law or regulation by any Entity.  This Article VI shall also not apply to Professional
Fee Claims, objections to which shall be governed by the Bankruptcy Rules, Local Rules, or an order of the Bankruptcy Court.  

 
A.       Objections to Claims
 

If a Holder of a Claim elects to File or submit a Proof of Claim in the Chapter 11 Cases, such Holder shall be deemed to have consented to the jurisdiction of the
Bankruptcy Court for all purposes with respect to the Claim.

 
After the Effective Date, the Reorganized Debtors shall have the exclusive authority to object to all Claims; provided, that, the Reorganized Debtors shall not be entitled

to object to a Claim or Interest that has been expressly Allowed by Final Order or this Plan.  If any objection to a Claim Filed by the Debtors remains pending as of the Effective
Date, the Reorganized Debtors shall be deemed substituted for the Debtors as the objecting party.

 
The Reorganized Debtors shall have the exclusive authority to determine, without the need for notice to or action, order, or approval of the Bankruptcy Court, that any

Unimpaired Claim is Allowed.  The Reorganized Debtors shall also be entitled to assert all of the (Reorganized) Debtors’ rights, claims, defenses, offsets, rights of recoupment,
setoffs, rights of disallowance, subrogation, recharacterization, and equitable subordination and counterclaims with respect to Claims in the ordinary course of business.

 
Except as otherwise provided in Article II of this Plan with respect to Administrative Claims, any objections to Claims or Interests shall be served on the respective

Holders of such Claims or Interests and Filed (a) on or before one-hundred eighty (180) days  following the later of (i) the Effective Date and (ii) the date that a Proof of Claim is
Filed or amended or a Claim or Interest is otherwise asserted or amended in writing by or on behalf of a Holder of such Claim or Interest or (b) on such later date as may be fixed
by the Bankruptcy Court (which, for the avoidance of doubt, may be extended one or more times by the Bankruptcy Court).  

 
Objections to Claims or Interests that are Filed before, on, or after the Effective Date shall be Filed, served, and administered in accordance with the Claims Objection

and Settlement Procedures Order, which shall remain in full force and effect, or otherwise as permitted under the
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Bankruptcy Code, the Bankruptcy Rules, or as ordered by the Bankruptcy Court; provided, however, that, on and after the Effective Date, Filings and notices need only be served
on the relevant claimants and otherwise as required by the Case Management Procedures Order.
 
B.       Resolution of Disputed Claims
 

On and after the Effective Date, the Reorganized Debtors shall have the exclusive authority to File, litigate, compromise, settle, otherwise resolve, or withdraw any
objections to Claims, to compromise and settle any such Claims, and to administer and adjust the Claims Register to reflect any such settlement or compromise, in each case,
without notice to or approval by the Bankruptcy Court or any other party but, in each case, in accordance with the Claims Objection and Settlement Procedures Order.

 
C.       Estimation of Claims and Interests
 

Before the Effective Date, the Debtors, and on or after the Effective Date, the Reorganized Debtors, in consultation with the Required Consenting DIP Lenders, may (but
are not required to) determine, resolve, and otherwise adjudicate all Contingent Claims, Unliquidated Claims, and Disputed Claims in the Bankruptcy Court or such other court of
the (Reorganized) Debtors’ choice having jurisdiction over the validity, nature, or amount thereof.  At any time, the (Reorganized) Debtors may request that the Bankruptcy Court
estimate any Contingent Claim, Unliquidated Claim, or Disputed Claim pursuant to section 502(c) of the Bankruptcy Code for any reason or purpose, regardless of whether any
party in interest has previously objected to such Claim or whether the Bankruptcy Court has ruled on any such objection.   The Bankruptcy Court shall retain jurisdiction to
estimate any Claim at any time during litigation concerning any objection to any Claim, including during the pendency of any appeal relating to any such
objection.  Notwithstanding any provision to the contrary in the Plan, a Claim that has been expunged from the Claims Register, but either is subject to appeal or has not become a
Final Order, shall be deemed to be estimated at zero dollars unless otherwise ordered by the Bankruptcy Court.    If the Bankruptcy Court estimates any Contingent Claim,
Unliquidated Claim, or Disputed Claim, that estimated amount shall constitute the maximum limitation on such Claim for all purposes and may be used as evidence in any
supplemental proceedings, and the (Reorganized) Debtors may pursue supplementary proceedings to object to the ultimate allowance of such Claim; provided, that such limitation
shall not apply to Claims requested by the Debtors to be estimated for voting purposes only.

 
D.       No Distributions Pending Allowance or Settlement of Causes of Action
 

Notwithstanding any other provision hereof, no payments or Plan Distributions shall be made (1) for a Disputed Claim, unless and until all objections to such Disputed
Claim have been settled or withdrawn or have been determined by a Final Order and the Disputed Claim has become an Allowed Claim, (2) to a specific Holder of an Allowed
Claim, if such Holder is also the Holder of a Disputed Claim, unless and until all objections to such Disputed Claim(s) have been settled or withdrawn or have been determined by
a Final Order and each Disputed Claim has become an Allowed Claim, or (3) to a specific Holder of an Allowed Claim, if such Holder is or may be liable to the (Reorganized)
Debtors on account of a Cause of Action, unless and until such Cause of Action (to the extent applicable and without prejudice to the rights of any Holder of an Allowed
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Administrative Claim to argue that section 502(d) of the Bankruptcy Code is inapplicable to its Administrative Claim) has been settled or withdrawn or has been determined by
Final Order of the Bankruptcy Court or such other court having jurisdiction over the matter; provided, that if only a portion of an Allowed Claim is Disputed, such Claim shall be
deemed Allowed in the amount not Disputed and payment or distribution shall be made on account of such undisputed amount.  Following any such settlement or determination in
clause (3) of the preceding sentence where the Holder of a Claim is liable to the (Reorganized) Debtors on account of any Cause of Action, any such payment or Plan Distribution
to such Holder may be offset against the liability such Holder has to the (Reorganized) Debtors.
 

Notwithstanding the foregoing or any other provision in the Plan or the Plan Documents, nothing in the Plan or the Plan Documents shall (1) constitute a determination
that section 502(d) of the Bankruptcy Code is, or is not, applicable to Administrative Claims or (2) prejudice the rights of (a) any Holder of an Allowed Administrative Claim to
File a motion (or prosecute a pending motion) before or after the Effective Date, seeking entry of an order compelling payment of its Allowed Administrative Claim on or after the
Effective Date on the basis that section 502(d) of the Bankruptcy Code is inapplicable to its Allowed Administrative Claim or (b) the (Reorganized) Debtors to oppose any such
motion on any grounds.

 
E.       No Amendments to Claims
 

A Claim may be amended prior to the Confirmation Date only as agreed upon by the Debtors and the Holder of such Claim or as otherwise permitted by the Bankruptcy
Court, the Bankruptcy Rules, the Claims Objection and Settlement Procedures Order, or applicable non-bankruptcy law. On and after the Confirmation Date, the Holder of a
Claim (other than a Professional Fee Claim) must obtain the (Reorganized) Debtors’ written consent (email being sufficient) or a Final Order of the Bankruptcy Court to amend a
Claim.  Any new or amended Claim (other than Rejection Claims that are authorized to be filed later than the Confirmation Date pursuant to the Bar Date Order or Article VII.D
that are related to Executory Contracts or Unexpired Leases rejected pursuant to this Plan or an order of the Bankruptcy Court) that violates this Article VI.E shall be Disallowed
without the need for any objection by the (Reorganized) Debtors or any further notice to or action, order, or approval of the Bankruptcy Court and can be expunged from the
Claims Register (including by the Claims and Solicitation Agent).

 
F.       No Late-Filed Claims
 

Unless otherwise consented to by the Debtors, any Claims Filed after the applicable Bar Date and for which no Final Order has been entered by the Bankruptcy Court
determining that such Claims were timely Filed shall be Disallowed and expunged from the Claims Register (including by the Claims and Solicitation Agent) at the direction of
the (Reorganized) Debtors to reflect the same, without the need to File an application, motion, complaint, objection, or any other legal proceeding seeking to adjust or expunge
such Claim and without any further notice to or action, order, or approval of the Bankruptcy Court or the Holder of such Claim, as applicable.  Any Plan Distribution on account of
such Claims shall be limited to the amount, if any, listed in the applicable Schedules as undisputed, noncontingent, and liquidated.  The (Reorganized) Debtors have no obligation
to review or respond to any Claim Filed after the applicable Bar Date unless (1) the filer has obtained a Final Order from the Bankruptcy Court authorizing it to File such Claim
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after the Bar Date or (2) the (Reorganized) Debtors have consented to the Filing of such Claim in writing.
 
G.       No Interest
 

Other than as provided by section 506(b) of the Bankruptcy Code or as specifically provided for in the DIP Order, the Plan, or the Confirmation Order, post-petition
interest shall not accrue or be paid on Claims and no Holder of a Claim shall be entitled to interest accruing on or after the Petition Date on any Claim or right.  Additionally, and
without limiting the foregoing, interest shall not accrue or be paid on any Claim or Disputed Claim for the period from and after the Effective Date; provided, that nothing in this
Article VI shall limit any rights of any Governmental Unit to interest under section 503, 506(b), 1129(a)(9)(A), or 1129(a)(9)(C) of the Bankruptcy Code or as otherwise provided
for under applicable law.

 
H.       Adjustment to Claims Without Objection
 

Any Claim that has been paid or otherwise satisfied (in whole or in part), amended, superseded, cancelled, or otherwise Disallowed (including pursuant to the Plan), any
Claim that has been Filed against the wrong Debtor, and any Claim that is duplicative or redundant of another Claim against the same Debtor, may, on or after the Confirmation
Date, be adjusted on or expunged from the Claims Register (including by the Claims and Solicitation Agent) at the direction of the (Reorganized) Debtors to reflect the same,
without the need to File an application, motion, complaint, objection, or any other legal proceeding seeking to adjust or expunge such Claim and without any further notice to or
action, order, or approval of the Bankruptcy Court or the Holder of such Claim, as applicable.  

 
I.       Reservation of Rights to Object to Claims
 

The failure of the (Reorganized) Debtors to object to any Claim shall not be construed as an admission to the amount, priority, character, or validity of any such Claim,
any portion thereof, or any other claim related thereto, whether or not such claim is asserted in any currently pending or subsequently initiated proceeding, and shall be without
prejudice to the right of the (Reorganized) Debtors to contest, challenge the validity of, or otherwise defend against, any such Claim in the Bankruptcy Court or non-bankruptcy
forum.

 
J.       Disallowance of Claims
 

Any Claims held by an Entity from which the Bankruptcy Court has determined that property is recoverable under section 542, 543, 550, or 553 of the Bankruptcy Code,
or that is a transferee of a transfer that the Bankruptcy Court has determined is avoidable under section 522(f), 522(h), 544, 545, 547, 548, 549, or 724(a) of the Bankruptcy Code,
unless such Entity has paid the amount, or turned over any such property, for which such Entity is liable under section 522(i), 542, 543, 550, or 553 of the Bankruptcy Code, shall
be deemed Disallowed pursuant to section 502(d) of the Bankruptcy Code, and Holders of such Claims may not receive any Plan Distributions on account of such Claims until
such time as all Causes of Action against that Entity have been settled or a Final Order of the Bankruptcy Court with respect thereto has been entered and the full amount of such
obligation to the Debtors has been paid or turned over in full.
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K.       Reimbursement or Contribution
 

If the Bankruptcy Court disallows a Claim for reimbursement or contribution of an Entity pursuant to section 502(e)(1)(B) of the Bankruptcy Code, then to the extent that
such Claim is Contingent as of the Effective Date, such Claim, notwithstanding section 502(j) of the Bankruptcy Code, (1) shall be deemed Disallowed as of the Effective Date
without the need for any objection thereto or any further notice to or action, order, or approval of the Bankruptcy Court and (2)  can be expunged from the Claims Register
(including by the Claims and Solicitation Agent) unless, in each case, prior to the Effective Date (1) such Claim has been adjudicated as noncontingent or (2) the Holder of such
Claim has Filed a noncontingent Proof of Claim on account of such Claim and a Final Order has been entered determining such Claim as no longer Contingent.

 
L.       Claims Resolution Procedures Cumulative
 

Each of the foregoing Claims and objection, estimation, and resolution procedures are cumulative and not exclusive of one another.    Claims may be estimated and
subsequently compromised, settled, withdrawn, or resolved by any mechanism approved by the Bankruptcy Court.  Notwithstanding section 502(j) of the Bankruptcy Code, in no
event shall any Holder of a Claim that has been estimated pursuant to section 502(c) of the Bankruptcy Code or otherwise be entitled to seek reconsideration of such Claim unless
such Holder has Filed a motion requesting the right to seek such reconsideration on or before 20 calendar days after the date such Claim is estimated by the Bankruptcy Court.

 
ARTICLE VII.

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES
 

A.       Assumption and Rejection of Executory Contracts and Unexpired Leases
 

Except as otherwise provided in the Plan or a Final Order, each Executory Contract and Unexpired Lease shall be deemed automatically assumed (subject to the payment
of any applicable Cure Cost), pursuant to sections 365 and 1123 of the Bankruptcy Code, as of the Effective Date, without the need for any further notice to or action, order, or
approval of the Bankruptcy Court, unless such Executory Contract or Unexpired Lease: (1)  has been previously assumed, assumed and assigned, or rejected by the Debtors
pursuant to a Final Order of the Bankruptcy Court, in which case, such Final Order shall control; (2) previously expired or was terminated pursuant to its terms; (3) is the subject
of a motion or notice of intent to assume, assume and assign, or reject pending as of the Effective Date; (4)  is otherwise rejected pursuant to the terms hereof (including the
Schedule of Rejected Contracts and Unexpired Leases to be Filed as part of the Plan Supplement), in which case such rejections shall be deemed effective on the Effective Date
(or earlier, if so set forth herein or on the Schedule of Rejected Contracts and Unexpired Leases); (5) is specifically designated on the Schedule of Assumed Aircraft Leases; or (6)
is specifically designated on the Schedule of Rejected Aircraft Leases; or (7) is specifically designated on the Schedule of Deferred Agreements. Except as otherwise provided
herein, each Executory Contract or Unexpired Lease to be assumed pursuant to the Plan shall revest in and be fully enforceable by the applicable Reorganized Debtor(s) in
accordance with its terms, except as modified hereby. Notwithstanding the foregoing, the Reorganized Debtors may assume or reject any Deferred Agreement by Filing and
serving upon the applicable counterparties a notice of intent to assume
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or a notice of intent to reject at any time before the Deferred Agreement Deadline; provided, however, that if the Reorganized Debtors do not file any such notice for a Deferred
Agreement by the Deferred Agreement Deadline, such Deferred Agreement shall be deemed rejected effective as of the one hundred eighty-first (181st) calendar day after the
Effective Date.
 

Contracts and leases entered into after the Petition Date by any Debtor will be performed by the applicable (Reorganized) Debtor liable thereunder in the ordinary course
of its business or as authorized by the Bankruptcy Court.  Accordingly, such contracts and leases (including any assumed Executory Contracts and Unexpired Leases) shall survive
and remain unaffected by entry of the Confirmation Order and, on the Effective Date, shall revest in and be fully enforceable by the applicable Reorganized Debtor in accordance
with its terms, except as such terms may have been modified by a Final Order of the Bankruptcy Court or agreement with the applicable non-Debtor counterparty; provided,
however, that nothing herein shall limit the Debtors’ right to terminate such contracts and leases in accordance with the terms thereof (whether prior to or after the Effective Date).

 
Except as otherwise provided herein, or agreed to by the (Reorganized) Debtors and the applicable counterparty, each assumed Executory Contract or Unexpired Lease

shall include all modifications, amendments, supplements, restatements, or other agreements related thereto, and all rights related thereto, if any, including all easements, licenses,
permits, rights, privileges, immunities, indemnities, options, rights of first refusal, and any other interests.  Any provision of any assumed Executory Contract or Unexpired Lease
that permits a Person to terminate or modify such agreement or to otherwise modify the rights of the (Reorganized) Debtors based on the filing of the Chapter 11 Cases or the
financial condition of the (Reorganized) Debtors on or before the Effective Date shall be unenforceable.  To the maximum extent permitted by law, and to the extent any provision
in any Executory Contract or Unexpired Lease assumed or assumed and assigned pursuant to the Plan restricts or prevents, or purports to restrict or prevent, or is breached or
deemed breached by, the assumption or assumption and assignment of such Executory Contract or Unexpired Lease, then such provision shall be deemed modified such that the
transactions contemplated by the Plan shall not entitle the non-Debtor party thereto to terminate or modify such Executory Contract or Unexpired Lease or to exercise any other
default-related rights with respect thereto.

 
Notwithstanding anything to the contrary in the Plan, the (Reorganized) Debtors shall have the right to alter, amend, modify, or supplement the Schedule of Rejected

Contracts and Unexpired Leases, Schedule of Assumed Aircraft Leases, and Schedule of Rejected Aircraft Leases, including by way of adding or removing a particular Executory
Contract or Unexpired Lease from the applicable schedule, at any time prior to the Effective Date, or, with respect to any Executory Contract or Unexpired Lease subject to an
Assumption Dispute that is resolved after the Effective Date, the Debtors may alter, amend, modify, or supplement the Schedule of Rejected Contracts and Unexpired Leases,
Schedule of Assumed Aircraft Leases, and/or Schedule of Rejected Aircraft Leases within forty-five (45) days following entry of a Final Order of the Bankruptcy Court resolving
such Assumption Dispute.

 
Modifications, amendments, supplements, and restatements to prepetition Executory Contracts and Unexpired Leases that have been executed by the Debtors during the

Chapter 11 Cases and actions taken in accordance therewith (1) do not alter in any way the prepetition nature
 

- 61 -



 

of the Executory Contracts and Unexpired Leases, or the validity, priority, or amount of any Claims that may arise under the same, (2) are not and do not create post-petition
contracts or leases, (3) do not elevate to administrative expense priority any prepetition Claims of the counterparties to the Executory Contracts and Unexpired Leases against any
of the Debtors, and (4) do not entitle any Entity to a Claim under any section of the Bankruptcy Code on account of the difference between the terms of any prepetition Executory
Contracts and Unexpired Leases and subsequent modifications, amendments, supplements, or restatements.
 

The Confirmation Order shall constitute an order of the Bankruptcy Court approving the assumptions, assumptions and assignments, and rejections described in this
Article VII, pursuant to sections 365 and 1123 of the Bankruptcy Code, as of the date made applicable by the preceding paragraph.

 
B.       Cure of Defaults for Assumed Executory Contracts and Unexpired Leases
 

All Cure Claims shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment of the Cure Claim in Cash on the Effective Date or as soon as
reasonably practicable thereafter, with such Cure Claim being $0.00 if no amount is listed in the Cure Notice, subject to the limitations described herein, or on such other terms as
the parties to such Executory Contract or Unexpired Lease may otherwise agree.  

 
In the event of a dispute regarding (1) the amount of any Cure Claim, (2) the ability of the Reorganized Debtors, or any assignee to provide “adequate assurance of future

performance” (within the meaning of section 365 of the Bankruptcy Code) under the Executory Contract or Unexpired Lease to be assumed, or (3) any other matter pertaining to
assumption (each, an “Assumption Dispute”), the Bankruptcy Court shall hear such dispute prior to the assumption becoming effective, and the cure payments required by
section 365(b)(1) of the Bankruptcy Code shall only be made following the entry of a Final Order resolving the dispute; provided, that the (Reorganized) Debtors may, in their
sole discretion, settle any such dispute and shall pay any agreed upon cure amount without any further notice to any party or any action, order, or approval.      

 
The Debtors shall distribute, or cause to be distributed, Cure Notices and proposed amounts of Cure Costs to the applicable Executory Contract or Unexpired Lease

counterparties in accordance with the Disclosure Statement Order. Any objection by a counterparty to an Executory Contract or Unexpired Lease to a proposed assumption, related
cure amount or treatment as a Deferred Agreement must be Filed, served, and actually received by the Debtors at least seven (7) calendar days before the Confirmation Hearing.
Any such objection to the treatment of an Executory Contract or Unexpired Lease shall be heard by the Bankruptcy Court on or before the Effective Date, unless a later date is
agreed to between the (Reorganized) Debtors, on the one hand, and the counterparty to the Executory Contract or Unexpired Lease, on the other hand, or by order of the
Bankruptcy Court.     Any counterparty to an Executory Contract or Unexpired Lease that fails to object timely to the proposed assumption, treatment or cure amount shall be
deemed to have assented to such assumption, treatment and/or cure amount; provided, however, that, subject to Article XII.D, the (Reorganized) Debtors shall have the right to
alter, amend, modify, or supplement the schedules included in the Plan Supplement, at any time prior to the Effective Date or, with respect to any Executory Contract or Unexpired
Lease subject to an Assumption Dispute

 

- 62 -



 

that is resolved after the Effective Date, within forty-five (45) days following entry of a Final Order of the Bankruptcy Court resolving such Assumption Dispute.
 

To the extent an Assumption Dispute relates solely to proposed Cure Costs, the applicable (Reorganized) Debtor may assume or assume and assign the applicable
Executory Contract or Unexpired Lease prior to the resolution of the Assumption Dispute; provided, that such (Reorganized) Debtor reserves Cash in an amount sufficient to pay
the full amount asserted as the required cure payment by the non-Debtor party to such Executory Contract or Unexpired Lease (or such smaller amount as may be fixed or
estimated by the Bankruptcy Court).  

 
Notwithstanding anything to the contrary herein, (1) no pending Assumption Dispute shall prevent or delay Plan Consummation and (2)  to the extent an Assumption

Dispute is resolved or determined against the applicable (Reorganized) Debtor, within forty-five (45) days of such resolution or determination, such (Reorganized) Debtor may
reject the applicable Executory Contract or Unexpired Lease, and the non-Debtor counterparty may thereafter File a Proof of Claim for any purported Rejection Claim in
accordance with the Plan.  

 
Assumption of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise, and full payment of any applicable Cure Costs pursuant to this Article

VII.B, shall result in the full release and satisfaction of any Cure Costs, other Claims, or defaults, whether monetary or nonmonetary, including defaults of provisions restricting
the change in control or ownership interest composition or other bankruptcy-related defaults, arising under any assumed Executory Contract or Unexpired Lease at any time prior
to the effective date of assumption.  Any and all Proofs of Claim based upon Executory Contracts or Unexpired Leases that have been assumed in the Chapter 11 Cases, including
pursuant to the Confirmation Order, and for which any Cure Cost has been fully satisfied, shall be deemed Disallowed upon the later of entry of the Confirmation Order or such
satisfaction in full without the need for any objection thereto or any further notice to or action, order, or approval of the Bankruptcy Court and can be expunged from the Claims
Register (including by the Claims and Solicitation Agent).

 
C.       Employment-Related Provisions
 

1.       Employment Agreement and Benefit Programs
 
Each of the Debtors may, prior to the Effective Date, enter into new employment or similar agreements with employees that become effective on or prior to the Effective

Date and survive Consummation of the Plan; provided, that the consent of the Required Consenting DIP Lenders shall be required with respect to any such agreement with an
insider (as defined in the Bankruptcy Code).

 
Notwithstanding anything to the contrary herein, all employment, confidentiality, and non-competition agreements (including, for the avoidance of doubt, any agreements

with third-party personnel vendors or any agreements with independent contractors), offer letters (including any severance set forth therein), bonus, gainshare, and cash incentive
programs and awards (including short-term, annual and long-term cash incentive programs and awards), vacation, holiday pay, paid-time off, leaves, retention, change in control,
sale bonus, commission incentives, spot bonus programs, severance, retirement, supplemental retirement, indemnity, executive retirement,
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pension, deferred compensation, medical, dental, vision, life and disability insurance, flexible spending account, and other health and welfare benefit plans, programs, agreements
and arrangements, and all other wage, compensation, employee expense reimbursement, unemployment insurance, workers’ compensation, and all other compensation or benefit
obligations (including, for the avoidance of doubt, letter agreements with respect to certain employees’ rights and obligations in the event of certain terminations of their
employment in connection with and following the Consummation of the Plan) in each case with the Debtors as of immediately prior to the Effective Date (the “Compensation
and Benefits Programs”) are deemed to be, and will be treated as, Executory Contracts under this Plan and, on the Effective Date, shall be deemed assumed pursuant to sections
365 and 1123 of the Bankruptcy Code (as amended prior to or on the Effective Date, in each case, as applicable) except for: (a) all (1) equity or equity-based incentive plans,
employee stock purchase plans, and any other agreements or awards, or provisions set forth in the Compensation and Benefits Programs that provide for rights to acquire Interests
or New Equity Interests and (2) any agreement or plan whose value is related to Interests or New Equity Interests or other ownership interests of the Debtors, in each case, shall
not constitute or be deemed to constitute Executory Contracts and shall be deemed terminated on the Effective Date (provided, in each case, for the avoidance of doubt, other than
any cash-based incentive awards under any such plans, programs, agreement or provisions that do not provide for the right to acquire Interests or Equity Interests and whose value
is not related to Interests or New Equity Interests or other ownership interests in the Debtors); (b) Compensation and Benefits Programs that have been rejected pursuant to an
order of a Bankruptcy Court; (c) Compensation and Benefits Programs that are the subject of a motion or notice of intent to reject pending as of the Effective Date; (d)
Compensation and Benefit Programs that are otherwise rejected pursuant to the terms hereof (including the Schedule of Rejected Contracts and Unexpired Leases), in which case
such rejections shall be deemed effective on the Effective Date (or earlier, if so set forth herein or on the Schedule of Rejected Contracts and Unexpired Leases); (e) Compensation
and Benefits Programs that, as of the entry of the Confirmation Order, have been specifically waived by the beneficiaries of any employee benefit plan or contract; and (f)
Compensation and Benefit Programs that have been superseded by a new agreement that has been executed with the counterparty thereto prior to Consummation of the Plan in
accordance with the first paragraph of this Article VII.C.1.
 

2.       Collective Bargaining Agreements
 
Subject to the occurrence of the Effective Date, the Debtors’ collective bargaining agreements with (a) the Transportation Workers Union of America, (b)  the

International Association of Machinists and Aerospace Workers, (c) the Professional Airline Flight Control Association, (d) the Association of Flight Attendants, and (e) the Air
Line Pilots Association, International, and (f) with respect to each of the foregoing entities in clauses (a) through (e), each of their affiliated local unions, as applicable, shall be
deemed assumed (as amended prior to or on the Effective Date, in each case, as applicable and in accordance with the New CBA Orders) pursuant to sections 365 and 1123 of
the Bankruptcy Code and the Reorganized Debtors shall be bound by all obligations thereunder in all respects, with Cure Costs relating to such agreements being determined and
paid in the ordinary course.
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D.       Rejection Claims
 

Any Rejection Claim must be Filed with the Claims and Solicitation Agent by the Rejection Damages Bar Date in accordance with the Bar Date Order.  Any Rejection
Claim for which a Proof of Claim is not properly and timely Filed and served in accordance with the Bar Date Order shall be (1) discharged and forever barred and shall not be
enforceable against the (Reorganized) Debtors or their respective Estates or properties and (2) deemed Disallowed as of the Rejection Damages Bar Date without the need for any
objection thereto or any further notice to or action, order, or approval of the Bankruptcy Court and can be expunged from the Claims Register (including by the Claims and
Solicitation Agent).  

 
The (Reorganized) Debtors may contest any Rejection Claim in accordance herewith.  Allowed Rejection Claims shall be classified as General Unsecured Claims and

shall be treated in accordance with Article III.
 

E.       Reservation of Rights
 

Nothing contained in the Plan (including the Plan Supplement) constitutes an admission by the Debtors or any other party that any contract or lease is in fact an
Executory Contract or Unexpired Lease or that any Debtor, any Reorganized Debtor, or any other Entity has any liability thereunder.  If there is a dispute regarding whether a
contract or lease is or was executory or unexpired at the time of assumption, the (Reorganized) Debtors shall have 90 days following entry of a Final Order resolving such dispute
to alter their treatment of such contract or lease.  If any such dispute is not timely resolved, either party may submit the dispute to the Bankruptcy Court for adjudication.

 
F.       Transferred Cure Costs
 

With respect to payment of any Cure Costs or disputes over any Cure Costs, none of the (Reorganized) Debtors, any Distribution Agent, or any other Entity, as
applicable, shall have any obligation to recognize or deal with any party other than the non-Debtor party to the applicable executory contract or unexpired lease as of the
Distribution Record Date, even if such non-Debtor party has sold, assigned, or otherwise transferred its Cure Cost.

 
G.       Indemnification
 

1.       Debtor Indemnification Obligations
 
Notwithstanding anything to the contrary in the Plan, each Indemnification Obligation shall be deemed to be and treated as an Executory Contract under the

Plan.   Subject to the occurrence of the Effective Date, each Indemnification Obligation shall (a) be deemed assumed by the (Reorganized) Debtors in accordance with Article
VII.A pursuant to sections 365 and 1123 of the Bankruptcy Code, (b)  remain intact, in full force and effect, (c)  not be modified, reduced, discharged, impaired, revoked, or
otherwise affected in any way, (d) not be limited, reduced, or terminated after the Effective Date, and (e) survive unaffected irrespective of whether such indemnification is owed
for an act or event occurring before, on, or after the Petition Date.
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2.       Third-Party Indemnities
 
All of the Debtors’ rights to indemnification by third parties shall vest in the Reorganized Debtors on the Effective Date.
 

H.       Insurance-Related Provisions
 

Notwithstanding anything to the contrary in the Plan, the Plan Documents, the Confirmation Order, any Claim objection, any other document related to any of the
foregoing, or any other order of the Bankruptcy Court (including any other provision that purports to be preemptory or supervening, grants an injunction, discharge, or release,
confers Bankruptcy Court jurisdiction, or requires a party to opt out of any releases):

 
1. nothing, including the vesting of the Insurance Contracts with the Reorganized Debtors or any relief permitting any Entity to pursue proceeds available under

any Insurance Contracts granted pursuant to this Plan, the Plan Documents, the Confirmation Order, or any other Final Order of the Bankruptcy Court, shall
impair, expand, or modify (a) the rights and obligations of the (Reorganized) Debtors (and their Estates), named insureds, any insured or beneficiary, or any of
the Insurers under any of the Insurance Contracts, (b)  the coverage and benefits provided under the Insurance Contracts, (c)  the obligations, terms, and
conditions of the Insurance Contracts, or (d) the enforceability of the Insurance Contracts; and

 
2. on and after the Effective Date (a)  all Insurance Contracts which identify any of the Debtors as first named insureds or as a counterparty thereto shall vest

unaltered in their entireties with the Reorganized Debtors, (b)  any nonmonetary obligations, together with direct or derivative rights, interests, claims,
entitlements, or Causes of Action, of any Debtor under any of the Insurance Contracts, including the rights of any Debtor to proceeds, indemnification,
reimbursement, contribution, benefits, or other payment arising, at any time, out of or under the Insurance Contracts, regardless of whether such rights or
obligations arise or become due before or after the Effective Date, shall vest with the Reorganized Debtors, (c) the Reorganized Debtors shall have standing to
pursue the Insurance Coverage Rights, and (d)  the Reorganized Debtors shall be authorized to perform any administrative responsibilities on behalf of any
named insured under the Insurance Contracts.

 
For the avoidance of doubt, each Insurer is prohibited and enjoined from denying, refusing, altering, or delaying coverage on any basis regarding or related to the Chapter

11 Cases or the Plan, including the treatment set out herein for any insured claim or Causes of Action.
 
After the Confirmation Date, none of the (Reorganized) Debtors shall terminate or otherwise reduce the “side-A” coverage under any D&O Liability Insurance Policy in

effect on the Confirmation Date with respect to conduct occurring prior thereto.  Each such Entity shall be entitled to the full benefits of any such side-A coverage for the full term
of such policy, subject to the terms and conditions thereof and hereof, regardless of whether such Entity is an “insured” on or after the Effective Date.
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At all times after the Effective Date, the Reorganized Debtors shall purchase or maintain “side-A” liability tail coverage for the six-year period following the Effective
Date on terms no less favorable than, and with an aggregate limit of liability upon the Effective Date of no less than the aggregate limit of liability under, the “side-A” coverage
provided through the Debtors’ existing D&O Liability Insurance Policies.  From and after the Effective Date, reasonable directors’ and officers’ insurance policies shall remain in
place in the ordinary course.

 
I.       Aircraft-Related Agreements
 

Unless otherwise provided in an order entered by the Bankruptcy Court on or before the Confirmation Date  and subject to the Debtors’ right to terminate or reject any
Postpetition Aircraft Agreement prior to the Effective Date pursuant to the terms of such Postpetition Aircraft Agreement, (i) each Postpetition Aircraft Agreement shall remain in
place after the Effective Date, (ii) the Reorganized Debtors shall continue to honor each Postpetition Aircraft Agreement according to its terms, and (iii) to the extent any
Postpetition Aircraft Agreement requires the assumption by the Debtors of such Postpetition Aircraft Agreement and the related Postpetition Aircraft Obligations arising
thereunder, such Postpetition Aircraft Agreement and Postpetition Aircraft Obligations shall be deemed assumed as of the Effective Date pursuant to sections 365 and 1123 of the
Bankruptcy Code; provided, however, that this clause (iii) shall not be deemed or otherwise interpreted as an assumption by the Debtors of any agreement or obligation that is not
a Postpetition Aircraft Agreement or Postpetition Aircraft Obligation; and provided further, however, that nothing herein shall limit the Debtors’ right to terminate such
Postpetition Aircraft Agreement or Postpetition Aircraft Obligations in accordance with the terms thereof. To the extent that, subsequent to the date of the Plan and on or prior to
the Effective Date, the Debtors, with the approval of the Bankruptcy Court, enter into new Postpetition Aircraft Agreements for Aircraft Equipment not currently subject to a
Postpetition Aircraft Agreement, any Claims or obligations arising thereunder shall be treated as Postpetition Aircraft Obligations hereunder and such Postpetition Aircraft
Agreements shall be deemed assumed as of the Effective Date.

 
ARTICLE VIII.

EFFECT OF CONFIRMATION OF THE PLAN
 

A.       Release of Liens
 

Except as otherwise provided in the Plan or in any contract, instrument, release, or other agreement or document created pursuant to the Plan or the Confirmation Order,
on the Effective Date and concurrently with the applicable Plan Distributions being made and, in the case of a Secured Claim, satisfaction in full of the portion of the Secured
Claim that is Allowed as of the Effective Date in accordance with the Plan, all mortgages, deeds of trust, Liens, pledges, or other security interests against any property of the
Estates shall be fully released, settled, discharged, and compromised, without any further approval or order of the Bankruptcy Court and without any action or filing being
required to be made by the (Reorganized) Debtors, and all rights, titles, and interests of any Holder of such mortgages, deeds of trust, Liens, pledges, or other security interests
against any property of the Estates shall revert to the Reorganized Debtors and their successors and assigns.   On and after the Effective Date, each party secured by such pre-
Effective Date mortgages, deeds of trust, Liens, pledges, or other security interests (including, to the extent applicable, the Prepetition Agents/Trustees) shall execute and deliver
(at the request and expense
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of the Reorganized Debtors), and the Reorganized Debtors shall be authorized to file, any documents deemed necessary or appropriate to evidence such release in the name of
such party secured by such pre-Effective Date mortgages, deeds of trust, Liens, pledges, or other security interests.  The presentation or filing of the Confirmation Order to or with
any federal, state, provincial, or local agency or department shall constitute good and sufficient evidence of, but shall not be required to effect, the termination of such pre-
Effective Date mortgages, deeds of trust, Liens, pledges, or other security interests.  With respect to the security interests securing the DIP Obligations, the release and termination
of such security interests shall be subject to satisfaction in full or waiver of all DIP Obligations in accordance with the terms of the applicable DIP Documents.
 

To the extent that any Holder of a Secured Claim that has been satisfied in full pursuant to the Plan, or any agent for such Holder, has filed or recorded publicly any Liens
or security interests to secure such Holder’s Secured Claim, then as soon as practicable on or after the Effective Date, such Holder (or its agent) shall take any and all steps
requested by the Reorganized Debtors that are deemed reasonable, necessary, or appropriate to record or effectuate the cancellation or extinguishment of such Liens or security
interests, including the making of any applicable filings or recordings, and the Reorganized Debtors shall be entitled to make any such filings or recordings on such Holder’s
behalf.

 
B.       Releases; Discharges
 

The releases and discharges of Claims, Interests, and Causes of Action described in the Plan, including releases by the Debtors and by Holders, constitute good-faith
compromises and settlements of the matters covered thereby and such releases are consensual.  Such compromises and settlements are made in exchange for consideration, are in
the best interest of Holders, are fair, equitable, and reasonable, and are integral elements of the resolution of the Chapter 11 Cases in accordance with the Plan.  

 
Each of the release, indemnification, discharge, and exculpation provisions set forth in the Plan or in the Confirmation Order (1)  is within the jurisdiction of the

Bankruptcy Court under sections 1334(a), 1334(b), and 1334(e) of title 28 of the United States Code, (2) is an essential means of implementing the Plan, (3) is an integral and non-
severable element of the transactions incorporated into the Plan, (4) confers a material benefit on, and is in the best interests of, the Debtors, their Estates, and their creditors, (5) is
important to the overall objectives of the Plan to finally resolve all claims among or against the parties in interest in the Chapter 11 Cases with respect to the Debtors, (6) is fair,
equitable, and reasonable and in exchange for good and valuable consideration, and (7) is consistent with sections 105, 1123, 1129, 1141, and other applicable provisions of the
Bankruptcy Code.  Notwithstanding anything to the contrary herein, the releases, stipulations, and exculpation provisions hereof are in addition to and do not replace, the release,
stipulations, and other provisions of any Final Order of the Bankruptcy Court.

 
To the fullest extent provided under section 1141(d)(1)(A) of the Bankruptcy Code and other applicable provisions of the Bankruptcy Code, except as otherwise expressly

provided in the Plan or the Confirmation Order:    (1)  all consideration distributed under the Plan shall be in complete satisfaction, settlement, discharge, and release of, or in
exchange for (as applicable), all Claims and Interests of any kind or nature whatsoever against the Debtors or any of their assets or
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properties, regardless of whether any property shall have been distributed or retained pursuant to the Plan on account of such Claims or Interests; (2) the Plan shall bind all Entities
who have held, hold, or may hold Claims against or Interests in the Debtors; and (3) all Entities shall be precluded from asserting against the (Reorganized) Debtors, their Estates,
their successors and assigns, and their assets and properties any other Claims or Interests based upon any documents, instruments, act, omission, transaction, or other activity of
any kind or nature that occurred prior to the Effective Date.   Except as otherwise expressly provided for in the Plan or the Confirmation Order, upon the Effective Date, the
Debtors shall be deemed discharged and released under and to the fullest extent provided under section 1141(d)(1)(A) of the Bankruptcy Code from any and all Claims and
Interests of any kind or nature whatsoever, including demands and liabilities that arose on or before the Effective Date, and all debts of the kind specified in section 502(g),
502(h), or 502(i) of the Bankruptcy Code.
 
C.       Term of Injunctions or Stays
 

Unless otherwise provided in the Plan or in the Confirmation Order, all injunctions or stays in effect in the Chapter 11 Cases (pursuant to sections 105 or 362 of the
Bankruptcy Code or any order of the Bankruptcy Court) and existing on the Confirmation Date (excluding any injunctions or stays contained in the Plan or the Confirmation
Order) shall remain in full force and effect until the later of (1) the Effective Date or (2) the date indicated in the order providing for such injunction or stay.  All injunctions or
stays contained in the Plan or the Confirmation Order shall remain in full force and effect in accordance with their terms.

 
D.       Exculpation
 

Pursuant to sections 1123(b) and 105(a) of the Bankruptcy Code, to the fullest extent permitted by applicable law, and except as otherwise specifically provided
for in the Plan or Confirmation Order, none of the Exculpated Parties shall have or incur any liability for, and each Exculpated Party is released, discharged, and
exculpated from any Cause of Action for any claim related to, any act or omission in connection with, related to, or arising out of the Chapter 11 Cases, the formulation,
preparation, marketing, dissemination, negotiation, filing, or pursuit of approval, confirmation, or consummation of the DIP Facility, the DIP Documents, the DIP Roll-
Up Equitization, the Restructuring Support Agreement, the Plan (including the Plan Supplement and other Plan Documents), the Disclosure Statement, the Exit
Financing Facilities, the Exit Financing Documents, any settlement, contract, instrument, release, or other agreement or document created or entered into in connection
therewith or in the Chapter 11 Cases, and any other act taken or omitted to be taken in connection with or in contemplation of the Chapter 11 Cases, the reorganization
of the Debtors, or the administration of, or property to be distributed under, the Plan (including the issuance and distribution of any interests (including the New Equity
Interests) issued or to be issued under or in connection with the Plan), except for claims related to any act or omission that is determined in a Final Order to have
constituted willful misconduct (including actual fraud) or gross negligence.  Notwithstanding anything to the contrary herein, the scope of claims subject to exculpation
pursuant to this Article VIII.D is temporally limited to claims arising during the period between the commencement of the Chapter 11 Cases and the Effective
Date.  Each Exculpated Party shall be entitled to reasonably rely
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upon the advice of counsel concerning its duties and responsibilities pursuant to, or in connection with, the Plan, to the extent permitted by and under applicable law.
 

The Exculpated Parties have, and upon Confirmation of the Plan shall be deemed to have, participated in good faith and in compliance with the applicable
provisions of the Bankruptcy Code with regard to the solicitation of votes on, and distribution of consideration (including the New Equity Interests) pursuant to, the
Plan and, therefore, are not, and on account of such distributions shall not be, liable at any time for the violation of any applicable law, rule, or regulation governing the
solicitation of acceptances or rejections of the Plan or such distributions made pursuant to the Plan.  To the extent that any of the Exculpated Parties owed fiduciary
duties to the Debtors, their Estates, or the Bankruptcy Court in connection with the Chapter 11 Cases, the Exculpated Parties have, and upon Confirmation of the Plan
shall be deemed to have, fully, completely, professionally, and admirably satisfied such duties.

 
E.       Releases by the Debtors
 

Pursuant to section 1123(b) of the Bankruptcy Code, and except as otherwise specifically provided for in the Plan or Confirmation Order, on and after the
Effective Date, for good and valuable consideration, including their cooperation and contributions to the Chapter 11 Cases, the Released Parties shall be deemed
released and discharged by the Debtors, the Reorganized Debtors, and their Estates from any and all claims, obligations, debts, rights, suits, damages, Causes of Action,
remedies, and liabilities whatsoever, whether known or unknown, foreseen or unforeseen, asserted or unasserted, existing or hereinafter arising, in law, equity, or
otherwise, whether for tort, fraud, contract, violations of federal, state, foreign, or other applicable laws, or otherwise, including Avoidance Actions, those Causes of
Action based on veil piercing or alter-ego theories of liability, contribution, indemnification, lender liability, joint liability, or otherwise that the Debtors, the
Reorganized Debtors, their Estates, and their respective Affiliates would have been legally entitled to assert in their own right (whether individually or collectively) or
that any Holder of a Claim or Interest or other Entity would have been legally entitled to assert derivatively for or on behalf of the Debtors, the Reorganized Debtors,
their Estates, or their respective Affiliates, based on, relating to, or in any manner arising from, in whole or in part, the following:

 
1. the Debtors or their non-Debtor Affiliates (including the management, ownership, or operation thereof or the issuance of Securities thereby), the

Reorganized Debtors, the Chapter 11 Cases, the Debtors’ in- or out-of-court restructuring efforts, intercompany transactions, or the formulation,
preparation, marketing, dissemination, negotiation, or Filing of the DIP Facility, the DIP Documents, the Restructuring Support Agreement, the
Prepetition Secured Notes Documents, the Prepetition Revolving Credit Facility, the Prepetition RCF Documents, the Plan (including the Plan
Supplement and other Plan Documents), the Disclosure Statement, the Exit Financing Facilities, the Exit Financing Documents, the DIP Roll-Up
Equitization, any settlement, contract, instrument, release, or other agreement or document created or entered into in connection therewith, any
prepetition
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transactions, or in the Chapter 11 Cases, and any other prepetition or post-petition act taken or omitted to be taken in connection with or in
contemplation of the Chapter 11 Cases, the reorganization of the Debtors, or the administration of, or property to be distributed under, the Plan
(including the issuance and distribution of any Securities (including the New Equity Interests) issued or to be issued under or in connection with the
Plan);
 

2. any Plan Document, contract, instrument, release, or other agreement or document (including providing any legal opinion requested by any Entity
regarding any transaction, contract, instrument, document, or other agreement contemplated by, or in furtherance of, the Plan or the reliance by any
Released Party on the Plan, or the Confirmation Order in lieu of such legal opinion) created or entered into in connection with the Plan or the
Disclosure Statement;

 
3. the purchase, sale, or rescission of the purchase or sale of any Security of the Debtors, the subject matter of, or the transactions or events giving rise to,

any Claim or Interest that is treated in the Plan, the business or contractual arrangements between the Debtors and any Released Party (excluding any
assumed Executory Contract or Unexpired Lease), or the restructuring of Claims or Interests prior to or in the Chapter 11 Cases; and

 
4. the negotiation, formulation, marketing, preparation, or performance of or under the Plan and Disclosure Statement (including the Plan Supplement

and other Plan Documents), the DIP Facility, the DIP Documents, the Restructuring Support Agreement, the Prepetition Secured Notes Documents, the
Prepetition Revolving Credit Facility, the Prepetition RCF Documents, the Exit Financing Facilities, the Exit Financing Documents, the DIP Roll-Up
Equitization, or, in each case, related agreements, instruments, or other documents, or any other act, omission, transaction, agreement, event, or other
occurrence taking place on or before the Effective Date; provided, that if any Released Party directly or indirectly brings or asserts any Claim or Cause
of Action that has been released or is contemplated to be released pursuant to the Plan in any way arising out of or related to any document or
transaction that was in existence prior to the Effective Date against any other Released Party, and such Released Party does not abandon such Claim or
Cause of Action upon request, then the release set forth in the Plan shall automatically and retroactively be null and void ab initio with respect to the
Released Party bringing or asserting such Claim or Cause of Action; provided, further, that the immediately preceding proviso shall not apply to (a) any
action by a Released Party in the Bankruptcy Court (or any other court determined to have competent jurisdiction), including any appeal therefrom, to
prosecute the amount, priority, or secured status of any prepetition or ordinary course Administrative Claim against the Debtors or (b) any release or
indemnification provided for in any settlement or granted under any other Final Order (provided, that, in the case of the preceding proviso, the Debtors
shall retain all defenses related to any such action).
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The foregoing releases in this Article VIII.E shall not apply to any Retained Causes of Action or any claims or liabilities arising out of or relating to any act or
omission of a Released Party that constitutes willful misconduct (including actual fraud) or gross negligence.    Notwithstanding anything contained herein to the
contrary, the foregoing releases shall not release any obligation of any party under the Plan or any document, instrument, or agreement executed to implement the Plan
(including the Plan Supplement, any Continuing Prepetition Secured Notes Documents, and any Continuing Prepetition RCF Document).

 
Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to Bankruptcy Rule 9019, of the releases described in the Plan,

which includes by reference each of the related provisions and definitions contained in the Plan and, further, shall constitute its finding that each release described in the
Plan is (1)  in exchange for the good and valuable consideration provided by the Released Parties (including the Released Parties’ contributions to facilitate the
resolution of the Chapter 11 Cases and implementation of the Plan), a good-faith settlement, and compromise of such claims, (2) in the best interests of the Debtors and
all Holders of Claims, (3)  fair, equitable, and reasonable, (4) given and made after due notice and opportunity for hearing, and (5)  subject to the occurrence of the
Effective Date, a bar to the Debtors or the Reorganized Debtors asserting any Covered Claim released under or pursuant to the Plan against any of the applicable
Released Parties or their respective property.

 
F.       Voluntary Releases by the Releasing Parties
 

Except as otherwise specifically provided for in the Plan or Confirmation Order, on and after the Effective Date, for good and valuable consideration, including
their cooperation and contributions to the Chapter 11 Cases, each Releasing Party shall be deemed to have conclusively, absolutely, unconditionally, irrevocably, and
forever released and discharged the Released Parties from any and all claims, interests, obligations, debts, rights, suits, damages, Causes of Action, remedies, and
liabilities whatsoever, whether known or unknown, foreseen or unforeseen, asserted or unasserted, existing or hereinafter arising, in law, equity, or otherwise, whether
for tort, fraud, contract, violations of federal, state, or other applicable laws, or otherwise, including Avoidance Actions, those Causes of Action based on veil piercing or
alter-ego theories of liability, contribution, indemnification, joint liability, or otherwise that such Releasing Party would have been legally entitled to assert (whether
individually or collectively), based on, relating to, or in any manner arising from, in whole or in part, the following:

 
1. the Debtors or their non-Debtor Affiliates (including the management, ownership, or operation thereof or the issuance of Securities thereby), the

Reorganized Debtors, the Chapter 11 Cases, the Debtors’ in- or out-of-court restructuring efforts, intercompany transactions, or the formulation,
preparation, marketing, dissemination, negotiation, or Filing of the DIP Facility, the DIP Documents, the Restructuring Support Agreement, the
Prepetition Secured Notes Documents, the Prepetition Revolving Credit Facility, the Prepetition RCF Documents, the Plan (including the Plan
Supplement and other Plan Documents), the Disclosure Statement, the Exit
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Financing Facilities, the Exit Financing Documents, the DIP Roll-Up Equitization, any settlement, contract, instrument, release, or other agreement or
document created or entered into in connection therewith, any prepetition transactions, or in the Chapter 11 Cases, and any other prepetition or post-
petition act taken or omitted to be taken in connection with or in contemplation of the Chapter 11 Cases, the reorganization of the Debtors, or the
administration of, or property to be distributed under, the Plan (including the issuance and distribution of any Securities (including the New Equity
Interests) issued or to be issued under or in connection with the Plan);
 

2. any Plan Document, contract, instrument, release, or other agreement or document (including providing any legal opinion requested by any Entity
regarding any transaction, contract, instrument, document, or other agreement contemplated by, or in furtherance of, the Plan or the reliance by any
Released Party on the Plan or the Confirmation Order in lieu of such legal opinion) created or entered into in connection with the Plan or the
Disclosure Statement;

 
3. the purchase, sale, or rescission of the purchase or sale of any Security of the Debtors, the subject matter of, or the transactions or events giving rise to,

any Claim or Interest that is treated in the Plan, the business or contractual arrangements between the Debtors and any Released Party (excluding any
assumed Executory Contract or Unexpired Lease), or the restructuring of Claims or Interests prior to or in the Chapter 11 Cases; and

 
4. the negotiation, formulation, marketing, preparation, or performance of or under the Plan and Disclosure Statement (including the Plan Supplement

and other Plan Documents), the DIP Facility, the DIP Documents, the Restructuring Support Agreement, the Prepetition Secured Notes Documents, the
Prepetition Revolving Credit Facility, the Prepetition RCF Documents, the Exit Financing Facilities, the Exit Financing Documents, the DIP Roll-Up
Equitization, or, in each case, related agreements, instruments, or other documents, or any other act, omission, transaction, agreement, event, or other
occurrence taking place on or before the Effective Date; provided, that if any Released Party directly or indirectly brings or asserts any claim or Cause
of Action that has been released or is contemplated to be released pursuant to the Plan in any way arising out of or related to any document or
transaction that was in existence prior to the Effective Date against any other Released Party, and such Released Party does not abandon such claim or
Cause of Action upon request, then the release set forth in the Plan shall automatically and retroactively be null and void ab initio with respect to the
Released Party bringing or asserting such claim or Cause of Action; provided, further, that the immediately preceding proviso shall not apply to (a) any
action by a Released Party in the Bankruptcy Court (or any other court determined to have competent jurisdiction), including any appeal therefrom, to
prosecute the amount, priority, or secured status of any prepetition or ordinary course Administrative Claim against the Debtors or (b) any release or
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indemnification provided for in any settlement or granted under any other Final Order (provided, that, in the case of the preceding proviso, the Debtors
shall retain all defenses related to any such action).
 

The foregoing releases in this Article VIII.F shall not apply to any (1) Retained Causes of Action, (2) claims or liabilities arising out of or relating to any act or
omission of a Released Party that constitutes willful misconduct (including actual fraud) or gross negligence, or (3) rights, remedies, exculpations, indemnities, powers,
and protections preserved in Article IV.G.   Notwithstanding anything contained herein to the contrary, the foregoing releases shall not release any obligation of any
party under the Plan or any document, instrument, or agreement executed to implement the Plan (including the Plan Supplement, any of the Continuing Prepetition
Secured Notes Documents, and any of the Continuing Prepetition RCF Documents).

 
Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to Bankruptcy Rule 9019, of the releases described in the Plan,

which includes by reference each of the related provisions and definitions contained in the Plan and, further, shall constitute its finding that each release described in the
Plan is (1) in exchange for the good and valuable consideration provided by the Released Parties, a good-faith settlement, and compromise of such claims, (2) in the best
interests of the Debtors and all Holders of Claims, (3) fair, equitable, and reasonable, (4) given and made after due notice and opportunity for hearing, and (5) subject to
the occurrence of the Effective Date, a bar to the Releasing Party asserting any Covered Claim released under or pursuant to the Plan against any of the applicable
Released Parties or their respective property.

 
G.       Injunction
 

Except as otherwise specifically provided in the Plan, the Confirmation Order, or any Final Order entered by the Bankruptcy Court in the Chapter 11 Cases, all
Entities who have held, hold, or may hold claims, interests, Causes of Action, or liabilities that arose prior to the Effective Date, and all other parties in interest, along
with their respective Related Parties, are permanently enjoined, from and after the Effective Date, on account of, in connection with, or with respect to any such claim,
interest, Cause of Action, or liability for which an Exculpated Party has been exculpated under Article VIII.D of the Plan or for which a Released Party has been
released under Article VIII.E or Article VIII.F of the Plan (as applicable), from (1) commencing or continuing in any manner any action or other proceeding on account
of, in connection with, or with respect to any such claims, interests, Causes of Action, or liabilities released, exculpated, or settled pursuant to the Plan, other than to
enforce any right to a Plan Distribution, (2) the enforcement, attachment, collection, or recovery by any manner or means of any judgment, award, decree, or order
against any Released Party or Exculpated Party, or the property or interest in property thereof, on account of, in connection with, or with respect to any such claims,
interests, Causes of Action, or liabilities released, exculpated, or settled pursuant to the Plan, other than to enforce any right to a Plan Distribution, (3)  creating,
perfecting, or enforcing any Lien or encumbrance against any Released Party or Exculpated Party, or the property or interest in property thereof, on account of, in
connection with, or with respect to any such claims, interests, Causes of Action, or liabilities released, exculpated, or settled pursuant to the Plan, other
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than to enforce any right to a Plan Distribution, (4) asserting any right of setoff or subrogation against any obligation due from any Released Party or Exculpated Party,
or against the property or interest in property thereof, on account of, in connection with, or with respect to any such claims, interests, Causes of Action, or liabilities
released, exculpated, or settled pursuant to the Plan, notwithstanding an indication of a claim, interest, Cause of Action, or liability or otherwise that such Entity asserts,
has, or intends to preserve any right of setoff pursuant to applicable law or otherwise, except to the extent that (a) a right to setoff is asserted with respect to a Proof of
Claim that explicitly preserves such setoff and is timely and properly Filed by the Effective Date or pursuant to section 502(h) of the Bankruptcy Code and Bankruptcy
Rule 3002(c)(3) or (b) such Entity was excused from Filing or otherwise not required to File a Proof of Claim pursuant to a Final Order of the Bankruptcy Court, and
(5) interfering with the implementation or Consummation of the Plan or any of the Plan Documents.  Such injunction shall extend to any successors or assignees of the
Released Parties and Exculpated Parties and their respective properties and interest in properties.    Each of the Debtors, the Reorganized Debtors, the Exculpated
Parties, and the Released Parties is expressly authorized hereby to seek the enforcement of such injunctions.
 

No Entity may commence, continue, amend, or otherwise pursue, join in, or support any other Entity commencing, continuing, amending, or pursuing, a Cause
of Action, Covered Claim, or claim of any kind against any Released Party or Exculpated Party, as applicable, that arose, arises from, or is reasonably likely to arise
from, or relates to or is reasonably likely to relate to, any Covered Claim subject to Articles VIII.D, E, or F of the Plan without first (1) requesting a determination from
the Bankruptcy Court, after notice (to all affected parties) and a hearing, that such claim, Cause of Action, or Covered Claim, as applicable, represents a colorable claim
against a Debtor or a Released Party, as applicable, and is not a claim, Cause of Action, or Covered Claim that was released or exculpated under or pursuant to the
Plan, which request must attach the complaint or petition proposed to be filed by the requesting Entity (which complaint or petition must satisfy the applicable Rules of
Federal Procedure), and (2) obtaining from the Bankruptcy Court, in the form of a Final Order, specific authorization for such Entity to bring such claim, Cause of
Action, or Covered Claim, as applicable, against a Debtor or any other Released Party or Exculpated Party, as applicable.  Any such request shall include a proposed
attorney fee reserve, subject to modification by the Bankruptcy Court, that shall be deposited to the Bankruptcy Court’s registry to indemnify all potential defendants
against costs associated with the successful defense of any claim that is allowed to proceed.  For the avoidance of doubt, any Entity that obtains such determination and
authorization and subsequently wishes to amend the authorized complaint or petition to add any claim, Cause of Action, or Covered Claim not explicitly included in the
authorized complaint or petition must first obtain authorization from the Bankruptcy Court before filing any such amendment in the court where such complaint or
petition is pending.  The Bankruptcy Court shall have sole and exclusive jurisdiction to determine whether a claim, Cause of Action, or Covered Claim is colorable and,
only to the extent legally permissible, shall have jurisdiction to adjudicate the underlying colorable claim, Cause of Action, or Covered Claim.
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H.       Setoff and Recoupment
 

Except as otherwise expressly provided for in the Plan or the Confirmation Order, each (Reorganized) Debtor, as applicable, pursuant to the Bankruptcy Code
(including section 553 of the Bankruptcy Code), applicable non-bankruptcy law, or as may be agreed to by the Holder of a Claim, may, but shall not be required to, set
off or recoup (to the extent applicable) against any Allowed Claim and any Plan Distribution to be made on account of such Claim, any and all claims, rights, and
Causes of Action of any nature that such (Reorganized) Debtor, as applicable, may have against the Holder of such Claim pursuant to the Bankruptcy Code or
applicable non-bankruptcy law, to the extent such Claims, rights, or Causes of Action against such Holder have not been otherwise compromised or settled on or prior
to the Effective Date (whether pursuant to the Plan or otherwise); provided, that neither the failure to effect such a setoff or recoupment nor the allowance of any Claim
shall constitute a waiver, abandonment, or release by such Debtor, such Reorganized Debtor, of any such claims, rights, and Causes of Action that they may have against
such Holder.   Except as otherwise specifically provided in the Plan, including Article VIII.G, nothing herein shall (1) alter any rights of setoff or recoupment (to the
extent available under applicable law) of any Holder of an Allowed Claim or Allowed Administrative Claim against the (Reorganized) Debtors or (2) constitute a waiver
of the rights, claims, or defenses of the (Reorganized) Debtors or any other party in interest to dispute such rights of setoff or recoupment on any grounds.  In no event
shall any Holder of a Claim be entitled to set off any such Claim against any Claim, right, or Cause of Action of the Debtor, unless (1) such Holder has indicated in any
timely- and properly-Filed Proof of Claim or otherwise that such Holder asserts, has, or intends to preserve any right of setoff pursuant to section 553 of the Bankruptcy
Code or otherwise or (2) such Holder was not required to File a Proof of Claim pursuant to a Final Order of the Bankruptcy Court (including the Bar Date Order).  

 
I.       Preservation of Causes of Action
 

The Debtors, the Reorganized Debtors, and their Estates retain all Retained Causes of Action and may enforce all rights related thereto that they may have or choose to
assert on behalf of their respective Estates, as applicable, under any provision of the Bankruptcy Code or any applicable analogous statute or non-bankruptcy law, whether such
Cause of Action arose before or after the Petition Date.  For the avoidance of doubt, and notwithstanding anything to the contrary herein, the Retained Causes of Action shall not
include any Causes of Action of any kind that were released pursuant to a Final Order of the Bankruptcy Court or any other claims against any DIP Agent or DIP Lender.  Upon
Consummation, the Reorganized Debtors shall have, retain, reserve, and be entitled to commence, assert, and pursue all Retained Causes of Action.

 
Except as set forth in the Plan, the Confirmation Order, or a Final Order of the Bankruptcy Court, nothing contained in the Plan or the Confirmation Order shall, or shall

be deemed to, release any post-Effective Date obligations of any party under the Plan, or any document, instrument, or agreement (including those set forth in the Plan
Supplement) executed to implement the Plan or in connection with Consummation.  

 
The Debtors’ inclusion or failure to include or describe with sufficient specificity any Retained Cause of Action herein, on any Schedule of Retained Causes of Action, or

in the
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Confirmation Order shall not be deemed an admission, denial, or waiver of any Retained Cause of Action that the Debtors or their Estates may hold.   No preclusion doctrine,
including the doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable, or otherwise), or laches, shall apply to such Causes of
Action upon, after, or as a consequence of Confirmation or Consummation, including any argument of waiver on account of the failure to include or describe with sufficient
specificity any Retained Cause of Action herein, on any Schedule of Retained Causes of Action, or in the Confirmation Order.  For the avoidance of doubt, in no instance shall
“Retained Causes of Action” include any claim or Cause of Action with respect to, or against, a Released Party that was released pursuant to the Plan.
 

No Entity may rely on the absence of a specific reference herein, on any Schedule of Retained Causes of Action, or in the Confirmation Order to any Cause of
Action against them as any indication that the (Reorganized) Debtors will not pursue any and all available Causes of Action against them.

 
J.       Compromise and Settlement of Claims and Controversies
 

Pursuant to sections 363 and 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, and in consideration for the Plan Distributions and other benefits provided under
the Plan and as a mechanism to effect a fair distribution of value to the Debtors’ constituencies, the provisions of the Plan shall also constitute a good-faith compromise and
settlement of all Claims, Causes of Action, and controversies incorporated in the Plan.  

 
The entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval of the compromise or settlement of all such Claims, Interests, controversies, and

Causes of Action and the Bankruptcy Court’s finding that such compromise or settlement is in the best interests of the Debtors, their Estates, and the Holders of such Claims, and
is fair, equitable, and reasonable.  Subject to Article V, all Plan Distributions made to or for the benefit of Holders of Allowed Claims in any Class are intended to be and shall be
final.  In accordance with the provisions of the Plan, pursuant to sections 363 and 1123 of the Bankruptcy Code and Bankruptcy Rule 9019(a), without any further notice or action,
order, or approval of the Bankruptcy Court, the Debtors, with the consent of the Required Consenting DIP Lenders, may compromise and settle claims and Causes of Action
against other Entities and, upon Consummation, such right shall pass to the Reorganized Debtors.

 
K.       No Avoidance or Clawback of Plan Distributions
 

Notwithstanding any provision of the Bankruptcy Code, applicable non-bankruptcy law, or any contrary provision in this Plan or the Confirmation Order, all Plan
Distributions made to any holder of an Allowed Claim, whether made on or after the Effective Date, shall be final, non-avoidable, and not subject to any claim, suit, action, right
of recovery, avoidance, clawback, or disgorgement by the Debtors, the Reorganized Debtors, the Estates, any post-Effective Date trustee, or any party acting or purporting to act
on their behalf.

 
Without limiting the foregoing, no Plan Distribution, whether made on or after the Effective Date, shall be subject to avoidance or recovery under any theory, including

under sections 105, 362, 502(d), 510, and 542-550 of the Bankruptcy Code, or under any federal or state
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fraudulent-transfer, preference, or similar recovery law.   Recipients of Plan Distributions shall be conclusively deemed to have taken such distributions in good faith and for
reasonably equivalent value.
 
L.       Protection Against Discriminatory Treatment
 

In accordance with section 525 of the Bankruptcy Code, and consistent with paragraph 2 of Article VI of the United States Constitution, no Governmental Unit shall
discriminate against any (Reorganized) Debtor or any Entity with which a (Reorganized) Debtor has been or is associated, solely because such (Reorganized) Debtor (1) is or was
a debtor under chapter 11, (2) may have been insolvent before the commencement of the Chapter 11 Cases or during the Chapter 11 Cases prior to the Effective Date, or (3) has
not paid a debt that is dischargeable in the Chapter 11 Cases.

 
M.       SEC
 

Notwithstanding any language to the contrary herein, in the Disclosure Statement, or in the Confirmation Order, no provision shall (1) preclude the SEC from enforcing
its police or regulatory powers or (2) enjoin, limit, impair, or delay the SEC from commencing or continuing any claims, causes of action, proceedings, or investigations against
any non-Debtor Entity in any forum.

 
N.       Utility Deposits
 

To the extent they have not already done so, all utilities or other Entities that received a deposit or other form of “adequate assurance” of performance pursuant to section
366 of the Bankruptcy Code during the Chapter 11 Cases, whether pursuant to the Bankruptcy Court’s Final Order (I) Prohibiting Utilities from Altering, Refusing, or
Discontinuing Service, (II) Deeming Utilities Adequately Assured of Future Performance, and (III) Establishing Procedures for Determining Requests for Additional Adequate
Assurance [ECF No. 214] (the “Utilities Order”) or otherwise, are directed to return such deposits to the Reorganized Debtors, either by setoff against post-petition indebtedness
or by Cash refund, no later than 30 days after the Effective Date. Further, on or as reasonably practicable after the Effective Date, the Reorganized Debtors (a) are authorized to
withdraw the funds held in the Utility Deposit Account pursuant to and as defined in the Utility Order and (b) shall have no further obligations to comply with the Utility Order.

 
ARTICLE IX.

CONDITIONS TO EFFECTIVE DATE
 

A.       Conditions Precedent to the Effective Date
 

The following are conditions precedent to the occurrence of the Effective Date, each of which must be satisfied on or prior to the Effective Date or waived in accordance
with Article IX.B:

 
1. The Restructuring Support Agreement shall remain in full force and effect (except as a result of the occurrence of the Effective Date) and no notice in respect of

a
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termination event shall have been delivered in accordance with the terms thereof, to the extent not cured pursuant to the terms thereof.
 

2. The Bankruptcy Court shall have entered the New CBA Orders approving the New CBAs, and the New CBAs shall be effective in accordance with their terms.
 

3. The Debtors shall have made the Effective Date DIP Distribution (or the Debtors will have made such distribution substantially concurrently with the occurrence
of the Effective Date).  

 
4. The Debtors shall have satisfied (or the Debtors will have satisfied substantially concurrently with the occurrence of the Effective Date) all New Money DIP

Loan Superpriority Claims in full in cash.
 

5. The Bankruptcy Court shall have approved the Disclosure Statement on a final basis.
 

6. The Bankruptcy Court shall have entered the Confirmation Order, which shall have become a Final Order, and the Plan shall not have been amended, altered, or
modified from the Plan as confirmed by the Confirmation Order in any material respect, unless such material amendment, alteration, or modification has been
made in accordance with the Plan.

 
7. All applicable authorizations, consents, regulatory approvals, rulings, or documents that are necessary to implement and effectuate the Plan shall have been

obtained (and all applicable waiting periods shall have expired).
 

8. Any and all professional fees and expenses of Professionals already approved by the Bankruptcy Court shall have been paid in full.
 

9. The Professional Fee Reserve Amount shall have been funded into the Professional Fee Escrow Account.
 

10. The unpaid, reasonable, and documented fees and expenses of the Ad Hoc Committee of Senior Secured Noteholders’ Advisors, the Prepetition Secured Notes
Agents/Trustees (including their respective counsel), and the DIP Agent (including its counsel) (in each case incurred in accordance with the DIP Order, but
without regard to any notice requirements contained therein, and inclusive of any estimates through the Effective Date) shall have been paid in full in Cash;
provided, that payment of any such amounts incurred by such professionals as of the Effective Date but not invoiced to the Debtors at least three (3) Business
Days prior to the Effective Date shall not be a condition precedent to the effectiveness of the Plan and shall be payable by the Reorganized Debtors within five
(5) Business Days after the receipt of summary invoices therefor (in all cases without any requirement (y) to provide itemized time detail or (z) for the
Bankruptcy Court review or approval (including to File a fee application with the Bankruptcy Court)).
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11. No governmental entity or federal or state court of competent jurisdiction shall have enacted, issued, promulgated, enforced, or entered any law or order
(whether temporary, preliminary, or permanent) in any case that is in effect and that prevents or prohibits consummation of the Plan, and no Governmental Unit
shall have instituted any action or proceeding (that remains pending on what could otherwise be the Effective Date) seeking to stay, enjoin, restrain, or otherwise
prohibit Plan Consummation.

 
12. All documents and agreements necessary to implement the Plan, including the New Organizational Documents, the Exit Secured Loans Documents, and all

other items contained in the Plan Supplement, shall be in form and substance acceptable to the Debtors and the Required Consenting DIP Lenders and shall have
been effected or executed and remain in full force and effect.

 
13. All conditions precedent to the consummation of the Exit Secured Loans Facility shall have been satisfied or waived in accordance with the terms of the Exit

Secured Loans Documents.
 

14. All conditions precedent to the issuance of the New Equity Interests, other than any conditions related to the occurrence of the Effective Date, shall have
occurred.

 
B.       Waiver of Conditions to Effectiveness
 

The Debtors, with the consent of the Required Consenting DIP Lenders, may waive or modify any of the conditions set forth in Article IX.A at any time (other than entry
of the Confirmation Order), without any notice to other parties in interest or the Bankruptcy Court and without any further notice to or formal action other than proceeding to
confirm or consummate the Plan; provided, that the condition in Articles IX.A.8–A.10 may only be waived with the express written consent (email being sufficient) of each
affected professional or agent.   The failure to satisfy any condition before the Confirmation Date or the Effective Date may be asserted by the Debtors as a reason not to seek
Confirmation or declare an Effective Date, regardless of the circumstances giving rise to the failure of such condition to be satisfied (including any action or inaction by the
Debtors).  The failure of the Debtors to exercise any of the foregoing rights shall not be deemed a waiver of such rights or any other rights, and each such right shall be deemed an
ongoing right, which may be asserted at any time.

 
C.       Effect of Non-Occurrence of Conditions to the Effective Date
 

If the Effective Date does not occur on or before the termination of the Restructuring Support Agreement, then:  (1) the Plan shall be null and void in all respects; (2) any
settlement or compromise embodied in the Plan, assumption or rejection of Executory Contracts or Unexpired Leases effected under the Plan, and any document or agreement
executed pursuant to the Plan, shall be deemed null and void; and (3) nothing contained in the Plan, the Confirmation Order, or the Disclosure Statement shall (i) constitute a
waiver or release of any Claims, Interests, or Causes of Action, (ii) prejudice in any manner the rights of the Debtors, any Holders of Claims or Interests, or any other Entity, or
(iii) constitute an admission, acknowledgement, offer, or undertaking of any sort by the Debtors, any Holders of Claims or Interests, or any other Entity in any respect;
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provided, however, that such termination of the Restructuring Support Agreement and rendering of the Plan null and void shall not affect the validity or enforceability of any other
order entered by the Bankruptcy Court or of any agreement, instrument, or other documents executed by any Debtor prior to the date of such termination, including the DIP
Documents and any other agreement, instrument, or other document executed in connection therewith.
 

ARTICLE X.
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN

 
A.       Plan Modifications
 

Subject to certain restrictions and requirements set forth in section 1127(a) of the Bankruptcy Code and Bankruptcy Rule 3019, the Debtors, with the consent of the
Required Consenting DIP Lenders, may alter, amend, or modify the Plan, including the Plan Supplement, in its entirety, in part, or as to a particular Debtor, without additional
disclosure pursuant to section 1125 of the Bankruptcy Code prior to the Confirmation Date.  In addition, should the Plan fail to be accepted by the requisite number and amount of
Claims voting, as required to satisfy section 1129 of the Bankruptcy Code, and notwithstanding any other provision of the Plan to the contrary, the Debtors reserve the right to
reclassify Claims and Interests.

 
After the Confirmation Date and before substantial consummation of the Plan, the Debtors, in consultation with the Required Consenting DIP Lenders, may institute

proceedings in the Bankruptcy Court pursuant to section 1127(b) of the Bankruptcy Code to remedy any defect or omission or reconcile any inconsistencies in the Plan, including
the Plan Supplement or the Confirmation Order, relating to such matters as may be necessary to carry out the purposes and effects of the Plan, in each case, in accordance with the
Required Consenting DIP Lenders’ rights under the Restructuring Support Agreement.

 
After the Confirmation Date but before the Effective Date, the Debtors may make appropriate technical adjustments and modifications to the Plan, including the Plan

Supplement, without further order or approval of the Bankruptcy Court; provided, that such adjustments and modifications do not materially and adversely affect the treatment of
Holders or their Claims or Interests and, in each case, are in accordance with the Required Consenting DIP Lenders’ rights under the Restructuring Support Agreement.

 
After the Effective Date, the Reorganized Debtors may amend, supplement, or otherwise modify the Plan Documents in accordance with their terms and applicable non-

bankruptcy law.
 
Entry of the Confirmation Order shall constitute approval of all modifications to the Plan occurring after the solicitation of votes thereon, pursuant to section 1127(a) of

the Bankruptcy Code, and a finding that such modifications to the Plan do not require additional disclosure or solicitation under Bankruptcy Rule 3019.
 

B.       Revocation or Withdrawal of Plan and Effects of Nonoccurrence of Confirmation or Effective Date
 

The Debtors, with the consent of the Required Consenting DIP Lenders, reserve the right to revoke, withdraw, or delay consideration of the Plan prior to the Confirmation
Date and to File
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subsequent plans.  If the Debtors revoke or withdraw the Plan, or if the Confirmation Order is vacated pursuant to a Final Order, in each case, in its entirety, in part, or as to a
particular Debtor, or if the Confirmation Date or the Effective Date does not occur, then, absent further order of the Bankruptcy Court and as to all or such Debtors, as applicable,
(1)  the Plan shall be null and void in all respects, (2)  any settlement or compromise not previously approved by Final Order of the Bankruptcy Court embodied in the Plan
(including the fixing or limiting to an amount certain any Claim or Interest or Class of Claims or Interests), assumption or rejection of Executory Contracts or Unexpired Leases
affected by the Plan, and any document or agreement executed pursuant hereto shall be deemed null and void, and (3) nothing contained in the Plan or the Confirmation Order,
and no acts taken in preparation for Consummation of the Plan, shall (a) constitute or be deemed to constitute a waiver or release of any Claims or Interests, (b) prejudice in any
manner the rights of such Debtors or any other Entity (including the application of res judicata or collateral estoppel), or (c) constitute an admission, acknowledgement, offer, or
undertaking of any sort by the Debtors or any other Entity.
 

If the Effective Date does not occur, the Bankruptcy Court shall retain jurisdiction over any request to extend the deadline for assuming or rejecting Executory Contracts
or Unexpired Leases.

 
ARTICLE XI.

RETENTION OF JURISDICTION
 

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective Date, on or after the Effective Date, the Bankruptcy Court shall retain exclusive
jurisdiction over all matters arising out of, or relating to, the Chapter 11 Cases and the Plan pursuant to, and for the purposes of, sections 105(a) and 1142 of the Bankruptcy Code
to:

 
1. hear, adjudicate, decide, determine, or resolve all matters relating to the assumption or rejection of Executory Contracts or Unexpired Leases (including any

Deferred Agreements), including any Assumption Disputes and whether a contract or lease is or was executory or expired, and the allowance of Claims resulting
therefrom;

 
2. hear, adjudicate, decide, determine, or resolve any motion, adversary proceeding, application, contested matter, or other matter pending on the Effective Date;

 
3. hear, adjudicate, decide, determine, or resolve all matters relating to the allowance, disallowance, liquidation, classification, priority, amount, validity, or

estimation of any Claim;
 

4. ensure that Plan Distributions to Holders of Allowed Claims are accomplished as provided herein;
 

5. hear, adjudicate, decide, determine, or resolve all applications for compensation and reimbursement of Professional Fee Claims;
 

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

7. hear, adjudicate, decide, determine, or resolve disputes arising in connection with the interpretation, implementation, or enforcement of the Plan, the
Confirmation Order, any Plan Document, any settlements, transactions, or payments contemplated hereby or in furtherance hereof, or any agreement, instrument,
or other document governing or relating to any of the foregoing;

 
8. take any action, issue injunctions, enter and implement other orders, and take such other actions as may be necessary or appropriate to restrain interference by

any Entity with the consummation, implementation, or enforcement of the Plan, the Confirmation Order, any Plan Document, or any other order of the
Bankruptcy Court;

 
9. take any action or issue such orders as may be necessary or appropriate to construe, enforce, execute, implement, and consummate, or to maintain the integrity

of, the provisions of (a) contracts, instruments, releases, indentures, and other agreements or documents approved by Final Order in the Chapter 11 Cases and
(b) the Plan, the Confirmation Order, the Plan Documents, and contracts, instruments, releases, and other agreements or documents created or entered into in
connection with the Plan;

 
10. enter, implement, or enforce such orders as may be appropriate in the event the Confirmation Order is for any reason stayed, reversed, revoked, modified, or

vacated;
 

11. hear, adjudicate, decide, determine, or resolve matters concerning state, local, and federal taxes in accordance with sections 346, 505, and 1146 of the
Bankruptcy Code (including the expedited determination of tax under section 505(b) of the Bankruptcy Code);

 
12. hear, adjudicate, decide, determine, or resolve any other matter not inconsistent with the Bankruptcy Code or title 28 of the United States Code;

 
13. hear, adjudicate, decide, determine, or resolve any other matters that may arise in connection with or are related to the Plan, the Disclosure Statement, the

Confirmation Order, any of the Plan Documents, or any other contract, instrument, release, or other agreement or document related to the Plan, the Disclosure
Statement, or the Plan Supplement; provided, that the Bankruptcy Court shall not retain jurisdiction over disputes concerning documents contained in a Plan
Document that have a jurisdictional, forum selection, or dispute resolution clause that refers disputes to a different court and any disputes concerning such Plan
Documents shall be governed in accordance with the provisions thereof;

 
14. recover all assets of the Debtors and property of the Debtors’ Estates for the benefit of the Reorganized Debtors, wherever located;
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15. resolve any disputes concerning whether a Person or an Entity had sufficient notice of the Chapter 11 Cases, the Confirmation Hearing, the Disclosure
Statement, any solicitation conducted in connection with the Chapter 11 Cases (including the Solicitation), any Bar Date established in the Chapter 11 Cases, or
any deadline for responding or objecting to the amount of a Cure Claim, in each case, for the purpose of determining whether a Claim or an Interest is
discharged hereunder or for any other purpose;

 
16. hear, adjudicate, decide, determine, or resolve any rights, claims, or Causes of Action held by or accruing to the (Reorganized) Debtors pursuant to the

Bankruptcy Code or pursuant to any federal or state statute or legal theory;
 

17. enforce and interpret all orders, judgments, injunctions, releases, discharges, exculpations, indemnifications, and rulings entered in connection with the Chapter
11 Cases with respect to any Entity;

 
18. hear, adjudicate, decide, determine, or resolve matters concerning state, local, and federal taxes in accordance with sections 346, 505, and 1146 of the

Bankruptcy Code;
 

19. enter final decrees in each of the Chapter 11 Cases;
 

20. enforce any order for the sale of property pursuant to section 363, 1123, or 1146(a) of the Bankruptcy Code, including any order of the Bankruptcy Court with
respect to the sale or other disposition of the Specified Assets;

 
21. grant any consensual request to extend the deadline for assuming or rejecting Unexpired Leases pursuant to section 365(d)(4) of the Bankruptcy Code;

 
22. grant any consensual request to extend the deadline for the lessors, conditional vendors, or Holders of Secured Interests in equipment, to take possession of such

equipment pursuant to section 1110(b) of the Bankruptcy Code;
 

23. hear, adjudicate, decide, determine, or resolve all matters relating to arising in connection with the interpretation, implementation, or enforcement of any
Postpetition Aircraft Agreement;

 
24. hear, adjudicate, decide, determine, or resolve any cases, matters, controversies, suits, disputes, or Causes of Action in connection with or in any way related to

the Chapter 11 Cases, including (a) with respect to the repayment or return of Plan Distributions and the recovery of additional amounts owed by the Holder of a
Claim for amounts not timely repaid pursuant to Article V, (b) with respect to the releases, injunctions, discharges, and other provisions contained in Article VIII,
including entry of such orders as may be necessary or appropriate to implement such provisions, (c) those that may arise in connection with the Consummation,
interpretation, implementation, or enforcement of the Plan, the Confirmation Order, and contracts, instruments, releases, and other agreements or documents
created in connection with the Plan, or (d) related to section 1141 of the Bankruptcy Code;
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25. hear, adjudicate, decide, determine, or resolve whether a party’s potential claim or Cause of Action represents a colorable claim against a Debtor or any other
Released Party or Exculpated Party, as applicable, and is not a claim that was released or exculpated hereunder;

 
26. hear, adjudicate, decide, determine, or resolve any and all disputes concerning whether an Entity had sufficient notice of the Chapter 11 Cases, the Confirmation

Hearing, the Disclosure Statement, any solicitation conducted in connection with the Chapter 11 Cases, any Bar Date established in the Chapter 11 Cases, or the
deadline for responding or objecting to a Cure Cost;

 
27. hear and determine any rights, claims, or Causes of Action held by, or accruing to, any Debtor pursuant to the Bankruptcy Code or pursuant to any statute or

legal theory, including those set forth on the Schedule of Retained Causes of Action;
 

28. hear, adjudicate, decide, determine, or resolve such other matters, and for such other purposes as may be provided in the Confirmation Order; and
 

29. hear, adjudicate, decide, determine, or resolve any and all disputes arising from or relating to the Chapter 11 Cases, any orders entered therein (including the
interpretation thereof), and any of the foregoing.

 
Unless otherwise specifically provided herein or in a prior order of the Bankruptcy Court, the Bankruptcy Court shall have jurisdiction to hear and determine disputes

concerning Claims that arose prior to the Effective Date.
 

ARTICLE XII.
MISCELLANEOUS PROVISIONS

 
A.       Exemption from Transfer Taxes and Recording Fees
 

To the fullest extent permitted by section 1146(a) of the Bankruptcy Code, (1)  the issuance, distribution, transfer, or exchange of any securities, instruments, or
documents (including the New Equity Interests, Specified Assets, and Exit Secured Loans), (2)  the creation, filing, or recording of any lien, mortgage, deed of trust, or other
security interest, (3) the making, assignment, filing or recording of any lease or sublease or the making or delivery of any deed or other instrument of transfer under, pursuant to, in
furtherance of, or in connection with the Plan, including any deeds, bills of sale, or assignments executed in connection with any of the transactions contemplated under the Plan
or the reinvesting, transfer, or sale of any real or personal property of the Debtors pursuant to, in implementation of, or as contemplated in the Plan, (4) the grant of collateral under
the Exit Financing Documents, (5) the transfer of title to or ownership of any of the Debtors’ interests in any Aircraft Equipment, and (6) the issuance, renewal, modification, or
securing of indebtedness by such means, and the making, delivery, or recording of any deed, bill of sale, assignment, or other instrument of transfer under, in furtherance of,
contemplated by, arising out of, or in any way related to, the Plan, and Plan Documents, or the Confirmation Order, shall not be subject to any document recording tax, stamp tax,
conveyance fee, intangibles or similar tax, mortgage tax, personal or real property tax (including real estate transfer tax), mortgage recording tax, Uniform Commercial Code
filing or recording fee, regulatory filing or recording fee, sales tax,
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use tax, or other similar tax or governmental assessment.  Upon entry of the Confirmation Order, the appropriate federal, state, or local governmental officials or agents shall forgo
the collection of any such tax or governmental assessment and accept for filing and recordation any of the foregoing instruments or other documents without the payment of any
such tax, recordation fee, or governmental assessment.   All filing or recording officers (or any other Entity with authority over any of the foregoing), wherever located and by
whomever appointed, shall comply with the requirements of section 1146(a) of the Bankruptcy Code, shall forgo the collection of any such tax or governmental assessment, and
shall accept for filing and recordation any of the foregoing instruments or other documents without the payment of any such tax or governmental assessment.
 
B.       Request for Expedited Determination of Taxes
 

The Debtors shall have the right to request an expedited determination under section 505(b) of the Bankruptcy Code with respect to tax returns filed, or to be filed, for
any and all taxable periods ending after the Petition Date through the Effective Date, and in the case of any Debtor that is to be dissolved in accordance with the Restructuring
Steps Memorandum or the Plan, through the completion of its dissolution.

 
C.       Dissolution of Any Committee
 

On the Effective Date, the Committee shall dissolve automatically and the members thereof shall be released and discharged from all rights, duties, responsibilities, and
liabilities arising from, or related to, the Chapter 11 Cases and under the Bankruptcy Code, except for the limited purposes of (1) prosecuting requests for payment of Professional
Fee Claims for services and reimbursement of expenses incurred prior to the Effective Date by any Committee and its Professionals and (2) appearing in connection with any
appeals taken of the Confirmation Order.   From and after the Effective Date, the Reorganized Debtors shall continue to pay, when due and payable in the ordinary course of
business, the reasonable and documented fees and expenses of the Committee’s professionals solely to the extent arising out of or related to the foregoing without further order of
the Bankruptcy Court.

 
D.       Plan Supplement and Other Plan Documents
 

Draft forms of certain Plan Documents and certain other documents, agreements, instruments, schedules, and exhibits specified in the Plan shall, where expressly so
provided for in the Plan, be contained in the Plan Supplement and Filed from time to time.  All exhibits, schedules, supplements, and appendices to this Plan (including the Plan
Supplement) are incorporated into and are a part of this Plan as if set forth in full herein. Unless otherwise expressly provided in the Plan, the Debtors may alter, modify, or amend
any Plan Supplement document in accordance with Article X.

 
On or before the Confirmation Date, the Debtors may File with the Bankruptcy Court such agreements and other documents as may be necessary or appropriate to

effectuate and further evidence the terms and conditions of the Plan.  Once Filed, copies of such Filings shall be available for free download on the Debtors’ Case Information
Website.

 
The (Reorganized) Debtors, all Holders of Claims receiving Plan Distributions, and all other parties in interest shall, from time to time, prepare, execute, and deliver any

agreements or
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documents and take any other actions as may be necessary or advisable to effectuate the provisions and intent of the Plan.
 
E.       No Admission
 

Other than as expressly provided under the Plan or in the Confirmation Order, nothing in the Plan, Disclosure Statement, or any document or pleading Filed in connection
therewith shall constitute or be deemed to constitute an admission that any of the Debtors are subject to or liable for any Claim.

 
F.       Substantial Consummation
 

On the Effective Date, the Plan shall be deemed to be “substantially consummated,” as defined in section 1101 of the Bankruptcy Code.
 

G.       Section 1125 of the Bankruptcy Code
 

As of, and subject to the occurrence of, the Confirmation Date, the Debtors and their Related Parties shall be deemed to have solicited votes on the Plan and participated
in the issuance or distribution of any Securities and interests (including the New Equity Interests) under the Plan in good faith and in compliance with the applicable provisions of
the Bankruptcy Code (including sections 1125(a) and 1125(e) of the Bankruptcy Code) and any applicable non-bankruptcy law, rule, or regulation, including those governing the
adequacy of disclosure in connection with such solicitation; therefore, none of the Debtors nor their Related Parties shall have any liability for the violation of any applicable law,
rule, or regulation governing the solicitation of votes on the Plan or the issuance or distribution of any Securities and interests (including the New Equity Interests) under the Plan.

 
No Entity may commence, continue, amend, or otherwise pursue, join in, or support any other party commencing, continuing, amending, or pursuing, a claim or Cause of

Action subject to the terms of the immediately preceding paragraph against any Debtor or any of their Related Parties, without first (1)  requesting a determination from the
Bankruptcy Court, after notice (to all affected parties) and a hearing, that such claim or Cause of Action, as applicable, represents a colorable claim against a Debtor or one of their
Related Parties, as applicable, and is not a claim or Cause of Action that was released or exculpated pursuant to the immediately preceding paragraph, which request must attach
the complaint or petition proposed to be filed by the requesting party (which complaint or petition must satisfy the applicable Rules of Federal Procedure), and (2) obtaining from
the Bankruptcy Court, in the form of a Final Order, specific authorization for such party to bring such claim or Cause of Action, as applicable, against a Debtor or any of their
Related Parties, as applicable.   Any such request shall include a proposed attorney fee reserve, subject to modification by the Bankruptcy Court, that shall be deposited to the
Bankruptcy Court’s registry to indemnify all potential defendants against costs associated with the successful defense of any claim that is allowed to proceed.  For the avoidance
of doubt, any party that obtains such determination and authorization and subsequently wishes to amend the authorized complaint or petition to add any claim or Cause of Action
not explicitly included in the authorized complaint or petition must first obtain authorization from the Bankruptcy Court before filing any such amendment in the court where such
complaint or petition is pending.  The
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Bankruptcy Court shall have sole and exclusive jurisdiction to determine whether a claim or Cause of Action is colorable and, only to the extent legally permissible, shall have
jurisdiction to adjudicate the underlying colorable claim or Cause of Action.
 
H.       Non-Severability
 

If, before Confirmation, any term or provision of the Plan or any other Plan Document is held by the Bankruptcy Court to be invalid, void, or unenforceable, the
Bankruptcy Court, at the request of the Debtors, shall have the power to alter and interpret such term or provision to make it valid or enforceable to the maximum extent
practicable, consistent with the original purpose of the term or provision held to be invalid, void, or unenforceable, and such term or provision shall then be applicable as altered or
interpreted; provided, that any such alteration or interpretation shall be acceptable to the Debtors and the Required Consenting DIP Lenders.  

 
Entry of the Confirmation Order shall constitute a judicial determination that each term and provision of the Plan and each Plan Document, as it may have been altered or

interpreted in accordance with the foregoing, is (1) valid and enforceable pursuant to its terms, (2) integral to the Plan and may not be deleted or modified without the consent of
the Debtors, as well as the Required Consenting DIP Lenders,  and (3) non-severable and mutually dependent.

 
I.       Binding Effect
 

Notwithstanding any Bankruptcy Rule (including Bankruptcy Rules 3020(e), 6003, and 6004(h)) or Local Rule to the contrary, upon the occurrence of the Effective Date
(or, to the extent expressly provided herein or in the Confirmation Order, the Confirmation Date), the Plan shall be binding upon and inure to the benefit of the (Reorganized)
Debtors, all present and former Holders of Claims or Interests (whether or not such Holders shall receive or retain any property or interest in property under the Plan and
irrespective of whether such Claims or Interests are deemed to have accepted the Plan), all Entities that are parties to or are subject to the settlements, compromises, releases, or
injunctions described in the Plan, each Entity acquiring property under the Plan, any and all non-Debtor parties to Executory Contracts and Unexpired Leases with the Debtors, all
other parties in interest in the Chapter 11 Cases, and their respective Related Parties.

 
J.       Service of Documents
 

After the Effective Date, to be effective, any notice, request, or demand to or upon, as applicable, the Reorganized Debtors, the Consenting DIP Lenders, or the DIP
Agent must be in writing (email being sufficient) and, unless otherwise expressly provided herein, shall be deemed to have been duly given or made when actually received and
confirmed by the relevant party as follows:
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The (Reorganized) Debtors
Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, New York 10017
Attention: Marshall Huebner, Darren S. Klein, Christopher S. Robertson, Joseph W. Brown, Katharine Somers
Email: spirit.notice@davispolk.com
 
    and:
 
Morris, Nichols, Arsht & Tunnell LLP
1201 N. Market Street, 16th Floor
Wilmington, DE 19801
Attention: Robert J. Dehney, Sr., Matthew O. Talmo
Email: rdehney@morrisnichols.com, mtalmo@morrisnichols.com
 
    and, if on an aircraft-related matter:
 
Debevoise & Plimpton LLP
66 Hudson Boulevard East
New York, New York 10001
Attention: Jasmine Ball, Brian E. Liu, Elie J. Worenklein
Email: jball@debevoise.com, beliu@debevoise.com, eworenklein@debevoise.com

The Consenting DIP Lenders
Akin Gump Strauss Hauer & Feld LLP
One Bryant Park
New York, New York 10036
Attention: Michael Stamer, Jason P. Rubin
Email: mstamer@akingump.com, jrubin@akingump.com

 
After the Effective Date the Reorganized Debtors are authorized to limit the list of Entities receiving documents pursuant to Bankruptcy Rule 2002 to those Entities who

have Filed a renewed request to receive documents pursuant to Bankruptcy Rule 2002.
 
In accordance with Bankruptcy Rules 2002 and 3020(c), within 14 calendar days of the date of entry of the Confirmation Order, the (Reorganized) Debtors shall serve a

notice of Confirmation to all parties served with the Solicitation Materials in the same manner so served; provided, that no notice or service of any kind shall be required to be
mailed or made upon any Entity to whom the Debtors mailed the Solicitation Materials, but received such notice returned marked “undeliverable as addressed,” “moved, left no
forwarding address,” or “forwarding order expired,” or similar reason, unless the Debtors have been informed in writing by such Entity, or are otherwise aware, of that Entity’s
new address.
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K.       Waiver or Estoppel
 

Each Holder of a Claim or an Interest shall be deemed to have waived any right to assert any argument, including the right to argue that its Claim or Interest
should be Allowed in a certain amount, in a certain priority, Secured, or not subordinated by virtue of an agreement made with the Debtors or their counsel or any
other Entity, if such agreement was not disclosed herein or in papers Filed with the Bankruptcy Court prior to the Confirmation Date.

 
L.       Conflicts
 

Except as set forth herein (including Article I.G), (1) to the extent that any provision of any Plan Document (though subject to clause (2) of this Article XII.L) or any
Final Order of the Bankruptcy Court (other than the Confirmation Order) conflicts with or is in any way inconsistent with any provision of the Plan or the Confirmation Order, the
Plan or the Confirmation Order, as applicable, shall govern and control, (2) to the extent that any provision of the Plan (excluding the Plan Supplement) conflicts with or is in any
way inconsistent with any provision of the Plan Supplement, the Plan Supplement shall govern and control (unless otherwise set forth in such Plan Supplement document), and
(3) to the extent that any provision of the Plan conflicts with or is in any way inconsistent with any provision of the Confirmation Order, the Confirmation Order shall govern and
control.

 
M.       Entire Agreement
 

Except as otherwise indicated, the Plan supersedes all previous and contemporaneous negotiations, promises, covenants, agreements, understandings, and representations
on such subjects, all of which have become merged and integrated into the Plan.

 
Respectfully submitted,

March 13, 2026
 

  Spirit Aviation Holdings, Inc., on behalf of itself and each of its Debtor affiliates
   
  /s/ Fred Cromer
  Fred Cromer

Executive Vice President and Chief Financial Officer
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EXHIBIT B

 
Exit Secured Loans Facility Term Sheet

 

 



 

 
EXIT TERM LOAN FACILITY TERM SHEET

Spirit Airlines, LLC
$300.0 Million Exit Term Loan Facility

 
Capitalized terms used in this Exit Term Loan Facility Term Sheet (this   “Term Sheet”) and not otherwise defined herein shall have the meaning given to such terms in the
Superpriority Secured Debtor in Possession Term Loan Credit Agreement, dated as of October 14, 2025 (as amended, restated, amended and restated, supplemented or otherwise
modified from time to time prior to the date hereof, the “DIP Credit Agreement”), by and among Spirit Airlines, LLC, as the borrower (“Spirit”), Spirit Aviation Holdings, Inc., as
a guarantor, Wilmington Trust, National Association, as administrative agent and collateral agent, and the lenders party thereto or in that certain Restructuring Support
Agreement, dated as of March 13, 2026 (as amended, restated, amended and restated, supplemented or otherwise modified from time to time prior to the date hereof, the
“Restructuring Support Agreement”), by and among Spirit, each of Spirit’s subsidiaries party thereto and the Consenting DIP Lenders (as defined therein) party thereto, to which
this Term Sheet is attached, as applicable.
 

Borrower: Spirit Airlines, LLC, a Delaware limited liability company (in such capacity, the “Borrower”).

Guarantors: Spirit Aviation Holdings, Inc. and each of Borrower’s existing and/or subsequently acquired or organized direct or
indirect subsidiaries, subject to exclusions for captive insurance subsidiaries and special purpose entities formed for the
purpose of financing aircraft related equipment on terms to be mutually agreed (collectively, the “Guarantors” and,
together with Borrower, individually a “Loan Party” and, collectively, “Loan Parties”). The existing SPV subsidiary
structure and related intercompany arrangements to be maintained, except (i) the Borrower shall not be required to fund,
or cause to be funded, the related accounts at its subsidiaries (the “Cayman Accounts”) until after the PIK Period has
ended and (ii) the license fee in connection therewith shall be reduced by an amount to be mutually agreed.

Administrative Agent: A financial institution reasonably acceptable to the Required Lenders (as defined herein) and the Borrower shall act as
administrative agent and as collateral for the Exit Term Loan Facility (as defined herein) (in such capacities, the “Exit
Term Loan Agent”).

Exit Term Loan Facility: On the Closing Date, lenders (and/or certain designated funds advised or managed by, or affiliated with, such lender)
under the DIP Credit Agreement (in such capacities, the “Exit Term Loan Lenders”) shall be deemed to have provided
the Borrower with a senior secured term loan credit facility in an aggregate principal amount equal to $300.0 million
(the “Exit Term Loan Facility” and, the loans thereunder, the “Exit Term Loans”) in accordance with the terms of the
Plan (as defined in the Restructuring Support Agreement).

 



 

Documentation Principles: The Exit Term Loan Facility shall be governed by a new term loan credit agreement (the “Exit Term Loan Credit
Agreement”), which shall be based on the DIP Credit Agreement, with modifications to reflect the terms and provisions
set forth in this Term Sheet, to reflect the nature of the Exit Term Loan Facility as a takeback term loan exit facility and
to include a portability construct to be mutually agreed and such other changes as may be agreed among the Required
Lenders and the Borrower (the “Documentation Principles”).
 
The Exit Term Loan Credit Agreement and other definitive loan documents related to the Exit Term Loan Facility,
including, without limitation, guarantees, security agreements, pledge agreements, officer’s certificates, certificates of
good standings, corporate organizational documents and other related definitive documents in form and substance
reasonably satisfactory to the Required Lenders and the Borrower are referred to, collectively, as the “Exit Term Loan
Facility Documents”.  

Maturity Date: The Exit Term Loan Facility will mature on the date that is five (5) years after the Closing Date (the “Maturity Date”).

Amortization: None.

OID: None.

Interest Rate: At the election of the Borrower, (a) Term SOFR (subject to a floor of 3.00%, “Adjusted Term SOFR”) plus 7.50% or
(b) Base Rate plus 6.50%, all payable in cash; provided that from the Closing Date and until the third anniversary of the
Closing Date (such period, the “PIK Period”), such interest, at the option of the Borrower, may be payable in-kind (a
“PIK Election”).  

Default Rate: Any principal or interest payable under or in respect of the Exit Term Loan Facility not paid when due shall bear
interest at the applicable interest rate plus 2% per annum. Other overdue amounts shall bear interest at the interest rate
applicable to Base Rate loans plus 2% per annum.

Collateral: The obligations of the Loan Parties under the Exit Term Loan Facility Documentation (collectively, the “Exit Term
Loan Facility Obligations”) shall be secured by assets of the Loan Parties that are of a type constituting Collateral (as
defined in the DIP Credit Agreement), whether owned by the Loan Parties on the Closing Date or thereafter owned or
acquired (including, without limitation, all existing and future intercompany claims, contracts, intellectual property and
cash and Cash Equivalents of each Cayman Guarantor), subject to exclusions to be mutually agreed (collectively, “Exit
Term Loan Facility Collateral”)1.

 
 

1 NTD: Exit Term Loan Facility Collateral may include HFS aircraft, HQ and Detroit Hangar and/or the proceeds thereof, and the Exit Term Loan Facility may be upsized, in each
case to the extent required by the Plan with respect to distribution of the Distributable Sale Proceeds (as defined in the Plan).
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Lien Priority: The Exit Term Loan Facility Obligations shall be secured by (i) a junior priority lien on all assets of the Loan Parties
that are included in the borrowing base under the Loan Parties’ revolving credit agreement (such assets, the “Revolving
Priority Collateral”; provided that “Revolving Priority Collateral” shall not include any of the Loan Parties’ cash and/or
Cash Equivalents other than cash and/or Cash Equivalents that constitute identifiable proceeds of other assets
constituting Revolving Priority Collateral) and (ii) a first-priority lien on all other assets constituting Exit Term Loan
Facility Collateral (such assets, the “Term Priority Collateral”), in each case, pursuant to the terms of one or more
intercreditor agreements that are in form and substance reasonably satisfactory to the Required Lenders.  

Voluntary Prepayments: Freely permitted; provided that, if, at any time, all or a portion of the outstanding Exit Term Loans are prepaid, repaid,
or accelerated (or deemed accelerated), including as a result of any Loan Party filing for bankruptcy or becoming
subject to any other insolvency proceeding, the repayment of the Exit Term Loans as a result of such repayment,
prepayment or acceleration shall be required to be accompanied by the payment of a prepayment premium (the
“Prepayment Premium”) equal to (a) the present value of (i) the principal amount of such Exit Term Loans being
prepaid, repaid or accelerated and (ii) all interest that would accrue thereon through the Maturity Date (which interest
shall be calculated on the basis that a full PIK Election has been made by the Borrower for all applicable future interest
periods), in each case, using a discount rate of (x) in the case of any prepayment, repayment or acceleration that occurs
prior to the second anniversary of the Closing Date, Adjusted Term SOFR plus 50 bps or (y) in the case of any
prepayment, repayment or acceleration that occurs on or after the second anniversary of the Closing Date and prior to
the fourth anniversary of the Closing Date, a discount rate of Adjusted Term SOFR plus 650 bps over (b) the principal
amount of such Exit Term Loans being prepaid, repaid or accelerated. After the fourth anniversary of the Closing Date,
prepayments, repayments and accelerations of Exit Term Loans shall be at par plus accrued and unpaid interest thereon.
Notwithstanding the foregoing, no Prepayment Premium shall be payable if all outstanding Exit Term Loans are prepaid
in full in cash prior to the first anniversary of the Closing Date unless the Exit Term Loans have been previously
accelerated.  

Mandatory Prepayments: Subject to the Documentation Principles, usual and customary for transactions of this type, including a mandatory
prepayment of Exit Term Loans in an amount to be mutually agreed on the date that is twelve (12) months after the
Closing Date, which shall be applied to the outstanding principal balance of the Exit Term Loans as of such date.  For
the avoidance of doubt, no Prepayment Premium shall be applicable with respect to any mandatory prepayment (other
than a mandatory prepayment for an incurrence of unpermitted debt).

Representations and Warranties: Subject to the Documentation Principles, usual and customary for transactions of this type.
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Conditions Precedent the Closing Date: Subject to the Documentation Principles, usual and customary for transactions of this type and, in any event, to require
that the effective date of the Plan (as defined in the Restructuring Support Agreement) shall have occurred. The date on
which all such conditions precedent have been satisfied and the deemed funding of the Exit Term Loan Facility shall
have occurred is hereinafter referred to as the “Closing Date”.

Affirmative & Negative Covenants: Subject to the Documentation Principles, usual and customary for transactions of this type (including the requirement to
use commercially reasonable efforts to obtain and maintain a rating (but no specific rating) from one of Moody’s, S&P
or Fitch); provided that the Exit Facility Term Loan Credit Agreement shall contain the following covenants:
 
(i) the Loan Parties shall cause 75% of any Elavon Cash that becomes Available Cash to be transferred, within a

time period to be mutually agreed, into an escrow account with an escrow agent satisfactory to the Required
Lenders (the “Escrow Account” and, such cash on deposit in the Escrow Account, the “Escrowed Cash”),
unless (x) such transfer into the Escrow Account would cause the Loan Parties to violate the Minimum
Liquidity Covenant (as defined below) or (y) such transfer into the Escrow Account would be reasonably likely
(in the good faith determination of the Loan Parties’ board of directors or managers, as applicable (the
“Board”)) to cause the Loan Parties’ cash on hand to fall below the level of cash on hand that is necessary or
advisable to fund the Loan Parties’ operations for the subsequent twelve-month period based on the most
recent twelve-month liquidity projection approved by the Board on a quarterly basis; provided that Escrowed
Cash shall be released from the Escrow Account (a) prior to the occurrence of an event of default, at the
discretion of the Board for any purpose, including to avoid an actual or potential violation of the Minimum
Liquidity Covenant, to fund the Loan Parties’ operations and/or to prepay Exit Term Loans and (b) at any time,
and from time to time, after the occurrence of an event of default, at the direction of Required Lenders (which
may include for the purpose of prepaying or repaying Exit Term Loans); and
 

(ii) requiring all cash and Cash Equivalents of the Loan Parties (including Restricted Cash (as defined below), but
excluding Excluded Accounts (as defined below) ; provided that the Loan Parties shall maintain certain
Excluded Accounts to be mutually agreed as securities accounts to the extent practicable)) to be held in
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  deposit accounts and/or securities accounts that are, in each case, subject to springing control agreements in
favor of the Exit Term Loan Facility Agent.
 

As used herein:
 
(i) “Available Cash” means cash and/or Cash Equivalents that cease to constitute Elavon Cash and are not

otherwise Unavailable Cash.
 

(ii) “Elavon” means Elavon Inc. and/or one or more of its affiliates and any other credit card processor (together
with its affiliates) that replaces any agreement, contract or other arrangement between the Loan Parties and
Elavon Inc. and/or one more of its affiliates, in whole or in part.  
 

(iii) “Elavon Cash” means cash and/or Cash Equivalents that are (a) being withheld from the Loan Parties by, or are
otherwise subject to a hold-back by, Elavon (and/or third-parties on behalf of, or for the benefit of, Elavon)
and/or (b) pledged to, or otherwise held in a restricted account for the benefit of, Elavon (and/or one or more
third-parties on behalf of, or for the benefit of, Elavon) (this clause (b), “Elavon Restricted Cash”); and
 

(iv) “Excluded Accounts” means (i) accounts that hold cash and/or Cash Equivalents to fund bi-weekly payroll in
the ordinary course of business, (ii) accounts (other than the Cayman Accounts) maintained at foreign financial
institutions or otherwise maintained in a foreign jurisdiction (for the avoidance of doubt, with Puerto Rico
constituting a foreign jurisdiction for purposes of this definition), (iii) accounts solely holding funds for the
benefit of third parties and (iv) accounts with balances below a threshold to be mutually agreed for any
individual account and subject to an aggregate cap to be mutually agreed for all such accounts, in each case
subject to limitations to be mutually agreed.
 

(v) “Unavailable Cash” means (a) Elavon Cash and/or (b) cash and/or Cash Equivalents that are (x) being
withheld from the Loan Parties by, or are otherwise subject to a hold-back by, any of their other
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  credit card processors (and/or third-parties on behalf of, or for the benefit of, any of their other credit card processors))
and/or (y) pledged to, or otherwise held in a restricted account for the benefit of, any of the Loan Parties’ other credit
card processors (and/or third-parties on behalf of, or for the benefit of, any of the Loan Parties’ other credit card
processors) (this sub-clause (y), together with Elavon Restricted Cash, the “Restricted Cash”).  

Financial Covenant: The Exit Facility Term Loan Credit Agreement shall contain a covenant that prohibits the Loan Parties’ liquidity
(definition to be mutually agreed) to be less than an amount to be mutually agreed at any time (the “Minimum Liquidity
Covenant”).

Events of Default: Subject to the Documentation Principles, usual and customary for transactions of this type.

Voting: Amendments, waivers, supplements and other modifications (including with respect to the Prepayment Premium and/or
mandatory prepayments (other than payment at maturity)) shall require the consent of Exit Term Loan Lenders holding
greater than 50% of the Exit Term Loans outstanding at such time (the “Required Lenders”), except for amendments
customarily requiring approval by all Exit Term Loan Lenders or affected Exit Term Loan Lenders; provided that, in
addition to requiring the consent of the Required Lenders, any amendment, waiver, supplement or other modification
that permits the incurrence of any debt that is secured by liens on the Exit Term Loan Collateral that are senior to the
liens thereon securing the Exit Term Loan Facility Obligations and/or that subordinates the Exit Term Loan Facility
Obligations in right of payment to any other debt (in each case, a “Priming Financing”) shall require that all Exit Term
Loan Lenders be provided the opportunity to participate in such Priming Financing on a pro rata basis and receive any
related consent consideration (including the ability to participate in any exchange or roll-up that may be conditioned
upon the provision of the new money portion such Priming Financing (a “Conditional Roll-Up”)), in each case, on the
same terms, but excluding any backstop fees or premiums, administrative agent and/or collateral agent fees and/or the
payment of advisor fees and expenses.

Assignments and Participations: Subject to the Documentation Principles, usual and customary for transactions of this type; provided that the Exit Term
Loan Credit Agreement shall permit (i) Dutch auctions on customary terms, (ii) privately negotiated non-pro rata
repurchases of Exit Term Loans for cash consideration and (iii) non-pro rata Conditional Roll-Ups, it being understood
and agreed that the opportunity to participate in the related Priming Financing and such Conditional Roll-Up shall be
offered to all Exit Term Loan Lenders on a pro rata basis.  

Expenses and Indemnification: Subject to the Documentation Principles, usual and customary for transactions of this type and in any event to include
the payment or reimbursement to the Exit Term Loan Lenders for all reasonable
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  documented out-of-pocket costs and expenses incurred by the Exit Term Loan Lenders in connection with (i) the
preparation, negotiation and execution of the Exit Term Loan Facility Documents, (ii) the funding of the Exit Term
Loans, (iii) the creation and/or perfection the liens under the Exit Term Loan Facility Documents (including all search,
filing and recording fees), (iv) the preparation, negotiation and execution of any amendments, consents, waivers,
assignments, restatements or supplements thereto and (v) any enforcement and/or preservation of rights and/or remedies
(including in connection with any “workout”) by the Exit Term Loan Lenders.

Governing Law and Forum: New York.

Counsel to Exit Term Loan Lenders: Akin Gump Strauss Hauer & Feld LLP.
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EXHIBIT C

 
Form of Joinder

 
JOINDER

 
This joinder (this “Joinder”) to the Restructuring Support Agreement, dated March 13, 2026 (as amended, supplemented or otherwise modified from time to time, the

“Restructuring Support Agreement”), between the Company and the Consenting DIP Lenders (all as defined in the Restructuring Support Agreement) is executed and delivered
by [●] (the “Joining Party”) and [●] (the “Transferor”) as of [●]. Each capitalized term used but not defined herein shall have the meaning set forth in the Restructuring Support
Agreement.  The Restructuring Support Agreement shall control over any provision in this Joinder that is inconsistent with the Restructuring Support Agreement.

 
Agreement to be Bound. The Joining Party hereby acknowledges that it has read and understands the Restructuring Support Agreement and agrees to be subject to and bound (i)
by all of the terms of the Restructuring Support Agreement applicable to it, and acknowledges that any purported Transfer in violation of ‎Section 7 of the Restructuring Support
Agreement shall be void ab initio, and (ii) by the vote of the Transferor with respect to any Transferred Claims, if the Transferor of the Transferred Claims voted on the Plan
before the effectiveness of the Transfer of the Transferred Claims to be Transferred in connection with the execution of this Joinder.
 
Representations and Warranties.
 
The Joining Party hereby, solely as to itself, (i) makes the representations and warranties set forth in ‎Section 8 and ‎Section 9 of the Restructuring Support Agreement, to the
Company and other Parties, as of the date of this Joinder and as of the Closing Date, and (ii) represents and warrants, as of the date hereof, it is the beneficial owner of, or serves
as the nominee, investment manager or advisor for the beneficial owner of, the aggregate principal amount of its Claims, and that, other than pursuant to the Agreement and this
Joinder, such Claims are free and clear of any pledge, lien, security interest, charge, claim, equity, option, proxy, voting restriction, right of first refusal or other limitation on
disposition or encumbrances of any kind, in each case, that might adversely affect in any way such Joining Party’s performance of its obligations in respect of its Claims set forth
below, or any Claims acquired from time to time, contained in the Agreement at the time such obligations are required to be performed.
 
The Joining Party hereby, solely as to itself, represents and warrants, as of the date hereof, that either (please check the applicable box):
 

o It is a “citizen of the United States” as set forth at Section 40102(a)(5) of Title 49 of the United States Code; or
 
o It is a “Non-U.S. Citizen”.
 

Governing Law. This Joinder shall be governed by, and construed in accordance with, the internal laws of the State of New York, without giving effect to the principles of conflict
of laws that would require the application of the of any other jurisdiction.
 

 



 

JOINING PARTY
 

Name of Institution:    
     
By:    
Name:    
Its:    
Telephone:    
Email:    
 

Amount of New Money DIP Loans Acquired $
Amount of Roll-Up DIP Loans Acquired $
Amount of Prepetition Secured Notes Acquired $
Total Amount of New Money DIP Loans held by the Joining Party $
Total Amount of Roll-Up DIP Loans held by the Joining Party $
Total Amount of Prepetition Secured Notes held by the Joining Party $
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
 
In re:
 
SPIRIT AVIATION HOLDINGS, INC., et al.,
 

Debtors.1
 

Chapter 11
 
Case No. 25-11897 (SHL)
 
Jointly Administered
 

 
 

ORDER (I) APPROVING THE RESTRUCTURING
TERM SHEET WITH THE IAE PARTIES, (II) AUTHORIZING AND

APPROVING ENTRY INTO THE DEFINITIVE DOCUMENTS AND GTE
AGREEMENTS, AND (III) GRANTING RELATED RELIEF

 
Upon the motion (the “Motion”) of Spirit Aviation Holdings, Inc. and its direct and indirect subsidiaries (collectively, the “Debtors”), each of which is a debtor and

debtor in possession in the above-captioned chapter 11 cases (the “Chapter 11 Cases”), for entry of an order (this “Order”) pursuant to sections 105(a), 502, 503, 507 and 553 of
the Bankruptcy Code, and Bankruptcy Rules 6004 and 9019, (a) approving the Restructuring Term Sheet attached hereto as Exhibit 1, (b) authorizing the Debtors to enter into the
Restructuring Agreements (as defined in the Restructuring Term Sheet), (c) authorizing the Debtors to enter into the short-term GTE Leases (as defined in the Restructuring Term
Sheet) with the applicable lessor parties, (d) approving the settlement with IAE of certain disputes and claims related to, among other things, the GTF engines employed by the
Debtors and additional claims and causes of action arising out of IAE’s leasing arrangements with the Debtors, and (e) granting related relief , each as set forth more fully in the
Restructuring Term Sheet, Motion and Cromer Declaration; and the Court having jurisdiction to consider the Motion and the relief requested therein pursuant to 28 U.S.C. § 1334
and the Amended

 
 

 

1. The Debtors’ names and last four digits of their respective employer identification numbers are as follows: Spirit Aviation Holdings, Inc. (1797); Spirit Airlines, LLC (7023); Spirit Finance
Cayman 1 Ltd. (7020); Spirit Finance Cayman 2 Ltd. (7362); Spirit IP Cayman Ltd. (4732); and Spirit Loyalty Cayman Ltd. (4752). The Debtors’ mailing address is 1731 Radiant Drive, Dania
Beach, FL 33004.
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Standing Order of Reference M-431, dated January 31, 2012 (Preska, C.J.); and the Court having found that this is a core proceeding pursuant to 28 U.S.C. § 157; and the Court
having found that it may enter a final order consistent with Article III of the United States Constitution; and the Court having found that venue of the Chapter 11 Cases and related
proceedings being proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of the Motion having been provided to the Notice Parties, such notice
having been adequate and appropriate under the circumstances, and it appearing that no other or further notice need be provided; hearing on this matter having been held before
this Court on December 22, 2025 (the “Hearing”); and the Court having reviewed and considered the Motion, the Cromer Declaration and the First Day Declaration; and the
Court having determined that the legal and factual bases set forth in the Motion and the Cromer Declaration and at the Hearing establish just cause for the relief granted herein;
and the record of the Hearing being fully incorporated herein; and the Court having found that the relief requested in the Motion represents a sound exercise of the Debtors’
business judgment, and is in the best interests of the Debtors, their creditors, their estates, and all other parties in interest; and all objections and reservations of rights filed or
asserted in respect of the Motion, if any, having been withdrawn, resolved, or overruled with prejudice; and upon all of the proceedings had before the Court; and after due
deliberation and sufficient cause appearing therefor,2
 

IT IS HEREBY ORDERED THAT:
 

1.       The Motion is granted as set forth herein.
 

 

2. Unless defined herein, all defined terms shall have the meaning ascribed to them as contained in the Restructuring Term Sheet.

2
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2.             The Restructuring Term Sheet, attached hereto has Exhibit 1, and all the terms and conditions thereof, and all the transactions and agreements contemplated
thereby or embodied therein are hereby approved to the extent set forth in this Order, pursuant to Bankruptcy Rule 9019(a) and (a) represent a valid exercise of the Debtors’
business judgment, (b) are supported by reasonable consideration, and (c) are fair and equitable and in the best interest of the Debtors’ estates.

 
3.              The Debtors are authorized to (i) execute and deliver all documentation, (including, without limitation, the Restructuring Agreements (as defined in the

Restructuring Term Sheet)) necessary to implement and effectuate the terms and conditions of the Restructuring Term Sheet and this Order, (ii) comply with all obligations and
make all payments provided for in the Restructuring Term Sheet upon execution of the Restructuring Agreements, and (iii) take any additional actions as are reasonably necessary
or appropriate to implement and effectuate the settlement and the transactions outlined in the Restructuring Term Sheet, it being the intent of this Court that the terms set forth in
the Restructuring Term Sheet be approved as set forth in this Order but shall be effective and binding upon the parties thereto upon execution of the Restructuring Agreements ,
and the failure to specifically describe or include any provision of the Restructuring Term Sheet in the Motion or this Order shall not diminish or impair the effectiveness of such
provision.

 
4.       Pursuant to section 363 of the Bankruptcy Code, the Debtors are authorized to enter into the Restructuring Agreements, the GTE Agreements, and any amendments

and/or modifications thereto, as applicable, and in each case as described in the Restructuring Term Sheet, and all payment obligations owed by the Debtors and arising under the
GTE Agreements shall, to

 

3
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the extent provided for in the GTE Agreements, be entitled to administrative expense priority pursuant to sections 503 and 507 of the Bankruptcy Code.
 

5.       The automatic stay imposed under section 362(a) of the Bankruptcy Code, to the extent applicable, is hereby modified and lifted to permit the parties to enter into
the Restructuring Agreements, the GTE Leases, and any amendments and/or modifications thereto.

 
6.       The GTE Leases and the Restructuring Agreements, and the other transaction instruments, agreements, and documents related thereto may be modified, amended,

or supplemented by the parties thereto in a writing signed by the parties thereto, and in accordance with the terms thereof, without further order of the Court.
 
7.       Subject to execution of the Restructuring Agreements, and subject to paragraph 9 herein, no prepetition or postpetition payment made by the Debtors to the IAE

Parties, or any setoff or application of proceeds of letters of credit by, or any lien granted to, the IAE Parties, including, without limitation, any payments or transfers made by the
Debtors to the IAE Parties under any instrument or agreement by and between the Debtors and the IAE Parties, or pursuant to this Order or the Restructuring Agreements or
claims (including administrative expense claims) allowed or granted under this Order shall be stayed, restrained, voidable, avoidable, or recoverable under the Bankruptcy Code or
any applicable law (including, without limitation, under sections 502(d), 544, or 547 through 550 of the Bankruptcy Code or under any applicable state Uniform Voidable
Transactions Act, Uniform Fraudulent Transfer Act, Uniform Fraudulent Conveyance Act, or similar statute or common law), or subject to any contest, attack, rejection, defense,
avoidance, reduction, setoff, recoupment, recharacterization, or subordination (whether equitable, contractual, or otherwise), disallowance, impairment, claim, counterclaim, cross-
claim, or any other challenge

 

4
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under the Bankruptcy Code, any other order of the Court or applicable law, or regulation by any person or entity.
 

8.              Notwithstanding any subsequent appointment of any trustee(s) under any chapter of the Bankruptcy Code, this Order and the terms and conditions of the
Restructuring Term Sheet, the GTE Leases, and the Restructuring Agreements shall be binding in all respects upon, and shall inure to the benefit of, the Debtors, their estates, and
their creditors, their respective affiliates, successors, and assigns, and any affected third parties, including, but not limited to, the IAE Parties, their affiliates, and subsidiaries.

 
9.       The Debtors agree to a settlement of all outstanding invoices with the IAE Parties through a combination of cash payment and available credits, as set forth in the

Restructuring Term Sheet and described in the Motion, subject to execution of the Restructuring Agreements. Notwithstanding the foregoing, nothing herein waives the Debtors’
rights to contest claims that are subject to a bona fide dispute or any available defenses to the extent not inconsistent with the Restructuring Term Sheet, the GTE Leases, or the
Restructuring Agreements.

 
10.       Nothing in this Order, the Restructuring Term Sheet, or the Definitive Documents shall affect any rights, claims (and any associated priority thereof), or interests

that any lessor parties (or their beneficial owners or affiliated entities) (the “Lessor Parties”) who have leased aircraft equipment to Debtors that include or contain or have
appurtenant thereto GTF or GTE engines (the “IAE Engines”) manufactured, or serviced by the IAE Parties may have with respect to such IAE Engines unless such rights, claims
or interests are derivative of rights, claims, or interests of the Debtors that are being released or otherwise modified by the Debtors through the Restructuring Term sheet or the
Definitive Documents.  For the avoidance of doubt nothing in this Article 10 shall be deemed to create any such right, claim or interest of

 

5
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or for the benefit of the Lessor Parties. Additionally, (a) each of the Debtors and the IAE Parties may assert any objection and/or defenses to any such matters raised or asserted by
any of the Lessor Parties and (b) nothing herein shall affect any Lessor Party’s rights under section 1110 of the Bankruptcy Code or other applicable provisions of the Bankruptcy
Code.

 
11.       The IAE Parties shall be entitled to the protections afforded under section 363(m) of the Bankruptcy Code with respect to all of the transactions set forth in the

Restructuring Term Sheet or as otherwise provided for herein.
 
12.       Notice of the Motion is adequate under Bankruptcy Rule 6004(a). Notwithstanding the provisions of Bankruptcy Rule 6004(h), this Order shall be immediately

effective and enforceable upon its entry.
 
13.       The Debtors are authorized to take, or refrain from taking, any action necessary or appropriate to implement and effectuate the terms of, and the relief granted in,

this Order without seeking further order of the Court.
 
14.       During the pendency of the Chapter 11 Cases, this Court shall retain exclusive jurisdiction over any and all matters arising from or related to the implementation,

interpretation, and enforcement of this Order and the Restructuring Term Sheet.
 

Dated: December 23, 2025
White Plains, New York
 
  /s/ Sean H. Lane
  THE HONORABLE SEAN H. LANE

UNITED STATES BANKRUPTCY JUDGE

6
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Exhibit 1
 

Revised Restructuring Term Sheet
 
 
 
 
 
 

 



25-11897-shl Doc 634 Filed 12/23/25 Entered 12/23/25 21:48:16 Main Document
Pg 8 of 49

Restructuring Term Sheet
 

This term sheet (“Term Sheet”), dated as of To Be Written In By IAE, among International Aero Engines, LLC (“IAE LLC”), IAE International Aero Engines AG
(“IAE AG” and, together with IAE LLC, collectively, the “IAE Parties” ) and Spirit Airlines, LLC (as successor to Spirit Airlines, Inc.) on behalf of itself, its
subsidiaries, and Spirit Aviation Holdings, Inc., as debtors and debtors-in possession (collectively, “Spirit” and Spirit, together with the IAE Parties, collectively, the
“Parties” ), contains a summary of the terms and conditions that the Parties would include in the Restructuring Agreements (as defined in Section 4.1) and the
Settlement and Release Agreement for a restructuring of certain existing agreements and a settlement and release of claims related to the IAE Parties’
agreements and other arrangements with Spirit. The transactions described in this Term Sheet shall be implemented in the Chapter 11 cases filed by Spirit on
August 29, 2025 (the “Chapter 11 Cases”) in the United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”). Capitalized
terms not otherwise defined herein shall have the meanings set forth in Section 4.1.
 
WHEREAS, Spirit and the IAE Parties are party to a number of agreements, which include, without limitation:
 

(i) that certain PurePower® PW1100G-JM Engine Purchase Support Agreement, dated as of October 1, 2013 (including all exhibits, appendices and
other attachments thereto, as amended or otherwise modified from time to time in accordance with the terms thereof, the “2013 Neo Agreement”),
between Spirit and IAE LLC (as successor to United Technologies Corporation, Pratt & Whitney Division);

 
(ii) that certain PW1100G-JM Engine Purchase Support Agreement, dated as of August 27, 2021 (including all exhibits, appendices and other

attachments thereto (including without limitation the PW1100G-JM Engine Fleet Management Program Agreement (the “FMP”)), as amended or
otherwise modified from time to time in accordance with the terms thereof, the “2021 Neo Agreement”), between Spirit and IAE LLC;

 
(iii) that certain PW1100G-JM Comprehensive Spare Engine Support Agreement, dated as of August 27, 2021 (including all exhibits, appendices and

other attachments thereto, as amended or otherwise modified from time to time, the “Spare Engine Agreement”), between Spirit and IAE LLC;
 

(iv) that certain the PW1100 AOG Special Support Letter Agreement, dated March 26, 2024 (the “2024 Neo Special Support Agreement”), between
Spirit and IAE LLC;

 
 
This document contains proprietary information of International Aero Engines, LLC and IAE International Aero Engines AG (“IAE LLC & IAE AG”). IAE LLC & IAE AG offer the
information contained in this document on the condition that you not disclose or reproduce the information to or for the benefit of any third party without IAE LLC’s & IAE AG’s
written consent. Neither receipt nor possession of this document, from any source, constitutes IAE LLC’s & IAE AG’s permission. Possessing, using, copying or disclosing this
document to or for the benefit of any third party without IAE LLC’s & IAE AG’s written consent may result in criminal and/or civil liability.
 
Spirit Term Sheet (17-December-2025) clean version for redacting(1011796623.2)
MS
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(v) that certain 2025 PW1100 AOG Special Support Letter Agreement, dated June 4, 2025 (the “2025 Neo Special Support Agreement”), between
Spirit and IAE LLC;

 
(vi) that certain Fleet Hour Agreement, dated as of October 1, 2013 (including all exhibits, appendices and other attachments thereto, as amended or

otherwise modified from time to time in accordance with the terms thereof, the “Ceo Existing Fleet FHA”), between IAE AG and Spirit, relating to
the Amended and Restated V2500® General Terms of Sale agreement, dated October 1, 2013, between IAE AG and Spirit; and

 
(vii) that certain Fleet Hour Agreement, dated as of October 1, 2013 (including all exhibits, appendices and other attachments thereto, as amended or

otherwise modified from time to time in accordance with the terms thereof (the “Ceo New Fleet FHA”), between IAE AG and Spirit, relating to the
V2500® General Terms of Sale agreement, dated October 1, 2013, between IAE AG and Spirit;

 
WHEREAS, Spirit filed for Chapter 11 bankruptcy on November 18, 2024, and exited that Chapter 11 bankruptcy case on March 12, 2025 (the “First Spirit
Bankruptcy”);
 
WHEREAS, Spirit assumed each of its agreements with the IAE Parties in connection with the First Spirit Bankruptcy;
 
WHEREAS, Spirit refiled for Chapter 11 bankruptcy, in the Chapter 11 Cases, on August 29, 2025 (the “Petition Date”);
 
WHEREAS, Spirit has entered into discussions with its lessors to modify certain leases, and has also taken action to reject certain leases pursuant to the
protections and procedures under the Chapter 11 Cases, including without limitation rejecting certain leases for Airbus A320neo family aircraft with IAE LLC
PW1100G-JM engines installed;
 
WHEREAS, to effectuate the settlement outlined in this Term Sheet, the Parties have entered into discussions regarding amendments to or modifications of
certain agreements, including the 2013 Neo Agreement, the 2021 Neo Agreement, the Spare Engine Agreement, the 2025 Neo Special Support Agreement, the
Ceo Existing Fleet FHA, and the Ceo New Fleet FHA;
 
WHEREAS, the Parties have further entered into discussions regarding certain new agreements, that will effectuate the settlement outlined in this Term Sheet,
including the Ceo LLP Agreement, the FPA, the Thrust Lease Agreement, and the Settlement and Release Agreement; and
 
WHEREAS, by its execution of this Term Sheet, each Party acknowledges and agrees that under this Term Sheet and pursuant to the Restructuring contemplated
by this Term Sheet, each Party is receiving (i) new value that is intended to be, and in fact is part of, a contemporaneous exchange of new value, (ii) fair value, (iii)
fair, full and adequate consideration, and (iv) reasonably equivalent value for each transfer.
 
 

 
IAE LLC & IAE AG Proprietary - Subject to the Restrictions on the Front Page 
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NOW, THEREFORE, in consideration of the mutual covenants herein contained and other good and valuable consideration, the receipt and sufficiency of which is
conclusively acknowledged, the Parties agree as follows:
 
1. CONDITIONS PRECEDENT
 

The effectiveness of this Term Sheet is expressly subject to and conditioned on satisfaction of each of the following conditions precedent (the date on
which all of the following conditions have been met shall be referred to herein as the “Effective Date”):
 
1.1 The execution of this Term Sheet by each Party.

 
1.2 Spirit having prepared a motion seeking entry of an order approving this Term Sheet pursuant to the United States Code (the “Bankruptcy

Code”) and the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and any other motion or declaration necessary or appropriate
to implement the relief sought therein (e.g., a sealing motion) (collectively, the “Approval Motion”) and the IAE Parties having agreed to the final
form of the Approval Motion and to any redactions with respect to such Approval Motion.

 
1.3 The entry of order(s) by the Bankruptcy Court in the Chapter 11 Cases granting the Approval Motion and approving this Term Sheet and the

transactions contained herein on or before December 30, 2025 (the “Approval Order”), or such later date as the parties may mutually agree in
writing (which writing may be evidenced by electronic mail between the Parties). For the avoidance of doubt, if the Bankruptcy Court does not
approve this Term Sheet in accordance with this Section 1.3, this Term Sheet is null and void and of no force or effect.

 
2. COMMERCIAL AGREEMENTS
 

The Parties agree that, subject to the satisfaction of each of the conditions precedent set forth in Article 1 above and subject to the other terms and
conditions set forth herein, they shall be bound by the following agreements:
 
2.1 The Parties agree that, subject to the satisfaction of each of the conditions precedent set forth in Article 1 above, they will contemporaneously

execute and enter into all agreements necessary to effectuate this Term Sheet including the Settlement and Release Agreement and the other
Restructuring Agreements by the Amendment Cut-Off Date, or such other date as the Parties may mutually agree in writing (which writing may be
evidenced by electronic mail between the Parties) (the date on which all of the Restructuring Agreements have been executed and delivered by
each party thereto and become effective by their terms, the “Restructuring Agreements Effective Date”).

 
IAE LLC & IAE AG Proprietary - Subject to the Restrictions on the Front Page 
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2.2 Upon the effective date of the Chapter 11 Cases plan for Spirit (such date, the  “Chapter 11 Plan Date”) Spirit agrees that it shall assume each of
the Restructuring Agreements, Settlement Agreement and Release, and any other amendments to the existing agreements or other agreements
contemplated by this Term Sheet.

 
2.3 IAE LLC acknowledges that Spirit is reducing its PW1100G-JM engine-powered A320neo family aircraft fleet obligation in its current agreements

from two hundred thirteen (213) A320neo family aircraft, thirty-seven (37) Spare Engines, and forty (40) option aircraft. As of the date of execution
of this Term Sheet, a total of one hundred twenty-three (123) A320neo family aircraft and twenty (20) Spare Engines have been delivered to Spirit.
Additionally, Spirit has reduced its A320neo family aircraft option positions with Airbus in their current agreements to REDACTED A320neo family
aircraft options.

 
Spirit agrees to reduce its fleet of PW1100G-JM engines and Neo Aircraft and associated PW1100G-JM engines as set forth in Section 2.4 below.
Exhibit A hereto lists the aircraft manufacturer’s serial numbers and the engine serial numbers of each of the seventy-eight (78) Neo Aircraft
subject to leases which have been rejected by Spirit as of the date hereof. Spirit will further reduce its Neo Aircraft fleet after the date hereof in
accordance with Section 2.4.1 below. All of the engines listed on Exhibit A, Exhibit A-1, and any engines removed on or prior to the Chapter 11
Plan Date are agreed to have exited the FMP effective as of October 28, 2025.
 

2.4 Subject to Section 2.7 below, Spirit agrees to:
 

2.4.1 retain in its fleet as of the Chapter 11 Plan Date, via assumption in the Chapter 11 Cases of the related aircraft leases or otherwise, no
less than ten (10) and up to twenty-eight (28) Neo Aircraft leased by Spirit (the “Spirit Neo Retained Aircraft”) with associated PW1100G-
JM engines (the “SAEs”), with all other leased Neo Aircraft and associated PW1100G-JM engines in Spirit’s fleet as of the Petition Date to
be removed from Spirit’s fleet by the Chapter 11 Plan Date;

 
2.4.2 retain in its fleet as of the Chapter 11 Plan Date, via assumption in the Chapter 11 Cases of the related engine leases or otherwise, at

least six (6) PW1100G-JM spare engines owned by Spirit, with all other PW1100G-JM spare engines in Spirit’s fleet as of the Petition
Date to be removed from Spirit’s fleet by the Chapter 11 Plan Date;

 
2.4.3 retain in its fleet as of the Chapter 11 Plan Date, via assumption in the Chapter 11 Cases of the aircraft leases or financings (as

applicable) or otherwise, at least seventy-eight (78) A320ceo family aircraft leased to or
 

IAE LLC & IAE AG Proprietary - Subject to the Restrictions on the Front Page 
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owned by Spirit with one hundred fifty-six (156) associated V2500 engines, with all other A320ceo family aircraft and associated V2500
engines in Spirit’s fleet as of the Petition Date to be removed from Spirit’s fleet by the Chapter 11 Plan Date;

 
2.4.4 retain in its fleet as of the Chapter 11 Plan Date, via assumption in the Chapter 11 Cases of the related engine leases or otherwise, the

quantity of V2500 spare engines required to maintain a ratio of spare engines-to installed engines of at least REDACTED as measured
across Spirit’s A320ceo fleet;

 
provided that nothing in this Section 2.4 shall prohibit Spirit from entering into GTE Leases with respect to the GTEs (each as defined below).
 

2.5 Spirit agrees to purchase, subject to IAE LLC making such engines available for purchase, at least REDACTED new PW1100G-JMspare engines
with monthly engine deliveries beginning in REDACTED (“New Spares”) and to purchase a sufficient number of new PW1100G-JM engines to
meet the spare engine ratios in Section 2.6; provided, that if Spirit is unable to obtain commercially reasonable financing in Spirit’s sole discretion
for the purchase of any of the New Spares after using good faith efforts to obtain such financing, the scheduled delivery dates for the New Spares
will be adjusted to REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED Firm Spare Engines remain outstanding for purchase
and delivery to Spirit under the 2013 Neo Agreement and the 2021 Neo Agreement. The New Spares referenced herein are REDACTED
REDACTED Firm Spare Engines under the 2013 Neo Agreement and 2021 Neo Agreement. The remaining REDACTED Firm Spare Engines
shall no longer be Firm Spare Engines and shall be converted to Option Spare Engines. An illustration of Spirit’s spare engine purchase
obligations is set forth in Exhibit D hereto. The New Spares and any of the remaining Option Spare Engines exercised by Spirit shall be solely for
Spirit’s operational use and shall be added to the FMP automatically and without further notice to IAE LLC upon delivery of each such Spare
Engine to Spirit.

 
The purchase obligation with respect to the New Spares is based upon an assumed fleet size of twenty-eight (28) retained Neo Aircraft as of the
Chapter 11 Plan Date. If Spirit removes additional Neo Aircraft as contemplated in Section 2.3 and Section 2.4.1, then the New Spares purchase
obligation shall be reduced proportionately in accordance with the methodology illustrated in Exhibit D (“Reduced Spare Count”) and the 2021
Neo Agreement shall be amended without further penalty or obligation of Spirit in respect of such reduction in Spare Engine purchase(s).
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2.6 Spirit agrees that its ratio of spare PW1100G-JM engines-to-PW1100G-JM engines installed on Neo Aircraft shall be (i) in the case of Airbus
A320neo aircraft engines, no less than REDACTED REDACTED    and (ii) in the case of Airbus A321neo aircraft engines, no less than
REDACTED REDACTED

 
2.7 Green Time Lease Engines

 
2.7.1 Subject to the immediately succeeding sentence, Spirit agrees to enter into short-term leases or otherwise procure the right to operate

(any such arrangement, a “GTE Lease”) certain engines previously rejected in the Chapter 11 Cases for up to one hundred (100) IAE LLC
PW1100G-JM engines (as set forth on Exhibit B) during the Support Term, which engines (i) must be serviceable and have at least two
hundred (200) cycles life remaining at delivery of each such engine under the applicable GTE Lease, and (ii) were previously installed on
Airbus A320neo family aircraft the aircraft leases for which Spirit has rejected or otherwise terminated as part of the Chapter 11 Cases
(such engines subject to Green Time Leases, the “Green Time Lease Engines” or “GTEs”), in each case subject to agreement on terms to
be mutually agreed between  Spirit  and the applicable lessor parties. Spirit shall use commercially reasonable best efforts to procure
GTE Leases in accordance with the above provided that Spirit shall not be required to enter into any GTE leases that would have (or
reasonably be expected to have) a material adverse impact on Spirit’s financial condition or that would prejudice Spirit’s position in its
Chapter 11 Cases, or for reasons outside of Spirit’s control. IAE agrees to provide the GTE Services (as defined on Exhibit B-1) for the
GTEs free of charge to Spirit.

 
2.7.2 Spirit further agrees to utilize each GTE in support of its Neo Aircraft operations until such time as such GTE becomes unserviceable and

with appropriate troubleshooting and line maintenance action in accordance with the AMM and/or EMM, utilizing all available Approved
Technical Data, performed by Spirit at its cost, cannot be made serviceable.

 
2.7.3 Spirit further agrees that, so long as any GTE is in serviceable condition and until the earlier of (i) such GTE completing at least fifteen

(15) months of GTE operation on a Spirit Neo Retained Aircraft (not including interim lift aircraft) or (ii) the GTE becoming unserviceable
following, if applicable, appropriate troubleshooting and line maintenance action in accordance with the AMM and /or EMM, utilizing all
available Approved Technical Data, Spirit will utilize such GTE in support of its Neo Aircraft operations, including retaining such GTE as a
spare engine, and Spirit will not assign, lease, sublease, return or otherwise transfer or dispose of any such GTE
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until it has completed its operational term as described in this Section 2.7; provided that a GTE Lease may be early terminated by Spirit,
and the related GTE removed from Spirit’s fleet and tendered to the applicable lessor in accordance with such GTE Lease, if necessary
for Neo Aircraft fleet optimization pursuant to Section 2.3 and Section 2.4.1). For the avoidance of doubt, the GTEs shall not be “FMP
Eligible Engines” under the 2021 Neo Agreement.

 
2.7.4 To enable IAE LLC to induct a quantity of lessor-owned UREs and GTEs for maintenance service in 2026, and subject to the

Restructuring Agreements becoming effective in accordance with 2.1, Spirit agrees (a) to waive any rights to receive an induction in
REDACT of PW1100G-JM engines for the provision of maintenance services pursuant to the 2021 Neo Agreement and (b) that,
commencing REDACTED RED and continuing until the end of the Support Term, inductions of GTEs will be prioritized over inductions of
SAEs under the 2021 Neo Agreement. IAE LLC will continue to work in good faith with the lessors to facilitate GTE Leases substantially
consistent with prior proposed terms on price incentives and induction priorities.

 
2.8 REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

 
2.9 REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED

 
2.10 REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED
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REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED

 
2.11 Intentionally Deleted

 
2.12 Intentionally Deleted

 
2.13 REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED

 
2.14 Spirit agrees that after October 27, 2025, the support to be provided to Spirit under the 2025 Neo Special Support Agreement shall cease and

Spirit shall not be entitled to, and IAE LLC shall not be obligated to provide, any AOG Support, the AOG Support Rate or any Advance Credits
(each as defined in the 2025 Neo Special Support Agreement) for any AOG Events occurring after October 27, 2025. Spirit shall be entitled to
receive any AOG Support (as defined in the 2025 Neo Special Support Agreement) credits arising from AOG Events (as defined in the 2025 Neo
Special Support Agreement) that occurred on or before October 27, 2025.

 
2.15 With respect to the Ceo Fleet, Spirit commits to purchasing (i) at least REDACTED REDACTED REDACTED REDACTED life limited parts (LLPs)

REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED in either case directly from IAE AG, to be utilized in shop visits performed after January 1, 2026 under (and during the existing
period(s) of cover for) the Ceo Existing Fleet FHA, and/or the Ceo New Fleet FHA and/or the FPA.

 
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
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a. REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

 
b. REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

 
c. REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED

 
2.16 IAE AG Credits

 
2.16.1 IAE AG will provide Spirit with the credits (the “IAE AG Credits”) detailed below, on the dates and in the amounts set forth below so long

as (i) no Bankruptcy Event of Default or other Event of Default has occurred and is continuing, provided that the occurrence and
continuation of the Chapter 11 Cases shall not be deemed to be a Default, Bankruptcy Event of Default or other Event of Default, (ii) each
of the Restructuring Agreements has been executed and delivered by each party thereto, and (iii) each of the Definitive Agreements is in
effect, then:

 
a. Within five (5) Business Days after the Restructuring Agreements Effective Date, IAE AG shall issue a credit to Spirit in the fixed

amount of Thirty-Five Million United States Dollars (US$35,000,000) (the “Initial IAE AG Credit”).
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b. IAE AG will issue credits to Spirit, up to a maximum fixed amount of Forty Million United States Dollars (US$40,000,000), as
follows:

 
i. REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED

 
ii. REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED

 
iii. REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

 
iv. Elected Removal from Ceo Existing Fleet FHA

 
Exhibit E lists the FHA Engines currently covered under the Ceo Existing Fleet FHA. Spirit may elect to remove up to ten
(10) of the FHA Engines listed in Exhibit E until the Chapter 11 Plan Date (“10 Exit Election”). A FHA Engine exiting the
Ceo Existing Fleet FHA after completion of its term shall not count toward the 10 Exit Election. REDACTED REDACTED
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REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
 

c. During the period commencing January 1, 2027 to the last day of the last period of cover under the Ceo Existing Fleet FHA or the
Ceo New Fleet FHA, whichever is later, IAE AG will issue credits to Spirit’s account with IAE AG, up to a maximum fixed amount
of Twenty Million United States Dollars (US$20,000,000), as follows:

 
i. REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
 

ii. REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED

 
2.16.2 IAE AG Credits Terms and Conditions

 
a. IAE AG Credits will be issued only if Spirit’s accounts with IAE AG, IAE LLC, PW1100G-JM Engine Leasing, LLC, and Pratt &

Whitney are current and no amounts are past due and remain unpaid, excluding any amounts which Spirit, acting in good faith
and in commercially reasonable manner, has disputed, so long as Spirit is
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working diligently to settle such dispute and has paid all undisputed amounts. All of Spirit’s accounts referenced above must be
current as of the Restructuring Agreements Effective Date, including all pre- petition invoices and disputed invoices.

 
b. IAE AG Credits may be used by Spirit for the purchase of goods and services from IAE AG, IAE LLC, PW1100G-JM Engine

Leasing, LLC, and Pratt & Whitney.
 

c. Each IAE AG Credit shall expire thirty-six (36) months from the date such credit was earned, and upon expiration, any and all
remaining unclaimed credits are null and void. For the purposes of the Ceo LLP Agreement, a credit is earned on the date Spirit is
eligible to request the issuance of the credit and IAE AG issues such credit. Credits shall not be subject to escalation or interest.

 
2.17 Spirit agrees that, for purposes of Article 7 of Appendix 5 of the 2021 Neo Agreement, any future FMP Eligible Engines (as defined in the 2021

Neo Agreement) removed from the FMP (as defined in the 2021 Neo Agreement) (excluding (x) the Removed 2021 Neo Agreement Engines, (y)
FMP Eligible Engines removed from the FMP as a result of such Engine being declared a total loss or deemed BER (as defined in the FMP)
pursuant to the terms of Section 4.3.18 of the FMP, shall constitute Excess Removed Engines (as defined in the 2021 Neo Agreement). Article 7
of the FMP will be revised to reflect these changes. Spirit agrees that, notwithstanding anything in Article 8 of Appendix 5 of the 2021 Neo
Agreement to the contrary, it shall have no contractual right to add additional engines to the FMP (as defined in the 2021 Neo Agreement) other
than Spare Engines purchased from IAE LLC pursuant to the 2021 Neo Agreement (including the New Spares), as amended, and sixty (60)
PW1100G-JM engines powering thirty (30) A320neo family aircraft (“30 Additional Aircraft”) scheduled to be leased by Spirit from AerCap Holdings
N.V. and/or its affiliates (“Additional Engines”). The Additional Engines shall be added to the FMP automatically and without further notice to IAE
LLC upon delivery of the corresponding aircraft to Spirit.

 
2.18 The Parties acknowledge that, except as set forth in this Section 2.18, any lease support under the 2021 Neo Agreement, the Spare Engine

Agreement, or the 2025 Special Support Agreement has been consumed and is no longer applicable. However, IAE LLC will provide Spirit the
Spare Engine Lease Support coverage detailed below when (i) none of the GTEs or SAEs are available for use as spare engines because they
are either installed on-wing and in operational use by Spirit or unserviceable, and (ii) the Support Term has ended, provided that Spirit has
commenced taking delivery of the firm Spare Engines in accordance with the Delivery Schedule as detailed in Section 2.5 above.
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Subject to Spirit’s compliance with the above conditions, IAE will provide, or cause its affiliate to provide, a serviceable lease Engine for use by
Spirit in the event that (i) an Eligible Removal occurs, and (ii) Spirit’s spare GTEs and FMP Eligible Engines are unavailable due to support of
another planned or unplanned shop visit, and (iii) Spirit is incurring an AOG Event. IAE shall provide the PWEL Lease Engine Support coverage
described in Section 4.1.1, Section 4.1.2, and Section 4.1.4 of the Spare Engine Agreement. REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED
 
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
 
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
 

2.19 Spirit agrees that the amounts of its guarantee caps under the 2013 Neo Agreement will be reduced as follows: the Aggregate Cap (as defined in
the 2013 Neo Agreement) will be reduced by REDACTED REDACTED REDACTED REDACTED REDACTED for each Eligible Engine (as
defined in the 2013 Neo Agreement) removed from the 2013 Neo Agreement. Additionally, the term of any and all guarantees under the 2013 Neo
Agreement will be revised to terminate on October 27, 2025.

 
Spirit agrees that the amounts of its guarantee caps under the 2021 Neo Agreement will be reduced as follows: the Aggregate Cap (as defined in
the 2021 Neo Agreement) will be reduced by REDACTED REDACTED REDACTED REDACTED for each Eligible Engine (as defined in the 2021
Neo Agreement) removed from the 2021 Neo Agreement. Additionally, all of the Eligible Engines identified in Exhibit A and Exhibit A-1 will be
removed from the guarantees plan, retroactively to their EIS date.
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2.20 IAE AG and Spirit agree to continue to negotiate the new V2500 FPA.
 

2.21 Solely to the extent arising from Spirit’s removal of Engines from the FMP (as defined in the 2021 Neo Agreement) as contemplated by Section
2.3 of this Term Sheet, IAE LLC agrees that it will not (i) require payment from Spirit for Excess Removed Engines (as defined in the 2021 Neo
Agreement) pursuant to Article 7 of the FMP, (ii) reprice maintenance services pursuant to Article 7 of the FMP performed on Excess Removed
Engines (as defined in the 2021 Neo Agreement), or (iii) adjust FMP Rates (as defined in the 2021 Neo Agreement) for FMP Eligible Engines (as
defined in the 2021 Neo Agreement) that remain in or are otherwise added to the FMP (as defined in the 2021 Neo Agreement) in accordance
with Section 2.18 above.

 
2.22 Solely to the extent arising from Spirit’s removal of Engines from the CEO New Fleet FHA prior to the effective time of the Restructuring

Agreements, IAE AG agrees that it will not (i) require payment from Spirit for Exited Eligible Engines (as defined in the CEO New Fleet FHA) in
excess of the threshold set forth in Section 11 of the CEO New Fleet FHA (“Excess Exited Eligible Engines”), (ii) reprice maintenance services
performed or being performed on Excess Exited Eligible Engines, or (iii) adjust FHA Rates (as defined in the CEO New Fleet FHA) for Eligible
Engines (as defined in the CEO New Fleet FHA) that remain in the FHA (as defined in the CEO New Fleet FHA).

 
2.23 Solely to the extent arising from Spirit’s removal of Engines from the CEO Existing Fleet FHA prior to the effective time of the Restructuring

Agreements, IAE AG agrees that it will not (i) require payment from Spirit for Exited Eligible Engines (as defined in the CEO Existing Fleet FHA) in
excess of the threshold set forth in Section 11 of the CEO Existing Fleet FHA (“Excess Exited Eligible CEO Engines”), (ii) reprice maintenance
services performed or being performed on Excess Exited Eligible CEO Engines, or (iii) adjust FHA Rates (as defined in the CEO Existing Fleet
FHA) for Eligible Engines (as defined in the CEO Existing Fleet FHA) that remain in to the FHA (as defined in the CEO Existing Fleet FHA).

 
2.24 IAE LLC agrees that, solely to the extent arising from the removal from Spirit’s fleet of the Neo Aircraft as contemplated by Section 2.23 and

Section 2.4.1 above, it will not require payment from Spirit of liquidated damages pursuant to Section 5.1.1 of the 2021 Neo Agreement for Spirit’s
cancellation of fifty-two (52) Cancelled Aircraft (under and as defined in the 2021 Neo Agreement) and Spirit’s cancellation of leases with AerCap
for the thirty-six (36) Transfer Aircraft (as defined in the 2021 Neo Agreement}, and shall waive and release claims for liquidated damage for these
cancelled aircraft and related claims against Spirit in the Settlement and Release Agreement. REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
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2.25 IAE LLC Credits
 

IAE will issue Spirit the credits (“IAE LLC Credits”) in the amount and manner set forth below on the following conditions: (i) no Bankruptcy Event
of Default has occurred and no other Event of Default has occurred and is continuing, provided that the occurrence and continuation of the
Chapter 11 Cases shall not be deemed to be a Default, Bankruptcy Event of Default or other Event of Default, (ii) each of the Restructuring
Agreements has been executed and delivered by each party thereto, (iii) each of the Definitive Agreements is in effect, and (iv) Spirit’s accounts
with IAE AG, IAE LLC, PW1100G-JM Engine Leasing, LLC, and Pratt & Whitney are current and no amounts are overdue, then:
 

a. On the Restructuring Agreements Effective Date, IAE LLC shall issue a credit to Spirit’s account with IAE LLC in the fixed amount
of Thirty Million United States Dollars (US$30,000,000).

 
b. no later than March 31, 2026, and provided that the Restructuring Agreements have been duly executed and delivered by each

party thereto, IAE LLC shall issue a credit to Spirit ‘s account with IAE LLC in the fixed amount of Fifteen Million United States
Dollars (US$15,000,000).

 
c. IAE LLC Credits may be used to pay amounts due and owing to IAE LLC, IAE AG, PW1100G-JIM Engine Leasing, LLC, and Pratt

& Whitney.
 

Each IAE LLC Credit shall expire thirty-six (36) months from the date such credit was issued, and upon expiration, any and all
remaining unclaimed credits are null and void. Credits shall not be subject to escalation or interest.
 

2.26 IAE LLC agrees that, solely to the extent arising from the removal from Spirit’s fleet of the Neo Aircraft as contemplated by Section 2.3 and
Section 2.4.1 above, it will not require payment from Spirit of liquidated damages pursuant to Section 5.1.2 of the 2021 Neo Agreement for Spirit’s
cancellation of seven (7) firmly ordered Spare Engines (under and as defined in the 2021 Neo Agreement) and corresponding conversion to
Option Spare Engines, and shall waive and release any claims for such liquidated damages against Spirit and related claims in the Settlement
and Release Agreement. REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED
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2.27 A full and final release by Spirit for the benefit of IAE LLC, IAE AG and their affiliates, in the form set forth on Exhibit C (the “Full and Final
Release”), will be included as part of the Settlement and Release Agreement not later than the Amendment Cut-Off Date, or such other date as
the Parties may mutually agree in writing (which writing may be evidenced by electronic mail between the Parties); provided that the effective date
of the Settlement and Release Agreement shall be the Restructuring Agreements Effective Date. The agreements set forth in this Term Sheet
shall be deemed and accepted as the consideration supporting the Full and Final Release which shall be incorporated into the Settlement and
Release Agreement.

 
2.28 Invoice Disputes

 
2.28.1 REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

REDACTED REDACTED REDACTED REDACTED
 
2.28.2 Spirit agrees that “Prevailing IAE Catalog Price” has the same meaning as “then-current catalog price” in the Ceo New Fleet FHA and the

Ceo Existing Fleet FHA. REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED

 
2.28.3 Intentionally Deleted

 
2.28.4 IAE LLC agrees to work in good faith with Spirit to expand the list of documentation provided for engine shop visits under the 2021 Neo

Agreement.
 

2.28.5 IAE AG shall issue to Spirit credits totaling in the fixed amount of Four Million Three Hundred Sixty-Three Thousand Nine Hundred
Seventy Nine United States Dollars (US$4,363,979) (“IAE AG Invoice Credits”). IAE LLC shall issue a credit to Spirit’s account with IAE
LLC in the fixed amount of Three Million Five Hundred Thousand Eight Hundred Thirty-Five United States Dollars (US$3,500,835)
(together with the IAE AG Invoice Credits, the “Total Invoice Credits”). The Total Invoice Credits shall be for the sole purpose of settlement
of unpaid invoices described in Section 2.30 below.

 
2.29 Settlement of Unpaid Invoices

 
On (and subject to the occurrence of) the Restructuring Agreements Effective Date, Spirit agrees to settle all outstanding invoices through a
combination of cash payment and available credits as set forth below. Thereafter, Spirit agrees to keep all of its accounts current in accordance
with the applicable Definitive Agreement.
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As of December 1, 2025, Spirit has REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED of outstanding invoices on its accounts with IAE AG and IAE LLC.
 
Spirit agrees to settle such outstanding invoices by applying REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED of credits provided by IAE AG/ IAE LLC as specified in the table below and a cash payment to IAE AG/IAE LLC of
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
provided that the Parties hereby reserve all rights to make, and any and all defenses with respect to, claims as to the pre-petition and post-petition
allocation, and priority, of the obligations relating to such outstanding invoices.
 

CREDITS ISSUED OR TO BE ISSUED BY IAE AG OR IAE LLC
REDACTED Invoice dispute credits to be issued by IAE AG
REDACTED Invoice dispute credits to be issued by IAE LLC
REDACTED Credit issued or to be issued by IAE AG to cancel SV invoice for V16123
REDACTED Credit(s) to be issued by IAE LLC to implement FAR33 reversals
REDACTED Available credits on Spirit's account on or prior to the Restructuring Agreements Effective Date
REDACTED Additional credits issued or to be issued by IAE LLC
REDACTED Credit to be issued by IAE LLC on the Restructuring Agreements Effective Date
REDACTED TOTAL

 
2.30 Neither IAE LLC nor IAE AG shall have any obligation under any of the agreements if there is an Event of Default by Spirit and IAE LLC/IAE AG

shall retain all available rights and remedies under the Restructuring Agreements, the Definitive Agreements or any of the other agreements and
applicable law relating to any such Event of Default, including but not limited to termination.

  
3. INTENTIONALLY DELETED
 
4. MISCELLANEOUS
 

4.1 Definitions
 

As used in this Term Sheet, the following terms shall have the following meanings:
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4.1.1 “Airbus” means Airbus S.A.S.
 

4.1.2 “Amendment Cut-Off Date” means January 31, 2026, or such other date as the Parties may mutually agree in writing (which writing may
be evidenced by electronic mail between the Parties).

 
4.1.3 “Bankruptcy Event of Default” means an “Event of Default” as described in Section 4.1.12a or Section 4.1.12c.

 
4.1.4 “Ceo Aircraft” means Airbus A320ceo family aircraft powered with V2500 engines, owned or operated by Spirit.

 
4.1.5 “Ceo Engines” means IAE AG V2500 engines owned or operated by Spirit.

 
4.1.6 “Ceo Existing Fleet FHA Amendment” means the amendment to the Ceo Existing Fleet FHA, IAE AG and Spirit shall enter into no later

than the Amendment Cut-Off Date, which shall include the applicable commercial terms set out in this Term Sheet.
 

4.1.7 “Ceo Existing Fleet GTA” means the Amended and Restated V2500® General Terms of Sale, dated October 1, 2013, between IAE AG
and Spirit, including all exhibits, appendices and other attachments thereto, as amended or otherwise modified from time to time in
accordance with the terms thereof.

 
4.1.8 “Ceo LLP Agreement” means the agreement IAE AG and Spirit shall enter into no later than the Amendment Cut-Off Date, which shall

include the applicable commercial terms set out in this Term Sheet.
 

4.1.9 “Ceo New Fleet FHA Amendment” means the amendment to the CEO New Fleet FHA, IAE AG and Spirit shall enter into no later than the
Amendment Cut-Off Date, which shall include the applicable commercial terms set out in this Term Sheet.

 
4.1.10 “Ceo New Fleet GTA” means the V2500® General Terms of Sale, dated October 1, 2013, between IAE AG and Spirit, including all

exhibits, appendices and other attachments thereto, as amended or otherwise modified from time to time in accordance with the terms
thereof.

 
4.1.11 “Definitive Agreements” means, collectively, 2013 Neo Agreement, the 2021 Neo Agreement, the Ceo Existing Fleet GTA, the Ceo New

Fleet GTA, the Ceo Existing Fleet FHA, the Ceo New Fleet FHA, the Spare Engine Agreement, the 2013 Neo Agreement Amendment, the
2021 Neo Agreement Amendment, the Neo Agreements Amendments, the Spare Engine Agreement Amendment, the Ceo Existing Fleet
FHA Amendment,
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the Ceo New Fleet FHA Amendment, the Ceo LLP Agreement, the FPA, the Thrust Lease Agreement and the Settlement and Release
Agreement.

 
4.1.12 “Event of Default” means the occurrence of one or more of the following:

 
a. Spirit confirms a plan of reorganization in the Chapter 11 Cases under which it is contemplated that Spirit (or Spirit’s successor

under the plan) will not continue to operate as an airline and will discontinue all or substantially all of its flight operations.
 

b. Spirit permanently suspends or discontinues all or substantially all of its flight operations.
 

c. Subsequent to its exit from the Chapter 11 Cases, (i) Spirit commences any case, proceeding or action with respect to it or its
property in any jurisdiction relating to bankruptcy, insolvency, reorganization, dissolution, liquidation, winding-up, or otherwise
relating to relief from or readjustment of any of its debts or obligations, (ii) Spirit seeks the appointment of a receiver, trustee,
custodian or other similar official for it or for all or substantially all of its assets, or makes a general assignment for the benefit of
its creditors, (iii) Spirit becomes subject to any case, proceeding or action of the type referred to in clauses (i) or (ii) that is not
stayed, dismissed or discharged within sixty (60) days of the filing thereof or (iv) an action is commenced against Spirit seeking
issuance of a warrant of attachment, execution, distraint or similar process against all or substantially all of its assets that is not
stayed, dismissed or discharged within sixty (60) days of the filing thereof.

 
d. Any failure by Spirit to pay any amount due under any Definitive Agreement within five (5) business days following receipt of

written notice of such non-payment from IAE LLC, IAE AG, PWEL, or Pratt & Whitney, as applicable, (a “Payment Default”),
excluding any amounts which Spirit, acting in good faith and in commercially reasonable manner, disputes, so long as Spirit is
working diligently to settle such dispute and has paid all undisputed amounts.

 
e. Spirit fails to cure any material breach by Spirit of any Definitive Agreement (other than with respect to a Payment Default which is

separately addressed in the foregoing Section 4.1.12d within thirty (30) days of receipt of written notice of such material breach
received from IAE LLC, IAE AG, PWEL, or Pratt & Whtiney as applicable.
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4.1.13 “FPA” means a V-ServicesSM Fixed Price Repair Agreement for certain V2500-A5 engines between Spirit and IAE AG, in a form
substantially consistent with the agreement under development by the Parties as of the Effective Date, to be dated on or about the date of
the other Restructuring Agreements.

 
4.1.14 “Neo Aircraft” means Airbus A320neo family aircraft powered with PW1100G-JM engines, owned or operated by Spirit.

 
4.1.15 “Neo Agreements Amendments” means one or more amendments or other modifications to each of the 2013 Neo Agreement and the

2021 Neo Agreement IAE LLC and Spirit shall enter into no later than the Amendment Cut-Off Date, which shall include the applicable
commercial terms set out in this Term Sheet.

 
4.1.16 “Neo Engines” means IAE LLC PW1100G-JM engines owned or operated by Spirit.

 
4.1.17 “Pratt & Whitney” means RTX Corporation, Pratt & Whitney Division.

 
4.1.18 “Restructuring” means the transactions contemplated by the Restructuring Agreements.

 
4.1.19 “Restructuring Agreements” means, collectively, the Settlement and Release Agreement, the 2013 Neo Agreement Amendment, the 2021

Neo Agreement Amendment, the Neo Agreements Amendments, the Spare Engine Agreement Amendment, the 2025 Neo Special
Support Agreement Amendment, the Ceo Existing Fleet FHA Amendment, the Ceo New Fleet FHA Amendment, the FPA, the Thrust
Lease Agreement and the Ceo LLP Agreement. The Restructuring Agreements will be drafted by counsel to IAE LLC and IAE AG.

 
4.1.20 “Settlement and Release Agreement” means the settlement and release agreement that IAE LLC, IAE AG, and Spirit shall enter which will

incorporate the commercial terms of this Term Sheet and the Release set forth in Exhibit C no later than the Amendment Cut-Off Date.
 

4.1.21 “Spare Engine Agreement Amendment” means the amendment to the Spare Engine Agreement, IAE LLC and Spirit shall enter into no
later than the Amendment Cut-Off Date, which shall include the applicable commercial terms set out in this Term Sheet.

 
4.1.22 “Spirit Assumed Engine” or “SAEs” means the PW1100G-JM engines Spirit has retained in its fleet as described in Section 2.4.
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4.1.23 “Support Term” has the meaning given to such term in Exhibit C.
 

4.1.24 “2013 Neo Agreement Amendment” means the amendment to the 2013 Neo Agreement, IAE LLC and Spirit shall enter into no later than
the Amendment Cut-Off Date which shall include the applicable commercial terms set out in this Term Sheet. IAE LLC shall make
appropriate amendments to the 2013 Neo Agreement to remove from such agreement each of those applicable engines which are being
removed from the 2013 Neo Agreement (the “Removed 2013 Neo Agreement Engines”) and each of those applicable aircraft which are
being removed from the 2013 Neo Agreement (the “Removed 2013 Neo Agreement Aircraft”). Those engines which will remain under the
2013 Neo Agreement are referred to herein as the “Retained 2013 Neo Agreement Engines,” and those aircraft which will remain under
the 2013 Neo Agreement are referred to herein as the “Retained 2013 Neo Agreement Aircraft.

 
4.1.25 “2021 Neo Agreement Amendment” means the amendment to the 2021 Neo Agreement, IAE LLC and Spirit shall enter into no later than

the Amendment Cut-Off Date which shall include the applicable commercial terms set out in this Term Sheet. IAE LLC shall make
appropriate amendments to the 2021 Neo Agreement to remove from such agreement each of those applicable engines which are being
removed from the 2021 Neo Agreement (the “Removed 2021 Neo Agreement Engines”) and each of those applicable aircraft which are
being removed from the 2021 Neo Agreement (the “Removed 2021 Neo Agreement Aircraft”). Those engines which will remain under the
2021 Neo Agreement and/or with respect which Spirit will be obligated to purchase or lease are referred to herein as the “Retained 2021
Neo Agreement Engines,” and those aircraft which will remain under the 2021 Neo Agreement and/or with respect which Spirit will be
obligated to purchase or lease are referred to herein as the “Retained 2021 Neo Agreement Aircraft.”

 
4.1.26 “2025 Neo Special Support Agreement Amendment” means the amendment to the 2025 Neo Special Support Agreement IAE LLC and

Spirit shall enter into no later than the Amendment Cut-Off Date.
 

4.1.27 “Thrust Lease Agreement” means the PW1127G-JM to PW1133G-JM Thrust Upgrade Lease Agreement, to be entered into by and
between Spirit and IAE LLC no later than the Amendment Cut-Off Date.

 
4.1.28 “Unserviceable Rejected Engines” or “UREs” means any PW1100G-JM engine that was already unserviceable or had less than two

hundred (200) cycles life remaining immediately prior to being rejected by Spirit.
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4.2 Governing Law. This Term Sheet is governed by, construed and enforced in accordance with the substantive laws of the State of New York,
United States of America, without regard to principles of conflicts of law, and the United Nations Convention of Contracts for the International Sale
of Goods shall not apply.

 
4.3 Forum. All disputes arising under or in connection with this Term Sheet or the Definitive Agreements shall, prior to the issuance of a final decree

from the Bankruptcy Court closing Spirit’s current Chapter 11 Cases, be resolved by the Bankruptcy Court which shall have exclusive jurisdiction
over such disputes; provided that all disputes arising under or in connection with any Definitive Agreement shall be resolved in accordance with
the terms thereof following Substantial Consummation (as defined in Section 1101(2) of the Bankruptcy Code) of Spirit’s plan of reorganization in
its current Chapter 11 Cases.

 
4.4 Confidentiality. The Parties shall enter into a nondisclosure agreement acceptable to IAE Parties in their discretion, and the Parties shall keep the

terms of this Term Sheet confidential in accordance with such nondisclosure agreement.
 

4.5 Amendment; Assignment. The provisions of this Term Sheet shall be binding upon and inure to the benefit of the Parties and their respective
successors and assigns, provided that no Party may assign its rights or delegate its obligations under this Agreement, in whole or in part, without
the prior written consent of the other Parties, and any assignment or delegation made in contravention of this provision will be invalid.

 
4.6 Severability and Invalidity. If any provision of this Term Sheet or the application thereof is or becomes invalid, illegal or unenforceable to any

extent, the remainder of this Term Sheet and the application thereof will not be affected and will be enforceable to the fullest extent permitted by
law.

 
4.7 Headings. Section headings are for informational purposes only, do not form a part of this Term Sheet, and shall not govern or affect the

interpretation of this Term Sheet.
 

4.8 Exclusion of Other Provisions and Previous Understandings. This Term Sheet (including all schedules, exhibits and attachments) expresses the
complete and exclusive agreement of the Parties relating to the subject matter hereof and applies to the exclusion of all other provisions of any
other document relating to the subject matter hereof. No Party has relied on any representations, agreements, statements or understandings
made prior to the execution of this Term Sheet, whether orally or in writing, relating to the subject matter hereof, other than those expressly
incorporated in this Term Sheet. This Term Sheet represents the entire agreement among the Parties relating to the subject matter hereof and
supersedes all prior representations, agreements, statements and understandings.
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4.9 No Construction Against the Drafter. This Term Sheet has been the subject of negotiation between and among the Parties. If an ambiguity or
question of intent arises with respect to any provision herein, this Term Sheet will be construed as if drafted jointly by the Parties and no
presumption or burden of proof will arise favoring or disfavoring any Party by virtue of authorship of any of the provisions of this Term Sheet.

 
This Term Sheet is available for the Parties’ consideration until December 17, 2025. If the foregoing is acceptable to Spirit, please indicate such
acceptance by having an authorized official of Spirit sign in the designated space below and return via email. After acceptance by IAE AE and IAE LLC,
IAE AG and IAE LLC will return an electronic copy of the fully executed Term Sheet to Spirit. The Parties agree that facsimile, electronic, or PDF
signatures will be deemed to be of the same force and effect as documents signed with a wet ink signature.
 
This Term Sheet may be executed in one or more counterparts, each of which will be considered an original but all of which together constitute one and
the same instrument.
 

(Signature page follows)
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IN WITNESS WHEREOF, the Parties have caused this Term Sheet to be duly executed as of the date first entered above and deem that it is executed in the State
of Connecticut.
 
SPIRIT AIRLINES, LLC  
   
   
By:    
Name:    
Title:    
 
 
IAE INTERNATIONAL AERO ENGINES AG  
   
   
By:    
Name:    
Title:    
 
 
INTERNATIONAL AERO ENGINES, LLC  
   
   
By:    
Name:    
Title:    
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EXHIBIT A
 

REDACTED REDACTED REDACTED
 

REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
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REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
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REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
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REDACTED
 

REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
 

REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
REDACTED REDACTED  
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EXHIBIT B
 

REDACTED REDACTED REDACTED
 

REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
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REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
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REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
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Exhibit B-1
GTEs Services

 
For the avoidance of doubt, GTEs are not, and shall not be deemed to be, FMP Eligible Engines, nor shall GTEs have any maintenance services performed on
them by IAE or an IAE network facility, whether under the FMP or otherwise.
 
Capitalized terms used in this Exhibit B-1 and not defined herein (or in the Term Sheet) shall have the respective meanings set forth in the 2021 Neo Agreement.
 
1. GTE SERVICES
 

For so long as the GTEs are under lease by Spirit, IAE will provide the following services (the “GTE Services”):
 
1.1 Engine Health Monitoring (“EHM”) Services for GTEs

 
Subject to Spirit’s compliance with the requirements of Section 2.2 below, IAE will perform EHM of GTEs to identify trends in engine performance.
EHM services include, but are not limited to the following:
 
1.1.1 Technical analysis of GTEs’ performance data and reporting of anomalies indicated by such data to designated Spirit personnel as

required;
 

1.1.2 Twenty-four (24) hour per day automated mechanical exceedance reporting (subject to report availability). Reports are provided by the
customized web portal. Alternative notification by such methods as e-mail and cell phone can also be provided upon request. Any
associated data usage fees incurred by Spirit through Spirit’s telecommunications provider shall be borne by Spirit.

 
1.2 GTEs EHM Transmission Requirements

 
1.2.1 Spirit will provide all data reasonably requested by IAE for GTEs as described in Attachment 4 to Appendix 5 to the 2021 Neo Agreement

(the “GTEs EHM Data”). The GTEs EHM Data will be provided by Spirit at the frequencies specified in Attachment 4 to Appendix 5 to the
2021 Neo Agreement and in a format reasonably acceptable to IAE. Spirit acknowledges that IAE may require additional data and IAE
may, from time to time, make amendments to GTEs EHM Data transmission requirements, including but not limited to the Attachment 4
list of reports, GTEs EHM Data capture methods, and/or frequency of data submission. Spirit shall not unreasonably deny consent to
such amendments proposed by IAE. For aircraft capable of collecting and transmitting engine and aircraft data captured during the flight
cycle (“GTEs Full Flight Data” and inclusive of the

 
IAE LLC & IAE AG Proprietary - Subject to the Restrictions on the Front Page 

Spirit Term Sheet (17-December-2025) clean version for redacting(1011796623.2) 
Page 39

 



25-11897-shl Doc 634 Filed 12/23/25 Entered 12/23/25 21:48:16 Main Document
Pg 40 of 49

GTEs EHM Data), Spirit shall provide IAE with access to the GTEs Full Flight Data or authorization to access the GTEs Full Flight Data.
Spirit shall not intentionally disable, impede or remove data collection or transmission capability from the aircraft. If Spirit cannot provide
IAE with access to or authorization to access GTEs Full Flight Data, or for aircraft without GTEs Full Flight Data capabilities, Spirit will
electronically transmit the GTEs Full Flight Data, if available, or GTEs EHM Data, if GTEs Full Flight Data is not available, to IAE via one
or more of the following methods, as elected by Spirit and mutually agreed by IAE: (a) in-flight data transfer to IAE’s ACARS ground
station (identified as HFDPWCR) via an air-to-ground service provider (e.g., ARINC or SITA); (b) post-flight wireless transfer of GTEs Full
Flight Data; and/or (c) other data transfer techniques that IAE may introduce from time to time.

 
1.2.2 For all GTEs, Spirit will provide timely communication of engine removals, sensor changes, mechanical exceedances, and relevant

maintenance actions that can impact Engine performance.
 

1.2.3 If either Party becomes aware that data required by this Section 2.2 is not being received, such Party will promptly notify the other Party
and the Parties will consult and cooperate to determine the reason for such non- receipt or non-transmittal and to remedy the problem.
IAE will not be obligated to perform the relevant services under this Article 2 if the performance of such services has been rendered
impossible or unduly onerous as a result of the non-receipt of such data. Failure by Spirit to provide any GTE EHM Data as required in
Attachment 4 to Appendix 5 to the 2021 Neo Agreement for a period exceeding three (3) calendar days beyond the date such data is to
be submitted in accordance with Attachment 4 to Appendix 5 to the 2021 Neo Agreement shall be considered a blackout period (the
“GTEs Blackout Period”), except where data transmission is not possible (i) due to a failure of ACARS, (ii) due to a failure of available
third-party GTEs Full Flight Data transmission systems, or (iii) when the GTEs EHM Data cannot be accessed or received by IAE solely
due to the fault of IAE. In the event of any GTEs Blackout Period, Spirit and/or IAE shall use their respective reasonable efforts, each at
their own cost and expense, to promptly and cooperatively remedy the cause of the GTEs Blackout Period as soon as possible. Spirit
shall provide IAE with the backlog of all data available to it, which was not reported during the GTEs Blackout Period within three (3)
calendar days of remedying the cause of the GTEs Blackout Period.

 
1.3 GTEs EHM Data Disclosure and Use

 
1.3.1 Except as provided in Section 2.3.1(a) below with respect to PPD, GTE EHM Data provided by Spirit is proprietary to Spirit. IAE may

disclose data
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provided by Spirit pursuant to this Section 2.3 in relation to the Permitted Purpose (defined below) to: (i) IAE’s majority member and its
affiliates and subsidiaries (“IAE’s Majority Member”), including Collins Aerospace; (ii) IAE suppliers (“Suppliers”); and (iii) those
employees, officers, directors, agents, and contractors of IAE, IAE’s Majority Member, and Suppliers who have a need to know the same
in connection with the Permitted Purpose as defined below (collectively, “Representatives”). Notwithstanding the foregoing, IAE may
request authorization to disclose GTEs EHM Data provided by Spirit for a purpose in addition to the Permitted Purpose and such
authorization shall not be unreasonably withheld. IAE, IAE’s Majority Member, Suppliers, and their respective Representatives are
authorized by Spirit to access, store, reproduce, process, and use the data for the purpose of (collectively, the “Permitted Purpose”) (a)
improving the performance, operation, reliability, design, and maintainability of the Engine, other products, and current and future product
development including Spirit’s Engines; (b) supporting any other agreement entered into between IAE and Spirit; (c) creating and using
aggregate datasets and aggregate statistics which do not contain data that could reasonably be used to identify Spirit (or that could be
associated with Spirit) for provision of services to Spirit and third parties, research, statistical, sales, and marketing purposes, and in
support of agreements with Spirit and third parties. Such authorization by Spirit shall survive the termination of the 2021 Neo Agreement.
IAE shall use and maintain reasonable administrative, technical and physical measures to safeguard and secure from unauthorized
access, use, modification or disclosure, any data that is provided by Spirit hereunder to IAE that is not de-identified in relation to Spirit.

 
a. GTEs Positionalized Powerplant Data (“PPD”)

 
PPD shall mean all data generated, acquired, collected, recorded, transmitted from or related to the electronic engine control and
all its subsystems including components thereof, that is not transmitted on the common data bus, which contains the intellectual
property of IAE and as such will remain solely owned by IAE. Spirit shall have no right to access or use the PPD. Notwithstanding
the foregoing, IAE shall provide Spirit with findings from the PPD that would impact the use and operation of the Engine.
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EXHIBIT C
 

RELEASE
 

1. For purposes of this Exhibit C, Spirit, together with its successors, its parent, direct and indirect subsidiary companies, and assigns, are collectively
referred to as “Spirit.”

 
2. The Support Term as used in Exhibit C shall mean the period of time beginning on the Effective Date through and including September 30, 2027.
 
3. Spirit hereby fully, irrevocably and forever releases and discharges IAE LLC and IAE AG, and each of their members, partners, parents, assigns,

transferees, representatives, principals, agents, officers, directors, shareholders, subsidiaries, and affiliates, including but not limited to RTX Corporation
and Pratt & Whitney as a division thereof (collectively, the “IAE Parties”) from and against any and all actions,. claims, rights, demands, and set offs,
whether in contract, tort or in any other cause of action of any kind at law or in equity (each, a “Claim” and collectively, “Claims”):

 
3.1 REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

 
3.2 REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

 
4. The Claims described in Sections 3, 3.1 and 3.2 of this Exhibit C are referred to as the “Released Claims.” For the avoidance of doubt, any Claims arising

from, concerning, or relating to the following are deemed to be known to Spirit and are expressly included as Released Claims:
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4.1 REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

 
4.2 REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

REDACTED REDACTED REDACTED REDACTED
 

4.3 REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

 
5. Expressly excluded from the Released Claims are:    REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

 
6. Spirit irrevocably agrees that the benefits provided by or contemplated in the Term Sheet fully compensate and provide the sole and exclusive remedy to

Spirit for any Released Claims it may have or would have had against the IAE Parties.
 
7. Spirit agrees that it shall not cause to be commenced any suit,. action, arbitration claim or other proceeding in any jurisdiction (including any request for

injunctive or equitable relief) against the IAE Parties with respect to the Released Claims (the “Covenant Not To Sue”). In the event that Spirit breaches
the Covenant Not to Sue in this Article 7 of this Exhibit C, IAE AG and IAE LLC shall have the right to suspend the issuance of the IAE LLC Credits to
Spirit until the proceeding is withdrawn and Spirit shall refund IAE LLC for any IAE LLC Credits issued if the proceedings are not withdrawn and IAE AG
and IAE LLC further reserve all rights and remedies at law and in equity. If such benefits are suspended due to Spirit’s breach of the Covenant Not to Sue,
neither IAE AG nor IAE LLC shall be under any obligation to provide such withheld support to Spirit which Spirit may otherwise have received during the
suspension period. Spirit hereby indemnifies, and shall keep indemnified, the IAE Parties against all costs and damages (including their entire legal
expenses) incurred in all future actions, claims and proceedings in respect of any of the Released Claims which Spirit may bring against the IAE Parties or
any of them in contravention of the terms of this Article 6 of this Exhibit C.

 
The obligations of IAE AG and IAE LLC to provide the benefits specified in the Term Sheet shall terminate and shall become null and void if Spirit or any if
its affiliates, successors or assigns commences any litigation or initiates any other proceeding that challenges or contests the validity, enforceability, or
effectiveness of the release provided in this Exhibit C and/or the Covenant Not to Sue provided in this Exhibit C, or asserts any claim against
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IAE AG or IAE LLC based on any alleged claims, liabilities, damages or losses included within the scope of the Released Claims, as defined above.
 

8. Spirit warrants and represents as of the Effective Date that it has not sold, transferred, assigned or otherwise disposed of its interest in the Released
Claims. Spirit warrants and represents with respect to itself that it has the full right, power and authority to execute, deliver and perform the Term Sheet,
including (without limitation) with respect to the covenants in Article 2 through Article 6 of this Exhibit C on behalf of Spirit.
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EXHIBIT E
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Exhibit 99.1

 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision Project Soar EmergeCo Business Plan March 2026

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision Operational Update • Initial results show transformation initiatives have dramatically improved earnings, as Spirit is on track to generate operating margins of (5.6%) for Q1’2026 (1) , compared to an operating margin of (27.1%) during Q1’2025 • Spirit ranked 3 rd among the 10 largest North American carriers for on - time performance (2) and was the most improved domestic airline in the Wall Street Journal’s annual rankings • Initial restructuring objectives largely accomplished (1) Per 76 aircraft business plan, dated 2/2/26. (2) Based on aviation analytics firm Cirium . 1

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision EmergeCo Description – 76 Aircraft Airline • Spirit management has created an alternative near - to - midterm business plan that further reduces the size of the airline by 35 to 40 aircraft. The objective is to minimize cash requirements and free up collateral for monetization • Target fleet is 76 aircraft by mid - August 2026 • Focus will be on TRASM maximizing day - of - week and seasonal flying • Fleet reduction facilitates the sale of 20 HFS A320/321 CEOs and the rejection of up to 18 high cost NEO aircraft • Shift in network size and scheduling approach will drive significant operational change, including G&A reduction • The smaller airline minimizes operating cash requirements, improves margins, and significantly reduces aircraft debt Year - End Aircraft Debt (1) EBITDAR Cash Trough 2026 Metrics $2.3bn $543mm (2) ($410mm) (2) 114 Aircraft Plan $1.4bn $456mm (3) ($87mm) (3) 76 Aircraft Plan (1) Year - end aircraft debt balance is shown as of 12/31/2025. (2) Per 114 aircraft business plan model with actuals through 10/29/25, shared with the DIP Lenders on 11/21/25, adjusted to excl ude certain asset sales assumed to occur prior to emergence on a standalone plan. (3) Per 76 aircraft business plan with actuals through 12/31/25, dated 2/2/26. Adjusted for certain chapter 11 overlays (see cash fl ow forecast page for additional detail). 2

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision Transformation Plan Overview Status 2027 $ Contribution Impact Description Initiative Nov - 25 / Aug - 26 $452mm • Eliminate unprofitable flying and redeploy capacity to markets where Spirit has natural strengths • Maximize “variable” scheduling focused on peak period flying, both by day - of - week and seasonal Network Redesign Nov - 25+ $502mm • Shed ~138 owned and leased aircraft, reducing balance sheet debt and lease obligations by $4.3bn • Maximizing mid - life owned A320 and A321 ceos Fleet Plan Nov - 25+ $119mm • Reposition brand to capture capacity share, shifting from solely budget travelers to value - seeking customers Product and Revenue Management Sep - 25+ $374mm • Reduce airport gate rent, advertising spend, overhead, and normalize one - time expenses • Rightsizing workforce to align with reduced operations • Modify third party ground handling and maintenance agreements Competitive Cost Structure $1,447mm Total Opportunity 3

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision Liquidity Benefits Status Initiative $150 mm settlement with $10 mm in PDP reimbursements x AerCap Fleet (1) $ 68mm in net benefit from maintenance support payments and reimbursements x Other Lessors $140 mm in maintenance credits through 2027 x Engine OEM Credits Liquidity (2) $30 mm in proceeds for the sale of 2 gates in ORD, close d in December 202 5 (3) , and $30mm in proceeds for the sale of additional gates closed in February 2026 x E xcess Gates $220 - 360mm in potential proceeds (the company is currently running processes to monetize the various other saleable assets and is negotiating terms with counterparties), expected between Q2’26 and Q4’26 In process Various Saleable Assets (1) Fleet initiative liquidity benefits through 2026. (2) Liquidity overview excludes $339mm of DIP proceeds through first 3 draws. (3) Excludes other non - core gates available for sale. 4 Liquidity Initiatives Since Filing

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision 0.42¢ 0.36¢ 0.12¢ 0.38¢ 2025 Baseline 1) Market Removals 2) Capacity Reallocations 3) Schedule Improvements 4) EmergeCo (Est.) 9.00¢ 9.20¢ 9.40¢ 9.60¢ 9.80¢ 10.00¢ 10.20¢ 10.40¢ 10.60¢ 10.80¢ 11.00¢ 2026 Network TRASM Lift by Initiative Network Summary: Initiatives Since August 2025 Filing 9.56 ¢ 9.98 ¢ 10.34 ¢ 10.46 ¢ 10.84 ¢ Key initiatives: 1. Removal of unprofitable flying from the network, in line with initial fleet reductions Permanently removed over 270 underperforming markets (1) from our network in Q4’25, and will continue to tactically adapt to changes in market conditions and competitive environment 2. Reallocation of capacity into areas of strength Focusing on most profitable and defensible areas of the network, maintaining the opportunity to profitably grow them further in 2027+; reducing capacity in fragmented markets with heavy Value presence 3. Optimization of schedule quality and consistency Moving to more consistent and reliable schedules in core markets to improve unit revenues 5 (1) Includes markets exited during 2025 that operated during the previous 24 months.

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision $ 44 $ 24 $ 13 $ 10 $91 Premium Seating Product Simplification Revenue Management Other Projects Total • Expand premium seating inventory • Full fleet anticipated to transition to 8 Spirit First / 42 Premium Economy Configuration • 2026 Value expected to be at least ~$44mm+ due to time to get fleet in full configuration • Simplify product offers to drive ancillary sales • Build Revenue Management infrastructure • 2026 value of $13mm to account for implementation and ramp up time • Includes a new revenue management platform that supports new strategies, a seat buyback and resell program, and a new network that allows for longer term scheduling • Improve merchandising and introduce new products • 2026 value of $10mm to account for implementation and ramp up time • Includes a new bundle and save feature for ancillary options, improved eCommerce tools for personalization and retargeting, disruption insurance, and distribution enhancements on premium bundles 6 Key Drivers

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision 48 20 28 166 118 48 0 50 100 150 200 250 Pre-Restructuring HFS Aircraft Lessor Rejections Pro Forma EmergeCo Owned Leased Pro Forma Fleet Overview 7 Spirit’s pro forma fleet is 37% owned (vs 22% pre - filing) and focused on ceo aircraft

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision In addition to cost reduction initiatives, Spirit expects to reduce its fleet ownership cost by over 65% to $269mm under the EmergeCo Plan (1) C = A + B ( $ in millions ) Total Savings ( 2 ) Estimated Incremental @ 76 lines of flying Estimated @ 114 lines of flying Expense Line Item $ 560 $ 126 $ 434 1 SW&B $ 67 $35 $ 32 2 Landing Fees and Rents $ 65 $ 22 $ 43 Maintenance, 3 Materials and Repairs $ 294 $ 99 $ 195 4 Distribution and Other Operating $ 986 $ 282 $ 704 Total (1) Represents 2025 / 2026 fleet - related cash payments (rent or debt service expense). (2) Excludes cost avoidance initiatives. 8 Cost Reduction Initiatives in 2026 B A

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision C = A + B ( $ in millions ) Total Savings (1) Estimated Incremental @ 76 lines of flying Estimated @ 114 lines of flying Expense Line Item $ 724 $ 311 $ 413 1 SW&B $ 126 $99 $ 27 2 Landing Fees and Rents $ 88 $ 54 $ 34 Maintenance, 3 Materials and Repairs $ 390 $ 208 $ 182 4 Distribution and Other Operating $ 1,328 $ 672 $ 656 Total (1) Excludes cost avoidance initiatives. 9 Cost Reduction Initiatives through 2027 B A

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision ($90) ($1,277) $208 $297 $986 $31 $92 $101 $107 $456 Increase Decrease Total FY’25 to FY’26 EBITDAR Bridge The 2026 business plan sets a $ 986 mm target in cost takeout excluding fuel and fleet savings . ($ in millions) Capacity Reduction FY’25 Adj. EBITDAR Capacity Reduction (Rev Vol) Fuel Expense Cost Reduction Network Redesign PRM Capacity Reduction (TRASM) EmergeCo TRASM Benefit GDP / PPG Other FY’26 Adj. EBITDAR (1) Excludes cost avoidance initiatives. 10

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision Projected Operating Performance ($ in millions) Period Ending Q1'26 Q2'26 Q3'26 Q4'26 FY'26 Q1'27 Q2'27 Q3'27 Q4'27 FY'27 Total Revenue $827 $806 $690 $702 $3,024 $621 $659 $649 $750 $2,678 % change (2.5%) (14.4%) 1.7% (11.5%) 6.1% (1.5%) 15.5% (11.4%) Cost of Operations (569) (529) (473) (408) (1,979) (399) (405) (406) (400) (1,610) Aircraft Fuel (196) (174) (153) (126) (649) (121) (126) (131) (126) (504) Aircraft Rent (52) (49) (42) (29) (172) (29) (30) (34) (38) (130) Depreciation and Amortization (56) (53) (51) (49) (209) (51) (54) (57) (55) (217) Total Operating Expenses ($873) ($805) ($719) ($612) ($3,008) ($600) ($614) ($627) ($619) ($2,460) % Operating Margin (5.6%) 0.2% (4.3%) 12.8% 0.5% 3.5% 6.8% 3.4% 17.4% 8.1% Operating Income ($46) $1 ($29) $90 $15 $21 $45 $22 $130 $218 Total Non-Operating Expenses (36) (31) (51) (40) (158) (39) (37) (37) (35) (148) Pre-Tax Income ($83) ($30) ($81) $50 ($143) ($17) $7 ($15) $95 $70 % Pre-Tax Margin (10.0%) (3.7%) (11.7%) 7.2% (4.7%) (2.7%) 1.1% (2.3%) 12.7% 2.6% Net Income ($64) ($23) ($63) $39 ($111) ($13) $6 ($11) $73 $55 % Net Margin (7.7%) (2.9%) (9.1%) 5.5% (3.7%) (2.1%) 0.9% (1.8%) 9.8% 2.0% Adj. EBITDA $10 $54 $22 $138 $224 $73 $98 $78 $186 $435 % Adj. EBITDA Margin 1.2% 6.7% 3.2% 19.7% 7.4% 11.7% 14.9% 12.1% 24.7% 16.2% Adj. EBITDAR $74 $118 $81 $183 $456 $110 $136 $120 $232 $598 % Adj. EBITDA Margin 8.9% 14.7% 11.8% 26.1% 15.1% 17.7% 20.6% 18.5% 30.9% 22.3% Operating Metrics ASMs (000s) 7,914,295 7,181,166 6,247,875 5,288,814 26,632,150 5,197,051 5,333,880 5,457,821 5,543,352 21,532,104 % Change (9.3%) (13.0%) (15.4%) (1.7%) 2.6% 2.3% 1.6% (19.1%) TRASM (incl. Rev Initiatives) 10.44c 11.22c 11.04c 13.27c 11.35c 11.95c 12.35c 11.89c 13.52c 12.44c CASM (excl. Fuel) 8.56c 8.78c 9.06c 9.18c 8.86c 9.22c 9.15c 9.09c 8.89c 9.08c Fuel Cost Per Gallon (economic) $2.32 $2.22 $2.21 $2.19 $2.24 $2.15 $2.14 $2.15 $2.13 $2.14 11

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision Pro Forma Capital Structure (1) Subject to dilution for any equity consideration provided to the remaining Prepetition Secured Notes and for MIP. (2) Consist of enhanced equipment trust certificates used to finance or refinance aircraft and, in certain cases, spare engines t hro ugh one of the company's SPEs. (3) EETC aircraft count remains unchanged; reduction is related to scheduled principal paydowns through the course of bankruptcy. (4) Junior to the outstanding pass - through certificates that were previously issued under the 2015 - 1 (Class A) and Series 2017 - 1 (Cl ass AA and Class A) pass through certificates. (5) Includes obligations related to 18 aircraft recorded as failed sale - leaseback transactions. (6) Balance as of July 2026, the illustrative emergence date. (7) Bears interest at 0% unless ultimately determined to be oversecured, then same rate as New Money DIP. (8) PIK for first 3 years. (9) Subject to negotiation, informed by latest view from DIP and RCF Lenders. (10) 11% cash or 12% interest with 8% cash and 4% PIK. At Filing Bankruptcy At Emergence ($ in millions) Maturity Rate Amount Course of Bankruptcy EmergeCo Adjustment At / Pre Emergence Amount (x) 2027E EBITDAR Fixed-rate class A 2015-1 EETC due 2028 ⁽ ² ⁾ Apr-28 4% $224 ($22) ⁽ ³ ⁾ $– $– $202 Fixed-rate class AA 2017-1 EETC due 2030 ⁽ ² ⁾ Feb-30 3% 148 (6) ⁽ ³ ⁾ – – 142 Fixed-rate class A 2017-1 EETC due 2030 ⁽ ² ⁾ Feb-30 4% 49 (2) ⁽ ³ ⁾ – – 47 Fixed-rate class B(R) 2025 EETC due 2030 ⁽ ² ⁾⁽ ⁴ ⁾ 2030 11% 215 (19) ⁽ ³ ⁾ – – 196 Fixed Rate Term Loans due through 2039 ⁽ ⁵ ⁾ 2039 Various 847 (279) (308) – 260 Operating Lease Liabilities N/A N/A 4,659 (3,240) (746) – 673 Aircraft Debt $6,142 ($3,568) ($1,054) $– $1,520 2.5x New Money DIP ⁽ ⁶ ⁾ Jul-26 S + 800 – 384 – (384) – Rollup DIP Jul-26 – ⁽ ⁷ ⁾ – 625 – (625) – Secured Takeback Debt Jul-31 S + 750 ⁽ ⁸ ⁾ – – – 300 300 Total Supersenior Debt $6,142 ($2,559) ($1,054) ($709) $1,820 3.0x $275mm Secured RCF ⁽ ⁹ ⁾ [Nov-30] [S + 325] 275 – – [TBD] [275] Prepetition Notes Mar-30 11% ⁽ ¹⁰ ⁾ 856 (625) – (231) – Total Secured Debt $7,273 ($3,184) ($1,054) ($940) $2,095 3.5x Unsecured Term Loans due in 2031 2031 Various 136 – – (136) – Total Debt $7,409 ($3,184) ($1,054) ($1,076) $2,095 3.5x
Unrestricted Cash on Balance Sheet (256) 72 – – (184) Net Debt $7,152 ($3,112) ($1,054) ($1,076) $1,911 3.2x Memo: Spirit 2027E EBITDAR $598 Key Assumptions • Emergence: July 2026 (illustrative and subject to change) • New Money DIP repaid at Emergence • Rollup DIP partially repaid in cash and receives ( i ) secured takeback debt and (ii) [100]% of pro forma equity (1) • Excludes ~$100mm of off - balance sheet maintenance liability 12

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision Cash Flow Detail Note: Company provided business plan model with actuals through 12/31/25, dated 2/2/26. Cash flows exclude additional stakeho lde r contributions and other liquidity initiatives being pursued which may have a significant effect on net cash flow. (1) Assumes a total of $98mm of proceeds withheld for maintenance of HFS aircraft (required delivery condition) and professional fee s related to the sale process. Amount highly illustrative and subject to change. 13 Emergence ($ in millions) Jan-26 Feb-26 Mar-26 Apr-26 May-26 Jun-26 Jul-26 Aug-26 Sep-26 Oct-26 Nov-26 Dec-26 Q1'27 Q2'27 Q3'27 Q4'27 Net Operating Cash Flow ($9) $5 $41 ($41) ($8) $25 ($6) ($32) ($6) $55 $60 $49 $76 $85 $70 $213 (+) Other Working Capital (4) (99) (22) (7) (8) (22) (9) (21) (6) (44) (15) (9) (55) (69) (23) (71) (-) CapEx (4) (3) (2) (4) (4) (8) (4) (4) (5) (3) (3) (4) (15) (15) (15) (15) UFCF ($17) ($97) $17 ($51) ($20) ($5) ($19) ($56) ($17) $8 $43 $36 $5 $1 $32 $127 (-) Debt Service (2) (37) (10) (30) (6) (6) (1) (30) (1) (28) (1) (0) (31) (28) (30) (27) LFCF ($19) ($134) $7 ($81) ($26) ($11) ($20) ($87) ($18) ($20) $42 $36 ($25) ($27) $2 $99 (+) Elavon, Lessors, & Engine OEM (19) 27 49 44 (4) 28 38 41 (11) (16) (8) 64 31 10 14 (7) (+) Restructuring - Admin & Labor (3) (2) (3) (2) (2) (3) (45) – (2) – – (3) – – – – (+) Restructuring - Prof. Fees (Illustrative) (17) (13) (23) (23) (15) (14) (24) (15) – – – – – – – – (+) Restructuring - Fleet Timing – – – – – – (28) – – – – – – – – – (+) Asset Sale Expense Reimbursement ⁽ ¹ ⁾ – – – 4 18 37 23 13 2 – – – – – – – Net Cash Flow ($58) ($121) $30 ($58) ($28) $37 ($56) ($48) ($28) ($36) $34 $97 $5 ($17) $17 $92

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision Cash Payments to DIP Lenders Timing Amount Payment March 2026 $150mm Initial Paydown at RSA [July] 2026 $100mm Emergence Payment December 2025 / February 2026 ~$60mm Asset Sale: ORD Gates Q2 2026 – Q4 2026 $[220 - 360]mm Other Asset Sales: HFS Aircraft, HQ, and DTW Hangar 14

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision Appendix

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision Illustrative Recovery Values (1) ($ in thousands) Asset Recovery Estimate (%) Asset Recovery Estimate ($) Illustrative Proceeds Est. Market Val Low High Low High Gross Liquidation Proceeds $3,076,711 70.0% 77.4% $2,152,962 $2,382,323 (-) Total Liquidation Costs ⁽ ² ⁾ (1,577,954) (1,719,619) Net Liquidation Proceeds Available to Creditors $575,007 $662,704 Estimated Claims Claim Recovery Estimate (%) Claim Recovery Estimate ($) Claims Low High Low High Low High DIP Term Loan ⁽ ³ ⁾ 362,647 362,647 100.0% 100.0% 362,647 362,647 DIP Roll Up 625,000 625,000 6.5% 12.7% 40,849 79,544 Exit Secured Notes 231,111 231,111 – – – – Note: Illustrative analysis prepared for discussion purposes only and subject to change. As of February 2026 and does not ref lec t subsequent accruals or paydowns from asset sale proceeds. (1) Recovery values / liquidation proceeds are being considered as part of the exploration of all available paths to maximize val ue. (2) Includes liquidation costs, administrative claims, EETC / bilateral debt paydown, exclusion of certain restricted / carve - out ca sh amounts, and other offsetting payoffs. (3) Includes DIP new money, backstop fee, accrued PIK interest. Net of $30mm of DIP paydown from sale first pair of gates. 16

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision Illustrative Sources and Uses and Budget in Hypothetical 2026 Wind Down ($ in millions) Sources: Uses: Receipts Earned Up To Hypothetical Announcement Date $29 Disbursements Incurred Up To Hypothetical Announcement Date ($155) Escrowed Carve-Out Cash 120 Disbursements for Hypothetical Wind-Down Activities (169) Cash Requirement 255 Funding of Certain Employee Administrative Claims under Carve-Out (80) Total Sources $403 Total Uses ($403) Hypothetical Wind-Down Budget (Post Hypothetical Announcement Date): Receipts / Disbursements, less: Escrowed Carve-Out Cash (Up To Hypothetical Announcement Date) ($6) Employee Related Costs (58) Aircraft Related Costs (2) Vendor Related Costs (25) Operational and Preservation Related Costs (12) All Other Related Costs (Board and Governance Fees, etc.) (1) Total Hypothetical Wind-Down Budget ($103) Prof. Fees for Hourly / Monthly - Post Hypothetical Announcement Date (41) Prof. Fees for Transaction / Success Fees - Post Hypothetical Announcement Date (31) Total Hypothetical Wind-Down Budget (Professional Fees Only) ($72) Total Hypothetical Wind-Down Budget (with Professional Fees) ($175) Note : Above amounts are approximate estimates and should be considered for illustrative purposes only. All amounts are subject to on going review and analysis and may be materially revised. 17

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision Illustrative Sources and Uses and Budget in Hypothetical 2027 Wind Down ($ in millions) Sources: Uses: Receipts Earned Up To Hypothetical Announcement Date – Disbursements Incurred Up To Hypothetical Announcement Date – Escrowed Carve-Out Cash – Disbursements for Hypothetical Wind-Down Activities (68) Cash Requirement 120 Funding of Certain Employee Administrative Claims under Carve-Out (52) Total Sources $120 Total Uses ($120) Hypothetical Wind-Down Budget (Post Hypothetical Announcement Date): Receipts / Disbursements, less: Escrowed Carve-Out Cash (Up To Hypothetical Announcement Date) – Employee Related Costs (35) Aircraft Related Costs (3) Vendor Related Costs (14) Operational and Preservation Related Costs (7) All Other Related Costs (Board and Governance Fees, etc.) – Total Hypothetical Wind-Down Budget ($59) Prof. Fees for Hourly / Monthly - Post Hypothetical Announcement Date (9) Prof. Fees for Transaction / Success Fees - Post Hypothetical Announcement Date – Total Hypothetical Wind-Down Budget (Professional Fees Only) ($9) Total Hypothetical Wind-Down Budget (with Professional Fees) ($68) Note : Above amounts are approximate estimates and should be considered for illustrative purposes only. All amounts are subject to on going review and analysis and may be materially revised. 18

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision (1) Includes the carve out funds (ranges from ~$80 - 130mm), cash in Encumbered Accounts (ranges from ~$200 - 240mm), and ~$150mm of res tricted cash balance throughout the forecast period; amounts are estimates and subject to change. (2) Includes the carve out funds (~$130mm in actual and in forecast), cash in Encumbered Accounts (~$340mm in actual and ~$290mm in forecast), and restricted cash balance (~$220mm in actual and in forecast). (3) $194mm of forecasted DIP funding reflects the $100mm 4th DIP draw ($97mm net of OID). Given the rolling nature of the forecas t p eriods used in 4 - week variance testing, forecasted DIP funding is overstated due to timing differences across various 13 - week cash flows. Liquidity Forecast ($ in millions) Week Ending: Mar-14 Mar-21 Mar-28 Apr-04 Apr-11 Apr-18 Apr-25 May-02 May-09 May-16 May-23 May-30 Jun-06 Receipts $63 $95 $112 $86 $90 $100 $99 $89 $72 $63 $76 $75 $81 Disbursements (292) (98) (124) (101) (116) (68) (108) (109) (55) (101) (62) (117) (57) Net Cash Flow ($229) ($3) ($11) ($14) ($26) $32 ($9) ($20) $17 ($38) $14 ($41) $24 Ending Cash (excl. DIP) ⁽ ¹ ⁾ $532 $528 $517 $503 $477 $509 $500 $479 $496 $458 $471 $430 $454 (+) DIP Funding – – – – – – – – – – – – – Ending Cash (incl. DIP) ⁽ ¹ ⁾ $532 $528 $517 $503 $477 $509 $500 $479 $496 $458 $471 $430 $454 Near - Term Liquidity Forecast (as of March 12, 2026) ($ in millions) Actual Forecast Variance ($) Variance (%) Week Beginning Feb-08 Feb-08 Feb-08 Feb-08 Week Ending Mar-07 Mar-07 Mar-07 Mar-07 Receipts $320 $307 $13 4.3% Disbursements (386) (515) 129 25.1% – Net Cash Flow ($66) ($208) $142 68.4% – Beginning Cash $826 $800 $26 3.2% Net Cash Flow (66) (208) 142 68.4% Ending Cash (excl. DIP) ⁽ ² ⁾ $761 $593 $168 28.3% (+) DIP Funding – 194 ⁽ ³ ⁾ (194) (100.0%) Ending Cash (incl. DIP) ⁽ ² ⁾ $761 $787 ($26) (3.3%) Variance Report (as of March 12 , 2026) 19

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision (1) Net Accounts Receivable balance as of 1/31 was $95mm. (2) Balances exclude CC, Fuel, VAT, or maintenance, among others. AR Aging Analysis ($ in millions) Days Outstanding 0-30 31-60 61-90 91-120 121+ Total Accounts Receivable Balance ⁽ ² ⁾ $15 $5 $1 $1 $10 $32 Accounts Receivable Aging Analysis (as of March 6 , 2026) (1) 20

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision Fuel Update March 2026

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision $2.00 $2.50 $3.00 $3.50 $4.00 $4.50 Mar-26 Apr-26 May-26 Jun-26 Jul-26 Aug-26 Sep-26 Oct-26 Nov-26 Dec-26 Jan-27 Feb-27 Mar-27 NY Jet Fuel LA Jet Fuel USGC Jet Fuel $5.07 $1.00 $1.50 $2.00 $2.50 $3.00 $3.50 $4.00 $4.50 $5.00 $5.50 Dec-21 Jan-22 Feb-22 Mar-22 Apr-22 May-22 Jun-22 Jul-22 Aug-22 Sep-22 Oct-22 Nov-22 Dec-22 Situation Overview • Over the past week, jet fuel prices have surged to levels not seen since the invasion of Ukraine in February 2022 – Current Price: $3.88 (1) per gallon, a 55% increase vs. late February 2026 • While the company is certainly exposed to this rapid rise in fuel costs, there are a number of potentially mitigating factors to consider – Spirit’s short booking helps minimize exposure to fuel fluctuations, allowing for a relatively quick response via pricing actions (i.e. March is 72% booked) (2) – If fuel price remains elevated for an extended period and a significant reduction in industry capacity is required, Spirit’s flexibility due to bankruptcy would put the airline in an advantaged position to reduce capacity and fixed costs 20 Days After (5/18/22) Peak (4/28/22) 20 Days Prior (4/8/22) $3.47 $5.07 $3.41 Kerosene - Type Jet Fuel (3) Jet Fuel Futures (1)(4) Jet Fuel Spot Price (Russian Invasion of Ukraine) (3) 1. Refers to all - in cost per gallon (spot price per Argus U.S. Jet Fuel Index). 2. As of 03.09.26 based on Company projections as of 02.19.26. 3. Refers to wholesale price, per U.S. Gulf Coast Kerosene - Type Jet Fuel Spot Price FOB. 4. Source: Bloomberg (03.09.26). In 2022, fuel prices also surged after Russia’s invasion of Ukraine, but reverted to their pre - conflict levels shortly thereafter

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision 23 • Historically, in periods of rapidly rising fuel prices, the industry will generally react quickly and begin to raise fare lev els – However, a lag exists between rapid increases in fuel price and the realization of higher yields and incremental revenue production – A significant industry - wide fare increase (or series of increases) will generally slow demand for some period of time, which causes inventory management systems to release inventory at lower price points. Inventory opening offsets the increase in filed fares in the short run – Over time, as the market absorbs fare increases and industry capacity begins to moderate or decline, the cumulative impact of fare increases will begin to lever and improve revenue performance • Expectations around the duration of elevated fuel price, number of successful fare increases, and magnitude of industry capacity reductions impact both the lag time and level of fuel price offset for the industry • As the price of oil began to rapidly increase in late - February, the industry cleared a broad $10 fare increase – Although exceptions exist, this action covered the majority of domestic markets and all fare types Fuel Surge – Industry Impact

 



 

Privileged and Confidential | Prepared at Request of Counsel | Preliminary and Subject to Material Revision 24 • Spirit’s actions were structured to protect robust booking volume and yield improvements for spring break • Since the increase, the Company has made a limited number of competitive adjustments but are holding floor increases across the vast majority of markets • Spirit enacted an additional $10 system - wide increase today (1) for all bookings past mid - April and will continue to react to industry initiatives – Illustratively, for the month of April, a $20 fare increase across all bookings would offset jet fuel price increases of up to 70% from forecasted levels • Whether the price of fuel declines rapidly or slowly over time, Spirit’s pre - planned capacity reductions will help offset the impact near - term relative to other carriers – If fuel price declines rapidly, fare levels will be in a better position approaching the summer peak – If fuel price remains elevated for an extended period and a significant reduction in industry capacity is required, Spirit’s flexibility due to bankruptcy would put the airline in an advantaged position to reduce capacity and fixed costs Fuel Surge – Spirit Reaction 1. Refers to 03.09.26.

 

 
 
 


