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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11
AF LIQUIDATING, LLC, etal. ! Case No. 26-10183 (MFW)
Debtors. (Jointly Administered)
Re: D.I. 376, 380 & 456

SPIRIT AIRLINES, LLC’S RESERVATION OF RIGHTS AND LIMITED
OBJECTION TO THE AFG DEBTORS’ PLAN

Spirit Airlines, LLC f/k/a Spirit Airlines, Inc. (“Spirit”), by and through
undersigned counsel, hereby files this reservation of rights and, to the extent necessary, limited
objection to the Combined Disclosure Statement and First Amended Plan of Liquidation of
Avenger Flight Group, LLC and its Affiliated Debtors Under Chapter 11 of the Bankruptcy Code
(D.1. 376) (as may be amended, modified, or supplemented from time to time and including all
exhibits or supplements thereto, including the Plan Supplement, the “Plan”)? proposed by the
above-captioned debtors and debtors in possession (the “AFG Debtors™). Spirit incorporates by
reference its Limited Objection and Reservation of Rights to (1) the Notice of Potential Assumption,

Assumption and Assignment, or Transfer of Executory Contracts and Unexpired Leases (D.l. 163)

! The Debtors in these Chapter 11 Cases and the last four digits of their respective federal tax identification
numbers are: AF Liquidating, LLC (1216); AF Dallas 111 Liquidating, LLC (5615); AF Dallas IV Liquidating,
LLC (5558); AF Dallas Liquidating, LLC (3418); AF EU Operations Liquidating Corp. (9406); AF FLL
Liquidating, LLC (6470); AF Latam Holding Liquidating Corp. (6475); AF Latam Sim Holdings Il
Liquidating, LLC (0473); AF Latam Sim Holdings Il Liquidating, LLC (2592); AF Latam Sim Holdings 1V
Liquidating, LLC (0093); AF Latam Sim Holdings Liquidating, LLC (6475); AF Latam Liquidating, LLC
(9545); AF Mexico Liquidating Corp. (1402); AF Orlando Liquidating, LLC (8409); AF Sanford
Liquidating, LLC (6661); AF Sim Holding Liquidating Corp. (3325); AF Group Europe Liquidating, Corp.
(5908); AF Group Topco Liquidating, LLC (5643); and AF Training Liquidating, LLC (6206). The Debtors’
service address is 2800 Valley View Lane, Suite 180, Irving, Texas 75062. Debtor AF Liquidating, LLC was
formerly known as Avenger Flight Group, LLC.

2 Capitalized terms used but not defined herein are used as defined in the Plan.
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and (Il) the Debtors’ Sale Motion (D.1. 13) (D.l. 246) and its Motion and Request for Allowance

and Payment of Administrative Expenses (D.l. 457) (the “Administrative Expense Request”) and

respectfully states as follows:

1. Spirit was a customer of Avenger Flight Group, LLC (“AFG”). AFG
provided flight simulator training, operating, and maintenance services on full-flight simulators
and flight training devices, governed by that certain Training Agreement, by and among Spirit and

AFG, dated November 11, 2011 (as amended from time to time, the “Training Agreement”).?

2. Spirit owns certain full-flight simulators, flight training devices, and other
personal property that the AFG Debtors housed, used, operated, and/or serviced pursuant to the
Training Agreement with Spirit. To date, certain of Spirit’s property, including Spirit’s full-flight
simulator A320-21 (Serial Number: 11081) and two (2) door trainers, remain in leased locations
that the AFG Debtors assigned to AFG Newco, LLC (“Newco”) on May 9, 2026 (D.l. 394) (the

“Sale Closing Date™), pursuant to the Order (1) Approving the Sale of Substantially All of the

Debtors’ Assets Free and Clear of All Liens, Claims, Interests, and Encumbrances, (1) Approving
the Debtors’ Assumption and Assignment of Certain Executory Contracts and Unexpired Leases,
and (I11) Granting Related Relief (D.I. 292) (the “Sale Order”) approving the sale of substantially
all of the AFG Debtors’ assets to Newco, including accounts receivable and certain claims and
causes of action of the AFG Debtors. The Sale Order reserved and preserved Spirit’s rights,
including rights of setoff, recoupment and otherwise, against the AFG Debtors and Newco.

3. On June 3, 2026, Spirit timely filed its Administrative Expense Request and

corresponding proof of claim No. 74, pursuant to that certain Order Extending Bar Date for Spirit

8 The terms of the Training Agreement and associated amendments are confidential and otherwise in the AFG
Debtors’ possession. Spirit can make available a copy of the Training Agreement upon reasonable request,
subject to appropriate confidentiality protections.
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Airlines (D.l. 382). Spirit is owed not less than $6,541,398.00 for flight credits and other amounts
accrued under the Training Agreement to be paid in cash of which not less than $4,682,847.29
accrued prior to February 11, 2026 (the “Petition Date”) and not less than $1,858,550.71 accrued
on or after the Petition Date through the Sale Closing Date.

4. The Training Agreement provides that flight credits accrue on account of,
among other things, AFG’s use of Spirit’s simulators and sale of third-party flight hours on the
simulators as well as maintenance expenditures that AFG was obligated but failed to cover on
account of Spirit’s simulators. AFG was obligated to apply these flight credits to invoices and/or
to pay such flight credits in cash to Spirit but failed to do so. Since the AFG Debtors’ Petition
Date through the AFG Debtors’ rejection of the Training Agreement on May 9, 2026, Spirit’s full-
flight simulators have been available to AFG and AFG’s customers, and on information and belief,
AFG and/or its customers have used Spirit’s simulators/training devices and accordingly flight
credits and other amounts that have accrued under the Training Agreement remain due and payable
to Spirit.

5. Spirit, Newco, and the AFG Debtors are currently negotiating a resolution
of their open issues, including reconciling their respective claims and related issues. Spirit is
hopeful that these issues will be resolved consensually. Spirit files this reservation of rights and
limited objection to reserve and preserve all its rights as to its administrative expense claim and
corresponding proof of claim No. 74 in the event a consensual resolution cannot be reached among
the parties.

6. Spirit also hereby reasserts and preserves its setoff and recoupment rights
against the AFG Debtors and Newco, which were timely asserted and preserved in connection with

the AFG Debtors’ interim and final postpetition financing orders, the Sale Order, and most recently
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in Spirit’s Administrative Expense Request and corresponding proof of claim. Setoff and
recoupment rights timely asserted cannot be extinguished pursuant to confirmation of the AFG
Debtors’ Plan. See In re Continental Airlines, 134 F.3d 536, 542 (3d Cir. 1998) (holding that “the
right of a creditor to set-off in a bankruptcy reorganization proceeding must be duly exercised in
the bankruptcy court before the plan of reorganization is confirmed; the failure to do so
extinguishes the claim”); In re Flagstaff Realty Assocs., 60 F.3d 1031, 1036-1037 (3d Cir. 1995)
(holding that confirmed plan did not extinguish creditor’s recoupment rights).

7. Finally, Spirit reserves and preserves all of its rights with respect to the
confirmation of the AFG Debtors’ Plan, including, without limitation, the right to object to any
aspect or provision included in any amended Plan, Disclosure Statement, Plan Supplement and/or
any revised proposed order confirming the Plan and approving the Disclosure Statement on a final
basis filed hereafter, and reserves and preserves its right to amend and/or supplement this
reservation of rights and limited objection.

WHEREFORE, for the reasons set forth herein, Spirit requests that any order
confirming the AFG Debtors’ Plan and approving the Disclosure Statement on a final basis

conform to Spirit’s reservations herein.
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Dated: June 15, 2026
Wilmington, Delaware

MORRIS, NICHOLS, ARSHT & TUNNELL LLP

/s/ Jonathan M. Weyand

Robert J. Dehney, Sr. (No. 3578)
Matthew B. Harvey (No. 5186)
Jonathan M. Weyand (No. 6959)
1201 North Market Street, 16th Floor
Wilmington, Delaware 19801
Telephone: (302) 658-9200
Facsimile: (302) 658-3989
Email: rdehney@morrisnichols.com
mharvey@morrisnichols.com
jweyand@morrisnichols.com

Counsel for Spirit Airlines, LLC
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CERTIFICATE OF SERVICE

I, Jonathan M. Weyand, certify that I am not less than 18 years of age, and that service of
the foregoing was caused to be made on June 15, 2026, in the manner indicated upon the parties
identified in the service list below and via CM/ECF on all counsel and parties registered to receive

such electronic notifications.

/s/ Jonathan M. Weyand
Jonathan M. Weyand (No. 6959)
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SERVICE LIST

VIA FIRST-CLASS MAIL & ELECTRONIC MAIL

PACHULSKI STANG ZIEHL & JONES LLP WILLKIE FARR & GALLAGHER LLP

Richard Pachulski

Steven Golden

Mary F. Caloway

919 North Market Street, 17th Floor
P.O. Box 8705

Wilmington, DE 19899-8705 (Courier 19801)

rpachulski@pszjlaw.com
sgolden@pszjlaw.com
mcaloway@pszjlaw.com

-and-

Gregory Demo

Cia H. Mackle

1700 Broadway, 36th Floor
New York, NY 10019
gdemo@pszjlaw.com
cmackle@pszjlaw.com

Counsel for the Debtors

PROSKAUER ROSE LLP
David M. Hillman

Matthew R. Koch

Eleven Times Square

New York, NY 10036
dhillman@proskauer.com
mkoch@proskauer.com

-and-

LANDIS RATH AND COBB LLP
Matthew B. McGuire

919 Market Street, Suite 1800
Wilmington, DE 19899
mcguire@Ilrclaw.com

Counsel to the Ad Hoc Group of 1L Lenders

OFFICE OF THE U.S. TRUSTEE
Jonathan Lipshie

844 King Street, Suite 2207,
Lockbox 35 Wilmington, DE 19801
jon.lipshie@usdoj.gov

Brett H. Miller

Todd M. Goren

James H. Burbage

Joseph R. Brandt

787 Seventh Avenue

New York, NY 10019-6099
bmiller@willkie.com
tgoren@willkie.com
jburbage@willkie.com
jbrandt@willkie.com

-and-

WOMBLE BOND DICKINSON (US) LLP
Matthew P. Ward

Todd A. Atkinson

1313 North Market Street, Suite 1200
Wilmington, Delaware 19801
matthew.ward@whbd-us.com
todd.atkinson@wbd-us.com

Counsel for the Committee

ALSTON & BIRD LLP
William Hao

Dylan S. Cassidy

90 Park Avenue

New York, New York 10016
william.hao@alston.com
dylan.cassidy@alston.com

Counsel for the DIP Agent

NELSON MULLINS RILEY &
SCARBOROUGH LLP

Adam Herring

Atlantic Station, Suite 1700

201 17™ Street NW

Atlanta, GA 30363
Adam.Herring@nelsonmullins.com

Counsel to AFG Newco, LLC



