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PLEASE TAKE NOTICE that on September 14, 2012, Global Aviation Holdings Inc.
and its debtor affiliates, as debtors and debtors in possession (collectively, the “Debtors”)*, filed
with the United States Bankruptcy Court for the Eastern District of New Y ork (the “Bankruptcy
Court”) their (a) Joint Plan of Reorganization of Global Aviation Holdings Inc. and Its Debtor
Affiliates Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 594] (the “Plan”) and
(b) the Disclosure Statement for the Joint Plan of Reorganization of Global Aviation Holdings
Inc. and Its Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 595]
(the “Disclosure Statement”).

PLEASE TAKE FURTHER NOTICE that on October 9, 2012, the Debtors filed the
First Amended Joint Plan of Reorganization of Global Aviation Holdings Inc. and Its Debtor
Affiliates Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 642] (the “Amended
Plan”) and the Disclosure Satement for the First Amended Joint Plan of Reorganization of
Global Aviation Holdings Inc. and Its Debtor Affiliates Pursuant to Chapter 11 of the
Bankruptcy Code [Docket No. 643] (the “Amended Disclosure Statement”). For the

convenience of partiesin interest, attached hereto as Exhibits A and Exhibit B, respectively, are

blackline comparisons of the Amended Plan and Amended Disclosure Statement filed on
October 9, 2012, marked against the versions filed on September 14, 2012.

PLEASE TAKE FURTHER NOTICE that the hearing to consider approval of the
Amended Disclosure Statement (the “Disclosure Statement Hearing’) is scheduled for
October 17, 2012 at 11:00 a.m. (ET) before the Honorable Chief Judge Carla E. Craig of the

Bankruptcy Court, 271 Cadman Plaza East, Courtroom 3529, Brooklyn, New Y ork 11201.

1 All terms not otherwise defined herein shall have the meaning given to them in the Amended Plan.
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PLEASE TAKE FURTHER NOTICE that the Debtors will consider comments and
proposed revisions to the Amended Disclosure Statement up until the time of the Disclosure
Statement Hearing. Any exhibits to the Amended Disclosure Statement that have not been
revised since the filing of the original Disclosure Statement are not included in the Amended
Disclosure Statement. Any further substantive revisions to the Amended Plan or the Amended
Disclosure Statement will be filed with the Bankruptcy Court prior to the Disclosure Statement
Hearing.

PLEASE TAKE FURTHER NOTICE that copies of the Amended Plan, the Amended
Disclosure Statement and any other document filed in the Debtors' chapter 11 cases are available
free of charge from the Debtors notice and claims agent, Kurtzman Carson Consultants LLC, by
(@) cdling the Debtors restructuring hotline at (877) 606-7657; (b) visiting the Debtors

restructuring website at http://www.kccllc.net/globalaviation and/or (c) writing to writing to

Global Aviation Holdings Claims Processing Center, ¢/o Kurtzman Carson Consultants LLC,
2335 Alaska Avenue, El Segundo, California 90245. You may also obtain copies of any

pleadings filed in these chapter 11 cases for afee via PACER at: http://www.nyeb.uscourts.gov.

IF YOU HAVE ANY QUESTIONS REGARDING THISNOTICE,
PLEASE CONTACT THE DEBTORS RESTRUCTURING HOTLINE AT (877) 606-7657.

[ Remainder of the Page Intentionally Left Blank]
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INTRODUCTION

Global Aviation Holdings Inc. (“Global Aviation”)! and its debtor affiliates, as debtors and debtors in
possession in the above-captioned chapter 11 cases (collectively, the “Debtors™),*2 jointly propose this plan of
reorganization pursuant to chapter 11 of the Bankruptcy Code-(as-such-term-is-defined-below), _Pursuant to section
1123 of the Bankr and Bankr Rule 9019, the Plan incorporates a pr mpromise an

ttlement between and amon tthr the DIP Lenders, the Ad H r f Senior r
Noteholders and the Debtors® Unions. This Plan constitutes a separate chapter 11 plan of reorganization for each
Debtor and, unless otherw1se explamed herem the classifications and treatment of tealms and 1Interests apply to
each individual Debtor. e tleaands : ¢ 3 ik = med

Holders of Claims against and Interests in the Debtors may refer to the Disclosure Statement for a summary
of this Plan and a discussion of the Debtors’ history, businesses, assets, results of operations, historical financial
information and projections of future operations.

Article I.
DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME AND GOVERNING LAW
A. Defined Terms
The following terms shall have the following meanings when used in capitalized form herein:

1. “Accrued Professional Compensation” means, at any given time, all accrued, contingent and/or
unpaid fees (including success fees) and expenses for legal, financial advisory, accounting and other services and
reimbursement of expenses that are awardable and allowable under sections 328, 330 or 331 of the Bankruptcy Code
or otherwise rendered allowable before the Effective Date by any retained Professional in the Chapter 11 Cases, or that
are awardable and allowable under section 503 of the Bankruptcy Code, that the Bankruptcy Court has not denied by
Final Order (a) all to the extent that any such fees and expenses have not been previously paid (regardless of whether
a fee application has been Filed for any such amount) and (b) after applying any retainer that has been provided to such
Professional. To the extent that the Bankruptcy Court or any higher court of competent jurisdiction denies or reduces
by a Final Order any amount of a Professional’s fees or expenses, then those reduced or denied amounts shall no
longer constitute Accrued Professional Compensation.

2. “Ad Hoc Group of Senior Secured Noteholders” refers to the group of noteholders consisting of (a)
IN-FP2 LLC and affiliated entities, (b) certain funds and accounts managed by Guggenheim Investment Management,
LLC, and its affiliates, (¢) certain funds and accounts managed by Beach Point Capital Management LP, (d) Chatham
Credit Management III, LLC and (e) funds managed by Stonehill Capital Management LLC.

3. “Administrative Claim” means any Claim for costs and expenses of administration pursuant to
sections 328, 330, 503(b), 507(a)(2) or 507(b) of the Bankruptcy Code, including: (a) the actual and necessary costs
and expenses incurred after the Commencement Date and through the Effective Date of preserving the Estates and
operating the businesses of the Debtors; (b) Accrued Professional Compensation (to the extent Allowed by the
Bankruptcy Court); (c) all Claims of the DIP Agent and the DIP Lenders granted pursuant to the DIP Order; (d) all fees

12 The Debtors in these chapter 11 cases include: Global Aviation Holdings Inc.; New ATA Investment Inc.; New ATA Acquisition Inc.; Global
Aviation Ventures SPV LLC; World Air Holdings Inc.; North American Airlines, Inc.; World Airways, Inc.; Global Shared Services, Inc.; and World
Airways Parts Company, LLC.



Case 1-12-40783-cec Doc 644 Filed 10/09/12 Entered 10/09/12 22:24:48

and charges assessed against the Estates pursuant to chapter 123 of the Judicial Code; and (e) all awards of
compensation or expense reimbursement for making a substantial contribution in the Chapter 11 Cases pursuant to
sections 503(b)(3), (4) and (5) of the Bankruptcy Code.

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

5. “Allowed” means with respect to any Claim, except as otherwise provided herein: (a) any Claim,
proof of which is timely Filed by the applicable Claims Bar Date (or that by the Bankruptcy Code or Final Order is not
or shall not be required to be Filed); (b) any Claim that is listed in the Schedules as of the Effective Date as not
disputed, not contingent, or not unliquidated; or (c) any Claim allowed (i) pursuant to the terms of the Plan or a Final
Order of the Bankruptcy Court, (ii) in any stipulation that is approved by the Bankruptcy Court or (iii) pursuant to any
contract, instrument, indenture or other agreement entered into or assumed in connection herewith; provided, however,
that with respect to any Claim described in clauses (a) or (b) above, such Claim shall be considered Allowed only if
and to the extent that it is liquidated and not contingent and no objection to the allowance thereof may be interposed
within the applicable period of time fixed by the Plan, the Bankruptcy Code, the Bankruptcy Rules or the Bankruptcy
Court, or such an objection is so interposed and has not been withdrawn or determined by Final Order. Except for any
Claim that is expressly Allowed herein, any Claim that has been or is hereafter listed in the Schedules as contingent,
unliquidated or disputed, and for which no Proof of Claim has been Filed, is not considered Allowed and shall be
deemed expunged upon entry of the Confirmation Order.

6. “ALPA” means TheAirlinethe Air Line Pilots Association, in its capacity as union representative
for the North American Pilots.

7. “Avoidance Actions” means any and all Claims and Causes of Action which any of the Debtors, the
debtors in possession, the Estates or other appropriate party in interest has asserted or may assert under sections
502(d), 510, 542, 543, 544, 545, 547 through 552 and 553(b) of the Bankruptcy Code or under similar or related state
or federal statutes and common law, including fraudulent transfer laws.

8. “Balloting Agent” means Kurtzman Carson Consultants LLC.

9. “Ballots” means the ballots accompanying the Disclosure Statement on which certain Holders of
Impaired Claims entitled to vote shall, among other things, indicate their acceptance or rejection of the Plan in
accordance with the Plan and the procedures governing the solicitation process, and which must be actually received
by the Balloting Agent on or before the Voting Deadline.

10. “Bankruptcy Code” means title 11 of the United States Code.

11. “Bankruptcy Court’ means the United States Bankruptcy Court for the Eastern District of New
York having jurisdiction over the Chapter 11 Cases or any other court having jurisdiction over the Chapter 11 Cases,
including, to the extent of the withdrawal of any reference under 28 U.S.C. § 157, the United States District Court for
the Eastern District of New York.

12. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, promulgated under section
2075 of the Judicial Code and the general, local and chambers rules of the Bankruptcy Court.

13. “Board Selection Committee” means a committee consisting of the current Chief Executive Officer
of Global Aviation, a representative of the Ad Hoc Group of Senior Secured Noteholders and a representative of the
Qualified Represented Employees or Non-Executive, Non-Represented Employees selected to appoint the New
Boards.

14. “Business Day” means any day, other than a Saturday, Sunday or “legal holiday” (as defined in
Bankruptcy Rule 9006(a)).

15. “Cash” means the legal tender of the United States of America.
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16. “Causes of Action” means any action, claim, cause of action, controversy, demand, right, action,
Lien, indemnity, guaranty, suit, obligation, liability, damage, judgment, account, defense, offset, power, privilege,
license and franchise of any kind or character whatsoever, known, unknown, contingent or non-contingent, matured or
unmatured, suspected or unsuspected, liquidated or unliquidated, disputed or undisputed, secured or unsecured,
assertable directly or derivatively, whether arising before, on, or after the Commencement Date, in contract or in tort,
in law or in equity or pursuant to any other theory of law. Cause of Action also includes: (a) any right of setoff,
counterclaim or recoupment and any Claim on contracts or for breaches of duties imposed by law or in equity; (b) the
right to object to Claims or Interests; (¢) any Claim pursuant to section 362 or chapter 5 of the Bankruptcy Code; (d)
any Claim or defense including fraud, mistake, duress, usury and any other defenses set forth in section 558 of the
Bankruptcy Code; and (e) any state law fraudulent transfer claim.

17. +8—"“Certificate” means any document, instrument or other writing evidencing a Claim or an
Interest.

18. 19—“Chapter 11 Cases” means (a) when used with reference to a particular Debtor, the chapter 11
case pending for that Debtor under chapter 11 of the Bankruptcy Code in the Bankruptcy Court and (b) when used with
reference to all Debtors, the procedurally consolidated chapter 11 cases pending for the Debtors in the Bankruptcy
Court under Case No. 12-40783 (CEC).

19. %—Gmmme%wﬂe—meaﬁ#ebf&eﬁyé—}@i—} nship Declaration” means the form
laration mitt Hol f Claims in Cla tting forth whether h Holder is a itizen or a

Non - U.S. Citi

20. 2+—"“Claim” means any claim, as such term is defined in section 101(5) of the Bankruptcy Code,
against a Debtor.

21. 22-“Claims Bar Date”’ means July 30, 2012.

22, 23““Claims Objection Deadline” means, for each Claim, the later of (a) 180 days after the Effective

Date and (b) such other period of limitation as may be specifically fixed by an order of the Bankruptcy Court for
objecting to certain Claims.

23. 24—“Claims Register” means the official register of Claims maintained by the Notice and Claims
Agent.

24. 25-“Class” means a category of Holders of Claims or Interests as set forth in Article III hereof
pursuant to section 1122(a) of the Bankruptcy Code.

25. “Collective Bargaining Agreements’ means the following collective bargaining agreements: (a)
Collective Bargaining Agreement, dated September 24, 2012, between North American Airlines, Inc. and The Air Line
Pilots Association, International, representing the North American Pilots; (b) Collective Bargaining Agreement
dated September 5, 2012 between World Airways, Inc. and The International Brotherhood of Teamsters, Airline
Division, representing the World Pilots; (c) Collective Bargaining Agreement dated September 5, 2012 between
World Airways, Inc. and Local 210 of The International Brotherhood of Teamsters representing the World Flight
Attendants; (d) Collective Bargaining Agreement dated September 5, 2012, between World Airways, Inc. and The
Transport Workers Union of America AFL-CIO, representing the World Transport Workers.
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26. “Commencement Date” means February 5, 2012.

27. 26—“Confirmation” means the entry of the Confirmation Order by the Bankruptcy Court on the
docket of the Chapter 11 Cases, subject to all conditions specified in Article XXI.A hereof having been satisfied or
waived pursuant to Article XXI.C hereof.

28. 27-“Confirmation Date” means the date upon which the Bankruptcy Court enters the Confirmation
Order on the docket of the Chapter 11 Cases.

29, 28—“Confirmation Hearing” means the hearing held by the Bankruptcy Court on Confirmation of
the Plan pursuant to section 1128(a) of the Bankruptcy Code, as such hearing may be continued from time to time.

30. 29-““Confirmation Order” means the order of the Bankruptcy Court confirming the Plan pursuant to
section 1129 of the Bankruptcy Code.

31 30-"“Consummation” means the occurrence of the Effective Date.

32. 3+—"“Creditors’ Committee” means the statutory committee of unsecured creditors of the Debtors
appointed by the United States Trustee in these chapter 11 cases pursuant to section 1102 of the Bankruptcy Code.

33. 32-“Cure Claim” means a Claim based upon a monetary default, if any, by any Debtor under an
Executory Contract or Unexpired Lease at the time such contract or lease is assumed by the Debtors pursuant to
section 365 of the Bankruptcy Code.

34. 33 “Cure Notice” means a notice of a proposed amount to be paid on account of a Cure Claim in
connection with an Executory Contract or Unexpired Lease to be assumed under the Plan pursuant to section 365 of
the Bankruptcy Code.

35, 34-“D&O Liability Insurance Policies” means all insurance policies for directors’, managers’ and
officers’ liability maintained by the Debtors as of the Commencement Date, including but not necessarily limited to
the following: (a) Primary Directors’ and Officers’ Liability policy issued on May 1, 2011 by National Union Fire
Insurance Company (Policy No. 01-824-42-36); (b) Directors’ & Officers’ Liability (Excess) policy issued on May 1,
2011 by XL Specialty Insurance Company (Policy No. ELU121211-11); (¢) Primary Fiduciary Liability policy issued
on May 1, 2011 by Federal Insurance Company (Policy No. 68025990); and (d) Excess Fiduciary Liability issued on
May 1, 2011 by ACE American Insurance Company (Policy No. DOX G23654696005).

36. 35“DIP Agent’ means Cantor Fitzgerald Securities.

37, 36—“DIP Claim” means any Claim derived from, based upon, relating to or arising from the DIP
Credit Agreement, including interest and fees.

38. 37“DIP Credit Agreement” means the Senior Secured Super-Priority Debtor-In-Possession Credit
Agreement dated as of March 27, 2012, among Global Aviation Holdings, Inc., as borrower, and the other Debtors as
guarantors, the DIP Agent and the DIP Lenders (as amended, restated, supplemented or otherwise modified from time
to time).

39. 38-“DIP Lenders” means the lenders under the DIP Credit Agreement.

40. 39—“DIP Order” means the Final Order (I) Authorizing Debtors (A) to Obtain Post-Petition
Secured Financing Pursuant to 11 U.S.C §§ 105, 361, 362, and 364, and (B) to Utilize Cash Collateral Pursuant to 11
U.S.C §§ 363; (II) Granting Liens and Super-Priority Claims; and (I1l) Granting Adequate Protection to Pre-Petition
Secured Parties Pursuant to 11 U.S.C §§ 361, 362, 363 and 364 entered by the Bankruptcy Court on March 30, 2012
[Docket No. 311].
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41. 40—"Disbursing Agent” means the Reorganized Debtors or the Entity or Entities selected by the
Debtors or Reorganized Debtors to make or facilitate distributions pursuant to the Plan; provided, however, that (a) the
Senior Secured Indenture Trustee shall make any distributions solely on account of the Senior Secured Claims-and-the

Sentor-Seeured DeficieneyClaims, and (b) the Second Lien Agent shall make distributions, if any, solely as to the
Second Lien Claims-and-Second Lien Deficieney-Claims.

42, 4—"“Disclosure Statement’ means the Disclosure Statement for the First Amended Joint Plan of
Reorganization of Global Aviation Holdings Inc. and its Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy
Code, dated — 1. October 9, 2012 [Docket No. ], as amended, supplemented or modified from time to
time, including all exhibits and schedules thereto and references therein that relate to the Plan, and that is prepared and
distributed in accordance with the Bankruptcy Code, the Bankruptcy Rules and any other applicable law.

43. 42—“Disclosure Statement Order” means the Order (4) Approving the Disclosure Statement; (B)
Approving Solicitation Packages and Procedures for the Distribution Thereof; (C) Approving the Forms of Ballots
and Manner Of Notice; (D) Approving the Voting Record Date, Solicitation Deadline and Voting Deadline; and (E)
Establishing Notice and Objection Procedures For Confirmation of the Plan entered on [ ], 2012 [Docket No. .

I
=

43—“Disputed” means any Claim or Interest that is not yet Allowed.

1z

44“Distribution Date” means, with respect to a Claim that is Allowed as of the Effective Date, the
date that is as soon as reasonably practicable after the Effective Date.

46. 45—“Distribution Record Date” means the Confirmation Date.
47, 46-“DOT” means the United States Department of Transportation.
48. 47-“DOT Notification” means an action by the Company notifying the DOT of new Holders of the

New Common Stock of the Reorganized Debtors and of the composition of the New Boards.

I
N

48—Effective Date” means the date on which the conditions specified in Article XXI.A. have been
satisfied or waived pursuant to the provisions of Article XXI.C.

50. 49—“Employee” means an individual that is an employee, manager or officer of any of the Debtors
employed by the Debtors on a salary or hourly basis who serves in such capacity.

S1. 50— “Employee Equity Plan” means that certain post-Effective Date employee equity plan
providing for (a) an_Employee Equity Pool consisting of 25% of the New Common Stock and (b) warrants to

purchase 15% of the fully-diluted New Common Stock, each of which are to be reserved for issuance to the Debtors’
Qualifying Represented Employees and Non-Executive, Non-Represented Employees to be shared in proportion to (a)
the concessions agreed and ratified through voluntary modifications, in the case of the Reorganized Debtors’

Qualifying Represented Employees, and (b) the amount of the-WerldPilets-SavinesCredit$1,000,000 with respect to
the Reorganized Debtors’ Non-Executive, Non-Represented Employees, the form of which is included in the Plan
Supplement.

52. 5+-“Employee Equity Pool” means the New Common Stock to be distributed after the Effective
Date pursuant to the Employee Equity Plan.

53. 52—“Entity” means an entity as such term is defined in section 101(15) of the Bankruptcy Code.
54. 53-“ERISA” means the Employee Retirement Income Security Act, § 4203(a), 29 U.S.C. § 1385

5s. 54—“Estate” means, as to each Debtor, the estate created for the Debtor in its Chapter 11 Case
pursuant to section 541 of the Bankruptcy Code.
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56. 55-“Exculpated Claim” means any claim, obligation, Cause of Action or liability for any claim,
related to any act or omission in connection with, relating to or arising out of the Debtors’ in or out of court
restructuring efforts, the Chapter 11 Cases, formulation, preparation, dissemination, negotiation or filing of the
Disclosure Statement or the Plan or any contract, instrument, release or other agreement or document created or
entered into in connection with the Disclosure Statement, the Plan, the filing of the Chapter 11 Cases, the pursuit of
Confirmation, the pursuit of Consummation, the administration and implementation of the Plan, including the
issuance of the New Common Stock and New Warrants, or the distribution of property under the Plan or any other
agreement; provided, however, that Exculpated Claims shall not include any act or omission that is determined in a
Final Order to have constituted gross negligence or willful misconduct.

57. 56— “Exculpated Party” means each of: (a) the Debtors, the Reorganized Debtors and their
Affiliates; (b) the DIP Agent and the DIP Lenders; (c) the Senior Secured Indenture Trustee and the Senior Secured
Noteholders; and (d) the Second Lien Agent and the Second Lien Lender; (e) the Creditors’ Committee; (f)
MatlinPatterson; (g) the IBT; (h) the ALPA; (i) the TWU; and (j) with respect to each of the foregoing entities, such
entities’ predecessors, successors and assigns, subsidiaries, affiliates, managed accounts or funds, current and former
officers, directors, principals, shareholders, members, partners, employees, agents, advisory board members, financial
advisors, attorneys, accountants, investment bankers, consultants, representatives, management companies, fund
advisors and other Professionals.

S8. 57—“Exculpation” means the exculpation provision set forth in Article £XX.E hereof.

59. 58—“Executive” means the following Employees at Global Aviation: (a) Chief Executive Officer;;
(b) President;; (c) Executive Vice President, Chief Financial Officers; (d) Executive Vice President, Chief
Commercial Ofﬁcer;i (e) Senior Vice President, General Counsel and Corporate Secretary;;_and (f) Senior Vice

President, Operational Support-and-(e)-VieePresident;-Controller.

60. 59—“Executory Contract’ means a contract to which one or more of the Debtors is a party that is
subject to assumption or rejection under section 365 of the Bankruptcy Code.

61. 60-—"Existing Benefits Agreements” means the employment, retirement, indemnification and other
similar or related agreements or arrangements in existence as of the Commencement Date.

62. 6+—“FAA” means the Federal Aviation Administration and any successor governmental agency
performing functions similar to those performed by the Federal Aviation Administration on the Effective Date.

63. 62— “Fee Claim” means a Claim for Accrued Professional Compensation.
04, 63—“Fee Claim Escrow Account’ means the account established pursuant to 8Article I1.A.2(b).
65. 64—"File,” “Filed,” or “Filing” means file, filed or filing with the Bankruptcy Court or its

authorized designee in the Chapter 11 Cases.

66. 65—Final Order” means, as applicable, an order or judgment of the Bankruptcy Court or other
court of competent jurisdiction with respect to the relevant subject matter, which has not been reversed, stayed,
modified or amended, and as to which the time to appeal or seek certiorari has expired and no appeal or petition for
certiorari has been timely taken, or as to which any appeal that has been taken or any petition for certiorari that has
been or may be Filed has been resolved by the highest court to which the order or judgment was appealed or from
which certiorari was sought or the new trial, reargument or rehearing shall have been denied, resulted in no
modification of such order or has otherwise been dismissed with prejudice.

607, éé—“General Unsecured Claims” means any Hﬂseeuqced—ekaim—(—mekudiﬂg—fo#thwmdaﬂe%f

an A 5 A imyUnsecured Claim against any of the

Debtors that is not an Admmlstratlve Clalm a Prlorlty Tax Clalm a Prlorlty Non-Tax Claim, a Senior Secured Claim,
a Second Lien Claim, an Other Secured Claim, a Fee Claim or an Intercompany Claim.
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68. 67-"Global Aviation” means Global Aviation Holdings Inc.

69. 68—"“Governmental Unit’ means a governmental unit as defined in section 101(27) of the
Bankruptcy Code.

70. 69—“Holder” means any Person or Entity holding a Claim or an Interest.

1. 70-“IBT’ means the International Brotherhood of Teamsters, Airline Division, in its capacity as
union representative for the World Pilots, the World Flight Attendants and the North American Flight Attendants.

72. H—“IBT Pension Fund” means the multiemployer defined benefit pension plan participated in by
the World Flight Attendants and partially administered by the International Brotherhood of Teamsters, Local 210
Pension Fund.

13. 72-“Impaired” means, with respect to a Class of Claims or Interests, a Class of Claims or Interests
that is impaired within the meaning of section 1124 of the Bankruptcy Code.

714. 73—“Indemnification Provision” means each of the indemnification provisions currently in place
whether in the bylaws, certificates of incorporation or other formation documents in the case of a limited liability
company, board resolutions or employment contracts for the current and former directors, officers, members
(including ex officio members), employees, attorneys, other professionals and agents of the Debtors and such current

and former directors, officers and members’ respective Affiliates.

75. F4—“Indemnified Parties” means, collectively, the Debtors and each of their respective current and
former officers, directors, managers and employees, each in their respective capacities as such.

76. 75—“Intercompany Claim” means any Claim held by a Debtor against another Debtor.

11. 76—Intercompany Interest’ means an Interest in a Debtor held by another Debtor.

78. F1—“Intercreditor Agreement’ means the Intercreditor Agreement, dated as of August 13, 2009, by
and among the Debtors, the Senior Secured Noteholders and Second Lien Lender (as amended, restated, supplemented
or otherwise modified from time to time).

79. 78— “Interests” means any equity security in a Debtor as defined in section 101(16) of the
Bankruptcy Code, including all issued, unissued, authorized or outstanding shares of capital stock of the Debtors
together with any warrants, options or contractual rights to purchase or acquire such equity securities at any time and
all rights arising with respect thereto, including, without limitation, rights to purchase restricted stock or interests.

80. 79— “Interim Compensation Order” means the Order Establishing Procedures for Interim
Compensation and Reimbursement of Expenses for Professionals entered on March 8, 2012 [Docket No. 200].

81. 80—"Judicial Code” means title 28 of the United States Code, 28 U.S.C. §§ 1-4001.

82, &1+-"Lien” means a lien as defined in section 101(37) of the Bankruptcy Code.

83. €2—“Local Bankruptcy Rules” means the Local Bankruptcy Rules for the Eastern District of New
York.

84. 83— “Management Equity Incentive Plan” means that certain post-Effective Date management

equity incentive plan providing for 10% of the fully-diluted New Common Stock (which shall not dilute the Employee
Equity Pool provided_for in the Employee Equity Plan), to be reserved for issuance to_certain of the Debtors’
Executives_an Em 1 termin the Reorganiz lobal Aviation Boar rtain terms of th
Management E In nt1 Plan shall be incl in the Plan lement.
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85. 84—“MatlinPatterson” means MatlinPatterson ATA Holdings LLC in its capacity as equity holder
of the majority Interests in Global Aviation.

86. 85—“New Boards” means, collectively, the New Global Aviation Board and the New Subsidiary
Boards, the members of which will be included in the Plan Supplement.

87. 86—“New By-Laws” means the form of the by-laws of Reorganized Global Aviation and each other
Reorganized Debtor, which form will be included in the Plan Supplement.

88. &7—“New Certificate of Incorporation” means the form of the certificates of incorporation of

Reorganized Global Aviation and each other Reorganized Debtor, which forms will be included in the Plan
Supplement.

89. 88—“New Common Stock” means a total of [### ] shares of common stock in the capltal of
Reorganized Global AV1at10n ¢ 2 A he s Incentiv A h

90. 89-“New Employment Agreements” means those certain new employments agreements that will be
entered into between the Reorganized Debtors and eertainthe Executives.

91. 90—New First Lien Loan” means that certain first priority senior secured term loan in the amount
of $95 million pursuant to the New First Lien Loan Credit Agreement.

92, 91+-“New First Lien Loan Credit Agreement” that certain loan agreement, dated as of the Effective
Date, governing the New First Lien Loan, the form of which shall be substantially included in the Plan Supplement.

93. 92— “New First Lien Loan Documents” means the New First Lien Loan Agreement and any
guarantees, security documents and other documents in connection therewith.

9%4. 93_—“New Global Aviation Board” means the initial board of directors of Reorganized Global
Aviation.

9s. 94—“New Intercreditor Agreement’ means that certain intercreditor agreement, dated as of the
Effective Date, governing the New First Lien Loan Credit Agreement, the New Second Lien Loan Credit Agreement
and the New Revolving Credit Agreement, the form of which shall be included in the Plan Supplement.

96. 95“New Loans” means, collectively, the New First Lien Loan, the New Second Lien Loan and the
New Revolver.
97. 96—“New Loan Documents” means, collectively, the New First Lien Loan Credit Agreement, the

New Second Lien Loan Credit Agreement and the New Revolving Credit Agreement.

98. 97-[“New Revolver” means that certain first priority senior secured revolving loan in the amount of
$20 million pursuant to the New Revolving Credit Agreement.]

99, 98—[“New Revolver Documents” means the New Revolving Credit Agreement and any guarantees,
security documents and other documents in connection therewith.]

100. 99-[“New Revolving Credit Agreement’ that certain revolving credit agreement, dated as of the
Effective Date, governing the New Revolver, the form of which shall be substantially included in the Plan
Supplement.]

101. 100—New Second Lien Loan” means that certain second priority term loan in the amount of $40
million pursuant to the New Second Lien Loan Credit Agreement.
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102. 161+-"“New Second Lien Loan Credit Agreement” that certain revolving credit agreement, dated as
of the Effective Date, governing the New Second Lien Loan, the form of which shall be substantially included in the
Plan Supplement.

103. 102—“New Second Lien Loan Documents” means the New Second Lien Loan Credit Agreement
and any guarantees, security documents and other documents in connection therewith.

104, 103—-“New Shareholders Agreement” means that certain agreement to be executed on or before the
Effective Date providing for, among other things, the rights and obligations of the Holders of the New Common Stock,
the form of which will be Filed as part of the Plan Supplement and reasonably acceptable to the Ad Hoc Group of
Senior Secured Noteholders.

10S. 104—“New Subsidiary Boards” means, with respect to each of the Reorganized Debtors other than

Reorganized Global Aviation, the initial board of directors of each such Reorganized Debtor.

106. 105—“New Warrant Agreement” means that certain agreement setting forth the terms and

conditions of the New Warrants to be issued to the Qualifying Represented Employees and Non-Executive,
Non-Represented Employees, the form of which will be Filed as part of the Plan Supplement.

107. 106—New Warrants” means fully tradeable warrants that expire ten years from the Effective Date,
to purchase 15% of the New Common Stock to be reserved for issuance to the Qualifying Represented Employees and
Non-Executive, Non-Represented Employees, with a strike price equivalent to a value at which the Senior Secured
Noteholders and DIP Lenders distribution would equal $202,100,000, which strike price shall be adjusted upward due
to any dilution of the Senior Secured Noteholders’-equityrecovery by the Management Equity Incentive Plan.

108. 107-“NMB” means the National Mediation Board.

109. 108 —“Non-Executive, Non-Represented Employee” means any Employee that that is not an
Executive and is not represented by ALPA, the IBT or TWU.

h term i

fined in 49 U. 40102(a)d

111. “North American mean rth American Airlines, In

112. 109-“North American Flight Attendants” means the flight attendants employed at North American
Airlines, Inc. and represented by the IBT.

113. HO—“North American Pilots” means the pilots employed at North American Airlines, Inc. and
represented by ALPA.

114. +H-—“Notice and Claims Agent” means Kurtzman Carson Consultants LLC, retained pursuant to
order of the Bankruptcy Court dated February 15, 2012 [Docket No. 73].

115. H2“Ordinary Course Professional Order”’ means the Order Authorizing the Debtors’ Retention

and Compensation of Certain Professionals Utilized in the Ordinary Course of Business entered on March 8, 2010
[Docket No. 206].

116. H3—“Other Secured Claim” means any Secured Claim that is not a Senior Secured Claim-er

117. +H4-“Person” means a “person” as defined in section 101(41) of the Bankruptcy Code.

118. H5-"Plan” means this First Amended Joint Plan of Reorganization of Global Aviation Holdings
Inc. and its Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy Code, as amended, supplemented or modified
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from time to time in accordance with the Bankruptcy Code and the Bankruptcy Rules, including the Plan Supplement,
which is incorporated herein by reference.

119.  H6-"Plan Supplement’ means the compilation of documents and forms of documents, schedules
and exhibits to the Plan to be Filed by the Debtors no later than ten (10) days before the Confirmation Hearing, or such
later date on notice to parties in interest, and additional documents Filed before the Effective Date as supplements or
amendments to the Plan Supplement, including the following: (a) the New By-Laws; (b) the New Certificates of
Incorporation; (c) a list of Executory Contracts and Unexpired Leases to be rejected; (d) a list of Executory Contracts
and Unexpired Leases to be assumed_and the associated cure costs; (¢) the New First Lien Loan Credit Agreement;
(f) the New Second Lien Loan Credit Agreement; (g) the New Revolving Credit Agreement; (h) the New Intercreditor
Agreement; (i) the New Employment Agreements; (j) certain terms of the Management Equity Incentive Plan; (1) the
Employee Equity Plan; (m) the New Shareholders Agreement; (n) the New Warrant Agreement; and (o) the identity of
the members of the New Boards.

120. H7-“Potential Alternative Profit Sharing Plan” means any profit sharing plan implemented after

the EBA-Effective Date-that- Woerldeffective dates of the World Pilots’, the World Flight Attendants’ and the
North American Pilots Collective Bargaining Agreements that World or North American administrative
employees participate in, with target payouts to piets—andflghtattendantsthe World Pilots, the World Flight
Attendants and the North American Pilots of 5% of salary upon achievement of Cempanythe Reorganized
Debtors’ performance metrics set by the reerganizedNew Global beardAviation Boeard for all World and North
American employees (administrative and pilots).

121. H8“Priority Non-Tax Claims” means any Claim, other than an Administrative Claim or a Priority
Tax Claim, entitled to priority in right of payment under section 507(a) of the Bankruptcy Code.

122, HO9-“Priority Tax Claim” means any Claim of a Governmental Unit of the kind specified in section
507(a)(8) of the Bankruptcy Code.

123, 120-“Pro Rata” means the proportion that (a) an Allowed Claim in a particular Class bears to the
aggregate amount of Allowed Claims in that Class, or (b) Allowed Claims in a particular Class bear to the aggregate
amount of Allowed Claims in a particular Class and other Classes entitled to share in the same recovery as such
Allowed Claim under the Plan.

124. 121—"“Professional” means an Entity: (a) retained pursuant to a Final Order in accordance with
sections 327, 363 or 1103 of the Bankruptcy Code and to be compensated for services rendered before or on the
Confirmation Date, pursuant to sections 327, 328, 329, 330, 363 and 331 of the Bankruptcy Code or (b) awarded
compensation and reimbursement by the Bankruptcy Court pursuant to section 503(b)(4) of the Bankruptcy Code.

125. 122““Proof of Claim” means a proof of Claim Filed against any of the Debtors in the Chapter 11
Cases.

126.  123—““Qualifying Represented Employees” means (a) the World Flight Attendants, World Pilots,
and North American Flight Attendants, each represented by the IBT, (b) the North American Pilots, represented by
ALPA and (c) the World Dispatchers represented by the TWU, each of which have entered into modified or new
EBAsCollective Bargaining Agreements with the Debtors, and which have been approved by the Bankruptcy Court

on-September 12,2012,

127. 124—“Rejection Claim” means a Claim arising from the rejection of an Executory Contract or
Unexpired Lease pursuant to section 365 of the Bankruptcy Code.

128. 125 “Reinstated” means, with respect to Claims and Interests, the treatment provided for in section
1124 of the Bankruptcy Code.

129. 126-““Released Party” means each of: (a) the Debtors, the Reorganized Debtors and their Affiliates;
(b) the DIP Agent and the DIP Lenders; (c) the Senior Secured Indenture Trustee and the Senior Secured Noteholders;

10
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(d) the Second Lien Agent and the Second Lien Lender; (¢) the Creditors’ Committee; (f) MatlinPatterson; (g) the
IBT; (h) the ALPA; (i) the TWU; and (j) with respect to each of the foregoing entities, such entities’ predecessors,
successors and assigns, subsidiaries, affiliates, managed accounts or funds, current and former officers, directors,
principals, shareholders, members, partners, employees, agents, advisory board members, financial advisors,
attorneys, accountants, investment bankers, consultants, representatives, management companies, fund advisors and
other Professionals.

130. 127-“Reorganized Debtors” means the Debtors, or any successor thereto, by merger, consolidation
or otherwise, on or after the Effective Date.

131. 128—““Reorganized Global Aviation” means Global Aviation, or any successor thereto, by merger,

consolidation or otherwise, on or after the Effective Date.

132, “Roll-Up Claims” means th nior r laims t treated as Administrative Claim
rsuant to the DIP Order in an amount al to the DIP Lenders’ commitment pursuant to the DIP

Agreement.

133.  129-“Schedules” means, collectively, the schedules of assets and liabilities, schedules of Executory
Contracts and Unexpired Leases and statements of financial affairs Filed by each of the Debtors pursuant to section
521 of the Bankruptcy Code and in substantial accordance with the Official Bankruptcy Forms, as the same may have
been amended, modified or supplemented from time to time.

134. 130—“Second Lien Credit Agreement’ means the Credit Agreement dated as of September 29,
2009, among Global Aviation Holdings, Inc., North American Airlines, Inc. and World Airways, Inc., as borrowers,
and the other Debtors as guarantors, the Second Lien Agent, and the Second Lien Lender (as amended, restated,
supplemented or otherwise modified from time to time).

13S. 13+—Second Lien Agent’ means Wells Fargo Bank, National Association, in its capacity as
administrative agent and collateral agent under the Second Lien Credit Agreement.

136. 132 “Second Lien Claim” —mean

33— Seecond LienDeficieney-Clainm” means any Claim derived from, based upon, relating to or arising
from the Second Lien Credit Agreement, other—than—-aSecondtienwhich pursuant to the valuation analysis
attached as Exhibit E to the Disclosure Statement, is a wholly Unsecured Claim.

137. 134 “Second Lien Lenders” means the institutions party from time to time as Lenders under the

Second Lien Credit Agreement.

138. 135“Secured” means when referring to a Claim: (a) secured by a Lien on property in which the
Estate has an interest, which Lien is valid, perfected and enforceable pursuant to applicable law or by reason of a
Bankruptcy Court order, or that is subject to setoff pursuant to section 553 of the Bankruptcy Code, to the extent of the
value of the creditor’s interest in the Estate’s interest in such property or to the extent of the amount subject to setoff,
as applicable, as determined pursuant to section 506(a) of the Bankruptcy Code or (b) otherwise Allowed pursuant to
the Plan as a Secured Claim.

139. 136—"Securities Act” means the Securities Act of 1933, 15 U.S.C. §§ 77a-77aa, as amended,
together with the rules and regulations promulgated thereunder.

140. 137 —“Securities Exchange Act’ means the Securities Exchange Act of 1934, 15 U.S.C. §§
78a-78nn, as amended.

141. 138 ““Security” means a security as defined in section 2(a)(1) of the Securities Act.

11
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142. 139“Senior Secured Claim” means any secured Claim derived from, based upon, relating to or
arising from the Senior Secured Indenture,_other than a Roll-Up Claim.

143. +4H-—“Senior Secured Indenture” means the Indenture dated as of August 13, 2009, with respect to
the 14% Senior Secured First Lien Notes Due 2013, among Global Aviation Holdings, Inc., North American Airlines,
Inc. and World Airways, Inc., as issuers and, the other Debtors as guarantors, the Senior Secured Indenture Trustee,
and the Senior Secured Noteholders (as amended, restated, supplemented or otherwise modified from time to time).

144. +42“Senior Secured Indenture Trustee” means Deutsche Bank Trust Company Americas, in its
capacity as, Trustee, Paying Agent, Collateral Agent and Registrar under the Senior Secured Indenture.

145. +43-“Senior Secured Noteholders” means the institutions party from time to time as holders under

the Senior Secured Indenture.

146. +44—“Senior Secured Predecessor Indenture Trustee” means Wells Fargo Bank, National
Association.

147. 145-“Tax Code” means the United States Internal Revenue Code of 1986, as amended.

148. 146 “Treasury Regulations” means regulations (including temporary and proposed) promulgated
under the Tax Code.

149. H7“TWU” means the Transport Workers Union AFL-CIO, in its capacity as union representative

for the World Dispatchers.

150. H8—““Unencumbered Assets” means the Debtors’ assets that are not subject to a Lien pursuant to
the Stipulation, Agreement, and Consent Order by and Among the Official Committee of Unsecured Creditors and the
Pre-Petition Lenders entered by the Bankruptcy Court on August 28, 2012 [Docket No. 547], including (a) bank
accounts containing Cash in the aggregate of $1,697,266.49, (b) 35% of the Interests in the non-Debtor, World Risk
Solutions, Ltd. (Bermuda) owned by World Air Holdings, Inc.; and (c) owned aircraft parts and equipment as to which

perfection of a security requires registration with the FAA.

151. +49-“Unexpired Lease” means a lease to which one or more of the Debtors is a party that is subject
to assumption or rejection under section 365 of the Bankruptcy Code.

152. 150-“Unimpaired” means, with respect to a Class of Claims or Interests, a Claim or an Interest that

is unimpaired within the meaning of section 1124 of the Bankruptcy Code.

American Pilots; an Letter of Agreement, dated A t 2012 n rl lobal Aviation an
The Transport rkers Union of America AFL-CIO, representing th rld Transport Worker

154. 15+—“Unions” means the IBT, ALPA and TWU in their capacity as union representative for the
World Pilots, World Flight Attendants, North American Flight Attendants, North American Pilots and World
Dispatchers.

12



Case 1-12-40783-cec Doc 644 Filed 10/09/12 Entered 10/09/12 22:24:48

1 “ itizen” means any citizen of the Unit tates, a h term i fined in 49

40102(a)d5).

157. +52—“U.S. Trustee” means the Office of the United States Trustee for Region 2.
158. 153 “USTRANSCOM” means the United States Transportation Command.

159. 154—"Voting Deadline” means 4:00 p.m. (prevailing Eastern Time) on November 21, 2012.

160,  155-“WOAWorld” means World Airways, Inc,

161.  “World Profit Sharing Plans” means the profit sharing bonus plan described in Appendix C to the

pHets—EBAWorld Pilots’ Collective Bargaining Agreement and Article 25, Section C of the flightattendants”
€BAWorld Flight Attendants’ Collective Bargaining Agreement.

162. 156-“World Flight Attendants” means the flight attendants employed at World Airways, Inc. and
represented by the IBT.

163.  157-"“World Pilots” means the pilots employed at World Airways, Inc. and represented by the IBT.

B. Rules of Interpretation

For purposes of this Plan: (a) in the appropriate context, each term, whether stated in the singular or the
plural, shall include both the singular and the plural, and pronouns stated in the masculine, feminine or neuter gender
shall include the masculine, feminine and the neuter gender; (b) any reference herein to a contract, lease, instrument,
release, indenture or other agreement or document being in a particular form or on particular terms and conditions
means that the referenced document shall be substantially in that form or substantially on those terms and conditions;
(c) any reference herein to an existing document, schedule or exhibit, whether or not Filed, having been Filed or to be
Filed shall mean that document, schedule or exhibit, as it may thereafter be amended, modified or supplemented; (d)
any reference to an Entity as a Holder of a Claim or Interest includes that Entity’s successors and assigns; (e) unless
otherwise specified, all references herein to “Articles” are references to Articles hereof or hereto; (f) unless otherwise
specified, all references herein to exhibits are references to exhibits in the Plan Supplement; (g) unless otherwise
specified, the words “herein,” “hereof” and “hereto” refer to the Plan in its entirety rather than to a particular portion of
the Plan; (h) subject to the provisions of any contract, certificate of incorporation, bylaw, instrument, release or other
agreement or document entered into in connection with the Plan, the rights and obligations arising pursuant to the Plan
shall be governed by and construed and enforced in accordance with the applicable federal law, including the
Bankruptcy Code and Bankruptcy Rules; (i) captions and headings to Articles are inserted for convenience of
reference only and are not intended to be a part of or to affect the interpretation of the Plan; (j) unless otherwise
specified herein, the rules of construction set forth in section 102 of the Bankruptcy Code shall apply; (k) all references
to docket numbers of documents Filed in the Chapter 11 Cases are references to the docket numbers under the
Bankruptcy Court’s CM/ECF system,; (1) all references to statutes, regulations, orders, rules of courts and the like shall
mean as amended from time to time, and as applicable to the Chapter 11 Cases, unless otherwise stated; and (m) any
immaterial effectuating provisions may be interpreted by the Reorganized Debtors in such a manner that is consistent
with the overall purpose and intent of the Plan all without further Bankruptcy Court order.

C. Computation of Time

Unless otherwise specifically stated herein, the provisions of Bankruptcy Rule 9006(a) shall apply in
computing any period of time prescribed or allowed herein.

13
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D. Governing Law

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

E. Reference to Monetary Figures

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

F. Reference to the Debtors or the Reorganized Debtors

Except as otherwise specifically provided in the Plan to the contrary, references in the Plan to the Debtors or
to the Reorganized Debtors shall mean the Debtors and the Reorganized Debtors, as applicable, to the extent the
context requires.

Article II.

ADMINISTRATIVE CLAIMS, DIP CLAIMS, ROLL-UP CLLAIMS AND PRIORITY TAX CLAIMS

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims and Priority Tax
Claims have not been classified and, thus, are excluded from the Classes of Claims and Interests set forth in Article III.

A. Administrative Claims
1. General Administrative Claims

Except with respect to Administrative Claims that are Fee Claims (which are discussed below), and except to
the extent that a Holder of an Allowed Administrative Claim and the applicable Debtor(s) agree to less favorable
treatment with respect to such Holder, in exchange for full and final satisfaction, settlement, release and discharge of
each Allowed Administrative Claim, each Holder of an Allowed Administrative Claim shall be paid in full in Cash on
the later of: (a) the Effective Date; (b) the date such Administrative Claim is Allowed; and (c) the date such Allowed
Administrative Claim becomes due and payable, or, with respect to (a), (b) and (c) above, as soon thereafter as is
practicable; provided, however, that Allowed Administrative Claims that arise in the ordinary course of the Debtors’
businesses shall be paid in full in the ordinary course of business in accordance with the terms and subject to the
conditions of any agreements governing, instruments evidencing or other documents relating to, such transactions.
Notwithstanding the foregoing, no request for payment of an Administrative Claim need be Filed with respect to an
Administrative Claim previously Allowed by Final Order. For purposes of this Plan, all Administrative Claims arising
or granted under the DIP Order shall be deemed allowed by Final Order.

2. Professional Compensation

(a) Fee Claims

Professionals or other Entities asserting a Fee Claim for services rendered before the Confirmation Date must
File and serve on the Debtors and such other Entities who are designated by the Bankruptcy Rules, the Confirmation
Order, the Interim Compensation Order or other order of the Bankruptcy Court, an application for final allowance of
such Fee Claim no later than 30 days after the Effective Date; provided, however, that any professional who may
receive compensation or reimbursement of expenses pursuant to the Ordinary Course Professionals Order may
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continue to receive such compensation or reimbursement of expenses for services rendered before the Confirmation
Date, without further Bankruptcy Court order, pursuant to the Ordinary Course Professional Order. Objections to any
Fee Claims must be Filed and served on the Reorganized Debtors and the requesting party no later than 40 days after
the Effective Date. To the extent necessary, the Plan and the Confirmation Order shall amend and supersede any
previously entered order regarding the payment of Fee Claims.

(b) The Fee Claims Escrow Account

On the Effective Date the Debtors shall establish and fund the Fee Claims Escrow Account in an amount
equal to all Fee Claims outstanding as of the Effective Date (including unbilled estimated amounts). Amounts held in
the Fee Claims Escrow Account shall not constitute property of the Reorganized Debtors. The Fee Claims Escrow
Account may be an interest-bearing account. In the event there is a remaining balance in the Fee Claims Escrow
Account following (a) payment to all Holders of Fee Claims under the Plan and (b) the closing of the Chapter 11
Cases, such remaining amount, if any, shall be returned to the Reorganized Debtors.

(c) Post-Confirmation Date Fees and Expenses

Except as otherwise specifically provided in the Plan, from and after the Confirmation Date, the Reorganized
Debtors shall, in the ordinary course of business and without any further notice to or action, order or approval of the
Bankruptcy Court pay in Cash the reasonable legal, professional or other fees and expenses related to implementation
and Consummation of the Plan incurred by the Reorganized Debtors through and including the Effective Date. Upon
the Confirmation Date, any requirement that Professionals comply with sections 327 through 331 and 1103 of the
Bankruptcy Code in seeking retention or compensation for services rendered after such date shall terminate, and the
Reorganized Debtors may employ and pay any Professional for services rendered or expenses incurred after the
Confirmation Date in the ordinary course of business without any further notice to any party or action, order or
approval of the Bankruptcy Court.

3. Administrative Claim Bar Date

Except for requests for payment of Administrative Claims of governmental units as provided in section
503(b)(1)(D) of the Bankruptcy Code or as otherwise provided in this Article II.A, requests for payment of
Administrative Claims, must be filed and served on the Reorganized Debtors pursuant to the procedures specified in
the Confirmation Order and the notice of entry of the Confirmation Order no later than 30 days after entry of the
Confirmation Order; provided, however, that Claims asserted under section 503(b)(9) of the Bankruptcy Code must
have been filed on or before the Claims Bar Date. Holders of Administrative Claims that are required to, but do not,
file and serve a request for payment of such Administrative Claims by such date shall be forever barred, estopped and
enjoined from asserting such Administrative Claims against the Debtors or their property and such Administrative
Claims shall be deemed discharged as of the Effective Date. Objections to such requests, if any, must be filed and
served on the Reorganized Debtors and the requesting party no later than 60 days after the Effective Date.

B. DIP Claims_and Roll-Up Claims

As of the Effective Date, the DIP Claims shall be Allowed and deemed to be Allowed Claims in the amount
e%@%@@@%eutst&ndmg hat is drawn dmy under the DIP Cred1t Agreementdwh}eh&ﬁeludes,—feﬁhewe}daﬁee

Agm Except to the extent that a Holder of an Allowed DIP Cla1m agrees to a less

favorable treatment, in exchange for full and final satisfaction, settlement, release and d1scharge of each Allowed DIP
Claim_or Allowed Roll-Up Claim, each Holder of such Allowed DIP Claim or All Roll- laim shall receive
on the Effective Date a Pro Rata distribution of the New First Lien Loan up to the amount of the Allowed DIP_Claim

or Allowed Roll-Up Claim. For the avoidance of doubt, pursuant to that certain Stipulation, Agreement, and Consent
Order By and Among the Olfficial Committee of Unsecured Creditors and the Pre-Petition Lenders [Docket No. 511]
and the DIP Order (including, without limitation, the waiver of marshaling set forth in paragraph 19(g) thereof), the
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Unencumbered Assets and their value shall be used entirely to satisfy the DIP Claims_and Roll-Up Claims and shall
not be available for distribution to other creditors. In addition to the foregoing, on the Effective Date, the Debtors shall
be required to pay the reasonable and documented fees and expenses of the DIP Agent, the DIP Lenders, the Ad Hoc
Group of Senior Secured Noteholders and the Senior Secured Indenture Trustee, each as provided in the DIP Order
and the DIP Credit Agreement, as applicable.

C. Priority Tax Claims

1. Priority Tax Claims

Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to less favorable treatment, in
exchange for full and final satisfaction, settlement, release and discharge of each Allowed Priority Tax Claim, each
Holder of an Allowed Priority Tax Claim due and payable on or before the Effective Date shall receive, on the
Distribution Date, at the option of the Debtors, one of the following treatments: (a) Cash in an amount equal to the
amount of such Allowed Priority Tax Claim, plus interest at the rate determined under applicable nonbankruptcy law
and to the extent provided for by section 511 of the Bankruptcy Code; (b) Cash in an aggregate amount of such
Allowed Priority Tax Claim payable in installment payments over a period of time not to exceed five years after the
Petition Date, pursuant to section 1129(a)(9)(C) of the Bankruptcy Code, plus interest at the rate determined under
applicable nonbankruptcy law and to the extent provided for by section 511 of the Bankruptcy Code; or (c) such other
treatment as may be agreed upon by such Holder and the Debtors or otherwise determined upon an order of the
Bankruptcy Court.

D. Statutory Fees

Notwithstanding anything to the contrary contained herein, on the Distribution Date, the Debtors shall pay, in
full in Cash, any fees due and owing to the U.S. Trustee at the time of Confirmation. On and after the Confirmation
Date, Reorganized Global Aviation shall pay the applicable U.S. Trustee fees until the entry of a final decree in each
Debtor’s Chapter 11 Case or until such Chapter 11 Case is converted or dismissed.

Article II1.
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS
A. Classification of Claims and Interests

Pursuant to section 1122 of the Bankruptcy Code, set forth below is a designation of Classes of Claims and
Interests. All Claims and Interests, except for Administrative Claims and Priority Tax Claims, are classified in the
Classes set forth in this Article ITI. A Claim or Interest is classified in a particular Class only to the extent that the
Claim or Interest qualifies within the description of that Class and is classified in other Classes to the extent that any
portion of the Claim or Interest qualifies within the description of such other Classes. A Claim also is classified in a
particular Class for the purpose of receiving distributions pursuant to the Plan only to the extent that such Claim is an
Allowed Claim in that Class and has not been paid, released or otherwise satisfied before the Effective Date.

B. Summary of Classification

This Plan constitutes a separate chapter 11 plan of reorganization for each Debtor and, unless otherwise
explained herein, the classifications set forth in Classes 1 to 87 shall be deemed to apply to each Debtor, as applicable.
Global Aviation is the only Debtor that possesses a Class 87 with respect to Interests in Global Aviation. In addition,
certain Debtors may not have creditors in certain other Classes. If a particular Debtor does not have creditors in one or
more Classes, then such Class will not apply to that Debtor.
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The following chart summarizes the classification of Claims against, and Interests in, the Debtors:

Class Sub-Class Claim Status Voting Rights
1 Priority Non-Tax Claims Unimpaired Deemed to Accept

2 Other Secured Claims Unimpaired Deemed to Accept

3 Senior Secured Claims Impaired Entitled to Vote
4 Seeend-LienUnsecured Claims Impaired Deemed to Reject
5 4A General-UnseeuredSecond Lien Impaired Deemed to Reject
Claims
4B General Unsecured Claims Impaired Deemed to Reject
65 Intercompany Claims Unimpaired Deemed to Accept
76 Intercompany Interests Unimpaired Deemed to Accept
87 Global Aviation Interests Impaired Deemed to Reject
C. Treatment of Claims and Interests

To the extent a Class contains Allowed Claims or Allowed Interests with respect to a particular Debtor, the
treatment provided to each Class for distribution purposes is specified below:

Class 1 — Priority Non-Tax Claims

(a)
(b)

(©)

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

Treatment: Except to the extent that a Holder of an Allowed Priority Non-Tax Claim
agrees to a less favorable treatment, in exchange for full and final satisfaction, settlement,
release and discharge of each Allowed Priority Non-Tax Claim, each Holder of such
Allowed Priority Non-Tax Claim shall be paid in full in Cash on or as reasonably
practicable after (a) the Effective Date; (b) the date on which such Priority Non-Tax Claim
against the Debtors becomes an Allowed Priority Non-Tax Claim; or (c) such other date as
may be ordered by the Bankruptcy Court.

Voting: Class 1 is not Impaired by the Plan and each Holder of a Class 1 Priority Non-Tax
Claim is conclusively presumed to have accepted the Plan pursuant to section 1126(f) of
the Bankruptcy Code. Therefore, Holders of Class 1 Priority Non-Tax Claims are not
entitled to vote to accept or reject the Plan.

Class 2 — Other Secured Claims

(a)
(b)

(©)

Classification: Class 2 consists of all Other Secured Claims.

Treatment: Except to the extent that a Holder of an Other Secured Claim agrees to a less
favorable treatment, in exchange for full and final satisfaction, settlement, release and
discharge of each Allowed Other Secured Claim, each Holder of such Allowed Other
Secured Claim shall receive one of the following treatments, in the sole discretion of the
applicable Debtor: (a) the Debtors or the Reorganized Debtors shall pay such Allowed
Other Secured Claims in full in Cash, including the payment of any interest required to be
paid under section 506(b) of the Bankruptcy Code; (b) the Debtors or the Reorganized
Debtors shall deliver the collateral securing any such Allowed Other Secured Claim; or (c)
the Debtors and the Reorganized Debtors shall otherwise treat such Allowed Other
Secured Claim in any other manner such that the Claim shall be rendered Unimpaired.

Voting: Class 2 is not Impaired by the Plan and each Holder of a Class 2 Other Secured
Claim is conclusively presumed to have accepted the Plan pursuant to section 1126(f) of
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the Bankruptcy Code. Therefore, Holders of Class 2 Other Secured Claims are not entitled
to vote to accept or reject the Plan.

Class 3 — Senior Secured Claims
(a) Classification: Class 3 consists of all Senior Secured Claims.

(b) Allowance: As of the Effective Date, the Senior Secured Claims shall be Allowed and
deemed to be Allowed Claims in Class 3 in the amount-e£$+64;500;006 outstanding under
l;hﬂ under the Senlor Secured Indenture which for the avmdance of doubt, excludes

e-the Roll-Up Claims

Ww the DIP Order.

(c) Treatment: Except to the extent that a Holder of an Allowed Senior Secured Claim agrees
to a less favorable treatment, in exchange for full and final satisfaction, settlement, release
and discharge of each Allowed Senior Secured Claim, each Holder of such Allowed Senior
Secured Claim shall receive on the Effective Date a Pro Rata distribution of: (a) the
remalnmg New First L1en Loan after satlsfactlon of the DIP Clalms and aﬂy—Semef

(d) Voting: Class 3 is Impaired by the Plan. Therefore, Holders of Class 3 Senior Secured
Claims are entitled to vote to accept or reject the Plan.

Class 4 — Unsecured Claims
lass 4 consists of t -cla f Un I laims: (a) Class 4A — nd Lien Claims an
lass 4B — General Un I laims. A tlin ] th Class 4A and Class 4B are Impair laim

and will not receive any distribution under the Plan

Class 4A — Second Lien Claims

(a) Classification: Class 4A consists of all Second Lien Claims.

(b) Allowance: As of the Effective Date, the Second Lien Claims shall be Allowed and
deemed to be Allowed Unsecured Claims in Class 4;—te—the-extentsuch—Secondtien

Claims-are secured pursuant-to-seetion 506-of the Bankruptey-Code4A in the full amount
outstandmg under the Second Lien Credlt Agreementﬂaﬂd—shaﬂ—b%”ewed—aﬂd—deemed—te

(c) Treatment: Holders of Second Lien Claims will not receive any distribution on account of
such Second Lien Claims. On the Effective Date, all Second Lien Claims shall be
cancelled and discharged.

(d) Voting: Class 4A is Impaired by the Plan and each Holder of a Class 4A Second Lien
Claim is conclusively presumed to have rejected the Plan pursuant to section 1126(g) of the
Bankruptcy Code. Therefore, Holders of Class 4A Second Lien Claims are not entitled to
vote to accept or reject the Plan.
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Class 54B — General Unsecured Claims

(a)
(b)

(©)

Classification: Class 54B consists of all General Unsecured Claims.

Treatment: Holders of General Unsecured Claims will not receive any distribution on
account of such General Unsecured Claims. On the Effective Date, all General Unsecured
Claims shall be cancelled and discharged.

Voting: Class 54B is Impaired by the Plan and each Holder of a Class 54B General
Unsecured Claim is conclusively presumed to have rejected the Plan pursuant to section
1126(g) of the Bankruptcy Code. Therefore, Holders of Class 54B General Unsecured
Claims are not entitled to vote to accept or reject the Plan.

Class 65 — Intercompany Claims

(a)
(b)

(©)

Classification: Class 65 consists of all Intercompany Claims.

Treatment: To preserve the Debtors’ corporate structure, on the Effective Date, or as soon
thereafter as is practicable, all Intercompany Claims will be reinstated in full or in part or
cancelled, discharged in full or in part or contributed, distributed or otherwise transferred
between and among the Debtors in full or in part, in each case, to the extent determined
appropriate by the Reorganized Debtors. No distribution shall be made on account of
Intercompany Claims. Notwithstanding the foregoing, the Debtors and the Reorganized
Debtors will be entitled to transfer funds and obligations between and among themselves as
they determine to be necessary or appropriate to best enable the Debtors and Reorganized
Debtors to satisfy their obligations under the Plan. Except as set forth herein, any changes
in intercompany account balances resulting from such transfers will be accounted for and
settled in accordance with the Debtors’ historical intercompany account settlement
practices.

Voting: Class 65 is not Impaired by the Plan and Holders of Class 65 Intercompany Claims
are conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, Holders of Class 65 Intercompany Claims are not entitled to
vote to accept or reject the Plan.

Class 76 — Intercompany Interests

(a)

(b)
(©)

Classification: Class 76 consists of all Intercompany Interests existing immediately prior
to the Effective Date.

Treatment: Intercompany Interests shall be Reinstated on the Effective Date.

Voting: Class 76 is not Impaired by the Plan and Holders of Class 76 Intercompany
Interests are conclusively presumed to have accepted the Plan pursuant to section 1126(f)
of the Bankruptcy Code. Therefore, Holders of Class 76 Intercompany Interests are not
entitled to vote to accept or reject the Plan.

Class 87 — Global Aviation Interests

(a)
(b)

Classification: Class 87 consists of all Interests in Global Aviation.
Treatment: Holders of Interests in Global Aviation Interests shall not receive any

distribution on account of such Global Aviation Interests. On the Effective Date, all
Global Aviation Interests shall be cancelled and discharged.
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(©) Voting: Class 87 is Impaired and Holders of Class 87 Interests in Global Aviation are
conclusively presumed to have rejected the Plan pursuant to section 1126(g) of the
Bankruptcy Code. Therefore, Holders of Class 87 Interests in Global Aviation are not
entitled to vote to accept or reject the Plan.

D. Special Provision Governing Claims that are Not Impaired

Except as otherwise provided in the Plan, nothing under the Plan shall affect the Debtors’ rights in respect of
any Claims that are not Impaired, including all rights in respect of legal and equitable defenses to or setoffs or
recoupments against any such Claims that are not Impaired.

Article IV.
ACCEPTANCE REQUIREMENTS

Pursuant to section 1126(c) of the Bankruptcy Code and except as otherwise provided in section 1126(e) of

the Bankruptcy Code, an Impaired Class has accepted the applicable Plan if the Holders of at least two-thirds in dollar

amount and more than one-half in number of Allowed Claims in such Class actually voting have voted to accept the
applicable Plan.

A. Acceptance or Rejection of the Plan
1. Voting Classes

Class 3 for each of the Debtors is Impaired under the Plan and is entitled to vote to accept or reject the Plan.

2. Presumed Acceptance of the Plan

Classes 1, 2, 65 and 76 for each of the Debtors are Unimpaired under the Plan and are, therefore, conclusively
presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.

3. Deemed Rejection of the Plan

Classes 4A and 54B for each of the Debtors and Class 87 for Global Aviation only are Impaired and shall
receive no distribution under the Plan. The Holders in such Classes are deemed to have rejected the Plan and are not
entitled to vote to accept or reject the Plan.

B. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy Code

Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for purposes of Confirmation by acceptance of
the Plan by an Impaired Class of Claims. The Debtors shall seek Confirmation of the Plan pursuant to section 1129(b)
of the Bankruptcy Code with respect to any rejecting Class of Claims or Interests. The Debtors reserve the right to
modify the Plan in accordance with Article X¥XII hereof to the extent, if any, that Confirmation pursuant to section
1129(b) of the Bankruptcy Code requires modification.

C. Special Provision Governing Claims that are Not Impaired.
Except as otherwise provided in the Plan, nothing under the Plan shall affect the Debtors’ rights in respect of

any Claims that are not Impaired, including all rights in respect of legal and equitable defenses to or setoffs or
recoupments against any such Claims that are not Impaired.

Article V.

SETTLEMENT BETWEEN AND AMONG THE DEBTORS, THE DIP LENDERS,
THE AD HOC GROUP OF SENIOR SECURED NOTEHOLDERS, THE IBT, ALPA AND TWU
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Th Plan I its terms em a m romi ttlement of i relating to th

approval of this moti n th Bankr rt, and th nfirmati n rder hall ntaln ﬁn in

bounds ergasgnablgngssg

1 Employee Equity Plan

As soon as reasonably practicable following the Effective Date, New Global Aviation Board will adopt and
implement the Employee Equity Plan, pursuant to which 25% of the New Common Stock shall be distributed for the
benefit of the Qualifving Represented Employees and Non-Executive, Non-Represented Employees to be shared in
proportion to (a) the concessions agreed and ratified through voluntary modifications, in the case of the Reorganized
Debtors’ Qualifying Represented Employees, and (b) the amount of $1,000,000 with respect to the Reorganized
Debtors’ Non-Executive, Non-Represented Emplovees. In addition, the Employee Equity Plan shall provide for New
Warrants to purchase 15% of the fully-diluted New Common Stock for the Qualifving Represented Employees and
Non-Executive, Non-Represented Employees.

The distribution of the Employee Equity Pool shall occur within 30 days of the Effective Date. If a material
transaction involving some or all of the Debtors’ assets or capital structure occurs within the first 30 days after the
Effective Date, the New Common Stock shall be issued into the Emplovee Equity Pool and shall immediately vest
before the closing of any such material transaction.

2 IBT and ALPA Advisor F

After the Effective Date, the Debtors shall pay the reasonable and documented fees and expenses of the
advisors to the IBT (with the exception of MAEVA Group, LLC, whose fees and expenses will be paid as described
below), including Levy Ratner, P.C., Dan Akins, Farrell Fritz and Cheiron, as provided in the Employee Equity Plan
included in the Plan Supplement.

With respect to the fees and expenses of MAEVA Group, LLC, the Debtors will pay to MAEVA Group, LLC
on the Effective Date total fees in the amount of $2,592.741.94, which represents (2) monthly retainers for the period
beginning March 20, 2012 through September 30, 2012 in the total amount of $1,117,741.94, and (b) a transaction
f f $2 less a credit of $52 for a net transaction f f $1.4 The Debtors will also
reimburse MAEVA Group, LLC on the Effective Date for all documented expenses incurred through September 30,

2012 and submitted to the Debtors by October 15, 2012.

n the Effective Date, the Debtors shall pay the rea nalan mented fees and expen f th

3. Debtors’ Withdrawal from the IBT Pension Fund

For the avoidance of doubt, as part of the modified Collective Bargaining Agreement hetween World and
the World Flight Attendants, the Debtors’ obligations to contribute to the IBT Pension Plan were, effective
September 12, 2012, completely and permanently eliminated. The complete and permanent cessation of the Debtors’
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obligations to contribute to the IBT Pension Plan created a “complete withdrawal” under ERISA. To the extent that
the “complete withdrawal” results in /e imposition of withdrawal liability, such liability will be treated as a
General Unsecured Claim against the Debtors’ estates.

3. Single Carrier Protections

During the Chapter 11 Cases the IBT filed a petition with the NMB, seeking a determination that World and
North American constitute a “‘single carrier” or a “single transportation system” under applicable labor law. The
Debtors dispute the IBT s position.

In the event that the NMB finds that Wor ld and North Ameri zcan area szngle carrier (or single transportatzon

appr the Bankr rt) before the amendable date o h Collective Bargaining Agreements. /n
addition, should it be determz'ned that _an integrated seniority list is required as a result of a single carrier
determination, there shall be an equipment fence of the current seniority lists (furloughed and active pilots) for
duration of the agreement except for expansion positions, which would be then governed by seniority and airline/type
lock for two years.

4. Profit Sharing

Plans. Alternatively, World Pilots and World Flight Attendants may participate in zhe Potential Alternative Profit

Sharing Plan. For each year in which the Collective Bargaining Agreement is in place, World Pilots and World
Flight Attendants will receive the greater of the payout, if any, that they would have received under the World Profit
Sharing Plans on the one hand, or the Potential Alternative Profit Sharing Plan, on the other hand.

5. Information Sharing

During the first twelve months following the effective date of the World Pilots’ and World Flight
Attendants’ Collective Bargaining Agreements, Global Aviation shall provide the IBT ject to the /BT’s
execution of appropriate confidentiality agreements, with periodic financial briefings and financial and operational

data regarding the Reorganized Debtors’ recovery.

MEANS FOR IMPLEMENTATION OF THE PLAN
A. New Loans
The material terms of each of the New Loans shall be as follows:

1. [New Revolver-

The New Revolver shall (a) have an availability of ${201 million, (b) have an interest rate of [ ], (¢) have a
maturity of [ ] and (d) be secured by a [first priority] lien on all of the Reorganized Debtors’ assets.]

2. New First Lien Loan-

The New First Lien Loan shall (a) be in the principal amount of $95 million, (b) have an interest rate of 10%
per annum on a cash pay basis, (c) have a maturity of four and a half years from the Effective Date and (d) be secured
by substantially all of the Reorganized Debtors’ assets [junior in lien and payment] to the New Revolver.
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3. New Second Lien Loan-

The New Second Lien Loan shall (a) be in the principal amount of $40 million, (b) have an interest rate of 3%
per annum, with an option for a cash pay or pay-in-kind basis, (c) have a maturity date of five years from the Effective
Date and (d) be secured by substantially all of the Reorganized Debtors’ assets, junior in lien and payment to the New
Revolver and the New First Lien Loan.

4, Required Paydowns

During the period in which the concessionary terms of the modified €BAsCollective Bargaining
Agreements remain in effect, any proceeds realized from the sale or refinancing of a major operating subsidiary
(revenues greater than $15 million) or sale of assets greater than $10 million shall be applied to repay funded debt
(with the exception of the New Revolver).

B. Restructuring Transactions

On the Effective Date, or as soon as reasonably practicable thereafter, the Reorganized Debtors may take all
actions as may be necessary or appropriate to effect any transaction described in, approved by, contemplated by or
necessary to effectuate the Plan, including: (a) the execution and delivery of appropriate agreements or other
documents of merger, consolidation, restructuring, conversion, disposition, transfer, dissolution or liquidation
containing terms that are consistent with the terms of the Plan and that satisfy the applicable requirements of
applicable law and any other terms to which the applicable Entities may agree; (b) the execution and delivery of
appropriate instruments of transfer, assignment, assumption or delegation of any asset, property, right, liability, debt
or obligation on terms consistent with the terms of the Plan and having other terms for which the applicable parties
agree; (c) the filing of appropriate certificates or articles of incorporation, reincorporation, merger, consolidation,
conversion or dissolution pursuant to applicable state law; and (d) all other actions that the applicable Entities
determine to be necessary or appropriate, including making filings or recordings that may be required by applicable
law.

C. of Consideration for Plan DistributionsSources
The Reorganized Debtors shall make distributions under the Plan as follows:
1. The New Loans-

On the Effective Date the Reorganized Debtors shall enter into the New Loans. Confirmation shall be
deemed approval of the New Loans (including the transactions contemplated thereby, and all actions to be taken,
undertakings to be made, and obligations to be incurred and fees paid by the Reorganized Debtors in connection
therewith) and Reorganized Debtors are authorized to execute and deliver those documents necessary or appropriate to
obtain the New Loans, including the New Loan Documents, without further notice to or order of the Bankruptcy
Court, act or action under applicable law, regulation, order or rule or vote, consent, authorization or approval of any
Person, subject to such modifications as the Reorganized Debtors may deem to be reasonably necessary to
consummate such New Loans.

2. Issuance and Distribution of New Common Stock and New Warrants

The issuance of the New Common Stock by Reorganized Global Aviation, including the New Warrants,
options, stock appreciation rights or other equity awards, if any, in connection with the Management Equity Incentive
Plan or Employee Equity Plan, is authorized without the need for any further corporate action and without any further
action by the Holders of Claims or Interests.

On the Effective Date, an initial number of ————1 shares of New Common Stock shall be issued to

Holders of Claims in Class 3, subject to dilution with respect to any shares issued pursuant to the Management Equity
Incentive Plan and Employee Equity Plan.
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All of the shares of New Common Stock issued pursuant to the Plan shall be duly authorized, validly issued,
fully paid and non-assessable. Each distribution and issuance of the New Common Stock under the Plan shall be
governed by the terms and conditions set forth in the Plan applicable to such distribution or issuance and by the terms
and conditions of the instruments evidencing or relating to such distribution or issuance, which terms and conditions
shall bind each Entity receiving such distribution or issuance.

N s [] C S dl C d [ C A ] D10 A Send

a Citizenship Declaration to Holders of Class 3 Claims, attached as Exhibit 12 to the Disclosure Statement

Order and included in the Ballots to the Holders of Class 3 Claims, which will require each Holder of a Class 3

laim to provide an rify the following information: (i) name of creditor, (ii) amount of Claim, and (iii

hether h person or entity is a . Citizen or Non- itizen. If any holder of a Cla laim not

return a properl mplet itizenship Declaration prior to th adline set forth therein, the holder of h
la laim will med a Non- itizen

D. Corporate Existence

Except as otherwise provided in the Plan or any agreement, instrument or other document incorporated in the
Plan or the Plan Supplement, on the Effective Date, each Debtor shall continue to exist after the Effective Date as a
separate corporation, limited liability company, partnership or other form of entity, as the case may be, with all the
powers of a corporation, limited liability company, partnership or other form of entity, as the case may be, pursuant to
the applicable law in the jurisdiction in which each applicable Debtor is incorporated or formed and pursuant to the
respective certificate of incorporation and by-laws (or other analogous formation or governing documents) in effect
before the Effective Date, except to the extent such certificate of incorporation and bylaws (or other analogous
formation or governing documents) are amended by the Plan or otherwise. To the extent such documents are
amended, such documents are deemed to be amended pursuant to the Plan and require no further action or approval
(other than any requisite filings required under applicable state, provincial or federal law).

E. Vesting of Assets in the Reorganized Debtors

Except as otherwise provided in the Plan or any agreement, instrument or other document incorporated in the
Plan or the Plan Supplement, on the Effective Date, all property in each Estate, all Causes of Action and any property
acquired by any of the Debtors pursuant to the Plan shall vest in each respective Reorganized Debtor, free and clear of
all Liens, Claims, charges or other encumbrances, except for Liens securing the New Loans. On and after the
Effective Date, except as otherwise provided in the Plan, each Reorganized Debtor may operate its business and may
use, acquire or dispose of property and compromise or settle any Claims, Interests or Causes of Action without
supervision or approval by the Bankruptcy Court and free of any restrictions of the Bankruptcy Code or Bankruptcy
Rules.

F. Cancellation of Existing Securities

Except as otherwise provided in the Plan or any agreement, instrument or other document incorporated in the
Plan or the Plan Supplement, on the Effective Date: (a) the obligations of the Debtors under the DIP Credit
Agreement, the Senior Secured Indenture, the Second Lien Credit Agreement and any other certificate, share, note,
bond, indenture, purchase right, option, warrant or other instrument or document, directly or indirectly, evidencing or
creating any indebtedness or obligation of or ownership interest in the Debtors giving rise to any Claim or Interest,
including, for the avoidance of doubt, all existing equity Interests in Global Aviation Holdings Inc. (except such
certificates, notes or other instruments or documents evidencing indebtedness or obligations of the Debtors that are
specifically Reinstated pursuant to the Plan) shall be cancelled solely as to the Debtors, and the Reorganized Debtors
shall not have any continuing obligations thereunder; and (b) the obligations of the Debtors pursuant, relating or
pertaining to any agreements, indentures, certificates of designation, bylaws or certificate or articles of incorporation
or similar documents governing the shares, certificates, notes, bonds, purchase rights, options, warrants or other
instruments or documents evidencing or creating any indebtedness or obligation of the Debtors (except such
agreements, certificates, notes or other instruments evidencing indebtedness or obligations of the Debtors that are
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specifically Reinstated pursuant to the Plan) shall be released and discharged; provided, however, notwithstanding
Confirmation or the occurrence of the Effective Date, any such indenture or agreement that governs the rights of the
Holder of a Claim shall continue in effect solely for purposes of enabling Holders of Allowed Claims to receive
distributions under the Plan as provided herein; provided, further, however, that the preceding proviso shall not affect
the discharge of Claims or Interests pursuant to the Bankruptcy Code, the Confirmation Order or the Plan or result in
any expense or liability to the Reorganized Debtors, except to the extent set forth in or provided for under this Plan.
On and after the Effective Date, all duties and responsibilities of the Senior Secured Indenture Trustee under the
Senior Secured Indenture and the Second Lien Agent under the Second Lien Credit Agreement, as applicable, shall be
discharged unless otherwise specifically set forth in or provided for under the Plan.

G. Section 1145 Exemption

Pursuant to section 1145 of the Bankruptcy Code, the offering, issuance, and distribution of the New
Common Stock, shall be exempt from, among other things, the registration requirements of section 5 of the Securities
Act and any other applicable law requiring registration before the offering, issuance, distribution, or sale of securities.
In addition, under section 1145 of the Bankruptcy Code, the New Common Stock will 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; (2) compliance with any rules and regulations of the
Securities and Exchange Commission, if any, applicable at the time of any future transfer of such securities or
instruments; (3) the restrictions, if any, on the transferability of such securities and instruments, including those set
forth in the New Shareholders Agreement, the New Certificate of Incorporation and (4) applicable regulatory
approval.

H. Corporate Action

Upon the Effective Date, or as soon thereafter as is reasonably practicable, all actions contemplated by the
Plan shall be deemed authorized and approved in all respects, including: (a) execution and entry into the New Loans;
(b) the distribution of the New Common Stock; (c) selection of the directors and officers for the Reorganized Debtors;
(d) implementation of the restructuring transactions contemplated by this Plan, as applicable; (e) adoption of the
Management Equity Incentive Plan; (f) adoption of the Employee Equity Plan; (g) adoption or assumption, as
applicable, of the agreements with existing Executives, if any; and (h) all other actions contemplated by the Plan
(whether to occur before, on or after the Effective Date). All matters provided for in the Plan involving the corporate
structure of the Reorganized Debtors, and any corporate action required by the Debtors or the Reorganized Debtors in
connection with the Plan shall be deemed to have occurred and shall be in effect, without any requirement of further
action by the security holders, directors or officers of the Debtors or the Reorganized Debtors. On or (as applicable)
before the Effective Date, the appropriate officers of the Debtors or the Reorganized Debtors shall be authorized and
(as applicable) directed to issue, execute and deliver the agreements, documents, securities and instruments
contemplated by the Plan (or necessary or desirable to effect the transactions contemplated by the Plan) in the name of
and on behalf of the Reorganized Debtors, including the New Loan Documents and any and all other agreements,
documents, securities and instruments relating to the foregoing. The authorizations and approvals contemplated by
this Article VI shall be effective notwithstanding any requirements under non-bankruptcy law.

L New Certificates of Incorporation and New By-Laws

On or immediately before the Effective Date, the Reorganized Debtors will file their respective New
Certificates of Incorporation with the applicable Secretaries of State and/or other applicable authorities in their
respective states, provinces or countries of incorporation in accordance with the corporate laws of the respective states,
provinces or countries of incorporation. Pursuant to section 1123(a)(6) of the Bankruptcy Code, the New Certificates
of Incorporation will prohibit the issuance of non-voting equity securities. After the Effective Date, the Reorganized
Debtors may amend and restate their respective New Certificates of Incorporation and New By-Laws and other
constituent documents as permitted by the laws of their respective states, provinces or countries of incorporation and
their respective New Certificates of Incorporation and New By-Laws.

25



Case 1-12-40783-cec Doc 644 Filed 10/09/12 Entered 10/09/12 22:24:48

J. Directors and Officers of the Reorganized Debtors and Reorganized Global Aviation

On the Effective Date, the term of the current members of the board of directors of Global Aviation shall
expire, and the initial boards of directors, including the New Global Aviation Board and the New Subsidiary Boards,
as well as the officers of each of the Reorganized Debtors shall be appointed pursuant to the New By-Laws and New
Certificates of Incorporation.

The New Global Aviation Board shall be chosen through a process led by the Board Selection Committee.
The Board Selection Committee may, at its election, retain a qualified search firm, paid for by the Debtors, to identify
director candidates. The Board Selection Committee shall interview candidates together, with the objective of
agreeing on a slate of nine directors (which shall include the Debtors’ Chief Executive Officer). If the Board Selection
Committee is unable to reach consensus on a slate of directors, the directors shall be named by Holders of the New
Common Stock in proportion of their ownership, with two directors named by the Qualified Represented Employees
or Non-Executive, Non-Management Employees based on a majority vote of such Employees within the Employee
Equity Pool. All directors selected shall be qualified and shall not be eEmployees or members of the IBF-orany-other

labererganizationDebtors’ Unions.

In addltron the New Global Aviation Board shall also mclude one non- Votmg board member identified by

may 3% aches-an e h h-Asneriean nelade-agne non-voting
board member 1dent1ﬁed by ALPA The non—votmg board member or members shall be qualified and shall not be
eEmployees or members of any labor organization. One year after the appointment of the New Global Aviation
Board, the_ New Global Aviation Board will consider in good faith whether to add the non-voting board members to
the New Global Aviation Board as voting board_members, provided that doing so (if the beardNew Global
Aviation Board decides to do so) will neither increase the size of the beardNew Global Aviation Board nor
recdueeaffect the Employee_Equity Pool’s ability to select two directors, and provided that if the beardNew Global
Aviation Board adds one of the non-voting board members it must appoint the other.

Pursuant to section 1129(a)(5) of the Bankruptcy Code, the Debtors will disclose in the Plan Supplement the
identity and affiliations of any Person proposed to serve on the initial New Global Aviation Board and the New
Subsidiary Boards, as well as those Persons that serve as an officer of any of the Reorganized Debtors. To the extent
any such director or officer is an “insider” under the Bankruptcy Code, the nature of any compensation to be paid to
such director or officer will also be disclosed. Each such director and officer shall serve from and after the Effective
Date pursuant to the terms of the New Certificates of Incorporation, New By-Laws and other constituent documents of
the Reorganized Debtors.

K. Effectuating Documents,; Further Transactions

On and after the Effective Date, the Reorganized Debtors and Reorganized Global Aviation, and the officers
and members of the New Boards therecof, are authorized to and may issue, execute, deliver, file or record such
contracts, Securities, instruments, releases and other agreements or documents and take such actions as may be
necessary or appropriate to effectuate, implement and further evidence the terms and conditions of the Plan and the
Securities issued pursuant to the Plan, including the New Common Stock, in the name of and on behalf of the
Reorganized Debtors, without the need for any approvals, authorization or consents except those expressly required
pursuant to the Plan.

L Union-Settlement
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L. M-—Management Equity Incentive Plan

Upon—theEffeetive Date;,—theThe Reorganized Global Aviation Board will adopt and implement the
Management Equity Plan, pursuant to which retentive and performance-based equity awards of ne-dess-than-10% of
the New Common Stock shall be allocated to_certain of the Debtors’ Executives_and Employees. The Management

Equity Incentive Plan will not dilute the Employee Equity Plan._Certain of the terms of the Management Equity
Incentive Plan will be incl in the Plan lement

M. N—New Employment Agreements

On the Effective Date, the Debtors will enter into the New Employment Agreements with certain of the
Executives. The form of the New Employment Agreements will be included in the Plan Supplement.

N. O—Existing Benefits Agreements

Subject to the provisions of the Plan, all Existing Benefits Agreements shall be treated as Executory
Contracts under the Plan and assumed (or amended and assumed) on the Effective Date pursuant to the provisions of
sections 365 and 1123 of the Bankruptcy Code, except for: (a) Existing Benefits Agreements listed on the Plan
Supplement as Executory Contracts to be rejected; (b) Existing Benefits Agreements that have already been rejected;
or (c) any Existing Benefits Agreements that as of the entry of the Confirmation Order, are the subject of pending
rejection procedures or a motion to reject, or have been specifically waived by the beneficiaries of any employee
benefit plan or contract. For the avoidance of doubt, on the Effective Date the Debtors will withdraw from the IBT
Pension Fund and will no longer participate in a particular pension plan. Nothing in the Plan or the Plan Supplement
shall limit, diminish or otherwise alter the Reorganized Debtors’ defenses, claims, Causes of Action or other rights
with respect to any such contracts, agreements, policies, programs and plans. Notwithstanding the foregoing, pursuant
to section 1129(a)(13) of the Bankruptcy Code, on and after the Effective Date, all retiree benefits (as that term is
defined in section 1114 of the Bankruptcy Code), if any, shall continue to be paid in accordance with applicable law.

0. P-D&O Liability Insurance Policies

Notwithstanding anything herein to the contrary, as of the Effective Date, the Debtors shall assume (and
assign to the Reorganized Debtors if necessary to continue the D&O Liability Insurance Policies in full force) all of the
D&O Liability Insurance Policies pursuant to section 365(a) of the Bankruptcy Code. Entry of the Confirmation
Order shall constitute the Bankruptcy Court’s approval of the Debtors’ assumption of the D&O Liability Insurance
Policies. Notwithstanding anything to the contrary contained herein, Confirmation of the Plan shall not discharge,
impair or otherwise modify any obligations assumed by the foregoing assumption of the D&O Liability Insurance
Policies, and each such obligation shall be deemed and treated as an Executory Contract that has been assumed by the
Debtors under the Plan as to which no Proof of Claim need be Filed. On or before the Effective Date, the Reorganized
Debtors may obtain reasonably sufficient tail coverage (i.e., D&O insurance coverage that extends beyond the end of
the policy period) under a directors and officers’ liability insurance policy for the current and former directors, officers
and managers for such terms or periods of time, and placed with such insurers, to be reasonable under the
circumstances or as otherwise specified and ordered by the Bankruptcy Court in the Confirmation Order and to the
extent such tail coverage is obtained on or before the Effective Date, such policies shall be considered D&O Liability
Insurance Policies and shall be assumed by the Reorganized Debtors.

P. Q—Exemption from Certain Taxes and Fees

Pursuant to section 1146(a) of the Bankruptcy Code, any transfers of property pursuant hereto shall not be
subject to any stamp tax or other similar tax or governmental assessment in the United States, and the Confirmation
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Order shall direct and be deemed to direct the appropriate state or local governmental officials or agents to forgo the
collection of any such tax or governmental assessment and to accept for filing and recordation instruments or other
documents pursuant to such transfers of property without the payment of any such tax or governmental assessment.
Such exemption specifically applies, without limitation, to (a) the creation of any mortgage, deed of trust, lien or other
security interest; (b) the making or assignment of any lease or sublease; (c) any restructuring transaction authorized by
the Plan; or (d) the making or delivery of any deed or other instrument of transfer under, in furtherance of or in
connection with the Plan, including: (i) any merger agreements; (ii) agreements of consolidation, restructuring,
disposition, liquidation or dissolution; (iii) deeds; (iv) bills of sale; or (v) assignments executed in connection with any
Restructuring Transaction occurring under the Plan.

Q. R—Preservation of Causes of Action

In accordance with section 1123(b) of the Bankruptcy Code, but subject to Article £XX hereof, the
Reorganized Debtors shall retain and may enforce all rights to commence and pursue, as appropriate, any and all
Causes of Action, whether arising before or after the Commencement Date, and the Reorganized Debtors’ rights to
commence, prosecute or settle such Causes of Action shall be preserved notwithstanding the occurrence of the
Effective Date. The Reorganized Debtors may pursue such Causes of Action, as appropriate, in accordance with the
best interests of the Reorganized Debtors in their discretion. No Entity may rely on the absence of a specific reference
in the Plan or the Disclosure Statement to any Cause of Action against them as any indication that the Debtors or the
Reorganized Debtors will not pursue any and all available Causes of Action against them. The Debtors and the
Reorganized Debtors expressly reserve all rights to prosecute any and all Causes of Action against any Entity, except
as otherwise expressly provided in the Plan.

The Reorganized Debtors reserve and shall retain the applicable Causes of Action notwithstanding the
rejection or repudiation of any Executory Contract or Unexpired Lease during the Chapter 11 Cases or pursuant to the
Plan. The applicable Reorganized Debtor through its authorized agents or representatives, shall retain and may
exclusively enforce any and all such Causes of Action. The Reorganized Debtors shall have the exclusive right,
authority and discretion to determine and to initiate, file, prosecute, enforce, abandon, settle, compromise, release,
withdraw or litigate to judgment any such Causes of Action and to decline to do any of the foregoing without the
consent or approval of any third party or further notice to or action, order or approval of the Bankruptcy Court.

Article VILA+tiele- V1
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES
A. Assumption and Rejection of Executory Contracts and Unexpired Leases

Except as otherwise provided herein, or in any contract, instrument, release, indenture or other agreement or
document entered into in connection with the Plan, each of the Debtors’ Executory Contracts and Unexpired Leases
shall be deemed assumed as of the Effective Date, unless such Executory Contract or Unexpired Lease: (a) was
assumed or rejected previously by order of the Bankruptcy Court; (b) previously expired or terminated pursuant to its
own terms; (c) is the subject of a motion to reject filed on or before the Effective Date; or (d) is identified as an
Executory Contract or Unexpired Lease to be rejected pursuant to the Plan Supplement, including any amendments
before the Effective Date.

Entry of the Confirmation Order shall constitute a Bankruptcy Court order approving the assumption or
rejection of such Executory Contracts or Unexpired Leases as set forth herein, all pursuant to section 365(a) of the
Bankruptcy Code. Unless otherwise indicated, all assumptions of such Executory Contracts and Unexpired Leases in
the Plan are effective as of the Effective Date. Each such Executory Contract or Unexpired Lease assumed pursuant to
the Plan or by Bankruptcy Court order but not assigned to a third party before the Effective Date shall revest in, and be
fully enforceable by, the applicable contracting Reorganized Debtor in accordance with its terms, except as such terms
may have been modified by such order. Notwithstanding anything to the contrary in the Plan, the Debtors or
Reorganized Debtors, as applicable, reserve the right to alter, amend, modify or supplement the list of Executory
Contracts and Unexpired Leases to be assumed and rejected as identified in the Plan Supplement. Notwithstanding the
foregoing paragraph, after the Effective Date, the Reorganized Debtors shall have the right to terminate, amend or
modify any intercompany contracts, leases or other agreements without approval of the Bankruptcy Court.
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With respect to the Collective Bargaining Agreements. the Debtors will assume all such agreements_as
the Bankr rt. Th re amount for all Collective Bargalnlng Agreements —the-Debtorswill

Bargaamﬂg—Agreements shall be Zero. Any grievances that were pendmg, and any System Board awards that were
unresolved or unsatisfied as of the commencement of the Bankruptcy Case, shall be unaffected by the Bankruptcy
Case and shall be paid in the ordinary course pursuant to the applicable collective bargaining agreement.

B. Claims Based on Rejection of Executory Contracts or Unexpired Leases

Proofs of Claim with respect to Claims arising from the rejection of Executory Contracts or Unexpired
Leases, if any, must be filed with the Bankruptcy Court within 30 days after the date of entry of an order of the
Bankruptcy Court (including the Confirmation Order) approving such rejection. Any Claims arising from the
rejection of an Executory Contract or Unexpired Lease not Filed within such time will be automatically disallowed,
forever barred from assertion and shall not be enforceable against the Debtors or the Reorganized Debtors, the Estates
or their property without the need for any objection by the Reorganized Debtors or further notice to, or action, order or
approval of the Bankruptcy Court. Claims arising from the rejection of the Debtors’ Executory Contracts or
Unexpired Leases shall be classified as General Unsecured Claims and shall be treated in accordance with Article
III1.C of the Plan, as applicable.

Rejection Claims for which a Proof of Claim is not timely Filed will be forever barred from assertion
against the Debtors or the Reorganized Debtors, their Estates and their property unless otherwise ordered by
the Bankruptcy Court or as otherwise provided herein. Such Rejection Claims shall, as of the Effective Date,
be subject to the discharge and permanent injunction set forth in Article EXX.G hereof.

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

Any monetary defaults under each Executory Contract and Unexpired Lease as reflected on the list of
Executory Contracts and Unexpired Leases to be assumed by the Debtors shall be satisfied, pursuant to section
365(b)(1) of the Bankruptcy Code, by payment of the default amount in Cash on the Effective Date, subject to the
limitations described below, or on such other terms as the parties to such Executory Contracts or Unexpired Leases
may otherwise agree. In the event of a dispute regarding (a) the amount of any payments to cure such a default, (b) the
ability of the Reorganized Debtors or any assignee to provide “adequate assurance of future performance” (within the
meaning of section 365 of the Bankruptcy Code) under the Executory Contract or Unexpired Lease to be assumed or
(c) any other matter pertaining to assumption, the cure payments required by section 365(b)(1) of the Bankruptcy
Code shall be made following the entry of a Final Order or orders resolving the dispute and approving the assumption.
At least 14 days before the Confirmation Hearing, the Debtors shall distribute, or cause to be distributed, Cure Notices
of proposed assumption and proposed amounts of Cure Claims to the applicable third parties. Any objection by any
counterparty to an Executory Contract or Unexpired Lease to a proposed assumption or related cure amount must be
Filed, served and actually received by the Debtors at least three days before the Confirmation Hearing. Any
counterparty to an Executory Contract or Unexpired Lease that fails to object timely to the proposed assumption or
Cure amount will be deemed to have assented to such assumption or Cure amount.

Assumption of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise shall result in
the full release and satisfaction of any Claims or defaults, whether monetary or nonmonetary, including defaults of
provisions restricting the change in control or ownership interest composition or other bankruptcy-related defaults,
arising under any assumed Executory Contract or Unexpired Lease at any time before the date of the Debtors or
Reorganized Debtors assume such Executory Contract or Unexpired Lease. Any Proofs of Claim Filed with respect to
an Executory Contract or Unexpired Lease that has been assumed shall be deemed disallowed and expunged, without
further notice to or action, order or approval of the Bankruptcy Court.

D. Preexisting Obligations to the Debtors Under Executory Contracts and Unexpired Leases
Rejection or repudiation of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise

shall not constitute a termination of preexisting obligations owed to the Debtors under such contracts or leases. In
particular, notwithstanding any nonbankruptcy law to the contrary, the Reorganized Debtors expressly reserve and do
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not waive any right to receive, or any continuing obligation of a counterparty to provide, warranties or continued
maintenance obligations on goods previously purchased by the contracting Debtors or Reorganized Debtors, as
applicable, from counterparties to rejected or repudiated Executory Contracts or Unexpired Leases.

E. E-Assumption of Indemnification Provisions

The Debtors shall assume all of the Indemnification Provisions in place on and before the Effective Date for
Indemnified Parties for Claims related to or in connection with any actions, omissions or transactions occurring before
the Effective Date.

E. G—Modifications, Amendments, Supplements, Restatements or Other Agreements

Unless otherwise provided in the Plan, each assumed Executory Contract or Unexpired Lease shall include
all modifications, amendments, supplements, restatements or other agreements that in any manner affect such
Executory Contract or Unexpired Lease, and all Executory Contracts and Unexpired Leases related thereto, if any,
including all easements, licenses, permits, rights, privileges, immunities, options, rights of first refusal and any other
interests, unless any of the foregoing agreements has been previously rejected or repudiated or is rejected or
repudiated under the Plan.

Modifications, amendments, supplements and restatements to prepetition Executory Contracts and
Unexpired Leases that have been executed by the Debtors during the Chapter 11 Cases shall not be deemed to alter the
prepetition nature of the Executory Contract or Unexpired Lease, or the validity, priority or amount of any Claims that
may arise in connection therewith.

G. H-Reservation of Rights

Neither the exclusion nor inclusion of any contract or lease in the Plan Supplement, nor anything contained in
the Plan, shall constitute an admission by the Debtors that any such contract or lease is in fact an Executory Contract or
Unexpired Lease or that any Reorganized Debtor has any liability thereunder. In the event of a dispute regarding
whether a contract or lease is or was executory or unexpired at the time of assumption or rejection, the Debtors or the
Reorganized Debtors, as applicable, shall have 45 days following entry of a Final Order resolving such dispute to alter
the treatment of such contract or lease as otherwise provided herein.

H. E-Nonoccurrence of Effective Date

In the event that the Effective Date does not occur, the Bankruptcy Court shall retain jurisdiction with respect
to any consensual request to extend the deadline for assuming or rejecting Unexpired Leases pursuant to section
365(d)(4) of the Bankruptcy Code.

L J-Contracts and Leases Entered Into After the Commencement Date
On and after the Effective Date, the Debtors may continue to perform under contracts and leases entered into

after the Commencement Date by any Debtor in the ordinary course of business, including any Executory Contracts
and Unexpired Leases assumed by such Debtor.
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Article VIILAstiele- VH-
PROVISIONS GOVERNING DISTRIBUTIONS
A. Record Date for Distributions

Except as otherwise provided in the Plan, as of the Distribution Record Date, the various Claims and transfer
registers for each of the Classes of Claims or Interests as maintained by the Debtors or their respective agents,
including the Disbursing Agent, shall be deemed closed, and there shall be no further changes made to reflect any new
record holders of any Claims or Interests. Except as otherwise provided in the Plan, the Debtors and the Disbursing
Agent shall have no obligation to recognize any transfer of Claims or Interests occurring on or after the Distribution
Record Date, and shall be entitled to recognize and deal for all purposes under this Plan with only those holders on
record as of the Distribution Record Date.

B. Timing and Calculation of Amounts to Be Distributed

Except as otherwise provided in the Plan, on the Effective Date or as soon as reasonably practicable thereafter
(or if a Claim is not an Allowed Claim on the Effective Date, on the date that such a Claim becomes an Allowed Claim,
or as soon as reasonably practicable thereafter), each Holder of an Allowed Claim against the Debtors shall receive the
full amount of the distributions that the Plan provides for Allowed Claims in the applicable Class and in the manner
provided herein. In the event that any payment or act under the Plan is required to be made or performed on a date that
is not a Business Day, then the making of such payment or the performance of such act may be completed on the next
succeeding Business Day, but shall be deemed to have been completed as of the required date. If and to the extent that
there are Disputed Claims, distributions on account of any such Disputed Claims shall be made pursuant to the
provisions set forth in Article VAHHIX hereof. Except as otherwise provided herein, Holders of Claims shall not be
entitled to interest, dividends or accruals on the distributions provided for herein, regardless of whether such
distributions are delivered on or at any time after the Effective Date.

C. Disbursing Agent

Except as otherwise provided herein, all distributions under the Plan shall be made by the Disbursing
Agent(s) on the Effective Date. To the extent that the Disbursing Agent is one of the Debtors or Reorganized Debtors,
the Disbursing Agent shall not be required to give any bond or surety or other security for the performance of its duties
unless otherwise ordered by the Bankruptcy Court.

D. Rights and Powers of Disbursing Agent

1. Powers of the Disbursing Agent

The Disbursing Agent shall be empowered to: (a) effect all actions and execute all agreements, instruments
and other documents necessary to perform its duties under the Plan; (b) make all distributions contemplated hereby;
(c) employ professionals to represent it with respect to its responsibilities; and (d) exercise such other powers as may
be vested in the Disbursing Agent by order of the Bankruptcy Court, pursuant to the Plan, or as deemed by the
Disbursing Agent to be necessary and proper to implement the provisions hereof.

2. Disbursing Agent Fees and Expenses

Except as otherwise ordered by the Bankruptcy Court, all reasonable compensation, fees and expenses
incurred by the Disbursing Agent on or after the Effective Date (including taxes) and any reasonable compensation
and expense reimbursement claims (including reasonable attorneys’ fees and expenses) made by the Disbursing Agent
shall be paid in Cash by the Reorganized Debtors.
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E. Distributions on Account of Claims Allowed After the Effective Date
1. Payments and Distributions on Disputed Claims

Notwithstanding any other provision of the Plan, no distributions shall be made under the Plan on account of
any Disputed Claim, unless and until such Claim becomes an Allowed Claim. Distributions made after the Effective
Date to Holders of Disputed Claims that are not Allowed Claims as of the Effective Date but which later become
Allowed Claims shall be deemed to have been made on the Effective Date.

2. Special Rules for Distributions to Holders of Disputed Claims

Notwithstanding any provision otherwise in the Plan and except as may be agreed to by the Debtors or the
Reorganized Debtors, on the one hand, and the Holder of a Disputed Claim, on the other hand, no partial payments and
no partial distributions shall be made with respect to any Disputed Claim until all Disputed Claims held by the Holder
of such Disputed Claim have become Allowed Claims or have otherwise been resolved by settlement or Final Order.

F. Delivery of Distributions and Undeliverable or Unclaimed Distributions
1. Delivery of Distributions.
(a) Delivery of Distributions to Senior Secured Indenture Trustee.

Except as otherwise provided in the Plan, all distributions to Holders of Senior Secured Claims shall be
governed by the Senior Secured Indenture and shall be deemed completed when made to the Senior Secured Indenture
Trustee, who shall be deemed to be the Holder of all Senior Secured Claims for purposes of distributions to be made
hereunder. The Senior Secured Indenture Trustee shall hold or direct such distributions for the benefit of the Holders
of Allowed Senior Secured Claims. As soon as practicable in accordance with the requirements set forth in this Article
VIII, the Senior Secured Indenture Trustee shall arrange to deliver such distributions to or on behalf of such Holders of
Allowed Senior Secured Claims.

(b) Delivery of Distributions in General.

Except as otherwise provided in the Plan, distributions to Holders of Allowed Claims shall be made to
Holders of record as of the Distribution Record Date by the Reorganized Debtors or the Disbursing Agent, as
appropriate: (a) to the signatory set forth on any of the Proofs of Claim Filed by such Holder or other representative
identified therein (or at the last known addresses of such Holder if no Proof of Claim is Filed or if the Debtors have
been notified in writing of a change of address); (b) at the addresses set forth in any written notices of address changes
delivered to the Reorganized Debtors or the applicable Disbursing Agent, as appropriate, after the date of any related
Proof of Claim; (c) at the addresses reflected in the Schedules if no Proof of Claim has been Filed and the Reorganized
Debtors or the applicable Disbursing Agent, as appropriate, has not received a written notice of a change of address; or
(d) on any counsel that has appeared in the Chapter 11 Cases on the Holder’s behalf. Subject to this Article VIII,
distributions under the Plan on account of Allowed Claims shall not be subject to levy, garnishment, attachment or like
legal process, so that each Holder of an Allowed Claim shall have and receive the benefit of the distributions in the
manner set forth in the Plan. The Debtors, the Reorganized Debtors and the Disbursing Agent, as applicable, shall not
incur any liability whatsoever on account of any distributions under the Plan except for gross negligence or willful
misconduct.

2. Minimum Distributions.
Notwithstanding any other provision of the Plan, the Distribution Agent will not be required to make
distributions of Cash less than $50 in value or of New Common Stock less than $50 in value, and each such Claim to

which this limitation applies shall be discharged pursuant to Article £XX and its Holder forever barred pursuant to
Article BXX.G from asserting that Claim against the Reorganized Debtors or their property.
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3. Failure to Present Checks

Checks issued by the Distribution Agent on account of Allowed Claims shall be null and void if not
negotiated within 180 days after the issuance of such check. In an effort to ensure that all Holders of Allowed Claims
receive their allocated distributions, no later than 90 days after the issuance of such checks, the Reorganized Debtors
shall File with the Bankruptcy Court a list of the Holders of any un-negotiated checks. This list shall be maintained
and updated periodically in the sole discretion of the Reorganized Debtors for as long as the Chapter 11 Cases stay
open. Requests for reissuance of any check shall be made directly to the Distribution Agent by the Holder of the
relevant Allowed Claim with respect to which such check originally was issued. Any Holder of an Allowed Claim
holding an un-negotiated check that does not request reissuance of such un-negotiated check within 365 days after the
date of mailing or other delivery of such check shall have its Claim for such un-negotiated check discharged and be
forever barred, estopped and enjoined from asserting any such Claim against the Reorganized Debtors or their
respective property. In such case, any Cash held for payment on account of such Claims shall be property of the
Reorganized Debtors, free and clear of any Claims of such Holder with respect thereto and notwithstanding any
federal or state escheat laws to the contrary.

4. Undeliverable Distributions and Unclaimed Property.

In the event that any distribution to any Holder is returned as undeliverable, no distribution to such Holder
shall be made unless and until the Disbursing Agent has determined the then-current address of such Holder, at which
time such distribution shall be made to such Holder without interest; provided, however, that such distributions shall
be deemed unclaimed property under section 347(b) of the Bankruptcy Code at the expiration of the later of one year
from (a) the Effective Date and (b) the date of the distribution. After such date, all unclaimed property or interests in
property shall revert to the Reorganized Debtors automatically and without need for a further order by the Bankruptcy
Court (notwithstanding any applicable federal, provincial or state escheat, abandoned or unclaimed property laws to
the contrary), and the Claim of any Holder to such property or Interest in property shall be discharged and forever
barred.

G. Withholding and Reporting Requirements

In connection with the Plan and all instruments issued in connection therewith, the Disbursing Agent shall
comply with all applicable withholding and reporting requirements imposed by any federal, state or local taxing
authority, and the entitlement of any Holder to any distribution under the Plan shall be subject to any such withholding
or reporting requirements.

H. Setoffs and Recoupment

The Debtors, the Reorganized Debtors and the Disbursing Agent, as applicable, may withhold (but not set off
except as set forth below) from the distributions called for under the Plan on account of any Allowed Claim an amount
equal to any claims, equity interests, rights and Causes of Action of any nature that the Debtors or the Reorganized
Debtors may hold against the Holder of any such Allowed Claim. In the event that any such claims, equity interests,
rights and Causes of Action of any nature that the Debtors or the Reorganized Debtors may hold against the Holder of
any such Allowed Claim are adjudicated by Final Order or otherwise resolved, the Debtors may, pursuant to section
553 of the Bankruptcy Code or applicable non-bankruptcy law, set off against any Allowed Claim and the
distributions to be made pursuant hereto on account of such Allowed Claim (before any distribution is made on
account of such Allowed Claim) the amount of any adjudicated or resolved claims, equity interests, rights and Causes
of Action of any nature that the Debtors or the Reorganized Debtors may hold against the Holder of any such Allowed
Claim, but only to the extent of such adjudicated or resolved amount. Neither the failure to effect such a setoff nor the
allowance of any Claim under the Plan shall constitute a waiver or release by the Debtors or the Reorganized Debtors
of any such claims, equity interests, rights and Causes of Action that the Debtors or the Reorganized Debtors may
possess against any such Holder, except as specifically provided herein.
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L Claims Paid or Payable by Third Parties

1. Claims Paid by Third Parties

The Debtors or the Reorganized Debtors, as applicable, shall reduce in full a Claim, and such Claim shall be
disallowed without a Claim objection having to be Filed and without any further notice to or action, order or approval
of the Bankruptcy Court, to the extent that the Holder of such Claim receives payment in full on account of such Claim
from a party that is not a Debtor or Reorganized Debtor. To the extent a Holder of a Claim receives a distribution on
account of such Claim and receives payment from a party that is not a Debtor or Reorganized Debtor on account of
such Claim, such Holder shall, within two weeks of receipt thereof, repay or return the distribution to the applicable
Reorganized Debtor, to the extent the Holder’s total recovery on account of such Claim from the third party and under
the Plan exceeds the amount of such Claim as of the date of any such distribution under the Plan.

2. Claims Payable by Third Parties

No distributions under the Plan shall be made on account of an Allowed Claim that is payable pursuant to one
of the Debtors’ insurance policies until the Holder of such Allowed Claim has exhausted all remedies with respect to
such insurance policy. To the extent that one or more of the Debtors’ insurers agrees to satisfy in full a Claim (if and
to the extent adjudicated by a court of competent jurisdiction), then immediately upon such insurers’ agreement, such
Claim may be expunged without a Claims objection having to be Filed and without any further notice to or action,
order or approval of the Bankruptcy Court.

3. Applicability of Insurance Policies

Except as otherwise provided in the Plan, distributions to Holders of Allowed Claims shall be in accordance
with the provisions of any applicable insurance policy. Nothing contained in the Plan shall constitute or be deemed a
waiver of any Cause of Action that the Debtors or any Entity may hold against any other Entity, including insurers
under any policies of insurance, nor shall anything contained herein constitute or be deemed a waiver by such insurers
of any defenses, including coverage defenses, held by such insurers.

J. Allocation Between Principal and Accrued Interest
Except as otherwise provided in the Plan, the aggregate consideration paid to holders with respect to their
Allowed Claims shall be treated pursuant to the Plan as allocated first to the principal amount of such Allowed Claims
(to the extent thereof) and, thereafter, to the interest, if any, accrued through the Effective Date.
Article IX. Artiele VHE
PROCEDURES FOR RESOLVING CONTINGENT, UNLIQUIDATED AND DISPUTED CLAIMS
A. Allowance of Claims

After the Effective Date, each Reorganized Debtor shall have and retain any and all rights and defenses such
Debtor had with respect to any Claim or Interest immediately before the Effective Date.

B. Administration ResponsibilitiesClaims

Except as otherwise specifically provided in the Plan, after the Effective Date, the Reorganized Debtors shall
have the sole authority: (a) to File, withdraw or litigate to judgment objections to Claims or Interests; (b) to settle or
compromise any Disputed Claim without any further notice to or action, order or approval by the Bankruptcy Court;
and (c) to administer and adjust the Claims Register to reflect any such settlements or compromises without any
further notice to or action, order or approval by the Bankruptcy Court.
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C. Estimation of Claims

Before or after the Effective Date, the Debtors or Reorganized Debtors, as applicable, may (but are not
required to) at any time request that the Bankruptcy Court estimate any Disputed Claim that is contingent or
unliquidated pursuant to section 502(c) of the Bankruptcy Code for any reason, regardless of whether any party
previously has objected to such Claim or Interest or whether the Bankruptcy Court has ruled on any such objection,
and the Bankruptcy Court shall retain jurisdiction to estimate any such Claim or Interest, including during the
litigation of any objection to any Claim or Interest or during the appeal relating to such objection. Notwithstanding
any provision otherwise in the Plan, a Claim that has been expunged from the Claims Register, but that either is subject
to appeal or has not been the subject of a Final Order, shall be deemed to be estimated at zero dollars, unless otherwise
ordered by the Bankruptcy Court. In the event that the Bankruptcy Court estimates any contingent or unliquidated
Claim or Interest, that estimated amount shall constitute a maximum limitation on such Claim or Interest for all
purposes under the Plan (including for purposes of distributions), and the relevant Reorganized Debtor may elect to
pursue any supplemental proceedings to object to any ultimate distribution on such Claim or Interest.

D. Adjustment to Claims Without Objection

Any Claim or Interest that has been paid or satisfied, or any Claim or Interest that has been amended or
superseded, cancelled or otherwise expunged (including pursuant to the Plan), may be adjusted or expunged
(including on the Claims Register, to the extent applicable) by the Reorganized Debtors (or, in the case of General
Unsecured Claims only, by the Litigation Trustee) without a Claims objection having to be Filed and without any
further notice to or action, order or approval of the Bankruptcy Court.

E. to File Objections to ClaimsTime
Any objections to Claims shall be Filed by the Claims Objection Deadline.
F. Disallowance of Claims

Any Claims held by Entities from which property is recoverable under section 542, 543, 550 or 553 of the
Bankruptcy Code or that is a transferee of a transfer avoidable under section 522(f), 522(h), 544, 545, 547, 548, 549 or
724(a) of the Bankruptcy Code, shall be deemed disallowed pursuant to section 502(d) of the Bankruptcy Code, and
Holders of such Claims may not receive any distributions on account of such Claims until such time as such Causes of
Action against that Entity have been settled or a Bankruptcy Court order with respect thereto has been entered and all
sums due, if any, to the Debtors by that Entity have been turned over or paid to the Reorganized Debtors. All Claims
Filed on account of an indemnification obligation to a director, officer or employee shall be deemed satisfied and
expunged from the Claims Register as of the Effective Date to the extent such indemnification obligation is assumed
(or honored or reaffirmed, as the case may be) pursuant to the Plan, without any further notice to or action, order or
approval of the Bankruptcy Court. All Claims Filed on account of an employee benefit shall be deemed satisfied and
expunged from the Claims Register as of the Effective Date to the extent the Reorganized Debtors elect to honor such
employee benefit (or assume the agreement(s) providing such employee benefit are assumed under the Plan), without
any further notice to or action, order or approval of the Bankruptcy Court.

EXCEPT AS PROVIDED HEREIN OR OTHERWISE AGREED, ANY AND ALL PROOFS OF CLAIM
FILED AFTER THE CLAIMS BAR DATE SHALL BE DEEMED DISALLOWED AND EXPUNGED AS OF
THE EFFECTIVE DATE WITHOUT ANY FURTHER NOTICE TO OR ACTION, ORDER OR
APPROVAL OF THE BANKRUPTCY COURT, AND HOLDERS OF SUCH CLAIMS MAY NOT
RECEIVE ANY DISTRIBUTIONS ON ACCOUNT OF SUCH CLAIMS, UNLESS ON OR BEFORE THE
CONFIRMATION HEARING SUCH LATE CLAIM HAS BEEN DEEMED TIMELY FILED BY A FINAL
ORDER.
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G. Amendments to Claims

On or after the Effective Date, a Claim may not be Filed or amended without the prior authorization of the
Bankruptcy Court or the Reorganized Debtors. Absent such authorization, any new or amended Claim Filed shall be
deemed disallowed in full and expunged without any further action.

H. No Distributions Pending Allowance

If an objection to a Claim or portion thereof is Filed as set forth in Article VHHIX.E, no payment or
distribution provided under the Plan shall be made on account of such Claim or portion thereof unless and until such
Disputed Claim becomes an Allowed Claim.

L. After AllowanceDistributions

Unless otherwise provided herein, to the extent that a Disputed Claim ultimately becomes an Allowed Claim,
distributions (if any) shall be made to the Holder of such Allowed Claim in accordance with the provisions of the Plan.
As soon as practicable after the date that the order or judgment of the Bankruptcy Court allowing any Disputed Claim
becomes a Final Order, the Disbursing Agent shall provide to the Holder of such Claim the distribution (if any) to
which such Holder is entitled under the Plan as of the Effective Date, without any interest to be paid on account of such
Claim unless required under applicable bankruptcy law.

Article X.Artiele P
SETTLEMENT, RELEASE, INJUNCTION AND RELATED PROVISIONS
A. Compromise and Settlement of Claims, Interests and Controversies

Pursuant to section 363 of the Bankruptcy Code and Bankruptcy Rule 9019, and in consideration for the
distributions and other benefits provided pursuant to the Plan, the provisions of the Plan shall constitute a good faith
compromise of all Claims, Interests and controversies relating to the contractual, legal and subordination rights that a
Holder of a Claim may have with respect to any Allowed Claim or Interest, or any distribution to be made on account
of such Allowed Claim or Interest. The entry of the Confirmation Order shall constitute the Bankruptcy Court’s
approval of the compromise or settlement of all such Claims, Interests and controversies, as well as a finding by the
Bankruptcy Court that such compromise or settlement is in the best interests of the Debtors, their Estates, and Holders
of Claims and Interests and is fair, equitable and reasonable. In accordance with the provisions of the Plan, pursuant to
section 363 of the Bankruptcy Code and Bankruptcy Rule 9019(a), without any further notice to or action, order or
approval of the Bankruptcy Court, after the Effective Date, the Reorganized Debtors may compromise and settle
Claims against them and Causes of Action against other Entities.

B. Releases by the Debtors

PURSUANT TO SECTION 1123(B) OF THE BANKRUPTCY CODE, AND EXCEPT AS
OTHERWISE SPECIFICALLY PROVIDED IN THE PLAN OR THE PLAN SUPPLEMENT, FOR GOOD
AND VALUABLE CONSIDERATION, INCLUDING THE SERVICE OF THE RELEASED PARTIES TO
FACILITATE THE EXPEDITIOUS REORGANIZATION OF THE DEBTORS AND THE
IMPLEMENTATION OF THE RESTRUCTURING CONTEMPLATED BY THE PLAN, ON AND AFTER
THE EFFECTIVE DATE, THE RELEASED PARTIES ARE DEEMED RELEASED AND DISCHARGED
BY THE DEBTORS, THE REORGANIZED DEBTORS AND THEIR ESTATES FROM ANY AND ALL
CLAIMS, OBLIGATIONS, RIGHTS, SUITS, DAMAGES, CAUSES OF ACTION, REMEDIES AND
LIABILITIES WHATSOEVER, INCLUDING ANY DERIVATIVE CLAIMS, ASSERTED OR
ASSERTABLE ON BEHALF OF THE DEBTORS, WHETHER KNOWN OR UNKNOWN, FORESEEN OR
UNFORESEEN, EXISTING OR HEREINAFTER ARISING, IN LAW, EQUITY OR OTHERWISE, THAT
THE DEBTORS, THE REORGANIZED DEBTORS, THEIR ESTATES OR THEIR AFFILIATES WOULD
HAVE BEEN LEGALLY ENTITLED TO ASSERT IN THEIR OWN RIGHT (WHETHER INDIVIDUALLY
OR COLLECTIVELY) OR ON BEHALF OF THE HOLDER OF ANY CLAIM OR INTEREST OR OTHER
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ENTITY, BASED ON OR RELATING TO, OR IN ANY MANNER ARISING FROM, IN WHOLE OR IN
PART, THE DEBTORS, THE CHAPTER 11 CASES, THE DEBTORS’ RESTRUCTURING, THE
PURCHASE, SALE OR RESCISSION OF THE PURCHASE OR SALE OF ANY SECURITY OF THE
DEBTORS OR THE REORGANIZED DEBTORS, THE SUBJECT MATTER OF, OR THE
TRANSACTIONS OR EVENTS GIVING RISE TO, ANY CLAIM OR INTEREST THAT IS TREATED IN
THE PLAN, THE BUSINESS OR CONTRACTUAL ARRANGEMENTS BETWEEN ANY DEBTOR AND
ANY RELEASED PARTY, THE RESTRUCTURING OF CLAIMS AND INTERESTS BEFORE OR
DURING THE CHAPTER 11 CASES, THE NEGOTIATION, FORMULATION OR PREPARATION OF
THE PLAN AND DISCLOSURE STATEMENT, OR RELATED AGREEMENTS, INSTRUMENTS OR
OTHER DOCUMENTS, UPON ANY OTHER ACT OR OMISSION, TRANSACTION, AGREEMENT,
EVENT OR OTHER OCCURRENCE TAKING PLACE ON OR BEFORE THE CONFIRMATION DATE,
OTHER THAN CLAIMS OR LIABILITIES ARISING OUT OF OR RELATING TO ANY ACT OR
OMISSION OF A RELEASED PARTY OR A FORMER OFFICER OR DIRECTOR OF THE DEBTORS
THAT CONSTITUTES WILLFUL MISCONDUCT (INCLUDING FRAUD) OR GROSS NEGLIGENCE.
FOR THE AVOIDANCE OF DOUBT, AND EXCEPT TO THE EXTENT LISTED IN THE RETAINED
CAUSES OF ACTION FILED AS PART OF THE PLAN SUPPLEMENT, ALL AVOIDANCE ACTIONS
ARE RELEASED PURSUANT TO THIS PLAN. THE FOREGOING RELEASE SHALL NOT APPLY TO
ANY EXPRESS CONTRACTUAL OR FINANCIAL OBLIGATIONS OR ANY RIGHT OR OBLIGATIONS
ARISING UNDER OR THAT IS PART OF THE PLAN OR ANY AGREEMENTS ENTERED INTO
PURSUANT TO, IN CONNECTION WITH, OR CONTEMPLATED BY THE PLAN.

C. Releases by Holders of Claims and Interests

EXCEPT AS OTHERWISE PROVIDED IN THE PLAN, PLAN SUPPLEMENT OR
CONFIRMATION ORDER, AS OF THE EFFECTIVE DATE, EACH HOLDER OF A CLAIM OR AN
INTEREST AND EACH OF THE RELEASED PARTIES SHALL BE DEEMED TO HAVE
CONCLUSIVELY, ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND FOREVER,
RELEASED AND DISCHARGED THE DEBTORS, THE REORGANIZED DEBTORS AND THE
RELEASED PARTIES FROM ANY AND ALL CLAIMS, INTERESTS, OBLIGATIONS, RIGHTS, SUITS,
DAMAGES, CAUSES OF ACTION, REMEDIES AND LIABILITIES WHATSOEVER, INCLUDING ANY
DERIVATIVE CLAIMS, ASSERTED ON BEHALF OF A DEBTOR, WHETHER KNOWN OR
UNKNOWN, FORESEEN OR UNFORESEEN, EXISTING OR HEREAFTER ARISING, IN LAW, EQUITY
OR OTHERWISE, THAT SUCH ENTITY WOULD HAVE BEEN LEGALLY ENTITLED TO ASSERT
(WHETHER INDIVIDUALLY OR COLLECTIVELY), BASED ON OR RELATING TO, OR IN ANY
MANNER ARISING FROM, IN WHOLE OR IN PART, THE DEBTORS, THE DEBTORS’
RESTRUCTURING, THE DEBTORS’ CHAPTER 11 CASES, THE PURCHASE, SALE OR RESCISSION
OF THE PURCHASE OR SALE OF ANY SECURITY OF THE DEBTORS OR THE REORGANIZED
DEBTORS, THE SUBJECT MATTER OF, OR THE TRANSACTIONS OR EVENTS GIVING RISE TO,
ANY CLAIM OR INTEREST THAT IS TREATED IN THE PLAN, THE BUSINESS OR CONTRACTUAL
ARRANGEMENTS BETWEEN ANY DEBTOR AND ANY RELEASED PARTY, THE RESTRUCTURING
OF CLAIMS AND INTERESTS BEFORE OR DURING THE CHAPTER 11 CASES, THE NEGOTIATION,
FORMULATION OR PREPARATION OF THE PLAN, THE DISCLOSURE STATEMENT, THE PLAN
SUPPLEMENT OR RELATED AGREEMENTS, INSTRUMENTS OR OTHER DOCUMENTS, UPON ANY
OTHER ACT OR OMISSION, TRANSACTION, AGREEMENT, EVENT OR OTHER OCCURRENCE
RELATING TO THE DEBTORS TAKING PLACE ON OR BEFORE THE CONFIRMATION DATE,
OTHER THAN CLAIMS OR LIABILITIES ARISING OUT OF OR RELATING TO ANY ACT OR
OMISSION OF A RELEASED PARTY THAT CONSTITUTES WILLFUL MISCONDUCT (INCLUDING
FRAUD) OR GROSS NEGLIGENCE. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE
FOREGOING, THE RELEASE SET FORTH ABOVE DOES NOT RELEASE ANY POST-EFFECTIVE
DATE OBLIGATIONS OF ANY PARTY UNDER THE PLAN OR ANY DOCUMENT, INSTRUMENT OR
AGREEMENT (INCLUDING THOSE SET FORTH IN THE PLAN SUPPLEMENT) EXECUTED TO
IMPLEMENT THE PLAN.
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the Government

NOTHING IN THE PLAN OR THE CONFIRMATION ORDER SHALL DISCHARGE, RELEASE,
OR PRECLUDE: (A) ANY LIABILITY TO A GOVERNMENTAL UNIT THAT IS NOT A CLAIM; (B)
ANY CLAIM OF A GOVERNMENTAL UNIT ARISING ON OR AFTER THE CONFIRMATION DATE;
(C) ANY LIABILITY TO A GOVERNMENTAL UNIT ON THE PART OF ANY PERSON OR ENTITY
OTHER THAN THE DEBTORS OR REORGANIZED DEBTORS; (D) ANY VALID RIGHT OF SETOFF
OR RECOUPMENT BY A GOVERNMENTAL UNIT; OR (E) ANY CRIMINAL LIABILITY. NOTHING
IN THE PLAN OR CONFIRMATION ORDER SHALL ENJOIN OR OTHERWISE BAR ANY
GOVERNMENTAL UNIT FROM ASSERTING OR ENFORCING, OUTSIDE THE BANKRUPTCY
COURT, ANY LIABILITY DESCRIBED IN THE PRECEDING SENTENCE. THE DISCHARGE AND
INJUNCTION PROVISIONS CONTAINED IN THE PLAN AND CONFIRMATION ORDER ARE NOT
INTENDED AND SHALL NOT BE CONSTRUED TO BAR ANY GOVERNMENTAL UNIT FROM,
AFTER THE CONFIRMATION DATE, PURSUING ANY POLICE OR REGULATORY ACTION.
NOTHING IN THE PLAN OR CONFIRMATION ORDER LIMITS OR EXPANDS THE DISCHARGE AND
INJUNCTION TO WHICH THE DEBTORS OR REORGANIZED DEBTORS ARE ENTITLED UNDER
THE BANKRUPTCY CODE.

E. Exculpation

EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED IN THE PLAN OR PLAN
SUPPLEMENT, NO EXCULPATED PARTY SHALL HAVE OR INCUR, AND EACH EXCULPATED
PARTY IS HEREBY RELEASED AND EXCULPATED FROM ANY EXCULPATED CLAIM, BUT IN ALL
RESPECTS SUCH ENTITIES SHALL BE ENTITLED TO REASONABLY RELY UPON THE ADVICE OF
COUNSEL WITH RESPECT TO THEIR DUTIES AND RESPONSIBILITIES PURSUANT TO THE PLAN.
THE EXCULPATED PARTIES HAVE PARTICIPATED IN COMPLIANCE WITH THE APPLICABLE
PROVISIONS OF THE BANKRUPTCY CODE WITH REGARD TO THE SOLICITATION AND
DISTRIBUTION OF THE SECURITIES PURSUANT TO THE PLAN, AND, THEREFORE, ARE NOT,
AND ON ACCOUNT OF SUCH DISTRIBUTIONS SHALL NOT BE, LIABLE AT ANY TIME FOR THE
VIOLATION OF ANY APPLICABLE LAW, RULE OR REGULATION GOVERNING THE
SOLICITATION OF ACCEPTANCES OR REJECTIONS OF THE PLAN OR SUCH DISTRIBUTIONS
MADE PURSUANT TO THE PLAN, INCLUDING THE ISSUANCE OF SECURITIES THEREUNDER.
NOTHING PROVIDED HEREIN SHALL APPLY TO ANY EXPRESS CONTRACTUAL OR FINANCIAL
OBLIGATIONS OR ANY RIGHT OR OBLIGATION ARISING UNDER OR THAT IS PART OF THE
PLAN OR ANY AGREEMENT ENTERED INTO PURSUANT TO, IN CONNECTION WITH, OR
CONTEMPLATED BY THE PLAN.

F. Discharge of Claims and Termination of Interests

Pursuant to section 1141(d) of the Bankruptcy Code, and except as otherwise specifically provided in the
Plan or in any contract, instrument or other agreement or document created pursuant to the Plan, the distributions,
rights and treatment that are provided in the Plan shall be in complete satisfaction, discharge and release, effective as
of the Effective Date, of Claims (including any Intercompany Claims resolved or compromised after the Effective
Date by the Reorganized Debtors), Interests and Causes of Action of any nature whatsoever, including any interest
accrued on Claims or Interests from and after the Petition Date, whether known or unknown, against, liabilities of,
Liens on, obligations of, rights against and Interests in, the Debtors or any of their assets or properties, regardless of
whether any property shall have been distributed or retained pursuant to the Plan on account of such Claims and
Interests, including demands, liabilities and Causes of Action that arose before the Effective Date, any liability
(including withdrawal liability) to the extent such Claims or Interests relate to services performed by employees of the
Debtors before the Effective Date and that arise from a termination of employment, any contingent or non-contingent
liability on account of representations or warranties issued on or before the Effective Date, and all debts of the kind
specified in sections 502(g), 502(h) or 502(i) of the Bankruptcy Code, in each case whether or not: (a) a Proof of
Claim based upon such debt, right or Interest is Filed or deemed Filed pursuant to section 501 of the Bankruptcy Code;
(b) a Claim or Interest based upon such debt, right or Interest is Allowed pursuant to section 502 of the Bankruptcy
Code; or (c) the Holder of such a Claim or Interest has accepted the Plan. Any default by the Debtors or their Affiliates
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with respect to any Claim or Interest that existed immediately before or on account of the filing of the Chapter 11
Cases shall be deemed cured on the Effective Date. The Confirmation Order shall be a judicial determination of the
discharge of all Claims and Interests subject to the Effective Date occurring.

G. Injunction

EXCEPT AS OTHERWISE PROVIDED IN THE PLAN, PLAN SUPPLEMENT OR
CONFIRMATION ORDER, FROM AND AFTER THE EFFECTIVE DATE, ALL ENTITIES ARE
PERMANENTLY ENJOINED FROM COMMENCING OR CONTINUING IN ANY MANNER, ANY SUIT,
ACTION OR OTHER PROCEEDING, ON ACCOUNT OF OR RESPECTING ANY CLAIM, DEMAND,
LIABILITY, OBLIGATION, DEBT, RIGHT, CAUSE OF ACTION, INTEREST OR REMEDY RELEASED
OR TO BE RELEASED PURSUANT TO THE PLAN OR THE CONFIRMATION ORDER.

FROM AND AFTER THE EFFECTIVE DATE, TO THE EXTENT OF THE RELEASES AND
EXCULPATION GRANTED IN ARTICLE XX HEREOF,-THE EACH HOLDER OF A CLAIM OR AN
INTEREST SHALL BE PERMANENTLY ENJOINED FROM COMMENCING OR CONTINUING IN ANY
MANNER AGAINST THE RELEASED PARTIES AND THE EXCULPATED PARTIES AND THEIR
ASSETS AND PROPERTIES, AS THE CASE MAY BE, ANY SUIT, ACTION OR OTHER PROCEEDING,
ON ACCOUNT OF OR RESPECTING ANY CLAIM, DEMAND, LIABILITY, OBLIGATION, DEBT,
RIGHT, CAUSE OF ACTION, INTEREST OR REMEDY RELEASED OR TO BE RELEASED PURSUANT
TO ARTICLE EX HEREOF.

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THE PLAN, THE PLAN SUPPLEMENT
OR RELATED DOCUMENTS, OR IN OBLIGATIONS ISSUED PURSUANT TO THE PLAN, ALL
ENTITIES WHO HAVE HELD, HOLD OR MAY HOLD CLAIMS OR INTERESTS THAT HAVE BEEN
RELEASED PURSUANT TO ARTICLE XX.B.;€: OR BC., DISCHARGED PURSUANT TO ARTICLE
XX.F.,, OR ARE SUBJECT TO EXCULPATION PURSUANT TO ARTICLE IXX.E. ARE
PERMANENTLY ENJOINED, FROM AND AFTER THE EFFECTIVE DATE, FROM TAKING ANY OF
THE FOLLOWING ACTIONS: (A) COMMENCING OR CONTINUING IN ANY MANNER ANY ACTION
OR OTHER PROCEEDING OF ANY KIND ON ACCOUNT OF OR IN CONNECTION WITH OR WITH
RESPECT TO ANY SUCH CLAIMS OR INTERESTS; (B) ENFORCING, ATTACHING, COLLECTING
OR RECOVERING BY ANY MANNER OR MEANS ANY JUDGMENT, AWARD, DECREE OR ORDER
AGAINST SUCH ENTITIES ON ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO
ANY SUCH CLAIMS OR INTERESTS; (C) CREATING, PERFECTING OR ENFORCING ANY
ENCUMBRANCE OF ANY KIND AGAINST SUCH ENTITIES OR THE PROPERTY OR ESTATE OF
SUCH ENTITIES ON ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO ANY SUCH
CLAIMS OR INTERESTS; AND (D) COMMENCING OR CONTINUING IN ANY MANNER ANY
ACTION OR OTHER PROCEEDING OF ANY KIND ON ACCOUNT OF OR IN CONNECTION WITH
OR WITH RESPECT TO ANY SUCH CLAIMS OR INTERESTS RELEASED OR SETTLED PURSUANT
TO THE PLAN.

THE RIGHTS AFFORDED IN THE PLAN AND THE TREATMENT OF ALL CLAIMS AND
INTERESTS HEREIN SHALL BE IN EXCHANGE FOR AND IN COMPLETE SATISFACTION OF
CLAIMS AND INTERESTS OF ANY NATURE WHATSOEVER, INCLUDING ANY INTEREST
ACCRUED ON CLAIMS FROM AND AFTER THE PETITION DATE, AGAINST THE DEBTORS OR
ANY OF THEIR ASSETS, PROPERTY OR ESTATES. ON THE EFFECTIVE DATE, ALL SUCH CLAIMS
AGAINST THE DEBTORS SHALL BE FULLY RELEASED AND DISCHARGED, AND THE INTERESTS
SHALL BE CANCELLED.

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED FOR HEREIN OR IN OBLIGATIONS
ISSUED PURSUANT HERETO FROM AND AFTER THE EFFECTIVE DATE, ALL CLAIMS SHALL BE
FULLY RELEASED AND DISCHARGED, AND THE INTERESTS SHALL BE CANCELLED, AND THE
DEBTORS’ LIABILITY WITH RESPECT THERETO SHALL BE EXTINGUISHED COMPLETELY,
INCLUDING ANY LIABILITY OF THE KIND SPECIFIED UNDER SECTION 502(G) OF THE
BANKRUPTCY CODE.
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ALL ENTITIES SHALL BE PRECLUDED FROM ASSERTING AGAINST THE DEBTORS, THE
DEBTORS’ ESTATES, THE REORGANIZED DEBTORS, EACH OF THEIR RESPECTIVE
SUCCESSORS AND ASSIGNS AND EACH OF THEIR ASSETS AND PROPERTIES, ANY OTHER
CLAIMS OR INTERESTS BASED UPON ANY DOCUMENTS, INSTRUMENTS OR ANY ACT OR
OMISSION, TRANSACTION OR OTHER ACTIVITY OF ANY KIND OR NATURE THAT OCCURRED
BEFORE THE EFFECTIVE DATE.

H. Release of Liens

Except as otherwise provided herein, in the New Loans or in any other contract, instrument, release or other
agreement or document created pursuant to the Plan, on the Effective Date and concurrently with the applicable
distributions made pursuant to the Plan and, in the case of a Secured Claim, satisfaction in full of the portion of the
Secured Claim that is Allowed as of the Effective Date, (a) all mortgages, deeds of trust, Liens, pledges or other
security interests against any property of the Estates shall be fully released and discharged, (b) all of the right, title, and
interest of any Holder of such mortgages, deeds of trust, Liens, pledges or other security interests shall revert to the
Reorganized Debtor and its successors and assigns.

L Term of Injunctions or Stays

Unless otherwise provided herein or in the Confirmation Order, all injunctions or stays in effect in the
Chapter 11 Cases pursuant to sections 105 or 362 of the Bankruptcy Code or any order of the Bankruptcy Court, and
extant on the Confirmation Date (excluding any injunctions or stays contained in the Plan or the Confirmation Order)
shall remain in full force and effect until the Effective Date. All injunctions or stays contained in the Plan or the
Confirmation Order shall remain in full force and effect in accordance with their terms.

1. Protection Against Discriminatory Treatment

Consistent with section 525 of the Bankruptcy Code and the Supremacy Clause of the U.S. Constitution, all
Entities, including Governmental Units, shall not discriminate against the Reorganized Debtors or deny, revoke,
suspend or refuse to renew a license, permit, charter, franchise or other similar grant to, condition such a grant to,
discriminate with respect to such a grant against, the Reorganized Debtors or another Entity with whom such
Reorganized Debtors have been associated, solely because one of the Debtors has been a debtor under chapter 11, has
been insolvent before the commencement of the Chapter 11 Cases (or during the Chapter 11 Cases but before the
Debtor is granted or denied a discharge) or has not paid a debt that is dischargeable in the Chapter 11 Cases.

Article XI.A+tiele -
CONDITIONS PRECEDENT TO CONFIRMATION OF THE PLAN AND THE EFFECTIVE DATE
A. Conditions Precedent to Confirmation

It shall be a condition to Confirmation that all provisions, terms and conditions hereof are approved in the
Confirmation Order.

B. Conditions Precedent to the Effective Date

It shall be a condition to the Effective Date that the following provisions, terms and conditions shall have
been satisfied or waived pursuant to the provisions of Article XXI.C. hereof.

1. The Confirmation Order (a) shall be a Final Order in form and substance acceptable to the Debtors
and the Ad Hoc Group of Senior Secured Noteholders (b) shall include a finding by the Bankruptcy Court that the New
Common Stock to be issued on the Effective Date will be authorized and exempt from registration under applicable
securities law pursuant to section 1145 of the Bankruptcy Code.
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2. The Plan, including any amendments, modifications or supplements thereto shall be reasonably
acceptable to the Debtors and the Ad Hoc Group of Senior Secured Noteholders.

3. Any amendments, modifications or supplements to the Plan (including the Plan Supplement) shall
be reasonably acceptable to the Debtors and the Ad Hoc Group of Senior Secured Noteholders.

4. The New Loans shall have been executed and delivered by all of the Entities that are parties thereto,
and all of the conditions precedent to the consummation thereof shall have been waived or satisfied in accordance with
the terms thereof.

5. All actions, documents, certificates and agreements necessary to implement this Plan shall have
been effected or executed and delivered to the required parties and, to the extent required, Filed with the applicable
governmental units in accordance with applicable laws.

6. The DOT Notification shall have occurred.
C. Waiver of Conditions

The conditions to Confirmation and to Consummation set forth in Article XXI may be waived only by the
Person whom is entitled to satisfaction of such condition, without notice, leave or order of the Bankruptcy Court or any
formal action other than proceeding to confirm or consummate the Plan.

D. Effect of Failure of Conditions

If the Consummation of the Plan does not occur, the Plan shall be null and void in all respects and nothing
contained in the Plan or the Disclosure Statement shall: (a) constitute a waiver or release of any claims by or Claims
against or Equity Interests in the Debtors; (b) prejudice in any manner the rights of the Debtors, any Holders or any
other Entity; or (c) constitute an admission, acknowledgment, offer or undertaking by the Debtors, any Holders or any
other Entity in any respect.

Article XTI Article X
MODIFICATION, REVOCATION OR WITHDRAWAL OF THE PLAN
A. Modification and Amendments

Except as otherwise specifically provided in the Plan, the Debtors reserve the right to modify the Plan,
whether such modification is material or immaterial, and seek Confirmation consistent with the Bankruptcy Code.
Subject to certain restrictions and requirements set forth in section 1127 of the Bankruptcy Code and Bankruptcy Rule
3019 (as well as those restrictions on modifications set forth in the Plan), each of the Debtors expressly reserves its
respective rights to revoke or withdraw, to alter, amend or modify the Plan with respect to such Debtor, one or more
times, after Confirmation, and, to the extent necessary, may initiate proceedings in the Bankruptcy Court to so alter,
amend or modify the Plan, or remedy any defect or omission or reconcile any inconsistencies in the Plan, the
Disclosure Statement or the Confirmation Order, in such matters as may be necessary to carry out the purposes and
intent of the Plan

B. Effect of Confirmation on Modifications
Entry of a Confirmation Order shall mean that all modifications or amendments to the Plan occurring after

the solicitation thereof are approved pursuant to section 1127(a) of the Bankruptcy Code and do not require additional
disclosure or resolicitation under Bankruptcy Rule 3019.
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C. Revocation or Withdrawal of the Plan

The Debtors reserve the right to revoke or withdraw the Plan before the Confirmation Date. If the Debtors
revoke or withdraw the Plan, or if Confirmation or Consummation does not occur, then: (a) the Plan shall be null and
void in all respects; (b) any settlement or compromise embodied in the Plan (including the fixing or limiting to an
amount certain of any Claim or Interest or Class of Claims or Interests), assumption or rejection of Executory
Contracts or Unexpired Leases effected by the Plan, and any document or agreement executed pursuant to the Plan,
shall be deemed null and void; and (c) nothing contained in the Plan shall: (i) constitute a waiver or release of any
Claims or Interests; (ii) prejudice in any manner the rights of such Debtor or any other Entity; or (iii) constitute an
admission, acknowledgement, offer or undertaking of any sort by such Debtor or any other Entity.

Article XITI Artiele XH-
RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective Date, on and after
the Effective Date, the Bankruptcy Court shall retain such jurisdiction over the Chapter 11 Cases and all matters,
arising out of, or related to, the Chapter 11 Cases and the Plan including jurisdiction to:

1. allow, disallow, determine, liquidate, classify, estimate or establish the priority, secured or
unsecured status or amount of any Claim or Interest, including the resolution of any request for payment of any
Administrative Claim and the resolution of any and all objections to the secured or unsecured status, priority, amount
or allowance of Claims;

2. decide and resolve all matters related to the granting and denying, in whole or in part, any
applications for allowance of compensation or reimbursement of expenses to Professionals authorized pursuant to the
Bankruptcy Code or the Plan;

3. resolve any matters related to: (a) the assumption, assumption and assignment or rejection of any
Executory Contract or Unexpired Lease to which a Debtor is party or with respect to which a Debtor may be liable in
any manner and to hear, determine, and, if necessary, liquidate, any Claims arising therefrom, including Rejection
Claims, Cure Claims pursuant to section 365 of the Bankruptcy Code or any other matter related to such Executory
Contract or Unexpired Lease; (b) any potential contractual obligation under any Executory Contract or Unexpired
Lease that is assumed; (c) the Reorganized Debtors amending, modifying or supplementing, after the Effective Date,
pursuant to Article VVII, the list of Executory Contracts and Unexpired Leases to be assumed or rejected or
otherwise; and (d) any dispute regarding whether a contract or lease is or was executory or expired;

4. ensure that distributions to Holders of Allowed Claims are accomplished pursuant to the provisions
of the Plan;
5. adjudicate, decide or resolve any motions, adversary proceedings, contested or litigated matters, and

any other matters, and grant or deny any applications involving a Debtor that may be pending on the Effective Date;

6. adjudicate, decide or resolve any and all matters related to Causes of Action;

7. adjudicate, decide or resolve any and all matters related to section 1141 of the Bankruptcy Code;

8. 9-enter and enforce any order for the sale of property pursuant to sections 363, 1123 or 1146(a) of
the Bankruptcy Code;
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9. +0-resolve any cases, controversies, suits, disputes or Causes of Action that may arise in connection
with the Consummation, interpretation or enforcement of the Plan or any Entity’s obligations incurred in connection
with the Plan;

10. +H—issue injunctions, enter and implement other orders, or take such other actions as may be
necessary or appropriate to restrain interference by any Entity with Consummation or enforcement of the Plan;

11. +2—resolve any cases, controversies, suits, disputes or Causes of Action with respect to the
discharge, releases, injunctions, exculpations, indemnifications and other provisions contained in Article £<X and
enter such orders as may be necessary or appropriate to implement such releases, injunctions and other provisions;

12, +3—resolve any cases, controversies, suits, disputes or Causes of Action with respect to the
repayment or return of distributions and the recovery of additional amounts owed by the Holder of a Claim for
amounts not timely repaid pursuant to Article VIILI;

13. +4—enter and implement such orders as are necessary or appropriate if the Confirmation Order is for
any reason modified, stayed, reversed, revoked or vacated;

14. +5—determine any other matters that may arise in connection with or relate to the Plan, the
Disclosure Statement, the Confirmation Order or any contract, instrument, release, indenture or other agreement or
document created in connection with the Plan or the Disclosure Statement;

15, +6-adjudicate any and all disputes arising from or relating to distributions under the Plan;

16. +7—consider any modifications of the Plan, to cure any defect or omission or to reconcile any
inconsistency in any Bankruptcy Court order, including the Confirmation Order;

17. +8—determine requests for the payment of Claims and Interests entitled to priority pursuant to

section 507 of the Bankruptcy Code;

18. 1+9-—hear and determine disputes arising in connection with the interpretation, implementation or
enforcement of the Plan, or the Confirmation Order, including disputes arising under agreements, documents or
instruments executed in connection with the Plan;

19. 20-hear and determine matters concerning state, local and federal taxes in accordance with sections
346, 505 and 1146 of the Bankruptcy Code;

20. 2+-hear and determine all disputes involving the existence, nature or scope of the any discharges,
exculpations, injunctions and releases granted in connection with the Plan, including under Article £<X;

21. 22-enforce all orders previously entered by the Bankruptcy Court;
22, 23hear any other matter not inconsistent with the Bankruptcy Code; and
23. 24—enter an order concluding or closing the Chapter 11 Cases.
MISCELLANEOUS PROVISIONS
A. Immediate Binding Effect

Upon the Effective Date, the terms of the Plan and the Plan Supplement shall be immediately effective and
enforceable and deemed binding upon the Debtors, the Reorganized Debtors and any and all Holders of Claims or
Interests (irrespective of whether such Claims or Interests are deemed to have accepted the Plan), all Entities that are
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parties to or are subject to the settlements, compromises, releases, discharges and injunctions described in the Plan,
each Entity acquiring property under the Plan, and any and all non-Debtor parties to Executory Contracts and
Unexpired Leases with the Debtors.

B. Additional Documents

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

C. Dissolution of Committee

On the Effective Date, any statutory committee appointed in the Chapter 11 Cases shall dissolve and
members thereof shall be released and discharged from all rights and duties from or related to the Chapter 11 Cases.

D. Reservation of Rights

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the Bankruptcy Court
shall enter the Confirmation Order. Neither the Plan, any statement or provision contained in the Plan, nor any action
taken or not taken by any Debtor with respect to the Plan, the Disclosure Statement or the Plan Supplement shall be or
shall be deemed to be an admission or waiver of any rights of any Debtor with respect to the Holders of Claims or
Interests before the Effective Date.

E. Successors and Assigns

The rights, benefits and obligations of any Entity named or referred to in the Plan shall be binding on, and
shall inure to the benefit of any heir, executor, administrator, successor or assign, affiliate, officer, director, manager,
agent, representative, attorney, beneficiaries or guardian, if any, of each Entity.
F. Notices

To be effective, all notices, requests and demands to or upon the Debtors shall be in writing (including
e-mail) and, unless otherwise expressly provided herein, shall be deemed to have been duly given or made when

actually delivered or, in the case of notice by facsimile transmission, when received and telephonically confirmed,
addressed to the following:
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If to the Debtors:

Global Aviation Holdings Inc.

101 World Drive

Peachtree City, GA 30269-6965
Attention: Brian Gillman, Esq.
E-mail-address: cwatson@glah.com

With copies to:

Kirkland & Ellis LLP
601 Lexington Avenue
New York, New York 10022
Attention: Jonathan S. Henes, Esq.
Christopher T. Greco, Esq.
E-mail-address: jhenes@kirkland.com
cgreco@kirkland.com

-and -

Kirkland & Ellis LLP

300 North LaSalle

Chicago, Illinois 60654

Attention: Ryan B. Bennett, Esq.
E-mail-Address: rbennett@kirkland.com

If to the Senior Secured Noteholders:

Latham & Watkins LLP

885 Third Avenue

New York New York 10022

Attn.: Mark A. Broude, Esq.
E-mail-address: mark.broude@lw.com

If to the Second Lien Lender:

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 10019

Attn.: Joshua A. Feltman, Esq.
E-mail-address: JAFeltman@wlrk.com

If to the Creditors’ Committee:

Lowenstein Sandler PC

65 Livingston Avenue

Roseland, New Jersey 07068

Attn.: Sharon L. Levine, Esq.
E-mail-address: slevine@lowenstein.com

After the Effective Date, the Debtors may, in their sole discretion, notify Entities that, in order to continue
receiving documents pursuant to Bankruptcy Rule 2002, such Entities must File a renewed request to receive
documents pursuant to Bankruptcy Rule 2002. After the Effective Date, the Debtors are authorized to limit the list of
Entities receiving documents pursuant to Bankruptcy Rule 2002 to those Entities who have Filed such renewed
requests.
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G. Entire Agreement

Except as otherwise indicated, the Plan and the Plan Supplement supersede all previous and
contemporaneous negotiations, promises, covenants, agreements, understandings and representations on such
subjects, all of which have become merged and integrated into the Plan.

H. Severability of Plan Provisions

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

1. Exhibits

All exhibits and documents included in the Plan Supplement are incorporated into and are a part of the Plan as
if set forth in full in the Plan. After the exhibits and documents are Filed, copies of such exhibits and documents shall
be available at the Notice and Claims Agent’s website, http://www.kccllc.net/globalaviation, upon written request to
the Debtors’ counsel or at the Bankruptcy Court’s web site at www.nyeb.uscourts.gov). To the extent any exhibit or
document is inconsistent with the terms of the Plan, unless otherwise ordered by the Bankruptcy Court, the non-exhibit
or non-document portion of the Plan shall control.

1. Votes Solicited in Good Faith

Upon entry of the Confirmation Order, the Debtors will be deemed to have solicited votes on the Plan in good
faith and in compliance with the Bankruptcy Code and any applicable non-bankruptcy law, and pursuant to section
1125(e) of the Bankruptcy Code, the Debtors and their respective Affiliates, agents, representatives, members,
principals, shareholders, officers, directors, employees, advisors and attorneys will be deemed to have participated in
good faith and in compliance with the Bankruptcy Code in the offer, issuance, sale and purchase of Plan Securities
offered and sold under the Plan, and, therefore, will have no liability for the violation of any applicable law, rule or
regulation governing the solicitation of votes on the Plan or the offer, issuance, sale or purchase of the Plan Securities
offered and sold under the Plan.

K. Closing of Chapter 11 Cases

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

L. Conflicts

Except as set forth in the Plan, to the extent that any provision of the Disclosure Statement or any other order
(other than the Confirmation Order) referenced in the Plan (or any exhibits, schedules, appendices, supplements or
amendments to any of the foregoing), conflict with or are in any way inconsistent with any provision of the Plan, the
Plan shall govern and control; provided, however, that if there is a conflict between this Plan and a Plan Supplement
document, the Plan Supplement document shall govern and control.
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M. Filing of Additional Documents

On or before the Effective Date, the Debtors may File with the Bankruptcy Court all agreements and other
documents as may be necessary or appropriate to effectuate and further evidence the terms and conditions hereof.
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Dated: September1+4;0ctober 9, 2012

GLOBAL AVIATION HOLDINGS INCORPORATED,
on behalf of itself and each of the other Debtors

By: /s/ William A. Garrett

Name: William A. Garrett
Title:  Executive Vice President and Chief Financial Officer of
Global Aviation Holdings Inc.

COUNSEL:

/s/ Jonathan S. Henes

James H.M. Sprayregen

Jonathan S. Henes

Christopher T. Greco

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue

New York, New York 10022-4611

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

Michael B. Slade (admitted pro hac vice)

Ryan B. Bennett (admitted pro hac vice)
KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle

Chicago, Illinois 60654

Telephone: (312) 862-2000

Facsimile: (312) 862-2200

Counsel to the Debtors and Debtors in Possession
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF NEW YORK

In re: Chapter 11

GLOBAL AVIATION HOLDINGS INC,, et al., Case Nos. 12-40783 (CEC)
12-40782 (CEC)
12-40784 (CEC)
12-40785 (CEC)
12-40786 (CEC)
12-40787 (CEC)
12-40788 (CEC)
12-40789 (CEC)
12-40790 (CEC)
Debtors. Jointly Administered

DISCLOSURE STATEMENT FOR THE _FIRST AMENDED JOINT PLAN
OF REORGANIZATION OF GLOBAL AVIATION HOLDINGS INC. AND ITS
DEBTOR AFFILIATES PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE

IMPORTANT DATES
e Date by which Ballots must be received by the Notice, Claims and Solicitation Agent: November 21, 2012

e Date by which objections to the Plan must be filed and served: November 20, 2012
e Hearing on Confirmation of the Plan: November 28, 2012

James H.M. Sprayregen

Jonathan S. Henes

Christopher T. Greco

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800
Facsimile: (212) 446-4900
-and-

Michael B. Slade (admitted pro hac vice)

Ryan B. Bennett (admitted pro hac vice)
KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle

Chicago, Illinois 60654

Telephone: (312) 862-2000

Facsimile: (312) 862-2200

Counsel to the Debtors and Debtors in Possession

K&E 2367214-1724007654.6
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THIS IS NOT A SOLICITATION OF ACCEPTANCE OR REJECTION OF THE PLAN.
ACCEPTANCES OR REJECTIONS MAY NOT BE SOLICITED UNTIL THIS
DISCLOSURE STATEMENT HAS BEEN APPROVED BY THE BANKRUPTCY
COURT. THIS DISCLOSURE STATEMENT IS BEING SUBMITTED FOR APPROVAL
BUT HAS NOT BEEN APPROVED BY THE BANKRUPTCY COURT. THE
INFORMATION IN THIS DISCLOSURE STATEMENT IS SUBJECT TO CHANGE.
THIS DISCLOSURE STATEMENT IS NOT AN OFFER TO SELL ANY SECURITIES
AND IS NOT SOLICITING AN OFFER TO BUY ANY SECURITIES.
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L. EXECUTIVE SUMMARY

Global Aviation Holdings Inc. (“Global Aviation”) and its debtor affiliates (collectively, the “Debtors™)!
submit this Disclosure Statement? pursuant to section 1125 of the Bankruptcy Code to certain Holders of Claims in
connection with the solicitation of acceptance of the Joint Plan of Reorganization of Global Aviation Holdings Inc.
and Its Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy Code, dated September 14, 2012 (the “Plan”). A
copy of the Plan is attached hereto as Exhibit A. Pursuant t tion 1123 of the Bankr
Bankruptcy Rule 9019, the Plan incorporates a pr mpromise and settlement between and among th
Debtors, the DIP Lenders, the Ad Hoc Group of Senior Secured Noteholders and the Unions. The Plan
constitutes a separate chapter 11 plan for each Debtor unless otherwise explained in the Plan itself. Except for
unclassified Claims, all claims against a particular Debtor are placed in Classes for each of the Debtors.

As described in the first day declaration of William A. Garrett, the Debtors’ Executive Vice President and
Chief Financial Officer, to appropriately restructure, the Debtors needed to (a) rationalize their fleet, (b) reduce their
labor costs through voluntary modifications to collective bargaining agreements or court order and (c) develop an
appropriate post-emergence balance sheet and secure exit financing to emerge from chapter 11 as a competitive
enterprise. All three of these goals will be achieved either prior to or upon confirmation of the Plan.

First, the Debtors have rationalized their fleet by over 50% and, as a result, achieved approximately $16
million in annual go-forward aircraft lease reductions. Prior to and after the Commencement Date, the Debtors and
their advisors undertook extensive analysis of the Debtors’ contemplated post-emergence fleet structure. On the first
day of the Debtors’ chapter 11 cases, pursuant to section 365 of the Bankruptcy Code, the Debtors filed a motion to
reject 16 aircraft leases that they deemed burdensome to their estates. Over the course of these cases, the Debtors filed
4 additional omnibus motions seeking to reject certain aircraft, engine and equipment leases deemed non-essential to
their go-forward operations and post emergence business plan.

The Debtors’ fleet, which consisted of 3430 aircraft on the Commencement Date, now consists of 14 aircraft,
subject to several leases that were either assumed or entered into over the course of the Debtors’ chapter 11 cases or
will be assumed upon confirmation of the Plan. After substantial negotiation, many of these leases contain
amendments representing significant cost savings to the Debtors. The fleet rationalization has contributed to the
significant deleveragingreduction of the Debtors’ balaneesheetliabilities.

Second, the Debtors reached agreements with the authorized negotiating teams for all five unionized labor
groups to secure modifications to their CBAs that would ensure the reduction of going-forward labor expenses by
more than $100 million and labor cost stability for the next five years. On September 12,2012, the Court approved the
Debtors’ motion to enter into modified agreements with three of their five labor groups: the World pilots represented
by the IBT, the World dispatchers represented by the TWU, and the World flight attendants represented by the IBT
(subject to ratification). The North American pilots (represented by ALPA) and—theratified the agreement
modifying their CBA on tember 24, 2012, which was approv th rt on tember 25, 2012. Th
North American flight attendants (represented by the IBT) did not ratify the tentative agreements executed by their
negotiating teams. The Debtors will continue to negotiate in good faith with the North American-pHets-and flight
attendants and hope to resolve the ratification issues consensually. However, in the interim North American wilhas
imposed new labor terms on the North American flight attendants consistent with applicable law-ane;-te-the-extent-that

nHo nthe No
5 O

1" The Debtors in these chapter 11 cases are: Global Aviation Holdings Inc.; New ATA Investment Inc.; New ATA
Acquisition Inc.; Global Aviation Ventures SPV LLC; World Air Holdings Inc.; North American Airlines, Inc.;
World Airways, Inc.; Global Shared Services, Inc.; and World Airways Parts Company, LLC.

2 All terms not otherwise defined herein shall have the meaning given to them in the Plan.
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Third, and finally, the Debtors are very pleased that after extensive, good faith negotiations, the Debtors
arewere able to submit their Plan for an appropriate post-emergence balance sheet with the support of the DIP
Lenders, over 80% of the Senior Secured Noteholders and a majority of their Unions. The Plan currently contemplates
an approximate $168 million reduction of funded debt. As a result, a significant amount of the Debtors’ major creditor
constituencies is supportive of the Plan and the Debtors’ expeditious emergence from chapter 11. Among other things,
the Plan contemplates the following:

e FEach Holder of such Claims arising under that certain Indenture dated as of August 13, 2009, as
amended, modified or supplemented from time to time (the “Senior Secured Indenture,” and any claims
arising thereunder, the “Senior Secured Claims™), whose claims total approximately $111.4 million,
will receive on account of the secured portion of their claims a Pro Rata distribution of: (i) the remaining
New First Lien Loan after satisfaction of the DIP Claims; (ii) new second lien debt of $40 million, with
a 5-year term and an interest rate of 3% per annum, with an option for cash pay or pay-in-kind (the “New
Second Lien Debt”); and (iii) 100% of the new common stock (the “New Common Stock™) of
“Reorganized Global Aviation” (meaning Global Aviation as reorganized under and pursuant to the
Plan on and after the Effective Date), subject to dilution for distributions of New Common Stock under
Reorganized Global Aviation’s Management Equity Incentive Plan and Employee Incentive Equity
Plan.

e Holders of Second Lien Claims will not receive any distribution on account of such Second Lien Claims.
On the Effective Date, all Second Lien Claims shall be cancelled and discharged.

e Holders of General Unsecured Claims will not receive any distribution on account of such General
Unsecured Claims. On the Effective Date, all General Unsecured Claims shall be cancelled and
discharged.

e  Certain of the Debtors hold significant Intercompany Claims against other Debtors. No distribution shall
be made on account of Intercompany Claims. On the Effective Date, or as soon thereafter as is
practicable, all Intercompany Claims will be reinstated in full or in part or cancelled, discharged in full or
in part or contributed, distributed or otherwise transferred between and among the Debtors in full or in
part, in each case, to the extent determined appropriate by the Reorganized Debtors. Notwithstanding
the foregoing, the Debtors and the Reorganized Debtors will be entitled to transfer funds and obligations
between and among themselves as they determine to be necessary or appropriate to best enable the
Debtors and Reorganized Debtors to satisfy their obligations under the Plan. Any such transaction may
be effected on or subsequent to the Effective Date without any further action by the Bankruptcy Court.

e Intercompany Interests shall be reinstated on the Effective Date.

e All equity interests in Global Aviation will be cancelled or extinguished on the Effective Date.

Disclosure Statement. The Debtors intend to contmue to negotlate w1th their second lien lender and their other
major stakeholders in the time leading up to the approval of this Disclosure Statement and in advance of any hearing to
consider confirmation of the Plan. To that end, the Debtors have been in dialogue with the advisors for the Creditors’
Committee as well as the advisors for e - apitalGSO. It is the Debtors’ hope that
they will come to a consensual resolution w1th the Credltors Comm1ttee and their second lien lender in advance of the
confirmation hearing. To the extent that the Debtors cannot reach full consensus, however, the Debtors believe that
they already have the requisite creditor support necessary to confirm the Plan and intend to proceed on a path to
confirmation of the Plan in an expeditious manner.

IN SUM, THE DEBTORS BELIEVE THAT THE COMPROMISE CONTEMPLATED UNDER
THE PLAN IS FAIR AND EQUITABLE, WILL MAXIMIZE THE VALUE OF THE DEBTORS’ ESTATES
AND PROVIDES THE BEST RECOVERY TO CREDITORS. AT THIS TIME, THE DEBTORS DO NOT
BELIEVE THAT THERE IS A VIABLE ALTERNATIVE FOR COMPLETING THESE CHAPTER 11
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CASES OTHER THAN THROUGH CONFIRMATION OF THE PLAN. THE DEBTORS STRONGLY
RECOMMEND THAT YOU VOTE TO ACCEPT THE PLAN.

The following table provides a summary of the classification and treatment of Claims and Equity Interests
and the potential distributions to Holders of Allowed Claims under the Plan.

THE PROJECTED RECOVERIES SET FORTH IN THE TABLE BELOW ARE ESTIMATES
ONLY AND THEREFORE ARE SUBJECT TO CHANGE. FOR A COMPLETE DESCRIPTION OF THE
DEBTORS’ CLASSIFICATION AND TREATMENT OF CLAIMS AND EQUITY INTERESTS,
REFERENCE SHOULD BE MADE TO THE ENTIRE PLAN.3

3 The recoveries set forth below may change based upon changes in the amount of Claims that are “Allowed” as
well as other factors related to the Debtors’ business operations and general economic conditions. “Allowed”
means with respect to Claims: (a) any Claim proof of which is timely filed with the Bankruptcy Court (excluding
Claims not required to be filed with the Bankruptcy Court); (b) any Claim that is listed in the schedules of assets
and liabilities, schedules of executory contract and unexpired leases, and statements of financial affairs filed by
the Debtors pursuant to section 521 of the Bankruptcy Code (the “Schedules) as not contingent, not
unliquidated, and not disputed, and for which no proof of claim has been timely field with the Bankruptcy Court;
or (c) any Claim that is Allowed pursuant to the Plan. A Claim is not an “Allowed Claim” if an objection to the
allowance of the Claim has been made within the time period fixed for Claims objections by the Plan, the
Bankruptcy Code, the Bankruptcy Rules or the Bankruptcy Court, or if an objection has been made against the
Claim and the Claim is Allowed for voting purposes only by a final order of the Bankruptcy Court.
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SUMMARY OF EXPECTED RECOVERIES

Projected
Recovery
Claim/Equity Under the
Class Interest Treatment of Claim/Equity Interest Plan
1 Priority Non-Tax | Holders of Allowed Priority Non-Tax Claim shall be paid in full in 100%
Claims Cash on or as reasonably practicable after (a) the Effective Date; (b)
the date on which such Priority Non-Tax Claim against the Debtors
becomes an Allowed Priority Non-Tax Claim; or (c) such other date
as may be ordered by the Bankruptcy Court.
2 Other Secured Holders of Allowed Other Secured Claim shall receive one of the 100%
Claims following treatments, in the sole discretion of the applicable
Debtor: (a) the Debtors or the Reorganized Debtors shall pay such
Allowed Other Secured Claims in full in Cash, including the
payment of any interest required to be paid under section 506(b) of
the Bankruptcy Code; (b) the Debtors or the Reorganized Debtors
shall deliver the collateral securing any such Allowed Other
Secured Claim; or (c) the Debtors and the Reorganized Debtors
shall otherwise treat such Allowed Other Secured Claim in any
other manner such that the Claim shall be rendered Unimpaired.
3 Senior Secured Holders of Allowed Senior Secured Claim shall receive on the tro
Claims Effective Date a Pro Rata distribution of: (a) the remaining New | €OME{I8%
First Lien Loan after satisfaction of the DIP Claims; (b) the New 4
Second Lien Loan; and (c) 100% of the New Common Stock.
4A Second Lien Holders of Second Lien Claims will not receive any distribution on N/A
Claims account of such Second Lien Claims. On the Effective Date, all
Second Lien Claims shall be cancelled and discharged.
4B General Holders of General Unsecured Claims will not receive any N/A
Unsecured Claims | distribution on account of such General Unsecured Claims. On the
Effective Date, all General Unsecured Claims shall be cancelled
and discharged.
65 Intercompany To preserve the Debtors’ corporate structure, on the Effective Date, N/A
Claims or as soon thereafter as is practicable, all Intercompany Claims will

be reinstated in full or in part or cancelled, discharged in full or in
part or contributed, distributed or otherwise transferred between
and among the Debtors in full or in part, in each case, to the extent
determined appropriate by the Reorganized Debtors. No
distribution shall be made on account of Intercompany Claims.
Notwithstanding the foregoing, the Debtors and the Reorganized
Debtors will be entitled to transfer funds and obligations between
and among themselves as they determine to be necessary or
appropriate to best enable the Debtors and Reorganized Debtors to
satisfy their obligations under the Plan. Except as set forth herein,
any changes in intercompany account balances resulting from such
transfers will be accounted for and settled in accordance with the
Debtors’ historical intercompany account settlement practice.
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76 Intercompany Intercompany Interests shall be Reinstated on the Effective Date. N/A
Interests
87 Global Aviation Holders of Interests in Global Aviation Interests shall not receive N/A
Interests any distribution on account of such Global Aviation Interests. On
the Effective Date, all Global Aviation Interests shall be cancelled
and discharged.

II. IMPORTANT INFORMATION ABOUT THIS DISCLOSURE STATEMENT

This Disclosure Statement provides information regarding the chapter 11 plan of reorganization that the
Debtors are seeking to have confirmed by the Bankruptcy Court. The Debtors believe that the Plan is in the best
interests of all creditors and urge all holders of claims entitled to vote to vote in favor of the Plan.

“Bankruptcy Court” means the United States Bankruptcy Court for the Eastern District of New York, the
court in which the Debtors filed voluntary petitions under chapter 11 of title 11 of the United States Code (the
“Bankruptcy Code”).

“Bankruptcy Rules” mean the Federal Rules of Bankruptcy Procedure, as applicable to the Chapter 11
Cases, promulgated under section 2075 of title 28 of the United States Code, and the general, local and chambers rules
of the Bankruptcy Court.

“Confirmation Hearing” means the hearing held by the Bankruptcy Court on confirmation of the Plan
pursuant to section 1129 of the Bankruptcy Code. References to the “Confirmation Date” are to the date upon which
the Bankruptcy Court enters the order confirming the Plan pursuant to section 1129 of the Bankruptcy Code.

“Effective Date” means the date selected by the Debtors to consummate the Plan that is after the date on
which the order confirming the Plan becomes a Final Order (as defined in the Plan).

“Chapter 11 Cases” means (a) when used with reference to a particular Debtor, the chapter 11 case pending
for each Debtor in the Bankruptcy Court and (b) when used with reference to all Debtors, the procedurally
consolidated chapter 11 case pending for all of the Debtors in the Bankruptcy Court under Case No. 12-40783 (CEC).

“Claim” means any claim against a Debtor as defined in section 101(5) of the Bankruptcy Code. References
to “Interests” means any equity security in a Debtor as defined in section 101(16) of the Bankruptcy Code. References
to “Intercompany Interests” are to Interests in a Debtor held by another Debtor.

“Committee” means the statutory committee of unsecured creditors appointed in these cases by the United
States Trustee for Region 2.

“Plan Supplement” means the compilation of documents and forms of documents, schedules and exhibits to
the Plan, to be filed with the Bankruptcy Court before the Confirmation Hearing.

2 <

Unless the context requires otherwise, reference to “we,” “our” and “us” are to the Debtors.

The confirmation of the Plan and effectiveness of the Plan are subject to certain material conditions precedent
described herein. There is no assurance that the Plan will be confirmed, or if confirmed, that the conditions required to
be satisfied will be satisfied (or waived).

You are encouraged to read this Disclosure Statement in its entirety, including without limitation, the Plan,
which is annexed as Exhibit A hereto, and the section entitled “Risk Factors,” before submitting your ballot to vote on
the Plan.

The Bankruptcy Court’s approval of this Disclosure Statement does not constitute a guarantee by the
Bankruptcy Court of the accuracy or completeness of the information contained herein or an endorsement by
the Bankruptcy Court of the merits of the Plan.
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Summaries of the Plan and statements made in this Disclosure Statement are qualified in their entirety by
reference to the Plan, this Disclosure Statement and the Plan Supplement, and the summaries of the financial
information and the documents annexed to this Disclosure Statement or otherwise incorporated herein by reference,
are qualified in their entirety by reference to those documents. The statements contained in this Disclosure Statement
are made only as of the date of this Disclosure Statement, and there is no assurance that the statements contained
herein will be correct at any time after such date. Except as otherwise provided in the Plan or in accordance with
applicable law, the Debtors are under no duty to update or supplement this Disclosure Statement.

The information contained in this Disclosure Statement is included for purposes of soliciting acceptances to,
and confirmation of, the Plan and may not be relied on for any other purpose. The Debtors believe that the summary of
certain provisions of the Plan and certain other documents and financial information contained or referenced in this
Disclosure Statement is fair and accurate. The summaries of the financial information and the documents annexed to
this Disclosure Statement, including, but not limited to, the Plan, or otherwise incorporated herein by reference, are
qualified in their entirety by reference to those documents.

This Disclosure Statement has not been approved or disapproved by the United States Securities and
Exchange Commission (the “SEC”) or any similar federal, state, local or foreign regulatory agency, nor has the SEC
or any other such agency passed upon the accuracy or adequacy of the statements contained in this Disclosure
Statement.

The Debtors have sought to ensure the accuracy of the financial information provided in this Disclosure
Statement, but the financial information contained in, or incorporated by reference into, this Disclosure Statement has
not been, and will not be, audited or reviewed by the Debtors’ independent auditors unless explicitly provided
otherwise.

Upon confirmation of the Plan, certain of the securities described in this Disclosure Statement will be issued
without registration under the Securities Act of 1933 (as amended, the “Securities Act”), or similar federal, state, local
or foreign laws, in reliance on the exemption set forth in section 1145 of the Bankruptcy Code. Other securities may
be issued pursuant to other applicable exemptions under the federal securities laws. To the extent exemptions from
registration, other than section 1145 of the Bankruptcy Court, apply such securities may not be offered or sold except
pursuant to a valid exemption or upon registration under the Securities Act.

The Debtors make statements in this Disclosure Statement that are considered forward-looking statements
under the federal securities laws. The Debtors consider all statements regarding anticipated or future matters,
including the following, to be forward-looking statements:

e any future effects as a result of the pendency of the e  results of litigation;

Chapter 11 Cases; ) ) )
e disruption of operations;

e the Debtors’ expected future financial position, o
liquidity, results of operations, profitability and cash ®  Plans and objectives of management for future

flows; operations;
e projected dividends; e contractual obligations;
e financing plans; e off-balance sheet arrangements;
e competitive position; e growth opportunities for existing services;
e  business strategy; e projected price increases;
e  budgets; e projected general market conditions;
e projected cost reductions; e  benefits from new technology; and
e projected and estimated liability costs; e effect of changes in accounting due to recently issued

accounting standards.
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Statements concerning these and other matters are not guarantees of the Debtors’ future performance. Such
statements represent the Debtors’ estimates and assumptions only as of the date such statements were made. There are
risks, uncertainties and other important factors that could cause the Debtors’ actual performance or achievements to be
materially different from those they may project and the Debtors undertake no obligation to update any such
statement. These risks, uncertainties and factors include:

e the Debtors’ ability to develop, confirm and e changesin AMC team structure and commitments;

consummate the Plan; ) )
e dependence on key customers in the commercial

e the Debtors’ ability to reduce their overall financial cargo business;

leverage;
e dependence upon key personnel;

e the potential adverse impact of the Chapter 11 Cases . o
on the Debtors’ operations, management and ® ability to change cost structure in a timely manner;
employees, and the risks associated with operating

businesses in the Chapter 11 Cases; *  fuelprice volatility;

e the applicable Debtors’ ability to comply with the 2
terms of the debtor-in-possession credit facility; e financial conditions of the Debtors’ customers;
e customer response to the Chapter 11 Cases; e adverse tax changes;

e inability to have claims discharged/settled during the ¢  [imited access to capital resources;
chapter 11 proceedings;

) ) o e changes in laws and regulations;
e general economic, business and market conditions;

] ) e damage to aircraft and cargo resulting from
e interest rate fluctuations; dangerous charters;

*  exposure to litigation; e inability to implement business plan; and

e unpredictability and .Variability in military demand o {he effects of governmental regulation, including
for the Debtors” services; FAA and other foreign regulatory rules, on the

e Debtors’ ability to meet OTP requirements: Debtors” business.

I11. QUESTIONS AND ANSWERS REGARDING THIS DISCLOSURE STATEMENT AND THE
PLAN

A. What is chapter 11?

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code. In addition to permitting
debtor rehabilitation, chapter 11 promotes equality of treatment for creditors and similarly situated equity interest
holders, subject to the priority of distributions prescribed by the Bankruptcy Code.

The commencement of a chapter 11 case creates an estate that comprises all of the legal and equitable
interests of the debtor as of the date the chapter 11 case is commenced. The Bankruptcy Code provides that the debtor
may continue to operate its business and remain in possession of its property as a “debtor in possession.”

Consummating a plan is the principal objective of a chapter 11 case. A bankruptcy court’s confirmation of a
plan binds the debtor, any person acquiring property under the plan, any creditor or equity interest holder of the debtor
and any other entity as may be ordered by the bankruptcy court. Subject to certain limited exceptions, the order issued
by a bankruptcy court confirming a plan provides for the treatment of the debtor’s liabilities in accordance with the
terms of the confirmed plan.
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B. Why are the Debtors sending me this Disclosure Statement?

The Debtors are seeking to obtain Bankruptcy Court approval of the Plan. Before soliciting acceptances of
the Plan, section 1125 of the Bankruptcy Code requires the Debtors to prepare a disclosure statement containing
adequate information of a kind, and in sufficient detail, to enable a hypothetical reasonable investor to make an
informed judgment regarding acceptance of the Plan. This Disclosure Statement is being submitted in accordance
with such requirements.

C. Am I entitled to vote on the Plan? What will I receive from the Debtors if the Plan is
consummated?

Your ability to vote on, and your distribution under, the Plan, if any, depends on what type of Claim you hold.
In general, a holder of a Claim or an Interest may vote to accept or reject a plan of reorganization if (i) no party in
interest has objected to such Claim or Interest (or the Claim or Interest has been Allowed subsequent to any objection
or estimated for voting purposes), (ii) the Claim or Interest is Impaired by the plan and (iii) the holder of such Claim or
Interest will receive or retain property under the plan on account of such Claim or Interest. Only the holders of Claims
in Class 3 (Senior Secured Claims) shall be entitled to vote on the Plan.

In general, if a Claim or an Interest is Unimpaired under a plan of reorganization, section 1126(f) of the
Bankruptcy Code deems the holder of such Claim or Interest to have accepted such plan, and thus the holders of
Claims in such Unimpaired Classes are not entitled to vote on such plan. Because the following Classes are
Unimpaired under the Plan, the holders of Claims in these Classes are not entitled to vote:

*  Class 1 (Priority Non-Tax Claims)
e Class 2 (Other Secured Claims)
¢ Class 65 (Intercompany Claims)
e Class 76 (Intercompany Interests)

In general, if the holder of an Impaired Claim or Impaired Interest will not receive any distribution under a
plan of reorganization in respect of such Claim or Interest, section 1126(g) of the Bankruptcy Code deems the holder
of such Claim or Interest to have rejected such plan, and thus the holders of Claims in such Classes are not entitled to
vote on such plan. The holders of Claims and Interests in the following Classes are conclusively presumed to have
rejected the Plan and are therefore not entitled to vote:

e Class 4A (Second Lien Claims)
*  Class 54B (General Unsecured Claims)
e Class 87 (Global Aviation Interests)

A summary of the classes of Claims (each category of Holders of Claims or Interests, as set forth in Article
III of the Plan pursuant to section 1122(a) of the Bankruptcy Code, is referred to as a “Class”) and their respective
voting statuses and anticipated recoveries are set forth below.

The following chart is a summary of the classification and treatment of Claims and Interests under the Plan.
Any estimates of Claims in this Disclosure Statement may vary from the final amounts allowed by the Bankruptcy
Court. Your ability to receive distributions under the Plan depends upon the ability of the Debtors to obtain
confirmation and meet the conditions to consummate the Plan.
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Class
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Claim Status
Priority Non-Tax Claims ~ Unimpaired Deemed to
Accept
Other Secured Claims Unimpaired Deemed to
Accept
Senior Secured Claims Impaired Entitled to
Vote
Seeond-LienUnsecured Impaired Deemed to
Claims Reject
General Impaired Deemed to
UnseeuredSecond Lien Reject
Claims
General Unsecured Impaired Deemed to
Clai Rej
Intercompany Claims Unimpaired Deemed to
Accept
Intercompany Interests Unimpaired Deemed to
Accept
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Sub-Class
Class Claim Status
81 Global Aviation Interests ~ Impaired Deemed to
Reject
D. What happens to my recovery if the Plan is not confirmed, or does not go effective?

In the event that the Plan is not confirmed, there is no assurance that the Debtors will be able to reorganize
their businesses. It is possible that any alternative may provide Holders of Claims with less than they would have
received pursuant to the Plan. For a more detailed description of the consequences of an extended chapter 11
proceeding, or of a liquidation scenario, see “Confirmation of the Plan - Best Interests of Creditors/Liquidation
Analysis” beginning on page 4749 and the Liquidation Analysis attached as Exhibit F to this Disclosure Statement.

E. Are any regulatory approvals required to consummate the Plan?

Yes. Under federal law, the Debtors are required to have a “certificate of public convenience and necessity”
in order for them to provide air carrier services. 49 U.S.C § 41102(a). The Debtors’ license could be revoked by the
federal government if Non-U.S. Citizens were to own or control in excess of 25% of the equity interest in the
reorganized Debtors.

To effectuate distributions in accordance with the foregoing federal law restrictions, the Debtors propose to
send a notice of form declaration (the “Citizenship Declaration”) to the Holders of Allowed Class 3 Claims that are
eligible to receive New Common Stock (the “Nofice of Citizenship Declaration™)-, attached as Exhibit 12 to the
Disclosure Statement Order. The Citizenship Declaration will require such holders to provide and verify the
following information: (i) name of creditor; (ii) amount of allowed claim; and (iii) whether such person or entity is a
U.S. Citizen or Non-U.S. Citizen as defined by title 49 of the United States Code._If approved by the Bankruptcy

rt, th tice of Citizenship Declaration and Citizenship Declaration will be incl in the Ballots sent t

Holders of Cla laims. If any holder of a Cla laim not return a properl mplet itizenshi
Declaration prior to th adline set forth therein, the holder of such Cla laim will med a Non-
Citizen.

The Debtors a
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Ad H I f Senior I teholders, t to satisfv the Claims in Cla hel n-
Citizens.

For a more detailed description of the regulatory bodies that oversee the Debtors’ operations, see
“Regulation” beginning on page 58-59.

F. If the Plan provides that I get a distribution, do I get it upon Confirmation or when the Plan
goes effective, and what do you mean when you refer to “Confirmation,” “Effective Date” and
“Consummation?”

“Confirmation” of the Plan refers to approval of the Plan by the Bankruptcy Court. “Confirmation” of the
Plan does not guarantee that you will receive the distribution indicated under the Plan. After Confirmation of the Plan
by the Bankruptcy Court, there are conditions that need to be satisfied or waived so that the Plan can be consummated
and go effective. Initial distributions to Holders of Allowed Claims will only be made on the Effective Date as soon as
practicable thereafter. See “Confirmation of the Plan,” which begins on page 4%49, for a discussion of the conditions
to consummation of the Plan.

G. Where is the cash required to fund the Plan coming from?

As of December 12, 2012 (the “Assumed Effective Date”), the Debtors project to have approximately $5
million of cash on hand (which includes approximately $2.3 million of restricted cash), net of all cash payments to be
made pursuant to the Plan. The amount of cash actually on hand on the Effective Date, net of cash payments made
pursuant to the Plan, could be different to the extent the Debtors’ actual receipts and disbursements are different from
the amounts set forth in the Projections. See Article VII of this Disclosure Statement for additional information.

In addition, the Debtors will also have access to the New Revolver pursuant to the New Revolving Credit
Agreement. The New Revolver shall (a) have an availability of up-te-$[20] million.

H. Are there risks to owning an Interest in Reorganized Global Aviation upon emergence from
chapter 11?

Yes. See “Risk Factors,” which begins on page 35-37.

L Is there potential litigation related to the Plan?

,‘,‘A‘. C 1€ 1€ A A _and C tCrms la‘A‘_“'A!ll‘
Heads of Agreement attached as Exhibit G hereto. If the Plan is confirmed, it will constitute approval of the

mpromise an ttlement the Bankrupt rt, and th nfirmation Order will contain findin
rting an nclusions approving th mpromise an ttlement as fair an itable an ithin th
bounds of reasonableness.

In the event it becomes necessary to confirm the Plan over the objection of certain Classes, the Debtors may
seek confirmation of the Plan notwithstanding the dissent of such objecting Classes. The Bankruptcy Court may
confirm the Plan pursuant to the “cramdown” provisions of the Bankruptcy Code, which allow the Bankruptcy Court
to confirm a plan that has been rejected by an impaired Class if it determines that the Plan satisfies section 1129(b) of
the Bankruptcy Code. See “Risk Factors — The Debtors may not be able to obtain Confirmation of the Plan,” which
begins on page 36-38.
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J. What rights will Reorganized Global Aviation’s new stockholders have?

K. What is the Employee Incentive Equity Plan and how will it affect the distribution I receive
under the Plan?

The Plan contemplates the implementation of the Employee Incentive Equity Plan, which will be included
with the Plan Supplement and provide for 25% of the New Common Stock shalte be distributed to Qualifying
Represented Employees and Non-Executive, Non-Represented Employees to be shared in proportion to (a) the
concessions agreed and ratified through voluntary modifications, in the case of the Reorganized Debtors’ Qualifying
Represented Employees, and (b) the amount of the World Pilots Savings Credit with respect to the Reorganized
Debtors’ Non-Executive, Non-Represented Employees. In addition, the Employee Equity Plan shall provide for New
Warrants to purchase 15% of the fully-diluted New Common Stock for the Qualifying Represented Employees and
Non-Executive, Non-Represented Employees.

L. What is the Management Equity Incentive Plan and how will it affect the distribution I receive
under the Plan?

The PL&meen%empLa%es—m%mplemema%mfkeiRggrgangg g; ggal Aglatlgn Board will aggg g
implement the Management Equlty pess e SR St i

Ins_em;ly_e_Blan_WIH not dllute the Employee Mﬁ%%@%&@;w

Management Equity Incentive EquityPlan)—to-bereservedfor-issuanceto-the Debtors™ Exeeuntivestheformof
whieh-is_shall be included in the Plan Supplement.

A. M:-How will the release of the Avoidance Actions impact my recovery under the Plan?

The Plan provides for the release of Avoidance Actions other than those that are specifically retained; any
retained Avoidance Actions will be identified in the Plan Supplement. The Debtors believe that pursuing Avoidance
Actions against trade creditors, which constitute the vast majority of potential Avoidance Actions that could be
pursued by the Debtors, would not result in a net benefit to the Debtors’ estates, but instead could potentially harm the
Reorganized Debtors’ business relationships with their trade partners. Additionally, many of the Avoidance Actions,
if not released, would be subject to statutory and other defenses, including that the amounts sought to be avoided were
paid in the ordinary course of business or were given in exchange for subsequent new value. The Debtors do not
believe that the release of Avoidance Actions will materially impact recoveries under the Plan.

B. N-How will Claims asserted with respect to rejection damages affect my recovery under the
Plan?

Because the Plan does not provide a distribution to holders of General Unsecured Claims, Claims arising

from the Debtors’ rejection of Executory Contracts and Unexpired leases will not impact the recoveries to Holders of
any Claims in any Class.

C. O-Will there be releases granted to parties in interest as part of the Plan?

Yes, see “Article IX: Release, Injunction and Related Provisions” which begins on page 4344 of the Plan.

D. P-What is the deadline to vote on the Plan?

5:00 p.m. (prevailing Eastern Time) on November 21, 2012.

12
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E. Q-How do I vote for or against the Plan?

This Disclosure Statement, accompanied by a ballot or ballots to be used for voting on the Plan, is being
distributed to the Holders of Claims entitled to vote on the Plan. If you are a Holder of one or more Claims in the
following Class, you may vote for or against the Plan by completing the ballot and returning it in the envelope
provided:

e Class 3 (Senior Secured Claims)

The Debtors, with the approval of the Bankruptcy Court, have engaged Kurtzman Carson Consultants LLC,
2335 Alaska Avenue, El Segundo, CA 90245, to serve as the voting agent for all Claims and generally oversee the
voting process (the “Notice, Claims and Solicitation Agent”). The Notice, Claims and Solicitation Agent will process
and tabulate ballots for Class 3 Claims.

The deadline to vote on the Plan is 5:00 p.m. (prevailing Eastern Time), on November 21, 2012.

BALLOTS

Ballots and Master Ballots must be actually received by
the Notice, Claims and Solicitation Agent by the voting
deadline of 5:00 p.m. (prevailing Eastern Time) on
November 21, 2012 at the following address:

Global Aviation Balloting Center (for Ballots)
c/o Kurtzman Carson Consultants LL.C
599 Lexington Avenue, 39th Floor
New York, New York 10022

If you received an envelope addressed to your nominee,
please allow enough time when you return your ballot for
your nominee to cast your vote on a master ballot before

the voting deadline.

If you have any questions on the procedure for voting on
the Plan, please call the Notice, Claims and Solicitation
Agent at the following telephone number:

1-877- 606-7657

More detailed instructions regarding how to vote on the Plan are contained on the ballots distributed to
Holders of Claims that are entitled to vote on the Plan. For your vote to be counted, your ballot must be completed,
signed and received by 5:00 p.m. (prevailing Eastern Time), on November 21, 2012.

Any ballot that is properly executed by a Holder of a Claim, but which does not clearly indicate an acceptance
or rejection of the Plan or which indicates both an acceptance and a rejection of the Plan, shall not be counted.

Each Holder of a Claim may cast only one ballot per each Claim held. By signing and returning a ballot, each
Holder of a Claim in Class 3 will certify to the Bankruptcy Court and the Debtors that no other ballots with respect to
such Claim have been cast or, if any other ballots have been cast with respect to such Claims, such earlier ballots are
thereby superseded and revoked.

All ballots are accompanied by return envelopes. It is important to follow the specific instructions provided
on each ballot. For information regarding voting by Nominees, see “Solicitation and Voting Procedures” which
begins on page 43-44.
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E. R-~Why is the Bankruptcy Court holding a Confirmation Hearing?

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court to hold a hearing on confirmation of
the Plan and any party in interest may object to confirmation of the Plan.

G. S—When is the Confirmation Hearing set to occur?

The Bankruptcy Court has scheduled the Confirmation Hearing for November 28, 2012 at 11:00 a.m.
(prevailing Eastern Time). The Confirmation Hearing may be adjourned from time to time without further notice.

Objections to confirmation of the Plan must be filed and served on the Debtors, and certain other parties, by
no later than November 20, 2012 at 4:00 p.m. (prevailing Eastern Time) in accordance with the notice of the
Confirmation Hearing that accompanies this Disclosure Statement.

The Debtors will publish the notice of the Confirmation Hearing, which will contain the deadline for
objections to the Plan and the date and time of the Confirmation Hearing, in the national edition of The New York
Times to provide notification to those persons who may not receive notice by mail.

H. F-What is the purpose of the Confirmation Hearing?

The confirmation of a plan of reorganization by a bankruptcy court binds the debtor, any issuer of securities
under the plan of reorganization, any person acquiring property under the plan of reorganization, any creditor or equity
interest holder of a debtor and any other person or entity as may be ordered by the bankruptcy court in accordance with
the applicable provisions of the Bankruptcy Code. Subject to certain limited exceptions, the order issued by the
bankruptcy court confirming a plan of reorganization discharges a debtor from any debt that arose before the
confirmation of the plan of reorganization and provides for the treatment of such debt in accordance with the terms of
the confirmed plan of reorganization.

L E-What is the effect of the Plan on the Debtors’ ongoing business?

The Debtors are reorganizing pursuant to chapter 11. As a result, Confirmation of the Plan means that the
Debtors will not be liquidated or forced to go out of business. The Debtors will continue to operate their businesses
going forward using cash from operations, which will be utilized to implement the Reorganized Debtors’ business
plan.

J. V-Will any party have significant influence over the corporate governance and operations of
the Reorganized Debtors?

The board of directors of each of the Reorganized Debtors will be selected by a committee consisting of the
current Chief Executive Officer of Global Aviation, a representative of the Ad Hoc Group of Senior Secured
Noteholders and a representative of the Qualified Represented Employees or Non-Executive, Non-Represented
Employees.

K. W-Does Global Aviation recommend voting in favor of the Plan?

Yes. The Debtors believe the Plan provides for a larger distribution to the Debtors’ creditors than would
otherwise result from any other available alternative. The Debtors believe the Plan, which contemplates a significant
deleveraging, is in the best interest of all creditors. Any other alternative does not in any way realize or recognize the
value inherent under the Plan.
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Iv. THE DEBTORS’ CORPORATE HISTORY, STRUCTURE AND BUSINESS OVERVIEW

A. Global Aviation’s Prepetition Organizational and Capital Structure
MATLINPATTERSON ATA BLACKSTONE/GSO
HOLDINGS LLC CAPITAL SOLUTIONS FUND VARIOUS HOLDERS
92 5% 263% =1% gach
EKey
- - Issuer of 14% Senior Secured First Lien Motes
l:l - Guarantor of 14% Senior Secured First Lien Motes
- - Borrower under 12% Second Lien Loan
l:l - Guarantor of 12% Second Lien Loan
E - Debior NEW ATA
INVESTMENT INC.
(DE)
100%
NEW ATA
ACQUISITION INC.
{DE)
|
[100% ] 100%
WORLD AIR GLOBAL AVIATION
HOLDINGS, INC. VENTURES 5PV LLC
{DE) {DE)
|
100% ||I:-:I"1i
WORLD RISK
SOLUTIONS, LTD.
[Bermuda)
GLOBAL SHARED
SERVICES, INC.
(DE)
100%
WORLD AIRWAYS PARTS
COMPANY, LLC
(DE)
B. Summary of the Global Aviation’s Corporate History

Global Aviation’s subsidiaries World Airways, Inc. (“World”’) and North American Airlines, Inc. (“North
American”) are each among the largest providers of airlift transport services for the United States military. World has
been providing supplemental airlift services to the United States military since the Korean conflict in 1951. In 1990,
North American began flying passenger military missions. Today, World and North American reflect the gold
standard in providing safe and high quality service to the United States military. Additionally, World and North
American have developed reputations for safe and reliable commercial cargo and passenger services, which it
provides to a broad customer base that includes major corporations, domestic and international airlines, logistic
companies, presidential campaigns, sports teams, entertainers and production companies. Notably, World provided
charter services for the presidential campaigns of President George W. Bush, Secretary of State Hillary Clinton and
President Barack Obama.

Global Aviation is the successor to ATA Holdings, Corp., which commenced cases under chapter 11 of the
Bankruptcy Code in October 2004. In January 2006, ATA Holdings, Corp. emerged from chapter 11 as New ATA
Holdings, Inc. with an equity investment from MatlinPatterson Global Advisors LLC (“MatlinPatterson”), the plan
sponsor in the ATA Holdings, Corp. chapter 11 cases and Global Aviation’ prepetition majority equityholder. Shortly
thereafter, New ATA Holdings, Inc. changed its name to Global Aero Logistics Inc. (“Global Aero”) and, on August

15




Case 1-12-40783-cec Doc 644 Filed 10/09/12 Entered 10/09/12 22:24:48

14, 2007, acquired World Air Holdings, Inc., the parent company of World and North American in an all cash
transaction. On April 2, 2008, ATA Airlines, Inc. (“ATA”), a subsidiary of Global Aero and affiliate of World and
North American, commenced a case under chapter 11 of the Bankruptcy Code, discontinuing all business operations
and conducting an orderly liquidation of its assets. World and North American were generally unaffected by ATA’s
chapter 11 cases and continued to operate in the ordinary course of business. Global Aviation was required to settle a
number of parent guarantee obligations as a result of ATA’s chapter 11 case. In 2009, Global Aviation became the
primary beneficiary of the ATA bankruptcy estate trust. Furthermore, Global Aviation is currently the direct or
indirect parent company of all of the other Debtors. In early 2009, Global Aero changed its name to Global Aviation
Holdings Inc. (i.e. Global Aviation) and later in the same year restructured its funded debt obligations.

C. Summary of Global Aviation’s Prepetition Capital Structure

As of December 31, 2011, Global Aviation’s outstanding long-term funded debt obligations were in the
aggregate principal amount of approximately $245 million. The $245 million of long-term debt consists primarily of:
(a) $146.5 million outstanding under certain 14% senior secured notes due August 2013 (the “Senior Secured
Notes”); (b) $98.1 million outstanding under a second lien term loan due September 2014 (the “Second Lien Term
Loan”); (c) $170,000 outstanding under promissory notes with certain lessors (the “Promissory Notes”); and (d)
$251,000 outstanding under a capital lease facility (the “Capital Lease Facility,” and together with the Senior Secured
Notes, the Second Lien Term Loan and the Promissory Notes, the “Prepetition Debt Obligations™). The chart below
summarizes the Prepetition Debt Obligations; further details with respect to each of these debt obligations is provided
below. In addition, Global Aviation estimates that its trade creditors had outstanding prepetition Claims of
approximately $109.1 million as of the Commencement Date.

Approximate Amount Securit
Debt Obligation Original Amount Outstanding as of Maturity Date Sta tusy
December 31, 2011

Senior $175 million $146.5 million August 15, 2013 Secured
Secured Notes

S“"““LI;;";‘ Term $72.5 million $98.1 million September 29, 2014 Secured

Promissory $6.1 million $170,000 February 5, 2012 Unsecured
Notes
Capital

e $625,000 $251,000 August 31, 2012 Secured

Lease Facility

As of the Commencement Date, MatlinPatterson owned approximately 92.5% of the outstanding shares of
Global Aviations’ common stock, and certain affiliates of GSO Capital Solutions (“GSO”), the sole holder of the
Second Lien Term Loan, owned approximately 2.6%. The remaining 5% of Global Aviation’s common stock is held
by members of Global Aviation’s senior management team and various investors. While Global Aviation’s equity is
privately held, the Senior Secured Notes are publicly-traded.
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(i) The Senior Secured Notes

In August 2009, Global Aviation, World and North American issued approximately $175 million of Senior
Secured Notes due in August 2013. The proceeds from the Senior Secured Notes were used to pay off a portion of
obligations outstanding under a then existing credit agreement. The Senior Secured Notes are governed by an
indenture agreement, dated as of August 13, 2009, by and among Global Aviation, World and North American as
issuers, the other Debtors as guarantors, the lenders party thereto (the “Senior Secured Lenders”) and Wells Fargo
Bank, National Association as trustee and collateral agent (as amended, supplemented or modified from time to time,
the “Senior Secured Notes Indenture”). The payment obligations under the Senior Secured Notes are secured by a
first-priority lien on substantially all of the Debtors’ assets. The Senior Secured Notes provide for semiannual
payments of interest in February and August at the rate of 14% per annum. Additionally, the Senior Secured Notes
provide for a semiannual requirement of Global Aviation to offer to prepay to the noteholders $10 million of the
principal amount outstanding in June and December 2011. Global Aviation complied with this requirement and
offered to repurchase $10.0 million of Senior Secured Notes at par plus accrued interest in both June and December.
The Senior Secured Lenders accepted the offer to repurchase in June and December. Global Aviation’s December
2011 repurchase obligation of $13.87 million (which includes an additional $3 million repurchase obligation as
discussed below and approximately $870,000 in accrued interest), and its semiannual payment of $10.3 million is due
on February 15, 2012, further implicating Global Aviation’s need to commence these chapter 11 cases.

(ii) The Second Lien Term Loan

In September 2009, Global Aviation, World and North American entered into a $72.5 million Second Lien
Term Loan, which matures in September 2014. The proceeds from the Second Lien Term Loan were used to pay all
remaining obligations outstanding under a then existing credit agreement. The Second Lien Term Loan is governed
by a credit agreement, dated as of September 29, 2009, by and among Global Aviation, World and North American as
borrowers, the other Debtors as guarantors, the lenders party thereto (the “Second Lien Lenders”) and Wells Fargo
Bank, National Association as administrative and collateral Agent (as amended, supplemented or modified from time
to time, the “Second Lien Credit Agreement”). The payment obligations under the Second Lien Term Loan are
secured by a second-priority lien on substantially all of the Debtors’ assets. The Second Lien Credit Agreement
provides for semiannual payments of interest in September and March at the rate of 12% per annum, and interest that
accrues in kind at a rate of 6% per annum. Additionally, in connection with the entry into the Second Lien Credit
Agreement, Global Aviation issued warrants to the Second Lien Lenders that were immediately converted into
838,000 shares of common stock (approximately 3% of the outstanding common stock) of Global Aviation.

(iii) The Intercreditor Agreement

The trustee, administrative and collateral agents under the Senior Secured Notes and the Second Lien Credit
Agreement are party to an intercreditor agreement dated August 13, 2009 (as amended, supplemented or modified
from time to time, the “Intercreditor Agreement’), which generally provides for the subordination of the claims, liens
and security interests of the Second Lien Lenders to the claims, liens and security interests of the Senior Secured
Lenders. The Intercreditor Agreement also imposes certain limitations on: (a) the rights and remedies available to the
Second Lien Lenders so long as obligations under the Senior Secured Notes remain outstanding; and (b) the Second
Lien Lenders’ ability to challenge or contest the validity or priority of liens arising under the Senior Secured Notes
Indenture.

(iv) Promissory Notes

Before ATA filed for chapter 11 protection, Global Aero, the predecessor in interest to Global Aviation,
guaranteed a number of ATA’s aircraft lease obligations. As part of the consideration provided to the aircraft lessors
in connection with a settlement of these guarantee obligations, Global Aero issued promissory notes. The Promissory
Notes that remain outstanding today are in the principal amount of $6.1 million to Wilmington Trust Company, as
trustee under certain trust agreements with Babcock & Brown Air Funding I Limited. The Promissory Notes require
monthly interest payments at a rate of 8% per annum and matured on February 5, 2012. As of the Commencement
Date, the Debtors had one payment of approximately $170,000 outstanding under the Promissory Notes.
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”) Capital Lease Facility

On July 22,2009, Global Aviation leased certain telecommunications equipment from Cisco Systems Capital
Corporation under the Capital Lease Facility. Under the terms of Capital Lease Facility, Global Aviation pays a
specified amount of rent each month and, at the end of the term, has the right to purchase the equipment. The Capital
Lease Facility term ends on August 31, 2012, and the monthly payments under the Capital Lease Facility are
approximately $20,600. As of December 31, 2011, the Debtors had monthly payments totaling approximately
$251,000 outstanding under the Capital Lease Facility.

vi) The Amendment of the Senior Secured Notes Indenture and Second Lien Credit Agreement

In March 2011, it became clear that Global Aviation would be unable to meet certain covenant requirements
in the Senior Secured Notes Indenture and the Second Lien Credit Agreement. Specifically, Global Aviation was
going to breach the minimum consolidated net cash flow covenant. As a result, Global Aviation negotiated and
entered into an amendment and waiver of the Senior Secured Notes Indenture and Second Lien Credit Agreement,
which primarily amended the definition of the minimum consolidated net cash flow covenant and enabled Global
Aviation to avoid a default under the applicable agreements (the “March 2011 Amendments”).

After the March 2011 Amendments, Global Aviation’s operating performance did not improve and, as a
result, in September 2011, Global Aviation negotiated and entered into a further amendment and waiver of the Senior
Secured Notes Indenture and Second Lien Credit Agreement (the “September 2011 Amendments™). The September
2011, Amendments waived the minimum consolidated net cash flow covenant for the quarters ending September 30,
2011 and December 31, 2011, and required that Global Aviation reduce its annual aircraft lease expenses by a
minimum of $18.0 million in 2012 and 2013. The September 2011 Amendments further required the consent of the
majority of the Senior Secured Lenders and the Second Lien Lenders to take certain actions during the waiver period,
including the settlement or payment of outstanding material litigation.

Additionally, the September 2011 Amendments required Global Aviation to make supplemental offers (a)
before September 24, 2011, and (b) no later than December 31, 2011, to repurchase up to $3.0 million principal
amount of Senior Secured Notes (an aggregate of $6.0 million for both such supplemental offers) at par plus accrued
interest. Global Aviation complied with the first requirement and repurchased $3.0 million of the Senior Secured
Notes on October 31, 2011. Global Aviation offered to repurchase the additional $3.0 million before December 31,
2011, and the repurchase obligation was required to be funded on February 7, 2012, further implicating the Debtors’
need to commence these chapter 11 cases. Moreover, pursuant to the September 2011 Amendments, a consent fee of
$6.0 million is due under the Second Lien Term Loan upon maturity or any earlier acceleration of the obligations
under the Second Lien Credit Agreement. The consent fee was added to the principal balance of the Second Lien Term
Loan and remains outstanding.

D. Overview of Global Aviation’s Business and Operations

Global Aviation’s subsidiaries World and North American are leading providers of customized,
non-scheduled passenger and cargo air transport services. As of the Commencement Date, World was headquartered
in Peachtree City, Georgia, and North American was headquartered at JFK International Airport in Jamaica, New
York. As discussed in more detail in Section VI.G, North American has subsequently relocated its headquarters to
Peachtree City, Georgia. As of the Commencement Date, the combined aircraft fleet of World and North American
consisted of 30 wide-body and narrow-body leased aircraft, which supported three primary business lines:

) Military Passenger and Cargo Services

World and North American are both leading providers of United States military passenger and cargo air
transportation services. Both airlines are part of the Civil Reserve Air Fleet (“CRAF”), a program that falls under the
Department of Defense, in which airlines provide aircraft to the United States government in a national emergency. In
return, the airlines receive entitlements to perform government contracts during peace time. Airlines participating in
CRAF are often separated into teams based on their aircraft characteristics and capabilities. Both World and North
American are part of the “Alliance Team,” which primarily services long-range international missions. Military
revenues are derived from mission awards granted to World and North American pursuant to a contract with the Air
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Mobility Command (the “AMC”). The number of AMC missions allotted to each of World and North American
depends on entitlement awarded for each aircraft that is committed by the Alliance Team members. The two contracts
between World and North American, respectively, and AMC represents the largest portion of each airline’s annual
revenue.

(ii) Commercial Cargo Services:

World operates commercial cargo air transport service for commercial cargo customers through two contract
structures: (a) Aircraft, Crew, Maintenance and Insurance (“ACMTI”) contracts, whereby World only provides the
aircraft, crew, maintenance and insurance to a customer for a fee and (b) full service contracts whereby World
provides the aircraft, crew, maintenance, insurance, fuel, landing, ground handling and all other necessary operating
services to a customer for an increased fee.

(iii) Commercial Passenger Services:

Both World and North American operate passenger charter services to customers in specialty markets, such
as providing supplemental peak capacity for other air carriers, corporations, political campaigns, professional sports
teams, tour operators and concert tours. World and North American provide their passenger charter services through
both ACMI and full service contracts.

V. EVENTS LEADING TO CHAPTER 11 AND PREPETITION RESTRUCTURING INITIATIVES
A. Events Leading to Chapter 11
)] Decreased Military Need, Reduced Military Rates and Schedule Reliability Penalties

Both World’s and North American’s military operations have been negatively impacted by the decline in
military demand. The withdrawal of military troops from Iraq and Afghanistan reduced the demand for aircraft,
causing World’s and North American’s revenues generated from its military passenger and cargo operations to
plummet. Combined, military passenger revenue for 2011 for World and North American decreased by
approximately $80.2 million, or 11% as against 2010, and military cargo revenue for 2011 decreased by
approximately $41 million, or 29% as compared against 2010.

Additionally, AMC hourly rates paid per mile under the 2011 AMC contract were down 5.2% for wide-body
passenger aircraft, 5.5% for narrow-body passenger aircraft and 2.0% for large freighter aircraft as compared against
the 2010 AMC contract. The decline in rates was mainly due to a combination of lower costs from other airline
carriers and changes in the AMC’s allowable costs. This resulted in a lower profit margin.

Source: Company Estimates
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Furthermore, the 2011 AMC contract included new and increased requirements for on-time performance. In
some instances, World and North American were unable to meet all of the increased requirements, and as a result, was
penalized and lost the opportunity to fly certain missions. The lost missions also contributed to decreased revenues in
the military sector.

(ii)

Labor Agreements

As of the Commencement Date, World and North American had a combined total of approximately 2,000
employees, roughly 63% of whom were Union members. Five Union groups with five separate CBAs represent the
employees at World and North American:

World’s pilots and flight attendants, who account for approximately 39% and 33% of the total
workforce at World, respectively, are represented by the International Brotherhood of Teamsters
(the “IBT”) and are each subject to a separate CBA.

North American’s pilots, who account for approximately 26% of the total workforce at North
American, are represented by Airline Pilots Association (“4LPA”) and are subject to their own
CBA.

North American’s flight attendants, who account for approximately 41% of the total workforce at
North American, are represented by the IBT, but have not yet ratified a CBA; this will be the first
CBA between NAA and its IBT-represented flight attendants.

World’s nine dispatchers are represented by The Transport Workers Union of America (“TWU”),
which is affiliated with the AFL-CIO. These nine employees have their own CBA.

The CBAs require the maintenance of several different health and welfare plans, as well as certain travel
policies, less flexible work rules and fringe benefits for the various unionized employees.
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Additionally, World participated in a multiemployer defined benefit pension plan for its flight attendants
(“IBT Pension Plan). The IBT Pension Plan was structured to place the financial burdens of all of the retirees under
the plan upon several companies in the plans that have active union employees. This multiemployer plan was recently
determined to be in “critical” status due to past plan participants leaving the plan, ultimately leaving the plan
underfunded. As a result, World’s obligations to the IBT Pension Plan increased by a 5% surcharge on its
contributions.

World also maintains a target benefit plan for its cockpit crewmembers. Under the target benefit plan, an
individual account is established for each plan participant and World contributes a fixed amount every year. The plan
provides a “target benefit” payable as a lump sum, installment, or an annuity to begin at the participant’s retirement.
World’s estimated annual contributions for the target benefit plan are approximately $4.8 million.

World’s and North American’s costly labor agreements had become unsustainable, making it difficult for
Global Aviation to remain competitive in the marketplace. The Debtors intended to use the chapter 11 reorganization
process to enter into negotiations with its unionized workforce and secure competitive and flexible labor agreements
that help position Global Aviation for future success.

(iii) Underutilization of Commercial Cargo Fleet

In 2010, anticipating increased demand for cargo services, World decided to increase its 747 cargo fleet by
two aircraft, with delivery to be complete in early 2011. While commercial cargo revenues in 2011 remained high as
compared to 2010, market demand was not as high as anticipated due to unfavorable global economic conditions. As
a result, these aircraft were not sold under ACMI contracts to commercial customers until the second quarter of 2011.
Furthermore, because of weak customer demand of large wide-body freighter aircraft, World’s large fleet of nine
MD-11 freighters remained significantly underutilized. The underutilization of the commercial cargo fleet resulted in
a higher costs per aircraft, further impairing Global Aviation’s liquidity position.

(iv) Global Aviation’s Funded Debt Obligations

As discussed in detail above, Global Aviation has outstanding Prepetition Debt Obligations of approximately
$244 million. In 2011, Global Aviation’s earnings before interest, taxes, depreciation and amortization (“EBITDA”)
substantially declined from $115.2 million in 2010 to $35.7 million. With EBITDA of $35.7 million, Global Aviation
did not have the capacity to service $244 million of debt. Consequently, Global Aviation has engaged in extensive
negotiations with its secured lenders, resulting in both the March 2011 and September 2011 Amendments. At the
time, the Senior Secured Lenders were amenable to the Amendments, in part, because of over $60 million in funds that
Global Aviation anticipated receiving from a favorable money judgment, which funds were going to be used to
repurchase the Senior Secured Notes. The Amendments enabled Global Aviation to ascertain its business outlook in
regards to military demand, entitlement, world economic conditions and its aircraft capacity needs. In addition, a
requirement of the Amendments was an offer to purchase an additional $3 million of the Senior Secured Notes on two
different occasions, which constrained Global Aviation’s liquidity situation. However, as Global Aviation has taken
steps to prepare for a restructuring, it is unable to fund its upcoming offer and its interest payments due under the
Senior Secured Notes and the Second Lien Term Loan, or meet the net consolidated cash flow covenants in March
2012. Additionally, as discussed below, Global Aviation’s favorable money judgment was overturned on appeal,
leaving Global Aviation with far less capital than it has anticipated, and little ability to further negotiate an
out-of-court solution with its Senior Secured Lenders. As a result, Global Aviation deemed that it was in the best
interests of the business to commence these chapter 11 cases and effectuate a comprehensive restructuring.

”) Decreased Team Entitlement Share Partially Offset by Increased Global Entitlement Share

Under the AMC contract for 2011, the Alliance Team, for which World and North American are primary
flyers, was entitled to 43% of long-range international expenditures, down from 56% in the previous year. Beginning
in January 2012, the Alliance Team’s entitlement is 32%. As a result, World’s and North American’s AMC volume,
as measured in hours, was lower than in 2010. However, World’s and North American’s respective entitlement shares
increased from approximately 7% during 2010 to approximately 18% in 2011, allowing each airline to pay less in
commissions to its teammates. The lost revenue generation caused by less entitlement was partially offset by the
decrease in commission expense. Thus, even with increased entitlement share, World and North American were
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unable to realize the same level of revenues as previous years due to the decrease in the Alliance Team’s entitlement
share.

i) ATA Bankruptcy Estate Litigation

As discussed above, Global Aviation is the primary beneficiary of the ATA bankruptcy estate. On June 11,
2008, the ATA bankruptcy estate filed suit in the Federal District Court of Indiana against FedEx for a breach of
contract claim. Pursuant to ATA’s chapter 11 plan, 85% of any damages recovered by ATA from FedEx were to be
retained by the ATA estate and subsequently distributed to Global Aviation. In 2011, the United States District Court
for the Southern District of Indiana entered against FedEx a $71.3 million judgment, which FedEx appealed to the
United States Court of Appeals for the Seventh Circuit. On December 27, 2011, the Seventh Circuit reversed the
judgment against FedEx and dismissed ATA’s lawsuit. The Debtors i irett
tition for certiorari was recentl ni As a result of the foregoing, the trust f the ATA
ankrupt tate is in the pr f dissolving ATA and terminating the bankruptcy trust.

After the district court decision, Global Aviation anticipated using the more than $60 million expected to be
realized from the FedEx judgment to partially pay down the Senior Secured Notes. Indeed, under the Senior Secured
Notes Indenture, Global Aviation is obligated, for any ATA distribution above $5.0 million, to offer to repurchase
amounts outstanding under the Senior Secured Notes. While Global Aviation was well aware that a reversal of the
FedEx litigation was a possibility, actual reversal (subject to the direct appeal) made Global Aviation’s restructuring
more difficult.

B. Global Aviation’s Prepetition Restructuring Initiatives

Until 2011, World’s and North American’s military operations had long represented a consistent revenue
base. However, military revenues and related block hours declined sharply in 2011 due to lower entitlement, the end
of the war in Iraq, the commencement of the withdrawal of troops from Afghanistan and decreased military contract
rates. Additionally, World saw a significant decline in commercial cargo demand due to the weakened global
economic state, resulting in continued losses in the commercial sector. The decreased demand for military and
commercial cargo services, in conjunction with an overleveraged capital structure, underutilized capacity and
excessive operational costs, contributed to a substantial decline in EBITDA from $115.2 million in 2010 to $35.7
million in 2011.

As a result of these difficulties, Global Aviation began initiatives to restructure its financial and business
operations, making several difficult decisions to reduce costs and improve efficiencies. In particular, these prepetition
initiatives included:

. amending Global Aviation’s Prepetition Debt Obligations (March 2011; September 2011);

. reducing the workforce;

. engaging in negotiations with World and North American’s labor unions in an effort to achieve
concessions;

. negotiating and amending Global Aviation’s fuel payment plan with the Department of Defense;

. planning to reduce a significant portion of the Prepetition Debt Obligations with litigation proceeds;
and

. renegotiating certain above-market aircraft leases.

Global Aviation’s efforts to address its financial and operational issues were derailed when the FedEx
judgment was reversed. The inability to access immediate cash meant that Global Aviation would not be able to
maintain its current fleet and employee level and fund its near-term Senior Secured Notes offer and interest
obligations. The lack of liquidity, combined with the complex issues facing Global Aviation’s businesses, forced
Global Aviation to commence these chapter 11 cases to facilitate a comprehensive restructuring.

In the weeks leading up to the Commencement Date, Global Aviation engaged in constructive discussions
with its prepetition secured creditors and its equity sponsor. Importantly, Global Aviation obtained from
approximately 68% of its Senior Secured Lenders the consent to use cash collateral, giving the Debtors access to much
needed liquidity through the first several weeks of these chapter 11 cases. During this time, the Debtors negotiated,
and ultimately received approval of, postpetition access to debtor in possession financing.
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VI. EVENTS DURING THE CHAPTER 11 CASES

On February 5, 2012 (the “Commencement Date”), the Debtors filed voluntary petitions for relief under
chapter 11 of the Bankruptcy Code. Since the Commencement Date, the Debtors have continued to operate their
businesses and manage their properties as debtors in possession pursuant to sections 1107(a) and 1108 of the
Bankruptcy Code. The following is a general summary of the E€chapter 11 Cases, including, without limitation, a
discussion of the Debtors’ restructuring and business initiatives since the commencement of the Echapter 11 C€cases.

A. Overview of Chapter 11

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code. Under chapter 11, a
debtor can reorganize its business for the benefit of itself, its Creditors and its interest holders. Chapter 11 also
promotes equality of treatment for similarly situated Creditors and similarly situated interest holders with respect to
the distribution of a debtor’s assets.

The commencement of a chapter 11 case creates an estate that is comprised of all of the legal and equitable
interests of the debtor as of that date. The Bankruptcy Code provides that the debtor may continue to operate its
business and remain in possession of its property as a “debtor-in-possession.”

B. First Day Pleadings and Other Case Matters
(i) First and Second Day Pleadings.

To facilitate the €chapter 11 €cases and minimize disruption to the Debtors’ operations, the Debtors filed
certain motions and applications with the Bankruptcy Court on the Commencement Date or immediately thereafter
seeking certain relief summarized below. The relief sought in the “first day” and “second day” pleadings facilitated
the Debtors’ seamless transition into chapter 11 and aided in the preservation of the Debtors’ going-concern value.
The first and second day pleadings resulted in the following orders*s:

e  Cash Collateral. On February 6, 2012, the Bankruptcy Court entered an interim order approving the
use of cash collateral to fund operations and restructuring costs [Docket No. 32]. This relief was
necessary to ensure_that the Debtors can continue to operate in the ordinary course during the
Cchapter 11 €cases. The Bankruptcy Court entered a final order granting the relief requested on
March 30, 2012 [Docket No. 311]. The Debtors’ request for authority to obtain postpetition
financing was not considered at the first hearing and is discussed in greater detail below in Article
VILD.(i).

e  Customer Programs. On February 7, 2012, the Bankruptcy Court entered an order authorizing the
Debtors to continue to maintain and administer their industry agreements and to pay and otherwise
honor their industry agreement obligations in the ordinary course of business consistent with past
practice [Docket No. 35]. The Bankruptcy Court entered a final order granting the relief requested
on March 8, 2012 [Docket No. 195].

e Employee Wages and Benefits. On February 7, 2012, the Bankruptcy Court entered an interim
order authorizing the Debtors to (a) pay prepetition wages, salaries, other compensation, and
reimbursable employee expenses and (b) continue employee benefits programs [Docket No. 36].
The Bankruptcy Court entered a final order granting the relief requested on March 8, 2012 [Docket
No. 196].

45 Capitalized terms used but not defined in this section shall have the meanings ascribed to them in the respective
First Day Pleadings.
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(ii)

503(b)(9), Lien and PACA Claimants. On February 7, 2012, the Bankruptcy Court entered an
interim order authorizing the Debtors to (a) pay certain prepetition claims of vendors that would
otherwise be entitled to administrative claims under section 503(b)(9) of the Bankruptcy Code, (b)
pay certain prepetition claims of certain essential mechanics and service providers and (c) timely
and fully pay all claims arising, or of the type, under the Perishable Agricultural Commodities Act
[Docket No. 33]. The Bankruptcy Court entered a final order granting the relief requested on March
8, 2012 [Docket No. 194].

Foreign Creditors. On February 7, 2012, the Bankruptcy Court entered an interim order authorizing
the Debtors to pay, in their sole discretion, any prepetition claims owing to Foreign Creditors
[Docket No. 34]. The Bankruptcy Court entered a final order granting the relief requested on March
8, 2012 [Docket No. 202].

Fuel Vendors. On February 7, 2012, the Bankruptcy Court entered an interim order authorizing the
Debtors to (a) apply prepetition payments to prepetition and postpetition obligations under fuel
supply contracts, (b) pay prepetition amounts owed to fuel supply parties and (c) honor, perform,
and exercise their rights and obligations under fuel supply arrangements [Docket No. 37]. The
Bankruptcy Court entered a final order granting the relief requested on March 8, 2012 [Docket No.
197].

Cash Management. On February 6, 2012, the Bankruptcy Court entered an interim order
authorizing the Debtors to continue to use their existing cash management system, existing bank
accounts, and existing business forms [Docket No. 31]. The Bankruptcy Court entered a final order
granting the relief requested on March 8, 2012 [Docket No. 193].

Taxes. On March 8, 2012, the Bankruptcy Court entered a final order authorizing the Debtors to pay
certain prepetition taxes and fees in the ordinary course of business [Docket No. 199]. Such
payments only affect the timing of payment for the vast majority of the amounts at issue.

Insurance. On March 8, 2012, the Bankruptcy Court entered a final order authorizing the Debtors to
(a) continue their prepetition insurance Policies and honor obligations thereunder and (b) revise,
extend, supplement, or change their insurance coverage by, among other things, entering into new
insurance policies through renewal of the current Insurance Policies or purchase of new postpetition
policies [Docket No. 198].

Procedural and Administrative Motions.

To facilitate the efficient administration of the €chapter 11 C€cases and to reduce the administrative burden
associated therewith, the Debtors also filed and received authorization to implement several procedural and
administrative motions including orders:

authorizing the joint administration of the €chapter 11 €cases;

approving notice, case management, and administrative procedures to govern the €chapter 11
Ccases;

extending the time during which the Debtors may file certain schedules of assets and liabilities,
schedules of executory contracts and unexpired leases, and statements of financial affairs, the filing
of which are required under section 521 of the Bankruptcy Code;

allowing the Debtors to prepare a list of creditors in lieu of submitting a formatted mailing matrix
and to file a consolidated list of the Debtors’ 30 largest creditors;

allowing the Debtors to retain and compensate certain Professionals utilized in the ordinary course
of business;

determining the amount and nature of the adequate assurance payment for future utility service; and
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e approving the procedures for the interim compensation and reimbursement of retained Professionals
in the Echapter 11 Ccases.

(iii) Retention of Chapter 11 Professionals.

The Debtors also filed several applications and obtained authority to retain various professionals to assist the
Debtors in carrying out their duties under the Bankruptcy Code during the Echapter 11 Ecases. These professionals
include: (a) K&E, as counsel to the Debtors; (b) Rothschild, Inc. (“Rothschild”), as investment banker to the Debtors;
(c) Kurtzman Carson Consultants LLC, as the Notice and Claims Agent for the Debtors; (d) Ernst & Young LLP, as
Tax Advisor for the Debtors; (e) Ford & Harrison LLP, as Special Labor Counsel for the Debtors; and (f) Pachulski
Stang Ziehl & Jones LLP, as Conflicts Counsel for the Debtors.

@iv) Appointment of the Creditors’ Committee Members and Counsel for Such Committee.

On February 13, 2012, the United States Trustee for Region 2 (the “U.S. Trustee”) appointed the following
individuals to the Statutory Committee of Unsecured Creditors (the “Creditors’ Committee): (a) Specialized Freight
Forwarders BV; (b) International Brotherhood of Teamsters, Airline Division; (c) Local 210’s Pension Fund; (d)
Airline Pilots Association, International; (¢) Goodrich Corporation; (f) HEMW, LLC; and (g) World Fuel Services,
Inc. [Docket No. 65]. On April 16, 2012, the Bankruptcy Court entered an order [Docket No. 349] authorizing the
retention of Lowenstein Sandler PC as counsel to the Creditors’ Committee. On May 9, 2012, the Bankruptcy Court
entered an order authorizing the Creditors’ Committee to retain Imperial Capital, LLC as its financial advisor [Docket
No. 372].

Since the formation of the Creditors’ Committee, the Debtors have consulted with the Creditors’ Committee
concerning the administration of the Echapter 11 €cases. The Debtors have kept the Creditors’ Committee informed
of, and have conferred with the Creditors’ Committee on, matters relating to the Debtors’ business operations and have
sought the concurrence of the Creditors’ Committee to the extent its constituency would be affected by proposed
actions and transactions outside of the ordinary course of the Debtors’ businesses. The Creditors’ Committee has
participated actively with the Debtors’ management and professional advisors in reviewing the Debtors’ business
plans and operations.

C. Pending Litigation Proceedings and the Automatic Stay

In the ordinary course of business, the Debtors are party to various lawsuits, legal proceedings, and claims
arising out of their business. The Debtors cannot predict with certainty the outcome of these lawsuits, legal
proceedings, and claims. Nevertheless, they do not believe the outcome of any currently existing proceeding, even if
determined adversely, would have a material adverse effect on their business, financial condition, or results of
operations.

With certain exceptions, the filing of these chapter 11 cases operates as a stay with respect to the
commencement or continuation of litigation against the Debtors that was or could have been commenced before the
commencement of these chapter 11 cases. With certain limited exceptions, the automatic stay remains in effect until
the Effective Date of the Plan.

During these chapter 11 cases, the Debtors have entered into certain stipulations (subsequently approved by
the Bankruptcy Court) with certain parties in interest in order to facilitate the resolution of prepetition disputes without
materially affecting the Debtors and their assets, including stipulations with certain individual defendants modifying
the automatic stay to allow them to proceed with certain counterclaims in prepetition state court litigation in order to
resolve a state court proceeding and potentially increase the assets of the Debtors’ estates [Docket No. 508].

In addition, the Debtors’ liability with respect to litigation stayed by the commencement of these chapter 11
cases is subject to compromise, settlement, and release upon confirmation of a plan under chapter 11, with certain
exceptions. Therefore, certain litigation claims against the Debtors may be subject to compromise in connection with
these chapter 11 cases.
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@) WARN Act Adversary Proceedings.

On February 6, 2012, Plaintiff Sarah Hill, on behalf of herself and all others similarly situated (the “First
WARN Claimants™), filed an adversary class action complaint in the Bankruptcy Court for the Eastern District of New
York (the “First WARN Adversary Proceeding”); the complaint was originally filed on February 3, 2012 in the
Northern District of Georgia. The First WARN Adversary Proceeding asserted that the Debtors violated the Worker
Adjustment and Retraining Notification Act (the “WARN Act”) on or about January 3, 2012 by allegedly terminating
the First WARN Claimants as part of mass layoffs, without giving the necessary 60 days notice required by the
WARN Act. The First WARN Claimants sought, amongst other things, administrative expense treatment of their
claim and a judgment against the Debtors for unpaid wages, commissions, bonuses, accrued holiday pay, accrued
vacation pay, pension and 401(k) contributions and other ERISA benefits. On May 15, 2012, the Debtors filed their
Motion to Dismiss First WARN Claimants’ complaint. Pursuant to numerous discussions between the First WARN
Claimants and Debtors, the First WARN Claimants agreed to withdraw their First WARN Adversary Proceeding and
the Debtors stipulated to the First WARN Claimants’ class certification and ability to file a class proof of claim
through the claims adjudication process, not the adversary proceeding process. The Debtors reserved-theirrights
toplan to file an objection to the First WARN Claimants’ class proof of claim;fully-intend-to-do-se;-and-expeet-to-be
suceessfulin-theirobjection_in the near future.

On July 30, 2012, Plaintiffs Daniel Schroeder and Charles Martin, Jr., on behalf of themselves and all others
similarly situated (the “Second WARN Claimants”), filed an adversary class action complaint in the Bankruptcy
Court for the Eastern District of New York (the “Second WARN Adversary Proceeding”). The Second WARN
Adversary Proceeding asserts that the Debtors violated the WARN Act on or about March 31, 2012 through June 8,
2012 by allegedly terminating the Second WARN Claimants—all of whom are pilots based in Missouri— as part of
mass layoffs, without giving the necessary 60 days notice required by the WARN Act. The Second WARN Claimants
seek, amongst other things, a judgment against the Debtors for unpaid wages, salary, commissions, bonuses, accrued
holiday pay, accrued vacation pay, pension contributions, other ERISA benefits and administrative expense treatment
of their claim. The Debtors reeceived-an-extension-onfiled their-deadlinete answer the Second WARN Claimants’

complaint and-believeon September 21, 2012 stating their belief that the allegations set forth therein are baseless
and that the Debtors are without liability-_[Docket No. 9].

D. The Debtors’ Transition into Chapter 11.

Upon entering chapter 11, the Debtors focused their efforts on minimizing any disruptions to the Debtors’
business operations. This required the Debtors to address a series of threshold issues, including (a) securing
postpetition financing; (b) reaching a consensual arrangement with the United States (as defined herein), which
provided the Debtors with much needed liquidity; (c) approving the Debtors’ surety bond program; and (d)
significantly rationalizing their aircraft fleet and negotiating new commercial agreements, all without affecting the
customer experience. After achieving these goals, the Debtors could turn their attention to relocating North
American’s headquarters, negotiating labor savings from the Unions and maximizing the value of the enterprise for
the benefit of all stakeholders.

(i) Postpetition Financing

The Debtors commenced these chapter 11 cases with limited liquidity. Consequently, at the outset of these
cases the Debtors negotiated to secure the continued use of cash collateral on a consensual basis with the Debtors’
prepetition secured lenders. As stated previously, the Debtors obtained interim approval to use cash collateral to
operate their businesses at the first day hearing. However, the use of cash collateral alone was not sufficient to allow
the Debtors to operate their business throughout the chapter 11 cases. Indeed, it became evident soon after the
commencement of these chapter 11 cases that the Debtors would need the new money financing to prosecute these
chapter 11 cases. Unlike most chapter 11 cases where postpeititon financing is negotiated and obtained before
commencing chapter 11 cases; here, the Debtors entirely commenced the postpetition financing process after
commencing their chapter 11 cases.

The interim use of cash collateral, therefore, was-te-actacted as a bridge to securing post-petition financing

which, once secured, would enable the Debtors to operate their businesses and prosecute these chapter 11 cases
going-forward. Leading up to and immediately following the Commencement Date, the Debtors worked closely with
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their financial advisor, Rothschild, to identify potential sources of postpetition financing. On February 24, 2012, the
Debtors submitted a motion seeking authority to obtain up to $45 million (no less than $15 million on an interim basis)
in secured postpetition financing (the “DIP Facility”) under an agreement (as amended, supplemented, and modified
from time to time, the “DIP Agreement’) between the Debtors and IN-FP2 LLC and its affiliated entities, certain
funds and accounts managed by Guggenheim Investment Management, LLC, and its affiliates, certain funds and
accounts managed by Beach Point Capital Management LP, Chatham Credit Management III, LLC and funds
managed by Stonehill Capital Management LLC (together with certain of their affiliates, the “DIP Lenders”).

On March 1, 2012, the Bankruptcy Court entered an interim order [Docket No. 158] (the “Interim DIP
Order”) approving the DIP Facility. On March 30, 2012, the Bankruptcy Court entered a final order [Docket No. 311]
(the “Final DIP Order”) approving the DIP Facility on a final basis. The Final DIP Order provided the Debtors with
the authority to use the proceeds from the DIP Facility to permit the orderly continuation and operation of their
businesses, to maintain business relationships with vendors, suppliers and customers, to make payroll, to make capital
expenditures and to satisfy other working capital and operational needs.

(ii) Stipulation with the United States

Upon commencement of the chapter 11 cases, and as a result of outstanding fuel obligations owed by the
Debtors to the United States of America (the “United States™), the Department of Defense (the “DOD”) placed a hold
on the approximately $38.5 million in prepetition receivables due and owing to the Debtors on account of prepetition
missions that the Debtors flew for the United States Military. This hold constrained the Debtors’ liquidity and, absent
the release of the funds, the Debtors would have violated their interim cash collateral budget covenant.

Over the course of the first weeks of these chapter 11 cases, the Debtors negotiated and entered into a
stipulation with the United States (the “U.S. Stipulation™), which was approved by the Court, whereby the United
States released approximately $18.5 million to the Debtors, in exchange for certain protections to ensure that the
United States preserves all of its rights, including the DOD withholding approximately $20 million in prepetition
receivables [Docket No. 201] (the “Holdback Reserve”). In addition, the U.S. Stipulation provided for an ongoing
plan for the Debtors to continue to pay down their outstanding obligations in exchange for further release of
prepetition receivables from the United States.

To date, the Debtors and the United States have been following the plan laid out in the U.S. Stipulation,
reducing both receivables owed to the Debtors as well as their outstanding obligations owed to the United States. On
July 9, 2012, the Bankruptcy Court approved the first amendment to the Stipulation (the “First U.S. Stipulation
Amendment’) whereby the DOD agreed to release approximately $1 million from the Holdback Reserve in exchange
for certain protections to ensure that the DOD preserves all of its rights. On July 18, 2012, Global Aviation submitted
to the Bankruptcy Court the second amendment to the Stipulation (the “Second U.S. Stipulation Amendment”),
whereby the DOD agreed to release approximately $1.2 million from the Holdback Reserve in exchange for certain
protections to ensure that the DOD preserves all of its rights.

On August 8, 2012, Global Aviation submitted to the Bankruptcy Court the third amendment to the
Stipulation (the “Third U.S. Stipulation Amendment”), whereby the DOD agreed to setoff approximately $3 million
from the Holdback Reserve against Global Aviation’s July 30, 2012 $3 million Prier-usePaymentof outstanding fuel
obligation payments. The Prepetition DLA-Energy Agreement currently requires all Prier-use

Paymentsoutstanding fuel obligation payments be completed by September 2012.

In the month leading up the_filing of the Plan, the Debtors have been negotiating with the DOD on a new
term sheet which pr0V1des for the full setoff of the Reserve agalnst all outstandlng Pﬂe%#aymenﬁmm_mn

w In addltlon the Debtors would return to normal credlt terms (1 e. pa1d in arrears at the
beginning of each month for actual fuel use during the prior month).

(iii) Surety Bond Program

In the ordinary course of business, the Debtors engage in certain activities that require them to provide
financial assurance of payment to third parties. A common and reasonable means to do so is through the issuance of
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surety bonds. Specifically, the Debtors, in the ordinary course of business, regularly issue surety bonds for the benefit
of the U.S. Customs Service because such bonds are required by law for an air carrier engaged in international
commerce.

Additionally, the Debtors post bonds in order to (a) secure landing rights at certain airports, (b) guaranty lease
payments on rental areas at certain airports and (c) guaranty certain other taxes and fees related to the Debtors’
operations. Failure to provide, maintain or timely replace these surety bonds could jeopardize the Debtors’ ability to
conduct their business operations.

Prior to the Commencement Date, the Debtors maintained a surety bond program (the “Prepetition Surety
Bond Program”) with Travelers Casualty & Surety Company (“Traveler”’) under which Travelers issued certain
surety bonds in the ordinary course of business for the benefit of the Debtors. As of the Commencement Date,
Travelers had issued surety bonds in an amount of approximately $1,040,686 that were secured by approximately
$1,076,995 in letters of credit posted by the Debtors (the “Existing Collateral”).

On April 17,2012, the Debtors filed a motion to enter into a postpetition surety bond program with Travelers
[Docket No. 351] (the “Postpetition Surety Bond Program”). The Postpetition Surety Bond Program provided the
continuation of the Debtors’ outstanding surety bonds as well as the ability to issue additional surety bonds upon the
posting of additional collateral and approval by the Bankruptcy Court. In addition, the Debtors were required to
execute a new indemnity agreement. The Postpetition Surety Bond Program was approved by the Bankruptcy Court
on May 9, 2012 [Docket No. 375].

(iv) Fleet Rationalization and Restructuring
(a) Fleet Rationalization

Subject to Bankruptcy Court approval, the Bankruptcy Code permits an airline debtor to reject leases of
aircraft equipment and abandon or sell owned aircraft equipment. As of the Commencement Date, World and North
American were, combined, parties to 30 aircraft leases. In addition, as of the Commencement Date, the market values
of many of the Debtors’ aircraft had declined substantially since the aircraft were originally leased or financed.
Consequently, the Debtors were paying above market costs for many of their aircraft.

Prior to and after the Commencement Date, the Debtors and their advisors undertook extensive analysis of
the Debtors’ contemplated post-emergence fleet structure. On the first day of the Debtors’ chapter 11 cases, pursuant
to section 365 of the Bankruptcy Code, the Debtors filed a motion to reject 16 aircraft leases that were burdensome to
the estates [Docket No. 19] (the “First Omnibus Rejection Motion™). Subsequent to First Omnibus Rejection Motion,
the Debtors filed 4 additional omnibus motions seeking to reject certain aircraft, engine and equipment leases deemed
non-essential to their go-forward operations and post emergence business plan. [Docket Nos. 133, 352,371 & 391].

(b) Section 1110

In general, upon the filing of a chapter 11 bankruptcy petition, the automatic stay under section 362 of the
Bankruptcy Code enjoins the enforcement of rights and remedies by a debtor’s creditors. Section 1110 of the
Bankruptcy Code operates as an exception to the automatic stay for certain types of leased or financed aircraft and
aircraft equipment. Under this section, certain secured parties, lessors and conditional sales vendors may take
possession of certain qualifying aircraft, aircraft engines or other aircraft-related equipment that are leased or subject
to a security interest or conditional sale contract pursuant to their agreement with the debtor. Section 1110 of the
Bankruptcy Code provides that, unless a debtor agrees to perform under the agreement and cure all defaults other than
defaults of a kind specified in section 365(b)(2) of the Bankruptcy Code within 60 calendar days after filing for
bankruptcy, secured parties and lessors can take possession of such equipment.

Section 1110 of the Bankruptcy Code effectively shortens the automatic stay period to 60 days with respect to
section 1110-eligible aircraft, engines and related equipment, subject to the following two conditions: (i) the debtor
may elect, with court approval, to perform all of the obligations under the applicable financing and cure any defaults
thereunder as required by the Bankruptcy Code (which does not preclude later rejecting any related lease or
abandoning any owned aircraft) (an “1110(a) Election Notice™) or (ii) the debtor may extend the 60-day period by
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agreement of the relevant financing party with court approval (an “1110(b) Stipulation™). In the absence of either
such arrangement, the financing party or lessor may take possession of the property and enforce any of its contractual
rights or remedies to sell, lease or otherwise retain or dispose of such equipment.

In the Echapter 11 Ecases, the 60-day period under section 1110 of the Bankruptcy Code expired on April 5,
2012 (the “Section 1110 Expiration Date”). In light of the Section 1110 Expiration Date, the Debtors worked
diligently and quickly to analyze their fleet needs and undertake the steps necessary to preserve their operating
infrastructure. In particular, the Debtors successfully sought entry of a consensual order establishing procedures under
section 1110 of the Bankruptcy Code to enter into 1110(b) Stipulations and provide 1110(a) Election Notices.
[Docket No. 245].

Subsequent to entry of the procedures order, the Debtors engaged in discussions with all of their aircraft
lessors, and ultimately entered into and filed a number of 1110(b) Stipulations, preserving their ability to use their
leased aircraft and engines subsequent to expiration of the 60-day period under section 1110. [Docket Nos. 357-60,
413, 416, 433, 435, 461, 462]. The Debtors have also elected to continue performance under a number of their
prepetition leases and have filed corresponding 1110(a) Election Notices [Docket Nos 287, 325, 326].

E. The Exclusivity Motions

Section 1121(b) of the Bankruptcy Code establishes an initial period of 120 days after the Bankruptcy Court
enters an order for relief under Echapter 11 of the Bankruptcy Code, during which only the debtor may file a plan of
reorganization (the “Exclusive Periods”). If the debtor files such a plan within that initial 120-day period, section
1121(c)(3) of the Bankruptcy Code extends the exclusivity period by an additional 60 days to permit the debtor to seek
acceptances of such plan. Section 1121(d) of the Bankruptcy Code also permits the Bankruptcy Court to extend these
exclusivity periods, within certain limitations, “for cause.” On September 20 2012, the Debtors filed their second
motion to extend the Exclusive Periods [Docket No. 583].

On May 11, 2012, the Debtors filed their first motion to extend the Exclusive Periods [Docket No. 379] (the
“First Exclusivity Motion”) seeking to extend the exclusive filing period and the exclusive solicitation period through
and including October 2, 2012, and December 3, 2012, respectively [Docket No. 379]. The Bankruptcy Court
approved the First Exclusivity Motion on June 1, 2012 [Docket No. 401]. Having secured an extension of their
Exclusive Periods, the Debtors were able to focus on achieving certain labor cost savings.

On September 10, 2012, the Debtors filed their second motion to extend the Exclusive Periods [Docket No.
379] (the “Second Exclusivity Motion”) seeking to extend the exclusive filing period and the exclusive solicitation
perlod through and 1nclud1ng December 31, 2012 and March 1, 2013, respectively [Docket No. 583] The

h D trt f th ir ffrtt ahlv n n ala rval nth Plan and Discl tatmnt.

F. 365(d)(4) Extension

By order dated June 1, 2012, the Bankruptcy Court extended the time to assume or reject unexpired leases of
nonresidential real property pursuant to section 365(d)(4) of the Bankruptcy Code through and including September 2,
2012. [Docket No. 402]. The Debtors currently have extensions of the time to assume or reject under section
365(d)(4) of the Bankruptcy Code in connection with one unexpired lease of nonresidential real property, and the
Debtors have assumed or rejected, as appropriate for their businesses, the remaining unexpired leases of nonresidential
real property. [Docket Nos. 546 and 548].

G. NAA Relocation

The Debtors, as part of their reorganization strategy, decided to relocate North American’s operations from
JFK International Airport to Peachtree City, Georgia (the “North American Relocation™). To relocate operational
control from Jamaica, New York, to Peachtree City, Georgia, North American was required to demonstrate to and
receive approval from the FAA that its key operating systems and programs supporting its operations, maintenance
and safety departments were functioning as consistently at the new location as they were at the original location.
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The personnel who oversaw and managed the movement of these required systems and programs, and who
ultimately certify the systems and programs, are required to be employed by North American Airlines pursuant to
section 119 of the United States Federal Aviation Regulations (the “FAA Regulations™). In particular, section 119.65
of the FAA Regulations provides that a “certificate holder must have qualified personnel serving full-time in the
following or equivalent positions: (1) Director of Safety, (2) Director of Operations, (3) Chief Pilot, (4) Director of
Maintenance and (5) Chief Inspector” (the “Section 119 Employees”). 14 C.F.R. § 119.65. Additionally, section
119.67 of the FAA Regulations specifically provides for the extensive training and experience necessary for each
applicable employee to be qualified as a Section 119 Employee. See 14 C.F.R. § 119.67.

On June 15, 2012, the Debtors filed a motion for the entry of an order approving a key employee retention
plan (the “KERP”) pursuant to §§ 363(b) and 503(c)(3) of the Bankruptcy Code. The KERP pays bonuses to North
American’s Section 119 Employees. On July 24, 2012, the Bankruptcy court entered an order approving the Debtors’
KERP [Docket No. 512].

On August 9, 2012, the Debtors filed a motion to reject the lease for their operations at JFK International
Airport [Docket No. 526]. The Bankruptcy Court approved the motion on August 24, 2012 [Docket No. 548].

H. Senior Management Team

The senior management team of Global Aviation Holdings Inc. has remained in place during the course of the
chapter 11 cases. On the Effective Date, the members of the senior management team will enter into New
Employment Agreements with the Reorganized Company and it is anticipated that the senior management team will
continue to work for Global Aviation in their current capacities. Biographical information for the members of the
senior management team is set forth below:

e Robert R. Binns -- Chairman & Chief Executive Officer: Robert R. Binns was appointed
Chairman of Global Aviation Holdings Inc., in June 2010. He was named Chief Executive
Officer of Global Aero Logistics Inc. (now Global Aviation) in April 2008. He had served as
Chief Marketing Officer of Global Aero Logistics since September 2007 and had previously
served as Chief Marketing Officer of World Air Holdings from August 2005 to September
2007. He joined World Airways in April 2004 as Senior Vice President of Marketing and
Planning. Prior to joining World, Mr. Binns was President and Chief Executive Officer of
TransMeridian Airlines from April 2002 to April 2004 and previously had been its Chief
Financial Officer from December 2001 to April 2002. Mr. Binns was Vice President and
Controller for the technical division of Pegasus Aviation from April 2000 through December
2001, and also spent several years with TWA in a variety of positions, including General
Auditor. Prior to that he worked as an auditor for the accounting firm of KPMG in London. Mr.
Binns began his career with a political lobbying firm in London that specialized in
transportation issues. He holds an MBA in Finance from the University of Kansas and a
Master’s degree in Political Behavior from Essex University in England. He has served since
2007 on the Carter Center Board of Councilors, which serves to advance understanding of and
support for The Carter Center and its activities. Members attend quarterly meetings with
President Carter and act as informed advocates of The Carter Center.

e Charles P. McDonald -- President. Charles P. McDonald was appointed President of Global
Aero Logistics Inc. in April 2008 after serving as Executive Vice President and Chief Airline
Officer since February 2008. He previously served as Senior Vice President and Chief
Operating Officer of World Airways from April 2005 to September 2007. His responsibilities
include Flight Operations, Aircraft Maintenance and Engineering, In-Flight Services, Customer
Service, Safety and Human Resources. He first joined World in May 2004 as Senior Vice
President of Operations. Mr. McDonald has more than 20 years of aviation experience,
including Chief Operating Officer of TransMeridian Airlines from 1999 through 2004. Prior to
this position, Mr. McDonald held senior-level positions with British Aerospace Regional
Aircraft from 1995 to 1999 and the AMR Corporation, including Director of Aircraft
Maintenance for Flagship Airlines from 1988 through 1995.
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e William A. Garrett -- Chief Financial Officer: William A. Garrett joined Global Aero
Logistics Inc. in November 2007 as Executive Vice President and Chief Financial Officer.
During 2007, Mr. Garrett was previously employed by MatlinPatterson Global Advisors LLC,
providing senior advisory and restructuring management services to its international aviation
investments. MatlinPatterson is currently Global Aviation’s majority shareholder. Prior to
joining MatlinPatterson, from 2000 through 2006, Mr. Garrett served as Chief Operating
Officer and previously as the Chief Financial Officer of Gemini Air Cargo, an international
cargo airline operating wide-body, freighter aircraft. He served as the Chief Financial Officer of
Vanguard Airlines, Inc. a domestic passenger airline, from 1996 through 1999. Prior to entering
the airline industry, Mr. Garrett spent nine years in public accounting providing accounting,
auditing, merger, acquisitions and transactional services, most recently with Ernst & Young
LLP and initially with PriceWaterhouse Coopers LLP. While in public accounting, Mr. Garrett
had a concentration in transportation and high-growth companies in the public and private
sectors. Mr. Garrett holds a B.S. in Business Administration and Accounting from Washington
and Lee University.

e  Brian Bauer -- Chief Commercial Officer: Brian Bauer has served as Global's Executive Vice
President and Chief Commercial Officer since June 2010. His responsibilities include business
and market development; market research and planning; strategic direction for passenger and
cargo sales; and corporate planning. Mr. Bauer has more than 21 years of aviation experience.
Prior to joining Global Aviation, Bauer served as President of Evergreen International Airlines
from 2006 to June 2010. Prior to this position, Mr. Bauer served in a variety of management and
executive positions at Evergreen Aviation Ground Logistics Enterprises, including President,
Executive Vice President and Vice President of Operations.

e Brian S. Gillman -- General Counsel & Corporate Secretary: Brian joined Global Aviation
Holdings Inc. as Senior Vice President, General Counsel & Corporate Secretary in February
2011. Prior to joining Global, he served as Executive Vice President and General Counsel for
Mesa Air Group, Inc. since 2001. Prior to Mesa Air Group, he served as Vice President,
General Counsel and Corporate Secretary for Vanguard Airlines, Inc. from 1996 to 2001. Prior
to joining Vanguard Airlines, he was an Associate Attorney in the Corporate Department of
Stinson, Mag & Fizzell, one of Kansas City's largest full service law firms at the time. Brian has
more than 15 years of aviation experience with publicly traded companies. He has extensive
experience in complex commercial litigation management, contract negotiations including
complex aircraft and engine leasing involving a wide range of structures and financing sources,
public and private debt and equity financing, and significant international joint venture
experience. Brian obtained his Juris Doctor degree from The University of Iowa College of
Law and holds a B.B.A. in Accounting from The University of lowa.

On the Effective Date, the senior management team will enter into New Employment Agreements with the
Reorganized Debtors, the terms of which will govern salary, bonuses and other compensation.

L. Composition of New Board of Directors

The New Global Aviation Board shall be chosen through a process led by the Board Selection Committee.
The Board Selection Committee may, at its election, retain a qualified search firm, paid for by the Debtors, to identify
director candidates. The Board Selection Committee shall interview candidates together, with the objective of
agreeing on a slate of nine directors (which shall include the Debtors’ Chief Executive Officer). If the Board Selection
Committee is unable to reach consensus on a slate of directors, the directors shall be named by Holders of the New
Common Stock in proportion of their ownership, with two directors named by the Qualified Represented Employees
or Non-Executive, Non-Management Employees based on a majority vote of such Employees within the Employee
Equity Pool. All directors selected shall be qualified and shall not be employees or members of the IBT or any other
labor organization.

In addition, the New Global Aviation Board shall also include one non-voting board member identified by
IBT and may; ultimately reaches an-ag U ab-with-Nerth-American;-also-include-aone non-voting
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board member identified by ALPA. The non-voting board member or members shall be qualified and shall not be
eEmployees or members of any labor organization. One year after the appointment of the New Global Aviation
Board, the New Global Aviation Board will consider in good faith whether to add the non-voting board members to
the New Global Aviation Board as board_members, provided that doing so (if the beardNew Global Aviation
Board decides to do so) will neither increase the size of the beardNew Global Aviation Board nor reduceaffect the
Employee Equity Pool’s ability to select two directors, and provided that if the beardNew Global Aviation Board
adds one of the non-voting board members it must appoint the other.

J. Labor Cost Restructurings
@) The Union Negotiations and Tentative Agreements

Since the commencement of these chapter 11 cases, World and North American have engaged in protracted,
contentious, and extremely complex negotiations with union negotiating teams for consensual modifications to five
collective bargaining agreements (the “CBAs”) that are necessary for a successful reorganization.

World delivered initial proposals to the IBT-represented World pilots and flight attendants on February 20,
2012 and to the TWU on March 7, 2012. North American delivered initial proposals to its ALPA-represented pilots
on March 1, 2012 and to its IBT-represented flight attendants on March 6, 2012. Where possible, World and North
American gave each Union a term sheet showing the proposed modifications to each CBA and the savings associated
with each change. The Debtors also provided each union with specific proposed revisions to each CBA, marking up
the relevant CBA sections in “redline” form. All told, the Debtors’ initial proposals to their five labor groups sought
approximately $28 million in annual savings.

After making their initial proposals, World and North American continuously made management personnel
available to the unions for extensive diligence and negotiations. The Debtors also provided the Unions access to their
industry consultants at Seabury Group LLC and financial advisors at Rothschild, Inc. The Debtors consistently
invited their unions to ask questions or request additional information they believed may be necessary, and the Unions
repeatedly took the Debtors up on their offer by asking scores of questions and requesting massive amounts of
information. Online data rooms created to house information produced in response to the unions’ diligence requests
contains hundreds of items.

All told, the Debtors and/or their advisors discussed the proposed modifications with one or more Unions and
their representatives on virtually a daily basis for approximately five months. The negotiations were lengthy, difficult
and, at times, extremely contentious.

World and North American ultimately reached agreements (the “Union Settlement Agreements”) with each
of the five union negotiating teams, described in more detail below, to modify each of the five CBAs between World
or North American, on the one hand, and the applicable union on the other, attached to this Disclosure Statement as
Exhibit G. Ultimately, World and North American entered into tentative agreements on five-year CBAs containing a
package of modifications that would save the Debtors more than $100 million—up to 90% of the value of the
concessions requested in each of the Debtors’ proposals. The concessions agreed to include those described in the
summary below:

The negotiating team for the World pilots (IBT) agreed to provide $15.9 million in annual savings through a
combination of, among other things, the following:

a) a salary reduction;

b) a reduction in the monthly guarantee to 62 hours;

c) reducing the costs for the target benefit retirement plan by reducing the multiplier and raising the
eligibility age;

d) reducing World’s costs with respect to the pilots’ health care and dental plans;

e) reducing vacation and sick accruals;
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f)

2
h)

agreeing to various cost-saving changes to burdensome scheduling rules;
reducing per diem rates; and

minimizing the circumstances in which World must pay for pilots to stay overnight at downtown
hotels while on layover.

The negotiating team for the North American pilots (ALPA) agreed to provide $3.7 million in annual savings
through a combination of the following:

a)
b)
<)
d)
e)
f)

a salary reduction;

reductions in trip hour credits;

reductions in North American’s 401(k) match;

reductions in vacation accrual, vacation pay, and premium pay;
agreeing to various cost-saving changes to scheduling rules; and

reducing per diem rates.

The negotiating team for the World flight attendants (IBT) agreed to provide $3.87 million in annual savings
through a combination of, among other things:

a)
b)
¢)

d)
e)
f)

2

a salary reduction and elimination of a longevity bonus;
a reduction in the monthly guarantee to 62 hours;

complete and permanent cessation of any need by the Debtors to contribute to the IBT-affiliated
defined benefit pension plan ;

reductions in vacation and sick accruals;
various cost-saving changes to burdensome scheduling rules;
reductions in per diem rates; and

reducing the circumstances in which World had to pay for flight attendants to stay overnight at
downtown hotels.

The negotiating team for the North American flight attendants (IBT) agreed to provide $1.6 million in annual
savings through a combination of the following:

a)
b)
<)
d)

h)

reductions in paid time off, personal days, and vacation days;
reductions in overtime pay and the “trip rig”;

lowering flight attendants” monthly guarantees;

freezing flight attendants’ longevity for two years; and

eliminating the company-sponsored 401(k) match.

The World dispatchers (TWU) agreed to provide $127,800 in annual savings from a combination of

a)
b)

a salary reduction; and

a schedule change (from 4 days on, 4 days off to 4 days on, 3 days off).
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As summarized above and as provided in the agreementsUnion Settlement Agreements, the Unions are

agreed to material reductions in employment terms and conditions they had fairly negotiated. The Unions also agreed
to new, five-year contracts that ensure both substantial savings and long-term labor peace. Accordingly, the Debtors
agreed that they will propose a plan of reorganization that includes the Unions as an important part of the
post-emergence company.

The Unions’ proposed roles in the post-emergence company are described in a “Heads of Agreement”
between World and the IBT (the “HOA”) and a separate Letter of Agreement between North American and ALPA (the
“ALPA LOA”), which are and were interrelated with the tentative agreements. In addition rld entered int
Letter of Agreement with the TWU (the “TWU L0OA”). The Plan is consistent with these documents. If the Plan
proposed is not confirmed, the CBAs will “snap back” to the terms as they exist prior to being assumed, the Unions
will have administrative claims for the savings provided to the Debtors in the interim, and the parties will need to
return to the bargaining table and, potentially, to the Bankruptcy Court.

In that context, the core terms of the “Letter of Agreement” with ALPA and the “Heads of Agreement” with
IBT are as described below:

. First, within 30 days after emerging from bankruptcy, the reorganized company will create a pool of
equity for employees. That “Employee Equity Pool” will be 25% of the common equity of the
Reorganized Debtors, and will not be diluted by any management equity incentive plan (or
“MEIP”). The Employee Equity Pool may, with the consent of the IBT, the Debtors, and the First
Lien Lenders, be diluted by recoveries of other creditors.

. Second, the Employee Equity Pool will select a representative to serve on a committee to help
select the directors of Reorganized Global Aviation, consistent with the ultimate equity ownership
of the company.

. Third, the debt encumbering the Debtors after these chapter 11 cases will be capped at:
. $95 million of first lien debt, paying 10% interest with a 4.5 year term;

. $40 million of second lien debt, paying 3% interest, with a 5 year term;

. 50% sweep of excess cash flow, with a leverage grid; and

. a revolver of approximately $20 million.

The HOA and ALPA LOA were filed with the Bankruptcy Court at Docket No. 537, Exhibits F and G, and
each contain a number of additional terms that are provided for in the Plan.

The HOA and ALPA LOA provisions are consistent with the Debtors’ business plan and are the backbone of
the Debtors’ emergence from bankruptcy. On August 22, 2012, the Debtors’ filed a motion for authority to enter into
amendments to the CBAs with the IBT, ALPA, and TWU [Docket No. 537] (the “CBA Approval Motion™).

(ii) Ratification Votes and Their Consequences

Each of the five union groups were soliciting votes on ratifications of the revised CBAs while the Debtors’
CBA Approval Motion was pending. On September 11, 2012, the Debtors received notice that the North American
flight attendants did not ratify the CBA modifications to which their negotiating team had agreed. On September 12,
2012, the Debtors received notice that the North American pilots also did not ratify the CBA modifications to which
their negotiating team had agreed.

The Bankruptcy Court approved the CBA Approval Motion on September 12, 2012 [Docket No. 591 as it
relates to the World pilots, the World flight attendants (subject to ratification), and the World dispatchers. World and
North American began to benefit from the savings achieved in the Agreements immediately upon Court approval and
ratification. However, the Agreements are ultimately contingent on confirmation of the Plan or another plan of
reorganization consistent with the parties’ global deal. If confirmation of the Plan or another plan or reorganization
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consistent with the parties’ global deal is not achieved, the Agreements will be void and the parties will need to return
to the negotiating table.

The North American flight attendants have not yet entered into any CBA with North American. Accordingly,
effective September 13, 2012, North American imposed terms and conditions of employment on the North American
flight attendants that will save the Debtors approximately $1.8 million annually, as is within North American’s rights
under applicable labor law. North American intends to continue negotiating with the North American flight attendants
in good faith and desires to achieve a long-term CBA consistent with the Debtors’ need for cost savings. If an
agreement is reached and ratified prior to the Debtors’ emergence from bankruptcy, it will be brought to the
Bankruptcy Court for approval.
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(iii) Complete Withdrawal from the IBT Pension Plan

As described above, as of the Commencement Date, World was a participant in the IBT Pension Plan. The
IBT Pension Plan was underfunded and World was already paying a surcharge on applicable rates. Given a number of
other factors, including the substantial reductions in force affecting World flight attendants and the resulting impact on
the IBT Pension Plan, the Debtors believed that World could not continue as a participant in the IBT Pension Plan
upon emergence from bankruptcy. World thus insisted as a condition of agreement, and ultimately obtained, the
agreement of the World flight attendants that, as part of the CBA Modifications, World’s obligations to contribute to
the IBT Pension Plan would immediately, completely, and permanently cease, resulting in World’s complete
withdrawal from the IBT Pension Plan. World flight attendants will participate in a 401(k) plan going forward, as
described in the modified CBAs.

World’s complete withdrawal from the IBT Pension Plan will result in the imposition of withdrawal liability
which, under applicable bankruptcy law, will be treated as a prepetition general unsecured claim against the Debtors’
estates.

@iv) Single Carrier Filing

After the Commencement Date and during the Debtors’ chapter 11 cases, the IBT filed a petition with the
National Mediation Board (the “NMB”), seeking a determination that World and North American constitute a “single
carrier” or a “single transportation system” under applicable labor law. World and North American strongly dispute
the IBT’s characterization of their operations and have objected to the IBT’s request. The NMB has not made any
findings with respect to the IBT’s request.

As part of the HOA, and as incorporated into the Plan, the Debtors and the IBT have agreed that in the event
the NMB finds that World and North American are a single carrier (or single transportation system), there shall be no
changes to the terms of the revised CBAs (as modified and approved by the Bankruptcy Court after voluntary
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agreement or order following a section 1113 trial) before the amendable date of the revised CBAs. In addition, should
it be determined that an integrated seniority list is required as a result of a single carrier determination, there shall be an
equipment fence of the current seniority lists (furloughed and active pilots) for duration of agreement except for
expansion positions, which would be then governed by seniority and airline/type lock for two years.

For the avoidance of doubt, World and North American deny that they constitute a “single carrier” or “single
transportation system” for labor law purposes and intend to vigorously dispute the IBT’s claim to the contrary.

K. Claims Bar Date

On March 21, 2012, the Debtors filed their schedules and statements with the Bankruptcy Court pursuant to
section 521 of the Bankruptcy Code. The Bankruptcy Code allows a bankruptcy court to fix the time within which
proofs of claim must be filed in a chapter 11 case. Any creditor whose Claim is not scheduled in the Debtors’
schedules or whose Claim is scheduled as disputed, contingent, or unliquidated must file a proof of claim.

On June 15, 2012, the Bankruptcy Court entered an order approving (a) July 30, 2012, as the deadline for
filing Claims in the Debtors’ €chapter 11 Ccases; (b) August 3, 2012, as the deadline for all governmental units (as
defined in section 101(27) of the Bankruptcy Code) to file Claims in the Debtors’ €chapter 11 Ecases; (c) procedures
for filing proofs of claim; and (d) the form and manner of notice of the bar dates [Docket No. 434] (the “Bar Date
Order”).

riorit Th -A Is_ar IT ntl in _the pr ‘ f n ilin h_Claim; a lant ﬁl vari
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L. NOL Motion

As of the Commencement Date, the Debtors” NOLs and certain other tax attributes were estimated to be
approximately $310 million. Under the Internal Revenue Code, and subject to certain limitations, net operating
losses (“NOLs”) that accumulate prior to emergence from bankruptcy may be used to offset post-emergence taxable
income. Under the applicable federal tax laws, however, the Debtors would lose the ability to utilize a significant
portion of their NOLs if an “ownership change” were to occur prior to completion of the chapter 11 cases.
Consequently, on the Petition Date, the Debtors filed the Motion for Entry of Interim and Final Orders Establishing
Notification and Hearing Procedures for Transfers of, or Claims of Worthlessness with Respect to, Certain Equity
Securities and for Related Relief [Docket No. 12] (the “NOL Motion”), pursuant to which the Debtors sought, on an
interim and final basis, to restrict (i) trading of their equity securities by shareholders who own, or would own, at least
1.2 million shares, including options to acquire shares of Global Aviation’s common stock during the pendency of the
chapter 11 cases and (ii) the ability of shareholders that own or have owned 50% or more -- as measured under the
applicable tax rules -- of Global Aviation’s common stock to claim a federal tax deduction for worthlessness for a
taxable period ending before emergence. The Bankruptcy Court entered an interim order granting the NOL Motion
February 7, 2012 [Docket No. 40] and a final order on March 30, 2012 [Docket No. 313].

The Debtors believe that MatlinPatterson is the only shareholder that may be affected by the worthless stock
component of the NOL Motion.

VIIL. PROJECTED FINANCIAL INFORMATION{FO-COME}

The Debtors
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the period from Scntember 2012 through December 2016 (the Projection Period”
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THE DEBTORS’ MANAGEMENT DID NOT PREPARE SUCH PROJECTIONS TO COMPLY
WITH THE GUIDELINES FOR PROSPECTIVE FINANCIAL STATEMENTS PUBILISHED BY THE
AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS AND THE RULES AND
REGULATIONS OF THE UNITED STATES SECURITIES AND EXCHANGE MMISSI THE
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PROJECTI ASSUME RESPONSIBILITY FOR THE PROJECTI AND DISCLAIM ANY
ASSOCIATION WITH THE PROJECTIONS. EXCEPT FOR PURPOSES OF THE DISCLOSURE

FINANCIAL POSITION OR RESULTS OF OPERATION

MOREOVER, THE PROJECTI NTAI ERTAI TATEMENTS THAT ARE
“FORWARD-LOOKI TATEMENTS” WITHIN THE MEANIN F THE PRIVATE SECURITIE
LITIGATI REFORM ACT OF 1 THESE STATEMENTS ARE SUBJECT TO A MBER OF
A MPTIONS, RISKS, AND UNCERTAINTIES, MANY OF WHICH ARE BEYOND THE NTROL

F THE DEBTORS, INCLUDING THE IMPLEMENTATI F THE PLAN, THE TINUI

TATEMENT ENTITLED “RISK FACTORS”), AND OTHER MARKET AND MPETITIVE
DITION HOLDER: F CLAIMS AND INTERESTS ARE CAUTIONED THAT THE
FORWARD-LOOKI TATEMENT PEAK A F THE DATE MADE AND ARE NOT
ARANTEE F FUTURE PERFORMANCE. ACTUAL RESULT R DEVELOPMENTS MAY
DIFFER MATERIALLY FROM THE EXPECTATIONS EXPRESSED OR IMPLIED IN THE
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THE PROJECTIONS, WHILE PRESENTED WITH NUMERICAL SPECIFICITY, ARE
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MARKET, AND FINANCIAL ERTAINTIES AND TINGENCIES, MANY OF WHICH ARE
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BEYOND THE REORGANIZED DEBTORS’ NTROL. THE DEBTOR AUTION THAT N
REPRESENTATION AN BE MADE OR ARE MADE AS TO THE A RACY OF THE
PROJECTI R TO THE REORGANIZED DEBTORS’ ABILITY TO ACHIEVE THE PROJECTED

STATEMENT, THE DEBTORS AND REORGANIZED DEBTORS, AS APPLICABLE, DO NOT INTEND
AND UNDERTAKE BLIGATION TO UPDATE OR OTHERWISE REVISE THE PROJECTI T

REFLECT EVENT R CIRCUMSTANCES EXISTIN R ARISI AFTER THE DATE THE
DISCL RE STATEMENT IS INITIALLY FILED OR TO REFLECT THE RRENCE OF
NANTICIPATED EVENTS. THEREFORE, THE PROJECTI MAY T BE RELIED UPON AS A

ARANTY OR OTHER A RANCE OF THE ACTUAL RESULTS THAT WILL R. IN

A. Valuation of the Debtors

In conjunction with formulating the Plan and satisfving its obligations under section 1129 of the
ankrup e Debto determined that it wa ece esti i i

1PLCY J L J 2 ssary mate the [
concern value of the Debtors. Such analysis (the “Valuation Analysis™) is set forth in Exhibit E attached hereto.
VIII. RISK FACTORS

Holders of Claims should read and consider carefully the risk factors set forth below before voting to accept
or reject the Plan. Although there are many risk factors, they should not be regarded as constituting the only risks
present in connection with the Debtors’ businesses or the Plan and its implementation.

A. Risks Relating to Bankruptcy
@) Parties in Iinterest Mmay Gobject to the Plan’s Cclassification of €claims and finterests.

Section 1122 of the Bankruptcy Code provides that a plan may place a claim or an interest in a particular class
only if such claim or interest is substantially similar to the other claims or interests in such class. The Debtors believe
that the classification of the Claims and Interests under the Plan complies with the requirements set forth in the
Bankruptcy Code because the Debtors created Classes of Claims and Interests, each encompassing Claims or Interests,
as applicable, that are substantially similar to the other Claims and Interests in each such Class. Nevertheless, there
can be no assurance that the Bankruptcy Court will reach the same conclusion.

(i) The Debtors may fail to satisfy vote requirements.
In the event that votes are received in number and amount sufficient to enable the Bankruptcy Court to

confirm the Plan, the Debtors intend to seek, as promptly as practicable thereafter, Confirmation of the Plan. In the
event that sufficient votes are not received, the Debtors may seek to confirm an alternative chapter 11 plan. There can
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be no assurance that the terms of any such alternative chapter 11 plan would be similar or as favorable to the Holders
of Allowed Claims and Allowed Interests as those proposed in the Plan.

(iii) The Debtors may not be able to obtain Confirmation of the Plan.

With regard to any proposed plan of reorganization, the debtor seeking confirmation of a plan may not
receive the requisite acceptances to confirm such plan. If the requisite acceptances of the Plan are received, the
Debtors intend to seek Confirmation of the Plan by the Bankruptcy Court. If the requisite acceptances of the Plan are
not received, the Debtors may nevertheless seek Confirmation of the Plan notwithstanding the dissent of certain
Classes of Claims. The Bankruptcy Court may confirm the Plan pursuant to the “cramdown” provisions of the
Bankruptcy Code if the Plan satisfies section 1129(b) of the Bankruptcy Code. To confirm a plan over the objection of
a dissenting class, the Bankruptcy Court also must find that at least one impaired class (which cannot be an “insider”
class) has accepted the Plan.

Even if the requisite acceptances of a proposed plan are received, the Bankruptcy Court is not obligated to
confirm the plan as proposed. A dissenting Holder of a Claim against the Debtors could challenge the balloting
procedures as not being in compliance with the Bankruptcy Code, which could mean that the results of the balloting
may be invalid. If the Bankruptcy Court determined that the balloting procedures were appropriate and the results
were valid, the Bankruptcy Court could still decline to confirm the Plan, if the Bankruptcy Court found that any of the
statutory requirements for confirmation had not been met.

If the Plan is not confirmed by the Bankruptcy Court, (a) the Debtors may not be able to reorganize their
businesses; (b) the distributions that holders of Claims ultimately would receive, if any, with respect to their Claims is
uncertain; and (c) there is no assurance that the Debtors will be able to successfully develop, prosecute, confirm, and
consummate an alternative plan that will be acceptable to the Bankruptcy Court and the Holders of Claims. It is also
possible that third parties may seek and obtain approval from the Bankruptcy Court to terminate or shorten the
exclusivity period during which only the Debtors may propose and confirm a plan of reorganization.

(iv) The conditions precedent to the Effective Date of the Plan may not occur.

As more fully set forth in the Plan, the Effective Date is subject to a number of conditions precedent. If such
conditions precedent are not met or waived, the Effective Date will not take place.

") The Debtors may not be able to achieve their projected financial results.

The financial projections set forth on Exhibit D to this Disclosure Statement represent Global Aviation’s
management’s best estimate of the Debtors’ future financial performance based on currently known facts and
assumptions about the Debtors’ future operations as well as the U.S. and world economy in general and the industry
segments in which the Debtors operate in particular. The Debtors’ actual financial results may differ significantly
from the projections. If the Debtors do not achieve their projected financial results, the trading prices of the New
Common Stock may be negatively affected and the Debtors may lack sufficient liquidity to continue operating as
planned after the Effective Date. Moreover, the financial condition and results of operations of the Reorganized
Debtors from and after the Effective Date may not be comparable to the financial condition or results of operations
reflected in the Debtors’ historical financial statements.

The Debtors’ “certificate of lic convenience and n ity” ma revok the federal
government.

satisfactory to the federal government, the Debtors’ lig ense could be revoked.
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wii) G#)-Certain Ftax fimplications of the Debtors’ Bamderupteychapter 11 cases.

Holders of Allowed Claims should carefully review Article XII herein, “Certain United States Federal
Income Tax Consequences of the Plan,” to determine how the tax implications of the Plan and these chapter 11 cases
may adversely affect the Reorganized Debtors.

@iii)  &#-The Debtors’ emergence from chapter 11 is not assured.

While the Debtors expect to emerge from chapter 11, there can be no assurance that the Debtors will
successfully reorganize or when this reorganization will occur, irrespective of the Debtors’ obtaining confirmation of
the Plan.

B. Risks Related to the Debtors’ and Reorganized Debtors’ Business
@) Indebtedness may adversely affect the Reorganized Debtors’ operations and financial condition.

According to the terms and conditions of the Plan, upon confirmation, the Reorganized Debtors will have
outstanding indebtedness of approximately $135 million under the New Loans

The Reorganized Debtors’ ability to service their debt obligations will depend, among other things, upon
their future operating performance. These factors depend partly on economic, financial, competitive and other factors
beyond the Reorganized Debtors’ control. The Reorganized Debtors may not be able to generate sufficient cash from
operations to meet their debt service obligations as well as fund necessary capital expenditures and investments in
sales and marketing. In addition, if the Reorganized Debtors need to refinance their debt, obtain additional financing
or sell assets or equity, they may not be able to do so on commercially reasonable terms, if at all.

Any default under the New Loans could adversely affect their growth, financial condition, results of
operations, the value of their equity and ability to make payments on such debt. The Reorganized Debtors may incur
significant additional debt in the future. If current debt amounts increase, the related risks that the Reorganized
Debtors now face will intensify.

(i) The New Loans contain certain restrictions and limitations that could significantly affect the
Reorganized Debtors’ ability to operate their business, as well as significantly affect their
liquidity.

The New Loans will contain a number of significant covenants that could adversely affect the Reorganized
Debtors’ ability to operate their businesses, as well as significantly affect their liquidity, and therefore could adversely
affect the Reorganized Debtors’ results of operations. These covenants restrict (subject to certain exceptions), the
Reorganized Debtors’ ability to: incur additional indebtedness; grant liens; consummate mergers, acquisitions
consolidations, liquidations and dissolutions; sell assets; pay dividends and make other payments in respect of capital
stock; make capital expenditures; make investments, loans and advances; make payments and modifications to
subordinated and other material debt instruments; enter into transactions with affiliates; consummate sale-leaseback
transactions; change their fiscal year; enter into hedging arrangements (except as otherwise expressly permitted); In
addition, the Reorganized Debtors will be required to maintain a minimum interest coverage ratio and a maximum
leverage ratio.

The breach of any covenants or obligations in the New Loans, not otherwise waived or amended, could result
in a default under the New Loans and could trigger acceleration of those obligations. Any default under the New
Loans could adversely affect the Reorganized Debtors’ growth, financial condition, results of operations and ability to
make payments on debt.
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(iii) Transfer Rrestrictions on the New Common Stock €contained in the New Certificate of
Incorporation of Reorganized Global Aviation Mmay Llimit the Lliquidity of the New Common
Stock; Aany Pprohibited Oownership €Cchange €could Llimit the Aavailability of the
Reorganized Debtors’ net operating losses.

The New Certificate of Incorporation of Reorganized Global Aviation will contain restrictions on the transfer
of New Common Stock, substantially in the form contained in the Plan Supplement, to minimize the likelihood of any
potential adverse U.S. federal income tax consequences resulting from an ownership change (as defined in section 382
of the Internal Revenue Code) of Reorganized Global Aviation. The specific terms of these restrictions have not yet
been determined. These restrictions are expected to apply for a period of two years after emergence or perhaps longer
if extended by a vote of the Board of Directors.

(iv) If the Debtors lose key executive officers, the Debtors’ business could be disrupted and the
Debtors’ financial performance could suffer.

The Debtors’ businesses depend upon the continued efforts, abilities and expertise of the Debtors’ executive
officers. The Debtors believe that the unique combination of skills and experience possessed by the Debtors’ executive
officers would be difficult to replace, and their loss could have a material adverse effect on the Reorganized Debtors,
including impairing the Reorganized Debtors’ ability to execute the Reorganized Debtors’ business strategy.

") Employee strikes and other labor-related disruptions may adversely affect the Debtors’
operations.

The Debtors’ business is labor intensive, utilizing large numbers of pilots, flight attendants and other
personnel. Approximately 63% of their workforce is unionized. Strikes or labor disputes with the Debtors’ unionized
employees may adversely affect the Debtors’ ability to conduct business. Relations between air carriers and labor
unions in the United States are governed by the Railway Labor Act, which provides that a collective bargaining
agreement between an airline and a labor union does not expire, but instead becomes amendable as of a stated date.
The Railway Labor Act generally prohibits strikes or other types of self-help actions both before and after a collective
bargaining agreement becomes amendable, unless and until the collective bargaining processes required by the
Railway Labor Act have been exhausted. The Debtors’ collective bargaining agreement with the World pilots further
specifies that the World pilots are prohibited from striking World’s military-related flying at any time, even after the
Railway Labor Act’s collective bargaining processes are exhausted.

If the Debtors are unable to reach agreement with any of their unionized work groups on future negotiations
regarding the terms of their collective bargaining agreements or if additional segments of the Debtors’ workforce
become unionized, they may be subject to work interruptions or stoppages, subject to the requirements of the Railway
Labor Act.

i) If one of the Debtors’ AMC team members reduces its commitments or withdraws from the team,
or if carriers on other AMC teams commit additional aircraft to the program, the Debtors’ share
of AMC flying may decline.

Each year, the AMC grants a certain portion of its business to different air carriers based on a point system.
The number of points that an air carrier can accrue is determined by the number and type of aircraft pledged to the
CRAF as well as the number of military flights operated by the team members over a past twelve-month period. The
Debtors’ operating subsidiaries along with the other air carriers in their team currently participate in the CRAF
program and generate entitlement points for AMC business. Points from team members that do not fly AMC missions
are used to increase the flights awarded to other team members that do fly AMC missions, such as World and North
American, in return for a commission on the revenue derived from those points.

Continued participation by World and North American on the Alliance team is subject to significant risks.
The formation of competing teaming arrangements, an increase by carriers from other teams in their commitment of
aircraft to the CRAF program and the withdrawal of, or failure to renew a future teaming agreement with, any of the
Alliance team’s current partners could materially and adversely affect the amount of the Debtors” AMC business.
There has been and continues to be significant consolidation in the air carrier industry. As a result of consolidation, we

41




Case 1-12-40783-cec Doc 644 Filed 10/09/12 Entered 10/09/12 22:24:48

expect some air carriers may choose to join other teams. As a result of these changes, the Alliance team’s total share of
entitlement points under the AMC international program has decreased for government fiscal years 2011 and 2012. In
addition, if any Alliance team member were to cease or restructure its operations or dispose of aircraft previously
pledged to the CRAF program, the number of aircraft pledged to the CRAF program by the Alliance team could be
reduced. Any of these developments could reduce the number of points allocated to the Alliance team and the Alliance
team’s allocation of AMC business to the Debtors would likely decrease. In addition, reductions in the Debtors’
team’s flights in a given period will reduce the Debtors’ points in future periods. If the military substantially reduces
the amount of business it awards the Alliance team or if the Alliance team reduces the military missions it awards to
the Debtors, the Debtors may not be able to replace the lost business and our business, financial condition and results
of operations could be materially and adversely affected.

(vii) Unpredictability and variability in military demand for the Debtors’ services could make it
difficult to optimize the use and maintenance of their aircraft fleet, which could adversely affect
our business, financial condition and results of operations.

Predicting the precise timing of the military’s demand for the Debtors’ services can be difficult, particularly
in light of the confidential nature of troop deployment schedules. The Debtors’ inability to precisely forecast demand
for their aircraft can hinder our ability to optimize the use of and maintenance schedule for the Debtors’ fleet. In
circumstances where the Debtors have planned for significant demand from the military that does not materialize, the
Debtors may be unsuccessful in reallocating their aircraft for use by commercial cargo or passenger services
customers. The failure to reallocate the Debtors’ aircraft to commercial use and the resulting reduction in their
utilization could have an adverse effect on the Debtors’ business, financial condition and results of operations.
Similarly, in circumstances where the Debtors have committed aircraft to commercial contracts, they may not have
aircraft for military missions.

(viii)  The costs incurred in the Debtors’ military missions may be greater than the amounts for which
they are reimbursed by the AMC, thereby reducing profitability.

Under their contract with the DOD, the Debtors are paid on a cost-plus basis in which they receive a fixed rate
per mission based on the route and aircraft type. The fixed rate is calculated using the average costs of all participating
air carriers, weighted by flights flown in the AMC international program. The AMC sets the fixed rate for each AMC
fiscal year using cost data for a 12-month period that ended 15 months prior to the start of such fiscal year as adjusted
following consultation with the air carrier, multiplied by a weighted composite price index to account for cost
increases in the industry. As a result, the actual operating costs of the Debtors’ military business may exceed the fixed
rate, although those higher actual operating costs will provide the basis for the fixed rate used for missions flown in
future contract periods. Should the Debtors incur unexpected costs for reasons outside their control, such as the
additional costs incurred to fly around the volcanic ash recently affecting flights over Europe, the Debtors are entitled
to seek reimbursement from the DOD. Reimbursement is granted based on a reasonableness test. No assurance can be
given, however, that any particular future increased costs would be adequately reimbursed, if at all. Insofar as the
actual operating costs of the Debtors military business exceed the fixed rate paid by the AMC and such shortfall is not
reimbursed, the Debtors’ profitability would be reduced.

(ix) If the DOD activates the Debtors’ aircraft pledged to the CRAF, the activated aircraft would not
be available for other commercial use.

All of the Debtors’ aircraft are pledged to the CRAF and are therefore available for activation and use by the
U.S. government in times of need. If the DOD activates the Debtors’ aircraft under the CRAF, such aircraft could not
be used to serve commercial customers while they are used by the U.S. government pursuant to an activation. The
Debtors cannot predict whether revenues from the DOD during the activation of their aircraft under the CRAF would
be less than or more than would otherwise be generated by commercial customers. While the Debtors’ agreements
with their commercial customers generally allow cancellation without penalty in the event of CRAF activation,
activation could disrupt operations, customer relationships and the Debtors’ competitive position as compared to
charter operators with aircraft not pledged to the CRAF.
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(x) The Debtors’ business could be adversely affected by an adverse audit by the U.S. government.

DOD contracts are routinely subject to audit by government agencies. Such an audit involves a review of our
performance under the Debtors’ contracts, cost structure and compliance with applicable laws and regulations. It may
also involve a review of the adequacy of, and the Debtors’ compliance with, the Debtors’ internal control systems and
policies, including management, purchasing, property, estimating, compensation, accounting and information
systems. If an audit or investigation uncovers improper or illegal activities, the Debtors may be subject to civil or
criminal penalties and administrative sanctions, including termination of their government contracts, forfeiture of
profits, suspension of payments, fines and suspension or prohibition from doing business with the Government. In
addition, the Debtors could suffer serious reputational harm if allegations of impropriety were made against them.

(xi) Because a substantial portion of the Debtors’ operating expenses is fixed, the Debtors may be
unable to quickly change their cost structure to respond to any declines in revenues.

To maintain the Debtors’ level of operations, a substantial portion of their costs, such as aircraft lease
payments, crew, maintenance and facility costs, is fixed. Operating revenues from the Debtors’ business are directly
affected by their ability to maintain high utilization of their aircraft at favorable rates. The utilization of the Debtors’
aircraft and their ability to obtain favorable rates are affected by many factors, including military requirements, global
demand for passenger and cargo air transport services, global economic conditions, fuel costs and the deployment by
the Debtors’ current and potential customers of their own aircraft, among others, which may cause the Debtors’
revenues to vary significantly over time. The Debtors are particularly vulnerable to reductions in demand due to their
relatively high fixed-cost structure, which is difficult to adjust to match shifting volume levels. Accordingly, if the
Debtors’ revenues for a particular period fall below expectations, they may be unable to proportionately reduce their
operating expenses for that period.

(xii) The loss of one or more customers in the commercial cargo business could materially and
adversely affect the Debtors’ business, financial condition and results of operations.

The Debtors depend on a limited number of significant customers for their commercial cargo business, most
of which is conducted pursuant to contracts that are set to expire in the next two years. There is a risk that the Debtors’
customers may not renew their ACMI contracts on favorable terms or at all. Entering into ACMI contracts with new
customers may require a long sales cycle. Because the Debtors generally lease their aircraft pursuant to
non-cancelable operating leases, the Debtors could be forced to maintain aircraft in their fleet while the aircraft
produce little or no revenue. In addition, certain of the Debtors’ principal competitors have ordered Boeing 747-8
freighters and Boeing 777 freighters, which could increase competition for long-haul large payload ACMI customers.
As aresult, if the Debtors” ACMI contracts are not renewed or can only be renewed on less favorable terms, and if the
Debtors are not able to obtain other business in a timely manner or at all, their business, financial condition and results
of operations could be materially and adversely affected.

(xiii) A significant reduction in demand for air cargo transport, resulting from declining worldwide
economic activity could materially and adversely affect the Debtors’ business, financial condition
and results of operations.

The Debtors’ success is highly dependent upon the level of business activity and overall global economic
conditions. The recent economic downturn has decreased and may continue to decrease the volume of world trade and
materially and adversely affect demand for the services offered by the Debtors’ ACMI customers, such as a significant
reduction in the production of time-sensitive inventories, perishables and packages that have historically been
transported via air freight. The Debtors cannot predict the effect or duration of any economic slowdown or the timing
or strength of a subsequent economic recovery. The Debtors are particularly vulnerable to reductions in demand due to
their relatively high fixed-cost structure, which is difficult to adjust to match shifting volume levels.

(xiv)  Fuel price volatility could adversely affect the Debtors’ business, financial condition and results
of operations.

The price of aircraft fuel is unpredictable and has been increasingly volatile over the past few years. While
the Debtors’ military and ACMI contracts require our customers to pay for or reimburse the Debtors for aviation fuel,
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if fuel costs increase significantly, the Debtors’ customers may reduce the volume and frequency of cargo shipments
or find less costly alternatives for cargo delivery, such as land and sea carriers. If the Debtors’ customers reduce their
use of air freight, the Debtors’ business, financial condition and results of operations could be materially and adversely
affected.

In addition, as a result of the timing of reimbursement under contracts providing for the Debtors’ customers
to reimburse the Debtors for fuel costs, the Debtors’ working capital position may be adversely affected by significant
increases in fuel costs, which could affect our liquidity.

(xv) Volatility in international currency markets may adversely affect demand for our commercial
cargo and passenger services.

Although the Debtors price their services and receive payments in U.S. dollars, many of the Debtors’
customers’ revenues are denominated in other currencies. Any significant devaluation in such currencies relative to
the U.S. dollar could have a material adverse effect on such customers’ ability to pay the Debtors or on their level of
demand for the Debtors’ services, which could have a material adverse effect on the Debtors’ business, financial
condition and results of operations. If there is a significant decline in the value of the U.S. dollar against other
currencies, the demand for some of the products the Debtors transport could decline.

(xvi)  GeAad-Governments may restrict or revoke the Debtors’ authority to operate flights to or over
countries.

The Debtors have authority to operate flights anywhere in the world that U.S. carriers are permitted to
operate. However, either the U.S. or foreign governments could limit or restrict the Debtors’ authority to operate
flights to or over specified countries due to security concerns, armed conflict, international disputes, or for other
reasons. For example, certain foreign governments currently restrict the number of charter flights that can be operated
to these countries. In light of such restrictions, the Debtors may not be able to serve customers seeking charter services
to or that would require flying over such countries, and our business, financial condition and results of operations
could be adversely affected.

(xvii)  GeAi-If the Debtors are unable to continue to lease aircraft at acceptable rates and terms in the
future, or if the Debtors are unable to acquire compatible engines or spare parts, on terms
favorable to the Debtors or at all, their business, financial condition and results of operations
could be adversely affected.

All of the Debtors’ aircraft are leased. The Debtors’ operating leases typically run from three to ten years
from the date of delivery. The Debtors may face more competition for, or a limited supply of, leased aircraft, making
it difficult for the Debtors to negotiate competitive terms upon expiration of our current operating leases or to lease
additional capacity required for their targeted level of operations. If the Debtors are forced to pay higher lease rates in
the future to maintain their fleet, the Debtors’ profitability would be adversely affected. Also, if available aircraft,
whether by purchase or lease, are not compatible with the rest of the Debtors’ fleet in terms of takeoff weight, avionics,
engine type or other factors, the Debtors would incur potentially significant costs of fleet induction and modification,
and reduced efficiency of their operations. Any increase in demand could also impair the Debtors’ ability to obtain

44




Case 1-12-40783-cec Doc 644 Filed 10/09/12 Entered 10/09/12 22:24:48

additional engines and spare parts on favorable terms or at all at the time needed for their operations or for the
implementation of their growth plan.

(xviii) i59-The Debtors are at risk of losses and adverse publicity stemming from any accident
involving their aircraft.

An accident or incident involving one of the Debtors’ aircraft could involve repair or replacement of a
damaged aircraft and its consequential temporary or permanent loss from service, and significant potential claims of
injured passengers and others. The Debtors are required by the DOT and their lenders and lessors to carry hull, liability
and war risk insurance. Although the Debtors believe they currently maintain liability insurance in amounts and of the
type generally consistent with industry practice, the amount of such coverage may not be adequate and they may be
forced to bear substantial losses from an accident. Substantial claims resulting from an accident in excess of their
related insurance coverage would harm their business and financial results. Moreover, any aircraft accident or
incident, even if fully insured, could cause a public perception that the Debtors are less safe or reliable than other
airlines, which would harm their business.

xix)  x)-The airline industry is subject to extensive government regulation, and new regulations may
increase the Debtors’ operating costs.

Airlines are subject to extensive regulatory and legal compliance requirements that result in significant costs.
For instance, the FAA from time to time issues directives and other regulations relating to the maintenance and
operation of aircraft that necessitate significant expenditures. The Debtors expect to continue incurring expenses to
comply with FAA regulations, which may be significant.

The federal government has on several occasions proposed a significant increase in per ticket taxes. Due to
the weak revenue environment, the existing tax has negatively impacted the Debtors’ revenues because the Debtors
have generally not been able to increase their fares to pass these fees on to their customers. Similarly, the proposed
increase in ticket taxes, if implemented, could negatively impact the Debtors’ revenues.

Furthermore, the Debtors and other U.S. carriers are subject to domestic and foreign laws regarding privacy
of passenger and employee data. Compliance with these regulatory regimes is expected to result in additional
operating costs and could impact the Debtors’ operations and any future expansion.

xx) xxit)-The Debtors’ insurance costs have increased substantially as a result of the September 11
terrorist attacks, and further increases in insurance costs or reductions in coverage could have a
material adverse impact on the Debtors’ business and operating results

As a result of the terrorist attacks on September 11, 2001, aviation insurers significantly reduced the
maximum amount of insurance coverage available to commercial air carriers for liability to persons (other than
employees or passengers) for claims resulting from acts of terrorism, war or similar events. At the same time, aviation
insurers significantly increased the premiums for such coverage and for aviation insurance in general. Since
September 24, 2001, the U.S. government has been providing U.S. airlines with war-risk insurance to cover certain
losses, including those resulting from terrorism, to passengers, third parties (ground damage) and the aircraft hull. The
coverage currently extends through August 31, 2009. The withdrawal of government support of airline war-risk
insurance would require the Debtors to obtain war-risk insurance coverage commercially, if available. Such
commercial insurance could have substantially less desirable coverage than that currently provided by the U.S.
government, may not be adequate to protect the Debtors’ risk of loss from future acts of terrorism, may result in a
material increase to their operating expenses or may not be obtainable at all, resulting in an interruption to their
operations.

IX. RELEASE, INJUNCTIVE AND RELATED PROVISIONS
A. Compromise and Settlement of Claims, Interests and Controversies

Pursuant to section 363 of the Bankruptcy Code and Bankruptcy Rule 9019, and in consideration for the
distributions and other benefits provided pursuant to the Plan, the provisions of the Plan shall constitute a good faith
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compromise of all Claims, Interests and controversies relating to the contractual, legal and subordination rights that a
Holder of a Claim may have with respect to any Allowed Claim or Interest, or any distribution to be made on account
of such Allowed Claim or Interest. The entry of the Confirmation Order shall constitute the Bankruptcy Court’s
approval of the compromise or settlement of all such Claims, Interests and controversies, as well as a finding by the
Bankruptcy Court that such compromise or settlement is in the best interests of the Debtors, their Estates, and Holders
of Claims and Interests and is fair, equitable and reasonable. In accordance with the provisions of the Plan, pursuant to
section 363 of the Bankruptcy Code and Bankruptcy Rule 9019(a), without any further notice to or action, order or
approval of the Bankruptcy Court, after the Effective Date, the Reorganized Debtors may compromise and settle
Claims against them and Causes of Action against other Entities.

B. Releases by the Debtors

PURSUANT TO SECTION 1123(B) OF THE BANKRUPTCY CODE, AND EXCEPT AS
OTHERWISE SPECIFICALLY PROVIDED IN THE PLAN OR THE PLAN SUPPLEMENT, FOR GOOD
AND VALUABLE CONSIDERATION, INCLUDING THE SERVICE OF THE RELEASED PARTIES TO
FACILITATE THE EXPEDITIOUS REORGANIZATION OF THE DEBTORS AND THE
IMPLEMENTATION OF THE RESTRUCTURING CONTEMPLATED BY THE PLAN, ON AND AFTER
THE EFFECTIVE DATE, THE RELEASED PARTIES ARE DEEMED RELEASED AND DISCHARGED
BY THE DEBTORS, THE REORGANIZED DEBTORS AND THEIR ESTATES FROM ANY AND ALL
CLAIMS, OBLIGATIONS, RIGHTS, SUITS, DAMAGES, CAUSES OF ACTION, REMEDIES AND
LIABILITIES WHATSOEVER, INCLUDING ANY DERIVATIVE CLAIMS, ASSERTED OR
ASSERTABLE ON BEHALF OF THE DEBTORS, WHETHER KNOWN OR UNKNOWN, FORESEEN OR
UNFORESEEN, EXISTING OR HEREINAFTER ARISING, IN LAW, EQUITY OR OTHERWISE, THAT
THE DEBTORS, THE REORGANIZED DEBTORS, THEIR ESTATES OR THEIR AFFILIATES WOULD
HAVE BEEN LEGALLY ENTITLED TO ASSERT IN THEIR OWN RIGHT (WHETHER INDIVIDUALLY
OR COLLECTIVELY) OR ON BEHALF OF THE HOLDER OF ANY CLAIM OR INTEREST OR OTHER
ENTITY, BASED ON OR RELATING TO, OR IN ANY MANNER ARISING FROM, IN WHOLE OR IN
PART, THE DEBTORS, THE CHAPTER 11 CASES, THE DEBTORS’ RESTRUCTURING, THE
PURCHASE, SALE OR RESCISSION OF THE PURCHASE OR SALE OF ANY SECURITY OF THE
DEBTORS OR THE REORGANIZED DEBTORS, THE SUBJECT MATTER OF, OR THE
TRANSACTIONS OR EVENTS GIVING RISE TO, ANY CLAIM OR INTEREST THAT IS TREATED IN
THE PLAN, THE BUSINESS OR CONTRACTUAL ARRANGEMENTS BETWEEN ANY DEBTOR AND
ANY RELEASED PARTY, THE RESTRUCTURING OF CLAIMS AND INTERESTS BEFORE OR
DURING THE CHAPTER 11 CASES, THE NEGOTIATION, FORMULATION OR PREPARATION OF
THE PLAN AND DISCLOSURE STATEMENT, OR RELATED AGREEMENTS, INSTRUMENTS OR
OTHER DOCUMENTS, UPON ANY OTHER ACT OR OMISSION, TRANSACTION, AGREEMENT,
EVENT OR OTHER OCCURRENCE TAKING PLACE ON OR BEFORE THE CONFIRMATION DATE,
OTHER THAN CLAIMS OR LIABILITIES ARISING OUT OF OR RELATING TO ANY ACT OR
OMISSION OF A RELEASED PARTY OR A FORMER OFFICER OR DIRECTOR OF THE DEBTORS
THAT CONSTITUTES WILLFUL MISCONDUCT (INCLUDING FRAUD) OR GROSS NEGLIGENCE.
FOR THE AVOIDANCE OF DOUBT, AND EXCEPT TO THE EXTENT LISTED IN THE RETAINED
CAUSES OF ACTION FILED AS PART OF THE PLAN SUPPLEMENT, ALL AVOIDANCE ACTIONS
ARE RELEASED PURSUANT TO THIS PLAN. THE FOREGOING RELEASE SHALL NOT APPLY TO
ANY EXPRESS CONTRACTUAL OR FINANCIAL OBLIGATIONS OR ANY RIGHT OR OBLIGATIONS
ARISING UNDER OR THAT IS PART OF THE PLAN OR ANY AGREEMENTS ENTERED INTO
PURSUANT TO, IN CONNECTION WITH, OR CONTEMPLATED BY THE PLAN.

C. Releases by Holders of Claims and Interests

EXCEPT A THERWISE PROVIDED IN THE PLAN, PLAN PPLEMENT R
CONFIRMATION ORDER, AS OF THE EFFECTIVE DATE, EACH HOLDER OF A CLAIM OR AN
INTEREST AND EACH OF THE RELEASED PARTIES SHALL BE DEEMED TO HAVE
CONCLUSIVELY, ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND FOREVER,
RELEASED AND DISCHARGED THE DEBTORS, THE REORGANIZED DEBTORS AND THE
RELEASED PARTIES FROM ANY AND ALL CLAIMS, INTERESTS, OBLIGATIONS, RIGHTS, SUITS,
DAMAGES, CAUSES OF ACTION, REMEDIES AND LIABILITIES WHATSOEVER, INCLUDING ANY
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DERIVATIVE CLAIMS, ASSERTED ON BEHALF OF A DEBTOR, WHETHER KNOWN OR
UNKNOWN, FORESEEN OR UNFORESEEN, EXISTING OR HEREAFTER ARISING, IN LAW, EQUITY
OR OTHERWISE, THAT SUCH ENTITY WOULD HAVE BEEN LEGALLY ENTITLED TO ASSERT
(WHETHER INDIVIDUALLY OR COLLECTIVELY), BASED ON OR RELATING TO, OR IN ANY
MANNER ARISING FROM, IN WHOLE OR IN PART, THE DEBTORS, THE DEBTORS’
RESTRUCTURING, THE DEBTORS’ CHAPTER 11 CASES, THE PURCHASE, SALE OR RESCISSION
OF THE PURCHASE OR SALE OF ANY SECURITY OF THE DEBTORS OR THE REORGANIZED
DEBTORS, THE SUBJECT MATTER OF, OR THE TRANSACTIONS OR EVENTS GIVING RISE TO,
ANY CLAIM OR INTEREST THAT IS TREATED IN THE PLAN, THE BUSINESS OR CONTRACTUAL
ARRANGEMENTS BETWEEN ANY DEBTOR AND ANY RELEASED PARTY, THE RESTRUCTURING
OF CLAIMS AND INTERESTS BEFORE OR DURING THE CHAPTER 11 CASES, THE NEGOTIATION,
FORMULATION OR PREPARATION OF THE PLAN, THE DISCLOSURE STATEMENT, THE PLAN
SUPPLEMENT OR RELATED AGREEMENTS, INSTRUMENTS OR OTHER DOCUMENTS, UPON ANY
OTHER ACT OR OMISSION, TRANSACTION, AGREEMENT, EVENT OR OTHER OCCURRENCE
RELATING TO THE DEBTORS TAKING PLACE ON OR BEFORE THE CONFIRMATION DATE,
OTHER THAN CLAIMS OR LIABILITIES ARISING OUT OF OR RELATING TO ANY ACT OR
OMISSION OF A RELEASED PARTY THAT CONSTITUTES WILLFUL MISCONDUCT (INCLUDING
FRAUD) OR GROSS NEGLIGENCE. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE
FOREGOING, THE RELEASE SET FORTH ABOVE DOES NOT RELEASE ANY POST-EFFECTIVE
DATE OBLIGATIONS OF ANY PARTY UNDER THE PLAN OR ANY DOCUMENT, INSTRUMENT OR
AGREEMENT (INCLUDING THOSE SET FORTH IN THE PLAN SUPPLEMENT) EXECUTED TO
IMPLEMENT THE PLAN.

D. Releases-of Governmental-ClaimsLimitations on Plan Release and Injunction Provisions with Respect
to th vernment

NOTHING IN THE PLAN OR THE CONFIRMATION ORDER SHALL DISCHARGE, RELEASE,
OR PRECLUDE: (A) ANY LIABILITY TO A GOVERNMENTAL UNIT THAT IS NOT A CLAIM; (B)
ANY CLAIM OF A GOVERNMENTAL UNIT ARISING ON OR AFTER THE CONFIRMATION DATE;
(C) ANY LIABILITY TO A GOVERNMENTAL UNIT ON THE PART OF ANY PERSON OR ENTITY
OTHER THAN THE DEBTORS OR REORGANIZED DEBTORS; (D) ANY VALID RIGHT OF SETOFF
OR RECOUPMENT BY A GOVERNMENTAL UNIT; OR (E) ANY CRIMINAL LIABILITY. NOTHING
IN THE PLAN OR CONFIRMATION ORDER SHALL ENJOIN OR OTHERWISE BAR ANY
GOVERNMENTAL UNIT FROM ASSERTING OR ENFORCING, OUTSIDE THE BANKRUPTCY
COURT, ANY LIABILITY DESCRIBED IN THE PRECEDING SENTENCE. THE DISCHARGE AND
INJUNCTION PROVISIONS CONTAINED IN THE PLAN AND CONFIRMATION ORDER ARE NOT
INTENDED AND SHALL NOT BE CONSTRUED TO BAR ANY GOVERNMENTAL UNIT FROM,
AFTER THE CONFIRMATION DATE, PURSUING ANY POLICE OR REGULATORY ACTION.
NOTHING IN THE PLAN OR CONFIRMATION ORDER LIMITS OR EXPANDS THE DISCHARGE AND
INJUNCTION TO WHICH THE DEBTORS OR REORGANIZED DEBTORS ARE ENTITLED UNDER
THE BANKRUPTCY CODE.

E. Exculpation

EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED HEREIN AND IN THE PLAN OR PLAN
SUPPLEMENT, NO EXCULPATED PARTY SHALL HAVE OR INCUR, AND EACH EXCULPATED
PARTY IS HEREBY RELEASED AND EXCULPATED FROM ANY EXCULPATED CLAIM, BUT IN ALL
RESPECTS SUCH ENTITIES SHALL BE ENTITLED TO REASONABLY RELY UPON THE ADVICE OF
COUNSEL WITH RESPECT TO THEIR DUTIES AND RESPONSIBILITIES PURSUANT TO THE PLAN.
THE EXCULPATED PARTIES HAVE PARTICIPATED IN COMPLIANCE WITH THE APPLICABLE
PROVISIONS OF THE BANKRUPTCY CODE WITH REGARD TO THE SOLICITATION AND
DISTRIBUTION OF THE SECURITIES PURSUANT TO THE PLAN, AND, THEREFORE, ARE NOT,
AND ON ACCOUNT OF SUCH DISTRIBUTIONS SHALL NOT BE, LIABLE AT ANY TIME FOR THE
VIOLATION OF ANY APPLICABLE LAW, RULE OR REGULATION GOVERNING THE
SOLICITATION OF ACCEPTANCES OR REJECTIONS OF THE PLAN OR SUCH DISTRIBUTIONS
MADE PURSUANT TO THE PLAN, INCLUDING THE ISSUANCE OF SECURITIES THEREUNDER.

47




Case 1-12-40783-cec Doc 644 Filed 10/09/12 Entered 10/09/12 22:24:48

NOTHING PROVIDED HEREIN SHALL APPLY TO ANY EXPRESS CONTRACTUAL OR FINANCIAL
OBLIGATIONS OR ANY RIGHT OR OBLIGATION ARISING UNDER OR THAT IS PART OF THE
PLAN OR ANY AGREEMENT ENTERED INTO PURSUANT TO, IN CONNECTION WITH, OR
CONTEMPLATED BY THE PLAN.

F. Discharge of Claims and Termination of Interests

Pursuant to section 1141(d) of the Bankruptcy Code, and except as otherwise specifically provided herein, in
the Plan or in any contract, instrument or other agreement or document created pursuant to the Plan, the distributions,
rights and treatment that are provided in the Plan shall be in complete satisfaction, discharge and release, effective as
of the Effective Date, of Claims (including any Intercompany Claims resolved or compromised after the Effective
Date by the Reorganized Debtors), Interests and Causes of Action of any nature whatsoever, including any interest
accrued on Claims or Interests from and after the Petition Date, whether known or unknown, against, liabilities of,
Liens on, obligations of, rights against and Interests in, the Debtors or any of their assets or properties, regardless of
whether any property shall have been distributed or retained pursuant to the Plan on account of such Claims and
Interests, including demands, liabilities and Causes of Action that arose before the Effective Date, any liability
(including withdrawal liability) to the extent such Claims or Interests relate to services performed by employees of the
Debtors before the Effective Date and that arise from a termination of employment, any contingent or non-contingent
liability on account of representations or warranties issued on or before the Effective Date, and all debts of the kind
specified in sections 502(g), 502(h) or 502(i) of the Bankruptcy Code, in each case whether or not: (a) a Proof of
Claim based upon such debt, right or Interest is Filed or deemed Filed pursuant to section 501 of the Bankruptcy Code;
(b) a Claim or Interest based upon such debt, right or Interest is Allowed pursuant to section 502 of the Bankruptcy
Code; or (c) the Holder of such a Claim or Interest has accepted the Plan. Any default by the Debtors or their Affiliates
with respect to any Claim or Interest that existed immediately before or on account of the filing of the Echapter 11
Ccases shall be deemed cured on the Effective Date. The Confirmation Order shall be a judicial determination of the
discharge of all Claims and Interests subject to the Effective Date occurring.

G. Injunction

EXCEPT A THERWISE PROVIDED IN THE PLAN, PLAN PPLEMENT R
CONFIRMATION ORDER, FROM AND AFTER THE EFFECTIVE DATE, ALL ENTITIES ARE
PERMANENTLY ENJOINED FROM COMMENCING OR CONTINUING IN ANY MANNER, ANY SUIT,
ACTION OR OTHER PROCEEDING, ON ACCOUNT OF OR RESPECTING ANY CLAIM, DEMAND,
LIABILITY, OBLIGATION, DEBT, RIGHT, CAUSE OF ACTION, INTEREST OR REMEDY RELEASED
OR TO BE RELEASED PURSUANT TO THE PLAN OR THE CONFIRMATION ORDER.

FROM AND AFTER THE EFFECTIVE DATE, TO THE EXTENT OF THE RELEASES AND
EXCULPATION GRANTED IN ARTICLE XX OF THE PLAN, THE-EACH HOLDER OF A CLAIM OR
AN INTEREST SHALL BE PERMANENTLY ENJOINED FROM COMMENCING OR CONTINUING IN
ANY MANNER AGAINST THE RELEASED PARTIES AND THE EXCULPATED PARTIES AND THEIR
ASSETS AND PROPERTIES, AS THE CASE MAY BE, ANY SUIT, ACTION OR OTHER PROCEEDING,
ON ACCOUNT OF OR RESPECTING ANY CLAIM, DEMAND, LIABILITY, OBLIGATION, DEBT,
RIGHT, CAUSE OF ACTION, INTEREST OR REMEDY RELEASED OR TO BE RELEASED PURSUANT
TO ARTICLE XX OF THE PLAN.

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THE PLAN, THE PLAN SUPPLEMENT
OR RELATED DOCUMENTS, OR IN OBLIGATIONS ISSUED PURSUANT TO THE PLAN, ALL
ENTITIES WHO HAVE HELD, HOLD OR MAY HOLD CLAIMS OR INTERESTS THAT HAVE BEEN
RELEASED PURSUANT TO ARTICLE XX.B.;-€: OR BC. OF THE PLAN, DISCHARGED PURSUANT
TO EXX.F., OF THE PLAN, OR ARE SUBJECT TO EXCULPATION PURSUANT TO IXX.E. OF THE
PLAN ARE PERMANENTLY ENJOINED, FROM AND AFTER THE EFFECTIVE DATE, FROM
TAKING ANY OF THE FOLLOWING ACTIONS: (A) COMMENCING OR CONTINUING IN ANY
MANNER ANY ACTION OR OTHER PROCEEDING OF ANY KIND ON ACCOUNT OF OR IN
CONNECTION WITH OR WITH RESPECT TO ANY SUCH CLAIMS OR INTERESTS; (B) ENFORCING,
ATTACHING, COLLECTING OR RECOVERING BY ANY MANNER OR MEANS ANY JUDGMENT,
AWARD, DECREE OR ORDER AGAINST SUCH ENTITIES ON ACCOUNT OF OR IN CONNECTION
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WITH OR WITH RESPECT TO ANY SUCH CLAIMS OR INTERESTS; (C) CREATING, PERFECTING
OR ENFORCING ANY ENCUMBRANCE OF ANY KIND AGAINST SUCH ENTITIES OR THE
PROPERTY OR ESTATE OF SUCH ENTITIES ON ACCOUNT OF OR IN CONNECTION WITH OR
WITH RESPECT TO ANY SUCH CLAIMS OR INTERESTS; AND (D) COMMENCING OR
CONTINUING IN ANY MANNER ANY ACTION OR OTHER PROCEEDING OF ANY KIND ON
ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO ANY SUCH CLAIMS OR
INTERESTS RELEASED OR SETTLED PURSUANT TO THE PLAN.

THE RIGHTS AFFORDED IN THE PLAN AND THE TREATMENT OF ALL CLAIMS AND
INTERESTS HEREIN SHALL BE IN EXCHANGE FOR AND IN COMPLETE SATISFACTION OF
CLAIMS AND INTERESTS OF ANY NATURE WHATSOEVER, INCLUDING ANY INTEREST
ACCRUED ON CLAIMS FROM AND AFTER THE PETITION DATE, AGAINST THE DEBTORS OR
ANY OF THEIR ASSETS, PROPERTY OR ESTATES. ON THE EFFECTIVE DATE, ALL SUCH CLAIMS
AGAINST THE DEBTORS SHALL BE FULLY RELEASED AND DISCHARGED, AND THE INTERESTS
SHALL BE CANCELLED.

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED FOR HEREIN OR IN OBLIGATIONS
ISSUED PURSUANT HERETO FROM AND AFTER THE EFFECTIVE DATE, ALL CLAIMS SHALL BE
FULLY RELEASED AND DISCHARGED, AND THE INTERESTS SHALL BE CANCELLED, AND THE
DEBTORS’ LIABILITY WITH RESPECT THERETO SHALL BE EXTINGUISHED COMPLETELY,
INCLUDING ANY LIABILITY OF THE KIND SPECIFIED UNDER SECTION 502(G) OF THE
BANKRUPTCY CODE.

ALL ENTITIES SHALL BE PRECLUDED FROM ASSERTING AGAINST THE DEBTORS, THE
DEBTORS’ ESTATES, THE REORGANIZED DEBTORS, EACH OF THEIR RESPECTIVE
SUCCESSORS AND ASSIGNS AND EACH OF THEIR ASSETS AND PROPERTIES, ANY OTHER
CLAIMS OR INTERESTS BASED UPON ANY DOCUMENTS, INSTRUMENTS OR ANY ACT OR
OMISSION, TRANSACTION OR OTHER ACTIVITY OF ANY KIND OR NATURE THAT OCCURRED
BEFORE THE EFFECTIVE DATE.

H. Release of Liens

Except as otherwise provided herein, in the Plan, in the New Loans or in any other contract, instrument,
release or other agreement or document created pursuant to the Plan, on the Effective Date and concurrently with the
applicable distributions made pursuant to the Plan and, in the case of a Secured Claim, satisfaction in full of the portion
of the Secured Claim that is Allowed as of the Effective Date, (a) all mortgages, deeds of trust, Liens, pledges or other
security interests against any property of the Estates shall be fully released and discharged, (b) all of the right, title, and
interest of any Holder of such mortgages, deeds of trust, Liens, pledges or other security interests shall revert to the
Reorganized Debtor and its successors and assigns.

L. Term of Injunctions or Stays

Unless otherwise provided herein, in the Plan or in the Confirmation Order, all injunctions or stays in effect
in the Echapter 11 €cases pursuant to sections 105 or 362 of the Bankruptcy Code or any order of the Bankruptcy
Court, and extant on the Confirmation Date (excluding any injunctions or stays contained in the Plan or the
Confirmation Order) shall remain in full force and effect until the Effective Date. All injunctions or stays contained in
the Plan or the Confirmation Order shall remain in full force and effect in accordance with their terms.

J. Protection Against Discriminatory Treatment

Consistent with section 525 of the Bankruptcy Code and the Supremacy Clause of the U.S. Constitution, all
Entities, including Governmental Units, shall not discriminate against the Reorganized Debtors or deny, revoke,
suspend or refuse to renew a license, permit, charter, franchise or other similar grant to, condition such a grant to,
discriminate with respect to such a grant against, the Reorganized Debtors or another Entity with whom such
Reorganized Debtors have been associated, solely because one of the Debtors has been a debtor under chapter 11, has
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been insolvent before the commencement of the Echapter 11 €cases (or during the Echapter 11 Ecases but before the
Debtor is granted or denied a discharge) or has not paid a debt that is dischargeable in the Echapter 11 Ccases.

X. SOLICITATION AND VOTING PROCEDURES

This Disclosure Statement, accompanied by a Ballot or Ballots to be used for voting on the Plan, is being
distributed to the Holders of Claims in Class 3. The procedures and instructions for voting and related deadlines are
set forth in the exhibits annexed to the Disclosure Statement Order, which is attached hereto as Exhibit D.

XI. CONFIRMATION OF THE PLAN
A. Requirements for Confirmation of the Plan

Among the requirements for the Confirmation of the Plan are that the Plan (1) is accepted by all impaired
Classes of Claims, or if rejected by an Impaired Class, that the Plan “does not discriminate unfairly” and is “fair and
equitable” as to such Class; (2) is feasible; and (3) is in the “best interests” of Holders of Claims.

At the Confirmation Hearing, the Bankruptcy Court will determine whether the Plan satisfies the
requirements of section 1129 of the Bankruptcy Code. The Debtors believe that: (1) the Plan satisfies or will satisfy
all of the necessary statutory requirements of chapter 11; (2) the Debtors have complied or will have complied with all
of the necessary requirements of chapter 11; and (3) the Plan has been proposed in good faith.

B. Best Interests of Creditors/Liquidation Analysis

Often called the “best interests” test, section 1129(a)(7) of the Bankruptcy Code requires that a bankruptcy
court find, as a condition to confirmation, that a chapter 11 plan provides, with respect to each class, that each holder
of a claim or an equity interest in such class either (a) has accepted the plan or (b) will receive or retain under the plan
property of a value that is not less than the amount that such holder would receive or retain if the debtor liquidated
under chapter 7.

The Debtors wilthave attached as Exhibit G a liquidation analysis prepared by the Debtors’ management
with the assistance of Rothschild, the Debtors’ financial advisor.

C. Feasibility

Section 1129(a)(11) of the Bankruptcy Code requires that confirmation of the plan of reorganization is not
likely to be followed by the liquidation, or the need for further financial reorganization of the debtors, or any successor
to the debtors (unless such liquidation or reorganization is proposed in the plan of reorganization).

To determine whether the Plan meets this feasibility requirement, the Debtors have analyzed their ability to
meet their respective obligations under the Plan. As part of this analysis, the Debtors prepared the Projections, as set
forth on Exhibit D. The Debtors will supplement this Disclosure Statement with such information in advance of the
hearing to approve this Disclosure Statement.

D. Acceptance by Impaired Classes

The Bankruptcy Code requires, as a condition to confirmation, that, except as described in the following
section, each class of claims or equity interests that is impaired under a plan, accept the plan. A class that is not
“impaired” under a plan is deemed to have accepted the plan and, therefore, solicitation of acceptances with respect to
such class is not required.¢

56 A class is “impaired” unless the plan: (a) leaves unaltered the legal, equitable and contractual rights to which the claim or the
equity interest entitles the holder of such claim or equity interest; or (b) cures any default, reinstates the original terms of such
(Continued...)
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Section 1126(c) of the Bankruptcy Code defines acceptance of a plan by a class of impaired claims as
acceptance by holders of at least two-thirds in dollar amount and more than one-half in number of allowed claims in
that class, counting only those claims that actually voted to accept or to reject the plan. Thus, a class of claims will
have voted to accept the plan only if two-thirds in amount and a majority in number actually voting cast their ballots in
favor of acceptance.

E. Confirmation wWithout Acceptance by All Impaired Classes

Section 1129(b) of the Bankruptcy Code allows a bankruptcy court to confirm a plan even if all impaired
classes have not accepted it, provided that the plan has been accepted by at least one impaired class. Pursuant to
section 1129(b) of the Bankruptcy Code, notwithstanding an impaired class’s rejection or deemed rejection of the
plan, such plan will be confirmed, at the plan proponent’s request, in a procedure commonly known as “cramdown,”
so long as the plan does not “discriminate unfairly” and is “fair and equitable” with respect to each class of claims or
equity interests that is impaired under, and has not accepted, the plan.

If any Impaired Class rejects the Plan, the Debtors reserve the right to seek to confirm the Plan utilizing the
“cramdown” provision of section 1129(b) of the Bankruptcy Code. To the extent that any Impaired Class rejects the
Plan or is deemed to have rejected the Plan, the Debtors will request confirmation of the Plan, as it may be modified
from time to time, under section 1129(b) of the Bankruptcy Code. The Debtors reserve the right to alter, amend,
modify, revoke or withdraw the Plan or any Plan Supplement document, including to amend or modify it to satisfy the
requirements of section 1129(b) of the Bankruptcy Code.

(i) No Unfair Discrimination

This test applies to classes of claims or interests that are of equal priority and are receiving different treatment
under the Plan. The test does not require that the treatment be the same or equivalent, but that such treatment be “fair.”
In general, bankruptcy courts consider whether a plan discriminates unfairly in its treatment of classes of claims of
equal rank (e.g., classes of the same legal character). Bankruptcy courts will take into account a number of factors in
determining whether a plan discriminates unfairly, and, accordingly, a plan could treat two classes of unsecured
creditors differently without unfairly discriminating against either class.

(ii) Fair and Equitable Test

This test applies to classes of different priority and status (e.g., secured versus unsecured) and includes the
general requirement that no class of claims receive more than 100% of the amount of the allowed claims in such class.
As to the dissenting class, the test sets different standards depending upon the type of claims or equity interests in such
class.

The Debtors submit that if the Debtors “cramdown” the Plan pursuant to section 1129(b) of the Bankruptcy
Code, the Plan is structured such that it does not “discriminate unfairly” and satisfies the “fair and equitable”
requirement. With respect to the unfair discrimination requirement, all Classes under the Plan are provided treatment
that is substantially equivalent to the treatment that is provided to other Classes that have equal rank. The Debtors
believe that the Plan and the treatment of all Classes of Claims and Interests under the Plan satisfy the foregoing
requirements for nonconsensual confirmation of the Plan.

F. Valuation of the Debtors {TO-COME}

In conjunction with formulating the Plan and satisfying its obligations under section 1129 of the Bankruptcy
Code, the Debtors determined that it was necessary to estimate the post- confirmation going concern value of the
Debtors. Such analysis (the “Valuation Analysis”) will be set forth in Exhibit E attached hereto- The Debtors-intend

obligation, compensates the holder for certain damages or losses, as applicable, and does not otherwise alter the legal,
equitable or contractual rights to which such claim or equity interest entitles the holder of such claim or equity interest.
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XII. CERTAIN SECURITIES LAW MATTERS

A. Plan Securities

The Plan provides for Reorganized Global Aviation to distribute New Common Stock (the “Plan
Securities”) to Holders of Allowed Claims in Class 3.

The Debtors believe that the Plan Securities constitute “securities,” as defined in Section 2(a)(1) of the
Securities Act, section 101 of the Bankruptcy Code and all applicable state Blue Sky Laws. The Debtors further
believe that the offer and sale of the Plan Securities pursuant to the Plan are, and subsequent transfers of the Plan
Securities by the holders thereof that are not “underwriters,” as defined in Section 2(a)(11) of the Securities Act and in
the Bankruptcy Code, will be, exempt from federal and state securities registration requirements under various
provisions of the Securities Act, the Bankruptcy Code and applicable state Blue Sky Laws.

B. Issuance and Resale of Plan Securities under the Plan
@) Exemptions from Registration Requirements of the Securities Act and State Blue Sky Laws

Section 1145 of the Bankruptcy Code provides that the registration requirements of section 5 of the Securities
Act (and any applicable state Blue Sky Law) shall not apply to the offer or sale of stock, options, warrants or other
securities by a debtor if: (a) the offer or sale occurs under a plan of reorganization; (b) the recipients of the securities
hold a claim against, an interest in, or claim for administrative expense against, the debtor; and (c) the securities are
issued in exchange for a claim against or interest in a debtor or are issued principally in such exchange and partly for
cash and property. In reliance upon these exemptions, the offer and sale of the Plan Securities will not be registered
under the Securities Act or any applicable state Blue Sky Law.

To the extent that the issuance of the Plan Securities are covered by section 1145 of the Bankruptcy Code, the
Plan Securities may be resold without registration under the Securities Act or other federal securities laws, unless the
holder is an “underwriter” (as discussed below) with respect to such securities, as that term is defined in section
2(a)(11) of the Securities Act and in the Bankruptcy Code. In addition, the Plan Securities generally may be able to be
resold without registration under applicable state Blue Sky Laws pursuant to various exemptions provided by the
respective Blue Sky Law of those states; however, the availability of such exemptions cannot be known unless
individual state Blue Sky Laws are examined. Therefore, recipients of the Plan Securities are advised to consult with
their own legal advisors as to the availability of any such exemption from registration under state Blue Sky Law in any
given instance and as to any applicable requirements or conditions to such availability.

Recipients of the Plan Securities are advised to consult with their own legal advisors as to the applicability of
section 1145 of the Bankruptcy Code to the Plan Securities and the availability of any exemption from registration
under the Securities Act and state Blue Sky Law.

(i) Resales of Plan Securities; Definition of Underwriter

Section 1145(b)(1) of the Bankruptcy Code defines an “underwriter” as one who, except with respect to
“ordinary trading transactions” of an entity that is not an “issuer”: (a) purchases a claim against, interest in, or claim
for an administrative expense in the case concerning, the debtor, if such purchase is with a view to distribution of any
security received or to be received in exchange for such Claim or Interest; (b) offers to sell securities offered or sold
under a plan for the holders of such securities; (c) offers to buy securities offered or sold under a plan from the holders
of such securities, if such offer to buy is (i) with a view to distribution of such securities and (ii) under an agreement
made in connection with the plan, with the consummation of the plan, or with the offer or sale of securities under the
plan; or (d) is an issuer of the securities within the meaning of section 2(a)(11) of the Securities Act. In addition, a
Person who receives a fee in exchange for purchasing an issuer’s securities could also be considered an underwriter
within the meaning of section 2(a)(11) of the Securities Act.
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The definition of an “issuer” for purposes of whether a Person is an underwriter under section 1145(b)(1)(D)
of the Bankruptcy Code, by reference to section 2(a)(11) of the Securities Act, includes as “statutory underwriters” all
persons who, directly or indirectly, through one or more intermediaries, control, are controlled by, or are under
common control with, an issuer of securities. The reference to “issuer,” as used in the definition of “underwriter”
contained in section 2(a)(11) of the Securities Act, is intended to cover “controlling persons” of the issuer of the
securities. “Control,” as defined in Rule 405 of the Securities Act, means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of a Person, whether through the ownership of
voting securities, by contract, or otherwise. Accordingly, an officer or director of a reorganized debtor or its successor
under a plan of reorganization may be deemed to be a “controlling Person” of such debtor or successor, particularly if
the management position or directorship is coupled with ownership of a significant percentage of the reorganized
debtor’s or its successor’s voting securities. In addition, the legislative history of section 1145 of the Bankruptcy Code
suggests that a creditor who owns ten percent (10%) or more of a class of securities of a reorganized debtor may be
presumed to be a “controlling Person” and, therefore, an underwriter.

3

Resales of the Plan Securities by Entities deemed to be “underwriters” (which definition includes
“controlling Persons”) are not exempted by section 1145 of the Bankruptcy Code from registration under the
Securities Act or other applicable law. Under certain circumstances, holders of Plan Securities who are deemed to be
“underwriters” may be entitled to resell their Plan Securities pursuant to the limited safe harbor resale provisions of
Rule 144 of the Securities Act. Generally, Rule 144 of the Securities Act would permit the public sale of securities
received by such person if current information regarding the issuer is publicly available and if volume limitations,
manner of sale requirements and certain other conditions are met. Whether any particular Person would be deemed to
be an “underwriter” (including whether such Person is a “controlling Person™) with respect to the Plan Securities
would depend upon various facts and circumstances applicable to that Person. Accordingly, the Debtors express no
view as to whether any Person would be deemed an “underwriter” with respect to the Plan Securities and, in turn,
whether any Person may freely resell Plan Securities. The Debtors recommend that potential recipients of Plan
Securities consult their own counsel concerning their ability to freely trade such securities without compliance with
the federal and applicable state Blue Sky Laws. In addition, there will be the Registration Rights Agreement providing
for registration rights for the New Common Stock, which agreement shall be in form and substance reasonably
acceptable to the Senior Agent, dated as of the Effective Date, and in substantially the form set forth in the Plan
Supplement.

(iii) Warrants and New Common Stock/Equity Incentive Plan

The Plan contemplates the implementation of the Employee Incentive Equity Plan, which will be included
with the Plan Supplement and provide for (a) 25% of the New Common Stock and (b) warrants to purchase 15% of the
fully-diluted New Common Stock, to be reserved for issuance to the Debtors’ Qualifying Represented Employees and
Non-Executive, Non-Represented Employees to be shared in proportion to (i) the concessions agreed and ratified
through voluntary modifications, in the case of the Reorganized Debtors’ Qualifying Represented Employees, and (ii)
the amount of the World Pilots Savings Credit with respect to the Reorganized Debtors’ Non-Executive,
Non-Represented Employees, the form of which is included in the Plan Supplement.

Such warrants and New Common Stock (and New Common Stock underlying the warrants) will be issued
pursuant to Rule 701 promulgated under the Securities Act or pursuant to the exemption provided by section 4(a)(2) of
the Securities Act.

XITII. CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN

A. Introduction

The following discussion is a summary of certain U.S. federal income tax consequences of the consummation
of the Plan to the Debtors and to certain Holders of Claims. The following summary does not address the U.S. federal
income tax consequences to Holders of Claims or Interests not entitled to vote to accept or reject the Plan. This
summary is based on the Internal Revenue Code of 1986, as amended (the “JRC”), the U.S. Treasury Regulations
promulgated thereunder, judicial authorities, published administrative positions of the U.S. Internal Revenue Service
(the “IRS”) and other applicable authorities, all as in effect on the date of this Disclosure Statement and all of which
are subject to change or differing interpretations, possibly with retroactive effect. Due to the lack of definitive judicial
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and administrative authority in a number of areas, substantial uncertainty may exist with respect to some of the tax
consequences described below. No opinion of counsel has been obtained and the Debtors do not intend to seek a
ruling from the IRS as to any of the tax consequences of the Plan discussed below. The discussion below is not
binding upon the IRS or the courts. No assurance can be given that the IRS would not assert, or that a court would not
sustain, a different position than any position discussed herein. This summary does not apply to Holders of Claims that
are not “U.S. persons” (as such phrase is defined in the IRC). This discussion does not purport to address all aspects of
U.S. federal income taxation that may be relevant to the Debtors or to certain Holders in light of their individual
circumstances. This discussion does not address tax issues with respect to such Holders subject to special treatment
under the U.S. federal income tax laws (including, for example, banks, governmental authorities or agencies,
pass-through entities, subchapter S corporations, dealers and traders in securities, insurance companies, financial
institutions, tax-exempt organizations, small business investment companies, foreign taxpayers, Persons who are
related to the Debtors within the meaning of the IRC, persons using a mark-to-market method of accounting, Holders
of Claims who are themselves in bankruptcy, and regulated investment companies and those holding, or who will
hold, Claims, the New First Lien Loan, the New Second Lien Loan or New Common Stock, as part of a hedge,
straddle, conversion or other integrated transaction). No aspect of state, local, estate, gift, or non-U.S. taxation is
addressed. Furthermore, this summary assumes that a Holder of a Claim holds only Claims in a single Class and holds
a Claim as a “capital asset” (within the meaning of Section 1221 of the Tax Code). This summary also assumes that
the various debt and other arrangements to which the Debtors are a party will be respected for U.S. federal income tax
purposes in accordance with their form.

ACCORDINGLY, THE FOLLOWING SUMMARY OF CERTAIN U.S. FEDERAL INCOME TAX
CONSEQUENCES IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT A SUBSTITUTE FOR
CAREFUL TAX PLANNING AND ADVICE BASED UPON THE INDIVIDUAL CIRCUMSTANCES
PERTAINING TO A HOLDER OF A CLAIM. ALL HOLDERS OF CLAIMS ARE URGED TO CONSULT
THEIR OWN TAX ADVISORS FOR THE FEDERAL, STATE, LOCAL AND NON-U.S. TAX
CONSEQUENCES OF THE PLAN.

INTERNAL REVENUE SERVICE CIRCULAR 230 DISCLOSURE: TO ENSURE COMPLIANCE
WITH REQUIREMENTS IMPOSED BY THE IRS, ANY TAX ADVICE CONTAINED IN THIS DISCLOSURE
STATEMENT (INCLUDING ANY ATTACHMENTS) IS NOT INTENDED OR WRITTEN TO BE USED, AND
CANNOT BE USED, BY ANY TAXPAYER FOR THE PURPOSE OF AVOIDING TAX RELATED PENALTIES
UNDER THE IRC. TAX ADVICE CONTAINED IN THIS DISCLOSURE STATEMENT (INCLUDING ANY
ATTACHMENTS) IS WRITTEN IN CONNECTION WITH THE PROMOTION OR MARKETING OF THE
TRANSACTIONS OR MATTERS ADDRESSED BY THE DISCLOSURE STATEMENT. EACH TAXPAYER
SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR CIRCUMSTANCES FROM AN
INDEPENDENT TAX ADVISOR.

B. Certain U.S. Federal Income Tax Consequences of the Plan to the Debtors
@) Cancellation of Debt and Reduction of Tax Attributes

In general, absent an exception, a debtor will realize and recognize cancellation of debt income (“COD
Income”) upon satisfaction of its outstanding indebtedness for total consideration less than the amount of such
indebtedness. The amount of COD Income, in general, is the excess of (a) the adjusted issue price of the indebtedness
satisfied, over (b) the sum of (x) the amount of Cash paid, (y) the issue price of any new indebtedness of the taxpayer
issued and (z) the fair market value of any new consideration (including New Common Stock) given in satisfaction of
such indebtedness at the time of the exchange.

A debtor will not, however, be required to include any amount of COD Income in gross income if the debtor
is under the jurisdiction of a court in a case under chapter 11 of the Bankruptcy Code and the discharge of debt occurs
pursuant to that proceeding. Instead, as a consequence of such exclusion, a debtor must reduce its tax attributes by the
amount of COD Income that it excluded from gross income-pursuant-to-Seetion+08-of the IRC. In general, tax
attributes will be reduced in the following order: (a) NOLs; (b) most tax credits; (c) capital loss carryovers; (d) tax
basis in assets (but not below the amount of liabilities to which the debtor remains subject); (e) passive activity loss
and credit carryovers; and (f) foreign tax credits. A debtor with COD Income may elect first to reduce the basis of its
depreciable assets pursuant to Section 108(b)(5) of the IRC. In the context of a consolidated group of corporations, the
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tax rules provide for a complex ordering mechanism in determining how the tax attributes of one member can be
reduced by the COD Income of another member.

Because the Plan provides that holders of certain claims will receive a-shareshares of-the New Common
Stock, the amount of COD Income, and accordingly the amount of tax attributes required to be reduced, will depend
on the fair market value of the New Common Stock. This value cannot be known with certainty until after the
Effective Date. Eelewingthisreduection,—theThe Debtors expect that, subject to the limitations discussed herein,
thefeg will be_r é% materlal reductlons in _eLNOLs NOL carryforwards and other tax attributes

(i) Limitation of NOL Carryforwards and Other Tax Attributes

FheEven after r ing the amount of their tax attributes, the Debtors anticipate that the Reorganized
Debtors will have significant NOLs and other tax attributes at emergence. The amount of such tax attributes that will
be available to the Reorganized Debtors at emergence is based on a number of factors and is impossible to calculate at
this time. Some of the factors that will impact the amount of available tax attributes include: (a) the amount of tax
losses incurred by the Debtors in 2011 and 2012; (b) the fair market value of the New Common Stock and the issue
price of the New First Lien Loan and the Second Lien Loan; and (c) the amount of COD Income incurred by the
Debtors in connection with consummation of the Plan. Following consummation of the Plan, the Debtors anticipate
that their NOLs may be subject to limitation under Section 382 of the IRC by reason of the transactions pursuant to the
Plan.

Under Section 382 of the IRC, if a corporation undergoes an “ownership change,” the amount of its NOLs
and built-in losses (collectively, “Pre-Change Losses”) that may be utilized to offset future taxable income generally
is subject to an annual limitation. As discussed in greater detail herein, the Debtors anticipate that the issuance of the
New Common Stock pursuant to the Plan will result in an “ownership change” of the Reorganized Debtors for these
purposes, and that the Debtors’ use of their Pre-Change Losses will be subject to limitation unless an exception to the
general rules of Section 382 of the IRC applies.

(a) General Section 382 Annual Limitation

This discussion refers to the limitation determined under Section 382 of the IRC in the case of an “ownership
change” as the “Section 382 Limitation.” In general, the annual Section 382 Limitation on the use of Pre-Change
Losses in any “post-change year” is equal to the product of (a) the fair market value of the stock of the corporation
immediately before the “ownership change” (with certain adjustments) multiplied by (b) the “long-term tax-exempt
rate” (which is the highest of the adjusted Federal long-term rates in effect for any month in the 3-calendar-month
period ending with the calendar month in which the “ownership change” occurs, currently 3-02approximately 3%).
The Section 382 Limitation may be increased to the extent that the Debtors recognize certain built-in gains in their
assets during the five-year period following the ownership change, or are treated as recognizing built-in gains pursuant
to the safe harbors provided in IRS Notice 2003-65. Section 383 of the IRC applies a similar limitation to capital loss
carryforwards and tax credits. Any unused limitation may be carried forward, thereby increasing the annual limitation
in the subsequent taxable year. As discussed below, however, special rules may apply in the case of a corporation
which experiences an ownership change as the result of a bankruptcy proceeding.

The issuance under the Plan of the New Common Stock, along with the cancellation of existing Global
Aviation Interests through the Plan, is expected to cause an ownership change with respect to the Debtors on the
Effective Date. As a result, unless an exception applies, Section 382 of the IRC will apply to limit the Debtors’ use of
any remaining Pre-Change Losses after the Effective Date. This limitation is independent of, and in addition to, the
reduction of tax attributes described in the preceding section resulting from the exclusion of COD Income.

(b) Special Bankruptcy Exceptions

An exception to the foregoing annual limitation rules generally applies when so-called “qualified creditors”
of a debtor company in chapter 11 receive, in respect of their claims, at least 50% of the vote and value of the stock of
the reorganized debtor (or a controlling corporation if also in chapter 11) pursuant to a confirmed chapter 11 plan (the
“382(1)(5) Exception™). Under the 382(1)(5) Exception, a debtor’s Pre-Change Losses are not limited on an annual
basis but, instead, the debtor’s NOLs are required to be reduced by the amount of any interest deductions claimed
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during any taxable year ending during the three-year period preceding the taxable year that includes the effective date
of the plan of reorganization, and during the part of the taxable year prior to and including the effective date of the plan
of reorganization, in respect of all debt converted into stock in the reorganization. If the 382(1)(5) Exception applies
and the debtor undergoes another ownership change within two years after consummation, then the debtor’s
Pre-Change Losses effectively weuld-beare eliminated in their entirety.

Where the 382(1)(5) Exception is not applicable (either because the debtor does not qualify for it or the debtor
otherwise elects not to utilize the 382(1)(5) Exception), a second special rule will generally apply (the “382(1)(6)
Exception”). When the 382(1)(6) Exception applies, a debtor corporation that undergoes an ownership change
generally is permitted to determine the fair market value of its stock after taking into account the increase in value
resulting from any surrender or cancellation of creditors’ claims in the bankruptcy. This differs from the ordinary rule
that requires the fair market value of a debtor corporation that undergoes an ownership change to be determined before
the events giving rise to the change. The 382(1)(6) Exception-alse differs from the 382(1)(5) Exception in that the
debtor corporation is not required to reduce its NOLs by interest deductions in the manner described above, and the
debtor may undergo a change of ownership within two years without triggering the elimination of its Pre-Change
Losses.

The Debtors beheve that it will be beneﬁcral for them to quahfy for, and utlhze the 382(1)(5) Exceptlon n

aﬁepemeﬁgeﬁe%fmmbaﬁk&wHowever as mentloned above 1f the Debtors do utlhze the 382(1)(5) Exceptlon and
another ownership change were to occur within the two-year period after consummation, then the Debtors’

Pre-Change Losses would effectively be eliminated. In order to prevent such a subsequent ownership change, the
New Certificate of Incorporation of Reorganized Global Aviation willis expected to contain restrictions on trading of
New Common Stock that are intended to prevent such a change. The specific terms of these restrictions have not yet
been determined. These restrictions are expected to apply for a period of two years after emergence or perhaps longer
if extended by a vote of the Board of Directors.

It is p0551b1e that the Debtors W111 not quahfy for the 382(1)(5) Exceptlon MAltgrnatlvglgi the

the1r use of the Pre Change Losses after the Effective Date w1ll be subject to limitation based on the rules discussed
above, but taking into account the 382(1)(6) Exception. Regardless of whether the Reorganized Debtors take
advantage of the 382(1)(6) Exception or the 382(1)(5) Exception, the Reorganized Debtors’ use of their Pre-Change
Losses after the Effective Date may be adversely affected if an “ownership change” within the meaning of Section 382
of the IRC were to occur after the Effective Date.

(iii) Alternative Minimum Tax

In general, an alternative minimum tax (“AMT”) is imposed on a corporation’s alternative minimum taxable
income (“AMTTI’) at a 20% rate to the extent such tax exceeds the corporation’s regular federal income tax for the
year. AMTI is generally equal to regular taxable income with certain adjustments. For purposes of computing AMTI,
certain tax deductions and other beneficial allowances are modified or eliminated. For example, except for alternative
tax NOLs generated in or deducted as carryforwards in taxable years ending in certain years, which can offset 100% of
a corporation’s AMTI, only 90% of a corporation’s AMTI may be offset by available alternative tax NOL
carryforwards. Additionally, under Section 56(g)(4)(G) of the IRC, an ownership change (as discussed above) that
occurs with respect to a corporation having a net unrealized built-in loss in its assets will cause, for AMT purposes, the
adjusted basis of each asset of the corporation immediately after the ownership change to be equal to its proportionate
share (determined on the basis of respective fair market values) of the fair market value of the assets of the corporation,
as determined under Section 382(h) of the IRC, immediately before the ownership change.

C. Certain U.S. Federal Income Tax Consequences of the Plan to Holders of Allowed Claims
@) Consequences to Holders of Senior Secured Claims

Pursuant to the Plan, each Holder of an allowed Senior Secured Claim shall receive such holder’s pro rata
share of: (a) the remaining New First Lien Loan after satisfaction of the DIP Claims; (b) the New Second Lien Loan;
and (c) 100% of the New Common Stock.
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Whether a Holder of an allowed Senior Secured Claim recognizes gain or loss as a result of the exchange of
its claim for the New First Lien Loan, New Second Lien Loan or the New Common Stock or all three depends, in part,
on whether the exchange qualifies as a tax-free recapitalization, which in turn depends on whether the debt underlying
the allowed Senior Secured Claim surrendered and the New First Lien Loan and New Second Lien Loan (with respect
to receipt of the New First Lien Loan and New Second Lien Loan) are treated as a “security” for the reorganization
provisions of the IRC.

(a) Treatment of a Debt Instrument as a “Security”

Whether a debt instrument constitutes a “security” for U.S. federal income tax purposes is determined based
on all the relevant facts and circumstances, but most authorities have held that the length of the term of a debt
instrument is an important factor in determining whether such instrument is a security for U.S. federal income tax
purposes. These authorities have indicated that a term of less than five years is evidence that the instrument is not a
security, whereas a term of ten years or more is evidence that it is a security. There are numerous other factors that
could be taken into account in determining whether a debt instrument is a security, including the security for payment,
the creditworthiness of the obligor, the subordination or lack thereof to other creditors, the right to vote or otherwise
participate in the management of the obligor, convertibility of the instrument into an equity interest of the obligor,
whether payments of interest are ﬁxed Varlable or contmgent and whether such payments are made ona current bas1s
or accrued. Ea ; ,
whether-or-notTh nior In ntr ha anlnltlaltrm fa rx1matl four ThD tor
expect tg take thg Qggltlgn that the debt underlymg suchthe Semor Secured Gl-a&m—t—h&Ne%ﬁPst—Lreﬁ—I:ean—&nd—the
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() e} Treatment of a Holder of an Allowed Senior Secured Claim if the Exchange of its Claim
is not Treated as a Reorganization

If a debt instrument constituting a surrendered allowed Senior Secured Claim is not treated as a “security” for
U.S. federal income tax purposes, a Holder of such a claim should be treated as exchanging its allowed Senior Secured
Claim for the New First Lien Loan, New Second Lien Loan and the New Common Stock in a fully taxable exchange.
A Holder of an allowed Senior Secured Claim who is subject to this treatment should recognize gain or loss equal to
the difference between (i) the issue price (as determined under the applicable Treasury regulations) of the New First
Lien Loan and the New Second Lien Loan and the fair market value of the New Common Stock, in each case that is
not allocable to accrued but untaxed interest, and (ii) the Holder’s adjusted tax basis in the obligation constituting the
surrendered allowed Senior Secured Claim. The character of such gain or loss as capital gain or loss or as ordinary
income or loss will be determined by a number of factors, including the tax status of the Holder, the nature of the
Claim in such Holder’s hands, whether the Claim constitutes a capital asset in the hands of the Holder, whether the
Claim was purchased at a discount and whether and to what extent the Holder has previously claimed a bad debt
deduction with respect to its Claim. See the discussions of accrued interest and market discount below. A Holder’s tax
basis in the New First Lien Loan and Second Lien Loan received on the Effective Date should equal its issue price and
a Holder’s tax basis in the New Common Stock should equal its fair market value. A Holder’s holding period for the
New First Lien Loan, New Second Lien Loan and New Common Stock received on the Effective Date should begin on
the day following the Effective Date.

(©) Treatment of a Holder of an Allowed Senior Secured Claim if the Exchange of its
Claim is Treated as a Reorganization

If a debt instrument constituting a surrendered allowed Senior Secured Claim, the New First Lien Loan and
the New Second Lien Loan are each treated as a ‘“security” for U.S. federal income tax purposes, the exchange of a
Holder’s allowed Senior Secured Claim for the New First Lien Loan, New Second Lien Loan and New Common Stock
should be treated as a recapitalization, and therefore a reorganization, under the IRC. In such case, a Holder should
not recognize loss with respect to the exchange and should not recognize gain except to the extent that the share of the
New First Lien Loan, New Second Lien Loan and New Common Stock received are allocable to accrued but untaxed
interest (see discussion below, “Accrued Interest”).. Such Holder’s tax basis in its New First Lien Loan, New Second
Lien Loan and New Common Stock should be equal to the tax basis of the obligation constituting the allowed Senior
Secured Claim surrendered therefor (allocated between the New First Lien Loan, New Second Lien Loan and New
Common Stock based on their relative fair market value), and a Holder’s holding period for its New First Lien Loan,
New Second Lien and New Common Stock should include the holding period for the obligation constituting the
surrendered allowed Senior Secured Claim; provided that the tax basis of any New First Lien Loan, New Second Lien
Loan _and New Common Stock treated as received in satisfaction of accrued but untaxed interest should equal the
amount of such accrued but untaxed interest, and the holding period for any such New First Lien Loan, New Second
Lien Loan and New Common Stock should not include the holding period of the debt instrument constituting the
surrendered allowed Senior Secured Claim.

The tax consequences of the Plan and to the Holders of allowed Senior Secured Claims are highly
uncertain. Holders of allowed Senior Secured Claims should consult their tax advisors regarding whether such
Claims, the New First Lien Loan and the New Second Lien Loan could be treated as “securities” for U.S.
federal income tax purposes.
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(d) Accrued Interest

To the extent that any amount received by a Holder of a surrendered allowed claim under the Plan is
attributable to accrued but unpaid interest and such amount has not previously been included in the Holder’s gross
income, such amount should be taxable to the Holder as ordinary interest income. Conversely, a Holder of a
surrendered allowed claim may be able to recognize a deductible loss to the extent that any accrued interest on the debt
instruments constituting such claim was previously included in the Holder’s gross income but was not paid in full by
the Debtors.

The extent to which the consideration received by a Holder of a surrendered allowed claim will be
attributable to accrued interest on the debts constituting the surrendered allowed claim is unclear. Certain legislative
history indicates that an allocation of consideration as between principal and interest provided in a chapter 11 plan of
reorganization is binding for U.S. federal income tax purposes, while certain Treasury Regulations treat payments as
allocated first to any accrued but untaxed interest. Application of this rule to a final payment on a debt instrument
being discharged at a discount in bankruptcy is unclear. Pursuant to the Plan, distributions in respect of allowed claims
shall be allocated first to the principal amount of such claims (as determined for U.S. federal income tax purposes) and
then, to the extent the consideration exceeds the principal amount of the claims, to any portion of such claims for
accrued but unpaid interest. However, the provisions of the Plan are not binding on the IRS nor a court with respect to
the appropriate tax treatment for creditors.

(e) Market Discount

Under the “market discount” provisions of Sections 1276 through 1278 of the IRC, some or all of any gain
realized by a Holder exchanging the debt instruments constituting its allowed claim may be treated as ordinary income
(instead of capital gain), to the extent of the amount of “market discount” on the debt constituting the surrendered
allowed claim.

In general, a debt instrument is considered to have been acquired with “market discount” if it is acquired
other than on original issue and if its Holder’s adjusted tax basis in the debt instrument is less than (i) the sum of all
remaining payments to be made on the debt instrument, excluding “qualified stated interest” or, (ii) in the case of a
debt instrument issued with “original issue discount,” its adjusted issue price, by at least a de minimis amount (equal to
0.25% of the sum of all remaining payments to be made on the debt instrument, excluding qualified stated interest,
multiplied by the number of remaining whole years to maturity).

Any gain recognized by a Holder on the taxable disposition (determined as described above) of debts that it
acquired with market discount should be treated as ordinary income to the extent of the market discount that accrued
thereon while such debts were considered to be held by the Holder (unless the Holder elected to include market
discount in income as it accrued). To the extent that the surrendered debts that had been acquired with market discount
are exchanged in a tax-free or other reorganization transaction for other property (as may occur here), any market
discount that accrued on such debts but was not recognized by the Holder may be required to be carried over to the
property received therefor and any gain recognized on the subsequent sale, exchange, redemption or other disposition
of such property may be treated as ordinary income to the extent of the accrued but unrecognized market discount with
respect to the exchanged debt instrument.

D. Withholding and Reporting

The Debtors will withhold all amounts required by law to be withheld from payments of interest. The
Debtors will comply with all applicable reporting requirements of the IRC. In general, information reporting
requirements may apply to distributions or payments made to a holder of a claim. Additionally, backup withholding,
currently at a rate of 28%, will generally apply to such payments if a Holder fails to provide an accurate taxpayer
identification number or otherwise fails to comply with the applicable requirements of the backup withholding rules.
Any amounts withheld under the backup withholding rules will be allowed as a credit against such holder’s U.S.
federal income tax liability and may entitle such holder to a refund from the IRS, provided that the required
information is provided to the IRS.

In addition, from an information reporting perspective, U.S. Treasury Regulations generally require
disclosure by a taxpayer on its U.S. federal income tax return of certain types of transactions in which the taxpayer
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participated, including, among other types of transactions, certain transactions that result in the taxpayer’s claiming a
loss in excess of specified thresholds. Holders are urged to consult their tax advisors regarding these regulations and
whether the transactions contemplated by the Plan would be subject to these regulations and require disclosure on the
holders’ tax returns.

THE FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN ARE COMPLEX. THE
FOREGOING SUMMARY DOES NOT DISCUSS ALL ASPECTS OF FEDERAL INCOME TAXATION
THAT MAY BE RELEVANT TO A PARTICULAR HOLDER IN LIGHT OF SUCH HOLDER’S
CIRCUMSTANCES AND INCOME TAX SITUATION. ALL HOLDERS OF CLAIMS AND INTERESTS
SHOULD CONSULT WITH THEIR TAX ADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES
TO THEM OF THE TRANSACTIONS CONTEMPLATED BY THE PLAN, INCLUDING THE
APPLICABILITY AND EFFECT OF ANY STATE, LOCAL OR NON-U.S. TAX LAWS, AND OF ANY
CHANGE IN APPLICABLE TAX LAWS.

[Remainder of page intentionally left blank.]
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XIV. Regulation

The Debtors are subject to various federal, international and local laws and regulations governing, among
other things, aviation security, environmental matters, baggage liability, consumer protection and labor relations.
While the Airline Deregulation Act of 1978, as amended, eliminated domestic economic regulation of passenger and
freight air transportation in many regards, the industry, nevertheless, remains regulated in a number of areas. The DOT
has jurisdiction over international route authorities and various consumer protection matters, such as advertising,
denied boarding compensation, baggage liability and access for persons with disabilities. The Debtors are subject to
regulations of the DOT and the FAA because they holds certificates of public convenience and necessity, air carrier
operating certificates and other authority granted by those agencies. The FAA regulates flight operations, including air
space control and aircraft standards, maintenance, ground facilities, transportation of hazardous materials and other
technical matters. The DOJ has jurisdiction over airline competition matters, including mergers and acquisitions,
under federal antitrust laws. The TSA regulates airline and airport security. Other federal agencies have jurisdiction
over postal operations, use of radio facilities by aircraft and certain other aspects of the Debtors operations.

The Debtors are also subject to federal labor regulation through the RLA. The RLA governs the labor
relations of employers and employees engaged in the airline industry. Comprehensive provisions are set forth in the
RLA establishing the right of airline employees to organize and bargain collectively along craft or class lines and
imposing a duty upon air carriers and their employees to exert every reasonable effort to make and maintain collective
bargaining agreements.

The RLA contains detailed procedures that must be exhausted before a lawful work stoppage may occur.
Pursuant to the RLA, the Debtors have has collective bargaining agreements with two domestic unions representing
two separate employee groups -- pilots and flight attendants.

The Debtors are also subject to FAA jurisdiction pertaining to aircraft maintenance and operations, including
equipment, dispatch, communications, training, flight personnel and other matters affecting air safety. To ensure
compliance with its regulations, the FAA requires all United States airlines to obtain operating, airworthiness and
other certificates, which are subject to suspension or revocation for cause.

Under FAA regulations, the Debtors have established, and the FAA has approved, maintenance programs for
all aircraft operated by the Debtors. These programs provide for the ongoing maintenance of the Debtors’ aircraft,
ranging from frequent routine inspections to major overhauls. The Debtors’ aircraft require various levels of
maintenance or “checks” and periodically undergo complete overhauls. Maintenance programs are monitored closely
by the FAA, with FAA representatives routinely present at the Debtors’ maintenance facilities. The FAA issues
airworthiness directives, which mandate changes to an air carrier’s maintenance program. These airworthiness
directives (which include requirements for structural modifications to certain aircraft) are issued to ensure that the
nation’s transport aircraft fleet remains airworthy. The Debtors are currently, and expects to remain, in compliance
with all applicable requirements under all airworthiness directives and the FA A-approved maintenance programs.

Further, a combination of FAA and Occupational Safety and Health Administration regulations on both the
federal and state levels apply to all of the Debtors’ ground-based operations in the United States.

The Debtors are also subject to regulation under various environmental laws and regulations, including the
Clean Air Act, the Clean Water Act and Comprehensive Environmental Response, Compensation and Liability Act of
1980. In addition, many state and local governments have adopted environmental laws and regulations to which the
Debtors’ operations are subject. Environmental laws and regulations are administered by numerous federal and state
agencies.

XV. Recommendation
In the opinion of Global Aviation and each of the Debtors, the Plan is preferable to all other available
alternatives and provides for a larger distribution to the Debtors’ creditors than would otherwise result in any other

scenario. Accordingly, the Debtors recommend that Holders of Claims entitled to vote on the Plan vote to accept the
Plan and support Confirmation of the Plan.
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Dated: September14;October 9, 2012

Prepared by:

/s/ Jonathan S. Henes

Respectfully submitted,

GLOBAL AVIATION HOLDINGS INC.
(on behalf of itself and each of the Debtors)

By: /s/ William T. Garrett

James H.M. Sprayregen

Jonathan S. Henes

Christopher T. Greco

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800
Facsimile: (212) 446-4900
-and-

Michael B. Slade (admitted pro hac vice)

Ryan B. Bennett (admitted pro hac vice)
KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle

Chicago, Illinois 60654

Telephone: (312) 862-2000

Facsimile: (312) 862-2200

Counsel to the Debtors
and Debtors in Possession
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Exhibit A

Plan of Reorganization
[Filed as Docket No. 594]
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Exhibit B

Declaration of William A. Garrett, Executive Vice President and Chief Financial Officer of
Global Aviation Holdings Inc., in Support of First Day Pleading
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Exhibit C

Disclosure Statement Order
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Exhibit D

Financial Projections
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FINANCIAL PROJECTION

1 ENERAL A MPTION

duce icipation in A . ational ) ‘
contracts that the DOD (Department of Defense) is not obligated to renew
- __If one of Global’s team members reduces its commitments or withdraws from the team, or if

arriers on other team mmit additional aircraft to this program, Global’s share of AM

flving ma lin
- ts incurr n_Global’s military missions ma reater than the amounts for which
lobal is reimbur the AM hich Id r rofitabilit

A S. & 011 ACLO Da A LI [ | t
laws and regulations that affect h lobal conduct iness an jects it t rtain t.

- rnment regulations im requirements and restrictions on Global’ rations that
may increase operating costs

= Commercial Risk Factors:

- Th nomic environment in general and the air cargo market in particular

if it is unable to acquire compatible engines or spare parts, on terms favorable to it or at all,

lobal’ in financial condition and results of ration 1 adversely affect
- Fuel price volatility could adversely affect Global’s business, financial condition and results of
rations, alth ha tantial portion of its fuel ts are reimbur tomer
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- latility_in international currency markets may adversely affect demand for Global’
mmercial cargo and passenger servi

- ignificant chan in rating expenses may adversely impact profitabili

- nion disput mpl trikes and other labor-relat isruptions may materially an
adversely affect Global’ in financial condition and results of ration

- lobal ma liable for a share of any underfunding of the multiemployer defin nsion
plan in which some employees participate

- lobal’s maintenan ts may increase more than ted as its fleet a

Xpen rn ati li r ina t Global’s servi

- lobal || adversely affect a failure or disruption of it mputer, communication;
or other technology systems

- lobal’s ability t it tantial net rating | for federal income tax pur
could be substantially limited.

= Chapter 11 Risk Factors

- The uncertainties a jiat ith the emergence from chapter 11 of th Bankrupt
and relat nsiderations of approval of a plan of reorganization
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The financial projections present, to th t of management's knowl an lief, the expect
finan 1al itions, and results of rations for the Debtors. Th ﬁnan ial tions an nderlyin
n 1t1 n aff tln th D t rs and management' t ‘ f actions. There ma ifferen

n th ted and actual result: a nt and circum tan may not r as expected. Th
iff ren ma material and adver

ggmatgriallg and ag_jggrgglgfggtggE

1L FLEET PLAN

The Business Plan is ba n a current total fleet of 14 aircraft growing to 23 aircraft thr h 201
The expect ar-end allocation of th aircraft among the Debtors is as foll

World 2011A 201 2013F 2014F 2015F 2016F
2F

MDI1P 1 3 2 2 2 2

MDIIE 9 4 4 4 4 4

B747F 4 2 3 4 3 6

Total Passenger 1 3 2 2 2 2

Total Freighter 13 6 1 8 9 10

World Aircraft 20 2 2 10 1 12

North American 2011A= 201 2013F 2014K 2015F 2016K
2K

B757P/Combi 4 0 1 1 1 1

B767P 3 3 3 3 3 3

B767K 0 0 2 3 4 3

Total Passenger 9 3 6 6 6 6

Total Freighter 0 (] 2 3 4 3

North American Aircraft 9 5 8 9 10 1

Total Aircraft 29 14 17 19 21 23
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The following tabl mmarizes revenue-generating block hours7:

2012F 2013F 2014F 2015F 2016F

B757P 431 2,338 2,848 2,848 3,111
B767P 11,161 8,701 8,191 7,811 7,717
MD11P 7,799 5,959 5,963 5,992 5,990
Military Passenger 19,391 16,998 17,001 16,650 16,818
MD11F 3,054 2,912 3,742 2,793 2,793
B747F 3,661 3,416 5,161 5,033 5,033
Military Cargo 6,715 6,328 8,903 7,826 7,826
B767F - 4,590 8,840 12,490 15,580
MD11F 10,985 11,073 10,740 11,182 11,476
B747F 5,539 4,826 8,131 11,426 16,516
Commercial Cargo 16,524 20,489 27,711 35,098 43,572
B757P 133 - - - -
B767P 2,043 5,029 4,855 5,087 5,002
MD11P 157 325 325 325 325
Commercial Passenger 2,333 5,354 5,180 5,412 5,327
[Total Block Hours 44,963 49,168 58,795 64,986 73,542 |

1L REVENUE

A. Military Passenger and Cargo Revenue

AMC revenue is a iat ith military passenger and cargo flying. The AMC grants mission awar

Forecast AM mand is ba n_projected tr nts, tr movements, an xpect
ntitlement. The approximate 31% Alliance Team entitlement, in which Global participates, is applied t
aggregate AM mand t timate Alliance Team block hours. Th lock hours are then allocated t
rld an rth American ba n the projected n for medium and lar apacity aircraft ba n
historical data. . Reven r block hour is forecast ategory. Worl rat ithin the lar assenger

1 Excludes Ferry Block Hours
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B mmercial Passenger an argo Reven

mmercial reven are principally driven rall macr nomic trends that affect cargo an

A CN 4 C NSUrance d ! d CC CNnera ASCO C_CXPEC cd _DIOCK NOou
multiplied by a block hour rate. An ACMI contract typically includes a minimum block hour commitment per
month over the term of the contract. In contrast, a full service contract is an aircraft operational arrangement

her a carrier provi the aircraft, cr maintenance, insurance, fuel, landin round handling an

ther n ar ratin ices to a tomer for a single fee that is either ba: n a fixed fee or a fi a
n_block hours multipli a block hour rate. Full servi ntract nerally involve higher rates than
ACMI contracts because of the full array of services provided, the largest of which is fuel. Due to this price

. .
( Al ) 00

affected !:_z;; fuel price ganggg5 g ggggr, a §ig nificant ingrgagg in fuel Qriggg could have n ag_! verse effect g

mand for th f th mpany’s aircraft. Global’ mmercial full service reven are fuel pri

nsitive (although rating income is much 1 as it generally increa r reases full servi lock
hour rates to reflect expected fuel costs. Th mpany’s full servi ntracts generally have a block hour rat
adjustment provision to mitigate 1 reat ifferen t n the fuel price stated in th ntract an

the actual fuel price incurred.

ACMI passenger flying i icall to “fill” un lock hours on aircraft icated to full-tim
tomers; as an _example, entering int ntracts for university charter ring th 11 football 1
ason. Demand is project a n historical experience an rrent contract

Finally, th mpany_recentl mmen full _servi assenger flying for a n ne-vear

rnment contract with a fixed volume of flying and a fix ase rat mponent. Thi ntract is expect
t ntinue thr hout the forecast peri
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1 PERATI EXPENSE
A. Flight
Flight expen incl rewmember wa an nefits, cr itionin ts, aircraft traffic an

their own existin llecti argaining agreement;

- The North American flicht attendants are represent the IBT t have not vet finalized a
collective bargaining agreement; and

- The dispatchers for rld an rth American represent the Transport Worker nion

h implem ntatl n period in 2 12 an th majori f th avings realiz rin th ﬁ al ar2 1 kpit
rewmember compensation an nefits are forecast ba n the number of hea ired t rate each
aircraft iness line. Flight attendant compensation an nefits is ba n the number of heads requir
for each passenger flight iness line and aircraft t as forecast in block h

I itioning expenses are primarily th t of air and ground transportation and hotels incurr
t ition crewmembers in locations around th rld from which th rate their assign ﬂlhtan

th mpany’s aircraft fly thr h_certain foreign air space and ar to the relevant foreign authoriti

All aircraft and traffi rvicing empl ts_an nefits for lin and management function h a
roun rations are also incl ACMI contracts typicall not _incur _aircraft and traffi rvicin
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Passenger-relat Xpen mainly__incl aterin assenger__liabili insuran inflight
ntertainment and interrupted trip expen atering is forecast ba n an historical average rat r total

g §§gnggr g_jggart!;rggE Thg hlgtgrlgal aggragg g gag aglgg gg gg § é gg_mnggtlgn glth thg rgngggtlatlgn gf

Event, time-driven and maintenance reser are forecast ba n_th nmrffr atlk

for managgrg ang above.

C. Fuel

Aircraft fuel expense incl all fuel ts under military and full servi mmercial contracts. In
ition, in certain circumstan th mpan rcha fuel for its ACMI commercial tomer Th
mpan ntl rebill th amount t th t m rs. Air raftf ] ex n is a variabl t h

a 2 10 2 X ! J A OU % 2 %
an are engin lobal r ntl r tr tr 1tla in connection with it hatrll ankr tey filin

Th amounts are fixed for th ration of th rlying lease. Aircraft rentals can also incl rtain
lemental rents paid to fund future maintenan nt mmonly referred to as maintenance reser
This expen: ategory also incl hull insuran hich is forecast ba n_the number of aircraft in th

fleet are engine rent i nerally forecast the total number of block hours times an average rat r

Amortization is forecast based on the historical amortization.
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E 1lin neral and Administrativ t.

409,

CXPC €S are CCa at a CCIrease DA ) A 1€ . .. DAase
for a smaller operating footprint. Future periods include an increase of 1% to 2%. Commissions are paid to

Alliance team members a mpensation for military missions th mpan rates that were awar to th
Alliance team ba n its AMC entitlement points. Th mmissions are negotiated as a percenta f th
reven arned from th military missions, and are paid monthl mmissions are forecast ba na

percent of AMC revenue.
G. Interest, Reorganization Items and Other Expenses

AU J a o STS nd professiona A aAtcd Dan\ C A
th mpany’s restructur t all offset tra avables, acer interest a t forecasted t

compromised.

V. BALANCE SHEET ASSUMPTIONS

A A nts Receivabl

li Inventories are char to_expen h nsum Th mpany_records an allowance for

I nce against its inventori amortizing th k val f the aircraft parts inventories, net of an
timated residual val r_the related fleet’ timat ful service life, or the avera f the relat
fleet’s lease term, whichever is shorter. Inventories, net, are forecast at a historical rate, net of I n

times the number of aircraft.

| rs. Prepaid expen and other current assets are forecast n_a percenta f certain ratin
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D. Property and Equipment

Capital Expenditures

(in mm's) 2012F 2013F 2014F 2015F 2016F
Engine overhauls $16.7 $26.2 $41.1 $30.4 S44.3
4C checks 4.3 6.3 4.4 8.7 2.4
Other maintenance event 8.1 9.8 5.6 8.2 7.0
Non-maintenance * (0.0) 4.2 43 2.6 2.8
Total capital expenditures $29.2 $46.5 $55.4 $49.8 $56.5

lea th mpany is r ired to mak riodic maintenance reserve payments to | rs for certain futur
maintenan rk h _as airframe, engine, LLP, landin ar and APU overhauls. At inception and at each

balance sheet date the Company assesses whether its maintenance reserve payments required by its leases are

.

.
s €d

1 v i C l v - C C i ' A i C C i . l i C C ' C C ct C C L4
condition). If the return condition is not met, the leases generally require the Company to provide financial

mpensation to the 1 r. Under certain lea: the maintenance reser its may not refundable t
th mpan n ntly, th mpan riodically revi the balan f the maintenance reserv
its an rit ff any amounts that are no longer probable of r ry. In determinin hether it i
robable that maintenan its will to offset the liability for future maintenan ts, th

Company considers the condition of the aircraft, including but not limited to, the airframe and engines and the

3 9

2012F 2013F 2014F 2015F 2016F

Maintenance reserve reimbursement $17.0 $29.3 $27.8 $24.3 $33.0

2 2012F includes asset sales

10
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E. Intangible Assets

Intangible assets incl the present val f futur ahfl r militar; ntract a 1l as th

art fth any’s ri kmana mnt rogram. R trlt ahl fratt remain nhan

H D its an ther A
D its and other assets primaril nsist of long-term rit its r ir nder _aircraft
ngin r_building lease agreements, an namortiz ferred loan ts. D its and other assets ar

forecast to fluctuate with the estimat han in th mpany’s fleet

L Income Taxes

tlmat assumptions a tftrtaxalln me an ftrtax n n hen trmmln th
amount Qf thg valuation allowance.

Th mpany’s income tax provisions are ba n calculation timates, and assumptions that ar

t t tential examination the Internal Reven rvice (IRS) and other taxing authoriti
Forecast taxes assume the utilization of th maxim m net rating | n an annual basis a 11
a rtain preferred tax itions management believ ill elect. Deferred taxes are forecast to remain

11
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VI, STATEMENT OF CASH FLOWS
A. Operating Activities

operated; CI’_ASS¢€ i and C | CNL asS€ in | A S Dan\ s i cet_ and 1und
maintenance reserve requirements as required under its aircraft leases. To a lesser extent this is offset by the

refund of maintenance reserves for heavy maintenan nt

B. Investing Activities

Investing activiti nsist primarily of capitalized maintenan vents and th rcha; f rotabl
art: apitalized maintenan vents are forecast ba n the r irements of both the underlying aircraft
leases and time driven edict the FAA.

12
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Consolidated Income Statement 342

2012F 2013F 2014F 2015F 2016F
Military Passenger 347.8 302.7 311.2 311.8 320.3
Military Cargo 135.8 132.0 193.1 178.6 182.2
Commercial Cargo 94.7 132.7 169.1 211.8 258.4
Commercial Passenger 32.1 83.6 83.6 87.6 88.6
Other 11.3 1.8 - - -
Total Revenues 621.8 652.9 757.1 789.8 849.5
Flight Costs 187.0 146.0 158.8 166.9 178.6
Pilot Compensation 65.6 45.9 51.0 58.9 67.0
Flight Attendant Compensation 22.9 12.9 13.4 13.7 14.1
Positioning 45.6 34.2 37.0 37.2 38.8
Overfly / Navigation Fees 13.0 14.2 15.8 15.0 15.0
Passenger Expense 3.1 3.0 3.1 3.2 3.2
Ground Services 24.0 23.4 25.8 26.0 27.3
Catering 12.8 12.4 12.7 12.9 13.2
Maintenance 72.1 78.8 95.7 107.0 122.1
Fuel 203.5 218.5 250.5 245.6 250.6
Total Variable Costs 462.7 443.3 505.0 519.5 551.2
Aircraft & Engine Rent 61.9 59.2 71.4 79.9 90.5
Depreciation & Amortization 66.1 57.0 61.4 63.6 68.0
SG&A 80.0 73.6 80.8 84.1 87.4
Total Fixed Costs 207.9 189.8 213.6 227.6 245.9
Total Operating Expenses 670.6 633.1 718.7 747.1 797.1
Operating Income (Loss) (48.9) 19.7 384 42.7 52.4
Interest, net 44.4 119 10.3 10.1 10.1
Reorganization Items (73.6) - - - -
Other 0.5 - - - -
Other Expense (Income) (28.7) 119 10.3 10.1 10.1
Pretax Income (Loss) (20.2) 7.8 28.1 32.6 423
Taxes (15.5) 10.6 11.1 14.2 17.3
Net Income (Loss) (4.7) (2.8) 17.0 184 25.0
EBITDA 17.2 76.8 99.8 106.3 120.4
Maintenance Event Capex (29.2) (42.3) (51.1) (47.2) (53.7)
Adjusted EBITDA (12.0) 34.5 48.7 59.1 66.7

91011

3 Prior to fresh start accounting
4 Actuals as of August 2012

5 Reorganization items include the write-off of flicht equipment and capitalized maintenance events

. .
assoclated witi rejected a a CASC WG 0 (U and retra 0 cgal and proiessiona

13
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Consolidated Balance Sheet ¢#
2012F 2013F 2014F 2015F 2016F

ASSETS
Cash and Cash Equivalents 3.9 16.3 43.6 74.3 106.2
Accounts Receivable, Net 18.0 19.9 18.4 19.3 20.9
Inventories, Net 8.6 8.6 7.8 8.7 9.5
Maintenance Reserve Deposits 13.6 12.2 8.7 17.4 22.6
Deferred Tax Assets 22.5 22.5 22.5 22.5 22.5
Prepaid Items and Other Current Assets 27.9 38.7 40.0 41.8 41.8
Total Current Assets 94.6 118.2 141.1 183.9 2234
Total Property and Equipment, Net 101.3 116.0 135.2 146.6 160.3
Military Contract Intangibles 117.0 91.8 66.6 41.4 16.1
Other Intangible Assets 4.0 4.0 4.0 4.0 4.0
Restricted Cash 8.1 8.1 8.1 8.1 8.1
Maintenance Reserve Deposits 41.7 41.1 49.8 52.0 55.3
Deposits and Other Assets 16.5 20.3 22.6 25.0 27.3
Total Other Assets 187.3 165.3 151.1 130.4 110.8
Total Assets 383.2 399.4 427.4 460.9 494.5

LIABILITIES AND SHAREHOLDERS' EQUITY

Liabilities
Short Term Debt 5.0 5.0 - - -
Accounts Payable 29.1 35.3 41.4 44.1 48.0
Air Traffic Liability 4.9 6.4 7.6 9.1 9.1
Accrued Compensation and Benefits 21.4 19.5 20.2 22.4 24.4
Accrued Flight Expenses 10.8 11.4 12.2 11.5 11.3
Accrued Expenses and Other 27.8 36.3 38.9 43.1 41.0
Total Current Liabilities 99.0 114.0 120.3 130.2 133.7
Long Term Debt 135.6 135.6 135.6 135.6 135.6
Deferred Tax Liabilities 15.0 15.0 15.0 15.0 15.0
Other Liabilities 37.4 37.4 37.4 37.4 37.4
Total Other Liabilities 188.1 188.1 188.1 188.1 188.1
Total Liabilities 287.1 302.0 308.4 318.3 321.8
Equity
Total Shareholders' Equity 96.1 97.4 119.1 142.6 172.7
Total Liabilities and Shareholders' Equity 383.2 399.4 427.4 460.9 494.5
1213 14

6 Prior to fresh start accounting

7 Actuals as of August 2012
8 Prior to any excess cash flow sweep

14
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Consolidated Cash Flow Statement 21011

2012F 2013F 2014F 2015F 2016F

Operating Activities

Net Income (Loss) (6.2) (2.8) 17.0 18.4 25.0
Depreciation and Amortization 66.4 57.0 61.4 63.6 68.0
Amortization of Loan Costs 17.3 0.6 0.2 0.2 -
Amortization of Debt Discount 12.7 - - - -
Asset Impairments and Retirements 90.9 - - - -
Gain on Extinguishment of Debt (187.6) - - - -
Stock Compensation Expense 3.2 4.1 4.7 5.1 5.2
Non-Cash Interest Expense 10.8 - - - -
Loss (Gain) on Disposal of Assets 0.6 - - - -
Deferred Income Taxes (15.5) - - - -
Change in Operating Assets & Liabilities
Restricted Cash (0.3) - - - -
Accounts Receivable, Net 24.6 (1.9) 1.5 (0.9) (1.6)
Inventories, Net 2.0 0.0 0.8 (0.9) (0.8)
Other Current Assets (5.5) (9.3) 2.2 (10.4) (5.2)
Accounts Payable (23.5) 6.2 6.1 2.8 3.8
Air Traffic Liabilities and Accrued Flight (7.0) 2.0 2.0 0.8 (0.3)
Accrued Compensation (3.5) (1.8) 0.7 2.2 2.0
Accrued Expense and Other Current Liabilities (44.2) 8.5 2.5 4.2 (2.1)
Other Liabilities (0.6) - - - -
Other Assets 8.9 (3.8) (11.2) (4.6) (5.7)
Net Cash (Used In) Provided By Operating Activities (56.5) 58.9 87.8 80.4 88.4
Investing Activities
Capital Expenditures -- Flight Equipment (29.2) (45.0) (52.6) (48.8) (55.4)
Capital Expenditures -- Facilities, Ground & Other (0.1) (1.5) (2.8) (1.0) (1.0)
Sale of Assets, Investments, and Other 0.1 - - - -
Net Cash Used In Investing (29.2) (46.5) (55.4) (49.8) (56.5)
Einancing Activities
Proceeds from Long-term Debt, Net 44.6 - - - -
Revolver Draw (Repayment), Net 5.0 - (5.0) - -
Debt Issuance Costs (0.8) - - - -
Net Cash (Used In) Provided By Financing Activities 48.8 - (5.0) - -
Change in Cash and Cash Equivalents (36.9) 124 27.4 30.6 31.9
Cash and Equivalents, beginning of period 40.7 3.9 16.3 43.6 74.3
Cash and Equivalents, end of period 3.9 16.3 43.6 74.3 106.2
1516 17

BD

9 Prior to fresh start accounting

10 Actuals as of August 2012

17 _Prior to any excess cash flow sweep

15
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VALUATION ANALYSI

1 ESTIMATED REORGANIZATI ALUATI F DEBTOR

lely for pur f th Plan th tlmat ran f a reor amzatl n val f the R r aniz

§ 2§ million) as g_zf an agg;;mgg Effggtlgg Date of Dgggmt_zgr 1, 2012. Rgthgghllg'g estimate g_gfa range g_zf

reorganization val not _constitute an opinion as to fairn fr m a ﬁnan ial point of vi f th

EFFECTIVE DATE OF DECEMBER 1, 2012, REFLECTS WORK PERFORMED BY ROTHSCHILD ON
THE BASIS OF INFORMATION IN RESPECT OF THE BUSINESS AND ASSETS OF THE DEBTOR
AVAILABLE TO ROTHSCHILD AS OF OCTOBER 3, 2012. IT SHOULD BE UNDERSTOOD THAT
ALTHOUGH SUBSEQUENT DEVELOPMENTS MAY AFFECT ROTHSCHILD' LUSION
ROTHSCHILD DOE T HAVE ANY OBLIGATION TO UPDATE, REVISE OR REAFFIRM IT

THE A MED RANGE OF TOTAL ENTERPRISE VALUE I BA ED ON A MPR MISE

HEAD F AGREEMENT ARE N-SEVERABLE WITHOUT THE ENT OF THE PARTIE
ITHOUT BANKRUPTCY RT APPROVAL OF THE SETTLEMENT, THE A MED RANGE OF

Effecti Dat fD m r1212n hange to th nm air_cargo industry or AM mand or rat
tainabilit f nstr t1 r lationship with the Debtors’ unioniz rafts, no material adver: hange an

Debtor ill achi th Reorganiz D tor 1nallmat rial r ; 1nl in r vn than

improvements in rating _margin arnings an ash fl rtaln f the results foreca: t th
management of the Debtors are materiall tter than the recent historical results of rations of the D
As a result, to the extent that th timat f nterpri al i ndent n the Reorganized Debtor

rforming at the level t forth in th tion h anal must nsider lati If th




Case 1-12-40783-cec Doc 644 Filed 10/09/12 Entered 10/09/12 22:24:48

impact on the projections and on th timated ran f val rived there from. Th in lan and th
aluation ar ject t rtain risks including global nomic growth and its effect on the air cargo market
the demand and reimbursement rates associated with AMC flying, sustainability of constructive relationship

.
¢ Debtors’ unionized cra operational challeng

assumption ribing th in lan

IN ESTIMATING THE RANGE OF THE REORGANIZATI ALUE AND EQUITY VALUE OF

THE REORGANIZED DEBTORS, ROTHSCHILD (I) REVIEWED CERTAIN HISTORICAL FINANCIAL

INFORMATION OF THE DEBTORS; (dI) REVIEWED CERTAIN INTERNAL FINANCIAL AND
PERATING DATA OF THE DEBTORS, INCLUDING THE PROJECTED FINANCIAL INFORMATTI

HICH WAS PREPARED AND PROVIDED TO ROTHSCHILD BY THE DEBTORS' MANAGEMENT

AND WHICH RELATE TO THE DEBTORS' BUSINESS AND ITS PROSPECTS; (II) MET WIT

RQ!

A BUSINESS; A [ N ) D, ANA D1

AND INVESTIGATIONS AS IT DEEMED APPROPRIATE. ALTHOUGH ROTHSCHILD CONDUCTE

A REVIEW AND ANALYSIS OF THE DEBTORS' BUSINE PERATI ASSETS AND LIABILITIE

AND THE DEBTORS' BUSINE PLAN, IT A MED AND RELIED THE A RACY AND
MPLETENE F ALL FINANCIAL AND OTHER INFORMATION FURNISHED TO IT BY THE

DEBTORS, AS WELL AS PUBLICLY AVAILABLE INFORMATION.

IN_ADDITION, ROTHSCHILD DID NOT INDEPENDENTLY VERIFY MANAGEMENT'S
PROJECTIONS IN THE BUSINESS PLAN IN CONNECTION WITH ROTHSCHILD'S ESTIMATES OF
THE REORGANIZATION VALUE AND EQUITY VALUE, AND NO INDEPENDENT VALUATIONS OR
APPRAISALS OF DEBTORS WERE HT _OR OBTAINED IN CONNECTION HEREWITH
ESTIMATES OF THE REORGANIZATION VALUE AND EQUITY VALUE DO NOT PURPORT TO BE
APPRAISALS OR NECESSARILY REFLECT THE VALUES THAT MAY BE REALIZED IF ASSETS
ARE SOLD AS A GOI ERN, IN LIQUIDATI R OTHERWISE. IN THE CASE OF THE
REORGANIZED DEBTORS, THE ESTIMATES OF THE REORGANIZATION VALUE PREPARED BY

TECHNIQUES AND DO NOT PURPORT TO REFLECT OR NSTITUTE APPRAISAL

LIQUIDATION VALUE R ESTIMATE F THE ACTUAL MARKET VALUE THAT MAY BE
REALIZED THR! H THE SALE OF ANY SECURITIES TO BE 1 ED PURSUANT TO THE PLA

WHICH MAY BE SIGNIFICANTLY DIFFERENT THAN THE AMOUNTS SET FORTH HEREIN.

THE VALUE OF AN OPERATING BUSINESS IS SUBJECT TO NUMEROUS UNCERTAINTIES
AND CONTINGENCIES WHICH ARE DIFFICULT TO PREDICT AND WILL FLUCTUATE WITH
CHANGES IN FACTORS AFFECTING THE FINANCIAL CONDITION AND PROSPECTS OF SUCH A
BUSINESS. AS A RESULT, THE ESTIMATE OF THE RANGE OF THE REORGANIZATION
ENTERPRISE VALUE OF THE REORGANIZED DEBTORS SET FORTH HEREIN I T
NECESSARILY INDICATIVE OF ACTUAL OUTCOMES, WHICH MAY BE SIGNIFICANTLY MORE
R LESS FAVORABLE THAN THOSE SET FORTH HEREIN. BECAUSE H ESTIMATES ARE
INHERENTLY SUBJECT TO UNCERTAINTIES, NEITHER THE DEBTORS, ROTHSCHILD, NOR ANY
THER PER ASSUMES RESPONSIBILITY FOR THEIR ACCURACY. IN ADDITION, THE
VYALUATION OF NEWLY ISSUED SECURITIES IS SUBJECT TO ADDITIONAL UNCERTAINTIES
AND CONTINGENCIES, ALL OF WHICH ARE DIFFICULT TO PREDICT. ACTUAL MARKET PRICES
OF SUCH SECURITIES AT ISSUANCE WILL DEPEND UPON, AMONG OTHER THINGS,
PREVAILING INTEREST RATES, CONDITIONS IN THE FINANCIAL MARKETS, THE ANTICIPATED
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INITIAL SECURITIES HOLDI F PREPETITI REDITOR ME OF WHICH MAY PREFER
TO LIQUIDATE THEIR INVESTMENT RATHER THAN HOLD IT ON A LONG- TERM BASIS, AND

aluations of the Reoraanized Debtors, Rothachild individual valuation analyses of both \ rl an

North American utilizing the same meth logi l and allocatin rporat ts and ca hﬂ

the two airlines. Whil al n rall a ted valuation t hn1 for estimatin th Debtor nt r ri

galgatlgn ggtlmatga Rgthgghllg_! Qgrfgrmgg a garlgtg gf analy_ggg g gg_mglgg gg a varlgg_ g_zf fagtgrg2 gg g gf
hich ar herein. The foll mmar not rt t mplet ription of th
anal an fa t rs undertaken t rt Rothschild' ncl i ns. The preparation of a valuation is a
mplex pr involving vari terminations as to the most appropriate anal and factors t nsider
1l as the application of th anal and factors under the particular circumstan As a result, th

r invol in preparing a valuation is not readil mmariz

@) C ble Public C \nalysis:

A _com ara 1 li mpan anal timat al a n_a com arl n f the target
mpany. It establish nchmark for asset valuation riving the val f "comparable" t.
tandardiz ing a common variabl h _as reven arnings and cash fl The analysis in l a
tailed multi-vear financial comparison of each company's income statement, balan heet and cash fl
tatem nt In addition, each company' rforman rofitability, margins, leverage an iness trends ar
mpany's r latl rforman a al atl n
A Kkey factor to this approach is th lection of compani ith relatively similar in an
rational characteristics to the target compan riteria for selectin; mparabl mpanies incl amon
ther relevant characteristi imilar lin f in in risks, target market ment th
I ts, maturity of in market presen ize an ale of rations. Th l tion f tr 1

Passenger Com ara 1 th tAlrlln alr ays, D lta Airlines, Hawaiian Holdin nit

Th lection of appropriat mparabl mpanies is difficult a there are n lic, “pure-
lay” competitors to the Debtors. Rothschild f n _Car mparabl hile al nsidering th
Passenger Comparables.
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R th hild has utilized the median consen f analyst estimates for 2013 earnin fore interest
tax iati n_and amortization (“EBITDA”) an tilized LTM rental expense a t nsen
EBITDA a fi r forecast arnin fore interest, tax reciation, amortization and rent

Rothschild empl an adjusted EBITDAR multiple ran f4.0x - x _for 2013 results (incl
timat for capitalized aircraft rent). Th multipl re then applied to the Debtors’ forecast financial
a EBITDARt termine the ran f enterprise val The val f capitalized lea alculated a

Di nt ash Flow Approach:

The di nt a h fl "DCF") valuation meth )l relates the val f an asset or iness t
th resent val f ex future cash fl nerat that asset or in The D F
meth I is a "forwar l km " rahthat i nts th future cash fl ath retical

hatr nt Xpen 1th I _an ratin ranan ial t F rth D Fanal R thschild empl ‘ an
11.8% to 12.8% A Rothschild calculated the terminal val f using th I talfr ash fl rowth

nat I fth industr

The DCF approach relies on the Debtors' ability to project future cash flows with some degree of

accuracy. Beca the Debtors’ projections reflect significant assumptions ma the Debtors’ management
ncerning anticipated results, the assumptions and j ment: in th Pr ted Financial Information

rati 1 and incl th1 amount in th DCEF valuation

THE ESTIMATES OF THE REORGANIZATI ALUE AND EQUITY VALUE DETERMINED
BY ROTHSCHILD REPRESENT ESTIMATED REORGANIZATION VALUES AND DO NOT REFLECT
ALUES THAT LD BE ATTAINABLE IN PUBLI R PRIVATE MARKETS. THE IMPUTED

ALUATION ANALYSI
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Liquidation Analysis
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LIQUIDATION ANALYSI

L INTRODUCTION

n thD tr' trlan hi AV 7 t t mat rlal han
THERE CAN BE A RANCE THAT THE RECOVERIES FROM THE LIQUIDATI F
ASSETS REFLECTED IN THE LIQUIDATION ANALYSIS WOULD BE REALIZED IF THE DEBTORS

ERE LIQUIDATED UNDER CHAPTER 7 AND ACTUAL RESULT LD VARY MATERIALLY
FROM THOSE ESTIMATED IN THE LIQUIDATION ANALYSI

The Liquidation Analysis a thatth Bankr a I nverted to ca; nder Chapter

A Balan heet Asset:
The following are assumptions with r t t ific categori f the balance sheet asset
h: This category reflects the Debtors’ cash balance as of July 31, 2012

Aggggng Rggg; gg;g! net: Th1§ gatggg_)rg rgﬂggtg thg Dggtgrg tragg ggg va !_1 gg t_zalangg g g 5!!; g 31, 2!!12E This
an 24 proximate s>15.> miiion fuel 0Dl i 1 A A esti ca_2

Deferr : Th mpany has not assumed any r ry on tax asset:

Prepaid and other current assets: Prepaid assets include insurance, fuel, VISA, rent, VAT, non-trade AR, Valley

I miscellan ratin its, short-term deferred rent, professional fee retainers and other. Th

it ntract 1thth AM Th l f this a nt as of July 31, 2012 i ntfa mlat amrtlzatlnA
this intangible asset is non-transferable, th LV of this balance sheet line item is estimated at 09
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Restricted cash: This category includes cash collateral associated with outstanding letters of credit and is
assumed to have a 0% NOLV.

her intangi, : This category incl the Debtors’ fair market value for estimat LV and is related t
th ratin rtificates from the FAA. This category is assumed to a ha me r ryva iat ith th
transfer of the certificate to another air carrier.

B arve-out and Liquidation Expen

rve-out: The estimate of claims incl a carve-out of $1.9 million for outstanding chapter 11 professional
fees not paid prior to th nversion of the case to chapter 7 liguidation

asset i tiri T Xpen are a t 2 mnthfrattalflz

months, and t aid prior to any distribution to creditor
C. Claims

Non-Roll-Up Claims: The Debtors have estimated $111.4 million as a non-roll up claim for the benefit of the
First Lien Lenders.
nd Lien ims: The Debtors have estimated th nd Lien Lender claim t 1 million

(i) Administrative Claims
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1L DISCLLAIMERS AND VARIANCE

The process of estimating recoveries in the event of conversion to a chapter 7 filing is uncertain due to

economic, business, litigation and other contingencies, among other reasons. The underlying estimates and

Nonethele 1€

iquidati Analysis is, by i 1re, uncertai S iquidation Analysis represe e Del
current and best estimate of the financial implications from a conversion of the Bankruptcy Cases to cases
nder chapter 7 and the a iated liquidation of assets under the circumstan ri a
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Global Aviation Holdings Inc. - Liquidation Analysis
As of July 31, 2012
($ in millions)

Book Recovery (%) Recovery Value ($)
Value Low High Low High
Cash $20.6 100% 100% $20.6 $20.6
Accounts receivable, net 17.8 85% 100% 15.2 17.8
Intercompany Receivables (payable) - 0% 0% - -
Inventories, net 10.8 10% 15% 1.1 1.6
Deferred tax assets 14.3 0% 0% - -
Prepaid and other current assets @ 38.4 20% 28% 7.6 10.8
Flight equipment, net 22.8 10% 25% 23 5.7
Facilities and ground equipment, net 11.1 5% 10% 0.6 1.1
Military intangibles 127.1 0% 0% - -
Restricted cash (Long Term) 8.0 0% 0% - -
Maintenance reserve deposits (Long term) 49.7 0% 0% - -
Deposits and other assets 33.0 0% 0% - -
Other intangibles 2.0 50% 100% 1.0 2.0
Total liquidation value before fees and expenses $48.3 $59.7
Carve-out @ 1.9 1.9
Liquidation expenses
Trustee fees ¥ 14 1.8
Wind-down expenses ® 3.0 3.0
Remaining distributable value $41.9 $53.0
DIP claims 309 30.9
Roll-up claims 45.0 45.0
Total DIP and roll-up claims $75.9 $75.9
% Recovery on DIP and Roll-up Claims 55% 70%
Remaining distributable value - -
Non-Roll-up claims 111.4 111.4
% Recovery on Non-roll-up Claims 0% 0%
Remaining distributable value - -
Second Lien Claims 98.1 98.1
% Recovery on Second Lien Claims 0% 0%
Remaining distributable value - -
Administrative Claims 5.0 10.0
% Recovery on Admin Claims 0% 0%
Remaining distributable value - -
Unsecured Claims 200.0 200.0
% Recovery on Unsecured Claims 0% 0%

Remaining distributable value - -
Notes:
(1) Net of $13.5 million of the AMC fuel obligation

(2) Includes prepaid insurance, prepaid fuel, prepaid VISA, prepaid rent, prepaid foreign VAT, non-trade AR, AMC
escrow account, and miscellaneous operating deposits

(3) All reasonable and documented unpaid fees, costs, disbursements and expenses of the Debtors’ Professionals and
Committee’s Professionals that in an aggregate amount not to exceed $1.9 million (per the DIP agreement)

(4) 3% of proceeds received in a liquidation, assumed to be paid prior to any distributions of claims
(5) $3.0 million assumed to be paid prior to any distributions of claims

(6) As of the 7/31/2012 (the date of this detailed balance sheet supporting this analysis), $30.9 million was outstanding
on the DIP, subsquently, there was a $5.0 draw which is excluded from this analysis

(7) Preliminary estimate of Unsecured Claims, work still ongoing

10
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Exhibit G

Union Settlement Agreements
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