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Item 1.01 Entry into a Material Definitive Agreement

As previously reported, on September 20, 2020 (the “Petition Date”), Garrett Motion Inc. (the “Company”) and certain of its subsidiaries (collectively,
the “Debtors”) each filed a voluntary petition for relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the United
States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”). The Debtors’ chapter 11 cases (the “Chapter 11 Cases”) are
being jointly administered under the caption “In re Garrett Motion Inc., 20-12212.”

As previously disclosed, on the Petition Date, prior to the commencement of the Chapter 11 Cases, the Debtors entered into a Restructuring Support
Agreement (the “RSA”) with consenting lenders (the “Consenting Lenders”) holding, in the aggregate, approximately 61% of the aggregate outstanding
principal amount of loans under that certain Credit Agreement, dated as of September 27, 2018, (as amended, restated, supplemented or otherwise
modified from time to time, the “Prepetition Credit Agreement”) by and among the Company, as holdings, Garrett LX III S.à r.l., as Lux Borrower,
Garrett Borrowing LLC, as U.S. Co-Borrower, Garrett Motion Sàrl, as Swiss Borrower, the Lenders and Issuing Banks party thereto and JPMorgan
Chase Bank, N.A., as Administrative Agent. On January 6, 2021, the Debtors and Consenting Lenders holding no less than a majority of the aggregate
outstanding principal amount of loans under the Prepetition Credit Agreement then held by all Consenting Lenders entered into Amendment No. 1 to the
RSA (the “Amendment”). Among other things, the Amendment extends certain of the milestones contained in the RSA.

The foregoing description of the Amendment does not purport to be complete and is qualified in its entirety by reference to the Amendment filed as
Exhibit 10.1 hereto and incorporated herein by reference.

 
Item 7.01 Regulation FD Disclosure.

In connection with confidential discussions and negotiations with certain parties (the “Recipients”) regarding the Chapter 11 Cases, the Company
provided to such Recipients, pursuant to a non-disclosure agreement (the “NDA”), certain information (the “Cleansing Material”) that the Company
agreed to publicly disclose upon the occurrence of certain events as set forth in the NDA. The Company is furnishing the Cleansing Material as
Exhibit 99.1 hereto in satisfaction of its obligations under the NDA.

The Cleansing Material was prepared solely to facilitate a discussion with the parties to the NDA and was not prepared with a view toward public
disclosure and should not be relied upon to make an investment decision with respect to the Company. The Cleansing Material should not be relied upon
as a reliable prediction of future events. Neither the Company nor any third party has made or makes any representation to any person regarding the
accuracy of any Cleansing Material or undertakes any obligation to publicly update the Cleansing Material to reflect circumstances existing after the
date when the Cleansing Material was prepared or conveyed or to reflect the occurrence of future events. The foregoing description of the Cleansing
Material does not purport to be complete and is qualified in its entirety by reference to the Cleansing Materials provided herewith.

The information furnished pursuant to this Item 7.01, including Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934 (the “Exchange Act”) or otherwise subject to the liabilities under that Section and shall not be deemed to be incorporated by
reference into any filing of the Company under the Securities Act of 1933 or the Exchange Act.

Cautionary Information Regarding Trading in the Company’s Securities.

The Company’s securityholders are cautioned that trading in the Company’s securities during the pendency of the Chapter 11 Cases is highly speculative
and poses substantial risks. Trading prices for the Company’s securities may bear little or no relationship to the actual recovery, if any, by holders
thereof in the Company’s Chapter 11 Cases. Accordingly, the Company urges extreme caution with respect to existing and future investments in its
securities.



Forward-Looking Statements

This Current Report on Form 8-K and the exhibit hereto may contain “forward-looking statements” within the meaning of Section 21E of the Securities
Exchange Act of 1934, as amended. All statements, other than statements of fact, that address activities, events or developments that the Company or the
Company’s management intend, expect, project, believe or anticipate will or may occur in the future are forward-looking statements. Although the
Company believes forward-looking statements are based upon reasonable assumptions, such statements involve known and unknown risks,
uncertainties, and other factors, which may cause the actual results or performance of the Company to be materially different from any future results or
performance expressed or implied by such forward-looking statements. Such risks and uncertainties include, but are not limited to those described in the
Company’s annual report on Form 10-K for the year ended December 31, 2019, as updated by the Company’s quarterly report on Form 10-Q for the
period ended September 30, 2020, as well as the Company’s other filings with the Securities and Exchange Commission, under the headings “Risk
Factors” and “Cautionary Note Regarding Forward-Looking Statements.” You are cautioned not to place undue reliance on these forward-looking
statements, which speak only as of the date of this document. Forward-looking statements are not guarantees of future performance, and actual results,
developments and business decisions may differ from those envisaged by the Company’s forward-looking statements.

Item 9.01 Financial Statements and Exhibits.
 
Exhibit

No.   Description

10.1
  

First Amendment, dated as of January 6, 2021, to the Restructuring Support Agreement, dated as of September 20, 2020, by and among
Garrett Motion Inc., the Company Parties and the Consenting Lenders.

99.1   Cleansing Material.

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



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Date: January 8, 2021   Garrett Motion Inc.

  By:  /s/ Jerome Maironi
   Jerome Maironi

   
Senior Vice President, General Counsel and
Corporate Secretary



Exhibit 10.1

EXECUTION VERSION

AMENDMENT NO. 1 TO RESTRUCTURING SUPPORT AGREEMENT

This AMENDMENT NO. 1 TO RESTRUCTURING SUPPORT AGREEMENT, dated as of January 6, 2021 (this “Amendment”), is entered into
by and among (i) the undersigned Company Parties and (ii) the undersigned Consenting Lenders comprising Requisite Consenting Lenders (each, a
“Party” and collectively, the “Parties”). Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to such terms in the
Restructuring Support Agreement (as defined below).

WHEREAS, the Parties entered into that certain Restructuring Support Agreement, dated September 20, 2020 (as may be further amended,
supplemented, and/or modified from time to time, the “Restructuring Support Agreement”);

WHEREAS, on September 20, 2020, the Company Parties and certain of their affiliates (collectively, the “Debtors”) commenced chapter 11 cases
(the “Chapter 11 Cases”) in the Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”);

WHEREAS, Section 10 of the Restructuring Support Agreement provides that the Restructuring Support Agreement may be modified, amended
or supplemented upon the written consent of the Parties, in their sole discretion;

WHEREAS, Section 8 of the Restructuring Support Agreement provides that the Milestones contained therein may be extended or waived in
writing (which may be by electronic mail between applicable counsel) by the Parties, in their sole discretion;

WHEREAS, as of the date hereof certain Milestones have been extended by the Parties from time-to-time; and,

WHEREAS, the Parties desire to enter into this Amendment to further extend certain Milestones and make certain modifications to the
Restructuring Support Agreement on the terms and conditions set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intended
to be legally bound, agree as follows:

1.    Amendments. The Restructuring Support Agreement is hereby amended to delete the stricken text (indicated textually in the same manner as
the following example: stricken text) and to add the double-underlined text (indicated textually in the same manner as the following example: underlined
text) as set forth in the marked blacklined copy of the Restructuring Support Agreement attached as Annex I hereto (which shall be the Restructuring
Support Agreement). Said Annex I has been blacklined to show all changes from the Restructuring Support Agreement as in effect immediately prior to
the date hereof, it being agreed that, by virtue of this Amendment upon the effectiveness hereof, any amendments or other modifications to the
Restructuring Support Agreement prior to the date hereof that are not reflected in said Annex I shall cease to be in effect or, as the case may be, shall be
modified as set forth in said Annex I, and Annex I shall for all purposes be deemed to constitute the Restructuring Support Agreement.



2.    Effectiveness. This Amendment shall become effective and binding when counterpart signature pages to this Amendment have been executed
by (a) each Company Party and (b) Consenting Lenders comprising Requisite Consenting Lenders, and delivered to the Parties’ respective legal counsel.

3.    Miscellaneous. Except as expressly set forth herein, the Restructuring Support Agreement is and shall remain unchanged and in full force and
effect, and nothing contained in this Amendment shall, by implication or otherwise, limit, impair, constitute a waiver of, or otherwise affect the rights of
any Party, or shall alter, modify, amend or in any way affect any of the terms, conditions, obligations, covenants, or agreements contained in the
Restructuring Support Agreement.

4.    Survival. This Amendment shall be binding upon, inure to the benefit of and be enforceable by the successors and permitted assigns of the
Parties.

5.    Governing Law; Jurisdiction; Forum. This Amendment shall be governed by and construed in accordance with the laws of the State of
New York, without giving effect to the conflicts of law principles thereof. Each Party hereto agrees that it shall bring any action or proceeding in respect
of any claim arising out of or related to this Amendment, to the extent possible, in the Bankruptcy Court, and solely in connection with claims arising
under this Amendment: (a) irrevocably submits to the exclusive jurisdiction of the Bankruptcy Court; (b) waives any objection to laying venue in any
such action or proceeding in the Bankruptcy Court; and (c) waives any objection that the Bankruptcy Court is an inconvenient forum or does not have
jurisdiction over any Party hereto.

6.    Counterparts. This Amendment may be executed and delivered by one or more of the Parties in any number of separate counterparts
(including by electronic transmission of signature pages hereto), and all such counterparts taken together shall be deemed an original and to constitute
one and the same instrument.

[Signature Pages Follow]
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EXECUTION VERSION
 

IN WITNESS WHEREOF, the Parties have caused this Amendment to be executed and delivered by their respective duly authorized officers,
solely in their respective capacity as officers of the undersigned and not in any other capacity, as of the date first set forth above.

[All signature pages on file with the Debtors]

[Signature Page to RSA Amendment No. 1]



EXECUTION VERSION
 

Annex I



EXECUTION VERSION
 
THIS RESTRUCTURING SUPPORT AGREEMENT DOES NOT PURPORT TO SUMMARIZE ALL OF THE TERMS, CONDITIONS,
REPRESENTATIONS, WARRANTIES, AND OTHER PROVISIONS WITH RESPECT TO THE TRANSACTIONS DESCRIBED HEREIN, WHICH
TRANSACTIONS WILL BE SUBJECT TO THE COMPLETION OF DEFINITIVE DOCUMENTS INCORPORATING THE TERMS SET FORTH
HEREIN AND THE CLOSING OF ANY TRANSACTION SHALL BE SUBJECT TO THE TERMS AND CONDITIONS SET FORTH IN SUCH
DEFINITIVE DOCUMENTS AND THE APPROVAL RIGHTS OF THE PARTIES SET FORTH HEREIN AND IN SUCH DEFINITIVE
DOCUMENTS, IN EACH CASE, SUBJECT TO THE TERMS HEREOF.

RESTRUCTURING SUPPORT AGREEMENT

This RESTRUCTURING SUPPORT AGREEMENT (as amended, supplemented or otherwise modified from time to time in accordance with the
terms hereof, this “Agreement”), dated as of September 20, 2020, is entered into by and among:

(i)    Garrett Motion Inc. (“GMI”), a company incorporated under the Laws of Delaware;

(ii)    each of its Affiliates listed on Exhibit B to this Agreement that have executed and delivered counterpart signature pages to this Agreement
to counsel to the other Parties (together with GMI, each a “Company Party” and, collectively, the “Company” or “Debtors”); and

(iii)    the undersigned Lenders that have executed and delivered counterpart signature pages to this Agreement, a Joinder, or a Transfer Agreement
to counsel to the Company Parties, each on its own behalf and on behalf of each of its Affiliates that holds any Claims against the Company Parties or
their Affiliates, including Loan Claims, whether as of the date hereof or from time to time hereafter (collectively, the “Consenting Lenders”).1

The Company, each Consenting Lender, and any subsequent person or entity that becomes a party hereto in accordance with the terms hereof are
referred herein as the “Parties” and individually as a “Party.”

RECITALS

WHEREAS, the Company intends to enter into certain transactions (the “Restructuring Transactions”) in furtherance of a global restructuring of
the Company(the “Restructuring ”), which includes the acquisition of substantially all of the business of the Company through a reorganization or the
acquisition of substantially all of the assets of certain Debtors and of the stock of certain Debtors and other subsidiaries (the “Acquisition”), which,
subject to the Milestones (as defined below), is anticipated to be effected through a plan of reorganization (the “Planas contemplated in this Agreement
and the Restructuring Term Sheet (the “Plan”) or pursuant to an Acceptable Plan (such restructuring, the “Restructuring”), a solicitation of votes
therefor (the “Solicitation”) pursuant to chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”), and the
commencement by the Company of voluntary cases (the “Chapter 11 Cases”) under the Bankruptcy Code, in the United States Bankruptcy Court for the
Southern District of New York (the “Bankruptcy Court”);
 
1 For the avoidance of doubt, any Consenting Lender that is a Qualified Marketmaker shall be required to comply with the terms and obligations of

this Agreement solely to the extent provided in Section 2 hereof.



WHEREAS, the Restructuring Transactions in connection with the Plan include those transactions described in the Restructuring Term Sheet
attached hereto as Exhibit C (the “Restructuring Term Sheet”);

WHEREAS, as of the date hereof, the Consenting Lenders hold, in the aggregate, approximately 61% of the aggregate outstanding principal
amount of the Loan Claims;

WHEREAS, the Consenting Lenders and the Company desire to express to each other their mutual support and commitments in respect of the
matters discussed in the Restructuring Term Sheet and hereunder;

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements set forth herein, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, agree as follows:

1.    Certain Definitions.

(a)    As used in this Agreement, each capitalized term set forth in Exhibit A shall have the meaning ascribed to it therein.

(b)    When a reference is made in this Agreement to a Section, Exhibit or Schedule, such reference shall be to a Section, Exhibit or Schedule,
respectively, of or attached to this Agreement unless otherwise indicated. Unless the context of this Agreement otherwise requires, (a) words using the
singular or plural also include the plural or singular, respectively, (b) the terms “hereof,” “herein,” “hereby” and derivative or similar words refer to this
entire Agreement, (c) the words “include,” “includes” and “including” when used herein shall be deemed in each case to be followed by the words
“without limitation,” (d) the word “or” shall not be exclusive and shall be read to mean “and/or” and (e) any reference to dollars or “$” shall be to
United States dollars. The Parties agree that they have been represented by legal counsel during the negotiation and execution of this Agreement and,
therefore, waive the application of any law, regulation, holding or rule of construction providing that ambiguities in an agreement or other document
shall be construed against the party drafting such agreement or document.
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2.    Agreements of the Consenting Lender.

(a)    Voting; Support. Each Consenting Lender agrees that, during the Support Period, such Consenting Lender shall:

(i)    support and take all commercially reasonable actions reasonably requested in writing by the Company to facilitate the financing
contemplated by the DIP Credit Agreement (the “DIP Financing”) on the terms and conditions set forth in Annex B to the Restructuring Term
Sheet (the “DIP Facility Term Sheet”), including irrevocably consenting to and directing, pursuant to the DIP Order, the Loan Agent to consent to
(including, in each case, pursuant to an amendment to the Credit Agreement (the “Credit Agreement Amendment”) pursuant to which each
Consenting Lender shall irrevocably consent to, and direct the Loan Agent to consent to), (x) the DIP Financing, the priming liens and security
interests, use of cash collateral, adequate protection arrangements, intercreditor agreements and the other documents, instruments and
arrangements contemplated by the DIP Facility Term Sheet and otherwise acceptable by Requisite Consenting Lenders and (y) direct the Loan
Agent to enter into intercreditor agreements, new security documents or amendments to existing documents to give effect to the priming liens and
security interests referred to in the foregoing clause (y) and, if necessary, to resign as collateral agent under the Credit Agreement and the other
security documents relating thereto in order to permit the Agent (as defined in the DIP Facility Term Sheet) to hold collateral on behalf of the
lenders under the DIP Financing and under the Credit Agreement; provided that, notwithstanding anything herein to the contrary, the DIP
Documents (including the DIP Credit Agreement and amendments thereto), any agreement documenting the DIP Facility, and the DIP Orders)
shall be in form and substance acceptable to the Requisite Consenting Lenders;

(ii)    solely to the extent an Acceptable Plan embodying the Acquisition is confirmed by the Bankruptcy Court, support and take all
commercially reasonable actions reasonably requested by the Company to facilitate the consummation of the Acquisition, including consenting to,
and directing the Loan Agent to, (A) release and discharge all liens, encumbrances, and interests in Collateral as permitted by the Loan Documents
and (B) release and discharge all subsidiary guarantees under the Loan Documents and all guarantees under the Subordinated Bendix
Indemnification Guarantee Agreement as permitted by the Loan Documents and the Intercreditor Agreement, in each of cases (A) and (B)
concurrent with the consummation of the Acquisition; provided that, notwithstanding anything herein to the contrary, the SAPA, Confirmation
Order, and all other documentation with respect to the Acquisition shall be in form and substance reasonably acceptable to the Requisite
Consenting Lenders (it being understood that (1) the SAPA and all related documentation dated as of the date hereof and a Confirmation Order
that gives effect to the terms of the SAPA and the Restructuring Term Sheet are deemed acceptable to the Requisite Consenting Lenders and
(2) any amendments or modifications to the SAPA, Confirmation Order, or any such documentation to effect or implement the Asset Sale Election
(as defined in the SAPA) are acceptable to the Requisite Consenting Lenders);

(iii)    subject to receipt of a Disclosure Statement and related solicitation materials approved by an order of the Bankruptcy Court (A) timely
vote or cause to be voted its Claims (including, without limitation, all claims arising under the Credit AgreementLoan Claims) to accept an
Acceptable Plan by delivering its duly executed and completed ballot or ballots, as applicable, accepting such Acceptable Plan on a timely basis,
and (B) not change or withdraw such vote (or cause or direct such vote to be changed or withdrawn); provided, however, that such vote may, upon
written notice to the Company and the other Parties, be revoked (and, upon such revocation, deemed void ab initio) by any Consenting Lender at
any time following the expiration of the Support Period; provided further, that, notwithstanding anything herein to the contrary, the Acceptable
Plan, Disclosure Statement, Confirmation Order with respect to such Acceptable Plan, and all other documentation related to the Acceptable Plan
shall be in form and substance reasonably acceptable to the Requisite Consenting Lenders;
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(iv)    use commercially reasonable efforts to execute and implement the applicable Definitive Documents that are consistent with this
Agreement and to which it is required to be a party;

(v)    timely vote or cause to be voted its Claims against any plan, plan proposal, restructuring proposal, offer of dissolution, assignment for
the benefit of creditors, winding up, liquidation, sale or disposition, reorganization, merger, business combination, joint venture, debt or equity
financing or re-financing, recapitalization or other restructuring of the Company (including, for the avoidance of doubt, a transaction premised on
an asset sale under section 363 of the Bankruptcy Code) other than an Acceptable Plan (each, an “Alternative Restructuring”), unless such
Alternative Restructuring provides for no less favorable treatment of the Loan Claims than is contemplated by the Restructuring Term Sheet;

(vi)    not directly or indirectly, through any person or entity (including, without limitation, any administrative agent or collateral agent),
seek, solicit, propose, support, assist, engage in negotiations in connection with or participate in the formulation, preparation, filing or prosecution
of any Alternative Restructuring, unless such Alternative Restructuring provides for no less favorable treatment of the Loan Claims than is
contemplated by the Restructuring Term Sheet, or object to or take any other action that is inconsistent with or that would reasonably be expected
to prevent, interfere with, delay or impede the Solicitation, approval of the Disclosure Statement, or the confirmation and consummation of an
Acceptable Plan and the consummation of the Restructuring;

(vii)    not object to, delay, impede, or take any other action to interfere with the (A) acceptance, implementation, or consummation of the
Restructuring; or encourage any person or entity to do any of the foregoing or (B) Company Parties’ ownership and possession of their assets,
wherever located, or interfere with the automatic stay arising under section 362 of the Bankruptcy Code unless otherwise permitted under the
Definitive Documents;

(viii)    not file any motion, pleading, or other document with the Bankruptcy Court or any other court (including any modifications or
amendments thereof) that, in whole or in part, is not materially consistent with this Agreement or an Acceptable Plan;

(ix)    agree to provide, and to not opt out of, the releases of the Released Parties consistent with the terms of the Restructuring Term Sheet;
provided that the form of such release shall be reasonably acceptable to such Consenting Lender;

(x)    use commercially reasonably efforts to give any notice, order, instruction, or direction to the Loan Agent reasonably requested by the
Company and necessary to give effect to the Restructuring;
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(xi)    not exercise, or direct any other person to exercise, any right or remedy for the enforcement, collection, or recovery of any Claims,
including rights or remedies arising from or asserting or bringing any Loan Claimsunder or with respect to the Credit Agreement that are
inconsistent with this Agreement or the Definitive Documents;

(xii)    comply with, and use commercially reasonable efforts to enforce compliance with, the standstill and other applicable provisions of
the Intercreditor Agreement and the Subordinated Bendix Indemnity Agreements;

(xiii)    support and take all commercially reasonable actions reasonably requested by the Company to facilitate the Solicitation of an
Acceptable Plan, obtain approval of the Disclosure Statement, and obtain confirmation and consummation of thean Acceptable Plan and the
Restructuring; and

(xiv)    to the extent any legal or structural impediment arises that would prevent, hinder, or delay the consummation of the Restructuring,
negotiate appropriate additional or alternative provisions to address any such impediment.

provided that notwithstanding anything to the contrary in this Agreement, (x) nothing in this Agreement shall limit, condition or restrict, in any way, the
right of each Consenting Lender to support, assist, engage in negotiations in connection with, and participate in the formulation, preparation, filing or
prosecution of any Acceptable Plan, including any chapter 11 plan proposed by a third party; (y) nothing in this Section 2 shall be interpreted to abridge
or otherwise affect such right; and (z) the taking of any of the foregoing actions by a Consenting Lender in connection with an Acceptable Plan shall not
constitute or be deemed to constitute a breach or violation of this Agreement.

(b)    Transfers. Each Consenting Lender agrees that, during the Support Period, such Consenting Lender shall not sell, transfer, loan, issue, assign
or otherwise dispose of (each, a “Transfer”), directly or indirectly, in whole or in part, any of its Loan Claims or any option thereon or any right or
interest therein or any other claims against or interests in the Company(including the grant of any proxy or the deposit of any Loan Claims againstor
interests in the Company into a voting trust or the entry into a voting agreement with respect thereto), unless the transferee thereof either (i) is a
Consenting Lender or (ii) prior to such Transfer, agrees in writing for the benefit of the Parties to become a Consenting Lender and to be bound by all of
the terms of this Agreement applicable to Consenting LenderLenders (including with respect to any and all claims or interests it already may hold
against or in the Company prior to such Transfer) by executing a joinder agreement, a form of which is attached hereto as Exhibit D (a “Joinder
Agreement”), and delivering an executed copy thereof within two (2) Business Days of such execution, to (A) Sullivan & Cromwell LLP (“S&C”), as
counsel to the Company, and (B) Lender Counsel, in which event (x) the transferee (including the Consenting Lender transferee, if applicable) shall be
deemed to be a Consenting Lender hereunder and (y) the transferor shall be deemed to relinquish its rights (and be released from its obligations) under
this Agreement to the extent of such Transferred rights and obligations; provided that a Consenting Lender may Transfer its Loan Claims to an entity
that is acting in its capacity as a Qualified Marketmaker without the requirement that the Qualified Marketmaker execute a Joinder Agreement, provided
that (I) any subsequent Transfer by such Qualified Marketmaker of the right, title, or interest in such Loan Claims is to a transferee that is or becomes a
Consenting Lender at the time of such Transfer and (II) the Qualified Marketmaker complies with Section 2(d) hereof. Notwithstanding anything else
herein, to the extent that a Consenting Lender is acting in its capacity as a Qualified Marketmaker, it may Transfer any right, title, or interest in such
Loan Claims that the Qualified Marketmaker acquires from a holder of the Loan Claims who is not a Consenting Lender without the requirement that
the transferee be or became a Consenting Lender. Nothing herein shall modify, amend, or replace the restrictions and limitations on the Consenting
Lenders’ ability to Transfer Loan Claims as provided in the Credit Agreement. For the avoidance of doubt, nothing herein shall impair, limit or
condition the ability of a Consenting Lender to Transfer any Claims other than Loan Claims.
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(c)    Additional Claims or Interests. To the extent any Consenting Lender (i) acquires additional Claims, (ii) holds or acquires any other claims
against the Company entitled to vote on the Acceptable Plan, (iii) holds or acquires any Interests in the Company entitled to vote on the Acceptable Plan
or (iv) Transfers any Claims, then, in each case, each such Consenting Lender shall promptly (in no event less than three (3) Business Days following
such acquisition or transaction) notify S&C and Lender Counsel in writing and each such Consenting Lender agrees with respect to (i) through (iii)
above that such additional Claims or other claims or Interests shall be subject to this Agreement, and that, for the duration of the Support Period, it shall
vote (or cause to be voted) any such additional Claims or other claims or Interests entitled to vote on the Acceptable Plan in a manner consistent with
Section 2(a) hereof (and in the event the Solicitation has already commenced, no later than two (2) Business Days following the acquisition of such
Claim, claims or Interests).

(d)    Obligations of Qualified Marketmaker. If at the time of a proposed Transfer of Loan Claims to a Qualified Marketmaker, such Loan Claims
(i) may be voted on the Acceptable Plan, the proposed transferor Consenting Lender must first vote such Loan Claims in accordance with Section 2(a)
or (ii) have not yet been and may not yet be voted on the Acceptable Plan and such Qualified Marketmaker does not Transfer such Loan Claimsor
Interests to a subsequent transferee prior to the third (3rd) Business Day prior to the expiration of the applicable voting deadline (such date, the
“Qualified Marketmaker Joinder Date”), such Qualified Marketmaker shall be required to (and the transfer documentation to the Qualified
Marketmaker shall have provided that it shall), on the first (1st) Business Day immediately following the Qualified Marketmaker Joinder Date, become
a Consenting Lender with respect to such Loan Claims in accordance with the terms hereof (including the obligation to vote in favor of the Acceptable
Plan) and shall vote in favor of the Acceptable Plan in accordance with the terms hereof; provided that, the Qualified Marketmaker shall automatically,
and without further notice or action, no longer be a Consenting Lender with respect to such Loan Claims at such time that the transferee of such Loan
Claims becomes a Consenting Lender, with respect to such Loan Claims.

(e)    Notwithstanding anything to the contrary herein, nothing in this Agreement shall limit, condition or restrict, in any way, any Consenting
Lender, in its capacity as a lender under the DIP Credit Agreement, from (i) exercising any rights and remedies under the DIP Credit Agreement (and
any related credit documents, including the DIP Orders), (ii) waiving or forbearing with respect to any Default or Event of Default as defined in the DIP
Credit Agreement and DIP Orders, (iii) amending, modifying or supplementing the DIP Credit Agreement (or any related credit documents), or
(iv) refusing to make additional advances under the DIP Credit Agreement, in each case, in their sole and absolute discretion and in accordance with the
terms of the DIP Credit Agreement (or related credit documents and the DIP Orders).
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(f)    The Company understands that the Consenting Lenders are engaged in a wide range of financial services and businesses, and, in furtherance
of the foregoing, the Company acknowledges and agrees that the obligations set forth in this Agreement shall only apply to the trading desk(s) and/or
business group(s) of the Consenting Lender that principally manage and/or supervise the Consenting Lender’s investment in the Company, and shall not
apply to any other trading desk or business group of the Consenting Lender so long as they are not acting at the direction or for the benefit of such
Consenting Lender. Further, notwithstanding anything in this Agreement to the contrary, the Parties agree that, in connection with the delivery of
signature pages to this Agreement by a Consenting Lender that is a Qualified Marketmaker before the occurrence of conditions giving rise to the
Support Effective Date, such Consenting Lender shall be a Consenting Lender hereunder solely with respect to the Loans listed on such signature pages
and shall not be required to comply with this Agreement for any other Claims it may hold.

3.    Agreements of the Company.

(a)    Covenants. The Company agrees that, during the Support Period, the Company shall:

(i)    use commercially reasonable efforts (i) to pursue the Restructuring on the terms and in accordance with the Milestones set forth in this
Agreement, including by negotiating the Definitive Documents in good faith, and (ii) cooperate with the Consenting Lenders to obtain necessary
Bankruptcy Court approval of the Definitive Documents to consummate the Restructuring;

(ii)    not take any action, and not encourage any other person or entity to, take any action, directly or indirectly, that would reasonably be
expected to, breach or be inconsistent with this Agreement, or take any other action, directly or indirectly, that would reasonably be expected to
interfere with the acceptance or implementation of the Restructuring, this Agreement, the Acquisition (as applicable), or an Acceptable Plan;

(iii)    deliver draft copies of all Definitive Documents the Company intends to file with the Bankruptcy Court to Lender Counsel, at least
(A) three (3) Business Days prior to the date when the Company intends to file any such document (provided that if delivery of such document at
least three (3) Business Days in advance is not reasonably practicable under the circumstances, such document shall be delivered as soon as
otherwise practicable prior to filing) and (B) at least one (1) calendar day (or such shorter review period as necessary or appropriate) prior to the
date when the Company intends to file any other material pleading with the Bankruptcy Court (but excluding retention applications, fee
applications, and any declarations in support thereof or related thereto);

 
7



(iv)    deliver periodic updates and reports regarding the Company Parties’ financial performance, the sale process, the Chapter 11 Cases,
and as reasonably requested by the Consenting Lenders;

(v)    use commercially reasonable efforts to seek additional support for the Restructuring from their other material stakeholders to the extent
reasonably prudent or requested by the Consenting Lenders;

(vi)    negotiate in good faith and use commercially reasonable efforts to execute and deliver any appropriate additional or alternative
agreements to address any legal, financial, or structural impediment to the Restructuring that are necessary to effectuate the Restructuring in
accordance with the terms hereof;

(vii)    to the extent that any legal or structural impediment arises that would prevent, hinder, or delay the consummation of the transactions
contemplated in this Agreement or the Acceptable Plan, negotiate in good faith appropriate additional or alternative provisions to address any such
impediment, in consultation with the Requisite Consenting Lenders;

(viii)    maintain its good standing under the laws of the state or other jurisdiction in which they are incorporated or organized;

(ix)    as soon as reasonably practicable, notify the Consenting Lenders in writing of any governmental or third-party complaints, litigations,
investigations, or hearings (or communications indicating that the same may be contemplated or threatened);

(x)    if any of the Company Parties know of a material breach by any Company Party or any Consenting Lender of the obligations,
representations, warranties, or covenants of the Company Parties or Consenting Lenders (as applicable) set forth in this Agreement, furnish
prompt written notice (and in any event within three (3) Business Days of such actual knowledge) to the non-breaching Consenting Lenders and
promptly take all reasonable and practicable remedial action necessary to cure such material breach by any such Company Party or Consenting
Lender, as applicable;

(xi)    provide the Consenting Lenders with a schedule of all the Company’s existing material employee bonus obligations plans, employee
retention plans, employee incentive plans, or other similar obligations on the Support Effective Date;

(xii)    timely file a formal objection to any motion filed with the Bankruptcy Court by a third-party seeking the entry of an order
(A) directing the appointment of a trustee or examiner (with expanded powers beyond those set forth in sections 1106(a)(3) and (4) of the
Bankruptcy Code), (B) converting the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code, (C) dismissing the Chapter 11 Cases,
(D) modifying or terminating the Debtors’ exclusive right to file and/or solicit acceptances of a plan of reorganization, as applicable; or
(E) challenging the validity, enforceability, perfection, or priority of, or seeking avoidance or subordination of, any portion of the Loans, or
asserting any other cause of action against and/or with respect or relating to such Claims or the prepetition liens securing such Claims; and
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(xiii)    not seek, solicit, or support any Alternative Restructuring, other than the Restructuring,or cause or allow any of their agents or
representatives to solicit any Alternative Restructuring, unless such Alternative Restructuring provides for no less favorable treatment of the Loan
Claims than is contemplated by the Restructuring Term Sheet. Prior to the earlier of (A) making a public announcement regarding their intention
to accept an Alternative Restructuring or (B) entering into a definitive agreement with respect to an Alternative Restructuring, the Debtors shall
have terminated this Agreement pursuant to Section 5(c)(i). The Debtors shall, to the extent practicable and consistent with their fiduciary duties,
give Lender Counsel not less than four (4) Business Days’ prior written notice before exercising such termination right in accordance with this
Agreement. At all times prior to the earlier of the date on which the Debtors (A) enter into a definitive agreement in respect of such an Alternative
Restructuring or (B) make a public announcement regarding their intention to do so, the Debtors shall provide to Lender Counsel a copy of any
written offer or proposal (and notice and a description of any oral offer or proposal) for such Alternative Restructuring within five (5) Business
Days of the Debtors’ or their advisors’ receipt of such offer or proposal.

(b)    Negative Commitments. During the Support Period, each of the Company Parties shall not directly or indirectly:

(i)    object to, delay, impede, or take any other action to interfere with acceptance, implementation, or consummation of the Restructuring;

(ii)    take any action that is inconsistent in any material respect with, or is intended to frustrate or impede approval, implementation, and
consummation of the Restructuring described in this Agreement;

(iii)    propose or modify a plan of reorganization, in whole or in part, in a manner that is not consistent with this Agreement in all material
respects; or

(iv)    file any motion, pleading, or Definitive Documents with the Bankruptcy Court or any other court (including any modifications or
amendments thereof) that, in whole or in part, is not materially consistent with this Agreement.

Notwithstanding the foregoing, any action taken by the Debtors in accordance with the Bidding Procedures (as defined below) as approved by the
Bankruptcy Court or any other order of the Bankruptcy Court shall not constitute a breach of this Section 3(b).

(c)    Automatic Stay. The Company acknowledges and agrees and shall not dispute that after the commencement of the Chapter 11 Cases, the
giving of notice of termination of this Agreement by any Party pursuant to this Agreement shall not be a violation of the automatic stay under
section 362 of the Bankruptcy Code (and the Company hereby waives, to the fullest extent permitted by law, the applicability of the automatic stay to
the giving of such notice); provided that nothing herein shall prejudice any Party’s rights to argue that the giving of notice of default or termination was
not proper under the terms of this Agreement.
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4.    Priming Consent Fee

Consenting Lenders that have consented to the priming liens and security interests and other transactions contemplated by the DIP Facility Term
Sheet and this Agreement (the “Consent Fee Lenders”) by executing and delivering counterpart signature pages of this Agreement and the Credit
Agreement Amendment to counsel to the Company as of 12:00 P.M., Eastern Prevailing Time, on September 18, 2020 (the “Consent Fee Deadline”)
shall earn the Priming Consent Fee as set forth herein, which shall be paid on the Support Effective Date in the form of cash, provided that the Priming
Consent Fee shall only be earned as described herein in the event that the Consent Fee Lenders constitute “Required Lenders” under the Credit
Agreement, provided further that the Consent Fee Deadline may be extended by mutual agreement between the Company and the DIP Agent, in which
case the Priming Consent Fee shall be paid on such date as determined by the Company and the DIP Agent.

5.    Termination of Agreement.

(a)    Termination by Notice. This Agreement shall terminate three (3) Business Days following the delivery of notice, delivered in accordance
with Section 22 hereof, from the Requisite Consenting Lenders to the Company at any time after and during the continuance of any Lender Termination
Event (defined below). In addition, this Agreement shall terminate three (3) Business Days following the delivery of notice, delivered in accordance
with Section 22 hereof, from any Company Party to the Requisite Consenting Lenders at any time after the occurrence and during the continuance of
any Company Termination Event (defined below). Notwithstanding the foregoing, no Party may exercise any of its respective termination rights as set
forth herein if such Party is in material breach of this Agreement or a breach of this Agreement by such Party has given rise to the events or
circumstances permitting termination.

(b)    A “Lender Termination Event” shall mean the following:

(i)    an Event of Default under the DIP Credit Agreement has occurred and is continuing;

(ii)    the issuance by any governmental authority, including any regulatory authority or court of competent jurisdiction, of any ruling,
judgment or order enjoining the consummation of or rendering illegal the Acceptable Plan or the Restructuring, and such ruling, judgment or order
has not been stayed, reversed or vacated within ten (10) Business Days after such issuance;

(iii)    the treatment of the Loans in the Plan is modified in any manner or the SAPA is modified in any manner adverse to the Lenders (it
being understood that any amendments or modifications to the SAPA or the Plan to effect or implement the Asset Sale Election are not in any
manner adverse to the Lenders);
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(iv)    the Bankruptcy Court enters an order (A) directing the appointment of an examiner with expanded powers or a trustee in the Chapter
11 Cases, (B) converting any of the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code, or (C) dismissing any of the Chapter 11
Cases;

(v)    the Milestones set forth in Section 8 have not been achieved, extended, or waived by the date identified for completion of such
Milestone (as such date may be extended or waived with the written consent of the Requisite Consenting Lenders;

(vi)    the Bankruptcy Court enters an order denying confirmation of the Acceptable Plan;

(vii)    entry of a DIP Order that is not acceptable to the Requisite Consenting Lenders;

(viii)    entry of an order that grants relief terminating, annulling, or materially modifying the automatic stay (as set forth in section 362 of
the Bankruptcy Code) with regard to any material asset that, to the extent such relief were granted, would have a material adverse effect on the
consummation of the Restructuring;

(ix)    the Company withdraws the Acceptable Plan as filed or files any plan of reorganization or liquidation or disclosure statement that is
not an Acceptable Plan;

(x)    if the Company files any motion, application, or adversary proceeding challenging the validity, enforceability, perfection, or priority of,
or seeking avoidance or subordination of, any portion of the Consenting Lenders’ Loan Claims;

(xi)    the Company files a motion, application, or adversary proceeding (or the Company supports any such motion, application, or
adversary proceeding filed or commenced by any third party) (A) challenging the validity, enforceability, perfection, or priority of, or seeking
avoidance or subordination of, any portion of the Loan Claims or asserting any other cause of action against the Consenting Lenders or with
respect or relating to such Loan Claim, the Credit Agreement or any Loan Document (as such term is defined in the Credit Agreement) or the
prepetition liens securing the Loan Claims or (B) challenging the validity, enforceability, perfection, or priority of, or seeking avoidance or
subordination of, any portion of the Loan Claims or asserting any other cause of action against the Consenting Lenders or with respect or relating
to such Loan Claims or the prepetition liens securing the Loan Claims;

(xii)    the Company loses the exclusive right to file a plan or plans of reorganization or to solicit acceptances thereof pursuant to
section 1121 of the Bankruptcy Code;
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(xiii)    the commencement of an involuntary case against the Company or the filing of an involuntary petition seeking bankruptcy, winding
up, dissolution, liquidation, administration, moratorium, reorganization or other relief in respect of the Company, or their debts, or of a substantial
part of their assets, under any federal, state or foreign bankruptcy, insolvency, administrative receivership or similar law now or hereafter in effect
(provided that such involuntary proceeding is not dismissed within a period of thirty (30) days after the filing thereof) or if any court grants the
relief sought in such involuntary proceeding;

(xiv)    without the prior consent of the Requisite Consenting Lenders, the Company (A) voluntarily commences any case or files any
petition seeking bankruptcy, winding up, dissolution, liquidation, administration, moratorium, reorganization or other relief under any federal,
state or foreign bankruptcy, insolvency, administrative receivership or similar law now or hereafter in effect except consistent with this
Agreement, (B) consents to the institution of, or fails to contest in a timely and appropriate manner, any involuntary proceeding or petition
described above, (C) files an answer admitting the material allegations of a petition filed against it in any proceeding, (D) applies for or consents
to the appointment of a receiver, administrator, administrative receiver, trustee, custodian, sequestrator, conservator or similar official, trustee or an
examiner pursuant to section 1104 of the Bankruptcy Code in any of the Chapter 11 Cases, (E) makes a general assignment or arrangement for the
benefit of creditors or (F) takes any corporate action for the purpose of authorizing any of the foregoing; or

(xv)    the Company breaches any of the undertakings, representations, warranties or covenants of the Company set forth herein in any
material respect which remains uncured for a period of five (5) Business Days after the receipt of written notice of such breach from Requisite
Consenting Lenders.

(c)    A “Company Termination Event” shall mean any of the following:

(i)    the board of directors, managers, members or partners (or comparable governing body), as applicable, of any Company Party has
determined in the exercise of its fiduciary duties and based on advice of counsel to pursue an Alternative Restructuring and the Company and
Requisite Consenting Lenders have not agreed to amend this Agreement as appropriate to facilitate the Alternative Restructuring;

(ii)    the issuance by any governmental authority, including any regulatory authority or court of competent jurisdiction, of any ruling,
judgment or order enjoining the consummation of or rendering illegal the Plan or the Restructuring, and such ruling, judgment or order has not
been stayed, reversed or vacated within ten (10) Business Days after such issuance; or

(iii)    any Consenting Lender breaches any of the undertakings, representations, warranties or covenants of such Consenting Lender set forth
herein in any material respect which remains uncured for a period of five (5) Business Days after the receipt of written notice of such breach from
the Company, but only if Consenting Lenders who have not so breached this Agreement hold less than 662⁄3% of the aggregate principal amount
of Loan Claims.
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(d)    Mutual Termination. This Agreement may be terminated by mutual agreement of the Company Parties and the Requisite Consenting Lenders
upon the receipt of written notice delivered in accordance with Section 22 hereof.

(e)    Automatic Termination. This Agreement also shall terminate automatically without any further required action or notice immediately upon
the earlier of the following: (i) the Plan Effective Date, (ii) 11:59 P.M. (Eastern Time) March 31, 2021 or (iii) upon the termination of the SAPA in
accordance with Article VIII therein, unless, in the case of clause (iii), such termination occurs in connection with the Debtors’ implementation of
another Acceptable Plan.

(f)    Effect of Termination. Subject to Section 5(a) hereof, upon the termination of this Agreement in accordance with this Section 5, and except as
provided in Section 15 hereof, this Agreement shall forthwith become void and of no further force or effect and each Party shall, except as provided
otherwise in this Agreement, be immediately released from its liabilities, obligations, commitments, undertakings and agreements under or related to
this Agreement and shall have all the rights and remedies that it would have had and shall be entitled to take all actions, whether with respect to the
Restructuring or otherwise, that it would have been entitled to take had it not entered into this Agreement, including all rights and remedies available to
it under applicable law; provided, however, that in no event shall any such termination relieve a Party from liability for its breach or non-performance of
its obligations hereunder prior to the date of such termination. Upon a termination of this Agreement, each Consenting Lender may, upon written notice
to the Company and the other Parties, and without further order of the Bankruptcy Court, revoke its vote or any consents given prior to such termination,
whereupon any such vote or consent shall be deemed, for all purposes, to be null and void ab initio and shall not be considered or otherwise used in any
manner by the Parties in connection with the Restructuring and this Agreement. If this Agreement has been terminated as to any Consenting Lender in
accordance with Section 5 hereof at a time when permission of the Bankruptcy Court shall be required for a change or withdrawal (or cause to change or
withdraw) of its vote to accept the Plan, the Company shall not oppose any attempt by such Consenting Lender to change or withdraw (or cause to
change or withdraw) such vote at such time.

(g)    Individual Termination. Any Consenting Lender may terminate this Agreement as to itself only, upon written notice to the other Parties in
accordance with Section 22 hereof, in the event that: (i) such Consenting Lender has transferred all (but not less than all) of its Loan Claims (such
termination shall be effective on the date on which such Consenting Lender has effected such transfer and provided the written notice required), or
(ii) this Agreement or the Restructuring Term Sheet is amended without its consent in such a way as to alter any of the material terms hereof in a manner
that is disproportionately adverse to such Consenting Lender as compared to similarly situated Consenting Lenders by giving ten (10) Business Days’
written notice to the other Parties in accordance with Section 22; provided, that such written notice shall be given by the applicable Consenting Lender
within five (5) Business Days of such amendment, filing, or execution.

(h)    If an Acceptable Plan is not consummated, nothing herein shall be construed as a waiver by any Party of any or all of such Party’s rights and
the Parties expressly reserve any and all of their respective rights. Pursuant to Federal Rule of Evidence 408 and any other applicable rules of evidence,
this Agreement and all negotiations relating hereto shall not be admissible into evidence in any proceeding other than a proceeding to enforce its terms.
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6.    Definitive Documents; Good Faith Cooperation; Further Assurances.

(a)    Each Party hereby covenants and agrees to cooperate with each other in good faith in connection with, and shall exercise commercially
reasonable efforts with respect to the pursuit, approval, negotiation, execution, delivery, implementation and consummation of an Acceptable Plan and
the Restructuring, as well as the negotiation, drafting, execution and delivery of the Definitive Documents. The Company shall ensure that all Definitive
Documents are consistent in all material respects with the terms of this Agreement (including the Exhibits and Schedules) and otherwise in form and
substance reasonably satisfactory to the Requisite Consenting Lenders.

(b)    Subject to the terms hereof, each of the Parties shall take such action as may be reasonably necessary or reasonably requested by the other
Parties to carry out the purposes and intent of this Agreement, including making and filing any required regulatory filings, and shall refrain from taking
any action that would frustrate the purposes and intent of this Agreement.

(c)    The Parties agree, consistent with clause (a) of this Section 6, to negotiate in good faith the Definitive Documents that are subject to
negotiation and completion on the Support Effective Date and that, notwithstanding anything herein to the contrary, the Definitive Documents, including
any motions or orders related thereto, shall not be inconsistent with this Agreement and otherwise subject to the applicable consent rights of the Parties
set forth herein.

7.    Representations and Warranties.

(a)    Each Party, severally and not jointly, represents and warrants to the other Parties that the following statements are true and correct as of the
date hereof (or as of the date a Consenting Lender becomes a party hereto):

(i)    such Party is validly existing and in good standing under the laws of its jurisdiction of incorporation or organization, and has all
requisite corporate, partnership, limited liability company or similar authority to enter into this Agreement, to carry out the transactions
contemplated hereby and to perform its obligations contemplated hereunder; and the execution and delivery of this Agreement and the
performance of such Party’s obligations hereunder have been duly authorized by all necessary corporate, limited liability company, partnership or
other similar action on its part;

(ii)    the execution, delivery and performance by such Party of this Agreement does not and will not (A) violate any material provision of
law, rule or regulation applicable to it or any of its subsidiaries or its charter or bylaws (or other similar governing documents) or those of any of
its subsidiaries, or (B) conflict with, result in a breach of or constitute (with due notice or lapse of time or both) a default under any material
contractual obligation to which it or any of its subsidiaries is a party except, in the case of the Company, for the filing of the Chapter 11 Cases;
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(iii)    the execution, delivery and performance by such Party of this Agreement does not and will not require any material registration or
filing with, consent or approval of, or notice to, or other action, with or by, any federal, state or governmental authority or regulatory body, except
such filings as may be necessary and/or required by the U.S. Securities and Exchange Commission or other securities regulatory authorities under
applicable securities laws; and

(iv)    this Agreement is the legally valid and binding obligation of such Party, enforceable against it in accordance with its terms, except as
enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or limiting creditors’ rights
generally or by equitable principles relating to enforceability or a ruling of the Bankruptcy Court.

(b)    Each Consenting Lender severally (and not jointly) represents and warrants to the Company that, as of the date hereof (or as of the date such
Consenting Lender becomes a party hereto), such Consenting Lender (i) is the beneficial owner of the principal amount of the Loans set forth on its
signature page hereto (or below its name on the signature page of a Joinder Agreement for any Consenting Lender that becomes a party hereto after the
date hereof) and does not beneficially own any other indebtedness, and/or (ii) has, with respect to the beneficial owners of such Loans, (A) sole
investment or voting discretion with respect thereto, (B) full power and authority to vote on and consent to matters concerning such Loans or to
exchange, assign and transfer such Loans and (C) full power and authority to bind or act on the behalf of such beneficial owners.

(c)    Each Consenting Lender severally (and not jointly) makes the representations and warranties set forth in Section 23(b) hereof, in each case,
to the other Parties.

8.    Milestones.

On and after the Support Effective Date, the Company shall use commercially reasonable efforts to implement the Restructuring in accordance
with the following Milestones, as applicable, unless extended or waived in writing (which may be by electronic mail between applicable counsel) by the
Company and the RequiredRequisite Consenting Lenders in their sole discretion; provided that, with respect to the Milestones in subsections (c) and (e)
herein, such Milestones may be extended by the Company and the Lender Counsel. For the avoidance of doubt, nothing in these Milestones shall
prevent the Debtors from exercising their respective fiduciary duties under applicable law, subject to the right of the Consenting Lenders under
Section 5(b) hereof:

(a)    no later than 11:59 p.m. (prevailing Eastern time) on the date that is two (2) days after the Support Effective Date, the Company Parties shall
have commenced the Chapter 11 Cases in the Bankruptcy Court (the “Petition Date”);

(b)    no later than five (5) days after the Petition Date, the Bankruptcy Court shall have entered the DIP Order on an interim basis, which DIP
Order shall be in the form and substance acceptable to the Requisite Consenting Lenders;
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(c)    no later than 11:59 p.m. (prevailing Eastern time) on the date that is thirty-five (35) days after the Petition Date, the Bankruptcy Court shall
have entered (i) an order approving the bidding procedures with respect to the Acquisition (the “Bidding Procedures”) (which Bidding Procedures shall
be in form and substance reasonably acceptable to the Requisite Consenting Lenders) and (ii) the DIP Order on a final basis (which DIP Order shall be
in form and substance acceptable to the Requisite Consenting Lenders);

(d)    no later than 11:59 p.m. (prevailing Eastern time) the date that is thirty-five (35) days after the Petition Dateon [January 8, 2021], the
Company Parties shall have filed an Acceptable Plan, Disclosure Statement, and a motion to approve the Disclosure Statement, each of which shall be in
form and substance reasonably acceptable to the Requisite Consenting Lenders;

(e)    no later than ninety (90) days after the Petition Date11:59 p.m. (prevailing Eastern time) on [February 22, 2021], (i) the hearing to approve
the Disclosure Statement shall have occurred and (ii) the Bankruptcy Court shall have entered an order approving the Disclosure Statement on a final
basis, which shall be in form and substance reasonably acceptable to the Requisite Consenting Lenders;

(f)    no later than one hundred fifty (150) days (or such later date as may be required to accommodate the Bankruptcy Court’s schedule) after the
Petition Date11:59 p.m. (prevailing Eastern time) on [April 7, 2021], a hearing shall have occurred for approval of (x) (i) the Acquisition and
(ii) confirmation of the Plan or (y) another Acceptable Plan, and within two (2) Business Days thereafter, the Bankruptcy Court shall have entered the
Confirmation Order on a final basis, which shall be in form and substance reasonably acceptable to the Requisite Consenting Lenders; and

(g)    no later than two hundred and ten (210) days after the Petition Date11:59 p.m. (prevailing Eastern time) on [April 30, 2021], (i) the
Acquisition shall have closed and (ii) the Plan Effective Date shall have occurred.

9.    Disclosure; Publicity

Except as required by applicable law or otherwise permitted under the terms of any other agreement between the Company and any Consenting
Lender, no Party or its advisors shall disclose to any person (including, for the avoidance of doubt, any other Party), other than advisors to the Company,
the principal amount or percentage of any Loans or any other Claims against, or Interests in, the Company held by any Consenting Lender, in each case,
without such Consenting Lender’s consent; provided, however, that (i) if such disclosure is required by law, subpoena, or other legal process or
regulation, the disclosing Party shall afford the relevant Consenting Lender a reasonable opportunity to review and comment in advance of such
disclosure and shall take all reasonable measures to limit such disclosure (the expense of which, if any, shall be borne by the Company), and (ii) the
foregoing shall not prohibit the disclosure of the aggregate percentage or aggregate principal amount of Loans held by all the Consenting Lenders. Any
public filing of this Agreement, with the Bankruptcy Court or otherwise, and any version of this Agreement shared with the Consenting Lenders
generally shall omit the Loans holdings of each individual Consenting Lender as set forth on such Consenting Lender’s signature page hereto or shall
include such signature page only in redacted form with respect to the Loans holdings of each Consenting Lender (provided that the Loans holdings on
such signature page(s) may be filed under seal in unredacted form with the Bankruptcy Court).
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10.    Amendments and Waivers.

(a)    Other than as set forth in Section 10(b), this Agreement, including any exhibits or schedules hereto, may not be modified, amended or
supplemented or the performance of any obligation thereunder waived except with the written consent of the Company and the Requisite Consenting
Lenders in their sole discretion; provided that the Company may modify, amend, or supplement the Plan, the Restructuring Term Sheet, or any related
Definitive Document, to the extent solely affecting the treatment of the Notes Claims or any class of claims or interests ranking junior to the Loan
Claims, without the consent of any Consenting Lender.

(b)    Notwithstanding Section 10(a):

(i)    any waiver, modification, amendment or supplement to this Section 10 shall require the written consent of all of the Parties;

(ii)    any modification, amendment or change to the definition of “Requisite Consenting Lenders,” shall require the written consent of each
Consenting Lender;

(iii)    any change, modification or amendment to this Agreement (including the Restructuring Term Sheet) or the Acceptable Plan that
materially and adversely alters the treatment of Loan Claims under the Plan shall require the consent of each Consenting Lender;

(iv)    any amendment that would have the effect of extending the Support Period beyond March 31, 2021 shall require the consent of each
Consenting Lender; and

(v)    any change, modification or amendment to this Agreement or the Acceptable Plan that treats or affects any Consenting Lenders in a
manner that is materially and adversely disproportionate, on an economic basis, to the manner in which any of the other Consenting Lenders are
treated (after taking into account each of the Consenting Lenders’ respective Claims and Interests and the recoveries contemplated by the Plan (as
in effect on the date hereof)) shall require the written consent of such materially adversely and disproportionately affected Consenting Lender.

(c)    In the event that a materially adversely and disproportionately affected Consenting Lender (the “Non-Consenting Lender”) does not consent
to a waiver, change, modification or amendment to this Agreement requiring the consent of such Non-Consenting Lender, but such waiver, change,
modification or amendment receives the consent of the Requisite Consenting Lenders, this Agreement shall be deemed to have been terminated only as
to such Non-Consenting Lenders, but this Agreement shall continue in full force and effect in respect to all other Consenting Lenders.
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11.    Effectiveness.

This Agreement shall become effective and binding upon each Party at 12:00 a.m., prevailing Eastern Time, on the Support Effective Date; which
is the date on which all of the following conditions have been satisfied or waived in accordance with this Agreement:

(a)    Each of the Company Parties shall have executed and delivered counterpart signature pages of this Agreement to counsel to each of the
Parties;

(b)    Each of the Consenting Lenders shall have executed and delivered counterpart signature pages to this Agreement to counsel to the Company;
provided that signature pages executed by Consenting Term Lenders shall be delivered to (x) other Consenting Lenders in a redacted form that removes
such Consenting Lenders’ holdings of Loans, and (y) the Company, the advisors to the Company and (solely with respect to members of the Consenting
Lenders) Lender Counsel and Lender Financial Advisor in an unredacted form; provided, further, that such recipients shall not disclose the unredacted
signature pages and shall keep such unredacted signature pages in strict confidence, except as required by law; provided further, however, that the
Company may disclose publicly the aggregate principal amounts of Loans set forth on the signature pages hereto;

(c)    The Company shall have paid all reasonable and documented fees and out of pocket expenses and all agreed and unpaid professional retainer
amounts of the Lender Counsel and Lender Financial Advisor in accordance with their respective fee letters or engagement letters for which an invoice
has been received by the Company on or before the date that is one (1) Business Day prior to the Support Effective Date;

(d)    The SAPA shall have been executed by all parties thereto; and

(e)    The Company shall have paid the Priming Consent Fee, as applicable, in cash to the Loan Agent for the benefit of each Consenting Lender.

12.    Fees and Expenses. The Company shall pay or reimburse all reasonable and documented fees and expenses of the Lender Counsel and
Lender Financial Advisor, including the fees and expenses of Gibson, Dunn & Crutcher LLP, as Lender Counsel and PJT Partners LP as Lender
Financial Advisor, within five (5) Business Days of receipt. For the avoidance of doubt, all such fees and expenses incurred and outstanding in
connection with the Restructuring shall be paid on the Plan Effective Date. Any documentation shall be redacted to preserve privilege and work product
and contain only the names of professionals/para professionals working on the matter, hourly rate and total number of hours worked.

13.    Governing Law; Jurisdiction; Waiver of Jury Trial.

(a)    This Agreement shall be construed and enforced in accordance with, and the rights of the parties shall be governed by, the law of the State of
New York, without giving effect to the conflict of laws principles thereof.
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(b)    Each of the Parties irrevocably agrees that any legal action, suit or proceeding arising out of or relating to this Agreement brought by any
party or its successors or assigns shall be brought and determined in any federal or state court in the Borough of Manhattan in the City of New York (the
“NY Courts”) and each of the Parties hereby irrevocably submits to the exclusive jurisdiction of the aforesaid courts for itself and with respect to its
property, generally and unconditionally, with regard to any such proceeding arising out of or relating to this Agreement or the Restructuring
Transactions. Each of the Parties agrees not to commence any proceeding relating hereto or thereto except in the NY Courts other than proceedings in
any court of competent jurisdiction to enforce any judgment, decree or award rendered by any NY Court. Each of the Parties further agrees that notice as
provided herein shall constitute sufficient service of process, and the Parties further waive any argument that such service is insufficient. Each of the
Parties hereby irrevocably and unconditionally waives, and agrees not to assert, by way of motion or as a defense, counterclaim or otherwise, in any
proceeding arising out of or relating to this Agreement or the Restructuring, (i) any claim that it is not personally subject to the jurisdiction of the NY
Courts for any reason, (ii) that it or its property is exempt or immune from jurisdiction of any such court or from any legal process commenced in any
such court (whether through service of notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or
otherwise) and (iii) that (A) the proceeding in any such court is brought in an inconvenient forum, (B) the venue of such proceeding is improper or
(C) this Agreement, or the subject matter hereof, may not be enforced in or by any such court. Notwithstanding the foregoing, during the pendency of
the Chapter 11 Cases, all proceedings contemplated by this Section 13(b) shall be brought in the Bankruptcy Court. Notwithstanding the foregoing, none
of the Consenting Lenders hereby submit to the jurisdiction of the Bankruptcy Court for any other matter or otherwise consent to the entry of any final
judgment/order by the Bankruptcy Court.

(c)    EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE
TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF, OR RELATING TO, THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY (I) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER AND (II) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HAVE BEEN INDUCED TO
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

14.    Specific Performance/Remedies.

It is understood and agreed by the Parties that money damages would not be a sufficient remedy for any breach of this Agreement by any Party
and each non-breaching Party shall be entitled to specific performance and injunctive or other equitable relief (including attorneys’ fees and costs) as a
remedy of any such breach, without the necessity of proving the inadequacy of money damages as a remedy, including an order of the Bankruptcy Court
requiring any Party to comply promptly with any of its obligations hereunder. Each Party also agrees that it will not seek, and will waive any
requirement for, the securing or posting of a bond in connection with any Party seeking or obtaining such relief.
 

19



15.    Survival.

Notwithstanding the termination of this Agreement pursuant to Section 5 hereof, the agreements and obligations of the Parties in this Section 15
and Sections 5(f), 9, 12, 13, 14, 17, 18, 19, 20, 21, 22, and 23, hereof (and any defined terms used in any such Sections) shall survive such termination
and shall continue in full force and effect in accordance with the terms hereof; provided, however, that any liability of a Party for failure to comply with
the terms of this Agreement shall survive such termination.

16.    Headings.

The headings of the sections, paragraphs and subsections of this Agreement are inserted for convenience only and shall not affect the
interpretation hereof or, for any purpose, be deemed a part of this Agreement.

17.    Successors and Assigns; Severability; Several Obligations.

This Agreement is intended to bind and inure to the benefit of the Parties and their respective successors, permitted assigns, heirs, executors,
administrators and representatives; provided, however, that, during the Support Period, nothing contained in this Section 17 shall be deemed to permit
Transfers of the Loans or Loan Claims, other than in accordance with the express terms of this Agreement. If any provision of this Agreement, or the
application of any such provision to any person or entity or circumstance, shall be held invalid or unenforceable in whole or in part, such invalidity or
unenforceability shall attach only to such provision or part thereof and the remaining part of such provision hereof and this Agreement shall continue in
full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse
to any Party. Upon any such determination of invalidity, the Parties shall negotiate in good faith to modify this Agreement so as to effect the original
intent of the Parties as closely as possible in a reasonably acceptable manner in order that the transactions contemplated hereby are consummated as
originally contemplated to the greatest extent possible.

18.    Relationship Among Parties.

Notwithstanding anything herein to the contrary, (i) the duties and obligations of the Parties under this Agreement shall be several, not joint and
several; (ii) no Party shall have any responsibility by virtue of this Agreement for any trading by any other entity; (iii) no prior history, pattern, or
practice of sharing confidences among or between the Parties shall in any way affect or negate this Agreement; (iv) the Parties hereto acknowledge that
this Agreement does not constitute an agreement, arrangement or understanding with respect to acting together for the purpose of acquiring, holding,
voting or disposing of any equity securities of the Company Parties, and the Parties do not constitute a “group” within the meaning of Rule 13d-5 under
the Securities Exchange Act of 1934, as amended; (v) none of the Consenting Lenders shall have any fiduciary duty, any duty of trust or confidence in
any form, or other duties or responsibilities in any kind or form to each other, the Company Parties or any of the Company Parties’ other lenders or
stakeholders, including as a result of this Agreement or the transactions contemplated herein or in any exhibit hereto; and (vi) no action taken by any
Party pursuant to this Agreement shall be deemed to constitute, or to create a presumption by any of the Parties, that the Parties are in any way acting in
concert or as a “group.”
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19.    No Third-Party Beneficiaries.

Unless expressly stated herein, this Agreement shall be solely for the benefit of the Parties and no other person or entity shall be a third-party
beneficiary hereof.

20.    Reservation of Rights.

(a)    Except as expressly provided in this Agreement or the Restructuring Term Sheet, nothing herein is intended to, or does, in any manner waive,
limit, impair or restrict the ability of any Party to protect and preserve its rights, remedies and interests, including, without limitation, its claims against
any of the other Parties.

(b)    Without limiting clause (a) of this Section 20 in any way, if this Agreement is terminated for any reason, nothing shall be construed herein as
a waiver by any Party of any or all of such Party’s rights, remedies, claims and defenses, and the Parties expressly reserve any and all of their respective
rights, remedies, claims and defenses. This Agreement, the Plan and any related document shall in no event be construed as, or be deemed to be,
evidence of an admission or concession on the part of any Party of any claim or fault or liability or damages whatsoever. Each of the Parties denies any
and all wrongdoing or liability of any kind and does not concede any infirmity in the claims or defenses which it has asserted or could assert.

(c)    Except as otherwise set forth in this Agreement, the Plan, and any related document, this Agreement, the Plan, and any related document
shall in no event be construed to amend, alter, or waive or override any rights, remedies, obligations, claims or defenses under the Intercreditor
Agreement.

21.    Counterparts.

This Agreement may be executed in several counterparts, each of which shall be deemed to be an original, and all of which together shall be
deemed to be one and the same agreement. Execution copies of this Agreement may be delivered by electronic mail or otherwise, which shall be deemed
to be an original for the purposes of this section 21.
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22.    Notices.

All notices hereunder shall be deemed given if in writing and delivered, if contemporaneously sent by electronic mail, courier or by registered or
certified mail (return receipt requested) to the following addresses:
 

 (1) If to the Company, to:

Garrett Motion Inc.
47548 Halyard Drive
Plymouth, MI 48170
Attention:            Jerome Maironi
                             (jerome.maironi@garrettmotion.com)

With a copy to:

Sullivan & Cromwell LLP
125 Broad Street
New York, NY 10004
Attention:            Andrew G. Dietderich
                             (dietdericha@sullcrom.com)
                             Evan S. Simpson
                             (simpsone@sullcrom.com)

 

 (2) If to a Consenting Lender, or a transferee thereof, to the addresses set forth below following the Consenting Lender’s signature (or as
directed by any transferee thereof), as the case may be, with copies to:

Gibson Dunn & Crutcher LLP
200 Park Avenue
New York, NY 10166
Attention:            Scott J. Greenberg, Esq.
                             (sgreenberg@gibsondunn.com)

23.    No Solicitation; Representation by Counsel; Adequate Information; Miscellaneous.

(a)    This Agreement is not and shall not be deemed to be a solicitation for votes in favor of the Plan in the Chapter 11 Cases from the Consenting
Lenders. The acceptances of the Consenting Lenders with respect to the Plan will not be solicited until such Consenting Lenders have received the
Disclosure Statement, related ballots and solicitation materials.

(b)    Each Party acknowledges that it has had an opportunity to receive information from the Company and that it has been represented by counsel
in connection with this Agreement and the transactions contemplated hereby. Accordingly, any rule of law or any legal decision that would provide any
Party with a defense to the enforcement of the terms of this Agreement against such Party based upon lack of legal counsel shall have no application and
is expressly waived.

(c)    This Agreement, together with all exhibits hereto, contains the entire agreement and understanding among the Parties concerning the matters
set forth herein and supersedes all prior or contemporaneous stipulations, negotiations, representations, understandings, and discussions among the
Parties or their respective counsel with respect to the subject matter of this Agreement. No other representations, covenants, undertakings, or other
earlier or contemporaneous agreements respecting these matters may be deemed in any way to exist or bind any of the Parties. The Parties acknowledge
that they have not executed this Agreement in reliance on any promise, representation, or warranty other than those contained in this Agreement.
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(d)    This Agreement may not be modified except as mutually agreed to in a writing signed by all the Parties

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed and delivered by their respective duly authorized
officers, solely in their respective capacity as officers of the undersigned and not in any other capacity, as of the date first set forth above.

[All signature pages on file with the Debtors.]
 
 

(Signature Page to Restructuring Support Agreement)



EXHIBIT A

“Acceptable Plan” means (i) the Plan contemplated hereinin this Agreement and the Restructuring Term Sheet, (ii) a substantially similarchapter 11
planacquisition of substantially all of the assets of the Debtors that provides equal or more favorable plan treatment of the Lenders (as reasonably
determined by the Requisite Consenting Lenders), or (iii) another chapter 11 plan of reorganization that pays the Lenders in cash in full on the plan
effective datePlan Effective Date; provided that no chapter 11 plan shall be an Acceptable Plan unless it is expected to be consummated prior to (x) the
Maturity Date (as defined in the DIP Credit Agreement ) andor (y) such other future date designated in writing by the Requisite Consenting Lenders
(acting in their sole discretion), and, in each case, such plan is not in any other manner adverse to the Consenting Lenders when compared to the Plan
contemplated herein.

“Affiliate” means, with respect to any person, any other person which indirectly or indirectly controls, or is under common control with, or is controlled
by, such person. As used in this definition, “control” (including, with its correlative meanings, “controlled by” and “under common control with”) shall
mean, with respect to any person, (x) the possession, directly or indirectly, of power to direct or cause the direction of management or policies (whether
through ownership of securities or partnership, limited liability company or other ownership interests, by contract or otherwise) of such person or
(y) solely with respect to Affiliates of Consenting Lenders, the investment or voting discretion or control with respect to discretionary accounts of such
person.

“Business Day” means any day other than a Saturday, Sunday, or other day on which commercial banks are authorized to close under the Laws of, or are
in fact closed in, the state of New York.

“Claims” has the meaning set forth in section 101(5) of the Bankruptcy Code.

“Collateral” has the meaning ascribed to such term in the Credit Agreement.

“Confirmation Order” means an order of the Bankruptcy Court, in form and substance reasonably acceptable to the Requisite Consenting Lenders,
approving (x) the Plan, including the Acquisition and providing for the payment in full in cash of the Loan Document Obligations (as defined in the
Credit Agreement) on the closing of the Acquisition; provided that (1) payment of default interest of an additional 2% under Section 2.13 of the Credit
Agreement shall be payable or discharged in accordance with the terms of the Plan and (2) a Confirmation Order that gives effect to the terms of the
SAPA and the Restructuring Term Sheet is deemed acceptable to the Requisite Consenting Lenders, or (y) another Acceptable Plan.

“Credit Agreement” means that certain Credit Agreement (as amended, restated, amended and restated, extended, supplemented or otherwise modified
from time to time), dated as of September 27, 2018, by and among, inter alios, by and among GMI, as holdings, Garrett LX I S.à r.l., Garrett LX II S.à
r.l., Garrett LX III S.à r.l., Garrett Borrowing LLC and Garrett Motion Sàrl (f/k/a Honeywell Technologies Sàrl), as borrowers, certain of the Company
Parties, as guarantors, JPMorgan Chase Bank, N.A., as administrative agent, and the lenders party thereto from time to time.
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“Definitive Documents” means (i) this Agreement (including the Restructuring Term Sheet), (ii) the DIP Documents, (iii) the DIP Orders, (iv) the
motion seeking approval of the DIP Orders, (v) an Acceptable Plan (including any ballots, supplements or other material documents directly relating
thereto not specified herein), (vi) the Disclosure Statement, (vii) the motion seeking approval by the Bankruptcy Court of the Disclosure Statement and
the Solicitation procedures, and the order of the Bankruptcy Court approving the Disclosure Statement and the Confirmation Order, (viii) all first day
pleadings or papers, (ix) all second day pleadings or papers, (x) any other material pleadings or papers, (xi) the Credit Agreement Amendment and
(xii) the SAPA, in each of cases (v)-(xii) to the extent relating in any way to the DIP Facility or the Loans.

“DIP Agent” means Citibank, N.A., as administrative agent under the DIP Credit Agreement.

“DIP Credit Agreement” means that certain senior secured superpriority debtor-in-possession credit agreement by and among the Company Parties, DIP
Agent and lenders party thereto, consistent with the terms and conditions of the DIP Facility Term Sheet, as amended, supplemented, or otherwise
modified from time to time but in effect on the closing date of the DIP Facility.

“DIP Documents” means the DIP Credit Agreement and related financing Documents.

“DIP Facility” means the senior secured superpriority debtor-in-possession facility to be provided to the Company in accordance with the terms of the
DIP Facility Term Sheet.

“DIP Orders” means the Interim DIP Order and Final DIP Order.

“Disclosure Statement” means the disclosure statement in respect of an Acceptable Plan, including, without limitation, all exhibits and schedules
thereto, as supplemented from time to time.

“Final DIP Order” means the final order approving, among other things, the Company’s use of cash collateral and entry into the DIP Facility, to be
entered by the Bankruptcy Court.

“Intercreditor Agreement” means that certain Intercreditor Agreement, dated as of September 27, 2018, by and among the Company, certain of the
Company Parties, JPMorgan Chase Bank, N.A., as Senior Priority Representative for the Credit Agreement Secured Parties, Deutsche Trustee Company
Limited, as Senior Subordinated Notes Representative for the holders of Senior Subordinated Notes and each of the additional Representatives party
thereto from time to time, as amended, restated, amended and restated, extended, supplemented or otherwise modified from time to time.

“Interest” means any equity security (as defined in section 101(16) of the Bankruptcy Code) of a Company Party, including all shares, common stock,
preferred stock or other instrument evidencing any fixed or contingent ownership interest in any Company Party, including any option, warrant or other
right, contractual or otherwise, to acquire any such interest in a Company Party, whether or not transferable and whether fully vested or vesting in the
future, that existed immediately before the Plan Effective Date.
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“Interim DIP Order” means the interim order approving, among other things, the Company’s use of cash collateral and entry into the DIP Facility, to be
entered by the Bankruptcy Court.

“Lender” shall have the meaning ascribed to such term in the Credit Agreement.

“Lender Counsel” means (i) Gibson, Dunn & Crutcher LLP, and (ii) applicable local counsel selected by the Consenting Lenders, as necessary and
appropriate, as counsel to the Consenting Lenders.

“Lender Financial Advisor” means PJT Partners LP.

“Loan Agent” means JPMorgan Chase Bank, N.A., in its capacity as administrative agent under the Credit Agreement, or its successor in such capacity.

“Loan Claim” means any Claim on account of the Loans, including, without limitation, all interest, fees and expenses related thereto.

“Loan Documents” means the Credit Agreement and all other agreements, documents, and instruments delivered or entered into in connection with
Credit Agreement, including any guarantee agreements, pledge and collateral agreements, fee letters, or other security documents.

“Loans” means, collectively, the Revolving Exposure, Tranche A Term Loans and Tranche B Term Loans.

“Milestones” means the dates set forth in Section 8.

“Notes” means the 5.125% Senior Secured Notes, due 2026, outstanding under that certain Indenture, dated as of September 27, 2018 (as amended,
restated, amended and restated, supplemented, or otherwise modified from time to time), by and among the Company, as parent, Garrett LX I S.à r.l. and
Garrett Borrowing LLC, as issuers, certain of the Company Parties, as guarantors, and Deutsche Trustee Company Limited, as the trustee.

“Notes Claims” means any Claim on account of the Notes, including, without limitation, all interest, fees and expenses related thereto.

“Petition Date” means the date on which the Debtors commence the Chapter 11 Cases.

“Plan Effective Date” means the date upon which all conditions to the effectiveness of an Acceptable Plan have been satisfied or waived in accordance
with the terms thereof and thesuch Acceptable Plan becomes effective.

“Priming Consent Fee” means cash in an amount equal to 0.25% of the outstanding principal amount of the applicable Consenting Lender’s Loans
(without duplication of any Loans acquired from any other Consenting Lender following the date such Consenting Lender executed a counterpart to this
Agreement) as of the date such Consenting Lender executes a counterpart to this Agreement.
 

A-27



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

“Released Parties” shall have the meaning ascribed to such term in the Plan.

“Requisite Consenting Lenders” means, as of the date of determination, Consenting Lenders holding at least a majority of the aggregate principal
amount outstanding of the Loans held by all Consenting Lenders.

“Revolving Exposure” has the meaning ascribed to such term in the Credit Agreement.

“SAPA” means the Stock and Asset Purchase Agreement, dated as of the date hereof, by and among GMI, Garrett Motion Holdings Inc. and Garrett
ASASCO Inc., as sellers, and a special purpose entity created by the plan sponsor for such purpose.

“Securities Act” means the Securities Act of 1933, as amended.

“Subordinated Bendix Indemnification and Reimbursement Agreement” means the Indemnification and Reimbursement Agreement, dated
September 12, 2018, by and among Honeywell ASASCO Inc., Honeywell ASASCO 2 Inc. and Honeywell International Inc.

“Subordinated Bendix Indemnification Guarantee Agreement” means the Indemnification Guarantee Agreement, dated September 26, 2018, by and
between Honeywell ASASCO 2 Inc., ASASCO and the other Guarantors party thereto.

“Subordinated Bendix Indemnity Agreements” means the (a) Subordinated Bendix Indemnification and Reimbursement Agreement and
(b) Subordinated Bendix Indemnification Guarantee Agreement.

“Support Effective Date” means the date on which the conditions set forth in Section 11 have been satisfied or waived by the appropriate Party or
Parties in accordance with this Agreement.

“Support Period” means the period commencing on the Support Effective Date and ending on the earlier of the date on which this Agreement is
terminated in accordance with Section 5 hereof.

“Tranche A Term Loan” has the meaning ascribed to such term in the Credit Agreement.

“Tranche B Term Loan” has the meaning ascribed to such term in the Credit Agreement.
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EXHIBIT B

COMPANY PARTIES
 
 1. BRH LLC
 2. Calvari Limited
 3. Friction Materials LLC
 4. Garrett ASASCO Inc.
 5. Garrett Borrowing LLC
 6. Garrett Holding Company Sàrl
 7. Garrett LX I S.à r.l.
 8. Garrett LX II S.à r.l.
 9. Garrett LX III S.à r.l.
 10. Garrett Motion Australia Pty Limited
 11. Garrett Motion Automotive Research Mexico S. de R.L. de C.V.
 12. Garrett Motion Holdings Inc.
 13. Garrett Motion Holdings II Inc.
 14. Garrett Motion Inc.
 15. Garrett Motion International Services S.R.L.
 16. Garrett Motion Ireland A Limited
 17. Garrett Motion Ireland B Limited
 18. Garrett Motion Ireland C Limited
 19. Garrett Motion Ireland Limited
 20. Garrett Motion Italia S.r.l.
 21. Garrett Motion Japan Inc.
 22. Garrett Motion LLC
 23. Garrett Motion México, Sociedad Anónima de Capital Variable
 24. Garrett Motion Romania S.R.L.
 25. Garrett Motion Sàrl
 26. Garrett Motion Slovakia s.r.o.
 27. Garrett Motion Switzerland Holdings Sàrl
 28. Garrett Motion UK A Limited
 29. Garrett Motion UK B Limited
 30. Garrett Motion UK C Limited
 31. Garrett Motion UK D Limited
 32. Garrett Motion UK Limited
 33. Garrett Transportation I Inc.
 34. Garrett Transportation Systems Ltd
 35. Garrett Transportation Systems UK II Ltd
 36. Garrett TS Ltd
 37. Garrett Turbo Ltd
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EXHIBIT D

FORM OF JOINDER AGREEMENT FOR CONSENTING LENDERS

This Joinder Agreement to the Restructuring Support Agreement, dated as of [●] (as amended, supplemented or otherwise modified from time to
time, the “Agreement”), by and among the Company and Consenting Lenders is executed and delivered by [●] (the “Joining Party”) as of [●]. Each
capitalized term used herein, but not otherwise defined, shall have the meaning set forth in the Agreement.

1.    Agreement to be Bound. The Joining Party hereby agrees to be bound by all of the terms of the Agreement, a copy of which is attached to this
Joinder Agreement as Annex I (as the same has been or may be hereafter amended, restated or otherwise modified from time to time in accordance with
the provisions thereof). The Joining Party shall hereafter be deemed to be a “Consenting Lender” and a “Party” for all purposes under the Agreement
and with respect to any and all Claims held by such Joining Party.

2.    Representations and Warranties. With respect to the aggregate principal amount of Loans set forth below its name on the signature page
hereto, the Joining Party hereby makes the representations and warranties of the Consenting Lenders set forth in Section 7 of the Agreement to each
other Party to the Agreement.

3.    Governing Law. This Joinder Agreement shall be governed by and construed in accordance with the internal laws of the State of New York,
without regard to any conflict of laws provisions which would require the application of the law of any other jurisdiction.

[Signature Page Follows]



IN WITNESS WHEREOF, the Joining Party has caused this Joinder to be executed as of the date first written above.
 
CONSENTING LENDER

By:   

Name:  
Title:  
 

Principal Amount of Revolving Exposure:   €                                                                                                            
Principal Amount of Tranche A Term Loans:   €                                                                                                            

Principal Amount of Tranche B Term Loans (EUR):   €                                                                                                            
Principal Amount of Tranche B Term Loans (USD):   $                                                                                                             

Notice Address:
[●]

Attention: [●]
Email: [●]

 
Acknowledged: [●]

By:                                                                           
Name:  
Title:  

 
(Signature Page to Joinder)



Exhibit 99.1 December 2020 REVISED BUSINESS OUTLOOKExhibit 99.1 December 2020 REVISED BUSINESS OUTLOOK



2021-2024 Industry Outlook | Powertrain Macro Assumptions April STRAP 6+6 Update December STRAP Global Auto Industry Production (2015 – 2024) CAGR-% CAGR-% CAGR-% 19-24 19-24 19-24 (M units, light and commercial vehicles & engines) 104 103 103 103 103 103 101 101 101 0% 100 100 0% 1% 99 98 97 97 97 97 97 97 97 97 93 92 92 88 84 83 Total 80 73 71 55 3% 53 53 52 2% 2% 51 50 50 49 48 48 48 48 48 48 48 46 46 46 46 44 43 42 41 41 41 38 36 36 Boosted 36 36 BEVs 8 7 6 6 5 5 5 3 4 3 2 2 1 2 1 2 2 2 2 2 2 1 1 28% 1 1 27% 1 1 36% 0 0 0 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 Consultant boosted 41 47 51 55 58 Consultant boosted 43 49 52 55 58 engine industry vol. (M units) engine industry vol. (M units) • High uncertainty early on in COVID crisis drives • Fine-tuning vs April STRAP for: • More positive short-term outlook conservative outlook in short / medium term - 2020 more optimistic outlook • Minimal changes to long-term industry volume - 2021+ more conservative on turbo penetration, • Industry forecast: ‘20-22 more conservative than • Powertrain: Incr. BEV pen-%| no LVD mix-% change esp. for Asian LV OEMs IHS, but aligned ‘23-27 • Maintaining conservative powertrain macros Copyrights © 2020 Garrett Motion Inc. Source: Company projections, subject to ongoing review and material revision December STRAP: Faster Industry Recovery in 2020/2021 | Higher BEV pen-% 2021-2024 Industry Outlook | Powertrain Macro Assumptions April STRAP 6+6 Update December STRAP Global Auto Industry Production (2015 – 2024) CAGR-% CAGR-% CAGR-% 19-24 19-24 19-24 (Munits, light and commercial vehicles & engines) 104 103 103 103 103 103 101 101 101 0% 100 100 0% 1% 99 98 97 97 97 97 97 97 97 97 93 92 92 88 84 83 Total 80 73 71 55 3% 53 53 52 2% 2% 51 50 50 49 48 48 48 48 48 48 48 46 46 46 46 44 43 42 41 41 41 38 36 36 Boosted 36 36 BEVs 8 7 6 6 5 5 5 3 4 3 2 2 1 2 1 2 2 2 2 2 2 1 1 28% 1 1 27% 1 1 36% 0 0 0 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 Consultant boosted 41 47 51 55 58 Consultant boosted 43 49 52 55 58 engine industry vol. (M units) engine industry vol. (M units) • High uncertainty early on in COVID crisis drives • Fine-tuning vs April STRAP for: • More positive short-term outlook conservative outlook in short / medium term - 2020 more optimistic outlook • Minimal changes to long-term industry volume - 2021+ more conservative on turbo penetration, • Industry forecast: ‘20-22 more conservative than • Powertrain: Incr. BEV pen-%| no LVD mix-% change esp. for Asian LV OEMs IHS, but aligned ‘23-27 • Maintaining conservative powertrain macros Copyrights © 2020 Garrett Motion Inc. Source: Company projections, subject to ongoing review and material revision December STRAP: Faster Industry Recovery in 2020/2021 | Higher BEV pen-%



Light Vehicle Powertrain Macro Deep-Dive LV-Gas Turbo penetration LV-Diesel mix-% BEV mix-% Aligned to IHS until 2022, more conservative thereafter Apr and Dec STRAP aligned | IHS expecting slower drop Raised global BEV pen-% assumptions in Dec STRAP LVG T-pen-%, 2019-24 LVD mix, 2019-24 BEV mix, 2019-24 (%) (%) (%) IHS IHS 55.0 9.2 16.4 Dec STRAP 51.6 51.3 Apr STRAP 15.2 7.7 8.8 49.6 Dec STRAP 14.3 48.0 50.4 7.5 13.8 47.6 14.7 14.1 5.8 Apr STRAP 45.4 48.5 13.2 43.9 13.0 6.4 14.0 46.9 45.2 12.3 4.3 5.5 11.9 5.2 12.9 Adj. IHS* 40.0 43.2 11.5 12.2 4.2 Apr STRAP 2.9 3.9 * Note: LVD mix-% in IHS global production 38.4 Dec STRAP 1.9 2.5 DB 2019 at 17.4%, but adjusted to 16.4% to 11.2 2.8 align better to Jato registration data 2.2 2019 2020 2021 2022 2023 2024 2019 2020 2021 2022 2023 2024 2019 2020 2021 2022 2023 2024 • Gap to IHS driven by Japanese OEMs: IHS assumes • IHS BEV pen-% delta driven mainly by China relatively high Turbo-pen-% at those OEMs, while our Customer Teams are expecting lower LVG T-pen-% and higher pen-% of naturally aspirated hybrids. 1%pt LV turbo pen-% = 300k units for GTX in ’24 1%pt LVD mix % = 300k units for GTX in ’24 1%pt BEV mix-% = 300k units for GTX ➔ 1.2M units buffer vs. IHS➔ 0.2M units buffer vs. IHS➔ 0.1M units risk vs. IHS Copyrights © 2020 Garrett Motion Inc. Source: Company projections, subject to ongoing review and material revision Planning LV-Gas Turbo Penetration ConservativelyLight Vehicle Powertrain Macro Deep-Dive LV-Gas Turbo penetration LV-Diesel mix-% BEV mix-% Aligned to IHS until 2022, more conservative thereafter Apr and Dec STRAP aligned | IHS expecting slower drop Raised global BEV pen-%assumptions in Dec STRAP LVG T-pen-%, 2019-24 LVD mix, 2019-24 BEV mix, 2019-24 (%) (%) (%) IHS IHS 55.0 9.2 16.4 Dec STRAP 51.6 51.3 Apr STRAP 15.2 7.7 8.8 49.6 Dec STRAP 14.3 48.0 50.4 7.5 13.8 47.6 14.7 14.1 5.8 Apr STRAP 45.4 48.5 13.2 43.9 13.0 6.4 14.0 46.9 45.2 12.3 4.3 5.5 11.9 5.2 12.9 Adj. IHS* 40.0 43.2 11.5 12.2 4.2 Apr STRAP 2.9 3.9 * Note: LVD mix-% in IHS global production 38.4 Dec STRAP 1.9 2.5 DB 2019 at 17.4%, but adjusted to 16.4% to 11.2 2.8 align better to Jato registration data 2.2 2019 2020 2021 2022 2023 2024 2019 2020 2021 2022 2023 2024 2019 2020 2021 2022 2023 2024 • Gap to IHS driven by Japanese OEMs: IHS assumes • IHS BEV pen-% delta driven mainly by China relatively high Turbo-pen-% at those OEMs, while our Customer Teams are expecting lower LVG T-pen-% and higher pen-% of naturally aspirated hybrids. 1%pt LV turbo pen-% = 300k units for GTX in ’24 1%pt LVD mix % = 300k units for GTX in ’24 1%pt BEV mix-% = 300k units for GTX ➔ 1.2M units buffer vs. IHS➔ 0.2M units buffer vs. IHS➔ 0.1M units risk vs. IHS Copyrights © 2020 Garrett Motion Inc. Source: Company projections, subject to ongoing review and material revision Planning LV-Gas Turbo Penetration Conservatively



Volume Forecast By Product Line Total Volumes LV Gasoline LV Diesel Commercial Vehicles Global GTX production (M units, excl. e-Boost & FCC) 17.7 10.9 17.0 0.9 10.0 0.9 15.0 0.8 8.2 13.4 13.1 11.9 0.7 AM 0.8 6.9 0.6 5.6 5.4 11.8 5.2 4.4 18.1 4.3 17.3 10.6 4.3 4.0 4.3 15.3 8.7 13.4 OEM 12.3 7.2 11.3 1.8 1.8 1.8 1.7 4.7 4.9 4.6 1.4 4.4 1.4 1.9 2.0 1.7 1.5 -1.5 -0.9 Contin- -0.5 -0.1 -0.1 -0.1 -0.1 -0.3 -0.3 -0.7 -0.4 -0.5 -0.5 -0.6 -1.1 -1.2 gency 2019 2020 2021 2022 2023 2024 2019 2020 2021 2022 2023 2024 2019 2020 2021 2022 2023 2024 2019 2020 2021 2022 2023 2024 Apr STRAP 10.0 12.8 15.3 16.9 17.8 4.9 6.7 8.5 9.9 10.9 3.3 3.9 4.3 4.3 4.1 1.2 1.5 1.8 1.9 1.9 Copyrights © 2020 Garrett Motion Inc. Source: Company projections, subject to ongoing review and material revision Up to 1.5M Units Contingency in 2024Volume Forecast By Product Line Total Volumes LV Gasoline LV Diesel Commercial Vehicles Global GTX production (M units, excl. e-Boost & FCC) 17.7 10.9 17.0 0.9 10.0 0.9 15.0 0.8 8.2 13.4 13.1 11.9 0.7 AM 0.8 6.9 0.6 5.6 5.4 11.8 5.2 4.4 18.1 4.3 17.3 10.6 4.3 4.0 4.3 15.3 8.7 13.4 OEM 12.3 7.2 11.3 1.8 1.8 1.8 1.7 4.7 4.9 4.6 1.4 4.4 1.4 1.9 2.0 1.7 1.5 -1.5 -0.9 Contin- -0.5 -0.1 -0.1 -0.1 -0.1 -0.3 -0.3 -0.7 -0.4 -0.5 -0.5 -0.6 -1.1 -1.2 gency 2019 2020 2021 2022 2023 2024 2019 2020 2021 2022 2023 2024 2019 2020 2021 2022 2023 2024 2019 2020 2021 2022 2023 2024 Apr STRAP 10.0 12.8 15.3 16.9 17.8 4.9 6.7 8.5 9.9 10.9 3.3 3.9 4.3 4.3 4.1 1.2 1.5 1.8 1.9 1.9 Copyrights © 2020 Garrett Motion Inc. Source: Company projections, subject to ongoing review and material revision Up to 1.5M Units Contingency in 2024



December STRAP: Volume and Revenue Build Up ($ in million and volumes in thousands) Volume Evolution by Product Revenue Evolution by Product (1) Light Vehicle Diesel Light Vehicle Gas Commercial Vehicle Aftermarket Light Vehicle Diesel Light Vehicle Gas Commercial Vehicle Aftermarket Other CAGR CAGR '19A - '24E '19A - '24E 17,640 16,999 $4,204 5% 4% 932 $4,090 875 151 4% 15% 111 1,838 10% 1% 14,976 $3,698 424 10% 2% 1,772 403 81 817 13,436 $3,350 13,105 380 $3,248 1,657 71 658 16% 1% 750 654 75 6% $2,999 2% 764 11,899 363 1,426 377 59 12% 651 646 13% 1,757 325 1,429 563 19% 626 62% 15% 10,899 9,951 544 8,243 41% 5,375 6,949 1,967 2,122 50% 14% 5,552 1,643 34% 1,421 1,089 1,156 40% 5,209 4,401 33% 4,272 4,312 4,258 1,081 23% (5%) 3,971 932 943 956 914 849 20% (5%) 2019A 2020E 2021E 2022E 2023E 2024E 2019A 2020E 2021E 2022E 2023E 2024E Source: Company projections, subject to ongoing review and material revision Copyrights © 2020 Garrett Motion Inc. Notes: (1) Other includes Software, Fuel Cell, and PrototypeDecember STRAP: Volume and Revenue Build Up ($ in million and volumes in thousands) Volume Evolution by Product Revenue Evolution by Product (1) Light Vehicle Diesel Light Vehicle Gas Commercial Vehicle Aftermarket Light Vehicle Diesel Light Vehicle Gas Commercial Vehicle Aftermarket Other CAGR CAGR '19A - '24E '19A - '24E 17,640 16,999 $4,204 5% 4% 932 $4,090 875 151 4% 15% 111 1,838 10% 1% 14,976 $3,698 424 10% 2% 1,772 403 81 817 13,436 $3,350 13,105 380 $3,248 1,657 71 658 16% 1% 750 654 75 6% $2,999 2% 764 11,899 363 1,426 377 59 12% 651 646 13% 1,757 325 1,429 563 19% 626 62% 15% 10,899 9,951 5448,243 41% 5,375 6,949 1,967 2,122 50% 14% 5,552 1,643 34% 1,421 1,089 1,156 40% 5,209 4,401 33% 4,272 4,312 4,258 1,081 23% (5%) 3,971 932 943 956 914 849 20% (5%) 2019A 2020E 2021E 2022E 2023E 2024E 2019A 2020E 2021E 2022E 2023E 2024E Source: Company projections, subject to ongoing review and material revision Copyrights © 2020 Garrett Motion Inc. Notes: (1) Other includes Software, Fuel Cell, and Prototype



December STRAP: Potential Upside in 2021E ($ in million and volumes in thousands) 2021E Volume Upside 2021E Revenue Upside +8.8% +15.0% Growth (vs. 2021E Apr. STRAP) Growth (vs. 2021E Apr. STRAP) +5.0% +11.1% $191 $3,541 $271 $3,350 $3,078 785 14,221 640 13,436 12,796 2021E Apr STRAP 2021E Demand 2021E Dec STRAP 2021E Latest 2021E Dec STRAP + Update since Apr Demand Upside Demand Upside STRAP 2021E Adj. EBITDA Upside Margin 13.9% 14.6% 15.2% $48 $538 $64 $490 $426 2021E Apr STRAP 2021E Demand 2021E Dec STRAP 2021E Latest 2021E Dec STRAP + 2021E Apr STRAP 2021E Demand 2021E Dec STRAP 2021E Latest 2021E Dec STRAP + Update since Apr Demand Upside Demand Upside Update since Apr Demand Upside Demand Upside STRAP STRAP Copyrights © 2020 Garrett Motion Inc. Source: Company projections, subject to ongoing review and material revisionDecember STRAP: Potential Upside in 2021E ($ in million and volumes in thousands) 2021E Volume Upside 2021E Revenue Upside +8.8% +15.0% Growth (vs. 2021E Apr. STRAP) Growth (vs. 2021E Apr. STRAP) +5.0% +11.1% $191 $3,541 $271 $3,350 $3,078 785 14,221 640 13,436 12,796 2021E Apr STRAP 2021E Demand 2021E Dec STRAP 2021E Latest 2021E Dec STRAP + Update since Apr Demand Upside Demand Upside STRAP 2021E Adj. EBITDA Upside Margin 13.9% 14.6% 15.2% $48 $538 $64 $490 $426 2021E Apr STRAP 2021E Demand 2021E Dec STRAP 2021E Latest 2021E Dec STRAP + 2021E Apr STRAP 2021E Demand 2021E Dec STRAP 2021E Latest 2021E Dec STRAP + Update since Apr Demand Upside Demand Upside Update since Apr Demand Upside Demand UpsideSTRAP STRAP Copyrights © 2020 Garrett Motion Inc. Source: Company projections, subject to ongoing review and material revision



December STRAP: Key Financial Metrics ($ in millions) Total Revenue / Annual Growth % Gross Profit / Margin % 26% 24% 24% 24% 24% $4,204 23% $4,090 $3,698 $1,023 $3,350 $993 $3,248 $2,999 $888 $847 12% 10% 11% $789 $698 3% (4%) (8%) 2019A 2020E 2021E 2022E 2023E 2024E 2019A 2020E 2021E 2022E 2023E 2024E Adjusted EBITDA / Margin % Capital Expenditures / % of Revenue 18% 16% 16% 15% 15% 15% $672 $651 $583 3% $566 3% 3% 3% $490 3% 3% $436 $126 $118 $108 $112 $102 $86 2019A 2020E 2021E 2022E 2023E 2024E 2019A 2020E 2021E 2022E 2023E 2024E Financial projections assume a €/$USD rate of 1.15 for all forecasted periods; current €/$USD rate of 1.20 would imply ~$100M of revenue upside p.a. and ~$30M Adj. EBITDA upside p.a. Copyrights © 2020 Garrett Motion Inc. Source: Company projections, subject to ongoing review and material revisionDecember STRAP: Key Financial Metrics ($ in millions) Total Revenue / Annual Growth % Gross Profit / Margin % 26% 24% 24% 24% 24% $4,204 23% $4,090 $3,698 $1,023 $3,350 $993 $3,248 $2,999 $888 $847 12% 10% 11% $789 $698 3% (4%) (8%) 2019A 2020E 2021E 2022E 2023E 2024E 2019A 2020E 2021E 2022E 2023E 2024E Adjusted EBITDA / Margin % Capital Expenditures / % of Revenue 18% 16% 16% 15% 15% 15% $672 $651 $583 3% $566 3% 3% 3% $490 3% 3% $436 $126 $118 $108 $112 $102 $86 2019A 2020E 2021E 2022E 2023E 2024E 2019A 2020E 2021E 2022E 2023E 2024E Financial projections assume a €/$USD rate of 1.15 for all forecasted periods; current €/$USD rate of 1.20 would imply ~$100M of revenue upside p.a. and ~$30M Adj. EBITDA upside p.a. Copyrights © 2020 Garrett Motion Inc.Source: Company projections, subject to ongoing review and material revision



December STRAP: Free Cash Flow Profile ($ in millions) Free Cash Flow $360 $343 Adj. FCF $318 $288 $233 $54 Adj. EBITDA 583 672 651 566 490 436 Change in NWC 8 59 39 Cash Interest (44) (43) (44) (54) (53) (84) (68) Taxes (90) (103) (102) (93) (78) (68) (40) (43) (40) Other Cash Flow Item Expense (75) (43) (112) (108) (90) (118) (126) Capex (102) (86) 2019A 2020E 2021E 2022E 2023E 2024E Indemnity Related and MTT Payments (178) (42) - - - - Chapter 11 Prof. Services Fees and D&O Insurance - (110) (115) - - - Cash Collateral / Pledge - (110) 110 - - - Reported FCF $140 ($208) $228 $288 $343 $360 Source: Company projections, subject to ongoing review and material revision Copyrights © 2020 Garrett Motion Inc. Notes: Reported and Adjusted FCF in FY20 includes impact from working capital contraction that is expected to be unwound in FY 21December STRAP: Free Cash Flow Profile ($ in millions) Free Cash Flow $360 $343 Adj. FCF $318 $288 $233 $54 Adj. EBITDA 583 672 651 566 490 436 Change in NWC 8 59 39 Cash Interest (44) (43) (44) (54) (53) (84) (68) Taxes (90) (103) (102) (93) (78) (68) (40) (43) (40) Other Cash Flow Item Expense (75) (43) (112) (108) (90) (118) (126) Capex (102) (86) 2019A 2020E 2021E 2022E 2023E 2024E Indemnity Related and MTT Payments (178) (42) - - - - Chapter 11 Prof. Services Fees and D&O Insurance - (110) (115) - - - Cash Collateral / Pledge - (110) 110 - - - Reported FCF $140 ($208) $228 $288 $343 $360 Source: Company projections, subject to ongoing review and material revision Copyrights © 2020 Garrett Motion Inc. Notes: Reported and Adjusted FCF in FY20 includes impact from working capital contraction that is expected to be unwound in FY 21



December STRAP: Adj. EBITDA YoY Walk ($ in millions) Adj. EBITDA Walk 2020E 2021E 2022E 2023E 2024E BoP Adj. EBITDA $583 $436 $490 $566 $651 FX 3 3 Volume @ VC% (93) 114 112 137 45 Pricing (17) (60) (67) (74) (76) Productivity Net of Mix 11 64 89 75 97 Inflation (15) (25) (31) (34) (37) RD&E Investment (14) (16) (4) (1) (36) (42) (15) (4) (4) Others EoP Adj. EBITDA $436 $490 $566 $651 $672 Source: Company projections, subject to ongoing review and material revision Notes: (1) Includes in 2020E: Benefits from COVID actions in Fixed Costs, Other non-recurring benefits, insurance, components, proto, thermal, FIFO reserve and other 2021E: Benefits from COVID actions in Fixed Costs, Other non-recurring benefits, FIFO reserve, contingency, stretch in indirect (e.g., T&E) and other 2022E: Contingency 2023E: Other Copyrights © 2020 Garrett Motion Inc. 2024E: OtherDecember STRAP: Adj. EBITDA YoY Walk ($ in millions) Adj. EBITDA Walk 2020E 2021E 2022E 2023E 2024E BoP Adj. EBITDA $583 $436 $490 $566 $651 FX 3 3 Volume @ VC% (93) 114 112 137 45 Pricing (17) (60) (67) (74) (76) Productivity Net of Mix 11 64 89 75 97 Inflation (15) (25) (31) (34) (37) RD&E Investment (14) (16) (4) (1) (36) (42) (15) (4) (4) Others EoP Adj. EBITDA $436 $490 $566 $651 $672 Source: Company projections, subject to ongoing review and material revision Notes: (1) Includes in 2020E: Benefits from COVID actions in Fixed Costs, Other non-recurring benefits, insurance, components, proto, thermal, FIFO reserve and other 2021E: Benefits from COVID actions in Fixed Costs, Other non-recurring benefits, FIFO reserve, contingency, stretch in indirect (e.g., T&E) and other 2022E: Contingency 2023E: OtherCopyrights © 2020 Garrett Motion Inc. 2024E: Other



Summary Income Statement and Cash Flow Statement – Yearly ($ in millions) Income Statement Cash Flow Statement 2019A 2020E 2021E 2022E 2023E 2024E 2019A 2020E 2021E 2021E 2022E 2023E 2024E (USDM, except per share data) FY FY FY FY FY FY (USDM, except per share data) FY FY Q1 Q2-Q4 FY FY FY Total Volume (in '000s Units) 13,105 11,899 13,436 14,976 16,999 17,640 Adjusted EBITDA $583 $436 $121 $369 $566 $651 $672 (1) Growth (%) -% (9%) 13% 11% 14% 4% (+) Decrease (Increase) in Accounts Receivable (92) (137) 162 (46) (54) (38) (+) Decrease (Increase) in Inventory (10) 4 9 (25) (15) (9) Total Revenue $3,248 $2,999 $3,350 $3,698 $4,090 $4,204 (+) Increase (Decrease) in Accounts Payable (93) 91 20 79 69 47 Growth (%) (4%) (8%) 12% 10% 11% 3% (+) Decrease (Increase) in NWC 59 (194) (42) 191 8 (0) 0 Material Margin 1,400 1,250 1,381 1,511 1,657 1,700 (-) Cash Interest 54 78 20 33 44 43 44 Margin (%) 43% 42% 41% 41% 41% 40% (-) Indemnification obligation 160 42 - - - - - Gross Profit $847 $698 $789 $888 $993 $1,023 (-) MTT obligation 18 - - - - - - Margin (%) 26% 23% 24% 24% 24% 24% (+) Honeywell Deferrals - - - - - - - Selling 60 59 70 73 76 79 (-) Taxes 93 43 17 51 90 103 102 % of Sales 2% 2% 2% 2% 2% 2% (-) Chapter 11 Prof. Services Fees and D&O Insurance - 110 115 - - - - G&A Costs 189 223 186 194 198 202 (-) Other cash flow item expense 75 90 11 57 40 43 40 % of Sales 6% 7% 6% 5% 5% 5% Cash flow from operations $242 ($122) ($84) $420 $400 $461 $486 RD&E Costs 135 128 133 146 162 166 (-) Capex 102 86 37 71 112 118 126 % of Sales 4% 4% 4% 4% 4% 4% (-) Other (16) - - - - - - Other Costs - 3 15 30 30 30 Cash flow from investing ($86) ($86) ($37) ($71)($112) ($118) ($126) % of Sales -% 0% 0% 1% 1% 1% FCF $156 ($208) ($121) $349 $288 $343 $360 Reported Operating Profit $464 $285 $385 $445 $527 $545 Margin (%) 14% 9% 11% 12% 13% 13% (+) Proceeds / (Repayment) DIP - 200 - - - - - EBIT $408 $161 $281 $461 $543 $563 (+) Proceeds from RCF 745 1,449 - - - - - Margin (%) 13% 5% 8% 12% 13% 13% (-) Payments of RCF 745 1,100 - - - - - Interest Expense, net 61 72 57 53 52 53 (-) Payments of LT Debt 163 4 - 9 11 11 11 (+) Proceeds from New Debt - - - - - - - Tax Expense (Benefit) 33 32 85 98 113 112 (-) Dividends paid / (New Equity, Net of Excess Cash) - - - - - - - Tax Rate (%) 10% 36% 38% 24% 23% 22% (-) Other expenses - 3 - - - - - GAAP Net Income $313 $57 $140 $310 $378 $398 Cash flow from financing ($163) $543 $- ($9) ($11) ($11) ($11) Margin (%) 10% 2% 4% 8% 9% 9% Adj. EBITDA $583 $436 $490 $566 $651 $672 Effect of FX rate changes on cash (2) 2 - - - - - Margin (%) 18% 15% 15% 15% 16% 16% $196 $187 $523 $120 $460 $737 $1,069 Beginning cash Net Debt / LTM Adj. EBITDA 2.2x 3.5x 1.3x 0.6x (0.0x) (0.5x) Net change in cash (9) 337 (121) 340 277 332 349 Ending cash $187 $523 $403 $460 $737 $1,069 $1,418 Emergence Source: Company projections, subject to ongoing review and material revision Copyrights © 2020 Garrett Motion Inc. (1) Includes cash collateral / pledge release of $110MSummary Income Statement and Cash Flow Statement – Yearly ($ in millions) Income Statement Cash Flow Statement 2019A 2020E 2021E 2022E 2023E 2024E 2019A 2020E 2021E 2021E 2022E 2023E 2024E (USDM, except per share data) FY FY FY FY FY FY (USDM, except per share data) FY FY Q1 Q2-Q4 FY FY FY Total Volume (in '000s Units)13,105 11,899 13,436 14,976 16,999 17,640 Adjusted EBITDA $583 $436 $121 $369 $566 $651 $672 (1) Growth (%) -% (9%) 13% 11% 14% 4% (+) Decrease (Increase) in Accounts Receivable (92) (137) 162 (46) (54) (38) (+) Decrease (Increase) in Inventory (10) 4 9 (25) (15) (9) Total Revenue $3,248 $2,999 $3,350 $3,698 $4,090 $4,204 (+) Increase (Decrease) in Accounts Payable (93) 91 20 79 69 47 Growth (%) (4%) (8%) 12% 10% 11% 3% (+) Decrease (Increase) in NWC 59 (194) (42) 191 8 (0) 0 Material Margin 1,400 1,250 1,381 1,511 1,657 1,700 (-) Cash Interest 54 78 20 33 44 43 44 Margin (%) 43% 42% 41% 41% 41% 40% (-) Indemnification obligation 160 42 - - - - - Gross Profit $847 $698 $789 $888 $993 $1,023 (-) MTT obligation 18 - - - - - - Margin (%) 26% 23% 24% 24% 24% 24% (+) Honeywell Deferrals - - - - - - - Selling 60 59 70 73 76 79 (-) Taxes 93 43 17 51 90 103 102 % of Sales 2% 2% 2% 2% 2% 2% (-) Chapter 11 Prof. Services Fees and D&O Insurance - 110 115 - - - - G&A Costs 189 223 186 194 198 202 (-) Other cash flow item expense 75 90 11 57 40 43 40 % of Sales 6% 7% 6% 5% 5% 5% Cash flow from operations $242 ($122) ($84) $420 $400 $461 $486 RD&E Costs 135 128 133 146 162 166 (-) Capex 102 86 37 71 112 118 126 % of Sales 4% 4% 4% 4% 4% 4% (-) Other (16) - - - - - - Other Costs - 3 15 30 30 30 Cash flow from investing ($86) ($86) ($37) ($71) ($112) ($118) ($126) % of Sales -% 0% 0% 1% 1% 1% FCF $156 ($208) ($121) $349 $288 $343 $360 Reported Operating Profit $464 $285 $385 $445 $527 $545 Margin (%) 14% 9% 11% 12% 13% 13% (+) Proceeds / (Repayment) DIP - 200 - - - - - EBIT $408 $161 $281 $461 $543 $563 (+) Proceeds from RCF 745 1,449 - - - - - Margin (%) 13% 5% 8%12% 13% 13% (-) Payments of RCF 745 1,100 - - - - - Interest Expense, net 61 72 57 53 52 53 (-) Payments of LT Debt 163 4 - 9 11 11 11 (+) Proceeds from New Debt - - - - - - - Tax Expense (Benefit) 33 32 85 98 113 112 (-) Dividends paid / (New Equity, Net of Excess Cash) - - - - - - - Tax Rate (%) 10% 36% 38% 24% 23% 22% (-) Other expenses - 3 - - - - - GAAP Net Income $313 $57 $140 $310 $378 $398 Cash flow from financing ($163) $543 $- ($9) ($11) ($11) ($11) Margin (%) 10% 2% 4% 8% 9% 9% Adj. EBITDA $583 $436 $490 $566 $651 $672 Effect of FX rate changes on cash (2) 2 - - - - - Margin (%) 18% 15% 15% 15% 16% 16% $196 $187 $523 $120 $460 $737 $1,069 Beginning cash Net Debt / LTM Adj. EBITDA 2.2x 3.5x 1.3x 0.6x (0.0x) (0.5x) Net change in cash (9) 337 (121) 340 277 332 349 Ending cash $187 $523 $403 $460 $737 $1,069 $1,418 Emergence Source: Company projections, subject to ongoing review and material revision Copyrights © 2020 Garrett Motion Inc. (1) Includes cash collateral / pledge release of $110M



PF Balance Sheet post emergence subject to appropriate accounting and legal review Summary Balance Sheet ($ in millions) (1) Balance Sheet 2019A 2020 by Quarter 2021 by Quarter 2022E 2023E 2024E (USDM, except per share data) FY Q1 Q2 Q3 Q4 Q1 Emer. Q2 Q3 Q4 FY FY FY Cash and cash equivalents 187 254 139 316 523 403 120 288 349 460 737 1,069 1,418 Accounts, notes and other receivables- net 707 629 554 710 767 905 905 760 750 743 789 843 881 Inventories—net 220 225 234 237 221 217 217 210 211 208 233 248 257 Other current assets 85 80 77 128 128 128 128 128 128 128 128 128 128 Total Current Assets 1,199 1,188 1,004 1,392 1,640 1,652 1,369 1,386 1,438 1,538 1,886 2,287 2,683 Investments and long-term receivables 36 34 34 34 34 34 34 34 34 34 34 34 34 Property, plant and equipment—net 471 457 457 465 447 462 462 462 466 465 482 502 529 Goodwill 193 193 193 193 193 193 716 716 716 716 716 716 716 Deferred income taxes 268 277 272 265 265 265 265 265 265 265 265 265 265 Other assets 108 105 106 118 118 118 118 118 118 118 118 118 118 Total Non-Current Assets 1,076 1,066 1,062 1,075 1,057 1,072 1,596 1,595 1,599 1,598 1,615 1,636 1,663 $2,275 $2,254 $2,066 $2,467 $2,697 $2,724 $2,965 $2,981 $3,037 $3,136 $3,501 $3,923 $4,346 Total Assets Accounts payable 1,009 935 705 828 861 952 952 916 926 972 1,051 1,120 1,167 Borrowings under revolving credit facility - 66 135 370 370 370 - - - - - - - DIP - - - - 200 200 - - - - - - - Current maturities of long-term debt 4 4 4 - - - - 11 11 11 11 11 11 Obligations payable to Honeywell, current 69 68 37 40 40 40 - - - - - - - Accrued liabilities 310 303 284 201 201 201 201 201 201 201 201 201 201 Total Current Liabilities 1,392 1,376 1,165 1,439 1,6731,764 1,153 1,128 1,138 1,184 1,263 1,332 1,379 (2) Long-term debt 1,409 1,389 1,403 1,452 1,452 1,452 1,050 1,038 1,038 1,037 1,035 1,033 1,031 Deferred income taxes 51 37 35 2 2 2 2 2 2 2 2 2 2 Obligations payable to Honeywell 1,282 1,236 1,304 1,364 1,379 1,379 - - - - - - - Other liabilities 274 262 262 406 352 341 318 298 281 261 221 178 138 Total Non-Current Liabilities 3,016 2,924 3,004 3,224 3,185 3,174 1,370 1,339 1,321 1,300 1,258 1,213 1,171 Common Equity - - - - - - 441 441 441 441 441 441 441 Additional paid-in capital 19 20 24 26 26 26 - - - - - - - Retained earnings (2,282) (2,235) (2,244) (2,233) (2,197) (2,250) - 72 136 210 538 936 1,354 Accumulated other comprehensive income 130 169 117 11 11 11 - - - - - - - Total Equity (2,133) (2,046) (2,103) (2,196) (2,160) (2,213) 441 514 577 651 980 1,378 1,796 Total Liabilities & Equity $2,275 $2,254 $2,066 $2,467 $2,697 $2,724 $2,965 $2,981 $3,037 $3,136 $3,501 $3,923 $4,346 Source: Company projections, subject to ongoing review and material revision Notes: (1) Q3 2020 10Q reported “liabilities subject to comprise” of $2,470M have been allocated to the liabilities line items as: $407M LT debt, $1,404M Obligations payable to Honeywell, $368M Accounts Payable, and $291M Other Liabilities Copyrights © 2020 Garrett Motion Inc. (2) Long-term debt, net of unamortized debt issuance costs of $50M at emergencePF Balance Sheet post emergence subject to appropriate accounting and legal review Summary Balance Sheet ($ in millions) (1) Balance Sheet 2019A 2020 by Quarter 2021 by Quarter 2022E 2023E 2024E (USDM, except per share data) FY Q1 Q2 Q3 Q4 Q1 Emer. Q2 Q3 Q4 FY FY FY Cash and cash equivalents 187 254 139 316 523 403 120 288 349 460 737 1,0691,418 Accounts, notes and other receivables- net 707 629 554 710 767 905 905 760 750 743 789 843 881 Inventories—net 220 225 234 237 221 217 217 210 211 208 233 248 257 Other current assets 85 80 77 128 128 128 128 128 128 128 128 128 128 Total Current Assets 1,199 1,188 1,004 1,392 1,640 1,652 1,369 1,386 1,438 1,538 1,886 2,287 2,683 Investments and long-term receivables 36 34 34 34 34 34 34 34 34 34 34 34 34 Property, plant and equipment—net 471 457 457 465 447 462 462 462 466 465 482 502 529 Goodwill 193 193 193 193 193 193 716 716 716 716 716 716 716 Deferred income taxes 268 277 272 265 265 265 265 265 265 265 265 265 265 Other assets 108 105 106 118 118 118 118 118 118 118 118 118 118 Total Non-Current Assets 1,076 1,066 1,062 1,075 1,057 1,072 1,596 1,595 1,599 1,598 1,615 1,636 1,663 $2,275 $2,254 $2,066 $2,467 $2,697 $2,724 $2,965 $2,981 $3,037 $3,136 $3,501 $3,923 $4,346 Total Assets Accounts payable 1,009 935 705 828 861 952 952 916 926 972 1,051 1,120 1,167 Borrowings under revolving credit facility - 66 135 370 370 370 - - - - - - - DIP - - - - 200 200 - - - - - - - Current maturities of long-term debt 4 4 4 - - - - 11 11 11 11 11 11 Obligations payable to Honeywell, current 69 68 37 40 40 40 - - - - - - - Accrued liabilities 310 303 284 201 201 201 201 201 201 201 201 201 201 Total Current Liabilities 1,392 1,376 1,165 1,439 1,673 1,764 1,153 1,128 1,138 1,184 1,263 1,332 1,379 (2) Long-term debt 1,409 1,389 1,403 1,452 1,452 1,452 1,050 1,038 1,038 1,037 1,035 1,033 1,031 Deferred income taxes 51 37 35 2 2 2 2 2 2 2 2 2 2 Obligations payable to Honeywell 1,282 1,236 1,304 1,364 1,379 1,379 - - - - - - - Other liabilities 274 262 262 406 352 341 318 298 281 261 221 178 138 Total Non-Current Liabilities 3,016 2,924 3,004 3,224 3,185 3,174 1,370 1,339 1,321 1,300 1,258 1,213 1,171 Common Equity - - - - - - 441 441 441 441 441 441 441 Additional paid-in capital 19 20 24 26 26 26 - - - - - - - Retained earnings (2,282) (2,235) (2,244) (2,233) (2,197) (2,250) - 72 136 210 538 936 1,354 Accumulated other comprehensive income 130 169 117 11 11 11 - - - - - - - Total Equity (2,133) (2,046) (2,103) (2,196) (2,160) (2,213) 441 514 577 651 980 1,378 1,796 Total Liabilities & Equity $2,275 $2,254 $2,066 $2,467 $2,697 $2,724 $2,965 $2,981 $3,037 $3,136 $3,501 $3,923 $4,346 Source: Company projections, subject to ongoing review and material revision Notes: (1) Q3 2020 10Q reported “liabilities subject to comprise” of $2,470M have been allocated to the liabilities line items as: $407M LT debt, $1,404M Obligations payable to Honeywell, $368M Accounts Payable, and $291M Other Liabilities Copyrights © 2020 Garrett Motion Inc. (2) Long-term debt, net of unamortized debt issuance costs of $50M at emergence
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Summary Income Statement and Cash Flow Statement – Quarterly ($ in millions) Income Statement Cash Flow Statement 2020 by Quarter 2021 by Quarter 2020 by Quarter 2021 by Quarter (USDM, except per share data) Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 (USDM, except per share data) Q1 Q2 Q3 Q4 Q1 Emer. Q2 Q3 Q4 Total Volume (in '000s Units) 2,941 1,859 3,163 3,936 3,299 3,371 3,250 3,516 Adjusted EBITDA $108 $63 $120 $145 $121 $125 $117 $127 (1) Growth (%) (10%) (42%) 1% 13% 12% 81% 3% (11%) (+) Decrease (Increase) in Accounts Receivable 58 57 (149) (57) (137) 144 11 7 (+) Decrease (Increase) in Inventory (14) (10) (3) 16 4 7 (1) 3 Total Revenue $744 $477 $804 $974 $834 $847 $813 $856 (+) Increase (Decrease) in Accounts Payable (29) (202) 105 33 91 (36) 10 46 Growth (%) (11%) (41%) 3% 17% 12% 78% 1% (12%) (+) Decrease (Increase) in NWC 15 (155) (47) (8) (42) 115 20 56 Material Margin 313 216 329 391 345 348 336 352 (-) Cash Interest 7 30 11 30 20 11 11 11 Margin (%) 42% 45% 41% 40% 41% 41% 41% 41% (-) Indemnification obligation 39 2 1 - - - - - Gross Profit $178 $112 $186 $221 $197 $203 $188 $200 (-) MTT obligation - - - - - - - - Margin (%) 24% 24% 23% 23% 24% 24% 23% 23% (+) Honeywell Deferrals - - - - - - - - Selling 14 11 14 19 17 18 18 18 (-) Taxes 3 3 21 16 17 17 17 17 % of Sales 2% 2% 2% 2% 2% 2% 2% 2% (-) Chapter 11 Prof. Services Fees and D&O Insurance - 8 79 23 115 - - - G&A Costs 46 40 88 49 47 48 45 45 (-) Other cash flow item expense 17 17 2 54 11 20 17 20 % of Sales 6% 8% 11% 5% 6% 6% 6% 5% Cash flow from operations $57 ($152) ($41) $14 ($84) $193 $92 $135 RD&E Costs 32 28 28 40 34 34 32 33 (-) Capex 39 24 16 7 37 22 27 22 % of Sales 4% 6% 3% 4%4% 4% 4% 4% (-) Other - - - - - - - - Other Costs 1 (1) 1 3 4 4 4 4 Cash flow from investing ($39) ($24) ($16) ($7) ($37) ($22) ($27) ($22) % of Sales 0% (0%) 0% 0% 0% 0% 0% 0% FCF $18 ($176) ($57) $7 ($121) $171 $65 $113 Reported Operating Profit $84 $34 $55 $111 $96 $99 $90 $100 Margin (%) 11% 7% 7% 11% 11% 12% 11% 12% (+) Proceeds / (Repayment) DIP - - - 200 - - - - EBIT $67 $21 $29 $43 ($17) $102 $93 $103 (+) Proceeds from RCF 621 402 426 - - - - - Margin (%) 9% 5% 4% 4% (2%) 12% 11% 12% (-) Payments of RCF 555 349 196 - - - - - Interest Expense, net 15 19 19 19 17 13 13 13 (-) Payments of LT Debt 1 1 1 - - 3 3 3 (+) Proceeds from New Debt - - - - - - - - Tax Expense (Benefit) 1 12 (1) 21 20 22 20 22 (-) Dividends paid / (New Equity, Net of Excess Cash) - - - - - - - - Tax Rate (%) 1% 497% (9%) 88% (60%) 25% 25% 25% (-) Other expenses 3 - - - - - - - GAAP Net Income $52 ($9) $11 $3 ($54) $66 $60 $68 Cash flow from financing $62 $51 $229 $200 $- ($3) ($3) ($3) Margin (%) 7% (2%) 1% 0% (6%) 8% 7% 8% Adj. EBITDA $108 $63 $120 $145 $121 $125 $117 $127 Effect of FX rate changes on cash (12) 9 5 - - - - - Margin (%) 14% 13% 15% 15% 15% 15% 14% 15% $187 $254 $139 $316 $523 $120 $288 $349 Beginning cash Net change in cash 67 (115) 178 207 (121) 168 62 110 Net Debt / LTM Adj. EBITDA 2.3x 3.3x 3.6x 3.5x 3.7x 1.6x 1.5x 1.3x Ending cash $254 $139 $316 $523 $403 $288 $349 $460 LTM Adj. EBITDA $532 $441 $428 $436 $449 $511 $508 $490 Source: Company projections, subject to ongoing review and material revision Copyrights © 2020 Garrett Motion Inc. (1) Includes cash collateral / pledge release of $110MSummary Income Statement and Cash Flow Statement – Quarterly ($ inmillions) Income Statement Cash Flow Statement 2020 by Quarter 2021 by Quarter 2020 by Quarter 2021 by Quarter (USDM, except per share data) Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 (USDM, except per share data) Q1 Q2 Q3 Q4 Q1 Emer. Q2 Q3 Q4 Total Volume (in '000s Units) 2,941 1,859 3,163 3,936 3,299 3,371 3,250 3,516 Adjusted EBITDA $108 $63 $120 $145 $121 $125 $117 $127 (1) Growth (%) (10%) (42%) 1% 13% 12% 81% 3% (11%) (+) Decrease (Increase) in Accounts Receivable 58 57 (149) (57) (137) 144 11 7 (+) Decrease (Increase) in Inventory (14) (10) (3) 16 4 7 (1) 3 Total Revenue $744 $477 $804 $974 $834 $847 $813 $856 (+) Increase (Decrease) in Accounts Payable (29) (202) 105 33 91 (36) 10 46 Growth (%) (11%) (41%) 3% 17% 12% 78% 1% (12%) (+) Decrease (Increase) in NWC 15 (155) (47) (8) (42) 115 20 56 Material Margin 313 216 329 391 345 348 336 352 (-) Cash Interest 7 30 11 30 20 11 11 11 Margin (%) 42% 45% 41% 40% 41% 41% 41% 41% (-) Indemnification obligation 39 2 1 - - - - - Gross Profit $178 $112 $186 $221 $197 $203 $188 $200 (-) MTT obligation - - - - - - - - Margin (%) 24% 24% 23% 23% 24% 24% 23% 23% (+) Honeywell Deferrals - - - - - - - - Selling 14 11 14 19 17 18 18 18 (-) Taxes 3 3 21 16 17 17 17 17 % of Sales 2% 2% 2% 2% 2% 2% 2% 2% (-) Chapter 11 Prof. Services Fees and D&O Insurance - 8 79 23 115 - - - G&A Costs 46 40 88 49 47 48 45 45 (-) Other cash flow item expense 17 17 2 54 11 20 17 20 % of Sales 6% 8% 11% 5% 6% 6% 6% 5% Cash flow from operations $57 ($152) ($41) $14 ($84) $193 $92 $135 RD&E Costs 32 28 28 40 34 34 32 33 (-) Capex 39 24 16 7 37 22 27 22 % of Sales 4% 6% 3% 4% 4% 4% 4% 4% (-) Other - - - - - - - - Other Costs 1 (1) 1 3 4 4 4 4 Cashflow from investing ($39) ($24) ($16) ($7) ($37) ($22) ($27) ($22) % of Sales 0% (0%) 0% 0% 0% 0% 0% 0% FCF $18 ($176) ($57) $7 ($121) $171 $65 $113 Reported Operating Profit $84 $34 $55 $111 $96 $99 $90 $100 Margin (%) 11% 7% 7% 11% 11% 12% 11% 12% (+) Proceeds / (Repayment) DIP - - - 200 - - - - EBIT $67 $21 $29 $43 ($17) $102 $93 $103 (+) Proceeds from RCF 621 402 426 - - - - - Margin (%) 9% 5% 4% 4% (2%) 12% 11% 12% (-) Payments of RCF 555 349 196 - - - - - Interest Expense, net 15 19 19 19 17 13 13 13 (-) Payments of LT Debt 1 1 1 - - 3 3 3 (+) Proceeds from New Debt - - - - - - - - Tax Expense (Benefit) 1 12 (1) 21 20 22 20 22 (-) Dividends paid / (New Equity, Net of Excess Cash) - - - - - - - - Tax Rate (%) 1% 497% (9%) 88% (60%) 25% 25% 25% (-) Other expenses 3 - - - - - - - GAAP Net Income $52 ($9) $11 $3 ($54) $66 $60 $68 Cash flow from financing $62 $51 $229 $200 $- ($3) ($3) ($3) Margin (%) 7% (2%) 1% 0% (6%) 8% 7% 8% Adj. EBITDA $108 $63 $120 $145 $121 $125 $117 $127 Effect of FX rate changes on cash (12) 9 5 - - - - - Margin (%) 14% 13% 15% 15% 15% 15% 14% 15% $187 $254 $139 $316 $523 $120 $288 $349 Beginning cash Net change in cash 67 (115) 178 207 (121) 168 62 110 Net Debt / LTM Adj. EBITDA 2.3x 3.3x 3.6x 3.5x 3.7x 1.6x 1.5x 1.3x Ending cash $254 $139 $316 $523 $403 $288 $349 $460 LTM Adj. EBITDA $532 $441 $428 $436 $449 $511 $508 $490 Source: Company projections, subject to ongoing review and material revision Copyrights © 2020 Garrett Motion Inc. (1) Includes cash collateral / pledge release of $110M



Adj. EBITDA Walkdown ($ in millions) Adj. EBITDA 2019A 2020 by Quarter 2021 by Quarter 2020E 2021E 2022E 2023E 2024E (USDM, except per share data) FY Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 FY FY FY FY FY GAAP Net Income $313 $52 ($9) $11 $3 ($54) $66 $60 $68 $57 $140 $310 $378 $398 (+) Tax Expense (Benefit) 33 1 12 (1) 21 20 22 20 22 32 85 98 113 112 (+) Interest Expense, Net 61 15 19 19 19 17 13 13 13 72 57 53 52 53 (+) Depreciation 73 19 18 22 25 22 22 23 23 84 91 95 97 99 EBITDA (Non-GAAP) $481 $86 $40 $52 $68 $5 $124 $116 $126 $245 $372 $556 $641 $662 Margin (%) 15% 12% 8% 6% 7% 1% 15% 14% 15% 8% 11% 15% 16% 16% (+) Other Operating Expenses (Income), Net (Excl. Environmental Remediation 40 Costs) 16 14 14 16 - - - - 60 - - - - (+) Non Service Components of Pension Benefit Costs (Income) 8 (2) (2) (3) (2) (2) (2) (2) (2) (9) (9) (9) (9) (9) (-) Other Non-Operating Income (Expense) (1) (0) 0 (0) - (0) (0) (0) (0) 0 (0) (0) (0) (0) (+) Stock Based Compensation 18 3 4 2 3 2 2 2 2 11 8 19 19 19 (+) Reorganization Costs - - - 4 55 115 - - - 59 115 - - - (+) Repositioning Costs 2 5 0 2 4 1 1 1 1 11 4 - - - (-) FX Hedge Gain (Loss) Net of Remeasurement (Debt) (7) (0) 1 (5) - - - - - (4) - - - - (+) Non-Recurring Costs 26 - 9 44 1 - - - - 54 - - - - Adj. EBITDA $583 $108 $63 $120 $145 $121 $125 $117 $127 $436 $490 $566 $651 $672 Margin (%) 18% 14% 13% 15% 15% 15% 15% 14% 15% 15% 15% 15% 16% 16% Copyrights © 2020 Garrett Motion Inc. Source: Company projections, subject to ongoing review and material revisionAdj. EBITDA Walkdown ($ in millions) Adj. EBITDA 2019A 2020 by Quarter 2021 by Quarter 2020E 2021E 2022E 2023E 2024E (USDM, except per share data) FY Q1 Q2 Q3 Q4Q1 Q2 Q3 Q4 FY FY FY FY FY GAAP Net Income $313 $52 ($9) $11 $3 ($54) $66 $60 $68 $57 $140 $310 $378 $398 (+) Tax Expense (Benefit) 33 1 12 (1) 21 20 22 20 22 32 85 98 113 112 (+) Interest Expense, Net 61 15 19 19 19 17 13 13 13 72 57 53 52 53 (+) Depreciation 73 19 18 22 25 22 22 23 23 84 91 95 97 99 EBITDA (Non-GAAP) $481 $86 $40 $52 $68 $5 $124 $116 $126 $245 $372 $556 $641 $662 Margin (%) 15% 12% 8% 6% 7% 1% 15% 14% 15% 8% 11% 15% 16% 16% (+) Other Operating Expenses (Income), Net (Excl. Environmental Remediation 40 Costs) 16 14 14 16 - - - - 60 - - - - (+) Non Service Components of Pension Benefit Costs (Income) 8 (2) (2) (3) (2) (2) (2) (2) (2) (9) (9) (9) (9) (9) (-) Other Non-Operating Income (Expense) (1) (0) 0 (0) - (0) (0) (0) (0) 0 (0) (0) (0) (0) (+) Stock Based Compensation 18 3 4 2 3 2 2 2 2 11 8 19 19 19 (+) Reorganization Costs - - - 4 55 115 - - - 59 115 - - - (+) Repositioning Costs 2 5 0 2 4 1 1 1 1 11 4 - - - (-) FX Hedge Gain (Loss) Net of Remeasurement (Debt) (7) (0) 1 (5) - - - - - (4) - - - - (+) Non-Recurring Costs 26 - 9 44 1 - - - - 54 - - - - Adj. EBITDA $583 $108 $63 $120 $145 $121 $125 $117 $127 $436 $490 $566 $651 $672 Margin (%) 18% 14% 13% 15% 15% 15% 15% 14% 15% 15% 15% 15% 16% 16% Copyrights © 2020 Garrett Motion Inc. Source: Company projections, subject to ongoing review and material revision



Forward Looking Statements This presentation contains “forward-looking statements” within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended. All statements, other than statements of fact, that address activities, events or developments that we or our management intend, expect, proj ect, believe or anticipate will or may occur in the future are forward-looking statements including without limitation our statements regarding our anticipated financial performance, expectations regarding global automotive demand, anticipated growth of our gasoline business, trends in foreign exchange rates, the antici pated impact of the novel coronavirus (“COVID-19”) pandemic on our business, results of operations and financial position, estimated payments to Honeywell, and projections regarding our technology solutions. Although we believe forward-looking statements are based upon reasonable assumptions, such statements involve known and unknown risks, uncertainties, and other factors, which may cause the actual results or performance of the company to be mater ially different from any future results or performance expressed or implied by such forward-looking statements. Such risks and uncertainties include, but are not limited to those described in our annual report on Form 10-K for the year ended December 31, 2019, as updated by our quarterly report on Form 10-Q for the three months ended March 31, 2020, as well as our other filings with the Securities and Exchange Commission, under the headings “Risk Factors” and “Cautio nary Statement Concerning Forward-Looking Statements.” You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this document. Forward-lookingstatements are not guarantees of future performance, and actual results, developments and business decisions may differ from those envisaged by our forward-looking statements. Non-GAAP Financial Measures This presentation includes EBITDA, Adjusted EBITDA, Net to Consolidated EBITDA ratio, Consolidated Debt to Consolidated EBIT DA ratio, Adjusted Free Cash Flow, Consolidated EBITDA, Adjusted EBITDA Margin, Adjusted Net Income, Adjusted Earnings Per Share (“EPS”), Cash flow from operations minus capital expenditures, Free Cash Flow, Adjusted Free Cash Flow Conversion, constant currency sales growth and other financial measures not compliant with generally accepted accounting principles in the United States (“GAAP”). The Non-GAAP financial measures provided herein are adjusted for certain items as presented in the Appendix containing Non-GAAP Reconciliations and may not be directly comparable to similar measures used by other companies in our industry, as other companies may define such measures differently. Management believes that, when considered together with reported amounts, the se measures are useful to investors and management in understanding our ongoing operations and in analysis of ongoing operating trends. Garrett believe s that Adjusted EBITDA, Adjusted EBITDA Margin and Consolidated EBITDA are important indicators of operating performance because they exclude the eff ects of income taxes and certain other items, as well as the effects of financing and investing activities by eliminating the effects of interest and depreciation expenses and therefore more closely measures our operational performance. These metrics should be considered in addition to, and not as replacements for, the mostcomparable GAAP measure. For additional information, see our annual report on Form 10-K for the year ended December 31, 2019 and our quarterly report on Form 10-Q for the three months ended March 31, 2020. Copyrights © 2020 Garrett Motion Inc.Forward Looking Statements This presentation contains “forward-looking statements” within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended. All statements, other than statements of fact, that address activities, events or developments that we or our management intend, expect, proj ect, believe or anticipate will or may occur in the future are forward-looking statements including without limitation our statements regarding our anticipated financial performance, expectations regarding global automotive demand, anticipated growth of our gasoline business, trends in foreign exchange rates, the antici pated impact of the novel coronavirus (“COVID-19”) pandemic on our business, results of operations and financial position, estimated payments to Honeywell, and projections regarding our technology solutions. Although we believe forward-looking statements are based upon reasonable assumptions, such statements involve known and unknown risks, uncertainties, and other factors, which may cause the actual results or performance of the company to be mater ially different from any future results or performance expressed or implied by such forward-looking statements. Such risks and uncertainties include, but are not limited to those described in our annual report on Form 10-K for the year ended December 31, 2019, as updated by our quarterly report on Form 10-Q for the three months ended March 31, 2020, as well as our other filings with the Securities and Exchange Commission,under the headings “Risk Factors” and “Cautio nary Statement Concerning Forward-Looking Statements.” You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this document. Forward-looking statements are not guarantees of future performance, and actual results, developments and business decisions may differ from those envisaged by our forward-looking statements. Non-GAAP Financial Measures This presentation includes EBITDA, Adjusted EBITDA, Net to Consolidated EBITDA ratio, Consolidated Debt to Consolidated EBIT DA ratio, Adjusted Free Cash Flow, Consolidated EBITDA, Adjusted EBITDA Margin, Adjusted Net Income, Adjusted Earnings Per Share (“EPS”), Cash flow from operations minus capital expenditures, Free Cash Flow, Adjusted Free Cash Flow Conversion, constant currency sales growth and other financial measures not compliant with generally accepted accounting principles in the United States (“GAAP”). The Non-GAAP financial measures provided herein are adjusted for certain items as presented in the Appendix containing Non-GAAP Reconciliations and may not be directly comparable to similar measures used by other companies in our industry, as other companies may define such measures differently. Management believes that, when considered together with reported amounts, the se measures are useful to investors and management in understanding our ongoing operations and in analysis of ongoing operating trends. Garrett believe s that Adjusted EBITDA, Adjusted EBITDA Margin and Consolidated EBITDA are important indicators of operating performance because they exclude the eff ects of income taxes and certain other items, as well as the effectsof financing and investing activities by eliminating the effects of interest and depreciation expenses and therefore more closely measures our operational performance. These metrics should be considered in addition to, and not as replacements for, the most comparable GAAP measure. For additional information, see our annual report on Form 10-K for the year ended December 31, 2019 and our quarterly report on Form 10-Q for the three months ended March 31, 2020. Copyrights © 2020 Garrett Motion Inc.



Disclosure This presentation contains forward-looking statements that reflect, when made, the Company's current estimates with respect to current events, certain investments and financial performance. Such forward- looking statements are subject to many risks, uncertainties and factors relating to the Company's operations and business environment, which may cause the actual results of the Company to be materially different from any future results. All statements that address future operating, financial or business performance or the Company's strategies or expectations are forward-looking statements. Certain factors that could cause actual results to differ materially from these forward-looking statements are discussed under the captions Risk Factors and Management's Discussion and Analysis of Financial Condition and Results of Operations in the Company's filings with the Securities and Exchange Commission. New risks and uncertainties arise from time to time, and it is impossible for us to predict these events or how they may affect the Company. The Company disclaims any intention or obligation to update or revise any forward- looking statements, whether as a result of new information, future events and/or otherwise, except as may be required by law. Copyrights © 2020 Garrett Motion Inc.Disclosure This presentation contains forward-looking statements that reflect, when made, the Company's current estimates with respect to current events, certain investments and financial performance. Such forward- looking statements are subject to many risks, uncertainties and factors relating to the Company's operations and business environment, which may cause the actual results of the Company to be materially different from any future results. All statements thataddress future operating, financial or business performance or the Company's strategies or expectations are forward-looking statements. Certain factors that could cause actual results to differ materially from these forward-looking statements are discussed under the captions Risk Factors and Management's Discussion and Analysis of Financial Condition and Results of Operations in the Company's filings with the Securities and Exchange Commission. New risks and uncertainties arise from time to time, and it is impossible for us to predict these events or how they may affect the Company. The Company disclaims any intention or obligation to update or revise any forward- looking statements, whether as a result of new information, future events and/or otherwise, except as may be required by law. Copyrights © 2020 Garrett Motion Inc.
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