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GLOBAL A VIA TION 

Term Sheet for Chapter 11 Plan of Reorganization (the "Plan") 

February 14, 2014 

This term sheet is a summary only. It does not constitute an offer or a legally binding obligation of the 
Debtors or Cerberus Business Finance, LLC, nor does it constitute an offer of securities or a solicitation 
of supportfor, or the acceptance or rejection of, a chapter 11 plan for the Debtors. 

The transactions contemplated by this term sheet are for contingency planning purposes only. They are 
subject to various conditions, other internal review and analysis as well as final approval by the Debtors' 
Boards of Directors. The proposed transactions, if approved, are to be set forth in definitive documents. 

This term sheet and the information contained herein is strictly confidential and may not be shared with 
any other person without the prior consent of Cerberus. 

(I) Plan Proponent/Seller: Global Aviation Holdings, Inc. ("GLAH"), North American Airlines, Inc. ("North 
American") and World Airways, Inc. ("World"), each as debtors and debtors in 
possession, together with their subsidiaries that are also chapter 11 debtors (the 
"Debtors"). 

(2) Purchaser: A designee (the "Purchaser") of Cerberus Business Finance, LLC, as Agent under the 
First Lien Credit Facility' and DIP Loan2 ("Cerberus"). 

(3TTi-iihsil"ctio1tSummary:. ..•...... ......>... .. T. i·.i.i./'.. ..z.·...,.)/; ...••• i.i .·.i.··. ·· ... ·i·i· .....; ..... '.\... ' ... 

The proposed plan of reorganization (the "Plan") would effectuate, among other things, 
the preservation of the Debtors' business as a going concern through cancellation of the 
existing equity interests of GLAH or one or more of its subsidiaries ("Existing Equity 
Interests") and issuance of new equity interests ("New Equity Interests") to the 
Purchaser in consideration of a deemed credit of a portion of the First Lien Claim and 
the DIP Loan (the "Equity Conversion"), and the conversion of a portion of the First 
Lien Claim and DIP Loan into exit financing (the "Exit Financing" and, together with 
the Equity Conversion, the "Consideration"). 

The Plan will also provide for the assumption of executory contracts as designated by 
the Purchaser (the "Designated Contracts"). 

Upon the effectiveness of the Plan (the "Effective Date"), the Debtors will be 
reorganized (the "Reorganized Debtors"), the New Equity Interests will be issued in the 
name of the Purchaser, the Designated Contracts will be assumed by the Reorganized 
Debtors, and the Debtors will be discharged, to the fullest extent permissible under 
sections 363, 365, 1123, 1129, and 1141 of the Bankruptcy Code, of all existing liens, 
interests, claims, and encumbrances. 

The Plan will be funded through a combination of cash on hand, net proceeds from 
ordinary course operations, and the DIP Loan. 

'That certain First Lien Financing Agreement dated as of February 13, 2013 by and among GLAH, World and 
North American, as Borrowers, and Cerberus, as First Lien Agent and the other First Lien Lenders party thereto in 
the principal amount, as of the Petition Date, of $39 ntillion, exclusive of accrued and unpaid interest, fees and 
expenses (the "First Lien Claim"). 
2 That certain Financing Agreement dated as of November 13, 2013 by and among GLAH, North American and 
World, as debtors and debtors in possession, as Borrowers, and Cerberus, as Collateral Agent and Athninistrative 
Agent (the "DIP Agent") and the DIP Lenders party thereto in the maximum principal amount of$51 ntillion (the 
"DIP Loan Claim"). 

148799.6 
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(a) Treatment of All administrative and priority claims will be paid in full in cash on or as soon as 
Administrative and practicable after the Effective Date or in deferred cash payments, with interest, as 
Priority Claims permitted under the Bankruptcy Code, unless the holder of a claim agrees to different 

treatment. Administrative and Priority Claims may not exceed the amounts set forth in 
the DIP Budget absent the consent of Cerberus, subject to such additional cushion as 
agreed to by the Debtors, Cerberus, and the Committee. 

(b) Existing Equity Cancelled on the Effective Date. 
Interests 

(c) Certain Labor Matters The reorganization of World is conditioned upon obtaining concessions under the 
collective bargaining agreements at World for pilots and flight attendants as of the 
Effective Date that (i) are in the minimum amount of $7.5 million per annum (or such 
other amount as Cerberus and the Debtors agree to), (ii) result in work rules and other 
terms and conditions no less favorable as apply to pilots and flight attendants at North 
American, (iii) are otherwise competitive with similarly-situated carriers in the market, 
and (iv) are implemented pursuant to a written and executed amended, restated and 
simplified collective bargaining agreement for each of the pilot and flight attendant 
work groups. 

(d) Certain Matters The purchase of the New Equity Interests is contingent on reaching acceptable terms for 
Pertaining to Aircraft leasing and rejecting certain aircraft with aircraft lessors, as set forth on a confidential 
Leases term sheet to be provided to Cerberus and the Committee. 

(e) Overbid The proposed plan is subject to overbid as provided in the Sale Procedures approved by 
the Court. A qUalifYing overbid must meet the requirements set forth in the Sale 
Procedures and, absent consent of Cerberus, must be consummated pursuant to a Plan 
within the timeframes contemplated by the DIP Order (unless the DIP Agent, in its 
discretion agrees to extend the timeframes). The overbid deadline has been fixed in the 
Sale Procedures as March 14, 2014, subject to extension, to be followed by an Auction 
and the right of the Debtors, with Cerberus's consent, to entertain additional bids if 
Cerberus is the prevailing bidder . 

W!I!Iil,,1'erm'S: . ~' · .•••... ;··.;·.\..·;i • ........ < :··.y·.'..> .... 5' .•..•...•• >.) ••••... ' .'. .........!..).... ..' '·· .• F •.• •··· 
(a) Creditor Trust The Plan shall establish a liquidating trust (the "Creditor Trust") for the benefit of 

unsecured creditors to be comprised of an initial cash payment by the Reorganized 
Debtors in the amount of $350,000. The Creditor Trust shall also be vested with all 
Chapter 5 Actions (as defined in the DIP Order) except to the extent such Chapter 5 
Actions are waived as set forth in paragraph 5(t) below. 

(b) Designated Contracts Pursuant to sections 365 and I 123(b)(2) ofthe Bankruptcy Code, as applicable, the 
Designated Contracts will be assumed by the Reorganized Debtors on the Effective 
Date of the Plan. It is assumed that prior to the Effective Date, the applicable non-
debtor counterparties will continue to perform under existing executory contracts and 
unexpired leases. 

Unless otherwise agreed by the parties hereto, the Reorganized Debtors shall cure any 
allowed claims arising from the assumption of the Designated Contracts, as required 
under section 365 ofthe Bankruptcy Code, unless otherwise agreed to between the 
Debtors and applicable counterparty ("Cure Obligations"). The Reorganized Debtors 
shall pay the Cure Obligations on or within a reasonable time after the Effective Date. 
The initial proposed list of the Designated Contracts will be identified prior to the Plan 
votin!! deadline and mav be modified from time to time orior to the Effective Date. 
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