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Thefollowing constitutes the ruling of the court and hasthe for ce and effect therein described.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

In re: Chapter 11

§
§
PHL, Inc. et al.,' §  Case No. 19-30923-hdh11
§
§

Debtors. (Jointly Administered)

FINDINGS OF FACT, CONCLUSIONS OF LAW, AND ORDER
CONFIRMING DEBTORS’ THIRD AMENDED JOINT PLAN OF
REORGANIZATION UNDER CHAPTER 11 OF THE BANKRUPTCY CODE

PHI, Inc. and its affiliated debtors and debtors in possession (collectively, the “Debtors”),
having:

a) commenced the Chapter 11 Cases? on March 14, 2019 (the “Petition Date”), by
each filing a voluntary petition in the United States Bankruptcy Court for the

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number, are: PHI, Inc. (5707), PHI Air Medical, L.L.C. (4705), AM Equity Holdings, L.L.C. (0730),
PHI Tech Services, Inc. (5089) and PHI Helipass, L.L.C. (4187). The corporate headquarters and the mailing
address for the Debtors listed above is 2001 SE Evangeline Thruway, Lafayette, LA 70508.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Plan.
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b)

d)

g)

h)

EAST\167857914

Northern District of Texas (the “Bankruptcy Court™) for relief under chapter 11 of
title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (as amended, the
“Bankruptcy Code”);

continued to operate their businesses and remain in possession of their properties
as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy
Code;

following an all-day mediation session before the Honorable David R. Jones,
reached a global resolution of certain matters among the Debtors, the Creditors’
Committee, Thirty Two, Mr. Al A. Gonsoulin, the Unsecured Notes Indenture
Trustee, and the Equity Committee as reflected in the Stipulation Regarding
Matters to be Resolved Pursuant to Bankruptcy Rule 9019 [Docket No. 624] (the
“Settlement Stipulation™) and the Stipulation Among Debtors and Official
Committee of Equity Security Holders Regarding Matters to be Resolved
Pursuant to Rule 9019 of the Federal Rules of Bankruptcy Procedure [Docket No.
686] (the “Equity Committee Settlement Stipulation” and together with the
Settlement Stipulation, the “Settlements”);

filed, on June 18, 2019, the Debtors’ Third Amended Joint Plan of Reorganization
Under Chapter 11 of the Bankruptcy Code [Docket No. 687] (the “Third
Amended Plan”, as amended, modified or supplemented from time to time, in
accordance with the terms therein, the “Plan”), incorporating the terms of the
Settlements;

obtained, on June 24, 2019, entry of the Order (I) Approving Disclosure
Statement, (II) Determining Dates, Procedures and Form Applicable to
Solicitation Process, (IIl) Establishing Vote Tabulation Procedures, and (IV)
Establishing Objection Deadline and Scheduling Plan Confirmation Hearing
[Docket No. 718] (the “Disclosure Statement Order”) approving the Disclosure
Statement for the Debtors’ Third Amended Joint Plan of Reorganization Under
Chapter 11 of the Bankruptcy Code [Docket No. 688] (the “Disclosure
Statement”);

commenced solicitation of the Plan on June 26, 2019, and filed, on June 27, 2019,
the solicitation version of the Disclosure Statement [Docket No. 739];

filed on June 26, 2019, the Notice to Consider Confirmation of, and Deadline for
Objecting to, Debtors’ Chapter 11 Plan of Reorganization [Docket No. 727] (the
“Confirmation Hearing Notice”), and served the Confirmation Hearing Notice on
the Debtors’ creditors as evidenced by the Affidavit of Service of Solicitation
Materials dated July 8, 2019 [Docket No. 760], and published the Confirmation
Hearing Notice in The Dallas Morning News on June 28, 2019 as evidenced by
the Affidavit of Publication, dated July 3, 2019 [Docket No. 758];

filed, on July 23, 2019, the Notice of Filing of Plan Supplement [Docket No. 831],
and on July 29, 2019, the Second Notice of Filing of Plan Supplement [Docket



No. 866] (as may be further modified, supplemented or amended from time to
time, the “Plan Supplement”);

1) filed, on July 26, 2019, the Declaration of James Daloia of Prime Clerk LLC
Regarding the Solicitation of Votes and Tabulation of Ballots Cast on the
Debtors’ Third Amended Joint Plan of Reorganization Under Chapter 11 of the
Bankruptcy Code [Docket No. 850] (the “Voting Report™); and

1 filed, on July 26, 2019, the Memorandum of Law in Support of Confirmation of
the Debtors’ Third Amended Joint Plan of Reorganization Under Chapter 11 of
the Bankruptcy Code [Docket No. 853] (the “Confirmation Brief”), and on July
28, 2019, the Declaration of Robert A. Del Genio in Support of Confirmation of
the Debtors’ Third Amended Joint Plan of Reorganization Under Chapter 11 of
the Bankruptcy Code [Docket No. 858] (the “Confirmation Declaration™).

And the Bankruptcy Court having:

a) set July 30, 2019 at 12:30 p.m. (CDT) as the date and time for the commencement
of the Confirmation Hearing;

b) reviewed the Plan, the Disclosure Statement, the Confirmation Brief, the
Confirmation Declaration, the Voting Report, and all pleadings, and exhibits,
statements, responses and comments regarding Confirmation, including all
objections, statements and reservation of rights filed by parties in interest on the
docket of these Chapter 11 Cases;

c) considered all oral representations, testimony, documents, filings, and other
evidence regarding Confirmation; and

d) overruled any and all objections to the Plan and to Confirmation and all
statements and reservations of rights not consensually resolved or withdrawn
unless otherwise indicated.

NOW, THEREFORE, the Bankruptcy Court having found that notice of the
Confirmation Hearing and the opportunity for any party affected by the Plan and the transactions
contemplated thereby to object to Confirmation having been adequate and appropriate; and the
record of these Chapter 11 Cases and the legal and factual bases set forth in the documents filed
in support of Confirmation and presented at the Confirmation Hearing including, but not limited
to, statements of counsel and all other testimony and other evidence proffered, adduced, admitted

into evidence and presented at the Confirmation Hearing, establish just cause for the relief
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granted in this Confirmation Order; and after due deliberation thereon and good cause appearing
therefor, the Bankruptcy Court hereby makes and issues the following findings of fact,
conclusions of law and order:

FINDINGS OF FACT AND CONCLUSIONS OF LAW

IT IS HEREBY DETERMINED, FOUND, ADJUDGED, DECREED AND ORDERED
THAT:

A. Findings and Conclusions. The determinations, findings, judgments, decrees,

orders and conclusions set forth in this Confirmation Order and in the record of the Confirmation
Hearing constitute the Bankruptcy Court’s findings of fact and conclusions of law pursuant to
Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014.
To the extent any of the following findings of fact constitute conclusions of law, they are
adopted as such. To the extent any of the following conclusions of law constitute findings of
fact, they are adopted as such.

B. Judicial Notice. The Bankruptcy Court takes judicial notice of the docket in these

Chapter 11 Cases maintained by the clerk of the Bankruptcy Court, including, without limitation,
all pleadings and other documents filed, all orders entered, and evidence and arguments made,
proffered, and adduced at the hearings held before the Bankruptcy Court during the pendency of
these Chapter 11 Cases.

JURISDICTION AND VENUE

C. Exclusive Jurisdiction; Venue; Core Proceeding. The Bankruptcy Court has

jurisdiction over these Chapter 11 Cases pursuant to 28 U.S.C. §§ 157 and 1334. Venue in the
Bankruptcy Court is proper under 28 U.S.C. §§ 1408 and 1409. The confirmation of the Plan
constitutes a core proceeding under 28 U.S.C. § 157(b)(2) upon which the Bankruptcy Court

may issue a final order, and confirmation of a plan by the Bankruptcy Court is a constitutional
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exercise of the jurisdiction conferred by Congress on the Bankruptcy Court. The Bankruptcy
Court has exclusive jurisdiction to determine whether the Plan complies with the applicable
provisions of the Bankruptcy Code and should be confirmed.

D. Retention of Jurisdiction. The Bankruptcy Court finds and concludes that the

Bankruptcy Court’s retention of jurisdiction as set forth in Article X of the Plan is consistent
with 28 U.S.C. §§ 157 and 1334.

Notice, Solicitation and Acceptance

E. Adequate Notice of Confirmation Hearing. In accordance with Bankruptcy Rules

2002, 3019 and 9019, the Disclosure Statement Order, the Disclosure Statement, and various
notices filed on the docket relating to the scheduling of the Confirmation Hearing (including,
without limitation, Docket No. 727 & 832), the Bankruptcy Court finds and concludes that (a)
proper, timely and adequate notice of the time for filing objections to the Plan was provided, and
(b) proper, timely and adequate notice of the Confirmation Hearing was provided to all Holders
of Claims and Equity Interests. No other or further notice of the Confirmation Hearing is

necessary or required.

F. Good Faith Solicitation (11 U.S.C. § 1125(e)). The evidence proffered or

adduced at, or prior to, the Confirmation Hearing (i) is reasonable, persuasive and credible, (ii)
utilizes reasonable and appropriate methodologies and assumptions, (iii) has not been
controverted by other evidence, (iv) establishes that the Debtors and each of their respective
Related Persons have furnished adequate information and solicited acceptances or rejections of
the Plan in good faith and in full compliance with all applicable provisions of the Bankruptcy
Code, including without limitation, sections 1125 and 1126 of the Bankruptcy Code, the
Bankruptcy Rules, the Local Rules, and any applicable non-bankruptcy law, rule or regulation

governing the adequacy of disclosure in connection with such solicitation and (v) establishes that
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the Debtors, the Reorganized Debtors, and each of their respective Related Persons will, as
applicable, continue to act in good faith if they consummate the Plan and the agreements,
settlements, transactions and transfers contemplated thereby, and take all other actions
authorized by this Confirmation Order. Accordingly, each of the foregoing Persons is entitled to
and, pursuant to this Confirmation Order, granted the full protections afforded by section 1125(e)
of the Bankruptcy Code.

G. Voting Report. On July 26, 2019, the Debtors filed the Voting Report certifying
the method and results of Ballot tabulation for each of the Classes entitled to vote to accept or
reject the Plan. All procedures used to tabulate the Ballots were fair and conducted in
accordance with the Disclosure Statement Order, the Bankruptcy Code, the Bankruptcy Rules,

the Local Rules, and all other applicable rules, laws and regulations.

H. Plan Supplement. On July 23, 2019, the Debtors filed the Plan Supplement
[Docket No. 831], as further amended by Docket No. 866, which included (i) the Minimum Cash
Commitment Agreement; (i1) the terms of the New Secured Financing; (iii) the Plan Equity
Value; (iv) the form of New Warrants; (v) the form of Old Equity Settlement Warrants; (vi) the
initial percentage of the Management Incentive Plan allocable to the MIP Participants; (vii) a list
of certain members of the New Board; (viii) the schedule of assumed contracts and each
applicable Cure Claim Amount; and (ix) a description of the retained Causes of Action. All such
materials comply with the Plan, and the filing and notice of such documents is good and proper
in accordance with the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and all other
applicable rules, laws and regulations, and no other or further notice is or shall be required.

L Burden of Proof. The Debtors, as proponents of the Plan, have met their burden

of proving the satisfaction of the requirements of sections 1129(a) and (b) of the Bankruptcy
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Code by a preponderance of the evidence, which is the applicable evidentiary standard. Further,
each witness whose testimony was proffered or adduced on behalf of the Debtors at or in
connection with the Confirmation Hearing was credible, reliable and qualified to testify as to the
topics addressed in his or her testimony.

J. Bankruptcy Rule 3016(a). In accordance with Bankruptcy Rule 3016(a), the Plan

is dated and identifies the Debtors as the proponents of the Plan.

Compliance with Section 1129 of the Bankruptcy Code

K. Plan Compliance with 11 U.S.C. § 1129(a)(1). In accordance with Section

1129(a)(1) of the Bankruptcy Code, the Bankruptcy Court finds and concludes that the Plan
complies with the applicable provisions of the Bankruptcy Code.

a. Proper Classification (11 U.S.C. §§ 1122 & 1123(a)(1)). In accordance
with Sections 1122(a) and 1123(a), the Bankruptcy Court finds and
concludes that, in addition to Administrative Claims, Priority Tax Claims
and Other Priority Claims, which need not be classified, the Plan classifies
ten (10) Classes of Claims and Equity Interests based on the differences in
the legal nature and/or priority of such Claims and Equity Interests. The
Claims and Equity Interests placed in each Class are substantially similar
to the other Claims or Equity Interests, as the case may be, in each such
Class and such Classes do not unfairly discriminate between or among
Holders of Claims and Equity Interests. Valid business, factual and legal
reasons exist for separately classifying the various Classes of Claims and
Equity Interests under the Plan. Thus, the Plan satisfies sections 1122 and
1123(a)(1) of the Bankruptcy Code.

b. Specified Unimpaired Classes (11 U.S.C. §1123(a)(2)). Article III of the
Plan specifies that Class 1 (Other Secured Claims), Class 3 (Blue Torch
Claim), and Class 9 (Intercompany Interests) (each, an “Unimpaired
Class”) are Unimpaired under the Plan, thereby satisfying section
1123(a)(2) of the Bankruptcy Code.

c. Specified Treatment of Impaired Classes (11 U.S.C. §1123(a)(3)). Article
IIT of the Plan specifies that Claims in Class 2 (Thirty Two Claim), Class 4
(Aircraft Lessor Claims), Class 5 (General Unsecured Claims), Class 6
(Convenience Claims), Class 7 (Intercompany Claims), Class 8
(Subordinated Claims) and Class 10 (Existing PHI Interests) (each, an
“Impaired Class”) are Impaired within the meaning of section 1124 of the
Bankruptcy Code and clearly specifies the treatment of the Claims and
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Equity Interests in those Classes, thereby satisfying the requirements of
section 1123(a)(3) of the Bankruptcy Code.

No Discrimination (11 U.S.C. §1123(a)(4)). The Plan provides for the
same treatment by the Debtors for each Claim or Equity Interest in each
respective Class unless the Holder of a particular Claim or Equity Interest
has agreed to less favorable treatment of such Claim or Equity Interest,
thereby satisfying section 1123(a)(4) of the Bankruptcy Code.

Implementation of the Plan (11 U.S.C. §1123(a)(5)). The Plan and the
various documents and agreements set forth in the Plan Supplement
provide adequate and proper means for implementation of the Plan,
thereby satisfying section 1123(a)(5) of the Bankruptcy Code, including,
without limitation, (i) the corporate documents that will govern the
Reorganized Debtors after the Effective Date, the First Amended and
Restated Certificate of Incorporation of PHI Group, Inc., and the By-Laws
of PHI Group, Inc. (or the respective corporate documents of its ultimate
parent), (ii) the entry into the Restructuring Transactions, including
without limitation, the merger provisions related to PHI, Inc. that will
result in a reduction in the number of holders entitled to receive Old
Equity Settlement Warrants and any other actions that may be necessary
or appropriate to effectuate the transactions described in, contemplated
under, or necessary to effectuate the Plan, (iii) the entry into the
Registration Rights Agreement, (iv) the entry into, and incurrence of new
indebtedness under, the New Secured Financing; (v) the Minimum Cash
Commitment Exchange and the entry into the Minimum Cash
Commitment Agreement; (vi) the issuance of New Common Stock and
New Warrants for distribution under the Plan; and (vii) the issuance of the
Old Equity Settlement Warrants.

Non-Voting Equity Securities (11 U.S.C. §1123(a)(6)). The Plan provides
that the respective organizational documents of each of the Reorganized
Debtors shall be amended and restated or replaced (as applicable),
including a provision prohibiting the issuance of non-voting equity
securities, thereby satisfying section 1123(a)(6) of the Bankruptcy Code.

Selection of Directors and Officers (11 U.S.C. §1123(a)(7)).

On July 23, 2019, the Debtors filed with the Bankruptcy Court a list of
initial members of the Board of Directors of Reorganized PHI, Inc. (or its
ultimate parent) (the “New Board List”) as Exhibit I to the Plan
Supplement, identifying five (5) of the seven (7) directors who are
expected to serve in such capacity. The remaining two (2) directors will
be independent directors and the Debtors, selected by the Creditors’
Committee with the assistance of Russell Reynolds & Associates (subject
to certain consent rights contained in the Plan), have begun the process to
select those remaining independent directors. The Plan provisions




governing the manner of selection of any officer, director, or manager of
the Reorganized Debtors are consistent with the interests of creditors and
equity security holders and with public policy in accordance with section
1123(a)(7) of the Bankruptcy Code.

h. Additional Plan Provisions (11 U.S.C. §1123(b)). The Plan contains
certain provisions that may be construed as permissive, but are not
required for confirmation under the Bankruptcy Code. These
discretionary provisions comply with section 1123(b) of the Bankruptcy
Code, are appropriate, in the best interests of the Debtors and their Estates
and are not inconsistent with the applicable provisions of the Bankruptcy
Code, including, without limitation, provisions for (i) the assumption and
rejection of executory contracts and unexpired leases; and (ii) releases and
exculpation of various Persons and Entities.

1. The Debtors are Not Individuals (11 U.S.C. §1123(¢)). The Debtors are
not individuals and, accordingly, section 1123(c) of the Bankruptcy Code
is inapplicable in these Chapter 11 Cases.

] Cure of Defaults (11 U.S.C. §1123(d)). Article V.B of the Plan provides
for the satisfaction of Cure Claim Amounts by the Debtors in connection
with any assumption or assumption and assignment of executory contracts

and unexpired leases pursuant to section 365(b)(1), thereby satisfying
sections 365 and 1123(d) of the Bankruptcy Code.

k. Identification of Plan (Bankruptcy Rule 3016(a)). The Plan is dated and
identifies the entities submitting it, thereby satisfying Bankruptcy Rule
3016(a). The filing of the Disclosure Statement with the Bankruptcy
Court satisfied Bankruptcy Rule 3016(b).

L. Debtors’ Compliance with the Bankruptcy Code (11 U.S.C. §1129(a)(2)). The

Debtors have complied with the applicable provisions of the Bankruptcy Code, thereby
satisfying section 1129(a)(2). Specifically, the Debtors are proper debtors under section 109 of
the Bankruptcy Code, and the Debtors have complied with the applicable provisions of the
Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and the Disclosure Statement Order in
transmitting the Plan, the Disclosure Statement, the Ballots and all related documents and
notices, and in soliciting and tabulating votes on the Plan.

M. Plan Proposed in Good Faith (11 U.S.C. § 1129(a)(3)). The Debtors engaged in

extensive, arms’ length and good faith negotiations with their key constituencies which
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culminated in the Settlements. Ultimately, the terms of the Settlements were incorporated into
the Plan and, therefore, the Bankruptcy Court finds and concludes that the Debtors have
proposed the Plan (including the Plan Supplement and all other agreements, documents and
instruments necessary to effectuate the Plan) in good faith and not by any means forbidden by
law, and the Debtors have acted, and are presently acting, in good faith in conjunction with all
aspects of the Plan, thereby satisfying section 1129(a)(3) of the Bankruptcy Code. All
transactions contemplated by the Plan were negotiated and consummated at arms’ length,
without collusion, and in good faith. In determining that the Plan has been proposed in good
faith, the Bankruptcy Court has examined the facts and records of these Chapter 11 Cases and
the totality of the circumstances surrounding the formulation of the Settlement Stipulation and
the Equity Committee Settlement Stipulation, the Plan, the solicitation of the Plan, the Disclosure
Statement and the hearings thereon and the record of the Confirmation Hearing and other
proceedings held in these Chapter 11 Cases. Consistent with the overriding purpose of the
Bankruptcy Code, the Chapter 11 Cases were filed, and the Plan was proposed, with the
legitimate and honest purpose of reorganizing the Debtors and maximizing the value of the
Debtors’ assets.

N. Payment for Services or Costs and Expenses (11 U.S.C. § 1129(a)(4)). The

Bankruptcy Court finds and concludes that all payments made or to be made by the Debtors for
services or for costs and expenses in connection with these Chapter 11 Cases requiring approval,
have been approved by, or are subject to the approval of, the Bankruptcy Court as reasonable,
thereby satisfying section 1129(a)(4) of the Bankruptcy Code. The Bankruptcy Court retains
jurisdiction to hear and determine all applications for Accrued Professional Compensation

Claims incurred on or before the Effective Date.
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0. Disclosure and Identity of Proposed Management (11 U.S.C. § 1129(a)(5)). The

Debtors have complied with section 1129(a)(5) of the Bankruptcy Code. The Plan provides that,
from and after the Effective Date, the board of directors of the ultimate parent of the
Reorganized Debtors shall consist of those individuals listed on the New Board List, which
constitutes adequate disclosure of such information. Further, on the Effective Date, the officers
of the Reorganized Debtors shall be substantially the same as existed prior to the Effective Date,
other than (i) on the Effective Date, Mr. Al A. Gonsoulin shall retire from his positions as Chief
Executive Officer and chairman of the board of PHI, Inc., and (i1) Mr. Lance Bospflug, who shall
be the Reorganized Debtors’ Chief Executive Officer, subject to the ordinary rights and powers
of the New Board to remove or replace such officers in accordance with the Reorganized
Debtors’ organizational documents, any applicable employment agreements entered into
following the Effective Date, and applicable law.

P. No Rate Changes (11 U.S.C. § 1129(a)(6)). The Plan does not provide for any

rate change that requires regulatory approval. Thus, section 1129(a)(6) of the Bankruptcy Code
is not applicable to these Chapter 11 Cases.

Q. Best Interests of Creditors (11 U.S.C. § 1129(a)(7)). The Bankruptcy Court finds

and concludes that the Plan satisfies section 1129(a)(7) of the Bankruptcy Code. The liquidation
analysis set forth in Exhibit E of the Disclosure Statement and other evidence proffered or
adduced at the Confirmation Hearing (a) are reasonable, persuasive and credible; (b) utilize
reasonable and appropriate methodologies and assumptions; (c) have not been controverted by
other evidence; and (d) establish that each Holder of a Claim or Equity Interest in an Impaired
Class either (i) has accepted the Plan or (ii) will receive or retain under the Plan, on account of

such Claim or Equity Interest, property of a value, as of the Effective Date of the Plan, that is not
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less than the amount that it would receive if the Debtors were liquidated under Chapter 7 of the

Bankruptcy Code on such date.

R. Acceptance or Rejection of Certain Classes (11 U.S.C. § 1129(a)(8)). The

Bankruptcy Court finds and concludes, based on the Voting Report, that:

1.

ii.

iil.

1v.

vi.

Vii.

viil.

Class 1 (Other Secured Claims), Class 3 (Blue Torch Claim), and Class 9
(Intercompany Interests) are Unimpaired under the Plan and pursuant to
section 1126(f) of the Bankruptcy Code, are conclusively presumed to
have accepted the Plan;

Class 2 (Thirty Two Claim) is Impaired under the Plan and 100% in
amount and 100% in number of Claims in that Class have voted to accept
the Plan in accordance with section 1126(c) of the Bankruptcy Code;

Class 4 (Aircraft Lessor Claims) is Impaired under the Plan and 100% in
amount and 100% in number of Claims in that Class have voted to accept
the Plan in accordance with section 1126(c) of the Bankruptcy Code;

Class 5 (General Unsecured Claims) is Impaired under the Plan and
95.70% in amount and 91.35% in number of Claims in that Class have
voted to accept the Plan in accordance with section 1126(c) of the
Bankruptcy Code;

Class 6 (Convenience Claims) is Impaired under the Plan and 84.27% in
amount and 89.80% in number of Claims in that Class have voted to
accept the Plan in accordance with section 1126(c) of the Bankruptcy
Code;

Class 7 (Intercompany Claims) is Impaired under the Plan and because the
Holders of Class 7 will not receive any distributions under the Plan, nor
retain any property thereunder, they are conclusively deemed, under
section 1126(g) of the Bankruptcy Code, to have rejected the Plan and are
not entitled to vote to accept or reject the Plan; and

Class 8 (Subordinated Claims) is Impaired under the Plan, and because no
holders in Class 8 voted to accept or reject the Plan, Class 8 is deemed to
accept the Plan pursuant to Article IIL.E;

Class 10 (Existing PHI Interests) is Impaired under the Plan and 75.14%
in amount of Interests in that Class have voted to accept the Plan in
accordance with section 1126(d) of the Bankruptcy Code.

All procedures used to tabulate the Ballots were fair, reasonable, and conducted in

accordance with the applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, the

EAST\167857914

12



Local Rules, and the Disclosure Statement Order. Accordingly, under the requirements of
section 1126 of the Bankruptcy Code, the Bankruptcy Court finds that the Plan is confirmable.

S. Treatment of Administrative and Priority Claims (11 U.S.C. § 1129(a)(9)). The

Bankruptcy Court finds and concludes that the Plan’s treatment of Administrative Claims
(including but not limited to Accrued Professional Compensation Claims and Priority Tax
Claims) pursuant to Article II of the Plan, satisfies the requirements set forth in sections
1129(a)(9)(A), (C), and (D) of the Bankruptcy Code, as applicable. The treatment of Other
Priority Claims pursuant to Article II.D of the Plan satisfies the requirements of section
1129(a)(9)(B) of the Bankruptcy Code. The Debtors have sufficient Cash to pay Allowed
Administrative Claims, Allowed Priority Tax Claims, and Allowed Other Priority Claims.

T. Acceptance by at Least One Impaired Class (11 U.S.C. § 1129(a)(10)). The

Bankruptcy Court finds and concludes that Class 4 (Aircraft Lessor Claims), Class 5 (General
Unsecured Claims), Class 6 (Convenience Claims), Class 8 (Subordinated Claims) and Class 10
(Existing PHI Interests) voted to accept the Plan by the requisite majorities, determined without
including acceptances of the Plan by any insider. Accordingly, the requirements of section
1129(a)(10) of the Bankruptcy Code have been satisfied.

U. Feasibility (11 U.S.C. § 1129(a)(11)). Because the Plan is sufficiently funded

from, among other things, the Minimum Cash Commitment, the New Secured Financing, and the
Debtors’ Cash on hand, and because the Professional Fee Escrow Account will be funded with
Cash equal to the Professional Fee Reserve Amount on the Effective Date, the evidence
proffered or adduced at the Confirmation Hearing with respect to feasibility including the
Confirmation Brief, (i) is reasonable, persuasive and credible, (ii) utilizes reasonable and

appropriate methodologies and assumptions, (iii) has not been controverted by other evidence,
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and (iv) establishes that the Plan is feasible and that there is a reasonable prospect of the Debtors
being able to meet their financial obligations under the Plan and that Confirmation of the Plan is
not likely to be followed by the need for further financial reorganization of the Reorganized
Debtors or any successor to the Reorganized Debtors, thereby satisfying the requirements of
section 1129(a)(11) of the Bankruptcy Code.

V. Payment of Statutory Fees (11 U.S.C. § 1129(a)(12)). All fees due and payable

pursuant to section 1930 of Title 28 of the U.S. Code prior to the Effective Date shall be paid by
the Debtors. On and after the Effective Date, the Reorganized Debtors shall pay any and all such
fees when due and payable, and shall file with the Bankruptcy Court quarterly reports in a form
reasonably acceptable to the United States Trustee. Except as provided in the Plan, each Debtor
shall remain obligated to pay quarterly fees to the United States Trustee until the earliest of that
particular Debtor’s case being closed, dismissed, or converted to a case under Chapter 7 of the
Bankruptcy Code. The Bankruptcy Court finds and concludes that fees payable under 28 U.S.C.
§ 1930 have been paid or will be paid by the Debtors pursuant to Article XII.D of the Plan,
thereby satisfying section 1129(a)(12) of the Bankruptcy Code.

W. No Retiree Benefits (11 U.S.C. § 1129(a)(13)). The Debtors do not have

obligations to pay retiree benefits and, therefore, section 1129(a)(13) of the Bankruptcy Code is
inapplicable.

X. Non-Applicability of Certain Sections (11 U.S.C. §§ 1129(a)(14), (15), and (16)).

The Debtors do not owe any domestic support obligations, are not individuals, and are not
nonprofit corporations, and thus sections 1129(a)(14), 1129(a)(15) and 1129(a)(16) of the

Bankruptcy Code do not apply to the Chapter 11 Cases.
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Y. No Unfair Discrimination; Fair and Equitable (11 U.S.C. § 1129(b)). Class 7

(Intercompany Claims) is deemed to have rejected the Plan. Accordingly, the Plan is being
confirmed under section 1129(b) of the Bankruptcy Code. The Plan does not discriminate
unfairly and is fair and equitable with respect to these two Classes, as required by sections
1129(b)(1) and (b)(2) of the Bankruptcy Code.

Z. Only One Plan (11 U.S.C. § 1129(c)). Other than the Plan (including previous

versions thereof), no other plan has been filed for the Debtors in the Chapter 11 Cases, and the
Plan thereby satisfies the requirements of section 1129(c) of the Bankruptcy Code.

AA. Principal Purpose of Plan (11 U.S.C. § 1129(d)). The Bankruptcy Court finds and

concludes that the principal purpose of the Plan is not the avoidance of taxes or the avoidance of
the application of Section 5 of the Securities Act of 1933 (15 U.S.C. § 77e).

BB.  Small Business Case (11 U.S.C. § 1129(e)). None of these Chapter 11 Cases is a

“small business case,” as that term is defined in the Bankruptcy Code, and, accordingly, section
1129(e) of the Bankruptcy Code is inapplicable.

CC. Satisfaction of Confirmation Requirements. Based on the foregoing, all other

pleadings, documents, exhibits, statements, declarations, and affidavits filed in connection with
Confirmation of the Plan and all evidence and arguments made, proffered or adduced at the
Confirmation Hearing, the Plan satisfies the requirements for confirmation set forth in section
1129 of the Bankruptcy Code.

DD. Substantive Consolidation. The Plan serves as, and is deemed to be, a motion for

entry of an order substantively consolidating the Chapter 11 Cases for the limited purposes set
forth in the Plan. Based upon the evidence adduced and admitted and arguments made in the

Confirmation Brief and the statements made at the Confirmation Hearing and the record of these
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Chapter 11 Cases, substantive consolidation of the Debtors’ Estates as provided for in the Plan
under Article IV.A is appropriate.

EE. Implementation of Other Necessary Documents and Agreements. All documents

and agreements necessary or advisable to implement or carry out the Plan, including but not
limited to the Settlements and the other documents contained in the Plan Supplement, are
essential elements of the Plan and entry into and consummation of the transactions contemplated
by each such document and agreement is in the best interests of the Debtors, their Estates and
holders of Claims and Equity Interests, and shall, upon completion of documentation and
execution and delivery, be valid, binding, and enforceable in accordance with their respective
terms and conditions. The Debtors have exercised reasonable business judgment in determining
which documents and agreements to enter into and have provided sufficient and adequate notice
of such documents and agreements. The terms and conditions of such documents and
agreements have been negotiated in good faith, at arm’s length, are fair and reasonable and are
reaffirmed and approved, subject to the consent rights under the Plan. The Debtors and the
Reorganized Debtors, as applicable, are authorized, without any further notice to or action, order
or approval of the Bankruptcy Court, to finalize, execute and deliver all agreements, documents,
instruments and certificates relating thereto and perform their obligations thereunder in
accordance with the Plan.

FF.  Plan Supplement. The materials contained in the Plan Supplement comply with

the terms of the Plan, subject to the consent rights under the Plan, and the filing and notice of
such documents and the transactions contemplated therein was good and proper in accordance
with the Bankruptcy Code, the Bankruptcy Rules and the Local Rules, and no other or further

notice is or shall be required. The Debtors are authorized to modify any of the documents
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contained in the Plan Supplement in accordance with the Plan through and including the
Effective Date, subject to any consent rights in the Settlements. All documents included in the
Plan Supplement, except certain disclosures therein related to the Management Incentive Plan,
which were included in the Plan Supplement for disclosure purposes only in accordance with
section 1129(a)(5) of the Bankruptcy Code, are integral to, part of, and incorporated by reference
into the Plan. To the extent that any modifications to the Plan Supplement are determined to be
modifications to the Plan, in accordance with Bankruptcy Rule 3019, any such modifications do
not (i) constitute material modifications of the Plan under section 1127 of the Bankruptcy Code,
(1) require additional disclosure under section 1125 of the Bankruptcy Code, (iii) cause the Plan
to fail to meet the requirements of sections 1122 or 1123 of the Bankruptcy Code, (iv) materially
and adversely change the treatment of any Claims or Equity Interests, (v) require re-solicitation
of any holders of Claims or Equity Interests, or (vi) require that any such holders be afforded an
opportunity to change previously cast acceptances or rejections of the Plan. In accordance with
section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019, all holders of Claims or Equity
Interests who voted to accept the Plan or who are conclusively presumed to have accepted the
Plan are deemed to have accepted the Plan to the extent modified by the Plan Supplement, and
no holder of a Claim or Equity Interest that has voted to accept the Plan shall be permitted to
change its acceptance to a rejection as a consequence thereof.

GG. Plan Provisions Valid and Binding. The Bankruptcy Court finds and concludes

that, upon entry of this Confirmation Order, each term and provision of the Plan is valid, binding,
and enforceable pursuant to its terms.

HH. Plan Documents Valid and Binding. The Bankruptcy Court finds and concludes

that any and all documents necessary to implement the Plan, including those contained in the
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Plan Supplement (subject to any consent rights under the Plan), have been negotiated in good
faith and at arms’ length, and shall be, upon completion of documentation and execution and
delivery, valid, binding, and enforceable agreements and not be in conflict with any federal or
state law.

1L Executory Contracts and Unexpired Leases. The Debtors have exercised their

reasonable business judgment in determining whether to assume or reject executory contracts
and unexpired leases pursuant to Article V of the Plan. Each assumption, assumption and
assignment, and rejection of an executory contract or unexpired lease pursuant to Article V of the
Plan shall be legal, valid and binding to the same extent as if such assumption, assumption and
assignment, or rejection, as applicable, had been effectuated pursuant to an order of the
Bankruptcy Court under section 365 of the Bankruptcy Code entered before entry of this
Confirmation Order. Moreover, the Debtors have cured, or provided adequate assurance that the
Debtors or Reorganized Debtors will cure defaults (if any) under or relating to each of the
executory contracts and unexpired leases that are being assumed by the Reorganized Debtors
pursuant to the Plan.

JJ. Retention of Jurisdiction. After the Effective Date, the Bankruptcy Court shall

retain jurisdiction over the matters arising in, under, and related to, the Chapter 11 Cases, as set
forth in Article X of the Plan.

KK. Additional Findings Regarding the Settlements. The Plan constitutes a motion for

approval of the Settlements under Bankruptcy Rule 9019. The evidence adduced at the
Confirmation Hearing and the record in these Chapter 11 Cases establishes that the complexity
and global nature of the Debtors’ Chapter 11 Cases necessitated a consensual exit strategy. The

Debtors, their directors and officers, and their Special Restructuring Committee, comprised of
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four independent directors, worked diligently and in good faith with their key stakeholders to
formulate, negotiate, and support a process that was fair and equitable to all parties in interest.
Due, in part, to the potential for complex and extensive litigation on multiple fronts, including
with respect to (i) the treatment and allowance of the Thirty Two Claim and the Blue Torch
Claim, and the validity, extent, and priority of liens securing each of them; (ii) the allocation of
distributable value among the creditor classes; (iii) the Total Enterprise Value and the Plan
Equity Value; and (iv) potential termination of the Debtors’ exclusive period to file a plan under
section 1121 of the Bankruptcy Code; and (v) the scope of proposed releases and exculpation
under the Plan, the Debtors and certain key constituencies participated in a mediation under the
supervision of the Honorable David R. Jones, which ultimately led to the Settlements. The
litigation of any one of the foregoing issues would have been costly and time consuming, while
the outcome would be uncertain, thereby reducing the Debtors’ liquidity and value otherwise
available for creditor recoveries. All parties to each of the Settlements have provided significant
consideration thereunder, each as more fully set forth in the Settlements and the Plan, which
include, without limitation: (a) agreements by Thirty Two regarding the treatment of the Thirty
Two Claim; (b) waiver by Mr. Al A. Gonsoulin of any entitlement to Old Equity Settlement
Warrants; (c¢) agreement by Mr. Al A. Gonsoulin regarding retiring as the Debtors’ Chief
Executive Officer and Chairman of the Board as of the Effective Date; (d) agreement by all
parties regarding the raising of debt and equity financing in the form of the Minimum Cash
Commitment Exchange and the New Secured Financing; (e) agreement regarding the corporate
governance and board composition of the Reorganized Debtors; (f) agreements regarding
employment agreement and Management Incentive Plan provisions for the Reorganized Debtors’

management team; (f) broad release and exculpation provisions; (g) concessions by and among
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the Debtors, Thirty Two, Blue Torch and the Creditors’ Committee regarding use of cash
collateral; (h) modifications to the scope of Houlihan Lokey’s retention and reduction of fees
payable to Houlihan Lokey in connection with services rendered to the Debtors; and (i)
settlement by the Equity Committee resulting in the issuance of Old Equity Settlement Warrants
and agreement by Mr. Gonsoulin to waive any entitlement thereto, all of which has benefited the
Debtors and led to the Confirmation. Each component of the Settlements is an integral,
integrated, and inextricably linked part of the Plan that is not severable from the entirety of the
global settlement underlying the Plan. The Plan incorporates the terms of the Settlements,
including the releases provided pursuant to Article IX.B of the Plan, which (a) represent a sound
exercise of the Debtors’ business judgment; (b) were negotiated in good faith and at arms’
length; (c) constitute an essential part of the Plan; (d) were granted in exchange for good and
valuable consideration; (e) constitute a good faith settlement and compromise of the Claims
released thereby; (f) are in the best interest of the Debtors, their Estates and all Holders of Claims
and Equity Interests; (g) are fair, equitable, and reasonable under the circumstances of these
Chapter 11 Cases; and (h) were given after due notice and opportunity for hearing. The
Settlements, and the treatment of certain Claims and Equity Interests thereunder, are the
culmination of extensive negotiations among the Debtors’ key stakeholders. The Debtors have
met their burden of proving that the Settlements, and the treatment of Claims and Equity
Interests as provided therein, are fair, equitable, reasonable, and in the best interests of the
Debtors, the Debtors’ Estates and stakeholders in satisfaction of Bankruptcy Rule 9019.

LL. Minimum Cash Commitment Agreement. The Minimum Cash Commitment

Agreement was executed and delivered on July 11, 2019, and provides for the Commitment

Parties to commit to purchase up to $75 million of New Common Stock at a 25% discount to the
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Plan Equity Value. In exchange for this commitment, the Initial Commitment Parties shall also
receive a Minimum Cash Commitment Premium equal to 20% of their commitment, payable in
New Common Stock. This opportunity was available to all holders of General Unsecured
Claims, all of whom have received adequate notice that they may elect to join the Minimum
Cash Commitment Agreement as Initial Commitment Parties before June 17, 2019 or, as
subsequent Commitment Parties before July 19, 2019 and purchase their ratable portions of New
Common Stock at a 25% discount to the Plan Equity Value, with the commitments of the Initial
Commitment Parties ratably reduced.

MM. Reasonableness of Minimum Cash Commitment Agreement. The Minimum Cash

Commitment Agreement was negotiated in good faith and at arms’ length among the parties
thereto, and the terms and provisions of the Equity Commitment Agreement are reasonable and
appropriate under the circumstances.

NN. Additional Findings Regarding the Injunction. The injunction provisions set forth

in Article IX.G of the Plan are essential to the Plan and are necessary to preserve and enforce the
releases and exculpations provided for in the Plan and herein and are appropriately tailored to
achieve those purposes.

00O. Objections. All parties have had a full and fair opportunity to litigate all issues
raised, or which might have been raised, in connection with the Confirmation of the Plan and any
and all objections to Confirmation have been fully and fairly litigated.

PP.  Best Interests. The Bankruptcy Court finds that Confirmation of the Plan is in the
best interests of the Debtors, their Estates, Holders of Claims and Equity Interests, and all other

parties in interest.

EAST\167857914 21



ORDER

Based on the foregoing Findings of Fact and Conclusions of Law, it is hereby
ORDERED, ADJUDGED AND DECREED AS FOLLOWS:

1. Confirmation of the Plan. All requirements for Confirmation of the Plan have

been satisfied. The Plan, a copy of which is attached hereto as Exhibit A, is approved and
confirmed in its entirety under section 1129 of the Bankruptcy Code. Each of the terms and
conditions of the Plan and the exhibits and schedules thereto, as modified herein, including,
without limitation, the documents contained in the Plan Supplement, is an integral part of the
Plan and they are hereby approved. The Plan complies with all applicable provisions of the
Bankruptcy Code, the Bankruptcy Rules, and the Local Rules.

2. Notice of the Confirmation Hearing. Notice of the Confirmation Hearing

complied with the terms of the Disclosure Statement Order, was appropriate and satisfactory
based upon the circumstances of these Chapter 11 Cases, and was in compliance with the
provisions of the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules.

3. Solicitation. The solicitation of votes on the Plan was done in good faith, based
upon adequate information, complied with the Disclosure Statement Order, was appropriate and
satisfactory based upon the circumstances of these Chapter 11 Cases, and was in compliance
with the provisions of the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and
applicable non-bankruptcy law.

4. Ballots. The forms of Ballots are in compliance with Bankruptcy Rule 3018(c),
the Disclosure Statement Order, the Bankruptcy Code and the Local Rules.

5. Objections. All Objections to Confirmation of the Plan that have not been

withdrawn, waived, or settled and all reservations of rights included therein, have been
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adjudicated as set forth on the record at the Confirmation Hearing, and all withdrawn objections
are deemed withdrawn with prejudice.

6. Provisions of Plan Nonseverable and Mutually Dependent. The provisions of the

Plan and this Confirmation Order, including the findings of fact and conclusions of law set forth
herein, are (i) non-severable and mutually dependent; (ii) valid and enforceable pursuant to their
terms; and (iii) integral to the Plan and this Confirmation Order, respectively, and may not be
deleted or modified except in accordance with Article XI.A of the Plan.

7. Plan Classification Controlling. The classification of Claims and Equity Interests

for purposes of the distributions to be made under the Plan shall be governed solely by the terms
of the Plan. The classifications set forth on the Ballots tendered to or returned by the Debtors’
creditors in connection with voting on the Plan (a) were set forth on the Ballots solely for
purposes of voting to accept or reject the Plan, (b) do not necessarily represent, and in no event
shall be deemed to modify or otherwise affect, the actual classification of such Claims or Equity
Interests under the Plan for distribution purposes, (¢) may not be relied upon by any creditor or
interest holder as representing the actual classification of such Claims or Equity Interests under
the Plan for distribution or any other purpose (other than for evidencing the vote of such party on
the Plan), and (d) shall not be binding on the Debtors, the Reorganized Debtors or holders of
Claims or Equity Interests for purposes other than voting on the Plan.

8. Settlement of Claims and Controversies. Pursuant to section 1123(b)(3)(A) of the

Bankruptcy Code and Bankruptcy Rule 9019, and in consideration for the Distributions and other
benefits provided under the Plan, the provisions of the Plan shall constitute a good faith
compromise and settlement of all Claims and controversies relating to the rights that a holder of

a Claim or Equity Interest may have with respect to such Claim or Equity Interest or any
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Distribution on account thereof, including without limitation, (i) the treatment, validity, extent,
priority of liens and allowance of the Thirty Two Claim and the Blue Torch Claim; (ii) the
allocation of distributable value among the creditor classes; (iii) the Total Enterprise Value and
Plan Equity Value; (iv) potential termination of the Debtors’ exclusive period to file a plan under
section 1121 of the Bankruptcy Code; and (v) the scope of all applicable release, exculpation and
injunction provision.

0. Effect of the Plan. The entry of this Order constitutes approval of the global

settlement embodied by the Plan, including the Settlements, pursuant to Bankruptcy Rule 9019
and section 105(a) of the Bankruptcy Code. In the event that, for any reason, the Effective Date
does not occur, the various parties to each of the Settlements reserve all of their respective rights
with respect to any and all disputes resolved and settled thereunder and under the Plan. The
entry of this Order shall constitute the Bankruptcy Court’s approval, as of the Effective Date, of
each of the compromises and settlements embodied in the Plan, including the treatment of
creditors and interest holders under the Plan, the scope of the release, exculpation and injunction
provisions, and the Bankruptcy Court’s finding that all such compromises or settlements are: (i)
in the best interest of the Debtors, the Estates, the Reorganized Debtors, and their respective
property and stakeholders; and (ii) fair, equitable and within the range of reasonableness. The
provisions of the Plan, including, without limitation, the global settlement and the Plan’s release,
injunction, exculpation and compromise provisions, are mutually dependent.

10. Binding Effect. Pursuant to section 1141 and the other applicable provisions of
the Bankruptcy Code, effective as of the Effective Date and without limiting or altering Article
IX.H of the Plan, the provisions of the Plan (including the exhibits and schedules to, and all

documents and agreements executed pursuant to or in connection with, the Plan) and this
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Confirmation Order shall be binding on (a) the Debtors and the Reorganized Debtors, (b) any
and all Holders of Claims and Equity Interests, (c) all Persons and Entities that are parties to or
are subject to the settlements, compromises, releases and injunctions described in the Plan and
this Confirmation Order, (d) each Person or Entity receiving, retaining or otherwise acquiring
property under the Plan, (e) any and all non-Debtor parties to Executory Contracts and
Unexpired Leases with the Debtors and (f) the respective successors and assigns of each of the
foregoing, to the maximum extent permitted by applicable law, and notwithstanding whether or
not such Person or Entity (i) will receive or retain any property, or interest in property, under the
Plan, (i) has filed a Proof of Claim or Equity Interest in the Chapter 11 Cases, (iii) is Impaired or
Unimpaired under the Plan, and (iv) has accepted or rejected the Plan, failed to vote to accept or

reject the Plan, or affirmatively voted to reject the Plan.

11. Substantive Consolidation. Except as expressly provided in the Plan, each Debtor
shall continue to maintain its separate corporate existence for all purposes other than the
treatment of Claims and Equity Interests under the Plan and distributions thereunder. On the
Effective Date (i) all Intercompany Claims shall be eliminated and there shall be no distributions
on account of such Intercompany Claims, (ii) any obligation of a Debtor and any guarantee
thereof by any other Debtor shall be deemed to be one obligation, and any such guarantee shall
be eliminated, (iii) each Claim Filed or to be Filed against more than one Debtor shall be deemed
Filed only against one consolidated Estate and shall be deemed a single Claim against and a
single obligation of the Debtors, and (iv) any joint or several liability of more than one of the
Debtors shall be deemed one obligation of the Debtors, with each of the foregoing effective
retroactively to the Petition Date. On the Effective Date, and in accordance with the terms of the

Plan, all Claims based upon guarantees of collection, payment or performance made by one
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Debtor as to the obligations of another Debtor shall be released and of no further force and
effect. Such substantive consolidation shall not (other than for purposes relating to the Plan)
affect the legal and corporate structures of the Reorganized Debtors.

12. Corporate Existence. Except as otherwise provided in the Plan or the Plan

Supplement (including, without limitation, the Restructuring Transactions contemplated
thereunder), each Debtor shall continue to exist as of the Effective Date as a separate legal
Entity, in corporate, limited liability company, partnership, or other form, as the case may be,
with all the powers of a corporation, limited liability company, partnership, or other form, as the
case may be, under the applicable laws of the jurisdiction in which each Debtor is incorporated
or formed and under their respective certificates of incorporation and bylaws (or other formation
documents) in effect prior to the Effective Date, except to the extent such certificates of
incorporation and bylaws (or other formation documents) are amended under the Plan, and to the
extent such documents are so amended, they require no further action or approval. The Debtors
are further authorized to implement the Restructuring Transactions contemplated under the Plan
Supplement, in the manner set forth in either Alternative 1 or Alternative 2 of the Restructuring
Transactions Step Plan filed with the Plan Supplement, or any alternatives or variations thereof
to achieve a tax efficient structure for the Reorganized Debtors (consistent with the Settlement
Stipulation), on or prior to the Effective Date, to implement the Plan. The Restructuring
Transactions, and any alternative transaction, as applicable, consummated under the Plan are
hereby approved and may be implemented by the Debtors or Reorganized Debtors (as
applicable) in their discretion without obtaining any shareholder votes or providing appraisal
rights, dissenters’ rights, or similar rights to their shareholders, notwithstanding any state or

federal law that could potentially be construed to require such rights to be afforded.
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13. Release of Liens and Claims. To the fullest extent provided under section 1141(c)

and other applicable provisions of the Bankruptcy Code, except as otherwise expressly provided
herein or in any contract, instrument, release or other agreement or document entered into or
delivered in connection with the Plan, on the Effective Date and concurrently with the applicable
distributions made under the Plan, all Liens on and Claims against the assets or property of the
Debtors or the Estates shall be fully released, canceled, terminated, extinguished and discharged,
in each case without further notice to or order of the Bankruptcy Court, act or action under
applicable law, regulation, order, or rule or the vote, consent, authorization or approval of any
Person or Entity. The filing of this Confirmation Order with any federal, state, or local agency or
department shall constitute good and sufficient evidence of, but shall not be required in order to
effect, the termination of such Liens or Claims and other interests to the extent provided in the
immediately preceding sentence.

14. New Board and Officers of the Reorganized Debtors. As of the Effective Date,

the initial directors of the Reorganized Debtors shall consist of those individuals identified in
Section K(g) hereof, and such directors shall be deemed elected and authorized to serve as
directors of each of the Reorganized Debtors pursuant to the applicable organizational
documents of such Reorganized Debtor. Such appointment and designation is hereby approved
and ratified as being in the best interests of the Debtors and creditors and consistent with public
policy, and such directors hereby are deemed elected and appointed to serve in their respective
capacities as of the Effective Date without further action of the Bankruptcy Court, the
Reorganized Debtors, or their equity holders. On the Effective Date, the officers of the
Reorganized Debtors shall be substantially the same as existed prior to the Effective Date, other

than (i) on the Effective Date, Mr. Al A. Gonsoulin shall retire from his positions as Chief
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Executive Officer and chairman of the board of PHI, Inc., and (i1) Mr. Lance Bospflug, who shall
be the Reorganized Debtors’ Chief Executive Officer, subject to the ordinary rights and powers
of the New Board to remove or replace such officers in accordance with the Reorganized
Debtors’ organizational documents, any applicable employment agreements entered into
following the Effective Date, and applicable law.

15. Key Employee Incentive Plan. The Debtors’ obligations under the modified

KEIP, approved by the Bankruptcy Court in the Order (I) Authorizing the Debtors to Implement
Key Employee Incentive Plan and (I1) Granting Related Relief [Docket No. 620] (the “Modified
KEIP”) shall be assumed by the Reorganized Debtors as of the Effective Date, subject to any
modifications set forth in the Plan, and any payments becoming due thereunder on or following
the Effective Date shall be paid by the Reorganized Debtors as and when they become due,
subject in all cases to the terms of the Modified KEIP (and any conditions or agreements set
forth therein). The Bankruptcy Court shall retain jurisdiction in the event there is a dispute
regarding the terms of the Modified KEIP, including the entitlement of any party to any payment
thereunder.

16. Management Incentive Plan and Severance Provisions. Any severance paid by

the Reorganized Debtors following the Effective Date may be payable pursuant to agreements
reflected in the Settlement Stipulation and incorporated in the Plan. With respect to the
anticipated Management Incentive Plan, the parties have disclosed in the Plan Supplement (i) the
aggregate reserve of 10% of the New Common Stock (which, for the avoidance of doubt, shall
not take into account any dilution from the potential conversion of any derivative or convertible
securities exercised after the Effective Date) (the “MIP Pool”) for issuance under the

Management Incentive Plan, and (i1) the initial percentage of 50% of the MIP Pool (i.e., 5% of
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the 10% reserve) allocable to the MIP Participants by the New Board within sixty (60) days
following the Effective Date. The form, terms, allocation, and vesting applicable to the
Management Incentive Plan shall be determined by the New Board and implemented in its
discretion without the necessity of any further approval or authorization by the Bankruptcy
Court. Notwithstanding anything to the contrary in this Order or the Plan, nothing in this Order
shall constitute allowance or approval of any payment or award under the Management Incentive
Plan, with such approval being vested solely in the discretion of the New Board (or
compensation committee thereof).

17. New Secured Financing. On the Effective Date, the Reorganized Debtors

(including those newly-created entities formed pursuant to the Restructuring Transactions) shall
be authorized to execute and deliver, as applicable, the New Secured Financing Documents. All
such documents (including the exhibits and schedules thereto) are incorporated in the Plan and
this Order by reference, and shall become effective in accordance with their terms.  The
financial accommodations extended under the New Secured Financing Documents are being
extended in good faith and for legitimate business purposes and are reasonable and shall not be
subject to avoidance, recharacterization, or subordination (including equitable subordination) for
any purposes whatsoever and shall not constitute preferential transfers, fraudulent conveyances,
or other voidable transfers under the Bankruptcy Code or any applicable non-bankruptcy law.
On the Effective Date, the Reorganized Debtors (including those newly-created entities formed
pursuant to the Restructuring Transactions) are authorized and directed to use the proceeds of the
New Secured Financing, in part, to indefeasibly satisty the Blue Torch Claim in full in Cash.

18. Security Interests Under New Secured Financing. On the Effective Date, all of

the Liens and security interests to be granted in accordance with the New Secured Financing
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Documents (a) shall be deemed to be validly granted, (b) shall be legal, binding, and enforceable
Liens on and security interests in the collateral specified therein in accordance with the terms of
the New Secured Financing Documents, (c) shall be deemed automatically perfected on the
Effective Date (without any further action being required by the Debtors, the Reorganized
Debtors, any newly-created entities formed pursuant to the Restructuring Transactions, as
applicable, the applicable agent, or any of the applicable lenders), having the priority set forth in
the New Secured Financing Documents, and (d) shall not constitute preferential transfers,
fraudulent conveyances, or other voidable transfers under the Bankruptcy Code or any applicable
non-bankruptcy law and shall not be subject to avoidance, recharacterization, or subordination
(contractual, equitable, or otherwise) for any purposes whatsoever.

19. Filings Related to New Secured Financing. The Debtors, the Reorganized

Debtors (including those newly-created entities formed pursuant to the Restructuring
Transactions), as applicable, and the Entities granted the Liens and security interests under the
New Secured Financing Documents are authorized to make all filings and recordings and to
obtain all governmental approvals and consents necessary to establish and perfect such Liens and
security interests under the provisions of the applicable state, provincial, federal, or other law
(whether domestic or foreign) that would be applicable in the absence of the Plan and this Order
(it being understood that perfection shall occur automatically by virtue of the entry of this Order,
and any such filings, recordings, approvals, and consents shall not be required) and 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.

20. Filing and Recording. This Confirmation Order is, and shall be, binding upon and

shall govern the acts of all persons or entities, including, without limitation, all filing agents,
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filing officers, title agents, title companies, recorders of mortgages, recorders of deeds, registrars
of deeds, administrative agencies, governmental departments, secretaries of state, federal, state,
and local officials, and all other persons and entities who may be required, by operation of law,
the duties of their office, or contract, to accept, file, register, or otherwise record or release any
document or instrument.

21. Minimum Cash Commitment Exchange. The Minimum Cash Commitment

Agreement, in the form filed with as part of the Plan Supplement, is approved in its entirety, and
the Debtors or Reorganized Debtors, as applicable, are authorized to execute, deliver, and
implement the Minimum Cash Commitment Agreement and all exhibits and attachments thereto,
and to take any and all actions necessary and proper to implement the terms of the Minimum
Cash Commitment Agreement and to perform the obligations thereunder on the conditions set
forth therein. The terms of the Minimum Cash Commitment Agreement, including the payment
of the Commitment Premium and other fees and obligations thereunder, are approved as
reasonable and shall not be subject to any avoidance, reduction, setoff, recoupment, offset,
recharacterization, subordination (whether contractual, equitable, or otherwise), counterclaims,
cross-claims, defenses, disallowance, impairment, or any other challenges under any applicable
law or regulation by any person or entity.

22. Issuance of New Common Stock and New Warrants. On the Effective Date,

Reorganized PHI (or such other ultimate parent of the Reorganized Debtors as contemplated by
the Restructuring Transactions filed with the Plan Supplement determined in a manner consistent

with this Confirmation Order (“Reorganized PHI Parent”)) shall be authorized to issue the New

Common Stock and the New Warrants, and distribute such New Common Stock and New

Warrants to holders of Allowed Claims (with each such holder to be permitted to designate
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another entity to receive the holder’s distribution under the Plan on and following the Effective
Date, provided that any such designee shall be required to timely submit a Citizenship
Declaration to be eligible to be deemed a U.S. Citizen under the Plan), in accordance with the
terms of the Plan without the need for any further corporate action. All of the New Common
Stock and the New Warrants issuable under the Plan, when so issued, shall be duly authorized,
validly issued, and, in the case of the New Common Stock, fully paid and non-assessable,
without the need for any other corporate action. In no event shall Non-U.S. Citizens be entitled
to (1) cast in the aggregate more than twenty-four and nine-tenths percent (24.9%) of the total
voting power attributable to the outstanding shares of New Common Stock at any time, and (i)
to the extent not prohibited by the U.S. Department of Transportation, own in the aggregate more
than forty-nine percent (49%) of the total New Equity Securities (as defined below). Shares
owned by Non-U.S. Citizens who are not citizens of a country that is party to an “open skies”
agreement (which countries are listed at https://www.transportation.gov/policy/aviation-
policy/open-skies-agreements-being-applied) shall be subject to the 24.9% cap. The New
Warrants shall be freely exchangeable for shares of New Common Stock at any time a Holder
can reasonably certify to the issuer’s satisfaction that such Holder is a U.S. Citizen and remit
payment of the exercise price.

23. Issuance of Old Equity Settlement Warrants. On the Effective Date, Reorganized

PHI Parent shall be authorized to issue the Old Equity Settlement Warrants in accordance with
the terms of the Plan without the need for any further corporate action. The per share strike price
of the Old Equity Settlement Warrants shall be equal to (x) the sum of (a) the Thirty Two Claim,
(b) the Blue Torch Claim and (c) the Unsecured Notes Claims, divided by (y) the sum of (a) the

number of shares of New Common Stock to be issued under the Plan, and (b) the number of
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shares of New Common Stock issuable under the New Warrants to be issued on, or as reasonably
practicable after, the Effective Date (excluding any New Common Stock reserved for issuance in
connection with the Management Incentive Plan or the Old Equity Settlement Warrants). The
aggregate number of shares of New Common Stock to be issuable upon exercise of the Old
Equity Settlement Warrants shall be equal to five percent of the outstanding shares of New
Common Stock on a fully-diluted basis (including any shares reserved for issuance upon exercise
of the Old Equity Settlement Warrants but excluding any shares of New Common Stock reserved
for issuance in connection with the Management Incentive Plan. Notwithstanding anything to
the contrary contained in the Plan or the Disclosure Statement, Mr. Al A. Gonsoulin and his
Affiliates, shall have waived its or their rights to receive any Old Equity Settlement Warrants on
account of any Existing PHI Interests held or owned by Mr. Al A. Gonsoulin or any of his
Aftiliates.

24. [Intentionally Omitted].

25. Exemption from Securities Laws. The offering, issuance, and distribution under

the Plan of the New Common Stock, the New Warrants, and the Old Equity Settlement Warrants

(collectively, the “New Equity Securities”) and the New Common Stock issued in connection

with the Minimum Cash Commitment Premium shall be, pursuant to section 1145(a)(1) of the
Bankruptcy Code, exempt from, among other things, the registration requirements of section 5 of
the Securities Act. The New Common Stock issued pursuant to the Minimum Cash
Commitment Exchange (other than the New Common Stock issued in connection with the
Minimum Cash Commitment Premium), shall be exempt from, among other things, the
registration requirements of section 5 of the Securities Act under section 4(a)(2) of the Securities

Act and Regulation D thereunder. Except as otherwise provided in the Plan or the governing
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certificates or instruments, any and all New Equity Securities and other securities described in
this paragraph shall be freely tradable by the recipients thereof, subject to: (1) the provisions of
section 1145(b)(1) of the Bankruptcy Code relating to the definition of an underwriter in section
2(a)(11) of the Securities Act, and compliance with any applicable individual state securities
laws or foreign securities laws, if any, and any rules and regulations of the Securities Exchange
Commission, if any, applicable at the time of any future transfer of such New Equity Securities;
(2) the restrictions imposed with respect to “affiliate shares” under the Securities Act by those
persons who are Affiliates of the Reorganized Debtors; (3) restrictions on the transferability of
the above-referenced shares issued in reliance upon the registration exemption afforded under
section 4(a)(2) of the Securities Act; (4) the restrictions, if any, on the transferability of such
New Equity Securities provided by law, including restrictions imposed by laws applicable to air
carriers, and provided in the New Equity Documents; and (5) any other applicable regulatory
approvals and requirements.

26. Corporate Action.

a. Pursuant to section 1142(b) of the Bankruptcy Code and any applicable
state law, each of the Debtors, the Reorganized Debtors and/or any other
applicable Entity may take any and all actions to execute, deliver, File or
record such contracts, instruments, releases and other agreements or
documents and take such actions as may be necessary or appropriate to
effectuate and implement the provisions of the Plan, without further notice
to or order of the Bankruptcy Court, act or action under applicable law,
regulation, order, or rule or any requirement of further action, vote or
other approval or authorization by the security holders, equity owners,
creditors, members, managers, officers or directors of the Debtors, the
Reorganized Debtors or other applicable Entity or by any other Person.

b. Prior to, on or after the Effective Date (as appropriate), all matters
provided for pursuant to the Plan that would otherwise require approval of
the security holders, equity owners, creditors, directors, officers, managers
or members of the Debtors (as of prior to the Effective Date) shall be
deemed to have been so approved and shall be in effect prior to, on or after
the Effective Date (as appropriate) pursuant to applicable law and without
any requirement of further action by the security holders, equity owners,
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27.
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creditors, directors, officers, managers or members of the Debtors, the
Reorganized Debtors or other applicable Entity, or the need for any
approvals, authorizations, actions or consents of any Person; provided,
however, that any and all consent rights set forth in the Plan shall remain
in effect, to the extent applicable.

As of the Effective Date, all matters provided for in the Plan involving the
legal or corporate structure of the Debtors, the Reorganized Debtors or
other applicable Entity, and any legal or corporate action required by the
Debtors, the Reorganized Debtors or other applicable Person or Entity in
connection with the Plan, shall be deemed to have occurred and shall be in
full force and effect in all respects, in each case without further notice to
or order of the Bankruptcy Court, act or action under applicable law,
regulation, order, or rule or any requirement of further action, vote or
other approval or authorization by the security holders, equity owners,
creditors, directors, officers, managers or members of the Debtors, the
Reorganized Debtors or other applicable Entity or by any other Person.
Each federal, state, and local (domestic or foreign) governmental agency
or department is hereby authorized and directed to accept any and all
documents and instruments necessary and appropriate to consummate the
Plan and the transactions contemplated thereby.

Executory Contracts and Unexpired Leases.

The Debtors have exercised reasonable business judgment in determining
whether to assume or reject each of the Executory Contracts and
Unexpired Leases as set forth in the Plan or the Plan Supplement, and such
determination is hereby approved. Subject to the consent of the Creditors’
Committee (which such consent shall not be unreasonably withheld), on
the Effective Date, all Executory Contracts and Unexpired Leases shall be
assumed by the Reorganized Debtors in accordance with, and subject to,
the provisions and requirements of sections 365 and 1123 of the
Bankruptcy Code (the “Assumed Contracts™), except for those Executory
Contracts and Unexpired Leases that:

1. have already been assumed or rejected by the Debtors by prior
order of the Bankruptcy Court, including but not limited to the
Modified Aircraft Leases;

ii. are the subject of a separate assumption motion or motion to reject
Filed by the Debtors pending on the Effective Date;

iil. are the subject of a pending objection regarding assumption, cure,

or “adequate assurance of future performance” (within the meaning
of section 365 of the Bankruptcy Code); or
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v. are rejected or terminated by the Debtors with the consent of the
Creditors’ Committee (which consent shall not be unreasonably
withheld) pursuant to the terms of the Plan.

b. To the extent any provision in any Executory Contract or Unexpired Lease
assumed pursuant to the Plan or any prior order of the Bankruptcy Court
(including, without limitation, any “change of control” provision)
prohibits, restricts or conditions, or purports to prohibit, restrict or
condition, or is modified, breached or terminated, or deemed modified,
breached or terminated by, (i) the commencement of these Chapter 11
Cases or the insolvency or financial condition of any Debtor at any time
before the closing of its respective Chapter 11 Case, (ii) any Debtor’s or
any Reorganized Debtor’s assumption or assumption and assignment (as
applicable) of such Executory Contract or Unexpired Lease or (iii) the
Confirmation or Consummation of the Plan, then such provision shall be
deemed modified such that the transactions contemplated by the Plan shall
not entitle the non-debtor party thereto to modify or terminate such
Executory Contract or Unexpired Lease or to exercise any other default-
related rights or remedies with respect thereto, and any required consent
under any such contract or lease shall be deemed satisfied by the
Confirmation of the Plan.

28. Approval of Assumption of Assumed Contracts. The Debtors’ assumption of the

Executory Contracts and Unexpired Leases under the Plan is hereby approved pursuant to
sections 365(a) and 1123 of the Bankruptcy Code. To the extent any provision in any Executory
Contract or Unexpired Lease assumed pursuant to this Plan or any prior order of the Bankruptcy
Court (including, without limitation, any “change of control” provision) prohibits, restricts or
conditions, or purports to prohibit, restrict or condition, or is modified, breached or terminated,
or deemed modified, breached or terminated by, (i) the commencement of these Chapter 11
Cases or the insolvency or financial condition of any Debtor at any time before the closing of its
respective Chapter 11 Case, (ii) any Debtor’s or any Reorganized Debtor’s assumption or
assumption and assignment (as applicable) of such Executory Contract or Unexpired Lease, or
(ii1) the Confirmation or Consummation of this Plan, such provision shall be deemed modified
such that the transactions contemplated by this Plan shall not entitle the non-debtor party thereto

to modify or terminate such Executory Contract or Unexpired Lease or to exercise any other
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default-related rights or remedies with respect thereto, and any required consent under any such
contract or lease shall be deemed satisfied. The Debtors’ rights under each Executory Contract
and Unexpired Lease assumed (or assumed and assigned) pursuant to the Plan shall revest in and
be fully enforceable by the applicable Reorganized Debtor or the applicable assignee (as
applicable) in accordance with its terms and conditions, except as modified by the provisions of
the Plan or applicable law.

29. Cure Disputes. Any non-Debtor counterparty to an Executory Contract or
Unexpired Lease that fails to object to the proposed Cure Claim Amount on or before the earlier
of (i) the deadline set forth in the applicable cure notice that first identifies such Executory
Contract or Unexpired Lease or (ii) twenty-one (21) days following service of any other notice
seeking to assume such Executory Contract or Unexpired Lease) shall be deemed to have
consented to the proposed Cure Claim Amount and shall be deemed to have forever released and
waived any objection to such Cure Claim Amount. In the event of a dispute regarding (a) any
Cure Claim Amount, (b) the ability of any Reorganized Debtor or 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 assumed and assigned or
(c) any other matter pertaining to assumption or assignment, the applicable Cure Claim Amount
required by section 365(b)(1) of the Bankruptcy Code shall be paid following the entry of a Final
Order resolving the dispute and approving such assumption, or assumption and assignment. If
such objection is sustained by Final Order of the Bankruptcy Court, the Debtors may reject such
Executory Contract or Unexpired Lease in lieu of assuming it. The Debtors (with the consent of
the Creditors’ Committee, such consent not to be unreasonably withheld) or the Reorganized

Debtors, as applicable, shall be authorized to effect such rejection by filing a written notice of
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rejection with the Bankruptcy Court and serving such notice on the applicable counterparty
within thirty (30) days of the entry of such Final Order.

30. Full Release and Satisfaction of Claims. Subject to the payment of the applicable

Cure Claim Amount, if any, assumption or assumption and assignment of any Executory
Contract or Unexpired Lease pursuant to the Plan shall result in the full irrevocable and perpetual
release and satisfaction of any 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, under such assumed Executory Contract or Unexpired Lease at any
time prior to the effective date of assumption or assumption and assignment, in each case as
provided in section 365 of the Bankruptcy Code. Subject to the payment of the applicable Cure
Claim Amount, any Proofs of Claim filed with respect to an Executory Contract or Unexpired
Lease that has been assumed or assumed and assigned by Final Order shall be deemed
disallowed and expunged, without further notice to or action, order, or approval of the
Bankruptcy Court.

31. Approval of Rejection of Rejected Contracts. All Executory Contracts and

Unexpired Leases listed in the Plan Supplement to be rejected under the Plan shall be deemed
rejected as of the Effective Date. The Debtors reserve the right, subject to the consent of the
Creditors’ Committee (which such consent shall not be unreasonably withheld), at any time prior
to the Effective Date, except as otherwise specifically provided herein, to seek to reject any
Executory Contract or Unexpired Lease under the Plan or to file a motion requesting
authorization for the rejection of any such contract or lease. Rejection of any Executory Contract
or Unexpired Lease pursuant to the Plan or otherwise shall not constitute a termination of any

preexisting obligations owed to the Debtors or the Reorganized Debtors, as applicable, under any
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such Executory Contracts or Unexpired Leases. All Proofs of Claim with respect to Claims
arising from the rejection of Executory Contracts or Unexpired Leases, pursuant to the Plan, if
any, must be filed with the Bankruptcy Court within thirty (30) days after service and shall
constitute General Unsecured Claims. Any Entity that is required to file a Proof of Claim
arising from the rejection of an Executory Contract or an Unexpired Lease that fails to
timely do so shall be forever barred, estopped and enjoined from asserting such Claim, and
such Claim shall not be enforceable, against the Debtors, the Reorganized Debtors, the
Estates, or their respective properties, and the Debtors, the Reorganized Debtors, and their
Estates shall be forever discharged from any and all indebtedness and liability with respect
to such Claim unless otherwise ordered by the Bankruptcy Court. All such Claims shall, as
of the Effective Date, be subject to the permanent injunction set forth in Article IX.G of the
Plan.

32. Exemption From Transfer Taxes Pursuant to Section 1146(a) of the Bankruptcy

Code. Under section 1146(a) of the Bankruptcy Code, any issuance, transfer, or exchange of a
security, or the making or delivery of an instrument of transfer of property, under or in
connection with the Plan or the Restructuring Documents (to the extent consummated
substantially in connection with the Plan), shall not be subject to any Stamp or Similar Tax or
governmental assessment, and the Confirmation Order shall direct the appropriate federal, state
or local (domestic or foreign) governmental officials or agents to forgo the collection of any such
Stamp or Similar Tax or governmental assessment. Such exemption specifically applies, without
limitation, to (i) all actions, agreements and documents necessary to evidence and implement the
provisions of, transactions contemplated by and the distributions to be made under the Plan or

the Restructuring Documents, (ii) the issuance and distribution of the New Equity Securities, and
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(ii1) the maintenance or creation of any security interests or Liens as contemplated by the Plan or
the Restructuring Documents.

33. General Administrative Claims. Except to the extent that a Holder of an Allowed

General Administrative Claim and the applicable Debtor before the Effective Date or the
applicable Reorganized Debtor after the Effective Date agree to less favorable treatment, each
Holder of an Allowed General Administrative Claim will be paid the full unpaid amount of such
Allowed General Administrative Claim in Cash: (a) if such Allowed General Administrative
Claim is based on liabilities that the Debtors incurred in the ordinary course of business after the
Petition Date, in accordance with the terms and conditions of the particular transaction giving
rise to such Allowed General Administrative Claim and without any further action by any Holder
of such Allowed General Administrative Claim; (b) if such Allowed General Administrative
Claim is due, on the Effective Date, or, if such Allowed General Administrative Claim is not due
as of the Effective Date, on the date that such Allowed General Administrative Claim becomes
due or as soon as reasonably practicable thereafter; (c) if a General Administrative Claim is not
Allowed as of the Effective Date, on the date that is no later than sixty (60) days after the date on
which an order allowing such General Administrative Claim becomes a Final Order of the
Bankruptcy Court or as soon as reasonably practicable thereafter; or (d) at such time and upon
such terms as set forth in a Final Order of the Bankruptcy Court.

34, Procedures for Filing Administrative Claim Requests. Each person or entity that

holds or wishes to assert a Claim that such person believes is allowable as an administrative
claim under section 503(b) of the Bankruptcy Code, except for certain administrative claims
identified in the Plan, and that may have arisen, accrued, or otherwise become due and payable

between the Petition Date and the Effective Date must file an application (an “Administrative
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Claims Request”) requesting allowance of such Administrative Claim on or before forty-five

(45) days after the Effective Date (the “Administrative Claims Bar Date”). An Administrative

Claims Request shall be considered timely-filed only when actually received by the Debtors’
claim agent, Prime Clerk LLC, by U.S. Mail or other hand delivery system at the following
address:
PHI, Inc. Claims Processing Center
c/o Prime Clerk LLC

850 Third Avenue, Suite 412
Brooklyn, NY 11232

Holders of Administrative Claims that are required to File and serve an Administrative Claims
Request that do not File and serve such a request by the Administrative Claims Bar Date shall be
forever barred, estopped and enjoined from asserting such Administrative Claims against the
Debtors, the Reorganized Debtors and their respective Estates and properties, and such
Administrative Claims shall be deemed discharged as of the Effective Date. All such Claims
shall, as of the Effective Date, be subject to the permanent injunction set forth in Article IX.G of
the Plan.

35. Accrued Professional Compensation Claims. All final requests for Accrued

Professional Compensation Claims shall be Filed no later than forty-five (45) days after the
Effective Date. The amount of Accrued Professional Compensation Claims owed to the
Retained Professionals shall be paid in Cash to such Retained Professionals from funds held in
the Professional Fee Escrow Account after such Claims are Allowed by a Final Order. To the
extent that funds held in the Professional Fee Escrow Account are unable to satisfy the amount of
Accrued Professional Compensation Claims owed to the Retained Professionals, such Retained
Professionals shall have an Allowed Administrative Claim for any such deficiency, which shall

be satisfied in accordance with Article II.LA.1 of the Plan. After all Allowed Accrued
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Professional Compensation Claims have been paid in full, any excess amounts remaining in the
Professional Fee Escrow Account shall be returned to the Reorganized Debtors.

36. Service of Final Fee Applications. All final requests for Accrued Professional

Compensation Claims shall be served upon the following parties (collectively, the “Notice
Parties™):

a. counsel for the Debtors, DLA Piper LLP (US), 1251 Avenue of the
Americas, New York, NY 10020 (Attn.: Thomas R. Califano, Esq.), 444
West Lake Street, Suite 900, Chicago, IL 60606 (Attn.: Daniel Simon,
Esq., David Avraham, Esq. and Tara Nair, Esq.), 1900 North Pearl Street,
Suite 2200, Dallas, TX 75201 (Attn.: Daniel Prieto, Esq.);

b. the Office of the United States Trustee for the Northern District of Texas,
Earle Cabell Federal Building, 1100 Commerce Street, Room 976, Dallas,
TX 75242 (Attn.: Meredyth A. Kippes, Esq.);

c. counsel to the Official Committee of Unsecured Creditors, Milbank LLP,
55 Hudson Yards, New York, NY 10001 (Attn.: Dennis Dunne, Esq.,
Samuel Khalil, Esq., and Nelly Almeida, Esq.), Haynes Boone LLP, 2323
Victory Avenue, Suite 700, Dallas, TX 75219 (Attn.: Ian T. Peck, Esq.
and Stephen M. Pezanosky, Esq.); and

d. counsel to the Official Committee of Equity Security Holders of PHI, Inc.,
et al., Gray Reed & McGraw LLP, 1601 Elm Street, Suite 4600 Dallas,
Texas 75201 (Attn.: Jason S. Brookner, Esq., Lydia R. Webb, Esq. and
Amber M. Carson, Esq.), Levene Neale Bender Yoo & Brill L.L.P., 10250
Constellation Boulevard, Suite 1700, Los Angeles, California 90067
(Attn.: David B. Golubchik, Esq. and Eve H. Karasik, Esq.).

37.  Objections to and Hearing to Approve Final Fee Applications. Objections to any

Accrued Professional Compensation Claims must be Filed and served on the Debtors or
Reorganized Debtors, as applicable, and the requesting party by no later than 4:00 p.m. (Central
Standard Time) on the date that is twenty (21) days after the Filing of the applicable final request

for payment of the Accrued Professional Compensation Claims (the “Professional Fees

Objection Deadline”). Each Holder of an Allowed Accrued Professional Compensation Claim

shall be paid in full in Cash from the Professional Fee Escrow Account, within five (5) Business
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Days after entry of the order approving such Allowed Accrued Professional Compensation
Claim. Only those objections made in writing and timely filed and received by the Professional
Fees Objection Deadline will be considered by the Bankruptcy Court. If no objection to a final
request for Accrued Professional Compensation Claims is timely filed and served in accordance
with the procedures set forth herein, then the Bankruptcy Court may enter a Final Order
approving such uncontested final requests for Accrued Professional Compensation Claims
without further notice and the Debtors or the Reorganized Debtors, as applicable, may pay the
amounts described in such uncontested final request for Accrued Professional Compensation
Claim (or if any Final Fee Application is the subject of an objection, the Debtors or the
Reorganized Debtors, as applicable, shall pay the undisputed amounts described in such final
request for Accrued Professional Compensation Claim). The hearing to consider approval of the
final requests for Accrued Professional Compensation Claims, if necessary, will be held as soon
as reasonably practicable after the expiration of the Professional Fees Objection Deadline and the
date of such hearing will be promptly provided to the applicable Professionals and Notice Parties
and posted on the Debtors’ or Reorganized Debtors’, as applicable, restructuring web site.

38. Discharge of Claims and Equity Interests.

a. To the fullest extent provided under section 1141(d)(1)(A) and other
applicable provisions of the Bankruptcy Code, except as otherwise
expressly provided by the Plan or the Confirmation Order, effective as of
the Effective Date, all consideration distributed under the Plan shall be in
exchange for, and in complete satisfaction, settlement, discharge, and
release of, all Claims, Equity Interests and Causes of Action of any kind or
nature whatsoever against the Debtors or any of their respective assets or
properties, including any interest accrued on such Claims or Equity
Interests from and after the Petition Date, and regardless of whether any
property shall have been abandoned by order of the Bankruptcy Court,
distributed or retained under the Plan on account of such Claims, Equity
Interests or Causes of Action.

b. Except as otherwise expressly provided by the Plan or the Confirmation
Order, upon the Effective Date, the Debtors and their Estates shall be
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deemed discharged and released under and to the fullest extent provided
under sections 524 and 1141(d)(1)(A) and other applicable provisions of
the Bankruptcy Code from any and all Claims of any kind or nature
whatsoever, including, but not limited to, demands and liabilities that
arose before the Confirmation Date, and all debts of the kind specified in
sections 502(g), 502(h), or 502(i) of the Bankruptcy Code. Such discharge
shall void any judgment obtained against the Debtors or the Reorganized
Debtors at any time, to the extent that such judgment relates to a
discharged Claim.

39. Releases. The release provisions contained in the Plan, including, but not limited
to, those provided in Article IX of the Plan, are hereby authorized, approved and binding on all
Persons and Entities described therein. The release provisions are integral components of the
Plan and the compromises and settlements contained therein. The Debtors’ management and
directors, with the assistance of the Debtors’ Special Restructuring Committee as formed by the
Debtors’ board of directors prior to the Petition Date, the attorneys, advisors and other
professionals of the Debtors, the Creditors” Committee and the Equity Committee have played an
integral role in, and have provided a tangible benefit to, the Debtors’ restructuring efforts. These
parties have worked diligently in connection with the Debtors’ restructuring for the benefit of all
stakeholders. The Debtors’ management and directors, with the assistance of the Debtors’
Special Restructuring Committee, the Debtors’ attorneys, advisors and other professionals and
other key stakeholders including the Creditors’ Committee, (a) assisted in the negotiation and
formulation of the Disclosure Statement and Plan and the negotiation and consummation of the
New Secured Financing and the Minimum Cash Commitment Exchange; and (b) responded to
myriad issues that arose during the restructuring process and the Chapter 11 Cases. The Debtors,
the Creditors’ Committee, the Equity Committee, Thirty Two, Mr. Al A. Gonsoulin and other
parties provided good and valuable consideration to the Debtors through the Settlements and
otherwise. Each of the parties receiving a release under the Plan has participated in the Chapter

11 Cases and the Debtors’ restructurings in good faith, and has acted in compliance with all
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provisions of the Bankruptcy Code, including the negotiation, preparation, and pursuit of
confirmation of the Plan, and the negotiation and formulation of the New Secured Financing and
the Minimum Cash Commitment Exchange. Accordingly, the release provisions in Article
IX.B.1 of the Plan is appropriate, as they represent a valid exercise of the Debtors’ business
judgment.

40. Third Party Releases. The third party releases contained in Article IX.B.2, as

modified by Paragraph 67 of this Order, are appropriate, as the releases contained therein are
consensual, and are hereby approved. The third party releases are (a) given in exchange for the
good and valuable consideration provided by the Released Parties; (b) a good-faith settlement
and compromise of the various claims, Causes of Action and contested issues raised by the
Chapter 11 Cases; (c) materially beneficial to, and in the best interests of, the Debtors, their
Estates, and their stakeholders, and are important to the overall objectives of the Plan to finally
resolve disputed issues among certain parties in interest in these Chapter 11 Cases; (d) fair,
equitable, and reasonable; (e) given and made after due notice and opportunity for hearing; and
() consistent with sections 105, 524, 1123, 1129, and 1141 and other applicable provisions of
the Bankruptcy Code. The Third Party Releases are an integral part of the Plan, as they
facilitated participation in both the Plan and the chapter 11 process generally, and were a core
negotiation point in developing the Plan that maximized value for all of the Debtors’
stakeholders. As such, the Third Party Releases appropriately offer protections to parties who
constructively participated in the Debtors' restructuring process by supporting the Plan through
providing financing and other accommodations. The releases are consensual because they were
conspicuously disclosed in boldface type in the Plan, the Disclosure Statement, and on the

Ballots, which provided parties in interest with sufficient notice of the releases, and holders of
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Claims or Equity Interests entitled to vote on the Plan were given the option to opt-out of the
Releases.

41. Exculpation. The exculpation provisions set forth in Article IX.E of the Plan, as
modified by Paragraph 67 of this Order, were proposed in good faith, given for good and
valuable consideration, and are essential to the Plan. The record in these Chapter 11 Cases fully
supports the exculpation provisions, and the exculpation provisions set forth in Article IX.E of
the Plan are appropriately tailored to protect the Exculpated Parties from inappropriate litigation
and to exclude actions determined by Final Order to have constituted actual fraud or gross
negligence, or willful misconduct. The exculpation provisions set forth in Article IX.E of the
Plan, as modified by Paragraph 67 herein, are hereby approved to the broadest extent provided
under the applicable provisions of the Bankruptcy Code and binding precedent in the Fifth

Circuit; provided, however, that to the extent the exculpation provisions of the Plan, as modified

by Paragraph 67 herein, are not authorized under the applicable provisions of the Bankruptcy
Code and binding precedent in the Fifth Circuit, this Order does not approve the exculpation
provisions (other than the jurisdictional provisions contained in this paragraph), solely to the
extent that such provisions exceed the foregoing limitations. The Bankruptcy Court shall retain
exclusive jurisdiction over any suit brought on any claim or Cause of Action against an
Exculpated Party in connection with any act taken or omitted to be taken in connection with, or
related to, formulating, negotiating, preparing, disseminating, implementing, administering,
confirming or effecting the Confirmation or Consummation of this Plan, the Disclosure
Statement, Settlement Stipulation, the Equity Committee Settlement Stipulation, the
Restructuring Documents or any contract, instrument, release or other agreement or document

created or entered into in connection with the Plan or this Order, or any other postpetition act
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taken or omitted to be taken in connection with the restructuring of the Debtors, the approval of
the Settlement Stipulation, the Equity Committee Settlement Stipulation, the Disclosure
Statement or Confirmation or Consummation of this Plan, and any Entity (including, without
limitation, any Governmental Unit) bringing such suit shall do so in the Bankruptcy Court or
such other court as the Bankruptcy Court may direct. The protections provided to the Exculpated
Parties in this Order shall be in addition to, and shall not limit, all other releases, indemnities,
injunctions, exculpations and any other applicable law or rules protecting the Exculpated Parties

from liabilities; provided, however, that other than the jurisdiction provisions contained in this

Paragraph which shall be binding on Governmental Units, the exculpation provisions approved
in the Plan shall not affect the police or regulatory activities of Governmental Units.

42, Injunctions. The injunctions contained in the Plan, including, but not limited to,
those provided in Article IX.G of the Plan, are hereby authorized, approved and binding on all
Persons and Entities described therein. Absent reversal, vacatur or stay of this Order, to the
fullest extent permitted under applicable law, no Person or Entity may take any action against
any Person or Entity released or discharged (or the property or estate of any such Person or
Entity so released and discharged) under the Plan, or otherwise take any action inconsistent with
the Plan and the findings of fact and conclusions of law contained in this Order, and this Court
shall enter maintain exclusive jurisdiction to enter and implement orders to enforce the
injunction provisions contained in the Plan as may be necessary or appropriate to restrain
interference by any Entity in connection with actions inconsistent with the Plan and the findings
of fact and conclusions of law contained in this Order.

43. Payment of Statutory Fees: Post-Effective Date Fees and Expenses. All fees due

and payable pursuant to section 1930 of Title 28 of the U.S. Code prior to the Effective Date
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shall be paid by the Debtors. On and after the Effective Date, the Reorganized Debtors shall pay
any and all such fees when due and payable, and shall file with the Bankruptcy Court quarterly
reports in a form reasonably acceptable to the United States Trustee. Except as provided in the
Plan, each Debtor shall remain obligated to pay quarterly fees to the United States Trustee until
the earliest of that particular Debtor’s case being closed, dismissed, or converted to a case under
Chapter 7 of the Bankruptcy Code. The Reorganized Debtors shall pay the fees and charges that
they incur on or after the Effective Date for Retained Professionals’ fees, disbursements,
expenses, or related support services (including reasonable fees, costs and expenses incurred by
Retained Professionals relating to the preparation of interim and final fee applications and
obtaining Bankruptcy Court approval thereof) in the ordinary course of business and without
application or notice to, or order of, the Bankruptcy Court, including, without limitation, the
reasonable fees, expenses, and disbursements of the Distribution Agents and the fees, costs and
expenses incurred by Retained Professionals in connection with the implementation,
enforcement and Consummation of the Plan and the Restructuring Documents.

44. Conditions Precedent to Effective Date. The Plan shall not become

consummated, and the Effective Date shall not occur, unless and until the conditions set forth in
Article VIII.A of the Plan have been satisfied or waived pursuant to Article VIIL.B of the Plan.

45. Notice of Entry of Confirmation Order and Effective Date. In accordance with

Bankruptcy Rules 2002 and 3020(c), as soon as reasonably practicable on or after the Effective
Date, the Debtors shall provide notice of the entry of this Confirmation Order and of the
occurrence of the Effective Date by serving a Notice of Effective Date, on all known creditors,
equity security holders, the U.S. Trustee and other parties-in-interest in these Chapter 11 Cases;

provided, however, that such notice need not be given or served under or pursuant to the
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Bankruptcy Code, the Bankruptcy Rules, the Local Rules or this Confirmation Order to any
Person or Entity to whom the Debtors mailed a notice of the Confirmation Hearing, 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 Person or Entity of that Person’s or Entity’s new mailing address. The notice
described herein is adequate and appropriate under the particular circumstances and no other or
further notice is necessary or required. The Notice of Effective Date shall constitute sufficient
notice of the entry of this Confirmation Order to such filing and recording officers and shall be a
recordable instrument notwithstanding any contrary provision of applicable non-bankruptcy law.

46. No Liability for Solicitation. Based on the factual findings set forth in this

Confirmation Order, the Debtors, the Reorganized Debtors and each of their respective Related
Persons are not, and on account of or with respect to the issuance, sale, or purchase of any
security under the Plan, and/or solicitation of votes on the Plan, shall not be, liable at any time
for any violation of any applicable law, rule, or regulation governing the solicitation of
acceptances or rejections of the Plan or the distribution, offer, issuance, sale, or purchase of any
securities. The Debtors and each of their respective Related Persons have solicited votes on the
Plan in good faith and in compliance with the applicable provisions of the Bankruptcy Code, the
Bankruptcy Rules, the Local Rules and all other applicable rules, laws, and regulations and are,
therefore, entitled to, and are hereby granted, the protections afforded by section 1125(¢) of the
Bankruptcy Code.

47. Reversal or Modification of Confirmation Order. Except as otherwise provided in

this Confirmation Order, if any or all of the provisions of this Confirmation Order are hereafter

reversed, modified, vacated or stayed by subsequent order of the Bankruptcy Court, or any other
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court of competent jurisdiction, such reversal, stay, modification or vacatur shall not affect the
validity or enforceability of any act, obligation, indebtedness, liability, priority or lien incurred or
undertaken by the Debtors or the Reorganized Debtors, as applicable, prior to the date that the
Debtors or the Reorganized Debtors received actual written notice of the effective date of such
reversal, stay, modification or vacatur. Notwithstanding any such reversal, stay, modification or
vacatur of this Confirmation Order, any such act, obligation, indebtedness, liability, priority or
Lien incurred or undertaken pursuant to, or in reliance on, this Confirmation Order prior to the
date that the Debtors or the Reorganized Debtors received actual written notice of the effective
date of such reversal, stay, modification or vacatur shall be governed in all respects by the
original provisions of this Confirmation Order and the Plan, or any amendments or modifications
thereto, in each case in effect immediately prior to the date that the Debtors or the Reorganized
Debtors received such actual written notice.

48. Failure to Consummate Plan. If the Consummation of the Plan does not occur

with respect to one or more of the Debtors, then the Plan shall, with respect to such applicable
Debtor or Debtors, be null and void in all respects and nothing contained in the Plan or the
Disclosure Statement shall: (1) constitute a waiver or release of any claims by or Claims against
or Equity Interests in the Debtors; (2) prejudice in any manner the rights of the Debtors, any
Holders or any other Entity; (3) constitute an Allowance of any Claim or Equity Interest; or (4)
constitute an admission, acknowledgment, offer or undertaking by the Debtors, any Holders or
any other Entity in any respect.

49, 2002 Notice Parties. After the Effective Date, the Reorganized Debtors, are

authorized to limit the list of Entities receiving documents pursuant to Bankruptcy Rule 2002 to
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those Entities who have Filed a renewed request after the Confirmation Hearing to receive
documents pursuant to Bankruptcy Rule 2002.

50. Dissolution of Creditors’ Committee. As of the Effective Date, the Creditors’

Committee shall dissolve automatically and its members shall be released and discharged from
all rights, duties and responsibilities arising from, or related to, the Chapter 11 Cases; provided,
however, that, following the Effective Date, the Creditors’ Committee shall continue in existence
and have standing and the right to be heard for the following limited purposes: (a) supporting
applications for compensation by professionals or advisors (including any appeals thereof); (b)
objecting to applications for compensation of Retained Professionals or advisors, subject to the
limitations under the Plan; (c) participating in any appeals of the Confirmation Order or other
appeal to which the Creditors” Committee is a party, and (d) enforcing the terms of the Plan. The
Reorganized Debtors shall not be responsible for paying any fees, costs, or expenses incurred by
the members, professionals, or advisors to the Creditors’ Committee incurred after the Effective
Date, except for such fees, costs, or expenses incurred in connection with the limited purposes
set forth above.

51. Dissolution of Equity Committee. As of the Effective Date, the Equity

Committee shall dissolve automatically and its members shall be released and discharged from
all rights, duties and responsibilities arising from, or related to, the Chapter 11 Cases; provided,
however, that, following the Effective Date, the Equity Committee shall continue in existence
and have standing and the right to be heard for the following limited purposes: (a) supporting
applications for compensation by professionals or advisors (including any appeals thereof); (b)
objecting to applications for compensation of Retained Professionals or advisors, subject to the

limitations under the Plan; (c) participating in any appeals of the Confirmation Order or other

EAST\167857914 51



appeal to which the Equity Committee is a party, and (d) enforcing the terms of the Plan. The
Reorganized Debtors shall not be responsible for paying any fees, costs, or expenses incurred by
the members, professionals, or advisors to the Equity Committee incurred after the Effective
Date, except for such fees, costs, or expenses incurred in connection with the limited purposes
set forth above.

52. Successors and Assigns. The Plan shall be binding upon and inure to the benefit

of the Debtors, the Reorganized Debtors, all present and former Holders of Claims and Equity
Interests, other parties-in-interest, and their respective heirs, executors, administrators,
successors, and assigns. The rights, benefits, and obligations of any Person or Entity named or
referred to in the Plan shall be binding on, and shall inure to the benefit of, any heir, executor,
administrator, successor, or assign of such Person or Entity.

53. Terms of Injunction and Automatic Stay. Unless otherwise provided in the Plan,

all injunctions or stays arising under sections 105 or 362 of the Bankruptcy Code or otherwise,
and in existence on the Confirmation Date shall remain in full force and effect until the Effective
Date.

54. Retention of Jurisdiction. Pursuant to sections 105(c) and 1142 of the Bankruptcy

Code and notwithstanding the entry of this Confirmation Order and the occurrence of the
Effective Date, the Bankruptcy Court shall, on and after the Effective Date, retain exclusive
jurisdiction over the Chapter 11 Cases and all matters related to the Chapter 11 Cases, the
Debtors and the Plan as legally permissible including, without limitation, over the matters set
forth in Article X of the Plan. Notwithstanding the foregoing, if the Bankruptcy Court abstains
from exercising, or declines to exercise, jurisdiction or is otherwise without jurisdiction over any

matter arising in, arising under, or related to the Chapter 11 Cases, including the matters set forth
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in Article X of the Plan, the provisions of Article X of the Plan shall have no effect upon and
shall not control, prohibit, or limit the exercise of jurisdiction by any other court having
jurisdiction with respect to such matter.

55. Headings. The headings contained within this Confirmation Order are used for
the convenience of the parties and shall not alter or affect the meaning of the text of this
Confirmation Order.

56. References to Plan Provisions. The failure specifically to include or reference any

particular article, section or provision of the Plan (and the Plan Supplement) or any related
document in this Confirmation Order shall not diminish or impair the effectiveness of such
article, section or provision, it being the intent of the Bankruptcy Court that the Plan (and the
exhibits and schedules thereto), inclusive of any express modifications set forth in this
Confirmation Order, be confirmed in its entirety and any related documents be approved in their
entirety and incorporated herein by reference.

57. No Admission or Waiver. None of the filing of the Plan, any statement or

provision contained within the Plan or the taking of any action by any Debtor with respect to the
Plan (and Plan Supplement), the Disclosure Statement or Confirmation Order shall be deemed to
be an admission or wavier of any rights of any Debtor.

58. Confirmation Order Controlling. The provisions of the Plan and of this

Confirmation Order shall be construed in a manner consistent with each other so as to effect the

purposes of each; provided, however, that if there is any conflict or inconsistency between the
Plan and this Confirmation Order that cannot be so reconciled, then, solely to the extent of such

inconsistency, the terms of this Confirmation Order shall control and govern.
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59. Applicable Non-Bankruptcy Law. Pursuant to and to the extent set forth in

sections 1123(a) and 1142(a) of the Bankruptcy Code and the provisions of this Confirmation
Order, the Plan, the Plan Supplement, and all other documents and agreements necessary to
implement the Plan shall be enforceable notwithstanding any otherwise applicable non-
bankruptcy law.

60. Immediate Effectiveness of this Confirmation Order. Pursuant to Bankruptcy

Rule 3020(e), the fourteen day stay of this Confirmation Order is waived and the Debtors are
hereby authorized to consummate the Plan and the transactions contemplated thereby
immediately upon the entry of this Confirmation Order upon the Bankruptcy Court’s docket.

61. Final Order. This Confirmation Order is a final order and the period in which an
appeal thereof must be filed shall commence upon its entry.

62. Discharge. To the fullest extent provided under section 1141(d)(1)(A) and other
applicable provisions of the Bankruptcy Code, except as otherwise expressly provided by the
Plan or this Confirmation Order, effective as of the Effective Date, all consideration distributed
under the Plan shall be in exchange for, and in complete satisfaction, settlement, discharge, and
release of, all Claims, Equity Interests and Causes of Action of any kind or nature whatsoever
against the Debtors or any of their respective assets or properties, including any interest accrued
on such Claims or Equity Interests from and after the Petition Date, and regardless of whether
any property shall have been abandoned by order of the Bankruptcy Court, distributed or
retained under the Plan on account of such Claims, Equity Interests or Causes of Action. On the
Effective Date, the Debtors and their Estates shall be deemed discharged and released under and
to the fullest extent provided under sections 524 and 1141(d)(1)(A) and other applicable

provisions of the Bankruptcy Code from any and all Claims that arose before the Confirmation
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Date, and all debts of the kind specified in sections 502(g), 502(h), or 502(i) of the Bankruptcy
Code. Such discharge shall void any judgment obtained against any Debtor or any Reorganized
Debtor at any time, to the extent that such judgment relates to a discharged Claim.

63. Federal Insurance Company/Vigilant Insurance Company Bonds. Federal

Insurance Company and/or Vigilant Insurance Company issued the following four bonds

(collectively, the “FIC-Vigilant Bonds”) on behalf of the Debtors: (i) Medicaid Provider Surety

Bond No. 82334568 dated May 21, 2018, on behalf of PHI Air Medical, L.L.C. for the benefit of
the State of Texas Health & Human Services Commission (HHSC) in the penal sum of $50,000;
(i1) Customs Bond No. 83028252 dated September 27, 2018, on behalf of Petroleum Helicopters
for the benefit of the United States of America Customs Service in the penal sum of $500,000;
(ii1) Subscription Program Surety Bond No. 81365414 dated March 28, 2019, on behalf of PHI
Air Medical, Inc. d/b/a PHI Air Medical — Texas for the benefit of the State of Texas Department
of Health in the penal sum of $100,000; and (iv) Self-insurance Workers Compensation Bond
No. 83035264 dated August 26, 2018, on behalf of Petroleum Helicopters and all subsidiaries
including Air Evac Services, Inc. for the benefit of the State of Arizona Industrial Commission
Self Insurance Workers Compensation in the penal sum of $100,000. The Debtors shall remain
current in their premium obligations of the FIC-Vigilant Bonds through the dates of their
respective expiration, and nothing in the Plan or this Order shall effectuate a cancellation of such
FIC-Vigilant prior to the dates of their respective expiration.

64. Governmental Units. Unless otherwise agreed or consented to by a Governmental

Unit, no provision in the Plan or in this Order: (a) releases any Released Party or Exculpated
Parties other than the Debtors or Reorganized Debtors from any claim or cause of action held by

a Governmental Unit; or (b) enjoins, limits, impairs or delays any Governmental Unit from
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commencing or continuing any claim, suit, action, proceeding, cause of action, or investigation
against any Released Party or Exculpated Parties other than the Debtors or Reorganized Debtors;

provided; however, that nothing in the Plan or in the Confirmation Order, including clauses (a)

and (b) above, shall discharge, release, enjoin, or otherwise bar (i) any liability of the Debtors or
the Reorganized Debtors to a Governmental Unit arising on or after the Confirmation Date with
respect to events occurring on or after the Confirmation Date, (ii) any liability to a Governmental
Unit that is not a Claim, (iii) any valid right of setoff or recoupment of a Governmental Unit and
(iv) any police or regulatory action by a Governmental Unit.

65. Texas Comptroller. Notwithstanding anything else to the contrary in the Plan or

Confirmation Order, this paragraph will govern the treatment of the claims of the Texas
Comptroller of Public Accounts (the “Comptroller”): (1) nothing provided in the Plan or this
Order shall affect or impair any statutory or common law setoff rights of the Comptroller in
accordance with section 553 of the Bankruptcy Code; (2) nothing provided in the Plan or this
Order shall affect or impair any right of the Comptroller to pursue any non-debtor third parties
for tax debts or claims; (3) nothing provided in the Plan or this Confirmation Order shall be
construed to preclude the payment of interest on the Comptroller’s administrative expense tax
claims; (4) to the extent that interest is payable with respect to any administrative expense,
priority or secured tax claim of the Comptroller, the interest rate shall be the statutory rate of
interest, currently 6.5% per annum; and (5) the Comptroller is not required to file a motion or
application for payment of administrative expense claims pursuant to section 503(b)(1)(D) of the
Bankruptcy Code; the Comptroller’s administrative expense claims are allowed upon filing,
subject to objection on substantive grounds. Priority tax claims owed to the Comptroller shall be

paid in full (1) on, or as reasonably practicable following, the Effective Date; (2) in equal
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monthly installments of principal and interest no later than sixty (60) months of the Debtor’s
bankruptcy petition date with the first installment due within thirty (30) days of the Plan’s
Effective Date; or (3) as otherwise agreed to by the Comptroller.

66. Texas Taxing Authorities. Notwithstanding anything to the contrary in the Plan

or this Confirmation Order, the Debtors or the Reorganized Debtors shall pay in full, in Cash, all

Allowed Other Secured Claims of the Texas Taxing Authorities (the “Texas Tax Claims™) on the

later of (a) the Effective Date (or as reasonably practicable thereafter) or (b) the date that such
Claims first become Allowed Claims. In the event the Texas Tax Claims are paid after January
31, 2020, the Texas Tax Authorities reserve the right to assert, as part of their Allowed Other
Secured Claims, interest (if applicable and payable) from the Petition Date through the Effective
Date and from the Effective Date through payment in full at the state statutory rate pursuant to
11 U.S.C. Sections 506(b), 511, and 1129. The Texas Tax Authorities shall retain any Liens that
secure the Texas Tax Claims, and such Liens’ priority shall be unaltered by the Plan or this
Confirmation Order until such Claims are paid in full. In the event that any collateral that
secures the Texas Tax Claims is returned to a Creditor that is junior to the Texas Tax Authorities,
the Debtors or the Reorganized Debtors (as applicable) shall first pay all Allowed Texas Tax
Claims that are secured by such collateral.

67. Additional Plan Modifications. The definition of “Exculpated Parties” in Article

ILA of the Plan shall be amended and restated (deletions shown in strikethrough and bold;
additions shown in underline and bold) as follows:

“Exculpated Parties” means, collectively, and in each case in their
capacity as such: (i) the Debtors and the Reorganized Debtors; (ii)
the Creditors’ Committee and the members thereof, solely in such
capacity; (iii) the Equity Committee and the members thereof,
solely in such capacity; (iv) with respect to each of the foregoing
Entities in clauses (i) and (ii), such Entities’ respective officers
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and directors that served in such capacity on or after the
Petition Date; and (v) with respect to each of the foregoing
Entities, each of their respective RelatedPersons professionals
that served in such capacity on or after the Petition Date.

The definition of “Non-Debtor Releasing Parties” in Article LA of the Plan shall be amended
and restated (deletions shown in strikethrough and bold; additions shown in underline and bold)
as follows:

“Non-Debtor Releasing Parties” means, collectively, the
following, in each case in their capacity as such unless noted

otherwise: (1) the Helders—of Unimpaired—Claims Blue Torch;

(i1) each Holder of an Impaired Claim or Existing PHI Interests
that (a) votes to accept the Plan or (b) either(1)-abstainsfrem
voting—er(2) votes to reject the Plan and;—in-the-ease-of-either
)y B-er(2); does not opt out of the voluntary release contained in
Article IX.B.2 of the Plan by checking the opt out box on the
Ballot, and returning it in accordance with the instructions set forth
thereon, indicating that they opt not to grant the releases provided
in the Plan; (iii)) Mr. Al A. Gonsoulin; (iv) Thirty Two; (V)
pursuant to the Settlement Stipulation, each member of the
Creditors’ Committee (other than Delaware Trust, in its capacity as
Indenture Trustee); (vi) pursuant to the Equity Committee
Settlement Stipulation, each member of the Equity Committee;
(vii) the Entities described in the foregoing clauses (iii) and (iv), in
each case in any and all of their capacities, including, without
limitation, as employee, director, officer, creditor or stockholder;
and (viii) the respective Related Persons of each of the Entities
described in the foregoing clauses (iii) and (iv).

### End of Order ## #
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Order submitted by:
DLA PIPER LLP (US)

/s/ Daniel Prieto

Daniel Prieto, State Bar No. 24048744
1900 North Pearl Street, Suite 2200
Dallas, Texas 75201

Tel: (214) 743-4500

Fax: (214) 743-4545

Email: dan.prieto@dlapiper.com

-and-

Thomas R. Califano (admitted pro hac vice)
1251 Avenue of the Americas

New York, New York 10020

Tel: (212) 335-4500

Fax: (212) 335-4501

Email: thomas.califano@dlapiper.com

-and-

Daniel M. Simon (admitted pro hac vice)

David Avraham (admitted pro hac vice)

Tara Nair (admitted pro hac vice)

444 West Lake Street, Suite 900

Chicago, IL 60606

Tel: (312) 368-4000

Fax: (312) 236-7516

Email: daniel.simon@dlapiper.com
david.avraham@dlapiper.com
tara.nair@dlapiper.com

Counsel for the Debtors
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EXHIBIT A

THE DEBTORS’ CHAPTER 11 PLAN
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dan.prieto@dlapiper.cc thomas.califano@dlapiper.com

DLA Piper LLP (US DLA Piper LLP (US)

1900 North Pearl Stre, Suite 2200 1251 Avenue of the Americas

Dallas, Texas 75201 New York, New York 10020

Tel: (214) 74-4500 Tel: (212) 335-4500

Fax: (214) 74-4545 Fax: (212) 335-4501

Counsefor the Debtors Daniel M. Simon (admittedro hac vicg
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David Avraham (admittegro hac vice
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tara.nair@dlapiper.com

DLA Piper LLP (US)

444 \West Lake Street, Suite 900
Chicago, lllinois 60606

Tel: (312) 368-4000

Fax: (312) 236-7516

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

In re: 8§ Chapter 11
§
PHI, Inc.et al,} § Case No. 19-30923-hdh11
§
Debtors. 8  (Jointly Administered)

DEBTORS’ THIRD AMENDED JOINT PLAN OF REORGANIZATION
UNDER CHAPTER 11 OF THE BANKRUPTCY CODE

! The Debtors in these chapter 11 cases, along ththlast four digits of each Debtor’'s federal tax

identification number, are: PHI, Inc. (5707), PHr Medical, L.L.C. (4705), AM Equity Holdings, L.C. (0730),
PHI Tech Services, Inc. (5089) and PHI Helipask,C.. (4187). The corporate headquarters and thingaddress
for the Debtors listed above is 2001 SE Evangdimeiway, Lafayette, LA 70508.
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DEBTORS’ THIRD AMENDED JOINT PLAN OF REORGANIZATION
UNDER CHAPTER 11 OF THE BANKRUPTCY CODE

PHI, Inc. and certain of its Affiliates and subsides in the above-captioned Chapter 11 Cases, as
debtors and debtors in possession (each a “Debtai”collectively, the “Debtors”) hereby proposesthi
joint plan of reorganization for the resolution @itstanding claims against and equity interestghén
Debtors. Capitalized terms used in the Plan andtherwise defined have the meanings ascribeddb s
terms in Article I.A of this Plan.

Reference is made to the Disclosure Statement Gtmtemporaneously with the Plan, for a
discussion of the Debtors’ history, businessestohcal financial information, valuation, liquidati
analysis, projections, and operations as well asramary and analysis of the Plan and certain kklate
matters, including distributions to be made unter Plan.

ALL HOLDERS OF CLAIMS AND INTERESTS ARE ENCOURAGED TO READ THE
PLAN AND THE DISCLOSURE STATEMENT IN THEIR ENTIRETY

ARTICLE I.
DEFINED TERMS AND RULES OF INTERPRETATION
A. Defined Terms

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

“Accredited Investdrmeans an “accredited investor” within the meanifgRule 501(a) of
Regulation D under the Securities Act of 1933, rasrded, or a “qualified institutional buyer” withihe
meaning of Rule 144A under the Securities Act 839

“Accrued Professional Compensation Clammeans, at any date, a Claim for all accrued foebs
reimbursable expenses for services rendered bytaanRd Professional in the Chapter 11 Cases through
and including such date, to the extent that sueb &nd expenses have not been previously paid @rheth
under a retention order with respect to such RethRrofessional or otherwise. To the extent thertetis
a Final Order denying some or all of a Retainedd®sional’s fees or expenses, such denied amologis s
no longer be considered an Accrued Professionalp@asation Claim.

“Administrative Claifimeans a Claim for costs and expenses of adnatistr of the Chapter 11
Cases that are Allowed under sections 503(b), 5@}(eb07(b), or 1114(e)(2) of the Bankruptcy Code,
including, without limitation: (a) any actual anéaessary costs and expenses incurred on or aéler th
Petition Date and through the Effective Date olspreing the Estates and operating the businesgbg of
Debtors; (b) Accrued Professional Compensationn®aand any other compensation for legal, financial,
advisory, accounting, and other services and reisgment of expenses Allowed by the Bankruptcy Court
under sections 328, 330, 331 or 503(b) of the Batkly Code to the extent incurred on or after tgien
Date and through the Effective Date; and (c) asfand charges assessed against the Estates ecta®n s
1930, chapter 123, of title 28, United States Code.

“ Affiliate” means, with respect to any Entity, an “affiliate$ defined in section 101(2) of the
Bankruptcy Code as if such entity were a debtor.



“Aircraft Leasé means any lease agreement entered into pritret®etition Date by and between
PHI, as lessee, and a third party, as lessorhouse and operation of certain aircraft by PHVamits
Affiliates.

“Aircraft Lessof means a lessor under an Aircraft Lease.

“Aircraft Lessor Clairfimeans an unsecured Claim of an Aircraft Lessat Has entered into a
Modified Aircraft Lease, which Claim shall be Alled in the amount approved by an order of the
Bankruptcy Court; provided, however, that an Aifclaessor under a rejected Aircraft Lease shall be
entitled to File only a rejection damage Claim, ethis treated as a General Unsecured Claim uneer th
Plan.

“Allowed means, with respect to any Claim, an Allowed @lan a particular Class or category
specified. Any reference herein to the allowarica particular Allowed Claim includes both the sesm
and unsecured portions of such Claim (unless theegbindicates to the contrary).

“Allowed Claihmeans an Allowed Claim of the type described.

“Allowed Claini means any Claim that is not a Disputed Claim @nisallowed Claim and (a) for
which a Proof of Claim has been timely Filed by #pplicable Claims Bar Date and as to which no
objection to allowance thereof has been timelyrpased within the applicable period of time fixgdthis
Plan, the Bankruptcy Code, the Bankruptcy Rulesrder of the Bankruptcy Court; (b) that has bested
by the Debtors in their Schedules as liquidateal specified amount and is not disputed or continged
for which no contrary Proof of Claim has been tiyrfélled; or (c) that is expressly Allowed under teems
of this Plan or a Final Order of the Bankruptcy @ourhe term “Allowed Claim” shall not, for purpes
of computing distributions under this Plan, incliterest, fees (including attorneys’ fees), castsharges
on such Claim from and after the Petition Date,epxcas provided in sections 506(b) or 511 of the
Bankruptcy Code or as otherwise expressly set farthis Plan or a Final Order of the Bankruptcyu@o

“Avoidance Actiorismeans any and all avoidance, recovery, subordinadr similar actions or
remedies that may be brought by and on behalfeoDigbtors or their Estates under the BankruptcyeCod
or applicable non-bankruptcy law, including, withdimitation, actions or remedies arising underptba
5 of the Bankruptcy Code.

“Ballots’ means the ballots accompanying the Disclosur&e8tent, in the form approved by the
Disclosure Statement Order.

“Bankruptcy Codemeans title 11 of the United States Code, 11 ©.88 101-1532, as amended
from time to time and as applicable to the ChapieCases.

“Bankruptcy Couftmeans the United States Bankruptcy Court forNbethern District of Texas,
Dallas Division, or any other court having origifadisdiction over the Chapter 11 Cases.

“Bankruptcy Rulésneans the Federal Rules of Bankruptcy Proceduddlze Local Rules, in each
case as amended from time to time and as applitaihe Chapter 11 Cases.

“Blue Torcli means Blue Torch Finance L.L.C. or its Affiliatéegether with any successors and
permitted assigns under the Blue Torch Facility.

“Blue Torch Clairh means all outstanding Secured Claims arising undeelated to the Blue
Torch Facility, including any interest, fees angexses provided under the Blue Torch Facility.



“Blue Torch Facility means that certain financing agreement, dateaf &arch 13, 2019, by and
among PHI as borrower, certain subsidiaries of Hfuarantors party thereto, the lenders from tone
time party thereto, and Blue Torch, as administeatigent and collateral agent, including all agreres)
notes, instruments and any other documents detlyanesuant thereto or in connection therewith.

“Business Ddymeans any day, other than a Saturday, Sundajegal*holiday” (as defined in
Bankruptcy Rule 9006(a)).

“Cash means the legal tender of the United States oééea or the equivalent thereof.

“Cash Balancemeans the amount of unrestricted cash liquidigy,(cash, cash equivalents and
unrestricted availability under any financing agament for general working capital purposes (othen
with respect to an asset based loan undrawn oEfteetive Date)) on the consolidated balance sbéet
the Reorganized Debtors on the Effective Date asomably determined in good faith by the Debtors’
Chief Restructuring Officer in his sole discretidio the extent the Debtors collect, or, in the airof
the Chief Restructuring Officer of the Company, expected to collect, within 30 days following the
Effective Date, past-due accounts receivables andfters of credit associated therewith are reldas
following delivery of such certificate, which intker case result in additional unrestricted cashhen
balance sheet on or before the Effective Date, shieh amounts shall be added to the Cash Balance.

“Causes of Actidhmeans any claims, causes of action (includingidance Actions), demands,
actions, suits, obligations, liabilities, crosshelg, counterclaims, offsets, or setoffs of any kengharacter
whatsoever, in each case whether known or unknoamingent or non-contingent, matured or unmatured,
suspected or unsuspected, foreseen or unforesesst,af indirect, choate or inchoate, existingnereafter
arising, under statute, in contract, in tort, iw,ar in equity, or under any other theory of Idederal or
state, whether asserted or assertable directlgrovatively in law or equity or otherwise by way@éaim,
counterclaim, cross-claim, third party action, actfor indemnity or contribution or otherwise, base
whole or in part upon any act or omission or o#eent occurring prior to the Petition Date or dgrthe
course of the Chapter 11 Cases, including throhgtEtfective Date now owned or hereafter acquingd b
the Debtors and/or their Estates.

“Chapter 11 Case(5)means (a) when used with reference to a partidokbtor, the case under
chapter 11 of the Bankruptcy Code commenced by Beblor in the Bankruptcy Court, and (b) when used
with reference to all Debtors, the jointly admieisid chapter 11 cases for all of the Debtors.

“Citizenship Declaratioh means the citizenship declaration accompanying Bisclosure
Statement, in the form approved by the Disclosuagefent Order.

“Claim’ is as defined in section 101(5) of the Bankrupfimde against any Debtor.

“Claims Bar Daté means the last date for filing a Proof of Claimthese Chapter 11 Cases, as
provided in the Claims Bar Date Order.

“Claims Bar Date Ordérmeans that certai®rder Establishing Bar Dates, Approving Form and
Manner of Notice, and Approving Procedures forrigliProofs of Clainentered by the Bankruptcy Court
on May 16, 2019 (Docket No. 485), as amended, aeteraohd restated, supplemented or otherwise
modified from time to time.

“Claims Objection Deadlirieneans, with respect to any Claim, the latesapbpe hundred eighty
(180) days after the Effective Date; or (b) sudieodate as may be specifically fixed by Final @ufehe
Bankruptcy Court for objecting to such Claim.



“Claims Registérmeans the official register of Claims maintaineyl the Voting and Claims
Agent.

“Class means a category of Holders of Claims or Equiltetests as set forth in Article 11l hereof
under section 1122(a) of the Bankruptcy Code.

“Collateral’ means any property or interest in property of Erebtors’ Estates that is subject to a
valid and enforceable Lien to secure a Claim.

“Collective Bargaining Agreeméntneans that certain agreement by and among PHlaimt the
Office & Professional Employees International Ungéomd its Local 108 effective on June 1, 2001 andhvh
expired by its own terms on May 31, 2004, as meditby PHI Inc. following the release of the parties
thereto to “self-help” as of August 28, 2006.

“Commitment Partiésmeans those Eligible Offerees, together with arfytheir respective
successors and permitted assigns under the terchsaitions of the Minimum Cash Commitment
Agreement, that have agreed to provide the MinimDash Commitment under the Minimum Cash
Commitment Agreement.

“Compensation and Benefits Progrémmeeans all employment agreements and severanmigsol
and all employment, compensation and benefit plpokcies, workers’ compensation programs, savings
plans, retirement plans, deferred compensatiorspiupplemental executive retirement plans, healéhc
plans, disability plans, severance benefit plangentive plans, life and accidental death and
dismemberment insurance plans, and any other prsgo&the Debtors applicable to any of its emplsyee

“Confirmatiorf means the occurrence of the Confirmation Datbjesu to all conditions specified
in Article VIII of this Plan having been satisfied waived.

“Confirmation Daté means the date on which the clerk of the Banlaypfourt enters the
Confirmation Order on the docket of the Bankrupg@murt in the Chapter 11 Cases.

“Confirmation Hearing means the hearing held by the Bankruptcy Coudeursection 1128 of
the Bankruptcy Code to consider confirmation of fRian, as such hearing may be adjourned or caainu
from time to time.

“Confirmation Ordet means the order of the Bankruptcy Court confirgriinis Plan under section
1129 of the Bankruptcy Code, including all exhipigppendices, supplements and related documents,
which order shall be consistent with the Settlen&igulation (including by approving the Minimum £a
Commitment Agreement, if not already approved byoeder of the Bankruptcy Court) and the Equity
Committee Settlement Stipulation (provided it remsain full force and effect) and otherwise in foamd
substance reasonably acceptable to the Debtorthar@reditors’ Committee, and the Equity Committee
solely with respect to the Equity Committee SetdeiStipulation.

“Consummatiohmeans the occurrence of the Effective Date.

“Convenience Claiffmmeans an Allowed General Unsecured Claim wittaaeFAmount equal to
or less than $25,000.

“Convenience Claim Distributidmmeans, with respect to each Convenience Claingraount in
Cash equal to 50% of such Convenience Claim.



“Creditors’ Committe& means the official committee of unsecured credit@mppointed on March
25, 2019 by the United States Trustee in the Chddt€ases under section 1102 of the BankruptcyeCod
[Docket No. 129], as reconstituted from time togim

“Cure Claim Amourithas the meaning set forth in Article V.B of tiitan.

“D&O Liability Insurance Policies means all insurance policies of any of the Debtéor
directors’, managers’, and officers’ liability etiieg as of the Petition Date.

“Debtor Releasehas the meaning set forth in Article 1X.B.1 hefreo
“Debtor Releasing Partiéfas the meaning set forth in Article I1X.B.1 hefeo

“Disallowed Claini means a Claim, or any portion thereof, that @ heen disallowed by a Final
Order, or (b) (i) is Scheduled at zero, in an unmamount or as contingent, disputed or unliquidiated
(if) as to which the Claims Bar Date has been dista®l but no Proof of Claim has been timely Fited
deemed timely Filed under applicable law.

“Disclosure Stateméhtneans that certaiBisclosure Statement for the Debtors’ Third Amended
Joint Plan of Reorganization Under Chapter 11 of Bankruptcy Codedated as of June 18, 2019 (as
amended, amended and restated, supplemented orvishenodified from time to time) that was approved
by the Disclosure Statement Order.

“Disclosure Statement Ordemeans that certai@rder (I) Approving the Disclosure Statement,
(I Determining Dates, Procedures, and Forms Aqudiile to Solicitation Process, (lll) Establishingte
Tabulation Procedures, and (IV) Establishing ObmetDeadline and Scheduling Plan Confirmation
Hearing entered by the Bankruptcy Court on June 24, J0bZket No. 718], as such order may be
amended, supplemented, or modified from time tcetim a manner consistent with the Settlement
Stipulation and the Equity Committee Settlemenp@Bation (provided it remains in full force and exft)
and otherwise reasonably acceptable to the Delsinds the Creditors’ Committee, and the Equity
Committee solely with respect to the Equity ComeatSettlement Stipulation.

“Disputed Claim means any Claim, or any portion thereof, thamas a Disallowed Claim, that
has not been Allowed under this Plan or a Finale®©af the Bankruptcy Court, and

(a) if a Proof of Claim has been timely Filed by th@lgable Claims Bar Date, such
Claim is designated on such Proof of Claim as undigted, contingent or disputed, or in zero or
unknown amount, and has not been resolved by writtgeement of the parties or a Final Order
of the Bankruptcy Court; or

(b) if either (1) a Proof of Claim has been timeiled by the applicable Claims Bar
Date or (2) a Claim has been listed on the Schedageother than unliquidated, contingent or
disputed, or in zero or unknown amount, a Claimag)to which any Debtor has timely Filed an
objection or request for estimation in accordandth whis Plan, the Bankruptcy Code, the
Bankruptcy Rules, and any orders of the Bankru@toyrt or for which such time period to object
or File a request for estimation has not yet expas of the applicable date of determination or
(i) which is otherwise disputed by any Debtor trardance with applicable law, in each case
which objection, request for estimation or disgwe not been withdrawn, overruled or determined
by a Final Order; or



(9) that is the subject of an objection or reqd@sestimation Filed in the Bankruptcy
Court and which such objection or request for estiom has not been withdrawn, resolved or
overruled by Final Order of the Bankruptcy Court; o

(d) that is otherwise disputed by any Debtor inoadance with the provisions of this
Plan or applicable law, which dispute has not b&&hdrawn, resolved or overruled by Final
Order.

“Distribution Agent means the Debtors or any Entity or Entities cimobg the Debtors, which
Entities may include a transfer agent, or the \@timd Claims Agent, to make or facilitate distribns
required by the Plan.

“Distribution Record Datemeans the date for determining which Holders tfiis and Equity
Interests (provided the Equity Committee Settlentetipulation remains in full force and effect) are
eligible to receive distributions under this Plamjch date shall be the Effective Date.

“Effective Datémeans the first Business Day selected by the @slftvith the reasonable consent
of the Creditors’ Committee) on which (a) the coiutis specified in Article VIII of this Plan havesén
satisfied or waived in accordance with the termarbicle VI, and (b) no stay of the Confirmatiddrder
is in effect.

“Effective Date Debt Linfitmeans Two Hundred Twenty Five Million Dollars @& 000,000),
inclusive of all funded New Secured Financing ang jpre-petition debt Reinstated under this Plan.

“Eligible Offereé means an unsecured creditor who is an Accreditedstor as of the effective
date of the Minimum Cash Commitment Agreement.

“Entity’ is as defined in section 101(15) of the Bankrypfode.

“EquityCommitteE means the official committee of equity securittders appointed on April 25,
2019 by the United States Trustee in the ChapteCddes under section 1102 of the Bankruptcy Code
[Docket No. 345], as may be reconstituted from ttméme.

“Equity Committee Settlement Stipulationeans theStipulation Among Debtors and Equity
Committee Regarding Matters to Be Resolved PurdoaBankruptcy Rule 901®ocket No. 686].

“Equity Interestmeans any Equity Security in any Debtor, inclgliwithout limitation, all issued,
unissued, authorized or outstanding units and atveership interests, including limited liabilitpmpany
interests, together with (a) any options, warrantontractual rights to purchase or acquire ach &quity
Securities at any time with respect to any Debaod all rights arising with respect thereto andt(i®
rights of any Entity to purchase or demand theassa of any of the foregoing and shall include:
(i) conversion, exchange, voting, participatiowjdiend and distribution rights; (ii) liquidationeferences;
(iii) options, warrants, and call and put righis) E6hare-appreciation rights; and (v) all unexaedi Equity
Interests.

“Equity Securityis as defined in section 101(16) of the Bankrypiode.

“Estate(s) means, individually, the estate of each of thédfoes and, collectively, the estates of
all of the Debtors created under section 541 oBiekruptcy Code.



“Exchange A¢tmeans the Securities Exchange Act of 1934, 15Q).§8 78aet seq, as now in
effect or hereafter amended, and any similar fédstate or local law.

“Exculpated Partidsmeans, collectively, and in each case in thgiacsty as such: (i) the Debtors
and the Reorganized Debtors; (ii) the Creditorshm@uottee and the members thereof, solely in such
capacity; (iii) the Equity Committee and the menso¥ereof, solely in such capacity; and (iv) witbpect
to each of the foregoing Entities, each of thespeetive Related Persons that served in such ¢gpaci

“Exculpatiori means the exculpation provision set forth in &ldilX.E hereof.

“Executory Contra¢tmeans all contracts and leases to which any Debi@ party that is subject
to assumption or rejection under section 365 oBaekruptcy Code.

“Exhibit’ means an exhibit annexed to either this Plars@reappendix to the Disclosure Statement
(as such exhibits are amended, modified or otheraugpplemented from time to time).

“Existing PHI Interests means all interests in PHI immediately prior twe tEffective Date,
including all options, warrants, common and preférshares.

“Face Amouritmeans (a) when used in reference to a DisputadrClthe full stated amount of
the Claim asserted by the applicable Holder inRrgof of Claim timely Filed with the Bankruptcy Gou
and (b) when used in reference to an Allowed Claima,Allowed amount of such Claim.

“File” or “Filed” or “Filing” means file, filed or filing with the Bankruptcyd@rt or its authorized
designee in the Chapter 11 Cases.

“Final Order’ means an order or judgment of the Bankruptcy Goor court of competent
jurisdiction with respect to the subject mattereatered on the docket in any Chapter 11 Caseatdbket
of any court of competent jurisdiction, and as tdoh the time to appeal, or seek certiorari or mavea
new trial, reargument, or rehearing has expiredramdppeal or petition for certiorari or other predings
for a new trial, reargument, or rehearing has ewaly taken, or as to which any appeal that hambe
taken or any petition for certiorari that has beemay be timely Filed has been withdrawn or resdliay
the highest court to which the order or judgmens @wppealed or from which certiorari was soughter t
new trial, reargument, or rehearing shall have lukered, resulted in no stay pending appeal of sutdér,
or has otherwise been dismissed with prejudicezigenl, however, that the possibility that a motimaer
Rule 60 of the Federal Rules of Civil Procedureamy analogous rule under the Bankruptcy Rules, may
be filed with respect to such order shall not preelsuch order from being a Final Order.

“General Administrative Claifnmeans any Administrative Claim, other than an Wed
Professional Compensation Claim and Claims for &®sexpenses under 28 U.S.C § 1930(a).

“General Unsecured Claihmeans any Claim, including, without limitatiomyaUnsecured Notes
Claim and any deficiency Claim arising under oatetl to the Blue Torch Facility, that is not (8exured
Claim, (b) a Claim entitled to priority under tharkruptcy Code or any Final Order of the Bankruptcy
Court, (c) a Subordinated Claim, (d) an Interconyp@laim, or (e) any unsecured Claims that may e he
by Thirty Two, Mr. Al A. Gonsoulin, or their respgee Related Persons.

“Governmental Unitis as defined in section 101(27) of the Bankrypfode.

“Green Bookhas the meaning set forth in Article V.H.2.



“Holder’ means an Entity holding a Claim or Equity Intdéres

“Impaired means, when used in reference to a Claim or Edpierest, a Claim or Equity Interest
that is “impaired” within the meaning of section2#1of the Bankruptcy Code.

“Initial Distribution Daté’ means the date that is as soon as practicatde thi¢ Effective Date,
but no later than thirty (30) days after the EffeetDate, when, subject to the “Treatment” sections
Article Il hereof, distributions under this Plahadl commence to Holders of Allowed Claims.

“Insurance Policyand, collectively, thefhsurance Policiesmeans each of the insurance policies
issued to or for the benefit of any Debtor(s) oy ahtheir predecessors-in-interest and any agratsne
documents or instruments related thereto.

“Intercompany Clairhmeans any Claim against a Debtor held by anobrestor or by a non-
Debtor subsidiary of a Debtor.

“Intercompany Intere$tmeans an Equity Interest in a Debtor other th&h Reld by another
Debtor or by a non-Debtor affiliate of a Debtor.

“KEIP Participant means each participant in the Debtors’ Key Empkyncentive Plan, as
approved by the Bankruptcy Court on June 6, 2015kt No. 620].

“Lien” means a “lien” as defined in section 101(37) e Bankruptcy Code, and, with respect to
any property or asset, includes, without limitatiany mortgage, deed of trust, lien, pledge, chagmurity
interest or other encumbrance of any kind, or aterotype of preferential arrangement that has the
practical effect of creating a security interestraspect of such property or asset.

“Local Rule$ means the Local Rules of Bankruptcy Practice Bnocedure of the Bankruptcy
Court.

“Management Incentive Plameans a post-emergence management incentivegawards to
MIP Participants, as contemplated by, and congistéh, Article IV.F of the Plan.

“MIP Participant has the meaning set forth in Article IV.F.

“Minimum Cash Commitméntneans the binding obligation of the Commitmenttiea to
purchase New Common Stock in an amount sufficee(i) first, ensure satisfaction of the Minimum Gas
Threshold and (ii) second, satisfy the paymentefAllowed Thirty Two Claim in full, in Cash, ongh
Effective Date, if the New Secured Financing isiffisient to satisfy such payment of the AllowedifTi
Two Claim; _provided, however, that in no event ktied Commitment Parties have any obligation tadfun
more than Seventy Five Million Dollars ($75,000,pB0connection with the Minimum Cash Commitment,
and any such obligations shall be in accordanch, vehd subject to the terms and conditions of the
Minimum Cash Commitment Agreement.

“Minimum Cash Commitment Agreenienteans that certain Minimum Cash Commitment
Agreement by and among the Debtors and the Commitfarties, which shall be consistent with the
Settlement Stipulation and otherwise reasonablg@eble to the Debtors and the Creditors’ Committee
and shall be included in the Plan Supplement.

“Minimum Cash Commitment Exchahgeeans that certain exchange under which New Hgldi
Company shall issue New Common Stock to each Comenit Party, pro rata, in exchange for such



Commitment Party’'s funding of its agreed portiortte Minimum Cash Commitment in accordance with
the Minimum Cash Commitment Agreement.

“Minimum Cash Commitment Premiurhas the meaning set forth in the Minimum Cash
Commitment Agreement.

“Minimum Cash Thresholdhas the meaning set forth in Article IV.D.3 of flan.

“Modified Aircraft Leasé means an amended and restated aircraft leasee®et®HI and an
Aircraft Lessor, which lease, subject to Bankrup@gurt approval shall amend, restate, modify and
supersede the respective parties’ Aircraft Lease.

“New Board means the initial seven (7) member board of daecof New Holding Company, as
determined in accordance with the Settlement Sttmri and the New Equity Documents.

“New Common Stotkneans the shares of common stock, par value $0ebIshare, of New
Holding Company issued pursuant to the Plan inraectce with the terms and conditions set forthan t
Settlement Stipulation.

“New Common Stock Distributiomeans the issuance of shares representing orzddipercent
(100%) of the New Common Stock outstanding on tfiecive Date to Holders of Allowed Claims in
Classes 4 and 5 subject to dilution only on accodifi) the Minimum Cash Commitment Exchange, (ii)
the Management Incentive Plan, and (iii) to theekthe Equity Committee Settlement Agreement rasai
in full force and effect, the Old Equity Settlem&uarrants.

“New Equity Documeritgneans any shareholder agreement, organizati@wirdents, evidence
of equity interests (including share certificatesother mutually agreed evidence of equity intexesir
other governance documents for the Reorganizedopebishich documents shall be consistent with the
Settlement Stipulation, the Equity Committee Set#at Stipulation (to the extent the Equity Comnsitte
Settlement Agreement remains in full force andatjfand otherwise reasonably acceptable to thedbebt
and the Creditors’ Committee.

“New Equity Securitiédas the meaning set forth in Article IV.L.
“New Holding Compariyhas the meaning set forth in Article IV.I of tH&an.

“New Secured Financifigneans the new secured financing facility (or liies) entered into by
the Debtors, which will have the terms set fortlthia New Secured Financing Documents and as destlos
in the Plan Supplement and which shall be congistatth the Settlement Stipulation and otherwise
reasonably acceptable to the Debtors and the Gred€ommittee.

“New Secured Financing Documéntseans any documentation necessary to effecthatéléw
Secured Financing which shall be consistent with $tettlement Stipulation and otherwise reasonably
acceptable to the Debtors and the Creditors’ Cotamit

“New Warrants means the warrants, each exercisable for onsl{dje of New Common Stock,
issued by New Holding Company pursuant to ArtiteD.5 of the Plan.

“Non-DebtorReleasing Parti¢smeans, collectively, the following, in each caseheir capacity
as such unless noted otherwise: (i) the HolderSrompaired Claims; (ii) each Holder of an Impaired
Claim or Existing PHI Interests that (a) votes ¢oept the Plan or (b) either (1) abstains fromngpbr (2)



votes to reject the Plan and, in the case of efitig€l) or (2), does not opt out of the voluntagjease
contained in_Article IX.B.2 of the Plan by checkitite opt out box on the Ballot, and returning it in
accordance with the instructions set forth therewficating that they opt not to grant the relegwesided

in the Plan; (iii) Mr. Al A. Gonsoulin; (iv) ThirtyTwo; (v) pursuant to the Settlement Stipulationcle
member of the Creditors’ Committee (other than el Trust, in its capacity as Indenture Trust@a);
pursuant to the Equity Committee Settlement Stipuia each member of the Equity Committee; (vig th
Entities described in the foregoing clauses (i div), in each case in any and all of their capes;
including, without limitation, as employee, diregtofficer, creditor or stockholder; and (viii) thespective
Related Persons of each of the Entities describéuki foregoing clauses (iii) and (iv).

“Non-Solicit and Non-Disparagement Agreemérats the meaning set forth in Article IV.0.3 of
this Plan.

“Non-U.S. Citizehmeans a Holder of an Allowed Class 4 or ClasdanTthat is not determined
to be a U.S. Citizen under the procedure set fartkrticle 111.B.10(b) of this Plan.

“Notice€ has the meaning set forth in Article XII.J ofgHplan.

“Old Equity Settlement Warraritsieans the warrants, issued by New Holding Comgamguant
to Article IV.D.6Article IV.D.5 of the Plan, whickhall be consistent with the Equity Committee 8atént
Stipulation and otherwise reasonably acceptabthadebtors, the Creditors’ Committee and the Bquit
Committee.

“Other Priority Claint means any Claim accorded priority in right of pggnt under section 507(a)
of the Bankruptcy Code, other than a Priority Td&ii@ or an Administrative Claim.

“Other Secured Claifrmeans any Secured Claim (other than an Admirtisg&laim, a Secured
Tax Claim, the Blue Torch Claim or the Thirty Twdafn).

“Persori means a “person” as defined in section 101(41heBankruptcy Code and also includes
any natural person, corporation, general or limipedtnership, limited liability company, firm, trs
association, government, governmental agency @r dihtity, whether acting in an individual, fiducgia
or other capacity.

“Petition Daté means March 14, 2019, the date on which the Deltommenced the Chapter 11
Cases.

“PHI” means PHI, Inc.

“Plan” means thidDebtors’ Third Amended Joint Plan of Reorganizatibmder Chapter 11 of the
Bankruptcy Codedated as of June 18, 2019, including the Exh#itsPlan Schedules and all supplements,
appendices, and schedules thereto, either inagtept form or as the same may be amended, suppkmen
or modified from time to time consistent with thet®ement Stipulation (to the extent it remaindul
force and effect) and the Equity Committee Settl@n®&ipulation and otherwise in form and substance
reasonably acceptable to the Debtors and the Gred@ommittee, and the Equity Committee solelyhwit
respect to the Equity Committee Settlement Stiprdat

“Plan Distributiof means the payment or distribution of consideratmtolders of Allowed

Claims or Allowed Existing PHI Interests (to thetex the Equity Committee Settlement Agreement
remains in full force and effect) under this Plan.
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“Plan Equity Valuemeans the equity value of the New Common Stoekived and calculated
by subtracting net debt, as of the Effective Daten the Total Enterprise Value, where the net @ebof
the Effective Date is calculated as gross fundéxd léss pro forma unrestricted cash (inclusivenyf @ash
from the Minimum Cash Commitment Exchange). TrenHEquity Value shall be disclosed in the Plan
Supplement.

“Plan Schedulemeans a schedule annexed to this Plan or an dppenthe Disclosure Statement
(as amended, supplemented or otherwise modifiath time to time in a manner consistent with the
Settlement Stipulation and, to the extent it remairfull force and effect, the Equity Committedt®eenent
Stipulation), which shall be deemed to include daguments Filed as part of the Plan Supplement.

“Plan Supplemehimeans, collectively, the compilation of documerfitesms of documents and/or
term sheets relevant to the implementation of tae,RAnd all exhibits, attachments, schedules eageats,
documents and instruments referred to thereinllancior otherwise, including, without limitationhe
Exhibits and Plan Schedules, to be Filed with tla@lBuptcy Court at least seven (7) days prior ® th
Confirmation Hearing, all of which are incorporatadreference into, and are an integral part af, Rtan,
and which shall be consistent with the Settlemetution and the Equity Committee Settlement
Stipulation (to the extent it remains in full foraed effect) and otherwise in form and substanesamably
acceptable to the Debtors and the Creditors’ Cotemiind, solely with respect to the Old Equity
Settlement Warrants, the reasonable consent &dbgy Committee.

“Priority Tax Clainf means any Claim of a Governmental Unit of thedkepecified in section
507(a)(8) of the Bankruptcy Code.

“Pro Ratd means the proportion that (a) the Face Amouna @laim in a particular Class or
Classes (or portions thereof, as applicable) edits) the aggregate Face Amount of all Claimsl{iding
Disputed Claims, but excluding Disallowed Claims)such Class or Classes (or portions thereof, as
applicable), unless this Plan provides otherwise.

“Professional Fee Escrow Accolimeans an interest-bearing escrow account in asuatrequal
to the Professional Fee Reserve Amount funded amdtamned by the Reorganized Debtors on and after
the Effective Date solely for the purpose of payatigAllowed and unpaid fees and expenses of Retain
Professionals in the Chapter 11 Cases.

“Professional Fee Reserve Amdunteans the aggregate Accrued Professional Compensa
Claims through the Effective Date as estimatedhayRetained Professionals in accordance with Articl
[I.LA.2.c of this Plan.

“Proof of Claini means a proof of Claim Filed against any Debtathie Chapter 11 Cases.

“Reinstatetior “ Reinstatemefimeans, with respect to Claims and Equity Intexesiat the Claim
or Equity Interest shall be rendered Unimpaireddaoordance with section 1124 of the Bankruptcy Code

“Related Persorismeans, with respect to any Person, such Persoatsepessors, successors,
assigns and present and former Affiliates (whetheoperation of law or otherwise) and each of their
respective subsidiaries, and each of their respedaurrent and former officers, directors, printspa
employees, shareholders, members (includirgofficio members and managing members), managers,
managed accounts or funds, management companiesb aflvisors, advisory board members, partners,
agents, financial advisors, attorneys, accountamgstment bankers, investment advisors, condsltan
representatives, and other professionals, in easf acting in such capacity at any time on or dlfter
Petition Date, and any Person claiming by or thhoagy of them, including such Related Persons’
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respective heirs, executors, estates, servantspnamihees; provided, however, that no insurer gf an
Debtor shall constitute a Related Person of any@edy Reorganized Debtor.

“Releasémeans the release given by the Releasing Paaitse Released Parties as set forth in
Article IX.B hereof.

“Released Partyand, collectively, the Released Parti€aneans each of the following, in each
case in their capacity as such: (i) the Debtoi¥;tlfe Reorganized Debtors; (iii) Thirty Two; (ithe
Creditors’ Committee and its current and former rbers, whether in their capacities as members of the
Creditors’ Committee or as members of the ad hoamof Holders of Unsecured Notes; (v) the Equity
Committee and its current and former members; NAri) Al A. Gonsoulin; (vii) the respective Related
Persons of each of the Entities described in thegfing clauses (i), (i), (iv) and (v); and (vii) each
case of clauses (iii) and (vi), in any and alllagit capacities, including, without limitation, asiployee,
director, officer, creditor or stockholder.

“Releasing Partyhas the meaning set forth in Article IX.B.2 hefreo

“Reorganized Debtofsneans the Debtors, as reorganized pursuant taader the Plan, or any
successor thereto by merger, consolidation, orraiee on or after the Effective Date, including any
transferee, assignee, or successor of any ReosghDigbtor, including New Holding Company, created t
issue the New Common Stock as determined by théoehnd the Creditors’ Committee in accordance
with the Settlement Stipulation.

“Reorganized PHImeans, subject to the Restructuring TransactiBhf, as reorganized under
this Plan on or after the Effective Date, and itscgssors.

“Restructuring Documeritsneans, collectively, theocuments and agreements (and the exhibits,
schedules, annexes and supplements thereto) necessaplement, or entered into in connection with
this Plan, which may include, without limitatiomet Plan Supplement, the Exhibits, the Plan Schedule
and the New Equity Documents, which documents @neleanents shall be consistent with the Settlement
Stipulation and, to the extent it remains in folide and effect, the Equity Committee Settlemeipugition
and otherwise in form and substance reasonablytatde to the Debtors and the Creditors’ Committee.

“Restructuring Expensésneans the fees and expenses payable under theamidm Cash
Commitment Agreement, the New Secured FinancingiPamnts, the Unsecured Notes Indenture Trustee
Expenses and the expenses of the members of tliddtse Committee, and the reasonable expenses of
members of the Equity Committee, allowable undetise 503(b)(3)(F) of the Bankruptcy Code.

“Restructuring Transactiofidas the meaning ascribed thereto in Article 1V.Rhid Plan.

“Retained Professionialand collectively, Retained Professiondlsmeans any Entity: (a)
employed in the Chapter 11 Cases under a FinalrGndeccordance with section 327 and 1103 of the
Bankruptcy Code and to be compensated for servesetered prior to the Effective Date, under sestion
327, 328, 329, 330, or 331 of the Bankruptcy Caxthegf than an ordinary course professional retained
under an order of the Bankruptcy Court); or (b) ¥drich compensation and reimbursement has been
allowed by the Bankruptcy Court under section 5)&(bof the Bankruptcy Code.

“Schedulett means with respect to any Claim, the status andiatnd any, of such Claim as set
forth in the Schedules.

12



“Schedulégsmeans the schedules of assets and liabilities datée of Executory Contractand
statement of financial affairs Filed by the Debtarsgler section 521 of the Bankruptcy Code and the
applicable Bankruptcy Rules, as such Schedulesbhmaymended, modified, or supplemented from time to
time.

“Secured Clairhmeans a Claim that is secured by a Lien on ptgperwhich any of the Debtors’
Estates have an interest or that is subject tdfsetder section 553 of the Bankruptcy Code, togkient
of the value of the Holder’s interest in such Estainterest in such property or to the extenhefamount
subject to setoff, as applicable, as determineeusection 506(a) of the Bankruptcy Code or, indhse
of setoff, under section 553 of the Bankruptcy Code

“Secured Tax Claitrmeans any Secured Claim which, absent its seategds, would be entitled
to priority in right of payment under section 50{& of the Bankruptcy Code.

“Securities A¢tmeans the Securities Act of 1933, 15 U.S.C. 8§88-77aa, as now in effect or
hereafter amended, and any similar federal, stdtzcal law.

“Settlement Stipulatidrmeans theStipulation Regarding Matters to Be Resolved Punsua
Bankruptcy Rule 901fDocket No. 624].

“Stamp or Similar Téxmeans any stamp tax, recording tax, conveyangeiigangible or similar
tax, mortgage tax, personal or real property tes| estate transfer tax, sales tax, use tax, trdomsa
privilege tax (including, without limitation, sudiaxes on prime contracting and owner-builder sales)
privilege taxes (including, without limitation, pilege taxes on construction contracting with relger
speculative builders and owner builders), and o#ierlar taxes or fees imposed or assessed by any
Governmental Unit.

“Stockholders Agreeménmeans the stockholders agreement, if any, widpeet to the New
Common Stock to be entered into on the EffectiveeDahich shall be included in the Plan Supplement,
and which shall be consistent with the Settlemetiputaition and otherwise in form and substance
reasonably acceptable to the Debtors and the Gred€ommittee.

“Subordinated Claifhmeans any Claim that is subject to (i) subordoratinder section 510(b) of
the Bankruptcy Code or (ii) equitable subordinatasidetermined by the Bankruptcy Court in a Final
Order, including, without limitation, any Claim far arising from the rescission of a purchase,, sale
issuance, or offer of a security of any Debtor; damages arising from the purchase or sale of auch
security; or for reimbursement, indemnification, contribution allowed under section 502 of the
Bankruptcy Code on account of such Claim.

“Third Party Releasehas the meaning ascribed thereto in Article I2.Bf this Plan.
“Thirty Twd means Thirty Two, L.L.C.

“Thirty Two Claini means the Secured Claim arising under, derivechfbased on, and secured
under the Thirty Two Loan Agreement, which Secué&m shall be Allowed in the aggregate amount of
One Hundred Thirty Two Million Two Hundred Fifty ®hsand Dollars ($132,250,000), inclusive of any
and all accrued interest, fees (including, withiguitation, professional fees), expenses, costd, aher
charges payable with respect to the Thirty Two L&gneement whether accruing before, on, or after th
Petition Date, in each case whether or not alrgedgl in connection with any order of the Bankruptcy
Court; providedthat the amount of such Secured Claim shall becestiby any payments made after the
Petition Date and prior to the Effective Date onamt of such Secured Claim, including any payments
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for fees (including, without limitation, professimirfees), expenses, costs, and other charges payéhl
respect to the Thirty Two Loan Agreement.

“Thirty Two Loan Agreeméntneans that certain Loan Agreement, dated as pfeB@er 28,
2018 (as amended, modified, supplemented, or otbemestated from time to time), by and among PHI
as borrower, certain subsidiaries of PHI as guarargarty thereto, and Thirty Two as lender, intigd
and any other documents delivered pursuant theratoconnection therewith.

“Total Enterprise Valuemeans Four Hundred and Eighty Seven Million Riiendred Thousand
Dollars ($487,500,000).

“Unexpired Leasemeans a lease to which any Debtor is a partyithatibject to assumption or
rejection under section 365 of the Bankruptcy Code.

“Unimpaired means, with respect to a Class of Claims or Bquiterests, a Claim or an Equity
Interest that is “unimpaired” within the meaningsefction 1124 of the Bankruptcy Code.

“United States Trustéeneans the office of the United States TrusteeRiegion 6.

“Unsecured Notésmeans the 5.25% Senior Notes due 2019 issuedr uhddJUnsecured Notes
Indenture in the aggregate principal amount outktenof Five Hundred Million Dollars ($500,000,000)

“Unsecured Notes Claihmeans any Claim arising from, or related to, thesecured Notes
Indenture and the Unsecured Notes, including @petition interest, fees, and other expenses dderun
the Unsecured Notes and Unsecured Notes Indentdretherwise determined to be allowable, and any
related guarantee claims.

“Unsecured Notes Indenttireneans that certain indenture, dated as of March2D14 (as
amended, modified, supplemented, or otherwise tegsfaom time to time), among PHI, the guarantors
party thereto, and the Unsecured Notes Indentuwistde.

“Unsecured Notes Indenture Trusteeeans Delaware Trust Company (as successor toBausk
National Association), solely in its capacity ax@ssor indenture trustee under the Unsecured Notes
Indenture.

“Unsecured Notes Indenture Trustee Expenseeans all reasonable and documented fees and
out-of-pocket costs and expenses (including aty@'niees and expenses), incurred prior to or &fier
Petition Date by the Unsecured Notes Indenturet@euthat are required to be paid under the Unsdcure
Notes Indenture.

“U.S. Citizefi means a citizen of the United States as definedS U.S.C. § 40102(a)(15) and
interpreted and applied by the U.S. Departmentrah3portation.

“Voting and Claims Agehmeans Prime Clerk LLC, in its capacity as saditiin, notice, claims
and balloting agent for the Debtors.

“Voting Classésmeans Classes 2, 4, 5, 6, 8 and 10.

“Voting Deadling means the deadline established by the Bankru@oyrt by which Ballots
accepting or rejecting the Plan must be receivethey/oting and Claims Agent.
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B.

C.

D.

Rules of Interpretation

1.

For purposes herein: (a) in the appropriate congaxh term, whether stated in the singular
or the plural, shall include both the singular dhe plural, and pronouns stated in the
masculine, feminine, or neuter gender shall incth@emasculine, feminine, and the neuter
gender; (b) unless otherwise specified, any reterdmerein to a contract, instrument,
release, indenture, or other agreement or docuieiniy in a particular form or on
particular terms and conditions means that theeateed document shall be substantially
in that form or substantially on those terms anaditions; (c) unless otherwise specified,
any reference herein to an existing document oibéxtaving been Filed or to be Filed
shall mean that document or exhibit, as it may d¢hatter be amended, modified, or
supplemented; (d) unless otherwise specified, efitrences herein to “Articles” are
references to Articles of this Plan; (e) the wdtitsrein,” “hereof,” and “hereto” refer to
the Plan in its entirety rather than to a particplartion of the Plan; (f) the words “include”
and “including” and variations thereof shall notdeemed to be terms of limitation and
shall be deemed to be followed by the words “withtionitation”; (g) references to
“shareholders,” “directors,” and/or “officers” shahlso include “members” and/or
“managers,” as applicable, as such terms are defineler the applicable state limited
liability company laws; (h) references to “Proof§ Glaim,” “Holders of Claims,”
“Disputed Claims,” and the like shall include “Pfemf Interest,” “Holders of Equity
Interests,” “Disputed Interests,” and the like,agplicable; (i) captions and headings to
Articles are inserted for convenience of referemicly and are not intended to be a part of
or to affect the interpretation hereof; (j) unlegberwise specified herein, the rules of
construction set forth in section 102 of the Bapkey Code shall apply; (k) any term used
in capitalized form herein that is not otherwisé@rged but that is used in the Bankruptcy
Code or the Bankruptcy Rules shall have the meaasgigned to that term in the
Bankruptcy Code or the Bankruptcy Rules, as the casy be; and (I) any effectuating
provisions may be interpreted by the Reorganizebt@s in such a manner that is
consistent with the overall purpose and intenhefRlan without further notice to or action,
order, or approval of the Bankruptcy Court or atlyeo Entity, and such interpretation
shall control.

All references in the Plan to monetary figures reéfecurrency of the United States of
America, unless otherwise expressly provided.

Except as otherwise specifically provided in th@Rb the contrary, references in the Plan
to the Debtors or to the Reorganized Debtors mbhanDiebtors and the Reorganized
Debtors, as applicable, to the extent the conexires.

Computation of Time

Unless otherwise specifically stated in the Plamp, grovisions of Bankruptcy Rule 9006(a) shall
apply in computing any period of time prescribeclowed in the Plan. If the date on which a testi®n
may occur under the Plan shall occur on a dayishait a Business Day, then such transaction stsadlad
occur on the next succeeding Business Day. Argreates to the Effective Date shall mean the E¥fect
Date or as soon as reasonably practicable thereatfiess otherwise specified herein.

Controlling Document

In the event of an inconsistency between the Phahtlae Disclosure Statement, the terms of the
Plan shall control in all respects. In the evehtan inconsistency between the Plan and the Plan
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Supplement, the Plan shall control. In the evéaindnconsistency between the Plan and the Coafiom
Order, the Confirmation Order shall control.

E. Settlement Stipulation

Notwithstanding anything to the contrary in therRldne Plan Supplement, the Confirmation Order,
or the Disclosure Statement, any and all consghtgiin the Settlement Stipulation with respe¢h®form
and substance of the Plan, the Plan Supplementamnather documents relating to the Restructuring
Transactions, including, without limitation, any emidments, restatements, supplements, or other
modifications to such documents and any conserdsjens, or other deviations under or from any such
documents, shall be incorporated by reference inare fully enforceable as if stated in full hereBolely
with respect to any consent or consultation rightkis Plan, in the event of an inconsistency leefmvthe
Plan, the Plan Supplement, the Disclosure Statenaamt the Settlement Stipulation, the Settlement
Stipulation shall control.

ARTICLE II.

ADMINISTRATIVE CLAIMS, PRIORITY TAX CLAIMS, UNITED STATES TRUSTEE
STATUTORY FEES AND OTHER PRIORITY CLAIMS

In accordance with section 1123(a)(1) of the Baptey Code, Administrative Claims, Priority
Tax Claims, United States Trustee statutory feed,@ther Priority Claims have not been classified, a
thus, are excluded from the Classes of Claims ajuit¥Interests set forth in Article 111 of this &H.

A. Administrative Claims

1. General Administrative Claims

Subject to the provisions of sections 328, 33{ayl 331 of the Bankruptcy Code and except to
the extent that a Holder of an Allowed General Adistrative Claim and the applicable Debtor befiwe t
Effective Date or the applicable Reorganized Delatfter the Effective Date agree to less favorable
treatment, each Holder of an Allowed General Adstnaitive Claim will be paid the full unpaid amowft
such Allowed General Administrative Claim in Ca&): if such Allowed General Administrative Claim is
based on liabilities that the Debtors incurredha drdinary course of business after the PetitiateDin
accordance with the terms and conditions of théquéar transaction giving rise to such Allowed @ead
Administrative Claim and without any further actidsy any Holder of such Allowed General
Administrative Claim; (b) if such Allowed Generatiinistrative Claim is due, on the Effective Daie,
if such Allowed General Administrative Claim is mhte as of the Effective Date, on the date thal suc
Allowed General Administrative Claim becomes du@a®isoon as reasonably practicable thereafteif; (c)
a General Administrative Claim is not Allowed astlog Effective Date, on the date that is no latant
sixty (60) days after the date on which an ordemanhg such General Administrative Claim becomes a
Final Order of the Bankruptcy Court or as sooneasonably practicable thereafter; or (d) at sunk and
upon such terms as set forth in a Final Order @Bankruptcy Court.

2. Accrued Professional Compensation Claims

a. Final Fee Applications

All final requests for Accrued Professional Comgim Claims shall be Filed no later than forty-
five (45) days after the Effective Date. The amarfrAccrued Professional Compensation Claims owed
to the Retained Professionals shall be paid in @askich Retained Professionals from funds hettien
Professional Fee Escrow Account after such Clammg\#owed by a Final Order. To the extent thatds
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held in the Professional Fee Escrow Account ardlene satisfy the amount of Accrued Professional
Compensation Claims owed to the Retained Profeslsiosuch Retained Professionals shall have an
Allowed Administrative Claim for any such deficignavhich shall be satisfied in accordance with &di
IILA.1 of this Plan. After all Allowed Accrued Pliessional Compensation Claims have been paid lin ful
any excess amounts remaining in the Professional Escrow Account shall be returned to the
Reorganized Debtors.

b. Professional Fee Escrow Account

On the Effective Date, the Debtors or Reorganizeltdbrs, as applicable, shall establish and fund
the Professional Fee Escrow Account with Cash etjuélhe Professional Fee Reserve Amount. The
Professional Fee Escrow Account shall be maintainéxdist solely for the Retained Professionalsctt
funds shall not be considered property of the Estat the Debtors or the Reorganized Debtors.

(o} Professional Fee Reserve Amount

To receive payment for unbilled fees and expengsearied through the Effective Date, the
Retained Professionals shall estimate in good fendir Accrued Professional Compensation Claims
(taking into account any retainers) prior to andfthe Effective Date and shall deliver such eaterto
the Debtors at least three (3) calendar days fwithe Effective Date; provided that such estinsia| not
be considered a limitation with respect to the ea$ expenses of such Retained ProfessionaRétained
Professional does not provide such estimate, tleegaaized Debtors may estimate the unbilled fees an
expenses of such Retained Professional; providedstich estimate shall not be considered an admissi
or limitation with respect to the fees and expersfesuch Retained Professional. The total amoant s
estimated as of the Effective Date by the RetaiRedfessionals or the Debtors, as applicable, shall
comprise the Professional Fee Reserve Amount.

d. Post-Effective Date Fees and Expenses

Upon the Effective Date, any requirement that RetdiProfessionals comply with sections 327
through 331 and 1103 of the Bankruptcy Code in isgeletention or compensation for services rendered
after such date shall terminate. Each Debtor ardgmized Debtor, as applicable, may employ and pay
any fees and expenses of any professional, incjuaty Retained Professional, in the ordinary coofse
business without any further notice to or actiadeo, or approval of the Bankruptcy Court, incluglimith
respect to any transaction, reorganization, oresgéees payable by virtue of the Consummatiomisf t
Plan.

e. Substantial Contribution Compensation and Expenses

Except as otherwise specifically provided in tharRlany Entity that requests compensation or
expense reimbursement for making a substantialribotiopn in the Chapter 11 Cases under sections
503(b)(3), (4), and (5) of the Bankruptcy Code mkig¢ an application and serve such application on
counsel for the Debtors or Reorganized Debtorgpaticable, and counsel for the Creditors’ Comrajtte
as required by the Bankruptcy Court, the Bankrugtogle, and the Bankruptcy Rules on or before tép (1
Business Days after the Confirmation Date.

B. Priority Tax Claims

Except to the extent that a Holder of an Allowediftly Tax Claim agrees to a less favorable
treatment, in exchange for full and final satisfaict settlement, release, and discharge of eaahwll
Priority Tax Claim, each Holder of an Allowed PrigrTax Claim due and payable on or prior to the
Effective Date shall be treated under section 14%9)(C) of the Bankruptcy Code. To the extent any
Allowed Priority Tax Claim is not due and owing onbefore the Effective Date, such Claim shall aielp
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in full in Cash in accordance with the terms of agyeement between the Debtors and such Holdes or a
may be due and payable under applicable non-batdyrigw or in the ordinary course of business.

C. United States Trustee Statutory Fees

The Debtors and the Reorganized Debtors, as app@icaill pay fees payable under 28 U.S.C §
1930(a), including fees, expenses, and applicaibdeasts payable to the United States Trusteegeaoh
guarter (including any fraction thereof) until t@dapter 11 Cases are converted, dismissed, ordglose
whichever occurs first.

D. Other Priority Claims

Subject to_Article VIII hereof, on, or as soon a&magonably practicable after (i) the Initial
Distribution Date, if such Other Priority Claimas Allowed Other Priority Claim as of the Effectiate,
or (ii) the date on which such Other Priority Cldiecomes an Allowed Other Priority Claim, each t¢old
of an Allowed Other Priority Claim shall receivefirl satisfaction, settlement, discharge and 1sdeaf,
and in exchange for, such Allowed Other Prioriti@l, at the election of the Debtors or the Disttiitou
Agent, as applicable: (A) Cash equal to the amotisuch Allowed Other Priority Claim; (B) such othe
less favorable treatment as to which the DebtorBisiribution Agent, as applicable, and the Holdér
such Allowed Other Priority Claim shall have agregdn in writing; or (C) such other treatment strekt
it will not be Impaired; provided, however, that®t Priority Claims incurred by any Debtor in thidioary
course of business may be paid in the ordinaryseoaof business by such Debtor in accordance wih th
terms and conditions of any agreements relatingtbevithout further notice to or order of the Baugitcy
Court.

ARTICLE IlI.
CLASSIFICATION AND TREATMENT OF CLASSIFIED CLAIMS A ND EQUITY INTERESTS
A. Summary

The Plan is premised upon the substantive consmiidaf the Debtors, as set forth in more detail
below, solely for the purposes of voting, determgwvhich Claims and Equity Interests have accefited
Plan, Confirmation of the Plan, and the resultegatiment of Claims and Equity Interests and distrdms
under the terms of the Plan. Accordingly, the Blaall serve as a motion for entry of a Bankruioyrt
order approving the substantive consolidation ef@ebtors for these limited purposes. In accorelavith
section 1123(a)(1) of the Bankruptcy Code, the Brebhave not classified Administrative Claims and
Priority Tax Claims, as described_in Article II.

The categories of Claims and Equity Interestsdistelow classify Claims and Equity Interests for
all purposes, including voting, Confirmation, ansktdbution pursuant hereto and under sections BEI#2P
1123(a)(1) of the Bankruptcy Code. The Plan dean@aim or Equity Interest to be classified in a
particular Class only to the extent that the Clamiequity Interest qualifies within the descriptiohthat
Class and shall be deemed classified in a diffetdass to the extent that any remainder of sucinCéa
Equity Interest qualifies within the descriptionsefch different Class. A Claim or an Equity Ingtrie in
a particular Class only to the extent that any stietim or Equity Interest is Allowed in that Claeasd has
not been paid or otherwise settled prior to theé&fe Date.
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Summary of Classification and Treatment of Claims ad Interests

Class Claim Status Voting Rights
. . , Not Entitled to Vote
1 Other Secured Claims Unimpaired (Deemed to Accept)
2 Thirty Two Claim Impaired Entitled to Vote
. . . Not Entitled to Vote
3 Blue Torch Claim Unimpaired (Deemed to Accept)
4 Aircraft Lessor Claims Impaired Entitled to Vote
5 General Unsecured Claimsg Impaired Entitled toeVot
6 Convenience Claims Impaired Entitled to Vote
7 Intercompany Claims Impaired Not Entitied to Vote
pany P (Deemed to Reject)
8 Subordinated Claims . Entitled to Vote
Impaired
9 Intercompany Interests Unimpaired Not Entitled to Vote
P (Deemed to Accept)
10 Existing PHI Interests Impaired Entitled to Vote
B. Classification and Treatment of Claims and Equitietests
1. Class 1 — Other Secured Claims

(@)
(b)

Classification Class 1 consists of Other Secured Claims.

Treatment Except to the extent that a Holder of an Allov@tier Secured Claim
agrees to less favorable treatment, in exchangdufband final satisfaction,
settlement, release, and discharge of each Otleer&eClaim, each Holder of an
Allowed Other Secured Claim shall receive the follug:

0] payment in full in Cash equal to the amount of sédlowed Other
Secured Claim;
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()

(i) the Collateral securing its Allowed Other Securdalif@ and payment of
any interest required under section 506(b) of taekBuptcy Code;

(iir) Reinstatement of such Allowed Other Secured Claim;

(iv) such other treatment rendering such Allowed Othecufd Claim
Unimpaired.

Voting Class 1 is Unimpaired, and Holders of Class He©Secured Claims are
conclusively presumed to have accepted the Plaerusetction 1126(f) of the
Bankruptcy Code. Therefore, Holders of Class leOfecured Claims are not
entitled to vote to accept or reject the Plan.

Class 2 — Thirty Two Claim

(@)
(b)

()

(d)

Classification Class 2 consists of the Thirty Two Claim.

Allowance Pursuant to the Settlement Stipulation, on tffecEive Date, the
Thirty Two Claim shall be Allowed in the amount ©he Hundred Thirty Two
Million Two Hundred Fifty Thousand Dollars ($132(2800), inclusive of all
interest, fees (including, without limitation, peskional fees), expenses, costs, and
other charges payable with respect to the Thirty Twan Agreement whether
accruing before, on, or after the Petition Dateganh case whether or not already
paid in connection with any order of the Bankrup@uurt.

Treatment On the Effective Date, the Holder of an Allowedirty Two Claim
shall receive, in full and final satisfaction, tattent, release, and discharge of its
rights with respect to and under such Allowed Hhirtvo Claim, Cash in the full
amount of the Allowed Thirty Two Claim.

Voting: Class 2 is Impaired, and the Holder of the C3#irty Two Claim is
entitled to vote to accept or reject the Plan.

Class 3 — Blue Torch Claim

(@)
(b)

()

Classification:Class 3 consists of the Blue Torch Claim.

Allowance: The allowance of the Blue Torch Claim shall be sabjo section 502
of the Bankruptcy Code and the objection and reéswolyprocess set forth in Article
VII hereof.

Treatment:Except to the extent that the Holder of the Alldvweiue Torch Claim
agrees to less favorable treatment, in exchangdufband final satisfaction,
settlement, release, and discharge of such BluehTGtaim, the Holder of the
Allowed Blue Torch Claim shall receive the followinas determined by the
Debtors with the consent of the Creditors’ Commaiifehich consent shall not be
unreasonably withheld):

0] payment in full in Cash equal to the amount of Alewed Blue Torch
Claim; or
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(d)

(i) Reinstatement of the Allowed Blue Torch Claim.

Voting Class 3 is Unimpaired, and the Holder of thes€la Blue Torch Claim is
conclusively presumed to have accepted the Plaerusetction 1126(f) of the
Bankruptcy Code. Therefore, the Holder of the €@®BIlue Torch Claim is not
entitled to vote to accept or reject the Plan.

Class 4 — Aircraft Lessor Claims

(@)

(b)

()

(d)

Classification: Class 4 consists of the Aircraft Lessor Claimghafse Aircraft
Lessors who enter into Modified Aircraft Leaseshitie Debtors. Those Aircraft
Lessors who do not enter into Modified Aircraft kea shall have their Aircraft
Leases rejected and shall have the ability to féjection damage Claims which
are treated as General Unsecured Claims undeddhe P

Allowance: On the Effective Date, the Aircraft Lessor Clainmls be deemed
Allowed.

Treatment Each Aircraft Lessor that enters into a Modifigidcraft Lease shall
receive, in full and final satisfaction, settlemerglease, and discharge of such
Holder’s rights with respect to and under such viéd Aircraft Lessor Claim, (i)
in accordance with the citizenship determinatioacpdures set forth in_Article
IIl.C below, its Pro Rata share of the New Commawck Distribution, or (i) to
the extent the New Common Stock may not be issmadHolder based on the fact
that such Holder is not deemed to be a U.S. Citireaccordance with the
determination procedures set forth in Article lIb€low, and the number of Non-
U.S. Citizen equity holders has not exceeded agipliécthresholds described in
Article 1V.D.5 of the Plan, New Warrants in lieu dew Common Stock to the
extent of such Holder’s Pro Rata share of the Nem@on Stock Distribution.

Voting Class 4 is Impaired, and Holders of Class 4 raitcLessor Claims are
entitled to vote to accept or reject the Plan.

Class 5 — General Unsecured Claims

(@)

(b)

(c)

Classification: Class 5 consists of the General Unsecured Claingduding,
without limitation, the Unsecured Notes Claims, laxicluding Convenience
Claims.

Allowance: The Unsecured Notes Claims shall be Allowed in élggregate
principal amount of $500,000,000, plus all accrivetdunpaid interest through the
Petition Date, plus any unpaid fees or expensssgrunder the Unsecured Notes
Indenture. The allowance of all other General @aosed Claims shall be subject
to section 502 of the Bankruptcy Code and the ¢igye@nd resolution process set
forth in Article VII hereof.

Treatment Each Holder of an Allowed General Unsecuredr@lshall receive, in
full and final satisfaction, settlement, releas® discharge of such Holder’s rights
with respect to and under such Allowed General oums Claim, (i) in
accordance with the citizenship determination pilaces set forth in Article 111.C
below, its Pro Rata share of the New Common StoiskriBution, or (ii) to the
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(d)

extent the New Common Stock may not be issuedHolder based on the fact
that such Holder is not deemed to be a U.S. Citireaccordance with the
determination procedures set forth in Article lIb€low, and the number of Non-
U.S. Citizen equity holders has not exceeded agipliécthresholds described in
Article 1V.D.5 of the Plan, New Warrants in lieu dew Common Stock to the
extent of such Holder’s Pro Rata share of the Nem@on Stock Distribution.

Voting Class 5 is Impaired, and Holders of Class 5 @@nsecured Claims are
entitled to vote to accept or reject the Plan.

Class 6 — Convenience Claims

(@)
(b)

()

(d)

(€)

Classification Class 6 consists of the Convenience Claims.

Allowance The allowance of all Convenience Claims shalkbkject to section
502 of the Bankruptcy Code and the objection asdluéion process set forth in
Article VII hereof.

Treatment Each Holder of a Convenience Claim shall receindull and final
satisfaction, settlement, release, and dischargaahf Holder’s rights with respect
to and under such Allowed Convenience Claim, thenv@aience Claim
Distribution. For the avoidance of doubt, Holdef#llowed General Unsecured
Claims with a Face Amount greater than $25,000 elagt to reduce the Face
Amount of their Allowed General Unsecured Claim$2b,000 by notifying the
Voting and Claims Agent of such election on or ptmthe Voting Deadline and
receive the treatment specified in this sectionGlarss 6 Convenience Claims.

Voting Class 6 is Impaired, and Holders of Class 6 @arence Claims are
entitled to vote to accept or reject the Plan.

Election into Class 8Holders of Allowed General Unsecured Claims maypon
prior to the Voting Deadline, notify the Voting addaims Agent in writing that

such Holder elects to reduce the Face Amount &lisved General Unsecured
Claim to $25,000 and have its Allowed General Unsed Claim treated as a
Convenience Claim and to receive the treatmentifspen this section for Class
6 Convenience Claims.

Class 7 — Intercompany Claims

(@)
(b)

()

Classification Class 7 consists of the Intercompany Claims.

Treatment On the Effective Date or as soon thereafter aprasticable, the

Intercompany Claims may be extinguished or compsethiby distribution,

contribution, or otherwise Reinstated, at the @gon of the Debtors (with the
consent of the Creditors’” Committee (which conssmll not be unreasonably
withheld)) or the Reorganized Debtors, as appleEabh or after the Effective
Date.

Voting Class 7 is Impaired. Because the Holders df $ni@rcompany Claims
are not expected to receive any distributions urlier Plan, they are therefore
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conclusively deemed, under section 1126(g) of thekBuptcy Code, to have
rejected this Plan and are not entitled to votaciwept or reject this Plan.

8. Class 8 — Subordinated Claims

(@) Classification Class 8 consists of Subordinated Claims.

(b) Treatment Subordinated Claims are subordinated undeiPais and section 510
of the Bankruptcy Code. The Holders of Subordia@éaims shall receive the
same treatment as the Holders of Class 10 ExiBtitiginterests.

(c) Voting Class 8 is Impaired, and Holders of Class 8 &libated Claims are
entitled to vote to accept or reject the Plan.

9. Class 9 — Intercompany Interests

(a) Classification Class 9 consists of the Intercompany Interests.

(b) Treatment Subject to the Restructuring Transactions, titertompany Interests
shall remain effective, outstanding, and Reinstatethe Effective Date and shall
be owned and held by Reorganized PHI as of thectfeDate.

(c) Voting Class 9 is Unimpaired. Because the Holdersuch sintercompany
Interests are conclusively deemed, under secti@a(flof the Bankruptcy Code,
to have accepted this Plan, they are not entitledte to accept or reject this Plan.

10. Class 10 — Existing PHI Interests

(a) Classification Class 10 consists of Existing PHI Interests.

(b) Treatment Class 10 Existing PHI Interests will be canceleeleased, and
extinguished as of the Effective Date, and wilbb@o further force or effect, and,
pursuant to the Equity Committee Settlement Stigada each holder of an
Allowed Class 10 Interest (other than Mr. Al A. Gonlin and his Affiliates, who
shall be deemed to have waived any entitlementstrilzlition on account of any
and all Existing PHI Interests held or owned athefEffective Date) shall receive
(i) if Classes 4 and 5 vote in favor of the PlanRro Rata share of Old Equity
Settlement Warrants, as more fully described inchatlV.D.6 of the Plan; or (ii)
if Classes 4 and 5 vote to reject the Plan, neiligion.

(c) Voting Class 10 is Impaired, and Holders of Class 18tk PHI Interests are
entitled to vote to accept or reject the Plan.

C. Procedures for Citizenship Determination

If a Holder of an Allowed Class 4 Aircraft Lessolaitnh or Class 5 General Unsecured Claim
furnishes a Citizenship Declaration to the Debtmmsor before the Distribution Record Date and,rafte
review, the Debtors, in their reasonable discretmeept such Citizenship Declaration as reasomabtef
to establish that such Holder is a U.S. Citizechddolder will receive New Common Stock represemti
all of such holder's Pro Rata share of the New Comr8tock Distribution as of the Effective Date;
provided, however, that if such Holder is a Non-UC&izen, or if the Holder fails to furnish a Qiéinship
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Declaration to the Debtors on or before the Distitn Record Date, or if the Citizenship Declarata
such Holder has not been accepted or has beetajeg the Debtors in their reasonable discretimon
before the date that is 5 Business Days after tsilRution Record Date, such Holder will be trebtes a
Non-U.S. Citizen for all purposes hereunder andeutide Plan. In connection with the Debtors’ revie
of any Citizenship Declaration, the Debtors willveathe right to require the Holder furnishing the
Citizenship Declaration to provide the Debtors vatith documentation and other information as they m
reasonably request as proof confirming that theldrois a U.S. Citizen. The Debtors will treatsdch
documentation and information provided by a Holakeconfidential; provided, that, the Debtors whihee
such information with the Creditors’ Committee onaafidential basis and will work cooperatively kit
the Creditors’ Committee with respect to citizepsissues.

D. Special Provision Governing Unimpaired Claims

Except as otherwise provided herein, nothing umitier Plan shall affect or limit the Debtors’ or
the Reorganized Debtors’ rights and defenses (whé#lgal or equitable) in respect of any Unimpaired
Claims, including, without limitation, all right® irespect of legal and equitable defenses to offseir
recoupments against any such Unimpaired Claims.

E. Voting Classes; Presumed Acceptance by Non-Votiags€s

If a Class contains Claims or Equity Interestsilelegto vote, and no Holders of Claims or Equity
Interests eligible to vote in such Class vote twegt or reject the Plan, the Plan shall be deeroegpsed
by the Holders of such Claims or Equity Interestsuch Class.

F. Controversy Concerning Impairment

If a controversy arises as to whether any Claintsouity Interests or any Class thereof is Impaired,
the Bankruptcy Court shall, after notice and a ingardetermine such controversy on or before the
Confirmation Date.

G. Confirmation Under Section 1129(a)(10) and Secfid@9(b) of the Bankruptcy Code

Section 1129(a)(10) of the Bankruptcy Code shals#isfied for purposes of Confirmation by
acceptance of the Plan by an Impaired Class ofSlail he Debtors shall seek Confirmation under@ect
1129(b) of the Bankruptcy Code with respect to mapgcting Class of Claims or Equity Interests.

H. Subordinated Claims

The allowance, classification, and treatment ofAdlibwed Claims and Equity Interests and the
respective distributions and treatments under tae Bhall take into account and conform to thetnada
priority and rights of the Claims and Equity Intgieein each Class in connection with any contrdctua
legal, and equitable subordination rights relatihgreto, whether arising under general principles o
equitable subordination, section 510(b) of the Baptcy Code, or otherwise. Under section 510 ef th
Bankruptcy Code, the Debtors or the Reorganizeddsgpas applicable, reserve the right to re-diassi
any Allowed Claim or Allowed Equity Interest in acdance with any contractual, legal, or equitable
subordination relating thereto.

l. Elimination of Vacant Classes

Any Class of Claims that is not occupied as ofdbi@mencement of the Confirmation Hearing by
an Allowed Claim or a claim temporarily allowed @ndBankruptcy Rule 3018, or as to which no vote is

24



cast, shall be deemed eliminated from this Plampfoposes of voting to accept or reject this Plach far
purposes of determining acceptance or rejectighisfPlan by such Class under section 1129(a)(8&)eof
Bankruptcy Code.

J. Intercompany Interests

To the extent Reinstated under the Plan, distobgton account of Intercompany Interests are not
being received by Holders of such Intercompanyrésts on account of their Intercompany Interests bu
for the purposes of administrative convenience @uel to the importance of maintaining the corporate
structure for the ultimate benefit of the Holdenattreceive New Common Stock in exchange for the
Debtors’ and Reorganized Debtors’ agreement uridePtan to make certain distributions on account of
such Holders’ Allowed Claims.

ARTICLE IV.
MEANS FOR IMPLEMENTATION OF THE PLAN
A. Substantive Consolidation

Except as expressly provided in this Plan, eacht@ethall continue to maintain its separate
corporate existence for all purposes other thartrd@ment of Claims under this Plan and distrimi
hereunder. On the Effective Date, (i) all Interpamy Claims among the Debtors shall be eliminated a
there shall be no distributions on account of dntércompany Claims; (ii) any obligation of a Debémd
any guarantee thereof by any other Debtor shatldeened to be one obligation, and any such guarantee
shall be eliminated, (iii) each Claim Filed or ®bBiled against more than one Debtor shall be deéhed
only against one consolidated Debtor and shalldeerd a single Claim against and a single obligatio
the Debtors, and (iv) any joint or several lialilaf the Debtors shall be deemed one obligatiothef
Debtors, with each of the foregoing effective ratitbve to the Petition Date. On the Effective Datied
in accordance with the terms of the Plan, all C&aimased upon guarantees of collection, payment or
performance made by one Debtor as to the obligatidanother Debtor shall be released and of ribdur
force and effect. Such substantive consolidatimail shot (other than for purposes relating to tien)p
affect the legal and corporate structures of thergRenized Debtors.

In the event the Bankruptcy Court does not apptbeesubstantive consolidation of all of the
Estates for the purposes set forth herein, the $Hafl be treated as a separate plan of reorgaomiziar
each Debtor not substantively consolidated.

The Plan shall serve as, and shall be deemed ta btion for entry of an order substantively
consolidating the Chapter 11 Cases for the limuegboses set forth herein. If no objection to safs/e
consolidation is timely Filed and served by anydéolof an Impaired Claim on or before the deadimne
object to the confirmation of the Plan, or sucheottlate as may be fixed by the Bankruptcy Courtthad
Debtors meet their burden of introducing evideregtablish that substantive consolidation is reérit
under the standards of applicable bankruptcy lde, @onfirmation Order, which shall be deemed to
substantively consolidate the Debtors for the Bahipurposes set forth herein, may be entered bgdahg.

If any such objections are timely Filed and senatearing with respect to the substantive constdid
of the Chapter 11 Cases and the objections theteith be scheduled by the Bankruptcy Court, which
hearing shall coincide with the Confirmation Hegtin
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B. General Settlement of Claims and Interests

Under sections 363 and 1123(b)(3)(A) of the BantayCode and Bankruptcy Rule 9019, and in
consideration for the Plan Distributions, the paginaf the Restructuring Expenses, and other benefit
provided under this Plan, the Settlement Stipufasind the Equity Committee Settlement Stipulatiba,
provisions of this Plan, the Settlement Stipulator the Equity Committee Settlement Stipulatioallsh
constitute a good faith compromise and settlemkall €laims and controversies relating to the tiginat
a Holder of a Claim or Equity Interest may havehwispect to such Claim or Equity Interest or alanP
Distribution on account thereof, including (i) tamount, value, and treatment of the Thirty Two @lai
(i) the validity, extent and priority of the Liersecuring the Thirty Two Claim; (iii) the value tie
Debtors’ encumbered and unencumbered assetdhéiglibcation of distributable value among the itoed
classes and Existing PHI Interests; and (v) th@ Blguity Value and the Total Enterprise Value a th
Debtors.

C. Global Settlement

Under section 1123 of the Bankruptcy Code and Barikly Rule 9019, and in consideration of
the substantial contribution and value provided,Rkan reflects a compromise and settlement of nouse
Debtor-creditor, inter-creditor and existing equigues, in the form of a global settlement, desigto
achieve an economic settlement of such issues atahtal Claims and Causes of Action against the
Debtors. The entry of the Confirmation Order shkalhstitute the Bankruptcy Court’s approval, aghef
Effective Date, of each of the compromises andesatints embodied in the Plan, including the Setlgm
Stipulation and the Equity Committee Settlemenp@B&tion, and the Bankruptcy Court’s finding thit a
such compromises or settlements are: (i) in theibeests of the Debtors, the Estates, the Reargd
Debtors, and their respective property and stakiens] and (ii) fair, equitable and within the rargfe
reasonableness. The terms of the Settlement &tipuilare incorporated into the Plan. The prowsiof
the Plan and the Settlement Stipulation, includimigfiout limitation, the release, injunction, exgation
and compromise provisions of the Plan, are mutwtg{yendent.

In the event that, for any reason, the Confirma@oder is not entered or the Effective Date does
not occur, the Debtors, the Creditors’ Committee dre Equity Committee reserve all of their resjpect
rights with respect to any and all disputes resbled settled under the Plan, the Settlement &tipul
and the Equity Committee Settlement Stipulationwaitld respect to the terms of the Plan. The setlds
contained in the Plan shall be subject to Fedeus Bf Evidence 408.

As set forth in detail herein, the Settlement S&pan shall be implemented as follows:

0] Mr. Al A. Gonsoulin

In addition to the provisions set forth in Artid.0.3, Mr. Al A. Gonsoulin (i) shall support the
Plan, and (ii) shall not (a) object to, delay, idpgor take any other action to interfere withaglelor
postpone acceptance, consummation, or implementatithe Plan, (b) propose, file, support, or \iote
any restructuring for the Debtors other than tlenP(c) take any action to encourage any othemopers
entity to take any action, directly or indirectifhat would reasonably be expected to, breach or be
inconsistent with the Settlement Stipulation, drtéke any other action, directly or indirectlyatiwould
reasonably be expected to interfere with the aece, consummation, or implementation of the Plan.

Mr. Al A. Gonsoulin, Thirty Two, and each of thaespective members and/or affiliates shall
release, in any and all of their capacities aslétes to the Debtors or the non-Debtor affiliatesluding,
without limitation, as employee, director, officameditor, and/or stockholder, all claims, rights)d
entittements under contract, law, equity, or otheewthey may have against the Debtors, the norddeb
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Affiliates, Reorganized Debtors, Creditors’ Comett and any of such parties’ respective membersiand
affiliates in their capacities as such (and suatigs respective directors, officers, and emplayee

(i) Thirty Two Claim

The Thirty Two Claim shall be allowed and treatedhe manner set forth in Article 111.B.2 of the
Plan, as set forth in the Settlement Stipulation.

(iir) Houlihan Lokey Capital, Inc.

Provided (i) the Plan goes effective, (ii) the Grad’ Committee, its members (other than
Delaware Trust Company, in its capacity as indentuustee), and any Commitment Parties (other than
Thirty Two LLC, if applicable) support Houlihan Lel Capital, Inc.’s (“Houlihan Lokey?)final fee
application and payment of its Recapitalization Beeunder, and (iii) Delaware Trust Companytsn i
capacity as indenture trustee, does not objecotdikan Lokey’s final fee application and paymehit®
Recapitalization Fee thereunder, then (iv) Houlilhaxkey will waive any right it has to increase its
Recapitalization Transaction Fee by 15% as séh forthe Houlihan Lokey Engagement Agreement.

Houlihan Lokey shall not receive a Financing Tratisa Fee; providechowever, if for any reason
the Debtors and the Creditors’ Committee jointiguest in writing that Houlihan Lokey assist witlspect
to any such Financing Transaction, and clearlyciid in such writing that they jointly intend footdihan
Lokey to earn a Financing Transaction Fee, Houlibakey shall be compensated as set forth in the
Houlihan Lokey Engagement Agreement or as otheraggeed to among the Debtors, Houlihan Lokey,
and the Creditors’ Committee.

Upon the payment of the amounts sought, to thenexkowed by the Bankruptcy Court, in
Houlihan Lokey’s final fee application, Houlihan key shall not be entitled to any other paymenthsy t
Debtors or the Reorganized Debtors.

(iv) Mutual Releases

Pursuant to the Settlement Stipulation, the sigregao the Settlement Stipulation agree to support
the mutual releases and exculpation provisionsaooed in_Article IX of the Plan.

(V) Equity Committee Settlement

Pursuant to the Equity Committee Settlement Sttprathe Equity Committee and its members
so long as the Plan has not (without the Equity @dtee’s consent (which shall not be unreasonably
withheld) been amended, modified or supplemented imanner inconsistent with this the Equity
Committee Settlement Stipulation (i) shall suppbet Plan, and (ii) shall not (a) object to, delaypede,
or take any other action to interfere with, delarypostpone acceptance, consummation, or implerti@mta
of the Plan, (b) propose, file, support, or votedny restructuring for the Debtors other thanRken, (c)
take any action to encourage any other persontity émtake any action, directly or indirectly athwould
reasonably be expected to, breach or be inconsistdnthe Settlement Stipulation, or (d) take atlyer
action, directly or indirectly, that would reasohalbe expected to interfere with the acceptance,
consummation, or implementation of the Plan andiib&ual releases and exculpation provisions coethin
in Article IX of the Plan, in exchange for the Hduity Settlement Warrants as further describetiitle

2 Capitalized terms used but not otherwise defingtis Article IV.C(iii) shall have the meaningstgorth in
the Settlement Stipulation.
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IV.D.6 of the Plan. In addition, any compensasonght in a final fee application filed by Imper@dpital,
LLC, as financial advisor to the Equity Committesall be limited to a maximum cap of $750,000,
inclusive of all monthly and transaction fees axplemses. Neither the Debtors nor the Creditors Citteen
shall object to any professional fee applicatidedfiby Imperial Capital, LLC that conforms to theop
sentence provided that the Equity Committee SegttgrStipulation remains in full force and effect.

D. Restructuring Transactions

1. Restructuring Transactions

On the Effective Date, the Debtors, the Reorgan2ebtors, or any other entities may take all
actions as may be necessary or appropriate td effig¢ransaction described in, approved by, coptated
by, or necessary to effectuate the Plan (the “Regiring Transactions”), including: (a) the execntand
delivery of appropriate agreements or other docusne&h merger, consolidation, or reorganization
containing terms that are consistent with the teshtse Plan and that satisfy the requirementppfieable
law; (b) the execution and delivery of appropriatstruments of transfer, assignment, assumption, or
delegation of any property, right, liability, duty, obligation on terms consistent with the terifrthe Plan;
(c) the filing of appropriate certificates of inparation, merger, or consolidation with the appiater
governmental authorities under applicable law; @)all other actions that the Debtors or the Ranized
Debtors, as applicable, and the Creditors’ Committetermine are necessary or appropriate.

The Confirmation Order shall and shall be deemednder both section 1123 and section 363 of
the Bankruptcy Code, authorize, among other thialjactions as may be necessary or appropriadot
any transaction described in, approved by, contataglby, or necessary to effectuate the Plan.

2. New Secured Financing

The Debtors or the Reorganized Debtors, as appdicatith the consent of the Creditors’
Committee, not to be unreasonably withheld, shalhbthorized to enter into the New Secured Fingncin
Documents on or before the Effective Date, providemvever, that the aggregate amount of the New
Secured Financing shall not exceed the Effectivie Deebt Limit. On the Effective Date, the New Secl
Financing Documents shall constitute legal, vabdding, and authorized obligations of either the
Reorganized Debtors or the Debtors, as applicalole following the consummation of the Restructuring
Transactions, the New Secured Financing Documduat$ constitute legal, valid, binding, and authedz
obligations of the applicable Reorganized Debterdprceable in accordance with their terms. The
financial accommodations to be extended under 8w Slecured Financing Documents are being extended
and shall be deemed to have been extended in gatbdaind for legitimate business purposes and are
reasonable and shall not be subject to avoidarcharacterization, or subordination (including &jie
subordination) for any purposes whatsoever and siml constitute preferential transfers, fraudulent
conveyances, or other voidable transfers underBhekruptcy Code or any other applicable non-
bankruptcy law. On the Effective Date, all of thens and security interests to be granted in azowe
with the New Secured Financing Documents (a) dfetleemed to be granted, (b) shall be legal, bindin
and enforceable Liens on and security interestisarcollateral granted thereunder in accordande thi
terms of the New Secured Financing Documents, lfa)l ¥e deemed automatically perfected on the
Effective Date (without any further action beingjueged by the Debtors, the Reorganized Debtors, as
applicable, the applicable agent, or any of thdiegiple lenders), having the priority set forthtime New
Secured Financing Documents and subject only th kiens and security interests as may be permitted
under the New Secured Financing Documents, argh@l) not be subject to avoidance, recharacteoiaati
or subordination (including equitable subordinafiter any purposes whatsoever and shall not comstit
preferential transfers, fraudulent conveyanceytioer voidable transfers under the Bankruptcy Gade
any applicable non-bankruptcy law. The Debtors,Reorganized Debtors, as applicable, and thei&ntit
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granted such Liens and security interests are smnéabto make all filings and recordings and toaaball
governmental approvals and consents necessaryatoliss and perfect such Liens and security interes
under the provisions of the applicable state, prwei, federal, or other law (whether domesticareign)
that would be applicable in the absence of the Rtahthe Confirmation Order (it being understoaat th
perfection shall occur automatically by virtue log tentry of the Confirmation Order, and any sulkhds,
recordings, approvals, and consents shall not dpeinexl) and will thereafter cooperate to make #iko
filings and recordings that otherwise would be ssaey under applicable law to give notice of suieng
and security interests to third parties.

3. Minimum Cash Commitment Exchange

Subject to approval of the Minimum Cash Commitm&giteement and to the terms and conditions
thereof, the Minimum Cash Commitment shall be fuhmheaccordance therewith. On the Effective Date,
the Reorganized Debtors shall consummate the Mimi@ash Commitment Exchange and New Common
Stock shall be issued to the Commitment Partiesyaunt to the Minimum Cash Commitment Agreement
and this Plan.

As set forth in the Minimum Cash Commitment Agreamé¢he Minimum Cash Commitment
Exchange is conditioned on, among other things,Gbesummation of the Plan and the funding of the
Minimum Cash Commitment in accordance with the ki Cash Commitment Agreement.

Proceeds of the Minimum Cash Commitment shall j@iegh only as follows: (i) first, to ensure
that the Cash Balance projected (as set forthijeasi of the Effective Date (after taking into aaubthe
New Secured Financing) is not less than Seventy MiMion Dollars ($75,000,000) (the “Minimum Cash
Threshold”); and (ii) second, to satisfy the paymenfull, in Cash, on the Effective Date, of th#bowed
Thirty Two Claim to the extent that any New SecuF&gancing is insufficient to satisfy the paymeht o
such Allowed Thirty Two Claim.

For purposes of calculating the Minimum Cash Tho&shthe projected Cash Balance shall be
reasonably determined in good faith by the Debt@isief Restructuring Officer in his sole discretion
fifteen (15) calendar days prior to the scheduledfitmation Hearing and such projected Cash Balance
shall be provided to the Debtors and the Credit@@nmittee on such date. To the extent the Debtors
collect, or, in the opinion of the Chief RestruatgrOfficer of the Company, are expected to colledthin
30 days following the Effective Date, past-due ats receivables and/or letters of credit assatiate
therewith are released following delivery of sudrtificate, which in either case result in addiabn
unrestricted cash on the balance sheet on or bifergffective Date, then the Chief Restructuririficer
of the Company shall so notify the parties in vagtiand such amount shall be included in calculatieg
Minimum Cash Threshold.

4, Minimum Cash Commitment Premium

In exchange for providing the Minimum Cash Comminand the other agreements of the
Commitment Parties in the Minimum Cash Commitmegte®ment, the Commitment Parties will receive
the Minimum Cash Commitment Premium. Upon the @&ite Date, the Minimum Cash Commitment
Premium will be immediately and automatically dedrearned and payable in the form of New Common
Stock issued under section 1145 of the BankruptuyeC

5. New Common Stock and New Warrants

On the Effective Date, New Holding Company shadlies or reserve for issuance all of the New
Common Stock issued or issuable in accordancethatberms of the Plan, subject to dilution on #rens
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described herein. In addition, on the EffectivaeD&lew Holding Company shall issue the New Wagant
in accordance with the Plan, subject to dilutiontlom terms described herein. The issuance of twe N
Common Stock and the New Warrants for distributioider the Plan is authorized without the need for
further corporate action, and all of the sharefNetv Common Stock and the New Warrants issued or
issuable under the Plan shall be duly authorizethvatidly issued, and in the case of the New Common
Stock issued or issuable under the Plan, also fpdig, and non-assessable. In no event will Nd&-U.
Citizens be entitled to (i) own in the aggregateerthan twenty-four and nine-tenths percent (24.6%0)
the total number of shares of voting New CommorciSto be outstanding, and (ii) to the extent not
prohibited by the U.S. Department of Transportatman in the aggregate more than forty-nine percent
(49%) of the total New Equity Securities; providédwever, and regardless of any conversion of New
Warrants, that in no event shall Non-U.S. Citizeth® are not citizens of a country that is partg topen
skies” agreement (which countries are listed latps://www.transportation.gov/policy/aviation-
policy/open-skies-agreements-being-applieelentitled to own in the aggregate more thamtyvéour and
nine-tenths percent (24.9%) of the New Equity Seegr All of the New Common Stock underlying the
New Warrants (upon due exercise thereof in accamlamth their terms) will also have been duly
authorized, validly issued, fully paid and non-asséle upon issuance. In addition, the New Wes naiflt

be freely exchangeable for shares of New CommookSibany time a Holder can reasonably certify to
the issuer’s satisfaction that such Holder is a. @i8zen and will remit payment of the exerciseer

Any New Warrants issued under the Plan shall beegpursuant to a New Warrant agreement
entitling the holders thereof to purchase New Comi8tock with an exercise price per warrant equal to
[$.001] per share.

6. Old Equity Settlement Warrants

On the Effective Date, New Holding Company shalues the Old Equity Settlement Warrants in
accordance with the Plan, subject to dilution entdrms described herein. The issuance of th&qity
Settlement Warrants for distribution under the Rtaauthorized without the need for further corpera
action, and all of the Old Equity Settlement Watsaissued or issuable under the Plan shall be duly
authorized and validly issued. The Old Equity IBestent Warrants shall consist of warrants exer&gsib
the aggregate into New Common Stock constituting &%he total equity of New Holding Company
(calculated as of the Effective Date and subjedili¢ion on account of the Management IncentivenPI
and future equity issuances), at an initial stpkee equal to the amount of debt Claims (includiegrued
and unpaid interest, if any) settled, in Cash, d@ebequity under the Plan, as of the ConfirmaticateD
Each of the Old Equity Settlement Warrants shalieha three (3) year tenor and be exercisable either
the strike price or on a cashless basis at thempmif the holder thereof. The Old Equity Settlemen
Warrants shall be filed with the Plan Supplemend shall contain the following additional terms} (@
Black-Scholes protection; (b) anti-dilution proieatfor two (2) years following the Effective Datéthe
Plan, against extraordinary dividends paid fromgieeeeds of any sale of a division or similar saisal
part of the Reorganized Debtors as set forth inBfeity Committee Settlement Stipulation; (c) fgeel
tradable under section 1145 of the Bankruptcy Qudeether the Reorganized Debtors’ equity is pubplicl
listed or not); (d) structured such that they dé cmunt towards the foreign ownership cap in ortder
comply with applicable regulatory restrictions @seimined by the Debtors and the Creditors’ Conemitt
in their reasonable discretion; and (e) equityreses issued on account of the Old Equity Settlémen
Warrants to be subject to limitations as determimgthe Debtors in their reasonable discretionstuse
compliance with applicable regulatory requiremertwithstanding anything to the contrary contdine
in the Plan or the Disclosure Statement, Mr. AlGansoulin or any of his Affiliates, shall have weadvits
or their rights to receive any Old Equity Settlet@farrants on account of any Existing PHI Inter éstisl
or owned by Mr. Al A. Gonsoulin or any of his Affites.
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E. Stockholders Agreement

On the Effective Date, New Holding Company andiutders of the New Common Stock shall
enter into the Stockholders Agreement in substifyntiae form included in the Plan Supplement if ase
included therein. The Stockholders Agreement dimalleemed to be valid, binding, and enforceable in
accordance with its terms, and each holder of #ae@ Bommon Stock shall be bound thereby, in eadh cas
without the need for execution by any party thetwer than the Reorganized Debtor entity refergnce
herein.

F. Management Incentive Plan

On the Effective Date, up to 10% of the New Comr&dock (which, for the avoidance of doubt,
shall not take into account any dilution from thatgmtial conversion of any derivative or convesibl
securities exercised after the Effective Date) ballreserved for issuance under the Managementtinee
Plan. The Management Incentive Plan will be foectiors, officers, and key employees of the Reargan
Debtors (each, a "MIP Participant”). The initia¢rpentage (and no other terms and conditions) ef th
Management Incentive Plan allocable to the MIP i€lpants shall be determined by the Creditors’
Committee and identified in the Plan Supplemend, such initial percentage will be allocated by e
Board within sixty (60) days following the EffecéwDate. Lyons, Benenson & Company, Inc. (retained
by the Debtors) will assist the Creditors’ Comnetie determining such initial percentage. The form
terms, allocation, and vesting applicable to thexdgement Incentive Plan shall be determined biNgwe
Board.

G. Employment Agreements

The New Board and each KEIP Participant agreegg¢otiate an employment agreement within
sixty (60) days following the Effective Date, tagimto consideration the recommendations receiwed b
the New Board from Lyons, Benenson & Company, kmith respect to market practices. |If, at the
expiration of such sixty (60) day period, the NewalBd and the KEIP Participant have not reached an
agreement with respect to such KEIP Participantipleyment agreement, either the KEIP Participant or
the New Board may terminate the employment relatignbetween the Reorganized Debtors and the KEIP
Participant, and in such case the applicable KERidjpant shall receive one hundred percent (10000)
his or her annual base salary as severance; pchviidgvever, that the Debtors or Reorganized Debaxrs
applicable, shall not change the base salary oK&ifp Participant in effect as of March 28, 2018haut
the prior written consent of the Creditors’” Comenttor the New Board, respectively. If the New Boar
elects to terminate a KEIP Participant’'s employmweitthiout cause prior to: (i) the expiration of §iX60)
days from the Effective Date, and (ii) reachingagreement with respect to such KEIP Participant’s
employment agreement, then such KEIP Participaait lsk entitled to receive one hundred percent¥d00
of their annual base salary as severance.

For the avoidance of doubt, (i) the maximum seveegmayment that any KEIP Participant may
receive in connection with the foregoing constisicine hundred percent (100%) of his or her anbasé
salary, and (ii) any such severance payment shait tieu of any and all severance payments/bentfit
which the KEIP Participant may have otherwise baditled to (including any benefits provided forden
any severance-related plan, program or arrangemamyided, however, that such limitation shall not
impair the KEIP Participant from any entittementden the Debtors’ Key Employee Incentive Plan, as
approved by the Bankruptcy Court on June 6, 2018kt No. 620].

If within sixty (60) days from the Effective DateyaKEIP Participant (i) elects to terminate his or
her employment with the Reorganized Debtor, ongiferminated by the New Board for cause, thet suc
KEIP Participant shall not be entitled to receing aeverance payment.
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Any severance payment shall be subject to the ¢xecof an effective release agreement, and the
agreement of the KEIP Participant not to competi whe Reorganized Debtors for ninety (90) days
following such termination, and not to solicit (lvitespect to customers, vendors, lessors, and gegdo
of the Reorganized Debtors and their non-Debtoiliafés) for a period of one year following such
termination and non-disparagement and standarddeomiality agreements.

H. Restructuring Expenses

On the Effective Date, the Debtors or the Reorgahi2ebtors, as applicable, shall pay in full in
Cash all outstanding Restructuring Expenses induoe estimated to be incurred, through the Effecti
Date, in accordance with the terms of the applealiders, engagement letters, or other applicable
contractual arrangements, but without regard torentice or objection period as may be containeslizh
applicable orders, engagement letters, or othdicaye contractual arrangements, subject to aahest,
if necessary, for the actual Restructuring Expensesrred;_provided, however, with respect to any
Restructuring Expenses incurred through the Coafilon Date, to the extent any notice or objectienqul
has not yet run as of the Effective Date, any swgtite or objection periods shall survive afterHffective
Date and, to the extent of any timely and succéssiection to any Restructuring Expenses, thepient
of such successfully challenged Restructuring Egesrshall be subject to disgorgement.

l. Continued Corporate Existence

Except as otherwise provided in the Plan, each @editall continue to exist as of the Effective
Date as a separate corporate Entity, limited ligbdompany, partnership, or other form, as theeaaay
be, with all the powers of a corporation, limitéability company, partnership, or other form, as tase
may be, under the applicable law in the jurisdittio which each applicable Debtor is incorporated o
formed and under the respective certificate of ipocation and bylaws (or other formation documeimts)
effect prior to the Effective Date, except to théeat such certificate of incorporation and bylgassother
formation documents) are amended by the Plan enetbe, and to the extent such documents are amende
such documents are deemed to be under the Plara@uide no further action or approval.

The Reorganized Debtors intend to create a holdamgpany as their immediate parent (“New
Holding Company”) to act as the issuer of equityusities to the public, including to Holders erd|to
receive equity under the Plan. Therefore, in ieshares or warrants for shares of Reorganized il
Holders shall receive New Holding Company stockwarrants as more fully described above. It is
currently anticipated that New Holding Company wihduct no operations and hold no assets other tha
100% of the shares of Reorganized PHI.

J. Vesting of Assets in the Reorganized Debtors

Except as otherwise provided in the Plan or anyeeagent, instrument, or other document
incorporated herein, on the Effective Date, allpamby in each Estate, all Causes of Action, and any
property acquired by any of the Debtors under tlae Bhall vest in each respective Reorganized Debto
(and New Holding Company), free and clear of adlris, Claims, charges, or other encumbrances. ®n an
after the Effective Date, except as otherwise gtediin the Plan, each Reorganized Debtor may aperat
its business and may use, acquire, or disposeapeply and compromise or settle any Claims, Equity
Interests, or Causes of Action without supervisiorapproval by the Bankruptcy Court and free of any
restrictions of the Bankruptcy Code or Bankruptayes.
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K. Cancellation of Agreements, Security Interests, @tiger Interests

On the Effective Date, except to the extent otheewspecifically provided herein, all notes,
instruments, certificates, and other documentsesiohg the Thirty Two Claim, Blue Torch Claim,
Unsecured Notes Claims and Equity Interests, flgattancelled and the obligations of the Debtorther
Reorganized Debtors and any non-Debtor Affiliatesréunder or in any way related thereto (including,
without limitation, any guarantee obligations ofyaron-Debtor Affiliates with respect to the Unsezir
Notes Claims) shall be discharged and the ageutsndenture trustees thereunder shall be autonfigtica
and fully discharged from all duties and obligadhereunder. Thirty Two’s commitments and oblga
(if any) to extend any further or future creditforancial accommodations under the Thirty Two Loan
Agreement to any of the Debtors, any of their repe subsidiaries, or any of their respective sssors
or assigns (as applicable), Thirty Two’s participatn letters of credit issued under the Thirtydlaoan
Agreement (other than the obligations of any ratévetter of credit issuer with respect to outstagd
letters of credit that remain outstanding in acearm with Article Ill of this Plan), and all sedyrinterests
and/or Liens granted under the Blue Torch Facistyd/or any other Secured Claims shall also be
automatically released, discharged, terminated,chmd further force and effect as of the Effectivate;
provided that, notwithstanding anything to the camnt herein or the Confirmation Order, Confirmatmmn
the occurrence of the Effective Date, any creditoioent or agreement that governs the rights ofotgrer
of a Thirty Two Claim, Unsecured Notes Claim or Eginterest shall continue in effect solely forpases
of (1) allowing Holders of such Allowed Claims oqgtty Interests to receive distributions under Rten;

(2) allowing and preserving the rights of the agemtrepresentative of Holders of such Claims aritiq
Interests, as applicable, to make distributionsacrount of such Allowed Claims or Equity Interests,
provided herein; (3) preserve any rights of theddnsed Notes Indenture Trustee as against any nasney
property distributable to holders of Unsecured Nd@&ims, respectively, including any priority aspect

of payment of fees, expenses, or indemnificaticch thie right to exercise any charging lien; (4) pres

all rights, remedies, indemnities, powers, and gotidns of the Unsecured Notes Indenture Trustee
(including all rights to payment of fees and ex@s)sis against any person or entity other thaDéfors,
Reorganized Debtors, any non-Debtor Affiliates ang of their respective Related Persons; (5) pveser
all exculpations in favor of the Unsecured Notedelmure Trustee; (6) allow the Unsecured Notes
Indenture Trustee to enforce any rights and olibgatowed to it under this Plan or the Confirmatinder;

and (7) permit the Unsecured Notes Indenture Teust@ppear and be heard in the Chapter 11 Cases, o
in any proceeding in the Bankruptcy Court or ariyeotcourt.

L. Exemption from Registration Requirements; Tradih§excurities

The offering, issuance, and distribution of New Q@oom Stock, the New Warrants, and the Old
Equity Settlement Warrants (collectively, the “N&guity Securities”) issued under the Plan shall be
exempt from, among other things, the registratmouirements of section 5 of the Securities Act unde
section 1145(a)(1) of the Bankruptcy Code or, withpect to any New Common Stock issued pursuant to
the Minimum Cash Commitment Exchange (other therN\tew Common Stock issued in connection with
the Minimum Cash Commitment Premium), under secddi@)(2) of the Securities Act and Regulation D
thereunder. Except as otherwise provided in the Bt the governing certificates or instrumenty, &amd
all New Common Stock (and any New Warrants) and@IayEquity Settlement Warrants issued under the
Plan will be freely tradable under the Securities By the recipients thereof, subject to: (1) thevjsions
of section 1145(b)(1) of the Bankruptcy Code ralgto the definition of an underwriter in sectida¢11)
of the Securities Act, and compliance with any aafile individual state securities laws (“Blue Sky
Laws”) or foreign securities laws, if any, and amjes and regulations of the Securities Exchange
Commission, if any, applicable at the time of amyufe transfer of such New Equity Securities or
instruments; (2) the restrictions imposed with eetpio “affiliate shares” under the Securities Bgtthose
persons who are Affiliates of the Reorganized Deh8) the restrictions, if any, on the transfdrigbof
such New Equity Securities and instruments providgdaw, including restrictions imposed by laws
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applicable to air carriers, and provided in the NEguity Documents; and (4) any other applicable
regulatory approvals and requirements.

The issuance and sale, as applicable, of the Nemn@m Stock issued to the Commitment Parties
under the Minimum Cash Commitment Agreement (ottian the New Common Stock issued in
connection with the Minimum Cash Commitment Pren)iisrbeing made in reliance on the exemption
from registration set forth in section 4(a)(2) betSecurities Act and Regulation D thereunder. hSuc
securities will be considered “restricted secwsitiand may not be transferred except pursuant to an
effective registration statement or under an alslgl@xemption from the registration requirementshef
Securities Act, such as, under certain condititmsyesale provisions of Rule 144 of the Securiiess

Neither the Debtors nor the Reorganized Debtorsabte to determine the availability of state
securities laws exemptions for an issuance toticplar holder until such holder identifies itserehnt state
jurisdiction. Certain states do not provide exempdifor offerings relying on a federal private gaent
exemption and, in such states, state securities taquirements must be met. Accordingly, therelmmn
no assurance that a state securities law exempiildre available in a particular state for a heldeceiving
New Equity Securities under the Plan, which mayessitate one or more state securities filings dralbe
of such holder to comply with state securities laws

M. Organizational Documents

Subject to_Article IV.D of this Plan, the ReorgaedzDebtors (including, for the avoidance of
doubt, Reorganized PHI and New Holding Company)l @mer into such agreements and amend their
corporate governance documents to the extent reegassmplement the terms and provisions of trenPI
Under section 1123(a)(6) of the Bankruptcy Code ditganizational documents of each of the Reorganiz
Debtors will prohibit the issuance of non-voting Uity Securities. After the Effective Date, the
Reorganized Debtors will amend and restate thespegtive organizational documents, and the
Reorganized Debtors will file their respective drates or articles of incorporation, bylaws, ach other
applicable formation documents, and other consittdecuments as permitted by the laws of the resfgec
states, provinces, or countries of incorporatioth #ue organization documents of each of the Reagen
Debtors. Itis currently expected that the ReogahDebtors’ organizational documents will be adesh
immediately following Confirmation consistent withe Settlement Stipulation to contain provisiorest th
preclude foreign control and prevent foreign owhgrsof the Reorganized Debtors from exceeding
specified limitations required by U.S. federal lgaverning air carriers. These amendments will lveo
safeguards to ensure that at no time will the Reuegd Debtors (including New Holding Company) be
out of compliance with the foreign ownership liniitds contained in such laws.

N. Exemption from Certain Transfer Taxes and Recoréiegs

To the fullest extent permitted by section 114G{hjhe Bankruptcy Code, any transfer from a
Debtor to a Reorganized Debtor or to any Entityarnth contemplation of, or in connection with tPkan
or under: (1) the issuance, distribution, transbeexchange of any debt, securities, or otherastan the
Debtors or the Reorganized Debtors; (2) the creatiaodification, consolidation, or recording of any
mortgage, deed of trust or other security intei@stie securing of additional indebtedness by sudther
means; (3) the making, assignment, or recordingngflease or sublease; or (4) the making, delivary,
recording of any deed or other instrument of transider, in furtherance of, or in connection witie
Plan, including any deeds, bills of sale, assigrisjar other instrument of transfer executed imeation
with any transaction arising out of, contemplatgddy in any way related to the Plan, shall nosbleject
to any document recording tax, stamp tax, conveydee, intangibles, or similar tax, mortgage taalr
estate transfer tax, mortgage recording tax, Umif@ommercial Code filing or recording fee, regutgto
filing or recording fee, or other similar tax orngonmental assessment, and the appropriate stédeabr
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governmental officials or agents shall forego tbkection of any such tax or governmental assessarah
to accept for filing and recordation any of theefgoing instruments or other documents without the
payment of any such tax or governmental assessment.

O. New Board and Officers of the Reorganized Debtors
1. The New Board

As of the Effective Date, the terms of the curner@mbers of the board of directors of PHI shall
expire, and, without further order of the Bankryp@ourt, the New Board shall be appointed and shall
initially comprise seven (7) members as follow$:N&. Lance Bospflug, as Chief Executive Officertioé
Reorganized Debtors; and (b) six (6) members dagtgiby the Creditors’ Committee, provided, howgever
that two (2) such members shall be (i) independirdctors with requisite industry experience; and
(ii) selected by the Creditors’ Committee in comstibn with Mr. Bospflug, who shall have a vetohtig
with respect to one (1) of such two (2) memberke Reorganized Debtors will require that at least t
thirds of the members of the New Board, two-thfithe Reorganized Debtors’ senior management team,
and the president of any of the Reorganized Delthhaitss an air carrier as defined in 49 U.S.CO%02(a)
will be a United States citizen for purposes of pbamce with applicable federal laws relating to ai
carriers.

The Debtors expect that the members of the NewdBwél be disclosed in the Plan Supplement
or prior to the Effective Date.

2. Senior Management

On the Effective Date, except as otherwise sehfortthe Settlement Stipulation, the officers of
the Reorganized Debtors shall be substantiallysdmae and their employment shall be subject to the
ordinary rights and powers of the New Board to reenar replace them in accordance with the Reorgainiz
Debtors’ organizational documents and any appleabiployment agreements that are assumed under the
Plan (subject to any modifications thereto provitteédinder the Plan, including the limitation oweence
contemplated by Article IV.G).

3. Mr. Al A. Gonsoulin Retirement

Mr. Gonsoulin shall enter into a three year (oihssitorter time to the extent required by applicable
law) non-solicit (with respect to customers, versddessors, and employees of the Debtors andrbai
Debtor affiliates) and non-disparagement agreemstiit the Debtors and/or Reorganized Debtors, as
applicable (the “Non-Solicit and Non-Disparagem&gteement”) on customary, industry standard, terms
reasonably acceptable to Mr. Gonsoulin, the Creglit€@ommittee or the Reorganized Debtors, as
applicable.

On the Effective Date, Mr. Al A. Gonsoulin shalkire from his positions as Chief Executive
Officer and chairman of the board of PHI. Mr. Gaumén shall respond to reasonable inquiries andigeo
assistance as requested by the New Board or tlef Ekecutive Officer of the Reorganized Debtors and
shall have no other responsibilities. Through Daoer 31, 2019: (i) Mr. Gonsoulin may continue ttize
his current office located in Sugar Land, Texasl aray continue to use his existing assistant, peyi
however, that any use of such office and suchtasgimust be consistent with this Plan and the Solneit
and Non-Disparagement Agreement; and (ii) the Osbtw Reorganized Debtors, as applicable, shall
continue to pay the costs for maintaining the aurreompany-provided medical insurance for Mr.
Gonsoulin and his spouse.
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No payments or distributions shall be made to Myngsulin or any other party by the Debtors or
Reorganized Debtors in connection with Mr. Gongoslretirement.

P. Directors and Officers Insurance Policies

Notwithstanding anything in the Plan to the contyéine Reorganized Debtors shall be deemed to
have assumed all of the Debtors’ D&O Liability Insnce Policies under section 365(a) of the Banksupt
Code effective as of the Effective Date. Entrythe Confirmation Order will constitute the Bankreypt
Court’'s approval of the Reorganized Debtors’ foirgoassumption of the unexpired D&O Liability
Insurance Policies. Notwithstanding anything te dontrary contained in the Plan, Confirmationhaf t
Plan shall not discharge, impair, or otherwise ryoany indemnity obligations assumed by the foragoi
assumption of the D&O Liability Insurance Policiesid each such indemnity obligation will be deemed
and treated as an Executory Contract that hasdssemmed by the Debtors under the Plan as to wiaich n
Proof of Claim need be Filed.

In addition, after the Effective Date, none of Beorganized Debtors shall terminate or otherwise
reduce the coverage under any D&O Liability InsgeRolicies (including any “tail policy”) in effecn
the Petition Date, with respect to conduct occgrqmior thereto, and all directors and officerstioé
Debtors who served in such capacity on or at ang prior to the Effective Date shall be entitledhe
full benefits of any such policy for the full teraf such policy regardless of whether such directord
officers remain in such positions after the EffeetDate.

Q. Chubb Insurance Agreements

Notwithstanding anything to the contrary in the dasure Statement, the Plan, any Plan
Supplement, the Confirmation Order, any bar datie@or claim objection, and any other documerzttesl
to any of the foregoing (including, without limitath, any provision that purports to be preemptary o
supervening, grants an injunction or release ouireg any party to opt out of any releases): (ajhen
Effective Date, (i) the Reorganized Debtors shsdlume all of the Insurance Policies previouslyasdoy
ACE American Insurance Company, Westchester Fisearance Company, Westchester Surplus Lines
Insurance Company, lllinois Union Insurance Compadtacific Employers Insurance Company, Federal
Insurance Company, and/or their respective Afea(collectively, and with each of their successors
“Chubb”) to (or providing coverage to) the Debtarsl all agreements and instruments related thezath
as amended, modified or supplemented and includimgexhibit or addenda thereto, collectively, the
“Chubb Insurance Agreements”) and (ii) without atig the foregoing and unless specifically rejedigd
order of the Bankruptcy Court or under the Plaa,Rieorganized Debtors may, in their discretion, s
any of the Debtors’ other Insurance Policies, ieirtlentirety pursuant to sections 105 and 365 ef th
Bankruptcy Code; (b) all Chubb Insurance Agreeméntduding any and all letters of credit and other
collateral and security provided in relation thejetnd all debts, obligations, and liabilities aftiors (and,
after the Effective Date, of the Reorganized Dedjtdhereunder, whether arising before or after the
Effective Date, shall survive and shall not be adegl) modified, waived, released, discharged or iraga
in any respect and shall remain in full force affdat and subject to applicable non-bankruptcy léy;
nothing shall alter, modify, amend, affect, impairprejudice the legal, equitable or contractughts,
obligations, and defenses of Chubb, the Debtorsafter the Effective Date, the Reorganized Debtans
any other individual or entity, as applicable, undey Chubb Insurance Agreements; any such rigids a
obligations shall be determined under the Chubbrbamsce Agreements and applicable non-bankruptcy law
as if the Chapter 11 Cases had not occurred; (thingpalters or modifies the duty, if any, that Ghihas
to pay claims covered by the Chubb Insurance Ages¢snand Chubb’s right to seek payment or
reimbursement from the Debtors (or after the EffecDate, the Reorganized Debtors) or draw on any
collateral or security therefor; (e) the claimsG#fubb arising (whether before or after the Effexiate)
under the Chubb Insurance Agreements (i) are aahthhecessary expenses of the Debtors’ estattse(or
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Reorganized Debtors, as applicable), (ii) shalbiel in full in the ordinary course of businesseisether

as an Allowed Administrative Claim under sectiorB@)(1)(A) of the Bankruptcy Code or otherwise,
regardless of when such amounts are or shall bedmmielated, due or paid, and (iii) shall not be
discharged or released by the Plan or the Confiom&rder or any other order of the Bankruptcy Gour
(N Chubb shall not need to or be required to diteserve any objection to a proposed cure amouat or
request, application, claim, proof or motion forypeent or allowance of any Administrative Claim and
shall not be subject to any bar date or similadtliea governing cure amounts or Administrative Gisi

in connection with the Chubb Insurance Agreementd;(g) the automatic stay of Bankruptcy Code eecti
362(a) and the injunctions set forth in ArticledKthis Plan, if and to the extent applicable, sbaldeemed
lifted without further order of this Court, soldly permit: (I) claimants with valid workers’ compgtion
claims or direct action claims against an insuretan applicable non-bankruptcy law to proceed withr
claims; (II) Chubb to administer, handle, deferedfls, and/or pay, in the ordinary course of bussrend
without further order of this Bankruptcy Court, (Ayorkers’ compensation claims under the Chubb
Insurance Agreements, (B) claims where a claimaserés a direct claim against Chubb under appkcabl
non-bankruptcy law, or an order has been enterédi®ourt granting a claimant relief from the@uatic
stay to proceed with its claim, and (C) all costselation to each of the foregoing; (lll) Chubbd@aw
against any or all of the collateral or securitgyided by or on behalf of the Debtors (or the Raorped
Debtors, as applicable) at any time and to holdotieeeeds thereof as security for the obligatidrnihe
Debtors (and the Reorganized Debtors, as applicab#or apply such proceeds to the obligatiorthef
Debtors (and the Reorganized Debtors, as applicablder the applicable Chubb Insurance Agreements,
in such order as Chubb may determine; and (IV) Gholrancel any of the Chubb Insurance Agreements,
and take other actions relating thereto, to thergxpermissible under applicable non-bankruptcy kvd

in accordance with the terms of the Chubb Insur@greements.

R. Other Insurance Policies

On the Effective Date, each of the Debtors’ InsaealRolicies in existence as of the Effective Date
shall be Reinstated and continued in accordande tvéir terms and, to the extent applicable, shall
deemed assumed by the applicable Reorganized Debtlar section 365 of the Bankruptcy Code and
Article V of this Plan. Nothing in the Plan shalffect, impair, or prejudice the rights of the irence
carriers, the insureds, or the Reorganized Dehtoder the Insurance Policies in any manner, andd suc
insurance carriers, the insureds, and Reorganizdddds shall retain all rights and defenses undeh s
Insurance Policies. The Insurance Policies shglyato and be enforceable by and against the éasur
and the Reorganized Debtors in the same mannexcaanding to the same terms and practices appéicabl
to the Debtors, as existed prior to the Effectizged

S. Preservation of Rights of Action

In accordance with section 1123(b) of the Bankry@ode but subject to the releases set forth in

Article IX of this Plan, all Causes of Action thatDebtor may hold against any Entity shall vesthia
applicable Reorganized Debtor on the Effective Ddtkereafter, the Reorganized Debtors shall hase t
exclusive right, authority, and discretion to detgre, initiate, file, prosecute, enforce, abandsstfle,
compromise, release, withdraw, or litigate to juéginany such Causes of Action, whether arisingrieefo
or after the Petition Date, and to decline to dy afithe foregoing without the consent or apprafany
third party or further notice to or action, order approval of the Bankruptcy Coufubject to the releases
set forth in Article 1X of this Plan, no Entity may rely on the absence of a specific reference in the
Plan, the Plan Supplement, or the Disclosure Statesnt to any specific Cause of Action as any
indication that the Debtors or Reorganized Debtors,as applicable, will not pursue any and all
available Causes of Action. The Debtors or Reorg@&ed Debtors, as applicable, expressly reserve all
rights to prosecute any and all Causes of Action ainst any Entity, except as otherwise expressly
provided in the Plan, and, therefore, no preclusion doctrine, includihg tloctrines ofes judicata
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collateral estoppel, issue preclusion, claim pr&oly, estoppel (judicial, equitable, or otherwiselaches,
shall apply to any Cause of Action upon, aftera®ia consequence of the Confirmation or the occcere
of the Effective Date.

T. Corporate Action

Upon the Effective Date, all actions contemplatgdthe Plan shall be deemed authorized,
approved, and, to the extent taken prior to thedEiife Date, ratified without any requirement forther
action by Holders of Claims or Equity Interestsiediors, managers, or officers of the Debtors, the
Reorganized Debtors, or any other Entity, includiiiy assumption of Executory Contracts and Unepir
Leases; (2) selection of the directors, managedspHicers for the Reorganized Debtors; (3) thecetion
of and entry into the New Secured Financing Documand the New Equity Documents; (4) the issuance
and distribution of the New Common Stock and thevN¢arrants as provided herein; (5) to the exteat th
Equity Committee Settlement Stipulation remainfuihforce and effect, the issuance and distribuid
the Old Equity Settlement Warrants as provided iheaad (6) all other acts or actions contemplated o
reasonably necessary or appropriate to promptlgwmmate the transactions contemplated by the Plan
(whether to occur before, on, or after the Effeztidate). All matters provided for in the Plan itwog
the company structure of the Reorganized Debtodsazny company action required by the Debtors or
Reorganized Debtors, as applicable, in conneckierewith shall be deemed to have occurred on aaitl sh
be in effect as of the Effective Date without aeguirement of further action by the security hatder
directors, managers, authorized persons, or offioethe Debtors or Reorganized Debtors, as ajyiica

On or prior to the Effective Date, the appropriatéicers, directors, managers, or authorized
persons of the Debtors or Reorganized Debtorgigable (including any president, vice-presidehigef
executive officer, treasurer, general counsel, loefcfinancial officer thereof), shall be authoxzand
directed to issue, execute, and deliver the agreesndocuments, securities, certificates of incaxpon,
certificates of formation, bylaws, operating agreeis, and instruments contemplated by the Plan (or
necessary or desirable to effect the transactiontemplated by the Plan) in the name of and onlbeha
the Debtors or the Reorganized Debtors, as appdicabcluding (1) the New Secured Financing
Documents and the New Equity Documents, (2) the EJdity Settlement Warrants (provided that the
Equity Committee Settlement Stipulation remainsfull force and effect), and (3) any and all other
agreements, documents, securities, and instrummefst8ng to the foregoing. The authorizations and
approvals contemplated by the Plan shall be effectiotwithstanding any requirements under non-
bankruptcy law.

U. Effectuating Documents; Further Transactions

Prior to, on, and after the Effective Date, the foebhand Reorganized Debtors and the directors,
managers, officers, authorized persons, and menatb¢ing boards of directors or managers and directo
thereof, are authorized to and may issue, exeddhkver, file, or record such contracts, securjties
instruments, releases, and other agreements omdots and take such actions as may be necessary or
appropriate to effectuate, implement, and furtheédence the terms and provisions of the Plan, taev N
Secured Financing Documents and the New Equity Becitis, and any securities issued under the Plan in
the name of and on behalf of the Reorganized Dgptathout the need for any approvals, authorizesio
actions, or consents except for those expressiyrestjunder the Plan. All counterparties to anguaioents
described in this paragraph are authorized to aag erecute any such documents as may be required or
provided by such documents without further ordethefCourt.

V. Workers’ Compensation Programs
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As of the Effective Date, except as set forth ie #lan Supplement, the Debtors and the
Reorganized Debtors shall continue to honor thdiligations under (1) all applicable workers’
compensation laws in states in which the Reorgdni2ebtors operate and (2) the Debtors’ written
contracts, agreements, agreements of indemnitfsinselred workers’ compensation bonds, policies,
programs, and plans, in each case, for workerspemsation and workers’ compensation insurance. Any
and all Proofs of Claims on account of workers’ pemsation shall be deemed withdrawn automatically
and without any further notice to or action, ordar,approval of the Bankruptcy Court; provided that
nothing in the Plan shall limit, diminish, or otigse alter the Debtors’ or Reorganized Debtorsedsés,
Causes of Action, or other rights under applicadae-bankruptcy law with respect to any such comsrac
agreements, policies, programs, and plans; proyvidether, that nothing herein shall be deemednjodse
any obligations on the Debtors in addition to wisgirovided for under applicable state law.

ARTICLE V.
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEAS ES
A. Assumption of Executory Contracts and Unexpiredsesa

Subject to the consent of the Creditors’ Commifteleich such consent shall not be unreasonably
withheld), on the Effective Date, all Executory @awcts and Unexpired Leases of the Debtors will be
assumed by the Debtors in accordance with, aneésutaj, the provisions and requirements of sect8its
and 1123 of the Bankruptcy Code, except for thosscHtory Contracts and Unexpired Leases that:

() have already been assumed or rejected by the Bebyoprior order of the Bankruptcy
Court, including but not limited to the Modified i&raft Leases;

(i) are the subject of a separate assumption motionotion to reject Filed by the Debtors
pending on the Effective Date;

(iir) are the subject of a pending objection regardisgmption, cure, or “adequate assurance
of future performance” (within the meaning of sentB65 of the Bankruptcy Code);

(iv) are rejected or terminated by the Debtors withdbesent of the Creditors’ Committee
(which such consent shall not be unreasonably withipursuant to the terms of this Plan.

Without amending or altering any prior order of B&nkruptcy Court approving the assumption
or rejection of any Executory Contract or Unexpileghse, entry of the Confirmation Order by the
Bankruptcy Court shall constitute approval of sassumptions or rejections pursuant to sectionsa365(
and 1123 of the Bankruptcy Code.

To the extent any provision in any Executory Carttiar Unexpired Lease assumed pursuant to
this Plan or any prior order of the Bankruptcy Gduncluding, without limitation, any “change of mimol”
provision) prohibits, restricts or conditions, arrports to prohibit, restrict or condition, or isodified,
breached or terminated, or deemed modified, brehoheerminated by, (i) the commencement of these
Chapter 11 Cases or the insolvency or financiaditimm of any Debtor at any time before the closaig
its respective Chapter 11 Case, (ii) any Debtor'ary Reorganized Debtor’'s assumption or assumption
and assignment (as applicable) of such Executontr@ct or Unexpired Lease or (iii) the Confirmatam
Consummation of this Plan, then such provisionIshaldeemed modified such that the transactions
contemplated by this Plan shall not entitle the-dehtor party thereto to modify or terminate such
Executory Contract or Unexpired Lease or to exereigy other default-related rights or remedies with
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respect thereto, and any required consent undesuatycontract or lease shall be deemed satisji¢ked
Confirmation of the Plan.

Each Executory Contract and Unexpired Lease assporsdant to this Plan shall revest in and be
fully enforceable by the applicable Reorganized tbebr the applicable assignee in accordance wsth i
terms and conditions, except as modified by th&iprans of this Plan, any order of the Bankruptou@
approving its assumption and/or assignment, oricadge law.

The inclusion or exclusion of a contract or leaseny schedule or exhibit shall not constitute an
admission by any Debtor that such contract or leas® Executory Contract or Unexpired Lease or tha
any Debtor has any liability thereunder.

B. Cure of Defaults; Assignment of Executory Contracid Unexpired Leases

Any defaults under each Executory Contract and pined Lease to be assumed, or assumed and
assigned, pursuant to this Plan shall be satigfi@uant to and to the extent required by se@&&{b)(1)
of the Bankruptcy Code, by payment of the applieat®@fault amount in Cash on the Effective Dateror o
such other terms as the Bankruptcy Court may andgre parties to such Executory Contracts or Umegp
Leases may otherwise agree in writing (the “Cur@r@lAmount”).

The Debtors shall File, as part of the Plan Supptema schedule of assumed contracts and a list
of each applicable Cure Claim Amount.

Any objection by a counterparty to an Executory €act or Unexpired Lease to a Cure Claim
Amount must be Filed, served and actually recebyethe Debtors on or prior to the later of (i) tlaims
Objection Deadline or (ii) seven (7) days after Hikng and service of a Plan Supplement that first
identifies such Executory Contract or Unexpired de2a Any counterparty to an Executory Contract or
Unexpired Lease that fails to object timely to flieposed Cure Claim Amount will be deemed to have
consented to such matters and will be deemed te faxever released and waived any objection to such
Cure Claim Amount. The Confirmation Order shalstitute an order of the Bankruptcy Court approving
each proposed assumption, or proposed assumpticessgignment, of Executory Contracts and Unexpired
Leases pursuant to sections 365 and 1123 of thkrBaticy Code as of the Effective Date.

In the event of a dispute regarding (a) the amotiahy Cure Claim Amount, (b) the ability of any
Debtor or assignee to provide “adequate assurdrfteuoe performance” (within the meaning of sentio
365 of the Bankruptcy Code) under the Executoryt@ahor Unexpired Lease to be assumed, or assumed
and assigned or (c) any other matter pertainiras8umption or assignment, the applicable paymettieof
Cure Claim Amount required by section 365(b)(1the# Bankruptcy Code shall be made following the
entry of a Final Order resolving the dispute angraping such assumption, or assumption and assignme
If such objection is sustained by Final Order o Bankruptcy Court, the Debtors may reject such
Executory Contract or Unexpired Lease in lieu ofusmsing it. The Debtors (with the consent of the
Creditors’ Committee, such consent not to be umeasly withheld) or the Reorganized Debtors, as
applicable, shall be authorized to effect suchctea by filing a written notice of rejection witthe
Bankruptcy Court and serving such notice on thdiegdpe counterparty within thirty (30) days of taetry
of such Final Order.

Subject to any cure claims Filed with respect tteer@ssumption or assumption and assignment of
any Executory Contract or Unexpired Lease purst@rthis Plan shall result in the full release and
satisfaction of any Claims or defaults, whether atary or nonmonetary, including defaults of prowis
restricting the change in control or ownership ries¢ composition or other bankruptcy-related degaul
arising under any assumed Executory Contract oxplred Lease at any time prior to the effectiveedat
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of assumption or assumption and assignment, in eas as provided in section 365 of the Bankruptcy
Code. Any Proofs of Claim filed with respect toExecutory Contract or Unexpired Lease that has bee
assumed or assumed and assigned by Final Ordebslidemed disallowed and expunged (subject to any
cure claims Filed with respect thereto), withouttlier notice to or action, order, or approval oé th
Bankruptcy Court.

C. Rejection of Executory Contracts and Unexpired kesas

The Debtors reserve the right, subject to the aanskthe Creditors’ Committee (which such
consent shall not be unreasonably withheld), attang prior to the Effective Date, except as othsew
specifically provided herein, to seek to reject &xgcutory Contract or Unexpired Lease and to adth s
contract or lease to Plan Schedule V.C or to fileaiion requesting authorization for the rejectdbrany
such contract or lease. All Executory Contracts dnexpired Leases listed on Plan Schedule V.dl sha
be deemed rejected as of the Effective Date. Rejeof any Executory Contract or Unexpired Lease
pursuant to this Plan or otherwise shall not ctutstia termination of any preexisting obligatiomged to
the Debtors or the Reorganized Debtors, as appdicabder any such Executory Contracts or Unexpired
Leases.

D. Claims on Account of the Rejection of Executoryt@ats or Unexpired Leases

All Proofs of Claim with respect to Claims arisifigm the rejection of Executory Contracts or
Unexpired Leases, pursuant to this Plan or thei@oafion Order, if any, must be filed with the Banjatcy
Court within thirty (30) days after service of amer of the Bankruptcy Court (including the Confation
Order) approving such rejection.

Any Entity that is required to file a Proof of Qiaiarising from the rejection of an Executory
Contract or an Unexpired Lease that fails to tindyso shall be forever barred, estopped and egoin
from asserting such Claim, and such Claim shallb@oénforceable, against the Debtors, the Reorgdniz
Debtors, or the Estates, and the Debtors, the Ramgd Debtors, and their Estates and their respgect
assets and property shall be forever discharged &noy and all indebtedness and liability with resge
such Claim unless otherwise ordered by the Bankyu@burt or as otherwise provided herein. All such
Claims shall, as of the Effective Date, be subjecthe permanent injunction set forth_in Article.&X
hereof.

E. Extension of Time to Reject

Notwithstanding anything to the contrary set faortlrticle V of this Plan, in the event of a disput
as to whether a contract is executory or a leageagpired, the right of the Reorganized Debtonstwe
to reject such contract or lease shall be extendétthe date that is thirty (30) days after erafya Final
Order by the Bankruptcy Court determining thatdbstract is executory or the lease is unexpired.

F. Modifications, Amendments, Supplements, Restatenoer®ther Agreements

Unless otherwise provided in this Plan, each Exa@guContract or Unexpired Lease that is
assumed by the Debtors or the Reorganized Debtwssignt to this Plan shall include all modificapn
amendments, supplements, restatements, or otheeragnts that in any manner affect such Executory
Contract or Unexpired Lease, and all rights reléttedeto, if any, including all easements, licenpesmits,
rights, privileges, immunities, options, rights fokt refusal, and any other interests, unless @nthe
foregoing has been previously rejected or repudiates rejected or repudiated hereunder. Modibces,
amendments, supplements, and restatements to ificepEixecutory Contracts and Unexpired Leases that
have been executed by the Debtors during the Chapt€ases shall not be deemed to alter the ptigpeti
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nature of the Executory Contract or Unexpired Leasghe validity, priority, or amount of any Clasrthat
may arise in connection therewith.

G. Indemnification and Reimbursement Obligations

Except to the extent any such rights were releaseér the Settlement Stipulation, on and as of
the Effective Date, any indemnification provisionsl be assumed and irrevocable and will survive th
effectiveness of the Plan, and the Reorganized dd€bgovernance documents will provide for the
indemnification, defense, reimbursement, exculpatimd/or limitation of liability of and advancenteri
fees and expenses to the Debtors’ and the Reoeghebtors’ current and former directors, officers,
employees, and agents to the fullest extent pedidy law and at least to the same extent as thibazte
of incorporation, bylaws, or similar organizatiomicuments of each of the respective Debtors diseof
Petition Date, against any claims or Causes of octivhether direct or derivative, liquidated or
unliquidated, fixed, or contingent, disputed or ispdted, matured or unmatured, known or unknown,
foreseen or unforeseen, asserted or unassertegk dfithe Reorganized Debtors shall amend andétatee
its certificate of incorporation, bylaws, or simiarganizational document before or after the EffedDate
to terminate or materially adversely affect (1) afyhe Reorganized Debtors’ obligations referreant
the immediately preceding sentence or (2) the sigitsuch managers, directors, officers, employees,
agents referred to in the immediately precedinges®®. Notwithstanding anything to the contramehe
the Reorganized Debtors shall not be requireddernmify the Debtors’ managers, directors, officers,
employees for any claims or Causes of Action forctvindemnification is barred under applicable law,
the Debtors’ organizational documents, or applieagreements governing the Debtors’ indemnification
obligations.

H. Employee Compensation and Benefits

1. Compensation and Benefits Programs

Subject to the provisions of the Plan (includingtidle V.A, the limitation on severance
contemplated by Article IV.G, and the terms of 8ettlement Stipulation and Article 1V.C(ii) hereim)l
Compensation and Benefits Programs shall be treegdtkecutory Contracts under the Plan and deemed
assumed on the Effective Date under the provisainsections 365 and 1123 of the Bankruptcy Code
including, without limitation, the Debtors’ Key Ehgyee Incentive Plan, as approved by the Bankruptcy
Court on June 6, 2019 [Docket No. 620] (which sRtdn contains provisions providing KEIP Particigant
with payments following the Effective Date), ane tbhebtors’ 2019 annual incentive plan, as apprdyed
the Debtors’ Compensation Committee on Februar@09, as such plan relates to all Debtors’ emmsye
other than KEIP Participants; provided, howeveast #ill provisions relating to equity-based awards,
including any termination-related provisions wigspect to equity based awards, will be replaced and
superseded in their entirety by the terms of theddg@ment Incentive Plan. The Reorganized Debkais s
honor, in the ordinary course of business, Claifngroployees employed as of the Effective Date for
accrued vacation time arising prior to the Petitizate and not otherwise paid under a BankruptcyriCou
order.

None of the Consummation of this Plan, the Reatirirgg Transactions, or any assumption of
Compensation and Benefits Programs under the therein shall be deemed to trigger any applicable
change of control, immediate vesting, terminationsimilar provisions therein. No counterparty Isha
have rights under a Compensation and Benefits Bnogssumed under the Plan other than those agplicab
immediately prior to such assumption.
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2. Collective Bargaining Agreement and Green Book

As of the Effective Date, a Reorganized Debtortemspecifically designated in the Confirmation
Order shall unilaterally continue to honor the eggiCollective Bargaining Agreement’s set of rulases
of pay, and working condition requirements, plus thanges unilaterally made by PHI since the artie
were released to self-help (the expired CollecBaegaining Agreement, plus the changes made by PHI
since the parties were released to self-help #eereel to collectively as the “Green Book”), sulbjecany
rights and duties provided under applicable lavthénsame manner as the Debtors honored the Gaesn B
as of the Petition Date; provided, however, thahimg in this Plan shall be deemed an admissionthiea
Green Book is an Executory Contract under the Riad;that the Reorganized Debtor entity may comtinu
to make unilateral changes to the Green Book apppte under self-help.

l. Modifications, Amendments, Supplements, Restatenoer®ther Agreements

Unless otherwise provided in the Plan, each Exeg@ontract or Unexpired Lease that is assumed
shall include all modifications, amendments, sumelets, restatements, or other agreements thatyin an
manner affect such Executory Contract or Unexdiresse, and Executory Contracts and Unexpired Leases
related thereto, if any, including easements, Besnpermits, rights, privileges, immunities, opsiarights
of first refusal, and any other interests, unlegsd the foregoing agreements has been previoegygted
or repudiated.

Modifications, amendments, supplements, and reagits to prepetition Executory Contracts and
Unexpired Leases that have been executed by thi3eturing the Chapter 11 Cases shall not be déeme
to alter the prepetition nature of the Executory@act or Unexpired Lease.

J. Reservation of Rights

Nothing contained in the Plan or the Plan Supplérskall constitute an admission by the Debtors
or any other party that any such contract or léase fact an Executory Contract or Unexpired Lease
that any Reorganized Debtor has any liability thader. If there is a dispute regarding whethesraract
or lease is or was executory or unexpired at the tf assumption, the Debtors or the Reorganizé&ddbs
as applicable, shall have thirty (30) calendar dajfswing entry of a Final Order resolving suclsplite
to alter their treatment of such contract or leasgyding by rejecting such contract or leas@c pro tunc
to the Confirmation Date.

K. Nonoccurrence of Effective Date

In the event that the Effective Date does not qcthw Bankruptcy Court shall retain jurisdiction
with respect to any request to extend the deatitim@ssuming or rejecting Unexpired Leases undgrse
365(d)(4) of the Bankruptcy Code, unless such dee@) have expired.

ARTICLE VI.
PROVISIONS GOVERNING DISTRIBUTIONS

A. Timing and Calculation of Amounts to Be Distributed

Except as otherwise provided in the “Treatmenttieas in_Article Il hereof or as ordered by the
Bankruptcy Court, initial distributions to be maale account of Claims that are Allowed Claims athef

Effective Date or the Existing PHI Interests shadl made on the Initial Distribution Date or as soon
thereafter as is practicable. Any payment or ithstion required to be made under this Plan onyeotizer
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than a Business Day shall be made on the next edice Business Day. Distributions on account of
Disputed Claims that first become Allowed Claimeathe Effective Date shall be made under Artidlie
hereof. Notwithstanding anything to the contraeyein, all distributions to the Holders of UnseclLikotes
Claims shall be subject to the right of the Unsedudotes Indenture Trustee to assert its chargng |

B. Delivery of Distributions

1. Delivery of Distributions by the Distribution Agent

Other than as specifically set forth below, thetifibsition Agent shall make all distributions
required to be distributed under this Plan. Thstiiliution Agent may employ or contract with other
entities to assist in or make the distributionsunel by this Plan and may pay the reasonable dads
expenses of such entities and the Distribution Aggenthe ordinary course of business. No Distidyu
Agent shall be required to give any bond or suoetgther security for the performance of its dutiatess
otherwise ordered by the Bankruptcy Court.

From and after the Effective Date, any Distributisgent, solely in its capacity as Distribution
Agent, shall be exculpated by all Persons andiEstiincluding, without limitation, Holders of Cas and
Equity Interests and other parties in interestnfemy and all claims, Causes of Action, and otksedions
of liability arising out of the discharge of thewpers and duties conferred upon such Distributioefdpy
the Plan or any order of the Bankruptcy Court exdainder or in furtherance of the Plan, or appleab
law, except for actions or omissions to act arigingof the Distribution Agent’s gross negligenad|ful
misconduct, fraud, malpractice, criminal conductulira viresacts. No Holder of a Claim or Equity
Interest or other party in interest shall have wrspe any claim or Cause of Action against a Miatron
Agent, solely in its capacity as Distribution Agefar making payments in accordance with the Plaioro
implementing provisions of the Plan, except foiats or omissions to act arising out of such Cisition
Agent’s gross negligence, willful misconduct, frauthlpractice, criminal conduct, altra viresacts.

2. Minimum Distributions

Notwithstanding anything herein to the contrarye Reorganized Debtors and the Distribution
Agents shall not be required to make distributionspayments of less than $100 (whether Cash or
otherwise) and shall not be required to make gadigributions or payments of fractions of dollars
Whenever any payment or distribution of a fractdra dollar or fractional share of New Common Stock
or the Old Equity Settlement Warrants under th@ Rlauld otherwise be called for, the actual paynoent
distribution will reflect a rounding of such fraeoti to the nearest whole dollar or share of New Comm
Stock or the Old Equity Settlement Warrants (updown), with half dollars and half shares of New
Common Stock or the Old Equity Settlement Warrantiess being rounded down. The total number of
authorized shares of New Common Stock, as appéicabhll be adjusted as necessary to accountdor th
foregoing rounding.
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3. Distribution Record Date

At the close of business on the Distribution Recbate, the Claims Register shall be closed.
Accordingly, neither the Debtors nor Distributiongeént will have any obligation to recognize the
assignment, transfer or other disposition of, @ shle of any participation in, any Allowed Claim o
Existing PHI Interest that occurs after the cloBbusiness on the Distribution Record Date, and el
entitled for all purposes herein to recognize asttidute securities, property, notices and otluauanents
only to those Holders of Allowed Claims or ExistiRgl Interests who are Holders of such Claims or
Interests, or participants therein, as of the closéusiness on the Distribution Record Date. The
Distribution Agent shall be entitled to recognizelaleal for all purposes under this Plan with dhlyse
record holders stated on the Claims Register,ar books and records, as of the close of busioeske
Distribution Record Date. Notwithstanding anythinghe contrary in the Plan or the Confirmatiom €y
the Distribution Record Date shall not apply to lpip held securities if distributions to such setas
will be effectuated through the Depository Trustpany.

4, Delivery of Distributions in General

Except as otherwise provided herein, the Debtorth@mistribution Agent, as applicable, shall
make distributions to Holders of Allowed Claimsloterests (to the extent set forth in the Plan)narare
of their authorized agents or designated affili@®slesignated before the Effective Date, as apptepat
the address for each such Holder or agent as tediaan the Debtors’ or other applicable Distribatio
Agent’s books and records as of the date of anly distribution; providedthat the address for each Holder
of an Allowed Claim shall be deemed to be the asldeet forth in the latest Proof of Claim Fileddogh
Holder under Bankruptcy Rule 3001 as of the Distidn Record Date unless otherwise specified by suc
Holder.

5. Undeliverable Distributions

If any distribution to a Holder of an Allowed Claior Interest made in accordance herewith is
returned to the Reorganized Debtors (or their istion Agent) as undeliverable, no further digttibns
shall be made to such Holder unless and until e&iBution Agent is notified in writing of such Her’s
then-current address or other necessary informafiiondelivery, at which time such undelivered
distribution shall be made to such Holder withinaty (90) days of receipt of such Holder’s thenrent
address or other necessary information; providedielwer that any such undelivered distribution shall be
deemed unclaimed property under section 347(ifjeoBankruptcy Code at the expiration of six (6) then
from the later of (a) the Effective Date and (k¥ thate of the initial attempted distribution. Afgerch date,
all unclaimed property or interests in propertylistevert to the Reorganized Debtors automaticatig
without need for a further order by the BankrupBourt (notwithstanding any applicable non-bankryptc
escheat, abandoned, or unclaimed property lawset@antrary), and the right, title, and interestoy
Holder to such property or interest in propertylidha discharged and forever barred.

C. Manner of Payment

At the option of the Distribution Agent, any Caglyment to be made under the Plan may be made
by check or wire transfer or as otherwise requaredrovided in applicable agreements.

D. No Postpetition or Default Interest on Claims
Unless otherwise specifically provided for in thdarP or the Confirmation Order and

notwithstanding any documents that govern the Dsbfarepetition indebtedness to the contrary, (1)
postpetition and/or default interest shall not aearr be paid on any Claims, and (2) no Holder Gfaam
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shall be entitled to (a) interest accruing on ¢erahe Petition Date on any such Claim or (b)regeat the
contract default rate, each as applicable.

E. Setoffs and Recoupments

Each Debtor or Reorganized Debtor, as applicablsych Entity’'s designee, may, under section
553 of the Bankruptcy Code or other applicable mokbuptcy law, offset or recoup against any Allowed
Claim and the distributions to be made under tlés Bn account of such Allowed Claim any and all
Claims, rights, and Causes of Action that such Drebt Reorganized Debtor or its successors may hold
against the Holder of such Allowed Claim; providadwever that neither the failure to effect a Jebof
recoupment nor the allowance of any Claim hereumdgleiconstitute a waiver or release by a Debtor or
Reorganized Debtor or its successor of any Claimgits, or Causes of Action that a Reorganized @rebt
or its successor or assign may possess againstisldér.

F. Rights and Powers of Distribution Agent

The Distribution Agent shall be empowered to {fee all actions and execute all agreements,
instruments, and other documents necessary torpeife duties under this Plan; (i) make all appbte
distributions or payments provided for under tHanP(iii) employ professionals to represent ittwiespect
to its responsibilities; and (iv) exercise sucheothowers (A) as may be vested in the Distributigent
by order of the Bankruptcy Court (including anyerdégsued after the Effective Date) or under thds @r
(B) as deemed by the Distribution Agent to be neagsand proper to implement the provisions of this
Plan.

To the extent the Distribution Agent is an Entityrer than a Debtor or a Reorganized Debtor,
except as otherwise ordered by the Bankruptcy Cauod subject to the written agreement of the
Reorganized Debtors, the amount of any reasonabkdnd expenses incurred by the Distribution Agent
on or after the Effective Date (including taxes)daany reasonable compensation and expense
reimbursement Claims (including for reasonableratgs’ and other professional fees and expensedg ma
by the Distribution Agent shall be paid in Cashilby Reorganized Debtors.

G. Compliance with Tax Requirements

In connection with the Plan, to the extent applieatihe Debtors, Reorganized Debtors,
Distribution Agent, and other applicable withholglimnd reporting agents shall comply with all tax
withholding and reporting requirements imposedtamnt by any Governmental Unit, and all distributions
pursuant hereto shall be subject to such withhgldind reporting requirements. Notwithstanding any
provision in the Plan to the contrary, the Debtdeprganized Debtors, Distribution Agent, and other
applicable withholding and reporting agents shaldthorized to take all actions necessary or g@piate
to comply with such withholding and reporting regments, including liquidating a portion of the
distribution to be made under the Plan to genesatécient funds to pay applicable withholding taxe
withholding distributions pending receipt of infaation necessary to facilitate such distributions, o
establishing any other mechanisms they believesmsonable and appropriate. The Debtors, Reorganiz
Debtors, Distribution Agent, and other applicablghtwlding agents reserve the right to allocate all
distributions made under the Plan in compliancédnwait applicable wage garnishments, alimony, child
support and other spousal awards, liens, and eneunoés. For tax purposes, distributions in fulpartial
satisfaction of Allowed Claims shall be allocatedtfto the principal amount of Allowed Claims, weny
excess allocated to unpaid interest that accruesion Claims.

Notwithstanding the above, each Holder of an Alldw@aim that is to receive a distribution under
this Plan shall have the sole and exclusive resbpititys for the satisfaction and payment of any tax
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obligations imposed on such Holder by any Goverraidgnit, including income, withholding, and other
tax obligations, on account of such distributidihe Reorganized Debtors and the Distribution Adave

the right, but not the obligation, to not make atritbution until such Holder has made arrangements
satisfactory to any issuing or distribution paxy payment of any such tax obligations.

The Reorganized Debtors and the Distribution Ageay require, as a condition to receipt of a
distribution, that the Holder of an Allowed Claimropide any information necessary to allow the
distributing party to comply with any such withhiwlg and reporting requirements imposed by any tder
state, local or foreign taxing authority. If thedkganized Debtors or the Distribution Agent makehsa
request and the Holder fails to comply before thie dhat is 180 days after the request is madertoeint
of such distribution shall irrevocably revert te thpplicable Reorganized Debtor and any Claimspeet
of such distribution shall be discharged and fordagred from assertion against such Reorganizéddde
or its respective property.

H. Surrender of Cancelled Instruments or Securities

On the Effective Date, each Holder of a certificaténstrument evidencing a Claim or an Equity
Interest shall be deemed to have surrendered sutthoate or instrument to the Distribution Agerguch
surrendered certificate or instrument shall be ebexd solely with respect to the Debtors, and such
cancellation shall not alter the obligations ohtigyof any non-Debtor third parties vis-a-vis onetaer
with respect to such certificate or instrumentjuding with respect to any indenture or agreembat t
governs the rights of the Holder of a Claim or Egmterest, which shall continue in effect for pases
of allowing Holders to receive distributions unddre Plan, charging liens, priority of payment,
indemnification rights, and the other purposesea$osth in Article 1V.K. Notwithstanding anythirtg the
contrary herein, this paragraph shall not applgedificates or instruments evidencing Allowed Geanhe
Unsecured Claims (other than Unsecured Notes CJaims

l. Claims Paid or Payable by Third Parties

1. Claims Payable by Insurance

No distributions under the Plan shall be made aowaat of an Allowed Claim that is payable under
one of the Debtors’ Insurance Policies until thddgo of such Allowed Claim has exhausted all reregdi
with respect to such Insurance Policy.

2. Applicability of Insurance Policies

Except as otherwise provided in the Plan, distrdmst to Holders of Allowed Claims shall be in
accordance with the provisions of any applicabkutance Policy. Nothing contained in the Planishal
constitute or be deemed a waiver of any Cause bbAc¢hat the Debtors or any Entity may hold agains
any other Entity, including insurers under any @el of insurance, nor shall anything containeckimer
constitute or be deemed a waiver by such insurfeasiyp defenses, including coverage defenses, held b
such insurers.
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ARTICLE VILI.

PROCEDURES FOR RESOLVING CONTINGENT,
UNLIQUIDATED AND DISPUTED CLAIMS

A. Allowance of Claims and Interests

After the Effective Date, each of the Reorganizethiors shall have and retain any and all rights
and defenses the applicable Debtor had with respety Claim or Equity Interest immediately prior
the Effective Date (unless such Claim is deemedw#dld pursuant to this Plan or the Confirmation ©rde
This Article VII shall not apply to the Thirty Tw@laim, which Thirty Two Claim shall be Allowed inlf
and will not be subject to any avoidance, reduectioset off, offset, recharacterization, subordorati
(whether equitable, contractual, or otherwise), nterclaims, cross-claims, defenses, disallowance,
impairment, objection, or any other challenges urads applicable law or regulation by any person or
Entity. All settled Claims approved prior to th#detive Date by a Final Order of the Bankruptcyu@o
under Bankruptcy Rule 9019 or otherwise shall lnelibig on all parties.

B. Claims Administration Responsibilities

Except as otherwise specifically provided in tharRlafter the Effective Date, the Reorganized
Debtors shall have the sole authority to (1) f@hdraw, or litigate to judgment, any objectionsGlaims
or Equity Interests and (2) settle or compromisg@isputed Claim or Equity Interest without anyther
notice to or action, order, or approval by the Bapkcy Court. For the avoidance of doubt, except a
otherwise provided in the Plan, from and afterEffective Date, each Reorganized Debtor shall lzanck
retain any and all rights and defenses such Ddilatdimmediately prior to the Effective Date witspect
to any Disputed Claim or Equity Interest, includihg Causes of Action retained under the Plan.

C. Prosecution of Objections to Claims and Equity lests

Before or after the Effective Date, the Debtordhmr Reorganized Debtors, as applicable, shall
have the authority to File objections to Claims &uglity Interests (other than Claims or Equity fagts
that are Allowed under this Plan) and settle, campse, withdraw or litigate to judgment objectidns
any and all such Claims or Equity Interests, relgaedof whether such Claims are in an Unimpaires$<€|
or otherwise; provided, however, this provisionlshat apply to Accrued Professional Compensation
Claims, which may be objected to by any party-iesiast in these Chapter 11 Cases. From and aéer th
Effective Date, the Reorganized Debtors may settmmpromise any Disputed Claim or Disputed Equity
Interest without any further notice to or actiorder or approval of the Bankruptcy Court. The Debtar
the Reorganized Debtors, as applicable, shall bavaole authority to administer and adjust tharda
Register and their respective books and recordsflect any such settlements or compromises withayt
further notice to or action, order or approvalted Bankruptcy Court.

D. Estimation of Claims and Equity Interests

Before or after the Effective Date, the DebtorsherReorganized Debtors, as applicable, may (but
are not required to) at any time request that tekBuptcy Court estimate any Disputed Claim or Bqui
Interest that is contingent or unliquidated undsstisn 502(c) of the Bankruptcy Code for any reason
regardless of whether any party previously hasavegeto such Claim or Equity Interest or whether th
Bankruptcy Court has ruled on any such objectioal, the Bankruptcy Court shall retain jurisdictian t
estimate any such Claim or Equity Interest, inalgdiluring the litigation of any objection to anya®h or
Equity Interest or during the appeal relating tohsabjection. Notwithstanding any provision otheseun
the Plan, a Claim that has been expunged but ithat és subject to appeal or has not been thesstibf
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a Final Order shall be deemed to be estimatedrat ($0.00) dollars unless otherwise ordered by the
Bankruptcy Court. In the event that the Bankrug@oprt estimates any contingent or unliquidatedr€la
or Equity Interest, that estimated amount shalsttute a maximum limitation on such Claim or Eguit
Interest for all purposes under the Plan (includfog purposes of distributions), and the relevant
Reorganized Debtor may elect to pursue any suppiterhgroceedings to object to any ultimate distiiu

on such Claim or Equity Interest.

E. Deadline to File Objections to Claims

Any objections to Claims shall be Filed by no laten the Claims Objection Deadline; provided
that nothing contained herein shall limit the Remiged Debtor’s right to object to Claims, if afyled or
amended after the Claims Objection Deadline. Moeeomotwithstanding the expiration of the Claims
Objection Deadline, the Reorganized Debtors sloatioue to have the right to amend any claims berot
objections and to File and prosecute supplemebjattons and counterclaims to a Disputed Clainil unt
such Disputed Claim is or becomes Allowed by F@eder of the Bankruptcy Court.

F. Adjustment to Claims Without Objection

Any duplicate Claim or Equity Interest or any ClasmEquity Interest that has been paid, satisfied,
amended, or superseded may be adjusted or expbydled Reorganized Debtors without the Reorganized
Debtors having to file an application, motion, cdamst, objection, or any other legal proceedingkseg
to object to such Claim or Equity Interest, andwit any further notice to or action, order, orrappl of
the Bankruptcy Court.

G. Disallowance of Certain Claims

Any Claims held by Entities from which propertyrecoverable under section 542, 543, 550, or
553 of the Bankruptcy Code or that is a transfefeetransfer avoidable under section 522(f), 5pZ44,
545, 547, 548, 549, or 724(a) of the Bankruptcyeslohll be deemed disallowed under section 502(d) o
the Bankruptcy Code unless expressly Allowed uttiPlan, and Holders of such Claims may not receiv
any distributions on account of such Claims anditigdaterests until such time as such Causes ofoAct
against that Entity have been settled or a Finde©of the Bankruptcy Court with respect therets heen
entered and all sums due, if any, to the Debtordhby Entity have been turned over or paid to the
Reorganized Debtors.

H. No Distributions Pending Allowance

Notwithstanding any other provision hereof, if gogrtion of a Claim or Equity Interest is a
Disputed Claim or Equity Interest, as applicable,payment or distribution provided hereunder shall
made on account of such Claim or Equity Interet¢asmand until such Disputed Claim or Equity Insére
becomes an Allowed Claim or Equity Interest.

l. Distributions After Allowance

To the extent that a Disputed Claim or Equity legtrultimately becomes an Allowed Claim or
Equity Interest, distributions (if any) shall be aeeto the Holder of such Allowed Claim or Equitydrest
in accordance with the provisions of the Plan. s@en as reasonably practicable after the datethleat
order or judgment of the Bankruptcy Court allowarny Disputed Claim or Equity Interest becomes alFin
Order, the Distribution Agent shall provide to tHelder of such Claim or Equity Interest the disatibn
(if any) to which such Holder is entitled under ®lan as of the Effective Date, without any intetese
paid on account of such Claim or Equity Interest.
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J. No Interest

Interest shall not accrue or be paid on any Disp@im with respect to the period from the
Effective Date to the date a final distributiomade on account of such Disputed Claim if and wdwah
Disputed Claim becomes an Allowed Claim.

ARTICLE VIII.
CONDITIONS PRECEDENT TO THE EFFECTIVE DATE
A. Conditions Precedent to the Effective Date

The following are conditions precedent to the BffecDate that must be satisfied or waived in
accordance with Article VIII.B hereof and the Sattlent Stipulation:

1. the Bankruptcy Court shall have approved the D&ale Statement as containing adequate
information with respect to the Plan within the mieg of section 1125 of the Bankruptcy Code;

2. the Confirmation Order shall have been enteredsdvadl be in full force and effect and
such Confirmation Order shall be a Final Order;

3. the Settlement Stipulation shall not have beeniteated and shall be in full force and
effect;

4. the Confirmation Order and the Restructuring Docutisieshall be consistent with the
Settlement Stipulation, the Equity Committee Set#at Stipulation (to the extent it remains in folice
and effect), and otherwise consistent with the enhsghts set forth herein;

5. the Confirmation Order shall approve the Minimums&£ommitment Agreement and
Minimum Cash Commitment Exchange;

6. all New Equity Documents shall be in form and sabse reasonably acceptable to the
Debtors and the Creditors’ Committee;

7. to the extent the Equity Committee Settlement $ipan remains in full force and effect,
the Old Equity Settlement Warrants documentatiaall 4e in form and substance reasonably acceptable
to the Equity Committee;

8. the projected Cash Balance on the Effective Dadé# abt be less than $75,000,000 as set
forth in the Settlement Stipulation;

9. the aggregate funded debt of the Debtors shakxa#ed the Effective Date Debt Limit;

10. all conditions to effectiveness of the Minimum Ca&bmmitment Agreement shall have
been satisfied or waived in accordance with th&ims and the Minimum Cash Commitment has been
funded by the Commitment Parties;

11. the Allowed Thirty Two Claim shall receive paymentfull, in Cash, on the Effective

Date, in the amount of the Allowed Thirty Two Claimfull satisfaction of the Allowed Thirty Two Gla
as set forth in this Plan pursuant to the SettlérBépulation;
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12. the Debtors shall have obtained any authorizatonsents, regulatory approvals, rulings,
or documents that are necessary to implement dectedite the Plan;

13. all documents and agreements necessary to implatmeftlan shall have been executed
and tendered for delivery consistent with the 8etédnt Stipulation (including the approval and cohse
rights set forth therein) and, to the extent thaisgCommittee Settlement Stipulation remains ilhflurce
and effect, the Equity Committee Settlement Stipoerla All conditions precedent to the effectivenes
such documents and agreements shall have beeinestis waived pursuant to the terms thereof (df wi
be satisfied and waived substantially concurrenttir the occurrence of the Effective Date);

14. all Accrued Professional Compensation Claims argkeses of Retained Professionals
required to be approved by the Bankruptcy Courll flaze been paid in full or amounts sufficientptay
such fees and expenses after the Effective Dateé leze been placed in the Professional Fee Escrow
Account pending approval by the Bankruptcy Courtagcordance with Article I11.A.2 hereto;

15. the Debtors and Reorganized Debtors, as applicadtiell have implemented the
restructuring in a manner consistent in all respedgth the Plan, the Settlement Stipulation, andhe
extent it remains in full force and effect, the Eg@Committee Settlement Stipulation; and

16. all Restructuring Expenses shall have been paaddordance with Article IV.H.
B. Waiver of Conditions

Each of the conditions precedent to the occurrefitke Effective Date except for the conditions
in Article VIII.LA.1 and VIII.LA.2 may be waived byhe Debtors or Reorganized Debtors, as applicable,
subject to the prior written consent of the Cradit@€ommittee (which consent shall not be unrealsigna
withheld); provided that the conditions_in Artidill.A.4, Article VIII.A.7, Article VIII.LA.13 and Article
VIII.LA.15 may be waived by the Debtors or the Reoiged Debtors, as applicable, subject to the prior
written consent of the Creditors’ Committee and Hgpiity Committee (solely to the extent the Equity
Committee Settlement Stipulation remains in fuiceand effect), in each case, which consent siaall
be unreasonably withheld, without any further retiz parties in interest and without any furtheigeoto
or action, order, or approval of the Bankruptcy @aund without any formal action other than a peatiag
to confirm the Plan.

ARTICLE IX.
RELEASE, DISCHARGE, INJUNCTION AND RELATED PROVISIO NS
A. General

Under section 1123 of the Bankruptcy Code, and amsideration for the classification,
distributions, releases and other benefits provideter this Plan, the Settlement Stipulation aedatuity
Committee Settlement Stipulation, upon the Effextivate, the provisions of this Plan, the Settlement
Stipulation and the Equity Committee Settlemenp8étion shall constitute a good faith compromisé a
settlement of all Claims and Equity Interests aodtversies resolved under this Plan, the Settiéme
Stipulation and the Equity Committee Settlemenp8ation. The entry of the Confirmation Order $hal
constitute the Bankruptcy Court’s approval of tleenpromise or settlement of all such Claims, Equity
Interests and controversies, as well as a findynghle Bankruptcy Court that any such compromise or
settlement is in the best interests of the Debtibry Estates, and any Holders of Claims and Equit
Interests and is fair, equitable and reasonable.
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Notwithstanding anything contained herein to thatary, the allowance, classification and
treatment of all Allowed Claims and Equity Intesesind their respective distributions (if any) and
treatments hereunder, takes into account the velariority and rights of the Claims and the Equity
Interests in each Class in connection with anyreattal, legal and equitable subordination rightatmg
thereto whether arising under general principlescefitable subordination, section 510 of the Baptay
Code or otherwise. As of the Effective Date, ang all contractual, legal and equitable subordarati
rights, whether arising under general principlegaiitable subordination, section 510 of the Baptay
Code or otherwise, relating to the allowance, di@asion and treatment of all Allowed Claims anduiy
Interests and their respective distributions (if)aand treatments hereunder, are settled, compeainis
terminated and released pursuant hereto; proviumslever, that nothing contained herein shall paelu
any Person or Entity from exercising their rightgler and consistent with the terms of this Plantaed
contracts, instruments, releases, indentures, #mel agreements or documents delivered under or in
connection with this Plan.

B. Release of Claims and Causes of Action

1. Release by the Debtors and Their Estates

Under section 1123(b) and any other applicable prasions of the Bankruptcy Code, and
except as otherwise expressly provided in this Plarthe Settlement Stipulation and the Equity
Committee Settlement Stipulation, effective as ofhe Effective Date, for good and valuable
consideration provided by each of the Released Past, the adequacy and sufficiency of which is
hereby confirmed, the Debtors and the Reorganizedébtors, in their respective individual capacities
and as debtors in possession, and on behalf of theelves and their respective Estates, including,
without limitation, any successor to the Debtors oany Estate representative appointed or selected
under section 1123(b)(3) of the Bankruptcy Code (dlectively, the “Debtor Releasing Parties”) and
their respective assets and properties will be deesd to have conclusively, absolutely,
unconditionally, irrevocably, and forever provided a full discharge, waiver and release to each of the
Released Parties (and each such Released Party steased shall be deemed forever released, waived
and discharged by the Debtor Releasing Parties) (& “Debtor Release”) from any and all Claims,
Causes of Action and any other debts, obligationgjghts, suits, damages, actions, remedies, and
liabilities whatsoever, whether known or unknown, éreseen or unforeseen, whether directly or
derivatively held, existing as of the Effective D& or thereafter arising, in law, at equity or othewise,
whether for tort, contract, violations of federal a state securities laws, or otherwise, based in who
or in part upon any act or omission, transaction, o other occurrence or circumstances existing or
taking place prior to or on the Effective Date arigng from or related in any way in whole or in part
to any of (i) the Debtors, the Chapter 11 Cases, édhmarketing of any of the Debtors’ assets, the
Disclosure Statement, the Settlement Stipulationhe Equity Committee Settlement Stipulation, this
Plan and the Restructuring Documents, (ii) the sulgct matter of, or the transactions or events giving
rise to, any Claim or Equity Interest that is treated in this Plan, (iii) the business or contractual
arrangements between any Debtor and any Released rRes, (iv) the negotiation, formulation or
preparation of this Plan, the Disclosure Statementhe Settlement Stipulation, the Equity Committee
Settlement Stipulation, the Restructuring Documentsor related agreements, instruments or other
documents, (v) the restructuring of Claims or Equiy Interests prior to or during the Chapter 11
Cases, (vi) the purchase, sale, or rescission o&tpurchase or sale of any Claim or Equity Interesof
the Debtors or the Reorganized Debtors, and/or (Mithe Confirmation or Consummation of this Plan
or the solicitation of votes on this Plan that suclDebtor Releasing Party would have been legally
entitled to assert (whether individually or collectvely) or that any Holder of a Claim or Equity
Interest or other Entity would have been legally etitled to assert for, or on behalf or in the name §
any Debtor, its respective Estate or any ReorganideDebtor (whether directly or derivatively)
against any of the Released Parties; provided, howser, that the foregoing provisions of this Debtor

52



Release shall not operate to waive, release or othase impair: (i) any Causes of Action arising from
willful misconduct, actual fraud, or gross negligece of such applicable Released Party as determined
by Final Order of the Bankruptcy Court or any other court of competent jurisdiction and/or (ii) the
rights of such Debtor Releasing Party to enforce ik Plan and the contracts, instruments, releases,
indentures, and other agreements or documents dekved under or in connection with this Plan or
assumed under this Plan or assumed under Final Ordef the Bankruptcy Court.

The foregoing release shall be effective as of théfective Date without further notice to or
order of the Bankruptcy Court, act or action under applicable law, regulation, order, or rule or the
vote, consent, authorization or approval of any Peson and the Confirmation Order will permanently
enjoin the commencement or prosecution by any Peracr Entity, whether directly, derivatively or
otherwise, of any claims, obligations, suits, judgents, damages, demands, debts, rights, Causes of
Action or liabilities released under this Debtor Réease. Notwithstanding the foregoing, nothing in
this Article I1X.B shall or shall be deemed to prohbit the Debtors or the Reorganized Debtors from
asserting and enforcing any claims, obligations, €8, judgments, demands, debts, rights, Causes of
Action or liabilities they may have against any Peson that is based upon an alleged breach of a
confidentiality or non-compete obligation owed to lte Debtors or the Reorganized Debtors, unless
otherwise expressly provided for in this Plan.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, under
Bankruptcy Rule 9019, of the Debtor Release, whicincludes by reference each of the related
provisions and definitions contained herein, and ftther, shall constitute the Bankruptcy Court’s
finding that the Debtor Release is: (i) in exchargfor the good and valuable consideration provided
by the Released Parties; (ii) a good faith settlemé and compromise of the Claims released by the
Debtor Release; (iii) in the best interest of the Ebtors and their Estates; (iv) fair, equitable and
reasonable; and (v) given and made after due noticnd opportunity for hearing.

2. Release by Third Parties

Except as otherwise expressly provided in this Plathe Settlement Stipulation and the Equity
Committee Settlement Stipulation, effective as ohe Effective Date, to the fullest extent permitted
by applicable law, for good and valuable considerain provided by each of the Released Parties, the
adequacy and sufficiency of which is hereby confired, and without limiting or otherwise modifying
the scope of the Debtor Release provided by the Cieb Releasing Parties above, each Non-Debtor
Releasing Party (together with the Debtor ReleasinBarties, the “Releasing Parties”) will be deemed
to have conclusively, absolutely, unconditionallyifrevocably, and forever provided a full discharge,
waiver and release to each of the Released Part{@nd each such Released Party so released shall be
deemed forever released, waived and discharged biyet Non-Debtor Releasing Parties) (the_“Third
Party Release”) from any and all Claims, Causes dA&ction and any other debts, obligations, rights,
suits, damages, actions, remedies, and liabiliti@shatsoever, whether known or unknown, foreseen
or unforeseen, whether directly or derivatively hedl, existing as of the Effective Date or thereafter
arising, in law, at equity or otherwise, whether fo tort, contract, violations of federal or state
securities laws, or otherwise, based in whole or part upon any act or omission, transaction, or otar
occurrence or circumstances existing or taking plae prior to or on the Effective Date arising from
or related in any way in whole or in part to any of(i) the Debtors, the Chapter 11 Cases, the markeig
of any of the Debtors’ assets, the Disclosure Stabent, this Plan, the Settlement Stipulation, the
Equity Committee Settlement Stipulation and the Resucturing Documents, (ii) the subject matter
of, or the transactions or events giving rise to,rgy Claim or Equity Interest that is treated in this
Plan, (iii) the business or contractual arrangemerst between any Debtor and any Released Parties,
(iv) the negotiation, formulation or preparation of this Plan, the Disclosure Statement, the Settlemen
Stipulation, the Equity Committee Settlement Stipuation, the Restructuring Documents, or related
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agreements, instruments or other documents, (v) theestructuring of Claims or Equity Interests
prior to or during the Chapter 11 Cases, (vi) the prchase, sale or rescission of the purchase or sale
of any Claim or Equity Interest of the Debtors or he Reorganized Debtors, and/or (vii) the
Confirmation or Consummation of this Plan or the sdicitation of votes on this Plan that such Non-
Debtor Releasing Party would have been legally etiiéd to assert (whether individually or
collectively) against any of the Released Partieprovided, however, that the foregoing provisions of
this Third Party Release shall not operate to waiverelease or otherwise impair: (i) any Causes of
Action arising from willful misconduct, actual fraud, or gross negligence of such applicable Released
Party as determined by Final Order of the Bankruptgy Court or any other court of competent
jurisdiction; (ii) any of the indebtedness and oblyations of the Debtors and/or the Reorganized
Debtors incurred under this Plan and the contracts,instruments, releases, indentures, and other
agreements and documents delivered under or in coeation with this Plan or assumed under this
Plan or assumed under Final Order of the BankruptcyCourt; (iii) the rights of such Non-Debtor
Releasing Party to enforce this Plan and the contdds, instruments, releases, indentures, and other
agreements and documents delivered under or in coeation with this Plan or assumed under this
Plan or assumed under Final Order of the BankruptcyCourt; and/or (iv) any objections with respect
to any Retained Professional’s final fee applicatimor Accrued Professional Compensation Claims in
these Chapter 11 Cases.

The foregoing release shall be effective as of théfective Date without further notice to or
order of the Bankruptcy Court, act or action under applicable law, regulation, order, or rule or the
vote, consent, authorization or approval of any Peson and the Confirmation Order will permanently
enjoin the commencement or prosecution by any Peracr Entity, whether directly, derivatively or
otherwise, of any claims, obligations, suits, judgents, damages, demands, debts, rights, Causes of
Action or liabilities released under this Third Party Release.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’'s approval of the
Third Party Release, which includes by reference ea of the related provisions and definitions
contained herein, and further, shall constitute theBankruptcy Court’s finding that the Third Party
Release is: (i) in exchange for the good and valie consideration provided by the Released Parties;
(i) a good faith settlement and compromise of th€laims released by the Third Party Release; (iii)n
the best interest of the Debtors and all Holders oflaims and Equity Interests; (iv) fair, equitable
and reasonable; and (v) given and made after due ice and opportunity for hearing.

Notwithstanding anything to the contrary in this Plan or otherwise, any agreement of the
Creditors’ Committee, Equity Committee, the Unsecued Notes Indenture Trustee, or Houlihan
Lokey Capital, Inc. to not “opt out” of the voluntary releases contained in this Plan shall be
immediately and automatically, without further action of any party, revoked and changed to be “opt
out” in the event that either (a) the Plan has beeamended, modified, or supplemented in a manner
inconsistent with the Settlement Stipulation (absdrthe consent of each of the Creditors’ Committee,
the Unsecured Notes Indenture Trustee and Houlihahokey Capital, Inc.) or with respect to the
Equity Committee, the Equity Committee Settlement 8pulation, or (b) the Settlement Stipulation
or with respect to the Equity Committee, the EquityCommittee Settlement Stipulation is no longer
in effect.

C. Waiver of Statutory Limitations on Releases
Each of the Releasing Parties in each of the reteesntained above expressly acknowledges that
although ordinarily a general release may not ekterClaims which the Releasing Party does not know

or suspect to exist in its favor, which if known ibynay have materially affected its settlementhvitie
party released, they have carefully consideredalkeh into account in determining to enter intodbeve
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releases the possible existence of such unknovsedosr claims. Without limiting the generalitytbe
foregoing, each Releasing Party expressly waivgsad all rights conferred upon it by any statuteute

of law which provides that a release does not ekterclaims which the claimant does not know opsas

to exist in its favor at the time of providing tredease, which if known by it may have materialfeeted

its settlement with the Released Party. The rekasntained in this Plan are effective regardiéss
whether those released matters are presently knomkmown, suspected or unsuspected, foreseen or
unforeseen.

D. Discharge of Claims and Equity Interests

To the fullest extent provided under section 11X1(¢A) and other applicable provisions of the
Bankruptcy Code, except as otherwise expresslyigedby this Plan or the Confirmation Order, effeet
as of the Effective Date, all consideration disttdd under this Plan shall be in exchange for, iand
complete satisfaction, settlement, discharge, aehse of, all Claims, Equity Interests and Caudes
Action of any kind or nature whatsoever againstRibtors or any of their respective assets or ptigse
including any interest accrued on such Claims auitgdnterests from and after the Petition Dateg an
regardless of whether any property shall have bbandoned by order of the Bankruptcy Court, digtat
or retained under this Plan on account of suchn@aEquity Interests or Causes of Action.

Except as otherwise expressly provided by this Biahe Confirmation Order, upon the Effective
Date, the Debtors and their Estates shall be deelisedarged and released under and to the fultéshie
provided under sections 524 and 1141(d)(1)(A) athetroapplicable provisions of the Bankruptcy Code
from any and all Claims of any kind or nature wbatger, including, but not limited to, demands and
liabilities that arose before the Confirmation Datad all debts of the kind specified in sectiof2(§),
502(h), or 502(i) of the Bankruptcy Code. Suclchizzge shall void any judgment obtained against the
Debtors or the Reorganized Debtors at any timéhecextent that such judgment relates to a diselohrg
Claim.

E. Exculpation

Effective as of the Effective Date, the ExculpaRadties shall neither have nor incur any liability
to any Entity for any claims or Causes of Actiorsiaig prior to or on the Effective Date for any &aten
or omitted to be taken in connection with, or rethto, formulating, negotiating, preparing, diss@ting,
implementing, administering, confirming or effegithe Confirmation or Consummation of this Plar, th
Disclosure Statement, Settlement Stipulation, thguity Committee Settlement Stipulation, the
Restructuring Documents or any contract, instrumesiease or other agreement or document created or
entered into in connection with this Plan or anlgeotpostpetition act taken or omitted to be taken i
connection with the restructuring of the Debtot® approval of the Settlement Stipulation, the Bqui
Committee Settlement Stipulation, the Disclosuratedhent or Confirmation or Consummation of this
Plan;_provided, however, that the foregoing pravisiof this exculpation shall not operate to waieksase
or otherwise impair: (i) any Causes of Action exgsig set forth in and preserved by this Plan orRtlaa
Supplement; (ii) any Causes of Action arising frarfiful misconduct, actual fraud, or gross negligerof
such applicable Exculpated Party as determinedrs Brder of the Bankruptcy Court or any otherrtou
of competent jurisdiction; (iii) any of the indebtesss or obligations of the Debtors and/or the gseurzed
Debtors incurred under this Plan and the contrailuments, releases, indentures, and other imgrés
and documents delivered under or in connection thigiPlan or assumed under this Plan or assumest und
Final Order of the Bankruptcy Court, (iv) the righdf any Entity to enforce this Plan and the canga
instruments, releases, indentures, and other agresrar documents delivered under or in connegtitin
this Plan or assumed under this Plan or assumest Eithl Order of the Bankruptcy Court; and/orguay
objections with respect to any RetainBdofessional’s final fee application or Accrued fiéssional
Compensation Claims in these Chapter 11 Casesidadyvfurther, that each Exculpated Party shall be
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entitled to rely upon the advice of counsel coniceyits respective duties under, or in connectidhvhe
above-referenced documents, actions or inactions.

The foregoing exculpation shall be effective ashef Effective Date without further notice to or
order of the Bankruptcy Court, act or action undpplicable law, regulation, order, or rule or tlutey
consent, authorization or approval of any Pershptwithstanding the foregoing, nothing in this Até
IX.E shall or shall be deemed to prohibit the Debtor the Reorganized Debtors from asserting and
enforcing any claims, obligations, suits, judgmed&mands, debts, rights, Causes of Action orliiedsi
they may have against any Person that is basedarpalteged breach of a confidentiality or non-cetep
obligation owed to the Debtors or the Reorganizeshtbrs, in each case unless otherwise expressly
provided for in this Plan.

F. Preservation of Causes of Action

1. Maintenance of Causes of Action

Except as otherwise provided in this Article IXetsewhere in this Plan or the Confirmation Order,
after the Effective Date, the Reorganized Debtbedl setain all rights to commence, pursue, litggat
settle, as appropriate, any and all Causes of Actidether existing as of the Petition Date or @héer
arising, in any court or other tribunal includivgthout limitation, in an adversary proceeding Hila the
Chapter 11 Cases; provided, however, that the éanggshall not be deemed to include any claims or
Causes of Action (i) released under Article IX.Bdreof or (ii) exculpated under Article IX.E hereof
the extent of any such exculpation. The Reorganixebtors, as the successors-in-interest to théobeb
and the Estates, may, and shall have the exclugiieto, enforce, sue on, settle, compromise sfiexror
assign (or decline to do any of the foregoing) angll of such Causes of Action, in each case gotethe
extent of the Debtors’ or their Estates’ interégrein, without notice to or approval from the Baurgtcy
Court. Notwithstanding the foregoing, the ReorgadiDebtors shall retain all claims and defensesyo
Allowed Claims that are Reinstated or Unimpairedspant to the Plan. A further description of the
retained causes of action shall be filed with tlBSupplement.

2. Preservation of All Causes of Action Not ExpresSéttled or Released

The Debtors expressly reserve all Causes of Adtorater adjudication by the Debtors or the
Reorganized Debtors (including, without limitati@@guses of Action not specifically identified ordfich
the Debtors may presently be unaware or which m#&e aor exist by reason of additional facts or
circumstances unknown to the Debtors at this tinfaas or circumstances that may change or bereffit
from those the Debtors now believe to exist) ahdydfore, no preclusion doctrine, including, withou
limitation, the doctrines ofes judicata collateral estoppel, issue preclusion, claim jpsgon, waiver,
estoppel (judicial, equitable or otherwise) or keelshall apply to such Causes of Action upon @r dlfte
Confirmation or Consummation of this Plan basedtlb@ Disclosure Statement, this Plan or the
Confirmation Order, except in each case where st@bses of Action have been expressly waived,
relinquished, released, compromised or settledhis RPlan, the Confirmation Order or any other Final
Order, including, without limitation or any othelamns or Causes of Action (i) released under Aeticl
IX.B.1 hereof or (ii) exculpated under Article IXHereof to the extent of any such exculpatioraddition,
the Debtors and the Reorganized Debtors expressérve the right to pursue or adopt any claimgatle
in any lawsuit in which any of the Debtors are aimiff, defendant or an interested party, agaarst
Entity, including, without limitation, the plainfg or co-defendants in such lawsuits.
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G. Injunction

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS PLAN OR THE
CONFIRMATION ORDER, FROM AND AFTER THE EFFECTIVE DA TE, ALL PERSONS AND
ENTITIES ARE, TO THE FULLEST EXTENT PROVIDED UNDER SECTION 524 AND OTHER
APPLICABLE PROVISIONS OF THE BANKRUPTCY CODE, PERMA NENTLY ENJOINED
FROM (I) COMMENCING OR CONTINUING, IN ANY MANNER OR IN ANY PLACE, ANY
SUIT, ACTION OR OTHER PROCEEDING; (Il) ENFORCING, A TTACHING, COLLECTING,
OR RECOVERING IN ANY MANNER ANY JUDGMENT, AWARD, DE CREE, OR ORDER; (lll)
CREATING, PERFECTING, OR ENFORCING ANY LIEN OR ENCU MBRANCE; (IV)
ASSERTING A SETOFF OR RIGHT OF SUBROGATION OF ANY KIND; OR (V)
COMMENCING OR CONTINUING IN ANY MANNER ANY ACTION O R OTHER
PROCEEDING OF ANY KIND, IN EACH CASE ON ACCOUNT OF OR WITH RESPECT TO
ANY CLAIM, DEMAND, LIABILITY, OBLIGATION, DEBT, RIG  HT, CAUSE OF ACTION,
EQUITY INTEREST, OR REMEDY RELEASED OR TO BE RELEAS ED, SETTLED OR TO BE
SETTLED OR DISCHARGED OR TO BE DISCHARGED UNDER THI S PLAN OR THE
CONFIRMATION ORDER AGAINST ANY PERSON OR ENTITY SO RELEASED OR
DISCHARGED (OR THE PROPERTY OR ESTATE OF ANY PERSON OR ENTITY SO
RELEASED, DISCHARGED). ALL INJUNCTIONS OR STAYS PR OVIDED FOR IN THE
CHAPTER 11 CASES UNDER SECTION 105 OR SECTION 362 ® THE BANKRUPTCY CODE,
OR OTHERWISE, AND IN EXISTENCE ON THE CONFIRMATION DATE, SHALL REMAIN
IN FULL FORCE AND EFFECT UNTIL THE EFFECTIVE DATE.

H. Binding Nature of the Plan

ON THE EFFECTIVE DATE, AND EFFECTIVE AS OF THE EFFE CTIVE DATE, THIS
PLAN SHALL BIND, AND SHALL BE DEEMED BINDING UPON, THE DEBTORS, THE
REORGANIZED DEBTORS, ANY AND ALL HOLDERS OF CLAIMS AGAINST AND EQUITY
INTERESTS IN THE DEBTORS, ALL PERSONS AND ENTITIES THAT ARE PARTIES TO OR
ARE SUBJECT TO THE SETTLEMENTS, COMPROMISES, RELEAS ES, DISCHARGES, AND
INJUNCTIONS DESCRIBED IN THIS PLAN, EACH PERSON ACQ UIRING PROPERTY
UNDER THIS PLAN, ANY AND ALL NON-DEBTOR PARTIES TO EXECUTORY CONTRACTS
AND UNEXPIRED LEASES WITH THE DEBTORS AND THE RESPE CTIVE SUCCESSORS
AND ASSIGNS OF EACH OF THE FOREGOING, TO THE MAXIMU M EXTENT PERMITTED
BY APPLICABLE LAW, AND NOTWITHSTANDING WHETHER ORN OT SUCH PERSON OR
ENTITY (I) WILL RECEIVE OR RETAIN ANY PROPERTY, OR INTEREST IN PROPERTY,
UNDER THIS PLAN, (Il) HAS FILED A PROOF OF CLAIM OR INTEREST IN THE CHAPTER
11 CASES OR (ll) FAILED TO VOTE TO ACCEPT OR REJECT THIS PLAN,
AFFIRMATIVELY VOTED TO REJECT THIS PLAN OR IS CONCL USIVELY PRESUMED TO
REJECT THIS PLAN.

l. Protection Against Discriminatory Treatment

To the extent provided by section 525 of the Baptey Code and the Supremacy Clause of the
United States Constitution, all Persons and Estitigcluding Governmental Units, shall not discriate
against the Reorganized Debtors or deny, revolepesul or refuse to renew a license, permit, charter
franchise or other similar grant to, condition suclgrant to, discriminate with respect to such angr
against the Reorganized Debtors, or another Pens&mtity with whom the Reorganized Debtors have
been associated, solely because any Debtor hasabeelntor under chapter 11 of the Bankruptcy Code,
has been insolvent before the commencement of ltlapt€r 11 Cases (or during the Chapter 11 Cases but
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before the Debtors are granted or denied a diseharghas not paid a debt that is dischargeabthen
Chapter 11 Cases.

J. Integral Part of Plan

Each of the provisions set forth in this Plan widspect to the settlement, release, discharge,
exculpation, and injunction of, for or with respeziClaims and/or Causes of Action are an integmal of
this Plan and essential to its implementation. oddimgly, each Entity that is a beneficiary of such
provision shall have the right to independentlyksteeenforce such provision and such provision maty
be amended, modified, or waived after the Effecidete without the prior written consent of such
beneficiary.

K. Preservation of Privilege and Defenses

No action taken by the Debtors or Reorganized Dshioconnection with this Plan shall be (or be
deemed to be) a waiver of any privilege or immupityhe Debtors or Reorganized Debtors, as appécab
including any attorney-client privilege or work-phact privilege attaching to any documents or
communications (whether written or oral). The Gonétion Order shall provide that, notwithstandihg
Reorganized Debtors’ providing any privileged imhattion to the Distribution Agent or any party orgmn
associated with the Distribution Agent, such pegid information shall be without waiver in recdigm
of the joint and/or successorship interest in ppogeg any Claim or Cause of Action on behalf of th
Estates and shall remain privileged. The Debtordh{e Reorganized Debtors) retain the right tovevai
their own privileges. The Distribution Agent shiadlve no right to any privileged information or s
of the Debtors or the Reorganized Debtors.

ARTICLE X.
RETENTION OF JURISDICTION

Under sections 105(c) and 1142 of the BankruptcgeCand notwithstanding the entry of the
Confirmation Order and the occurrence of the EffecDate, the Bankruptcy Court shall, on and atter
Effective Date, retain exclusive jurisdiction oube Chapter 11 Cases and all Entities with resioeat!
matters related to the Chapter 11 Cases, the Behiat this Plan as legally permissible, includimighout
limitation, jurisdiction to:

1. Allow, disallow, determine, liquidate, classifytiesate or establish the priority or secured
or unsecured status of any Claim or Equity Intergstluding, without limitation, the
resolution of any request for payment of any Adstiaitive Claim and the resolution of
any and all objections to the allowance or priootyany such Claim or Equity Interest;

2. Decide and resolve all matters related to the grgmr denial, in whole or in part, of any
applications for allowance of compensation or reinsement of expenses authorized
under the Bankruptcy Code or this Plan, for perexa$ing on or before the Effective Date;
provided, however, that, from and after the EffestDate, the Reorganized Debtors shall
pay Retained Professionals in the ordinary courbesiness for any work performed after
the Effective Date and such payment shall not bgesuto the approval of the Bankruptcy
Court;

3. Resolve any matters related to the assumptiorgrassint or rejection of any Executory
Contract or Unexpired Lease and to adjudicate dmikcessary, liquidate, any Claims
arising therefrom, including, without limitatiohdse matters related to any amendment to
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10.

11.

12.

13.

14.

15.

this Plan after the Effective Date to add Execut©ontracts or Unexpired Leases to the
list of Executory Contracts and Unexpired Leasdsetassumed or rejected (as applicable);

Resolve any issues related to any matters adjedi¢atthe Chapter 11 Cases;

Ensure that distributions to Holders of Allowed i@la are accomplished under the
provisions of this Plan;

Decide or resolve any motions, adversary procesdicgntested or litigated matters and
any other Causes of Action that are pending ashefBffective Date or that may be

commenced in the future, and grant or deny anyicadjns involving the Debtors that

may be pending on the Effective Date or institubgdhe Reorganized Debtors after the
Effective Date, provided, however, that the Reoizyash Debtors shall reserve the right to
commence actions in all appropriate forums anddlictions;

Enter such orders as may be necessary or appepoiainplement or consummate the
provisions of this Plan and all other contractsiruiments, releases, indentures and other
agreements or documents adopted in connectiorthiglPlan, the Plan Supplement or the
Disclosure Statement;

Resolve any cases, controversies, suits or displiésnay arise in connection with the
Consummation, interpretation or enforcement of fhlan or any Entity’s obligations
incurred in connection with this Plan;

Hear and determine all Causes of Action that aneling as of the Effective Date or that
may be commenced in the future, except for thasiensl or Causes of Action (i) released
under_Article IX.B.1 hereof or (ii) exculpated umdarticle IX.E hereof to the extent of
any such exculpation;

Issue injunctions and enforce them, enter and imei¢ other orders or take such other
actions as may be necessary or appropriate taairesiterference by any Entity with
Consummation or enforcement of this Plan;

Enforce the terms and conditions of this Plan, @enfirmation Order, and the
Restructuring Documents;

Resolve any cases, controversies, suits or dispwuiiks respect to the Release, the
Exculpation, and any other provisions containedrincle IX hereof and enter such orders
or take such others actions as may be necessappuaopriate to implement or enforce all
such provisions;

Enter and implement such orders or take such atlbBons as may be necessary or
appropriate if the Confirmation Order is modifisthyed, reversed, revoked or vacated,

Resolve any other matters that may arise in cororeetith or relate to this Plan, the
Disclosure Statement, the Confirmation Order or selgase or exculpation adopted in
connection with this Plan; and

Enter one or more final decrees closing the ChdldteCases.
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Notwithstanding the foregoing, if the Bankruptcyutibabstains from exercising, or declines to
exercise, jurisdiction or is otherwise without gdiction over any matter arising in, arising unaenmelated
to the Chapter 11 Cases, including the matterfostt in this Article of the Plan, the provisions§ this
Article X shall have no effect upon and shall nonhtcol, prohibit, or limit the exercise of jurisdiicn by
any other court having jurisdiction with respecstch matter.

ARTICLE XI.

MODIFICATION, REVOCATION, OR WITHDRAWAL OF PLAN
A. Modification of Plan

Subject to the limitations contained in the Pldrg Debtors reserve the right, in accordance with
the Bankruptcy Code, the Bankruptcy Rules (1) teermanor modify the Plan prior to the entry of the
Confirmation Order in a manner consistent with 8ettlement Stipulation and otherwise reasonably
acceptable to the Creditors’ Committee, includingeadments or modifications to satisfy section 1hP9(
of the Bankruptcy Code, and, to the extent it resan full force and effect, in a manner consistgith
the Equity Committee Settlement Stipulation andaf®r the entry of the Confirmation Order, the eb
or the Reorganized Debtors, as the case may be,upay order of the Bankruptcy Court, amend or fiyodi
the Plan, in accordance with section 1127(b) oBaekruptcy Code, or remedy any defect or omiseron
reconcile any inconsistency in the Plan in suchmeams may be necessary to carry out the purpake an
intent of the Plan, in each case in a manner demsigvith the Settlement Stipulation and otherwise
reasonably acceptable to the Creditors’ Commitiad, to the extent it remains in full force andeeff in
a manner consistent with the Equity Committee &etint Stipulation.

B. Effect of Confirmation on Modifications

Entry of the Confirmation Order shall mean thatadidifications or amendments to the Plan since
the solicitation thereof are approved under sectibd7(a) of the Bankruptcy Code and do not require
additional disclosure or re-solicitation under Bargicy Rule 3019.

C. Revocation of Plan

Subject to the conditions to the Effective Date #relconsent of the Creditors’ Committee (such
consent not to be unreasonably withheld), the Dielveserve the right to revoke or withdraw the Plaor
to the entry of the Confirmation Order and to Bildsequent plans of reorganization. If the Deb®reke
or withdraw the Plan, or if the Effective Date does occur, then (1) the Plan shall be null andivoiall
respects, (2) any settlement or compromise embadid¢iie Plan, assumption of Executory Contracts or
leases effected by the Plan, and any documentreeagnt executed pursuant hereto shall be deenfied nu
and void, and (3) nothing contained in the Plarl gh@ constitute a waiver or release of any clabysor
against or any Equity Interests in such Debtomyrather Entity, (b) prejudice in any manner tights of
the Debtors or any other Entity, or (c) constitaieadmission of any sort by the Debtors or anyrdenéty.

ARTICLE XII.
MISCELLANEOUS PROVISIONS
A. Immediate Binding Effect

Notwithstanding Bankruptcy Rules 3020(e), 6004¢g)/062 or otherwise, upon the occurrence of
the Effective Date, the terms of the Plan and tbeuthents and instruments contained in the Plan
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Supplement shall be immediately effective and exdable and deemed binding upon the Debtors, the
Reorganized Debtors, and any and all Holders aht@&and Equity Interests (irrespective of whetherhs
Holders of Claims or Equity Interests are deemelbive accepted the Plan), all Entities that arggsaio

or are subject to the settlements, compromisesasek, discharges, and injunctions described iRltre
each Entity acquiring property under the Plan amdand all non-Debtor parties to Executory Consact
and Unexpired Leases. The Confirmation Orderlst@itain a waiver of any stay of enforcement
otherwise applicable, including under BankruptcyeR2020(e), 6004(g), and 7062.

B. Additional Documents

On or before the Effective Date and in accordanitie article 1.B of this Plan, the Debtors may
file with the Bankruptcy Court such agreements atter documents as may be necessary or appropriate
to effectuate and further evidence the terms amdlitons of the Plan. The Debtors or Reorganized
Debtors, as applicable, and all Holders of ClaimEquity Interests receiving distributions undez Blan
and all other parties in interest shall, from titadime, prepare, execute, and deliver any agretnn
documents and take any other actions as may bessgeor advisable to effectuate the provisions and
intent of the Plan or the Confirmation Order.

C. Substantial Consummation

“Substantial Consummation” of the Plan, as defimedl U.S.C. § 1101(2), shall be deemed to
occur on the Effective Date.

D. Payment of Statutory Fees; Post-Effective Date E@esExpenses

All fees due and payable under section 1930 & 28 of the U.S. Code prior to the Effective Date
shall be paid by the Debtors. On and after thed&ffe Date, the Reorganized Debtors shall payaaualy
all such fees when due and payable, and shalitle the Bankruptcy Court quarterly reports in anfio
reasonably acceptable to the United States Tru&ireept as provided in Article 1I.C herein, eactbibr
shall remain obligated to pay quarterly fees tolinéed States Trustee until the earliest of tratipular
Debtor’s case being closed, dismissed, or convéotedcase under Chapter 7 of the Bankruptcy Code.

The Reorganized Debtors shall pay the liabilitiesl &harges that they incur on or after the
Effective Date for Retaine®rofessionals’ fees, disbursements, expenses,latedesupport services
(including reasonable fees, costs and expensesratclby RetainedProfessionals relating to the
preparation of interim and final fee applicatiomsl abtaining Bankruptcy Court approval thereofjha
ordinary course of business and without applicatbormotice to, or order of, the Bankruptcy Court,
including, without limitation, the reasonable feegpenses, and disbursements of the Distributicenisy
and the fees, costs and expenses incurred by Rdtiafessionals in connection with the implementation
enforcement and Consummation of this Plan and #@str&cturing Documents.

E. Conflicts

In the event that a provision of the Restructubrmguments or the Disclosure Statement (including
any and all exhibits and attachments thereto) meflvith a provision of this Plan or the Confirmogt
Order, the provision of this Plan and the ConfiioraOrder (as applicable) shall govern and coritrohe
extent of such conflict. In the event that a psam of this Plan conflicts with a provision of the
Confirmation Order, the provision of the ConfirnaatiOrder shall govern and control to the exterstah
conflict. In the event that a provision of the D3’ Schedules, including the “Global Notes arat&nent
of Limitations, Methodology, and Disclaimers Regagithe Debtors’ Schedules of Assets and Liabditie
and Statements of Financial Affairs” contained #er conflicts with a provision of this Plan or the
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Confirmation Order, the provision of this Plan be tConfirmation Order (as applicable) shall govend
control to the extent of such conflict.

F. Successors and Assigns

This Plan shall be binding upon and inure to theeffie of the Debtors, the Reorganized Debtors,
all present and former Holders of Claims and Equntgrests, other parties-in-interest, and thespeetive
heirs, executors, administrators, successors,sigrs. The rights, benefits, and obligationsgfRerson
or Entity named or referred to in this Plan shalldinding on, and shall inure to the benefit ofy hair,
executor, administrator, successor, or assignaf 8erson or Entity.

G. Reservation of Rights

Except as expressly set forth herein, this Plaifl hae no force or effect unless and until the
Bankruptcy Court enters the Confirmation Order #nigl Plan is consummated. Neither the Filing of th
Plan, any statement or provision contained her@nthe taking of any action by the Debtors or ather
Entity with respect to this Plan shall be or shalldeemed to be an admission or waiver of anysight
(1) the Debtors with respect to the Holders of @&pr Equity Interests or other Entity; or (2) adglder
of a Claim or an Equity Interest or other Entityoptto the Effective Date.

H. Further Assurances

The Debtors or the Reorganized Debtors, as appdicaddl Holders of Claims receiving
distributions hereunder and all other Entities IsHedm time to time, prepare, execute and deliary
agreements or documents and take any other a@®mnsay be necessary or advisable to effectuate the
provisions and intent of this Plan or the ConfinmatOrder.

I Severability

If, prior to the Confirmation Date, any term or piion of this Plan is determined by the
Bankruptcy Court to be invalid, void, or unenforiolea the Bankruptcy Court will have the power teal
and interpret such term or provision to make iid/zak enforceable to the maximum extent practicable
consistent with the original purpose of the ternpravision held to be invalid, void, or unenforckaland
such term or provision will then be applicable lsrad or interpreted. Notwithstanding any suchlimg,
alteration or interpretation, the remainder of tierens and provisions of this Plan will remain ifi force
and effect and will in no way be affected, impajred invalidated by such holding, alteration, or
interpretation. The Confirmation Order will comste a judicial determination and will provide tlestch
term and provision of this Plan, as it may haventadered or interpreted in accordance with thedoing,
is valid and enforceable under its terms.

J. Service of Documents

Any notice, direction or other communication givemthe Debtors or Reorganized Debtors
regarding the matters contemplated by this Plaoh{ea ‘Notice”) must be in writing, sent by personal
delivery, electronic mail, or courier and addresagdollows:

PHI, Inc.

Attn: Robert A. Del Genio, Chief Restructuring O#r
2001 SE Evangeline Thruway

Lafayette, LA, 70508
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with a copy to:

DLA Piper LLP (US)

Attn: Thomas R. Califano (thomas.califano@dlapipeam)
1251 Avenue of the Americas

New York, NY 10020-1104

A Notice is deemed to be given and received (s@mt by personal delivery or courier, on the date
of delivery if it is a Business Day and the delivevas made prior to 4:00 p.m. (local time in plate
receipt) and otherwise on the next Business Dagh)af sent by electronic mail, when the sendeenees
an email from the recipient acknowledging recegvided that an automatic “read receipt” does not
constitute acknowledgment of an email for purpadesis Article XlII.J. Any party may change itscadss
for service from time to time by providing a Notiteaccordance with the foregoing. Any elemené of
party’s address that is not specifically changed Motice will be assumed not to be changed. Sgrali
copy of a Notice to a party’s legal counsel as emmtlated above is for information purposes only does
not constitute delivery of the Notice to that parifyhe failure to send a copy of a Notice to legainsel
does not invalidate delivery of that Notice to atpa

K. Exemption from Transfer Taxes Under Section 1146(#)e Bankruptcy Code

Under section 1146(a) of the Bankruptcy Code, asyance, transfer, or exchange of a security,
or the making or delivery of an instrument of trfi@nf property, under or in connection with thisuf}
the Restructuring Documents to the extent consuennsiibstantially in connection with this Plan, khal
not be subject to any Stamp or Similar Tax or gorental assessment in the United States or bytaey o
Governmental Unit, and the Confirmation Order stakct the appropriate federal, state or locah{estic
or foreign) governmental officials or agents togmrthe collection of any such Stamp or Similar Dax
governmental assessment and to accept for filindy r@cordation instruments or other documents
evidencing such action or event without the paynedéreiny such Stamp or Similar Tax or governmental
assessment. Such exemption specifically appligbout limitation, to (i) all actions, agreementsda
documents necessary to evidence and implementrévesions of, transactions contemplated by and the
distributions to be made under this Plan or tharmRetiring Documents, (ii) the issuance and distidn
of the New Common Stock, and (iii) the maintenancecreation of security interests or any Lien as
contemplated by this Plan or the Restructuring Duents.

L. Governing Law

Except to the extent that the Bankruptcy Code, Bhaekruptcy Rules or other federal law is
applicable, or to the extent that a Restructurimgunent or an exhibit or schedule to this Plan ioies
otherwise (including with respect to Texas Rul€nfil Procedure 11), the rights, obligations, constion
and implementation of this Plan and any agreemeluisyments, instruments, or contracts executed or
entered into in connection with the Plan, shalgbeerned by, and construed and enforced in accoedan
with, the laws of the State of New York, withoutigig effect to the principles of conflicts of law such
jurisdiction that would require or permit the applion of the law of another jurisdiction.

M. Tax Reporting and Compliance
The Reorganized Debtors are hereby authorizedebalbof the Debtors, to request an expedited

determination under section 505(b) of the Bankry@tode of the tax liability of the Debtors for dikable
periods ending after the Petition Date throughiantiding the Effective Date.
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N. Schedules

All exhibits and schedules to this Plan, includihg Exhibits and Plan Schedules, are incorporated
herein and are a part of this Plan as if set fiorfiall herein.

0. No Strict Construction

This Plan is the product of extensive discussiansreegotiations between and amoimdgr alia,

the Debtors and their respective professionalschd the foregoing was represented by counseisof i
choice who either participated in the formulationl @ocumentation of, or was afforded the opporjuioit
review and provide comments on, this Plan, thelDssre Statement, the Exhibits and the Plan Sckedul
and the agreements and documents ancillary orecethiereto. Accordingly, unless explicitly indiedt
otherwise, the general rule of contract constrackbown as tontra proferentethor other rule of strict
construction shall not apply to the constructiomeerpretation of any provision of this Plan, tisclosure
Statement, the Exhibits or the Plan Scheduled©yeodbcuments ancillary and related thereto.

P. Entire Agreement

Except as otherwise provided herein or thereins filan and the Restructuring Documents
supersede all previous and contemporaneous negpsat promises, covenants, agreements,
understandings, and representations on such ssibgdladf which have become merged and integrauted i
this Plan and the Restructuring Documents.

Q. Closing of Chapter 11 Cases

The Reorganized Debtors shall, promptly after thiesidministration of the Chapter 11 Cases, File
with the Bankruptcy Court all documents requiredBankruptcy Rule 3022 and any applicable order of
the Bankruptcy Court to close the Chapter 11 Cases.

R. 2002 Notice Parties

After the Effective Date, the Debtors and the Raonrzed Debtors, as applicable, are authorized to
limit the list of Entities receiving documents un@ankruptcy Rule 2002 to those Entities who haedr
a renewed request after the Confirmation Hearingteive documents under Bankruptcy Rule 2002.

S. Dissolution of Creditors’ Committee

On and as of the Effective Date, the Creditors’ @uitee shall dissolve automatically and its
members shall be released and discharged fromglaisr duties and responsibilities arising fromyedated
to, the Chapter 11 Cases; provided, however, thiidwing the Effective Date, the Creditors’ Comteit
shall continue in existence and have standing aighaito be heard for the following limited purg@ss (a)
applications, and any relief related thereto, fumpensation by professionals or advisors to theims’
Committee; and (b) any appeals of the Confirmat@mler or other appeal to which the Creditors’
Committee is a party. The Reorganized Debtord simhlbe responsible for paying any fees, costs, or
expenses incurred by the members, professionalgwsors to the Creditors’ Committee incurredrafte
the Effective Date, except for such fees, costexpenses incurred (and allowed under section B8@eo
Bankruptcy Code) in connection with any applicagiéor allowance of compensation and reimbursement
of expenses pending on the Effective Date or Filedl served after the Effective Date under Articlé.p
or otherwise incurred in connection with the lirdifgurposes set forth above; provided, however attat
the Effective Date, any Retain€uofessional retained by the Creditors’ Committiesihave the right to
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File and prosecute Accrued Professional Compens&liaims, including any appeal of any Final Order
relating thereto.

T. Dissolution of Equity Committee

On and as of the Effective Date, the Equity Congeitshall dissolve automatically if it has not
been disbanded prior thereto, and its members lsbakleased and discharged from all rights, duaineks
responsibilities arising from, or related to, theaPter 11 Cases. provided, however, that, folloviirey
Effective Date, the Equity Committee shall coné@nn existence and have standing and a right teebed
for the following limited purposes: (a) applicatiorand any relief related thereto, for compensalipn
professionals or advisors to the Equity Commiteegd (b) any appeals of the Confirmation Order with
respect to the treatment of the Holders of Equitgriests under the Plan or other appeal to whiektuity
Committee is a party The Reorganized Debtors si@tllbe responsible for paying any fees, costs, or
expenses incurred by the members, professionaésjwsors to the Equity Committee after the Effesti
Date, except for such fees, costs, or expensesr@tt(and allowed under section 330 of the Bankmypt
Code) in connection with any applications for alkkowe of compensation and reimbursement of expenses
pending on the Effective Date or Filed and servieet @ahe Effective Date under Article 11.A.2 ; prided,
however, that after the Effective Date, any Retinmfessional retained by the Equity Committee shall
have the right to File and prosecute Accrued Psidesl Compensation Claims, including any appeal of
any Final Order relating thereto.

U. Section 1125(e) Good Faith Compliance
The Debtors, the Reorganized Debtors, the Credi@msimittee, the Equity Committee and each

of their respective Related Persons shall be de¢mkedve acted in “good faith” under section 112%fe
the Bankruptcy Code.
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Dated: June 18, 2019
Dallas, Texas

DLA PIPER LLP (US)

/s/ Daniel Prieto

Daniel Prieto, State Bar No. 24048744
1900 North Pearl Street, Suite 2200
Dallas, Texas 75201

Tel: (214) 743-4500

Fax: (214) 743-4545

Email: dan.prieto@dlapiper.com

-and-

Thomas R. Califano (admittgao hac vicg
1251 Avenue of the Americas

New York, New York 10020

Tel: (212) 335-4500

Fax: (212) 335-4501

Email: thomas.califano@dlapiper.com

-and-

Daniel M. Simon (admittedro hac vice

David Avraham (admittegro hac vice

Tara Nair (admittegro hac vice

444 \West Lake Street, Suite 900

Chicago, IL 60606

Tel: (312) 368-4000

Fax: (312) 236-7516

Email: daniel.simon@dlapiper.com
david.avraham@dlapiper.com
tara.nair@dlapiper.com

Counsel forhe Debtors
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