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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:
AVIANCA HOLDINGS S.A. et al.,!

Debtors.

X
Chapter 11
Case No. 20-11133 (MG)
(Jointly Administered)

X

NOTICE OF FILING OF PLAN SUPPLEMENT

PLEASE TAKE NOTICE THAT on September 15, 2021, the United States Bankruptcy
Court for the Southern District of New York (the “Court”) entered an order (the “Disclosure
Statement Order”) [Docket No. 2136], (a) approving the Disclosure Statement for Joint Chapter 11
Plan of Avianca Holdings S.A. and Its Affiliated Debtors (the “Disclosure Statement”)? as
containing “adequate information” pursuant to section 1125 of the Bankruptcy Code;
(b) authorizing Avianca Holdings S.A. and its affiliated debtors and debtors in possession

The Debtors in these chapter 11 cases (the “Chapter 11 Cases”), and each Debtor’s federal tax identification number (to the
extent applicable), are as follows: Avianca Holdings S.A. (N/A); Aero Transporte de Carga Unioén, S.A. de C.V. (N/A);
Aeroinversiones de Honduras, S.A. (N/A); Aerovias del Continente Americano S.A. Avianca (N/A); Airlease Holdings One
Ltd. (N/A); America Central (Canada) Corp. (00-1071563); America Central Corp. (65-0444665); AV International Holdco
S.A. (N/A); AV International Holdings S.A. (N/A); AV International Investments S.A. (N/A); AV International Ventures S.A.
(N/A); AV Investments One Colombia S.A.S. (N/A); AV Investments Two Colombia S.A.S. (N/A); AV Loyalty Bermuda
Ltd. (N/A); AV Taca International Holdco S.A. (N/A); Aviacorp Enterprises S.A. (N/A); Avianca Costa Rica S.A. (N/A);
Avianca Leasing, LLC (47-2628716); Avianca, Inc. (13-1868573); Avianca-Ecuador S.A. (N/A); Aviaservicios, S.A. (N/A);
Aviateca, S.A. (N/A); Avifreight Holding Mexico, S.A.P.I. de C.V. (N/A); C.R. Int’] Enterprises, Inc. (§9-2240957); Grupo
Taca Holdings Limited (N/A); International Trade Marks Agency Inc. (N/A); Inversiones del Caribe, S.A. (N/A); Islefia de
Inversiones, S.A. de C.V. (N/A); Latin Airways Corp. (N/A); Latin Logistics, LLC (41-2187926); Nicaragiiense de Aviacion,
Sociedad Anénima (N/A); Regional Express Américas S.A.S. (N/A); Ronair N.V. (N/A); Servicio Terrestre, Aereo y Rampa
S.A. (N/A); Servicios Aeroportuarios Integrados SAI S.A.S. (92-4006439); Taca de Honduras, S.A. de C.V. (N/A); Taca de
México, S.A. (N/A); Taca International Airlines S.A. (N/A); Taca S.A. (N/A); Tampa Cargo S.A.S. (N/A); Technical and
Training Services, S.A. de C.V. (N/A). The Debtors’ principal offices are located at Avenida Calle 26 # 59 — 15 Bogota,
Colombia.

Capitalized terms not otherwise defined herein shall have the same meanings set forth in the Disclosure Statement.
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(collectively, the “Debtors™) to solicit acceptances for the Joint Chapter 11 Plan of Avianca
Holdings S.A. and Its Affiliated Debtors (as modified, amended, or supplemented from time to
time, the “Plan”) [Docket No. 2137]; (c) approving the solicitation materials and documents to be
included in the solicitation packages; and (d) approving procedures for soliciting, receiving, and
tabulating votes on the Plan and for filing objections to the Plan.

PLEASE TAKE FURTHER NOTICE that the Plan and Disclosure Statement
contemplate the submission of certain documents (or forms thereof), schedules, and exhibits (each
a “Plan Supplement”) in advance of the hearing on confirmation of the Plan (the “Confirmation

Hearing”).

PLEASE TAKE FURTHER NOTICE that the Debtors hereby file the following Plan
Supplements:

Exhibits B-44 through B-45
New Organizational Documents for Relevant Entities

Exhibit D Schedule of Retained Causes of Action

Exhibit D-1  Blackline of Schedule of Retained Causes of Action Against October 5
Version

Exhibit E-1  Schedule of Assumed Contracts (General Executory Contracts)

Exhibit E-1(A)
Blackline of Schedule of Assumed Contracts (General Executory
Contracts) Against October 5 Version

Exhibit I-1 List of Directors of Reorganized AVH

Exhibit I-2 Schedule of Directors of Other Reorganized Debtors
Exhibit J Form of Exit Facility Indentures

Exhibit K Shareholders Agreement

PLEASE TAKE FURTHER NOTICE THAT the Debtors will have the right to amend,
supplement, or modify the Plan Supplements through the Effective Date in accordance with this
Plan, the Bankruptcy Code, and the Bankruptcy Rules.

PLEASE TAKE FURTHER NOTICE THAT the Confirmation Hearing will commence
on October 26, 2021, at 10:00 a.m., prevailing Eastern Time, before the Honorable Martin
Glenn, in the United States Bankruptcy Court for the Southern District of New York, located at
One Bowling Green, New York, NY 10004.

PLEASE TAKE FURTHER NOTICE that depending on the Court’s COVID protocols
then in place, the Confirmation Hearing will either be a hybrid hearing, with those who are fully
vaccinated able to appear in Court in-person and anyone else able to appear by Zoom for
Government, or the hearing will be entirely remote utilizing Zoom for Government.

PLEASE TAKE FURTHER NOTICE that parties wishing to appear at the Confirmation
Hearing, whether making a “live” or “listen only” appearance before the Court, must make an
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electronic appearance through the Court’s website at https://ecf.nysb.uscourts.gov/cgi-
bin/nysbAppearances.pl on or before 4:00 p.m. (prevailing Eastern Time) on the business day
before the day of the Zoom Hearing. After the deadline for parties to make electronic appearances
has passed, parties who have made their electronic appearance through the Court’s website will
receive an invitation from the Court with a Zoom link that will allow them to attend the Zoom
Omnibus Hearing. Requests to receive a Zoom link should not be emailed to the Court, and the
Court will not respond to late requests that are submitted on the day of the hearing. Further
information on the use of Zoom for Government can be found at the Court’s website at
https://www.nysb.uscourts.gov/zoom-video-hearing-guide.

PLEASE TAKE FURTHER NOTICE THAT the deadline for filing objections to the
Plan is October 19, 2021, at 4:00 p.m., prevailing Eastern Time. Any objection to the Plan
must: (a) be in writing; (b) conform to the Bankruptcy Rules, the Local Rules, and any orders of
the Court; (c) state, with particularity, the basis and nature of any objection to the Plan and, if
practicable, a proposed modification to the Plan that would resolve such objection; and (d) be filed
with the Court (contemporaneously with a proof of service) and served upon the following parties
so as to be actually received on or before October 19, 2021, at 4:00 p.m., prevailing Eastern
Time:

Counsel to the Debtors

MILBANK LLP
55 Hudson Yards
New York, New York 10001
Telephone: (212) 530-5000
Facsimile: (212) 530-5219
Evan R. Fleck, Esq.
Benjamin Schak, Esq.

-and-

MILBANK LLP
2029 Century Park East, 33" Floor
Los Angeles, CA 90067
Telephone: (424) 386-4000
Facsimile: (213) 629-5063
Gregory Bray, Esq.

efleck@milbank.com
gbray@milbank.com
bschak@milbank.com

Counsel to the Creditors’ Committee

WILLKIE FARR & GALLAGHER LLP
787 Seventh Avenue
New York, NY 10019
Telephone: (212) 728-800
Facsimile: (212) 728-8111



https://ecf.nysb.uscourts.gov/cgi-bin/nysbAppearances.pl
https://ecf.nysb.uscourts.gov/cgi-bin/nysbAppearances.pl
https://www.nysb.uscourts.gov/zoom-video-hearing-guide
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Brett H. Miller, Esq.
Todd M. Goren, Esq.

bmiller@willkie.com
tgoren@willkie.com

U.S. Trustee

United States Department of Justice
OFFICE OF THE UNITED STATES TRUSTEE
201 Varick Street, Room 1006
New York, NY 10014
Telephone: (212) 510-0500
Facsimile: (212) 668-2361
Brian Masumoto, Esq.

Greg Zipes, Esq.

Brian.masumoto@usdoj.gov
Gregory.zipes@usdoj.gov

PLEASE TAKE FURTHER NOTICE THAT if you would like to obtain a copy of the
Disclosure Statement, the Plan, or any of the Plan Supplements, you should contact Kurtzman
Carson Consultants LLC, the Solicitation Agent retained by the Debtors in these chapter 11 cases

(the “Solicitation Agent”), by: (a) calling the Debtors’ restructuring hotline at (866) 967-1780 or,
for international callers, +1 (310) 751-2680; (b) visiting the Debtors’ restructuring website at:
http://www.kccllc.net/avianca; and/or (c) writing to Avianca Ballot Processing Center, c¢/o KCC,

222 N. Pacific Coast Highway, Suite 300, El Segundo, CA 90245. You may also obtain copies of

any pleadings

in these chapter 11 «cases for a fee

http://www.nysb.uscourts.gov.

Dated: New York, New York
October 12, 2021

/s/ Evan R. Fleck

via PACER at:

Dennis F. Dunne

Evan R. Fleck

Benjamin Schak
MILBANK LLP

55 Hudson Yards

New York, New York 10001
Telephone: (212) 530-5000
Facsimile: (212) 530-5219
-and -

Gregory A. Bray
MILBANK LLP
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2029 Century Park East, 33" Floor
Los Angeles, CA 90067
Telephone: (424) 386-4000
Facsimile: (213) 629-5063

Counsel for Debtors and Debtors-in-Possession
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Exhibit B-44 to Notice of Plan Supplement

New Organizational Documents for Avianca Group (UK) Limited
(referred to in October 5 filing as “Midco 3”)
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

Avianca Group (UK) Limited?

1. PRELIMINARY AND INTERPRETATION
1.1. In these Articles of Association, unless the context otherwise requires:
Act means the Companies Act 2006;
appointor has the meaning given in Article 12.1;
Articles of Association means the Company's articles of association for the time being in force;

business day means any day (other than a Saturday, Sunday or public holiday in the United
Kingdom) on which clearing banks in the City of London are generally open for business;

eligible director means a director who would be entitled to vote on any matter at a meeting of
directors (but excluding any director whose vote is not to be counted in respect of the particular
matter) and references to “eligible directors” in article 8 of the Model Articles shall be construed
accordingly;

Model Articles means the model articles for private companies limited by shares contained in
Schedule 1 to the Companies (Model Articles) Regulations 2008 (SI 2008/3229) as amended prior
to the date of adoption of these Articles of Association; and

partly paid in relation to a share means that part of that share’s nominal value or any premium at
which it was issued which has not been paid to the Company.

1.2.  Save as otherwise specifically provided in this document, words and expressions which have
particular meanings in the Model Articles shall have the same meanings in this document.

1 Subject to change to conform with (i) New Organizational Documents of Reorganized AVH and
(i) the Shareholders Agreement.
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1.3.  Save as otherwise specifically provided in the Model Articles or these Articles of Association, words
and expressions which have particular meanings in the Act shall have the same meanings in these
Articles of Association.

1.4. Headings in these Articles of Association are used for convenience only and shall not affect the
construction or interpretation of the Articles of Association.

1.5. Unless the context requires otherwise, a reference in these Articles of Association to an "article"
is a reference to the relevant provision of the Model Articles. A reference in these Articles of
Association to an “Article” is a reference to the relevant provision of this document.

1.6.  Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinate
legislation is a reference to it as it is in force from time to time, taking account of:

(a)  any subordinate legislation from time to time made under it, whether before or after the
date of adoption of these Articles of Association; and

(b) any amendment or re-enactment, whether before or after the date of adoption of these
Articles of Association, and including any statute, statutory provision or subordinate
legislation which it amends or re-enacts.

This Article 1.6 shall not apply to the definition of Model Articles in Article 1.1.

1.7.  Anyphrase introduced by the terms "including", "include", "in particular" or any similar expression
shall be construed as illustrative and shall not limit the sense of the words preceding those terms.

1.8. A reference to a person includes a reference to an individual, body corporate, association,
government, state, agency of state or any undertaking (whether or not having a legal personality
and irrespective of the jurisdiction in or under the law of which it was incorporated or exists).

1.9.  Words importing the singular include the plural and vice versa and words importing a gender
include every gender.

1.10. The Contracts (Rights of Third Parties) Act 1999 shall not apply to any rights under these Articles
of Association.

1.11. The Model Articles shall apply to the Company, except in so far as they are modified or excluded
by or are otherwise inconsistent with this document and, together with this document they shall
constitute the Articles of Association of the Company.

1.12. The final paragraph of article 1 of the Model Articles shall not apply to the Company.

1.13. Articles 8, 11(2) and (3), 14(1) to (4), 17(2), 21, 52 and 53 of the Model Articles shall not apply to
the Company.
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1.14. Articles1,7,9(1), 15, 18, 20, 24(2)(c), 26(1), 27(3), 29, 30(4), 31, 36(3), 41(1), 44(2), 44(3) and 45(1)
of the Model Articles shall by modified by these Articles of Association.

SHARES
2. ISSUE OF SHARES
2.1. In accordance with section 550 of the Act, the directors shall have the power:

(a)  toallot shares of the same class as the existing shares in the capital of the Company; and/or
(b)  to grant rights to subscribe for or to convert any security into such shares.

2.2. Inaccordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not apply to an
allotment of equity securities (as defined in section 560(1) of the Act) made by the Company.

3. BUYBACK OF OWN SHARES BY COMPANY

3.1.  Subject to the Act but without prejudice to any other provision of these Articles of Association,
the Company may (by passing a resolution of its members) purchase its own shares with cash up
to any amount in a financial year not exceeding the lower of:

(a)  £15,000; and

(b)  the value of 5% of the Company’s share capital.
DIRECTORS
4, DIRECTORS TO TAKE DECISIONS COLLECTIVELY
4.1.  Article 7 of the Model Articles shall be amended by:

(a) the insertion of the words "for the time being" at the end of article 7(2)(a) of the Model
Articles; and

(b)  the insertion in article 7(2) of the Model Articles of the words "(for so long as he remains
the sole director)" after the words "and the director may".

4.2.  Without prejudice to the provisions of article 7(2) of the Model Articles, a sole director may take
decisions by way of written resolution.

5. UNANIMOUS DECISIONS

5.1. A decision of the directors is taken in accordance with this Article when all eligible directors
indicate to each other by any means that they share a common view on a matter.
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5.2.  Such a decision may take the form of a resolution in writing, where each eligible director has
sighed one or more copies of it or to which each eligible director has otherwise indicated
agreement in writing.

5.3.  Adecision may not be taken in accordance with this Article if the eligible directors would not have
formed a quorum at a directors’ meeting had the matter been proposed as a resolution at such a
meeting.

6. CALLING A DIRECTORS' MEETING
6.1.  Article 9(1) of the Model Articles shall be amended by:

(@)  theinsertion of the word “reasonable” after the words “Any director may call a meeting by
giving”; and

(b)  the insertion of the words “(or such lesser notice as all the directors may agree)” after the
words “notice of the meeting”.

7. QUORUM FOR DIRECTORS' MEETINGS

7.1.  Subject to article 7 of the Model Articles (as amended by Article 4.1), the quorum for the
transaction of business at a meeting of directors is any two eligible directors or where there is only
one director in office for the time being, that director.

7.2.  For the purposes of any meeting (or part of a meeting) held pursuant to Article 9 to authorise a
director's conflict, if there is only one eligible director in office other than the conflicted director(s),
the quorum for such meeting (or part of a meeting) shall be one eligible director.

8. TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

8.1.  Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided he
has declared the nature and extent of his interest in accordance with the requirements of the Act,
a director who is in any way, whether directly or indirectly, interested in an existing or proposed
transaction or arrangement with the Company:

(a) may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company is otherwise (directly or indirectly) interested;

(b)  shall be an eligible director for the purposes of any proposed decision of the directors (or
committee of directors) in respect of such contract or proposed contract in which he is
interested;
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(c)  shall be entitled to vote at a meeting of directors (or of a committee of the directors) or
participate in any unanimous decision, in respect of such contract or proposed contract in
which he is interested,;

(d)  may act by himself or his firm in a professional capacity for the Company (otherwise than
as auditor) and he or his firm shall be entitled to remuneration for professional services as
if he were not a director;

(e) may be a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested in, any body corporate in which the Company is
otherwise (directly or indirectly) interested; and

(f) shall not, save as he may otherwise agree, be accountable to the Company for any benefit
which he (or a person connected with him (as defined in section 252 of the Act)) derives
from any such contract, transaction or arrangement or from any such office or employment
or from any interest in any such body corporate and no such contract, transaction or
arrangement shall be liable to be avoided on the grounds of any such interest or benefit nor
shall the receipt of any such remuneration or other benefit constitute a breach of his duty
under section 176 of the Act.

8.2.  The provisions of Article 8.1(a)-(f) inclusive are subject, where applicable, to any limits and
conditions imposed by the directors in a Conflict Authorisation in accordance with Article 9.1.

9. DIRECTORS' CONFLICTS OF INTEREST

9.1.  For the purposes of section 175 of the Act, the directors shall have the power to authorise, on
such terms (including as regards duration and revocation) and subject to such limits or conditions
(if any) as they may determine (Conflict Authorisation), any matter proposed to them in
accordance with these Articles of Association which would, or might, if not so authorised,
constitute or give rise to a situation in which a director (a Relevant Director) has, or could have, a
direct or indirect interest which conflicts, or possibly may conflict, with the interests of the
Company (a Conflict Situation). Any Conflict Authorisation shall extend to any actual or possible
conflict of interest which may reasonably be expected to arise out of the Conflict Situation so
authorised.

9.2.  Where directors give a Conflict Authorisation:

(a)  the terms of such Conflict Authorisation shall be recorded in writing (but the authorisation
shall be effective whether or not the terms are so recorded);

(b)  the directors may revoke or vary such Conflict Authorisation at any time but this will not
affect anything done by the Relevant Director prior to such revocation or variation in
accordance with the terms of such authorisation; and
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(c) the Relevant Director shall be obliged to act in accordance with any terms, limits or
conditions to which such Conflict Authorisation is made subject.

9.3.  Any terms to which a Conflict Authorisation is made subject (Conflict Authorisation Terms) may
include (without limitation to Article 9.1) provisions that:

(@)  where the Relevant Director obtains (other than in his capacity as a director of the Company
or as its employee or agent or, if the directors so decide, in any other capacity that would
otherwise oblige him to disclose it to the Company) information that is confidential to a
third party, he will not be obliged to disclose it to the Company or to use it directly or
indirectly for the benefit of the Company or in performing his duties as a director of the
Company in circumstances where to do so would amount to a breach of a duty of confidence
owed to that third party; and/or

(b)  the Relevant Director may (but shall be under no obligation to) absent himself from the
discussion of, and/or the making of decisions relating to, the relevant matter (whether at
any meeting of the directors or otherwise) and be excused from reviewing documents and
information prepared by or for the directors to the extent that they relate to that matter;
and/or

(c)  the Relevant Director be excluded from the receipt of documents and information, the
participation in discussion and/or the making of decisions (whether at directors’ meetings
or otherwise) related to the relevant matter,

and the Company will not treat anything done (or omitted to be done) by the Relevant Director in
accordance with any such provision (or otherwise in accordance with any Conflict Authorisation
Terms given under Article 9.1) as a breach by him of his duties under sections 172 to 174 of the
Act.

9.4.  Subject to Article 9.5 but without prejudice to Articles 9.1 to 9.3, authorisation is given by the
members of the Company for the time being on the terms of these Articles of Association to each
director in respect of any Conflict Situation that exists as at the date of adoption of these Articles
of Association or that subsequently arises because (in either case) the director is or becomes a
shareholder, investor or other participant in, lender to, guarantor, director, officer, manager or
employee of, or otherwise in any other way interested or concerned in, any member of the
Relevant Group (Group Conflict Authorisation). The Conflict Authorisation Terms applicable to
the Group Conflict Authorisation (Group Conflict Authorisation Terms) are automatically set by
this Article 9.4 so that the director concerned:

(a) is not obliged to disclose to the Company information that is confidential to a third party
obtained by him (other than in his capacity as a director of the Company or as its employee
or agent or, if the directors so decide, in any other capacity that would otherwise oblige him
to disclose it to the Company) in any situation to which the Group Conflict Authorisation
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applies, nor to use any such information directly or indirectly for the benefit of the Company
or in performing his duties as a director of the Company, in circumstances where to do so
would amount to a breach of a duty of confidence owed to that third party; and

(b)  may (but shall be under no obligation to):
(i) absent himself from the discussions of, and/or the making of decisions;
(ii)  make arrangements not to receive documents and information,
relating to the Conflict Situation concerned,

and the Company will not treat anything done (or omitted to be done) by the director concerned
in accordance with the Group Conflict Authorisation Terms as a breach by him of his duties under
sections 172 to 174 of the Act.

9.5. A Group Conflict Authorisation given or deemed given under Article 9.4 may be revoked, varied or
reduced in its scope or effect by special resolution.

9.6. Inthis Article 9 Relevant Group comprises:
(a) the Company;
(b)  any body corporate which is for the time being a wholly owned subsidiary of the Company;

(c)  any body corporate of which the Company is for the time being a wholly owned subsidiary
(Parent); and

(d)  any body corporate (not falling within any preceding paragraph of this Article 9.6) which is
for the time being a wholly owned subsidiary of the Parent.

10. RECORDS OF DECISIONS TO BE KEPT

10.1. Article 15 of the Model Articles shall be amended by the insertion of the words “or decision taken
by a sole director” after the words “of every unanimous or majority decision taken by the
directors.”

10.2. Where decisions of the directors are taken by electronic means, such decisions shall be recorded
by the directors in permanent form, so that they may be read with the naked eye.

11. APPOINTMENT AND REMOVAL OF DIRECTORS

11.1. In any case where, as a result of death or bankruptcy, the Company has no shareholders and no
directors, the transmittee(s) of the last shareholder to have died or to have a bankruptcy order
made against him (as the case may be) have the right, by notice in writing, to appoint a natural
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person (including a transmittee who is a natural person), who is willing to act and is permitted to
do so, to be a director. Article 27(3) of the Model Articles shall be modified accordingly.

11.2. A member or members holding the whole or a majority in nominal value of the issued ordinary
share capital for the time being in the Company shall have power from time to time and at any
time to appoint any person as a director or directors either as an additional director or to fill any
vacancy and to remove from office any director howsoever appointed. Any such appointment or
removal shall be effected by an instrument in writing signed by the member or members making
the same or in the case of a member being a body corporate signed by one of its directors or other
officers on its behalf, and shall take effect upon lodgement at the registered office of the Company
or such later date as may be specified in the instrument.

11.3. Article 18 of the Model Articles shall be amended by the inclusion of a new paragraph (g) and (h)
as follows

“(g) notification of the director’s removal is received by the Company pursuant to Article 11.2;

(h) (i) by reason of that person’s mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or rights which
that person would otherwise have; and

(i) a majority of the other directors pass a resolution that they believe that the
circumstances giving rise to the court order would or might reasonably impair the
ability of that person to properly perform any part of his duties as a director.”

12. APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

12.1. Any director (appointor) may appoint as an alternate any other director, or any other person
approved by resolution of the directors, to:

(a)  exercise that director's powers; and
(b)  carry out that director's responsibilities,
in relation to the taking of decisions by the directors, in the absence of the alternate's appointor.

12.2. Anyappointment or removal of an alternate must be effected by notice in writing to the Company
signed by the appointor, or in any other manner approved by the directors.

12.3. The notice must:
(a)  identify the proposed alternate; and

(b) inthe case of a notice of appointment, contain either:



20-11133-mg Doc 2208 Filed 10/13/21 Entered 10/13/21 00:05:22 Main Document

13.

13.1.

13.2.

13.3.

13.4.

13.5.

14.

Pg 15 of 498

(i) astatement signed by the proposed alternate that the proposed alternate is willing to
act as the alternate of the director giving the notice; or

(ii) his consent to act as a director in the form prescribed by the Act.
RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director may act as alternate director to more than one director and has the same
rights in relation to any decision of the directors as the alternate's appointor.

Except if these Articles of Association specify otherwise, alternate directors:
(a)  are deemed for all purposes to be directors;

(b) areliable for their own acts and omissions;

(c)  aresubject to the same restrictions as their appointors; and

(d) are not deemed to be agents of or for their appointors

and, in particular (without limitation), each alternate director shall be entitled to receive notice of
all meetings of directors and of all meetings of committees of directors of which his appointor is a
member.

A person who is an alternate director but not a director:

(a) may be counted as participating for the purposes of determining whether a quorum is
present (but only if that person’s appointor is not participating);

(b)  may participate in a unanimous decision of the directors (but only if his appointor is an
eligible director in relation to that decision, but does not participate); and

(c)  shall not be counted as more than one director for the purposes of Articles 13.3(a) and (b).

A director who is also an alternate director is entitled, in the absence of his appointor, to a
separate vote on behalf of his appointor, in addition to his own vote on any decision of the
directors (provided that his appointor is an eligible director in relation to that decision), but shall
not count as more than one director for the purposes of determining whether a quorum is present.

An alternate director may be paid expenses and may be indemnified by the Company to the same
extent as his appointor but shall not be entitled to receive any remuneration from the Company
for serving as an alternate director except such part of the alternate's appointor's remuneration
as the appointor may direct by notice in writing made to the Company.

TERMINATION OF ALTERNATE DIRECTORSHIP
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14.1. An alternate director’s appointment as an alternate terminates:

(a)  when the alternate's appointor revokes the appointment by notice to the Company in
writing specifying when it is to terminate;

(b)  onthe occurrence, in relation to the alternate, of any event which, if it occurred in relation
to the alternate's appointor, would result in the termination of the appointor's appointment
as a director;

(c) onthe death of the alternate's appointor; or
(d)  when the alternate's appointor’s appointment as a director terminates.
15. SECRETARY

15.1. The directors may appoint any person who is willing to act as the secretary for such term, at such
remuneration and upon such conditions as they may think fit and from time to time remove such
person and, if the directors so decide, appoint a replacement, in each case by a decision of the
directors.

16. DIRECTORS’ EXPENSES

16.1. Article 20 of the Model Articles shall be amended by the insertion of the words "(including
alternate directors) and the secretary" before the words "properly incur".

17. SHARE TRANSFERS

17.1. Notwithstanding anything contained in these Articles of Association, the directors shall not decline
to register any transfer of shares where such transfer is executed by any person to whom all the
shares which are the subject of that transfer have been charged by way of security, or by any
nominee of any such person, pursuant to a power of sale under such security, provided that such
transfer is by way of enforcement of such security and a certificate by or on behalf of any such
person that the shares were so charged and the transfer was so executed shall be conclusive
evidence of such facts.

SHARES AND DISTRIBUTIONS
PARTLY PAID SHARES
18. COMPANY’S LIEN OVER SHARES

18.1. The Company has a lien (“the Company’s lien”) over every share which is partly paid for any part
of:

(a)  thatshare’s nominal value, and
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(b)  any premium at which it was issued,

which has not been paid to the Company, and which is payable immediately or at some time in
the future, whether or not a call notice has been sent in respect of it.

18.2. The lien conferred by Article 18.1 shall attach also to fully paid shares, and the Company shall also
have a first and paramount lien on all shares, whether fully paid or not, standing registered in the
name of any member, whether he is their sole registered holder or is one of two or more joint
holders, for all money presently payable by him or his estate to the Company.

18.3. The Company’s lien over a share:
(a)  takes priority over any third party’s interest in that share, and

(b) extends to any dividend or other money payable by the Company in respect of that share
and (if the lien is enforced and the share is sold by the Company) the proceeds of sale of
that share.

18.4. The directors may at any time decide that a share which is or would otherwise be subject to the
Company’s lien shall not be subject to it, either wholly or in part.

19. ENFORCEMENT OF THE COMPANY’S LIEN

19.1. Subject to the provisions of this Article 19, if:
(a)  alien enforcement notice has been given in respect of a share, and
(b)  the person to whom the notice was given has failed to comply with it,
the Company may sell that share in such manner as the directors decide.

19.2. Alien enforcement notice:

(a) may only be given in respect of a share which is subject to the Company’s lien, in respect of
which a sum is payable and the due date for payment of that sum has passed;

(b)  must specify the share concerned;
(c)  must require payment of the sum payable within 14 days of the notice;

(d)  must be addressed either to the holder of the share or to a person entitled to it by reason
of the holder’s death, bankruptcy or otherwise; and

(e)  must state the Company’s intention to sell the share if the notice is not complied with.

19.3. Where shares are sold under this Article 19:
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(a) the directors may authorise any person to execute an instrument of transfer of the shares
to the purchaser or a person nominated by the purchaser, and

(b)  the transferee is not bound to see to the application of the consideration, and the
transferee’s title is not affected by any irregularity in or invalidity of the process leading to
the sale.

19.4. The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the lien) must be applied:

(a) first, in payment of so much of the sum for which the lien exists as was payable at the date
of the lien enforcement notice,

(b) second, to the person entitled to the shares at the date of the sale, but only after the
certificate for the shares sold has been surrendered to the Company for cancellation or a
suitable indemnity has been given for any lost certificates, and subject to a lien equivalent
to the Company’s lien over the shares before the sale for any money payable in respect of
the shares after the date of the lien enforcement notice.

19.5. A statutory declaration by a director or the company secretary that the declarant is a director or
the company secretary and that a share has been sold to satisfy the Company’s lien on a specified
date:

(a) s conclusive evidence of the facts stated in it as against all persons claiming to be entitled
to the share, and

(b)  subject to compliance with any other formalities of transfer required by the Articles of
Association or by law, constitutes a good title to the share.

20. CALL NOTICES

20.1. Subject to the Articles of Association and the terms on which shares are allotted, the directors
may send a notice (a “call notice”) to a member requiring the member to pay the Company a
specified sum of money (a “call”) which is payable in respect of shares which that member holds
at the date when the directors decide to send the call notice.

20.2. Acall notice:

(a) may not require a member to pay a call which exceeds the total sum unpaid on that
member’s shares (whether as to the share’s nominal value or any amount payable to the
Company by way of premium);

(b)  must state when and how any call to which it relates it is to be paid; and
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(c)  may permit or require the call to be paid by instalments.

20.3. A member must comply with the requirements of a call notice, but no member is obliged to pay
any call before 14 days have passed since the notice was sent.

20.4. Before the Company has received any call due under a call notice the directors may:

(a)  revoke it wholly or in part, or

(b)  specify a later time for payment than is specified in the notice,

by a further notice in writing to the member in respect of whose shares the call is made.
21. LIABILITY TO PAY CALLS

21.1. Liability to pay a call is not extinguished or transferred by transferring the shares in respect of
which it is required to be paid.

21.2. Joint holders of a share are jointly and severally liable to pay all calls in respect of that share.

21.3. Subject to the terms on which shares are allotted, the directors may, when issuing shares, provide
that call notices sent to the holders of those shares may require them:

(a)  to pay calls which are not the same, or
(b)  to pay calls at different times.
22, WHEN CALL NOTICE NEED NOT BE ISSUED

22.1. A call notice need not be issued in respect of sums which are specified, in the terms on which a
share is issued, as being payable to the Company in respect of that share (whether in respect of
nominal value or premium):

(a)  onallotment;
(b)  onthe occurrence of a particular event; or
(c)  onadate fixed by or in accordance with the terms of issue.

22.2. But if the due date for payment of such a sum has passed and it has not been paid, the holder of
the share concerned is treated in all respects as having failed to comply with a call notice in respect
of that sum, and is liable to the same consequences as regards the payment of interest and
forfeiture.

23. FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC CONSEQUENCES
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23.1. If a personis liable to pay a call and fails to do so by the call payment date:
(a)  the directors may issue a notice of intended forfeiture to that person, and

(b)  until the call is paid, that person must pay the Company interest on the call from the call
payment date at the relevant rate.

23.2.  For the purposes of this Article 23:

(a)  the “call payment date” is the time when the call notice states that a call is payable, unless
the directors give a notice specifying a later date, in which case the “call payment date” is
that later date;

(b)  the “relevant rate” is:

(i) the rate fixed by the terms on which the share in respect of which the call is due was
allotted;

(ii)  such other rate as was fixed in the call notice which required payment of the call, or
has otherwise been determined by the directors; or

(iii)  if no rate is fixed in either of these ways, 5 per cent per annum.

23.3. The relevant rate must not exceed by more than 5 percentage points the base lending rate most
recently set by the Monetary Policy Committee of the Bank of England in connection with its
responsibilities under Part 2 of the Bank of England Act 1998(a).

23.4. The directors may waive any obligation to pay interest on a call wholly or in part.
24, NOTICE OF INTENDED FORFEITURE
24.1. A notice of intended forfeiture:

(a) may be sentin respect of any share in respect of which a call has not been paid as required
by a call notice;

(b)  must be sent to the holder of that share or to a person entitled to it by reason of the holder’s
death, bankruptcy or otherwise;

(c)  must require payment of the call and any accrued interest by a date which is not less than
14 days after the date of the notice;

(d)  must state how the payment is to be made; and
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(e)  must state that if the notice is not complied with, the shares in respect of which the call is
payable will be liable to be forfeited.

25. DIRECTORS’ POWER TO FORFEIT SHARES

25.1. If a notice of intended forfeiture is not complied with before the date by which payment of the
call is required in the notice of intended forfeiture, the directors may decide that any share in
respect of which it was given is forfeited, and the forfeiture is to include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture.

26. EFFECT OF FORFEITURE
26.1. Subject to the Articles of Association, the forfeiture of a share extinguishes:

(a) allinterests in that share, and all claims and demands against the Company in respect of it,
and

(b) all other rights and liabilities incidental to the share as between the person whose share it
was prior to the forfeiture and the Company.

26.2. Any share which is forfeited in accordance with these Articles of Association:
(a) is deemed to have been forfeited when the directors decide that it is forfeited;
(b) is deemed to be the property of the Company; and
()  may be sold, re-allotted or otherwise disposed of as the directors think fit.
26.3. If a person’s shares have been forfeited:

(a) the Company must send that person notice that forfeiture has occurred and record it in the
register of members;

(b)  that person ceases to be a member in respect of those shares;

(c)  that person must surrender the certificate for the shares forfeited to the Company for
cancellation;

(d)  that person remains liable to the Company for all sums payable by that person under the
Articles of Association at the date of forfeiture in respect of those shares, including any
interest (whether accrued before or after the date of forfeiture); and

(e) thedirectors may waive payment of such sums wholly or in part or enforce payment without
any allowance for the value of the shares at the time of forfeiture or for any consideration
received on their disposal.
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26.4. At any time before the Company disposes of a forfeited share, the directors may decide to cancel
the forfeiture on payment of all calls and interest due in respect of it and on such other terms as
they think fit.

27. PROCEDURE FOLLOWING FORFEITURE

27.1. If a forfeited share is to be disposed of by being transferred, the Company may receive the
consideration for the transfer and the directors may authorise any person to execute the
instrument of transfer.

27.2. Astatutory declaration by a director or the company secretary of the Company that the declarant
is a director or the company secretary and that a share has been forfeited on a specified date:

(a) s conclusive evidence of the facts stated in it as against all persons claiming to be entitled
to the share, and

(b)  subject to compliance with any other formalities of transfer required by the Articles of
Association or by law, constitutes a good title to the share.

27.3. A person to whom a forfeited share is transferred is not bound to see to the application of the
consideration (if any) nor is that person’s title to the share affected by any irregularity in or
invalidity of the process leading to the forfeiture or transfer of the share.

27.4. If the Company sells a forfeited share, the person who held it prior to its forfeiture is entitled to
receive from the Company the proceeds of such sale, net of any commission, and excluding any
amount which:

(a)  was, or would have become, payable, and
(b)  had not, when that share was forfeited, been paid by that person in respect of that share,

(c)  butnointerest is payable to such a person in respect of such proceeds and the Company is
not required to account for any money earned on them.

28. SURRENDER OF SHARES

28.1. A member may surrender any share:
(a)  inrespect of which the directors may issue a notice of intended forfeiture;
(b)  which the directors may forfeit; or
(c)  which has been forfeited.

28.2. The directors may accept the surrender of any such share.
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28.3. The effect of surrender on a share is the same as the effect of forfeiture on that share.

28.4. Ashare which has been surrendered may be dealt with in the same way as a share which has been
forfeited.

29. SHARE CERTIFICATES

29.1. Article 24(2)(c) of the Model Articles shall be amended by the deletion of the words “that the
shares are fully paid” and the replacement therefore of the words “the amount or respective
amounts paid up on them”.

30. SHARE TRANSFERS

30.1. Article 26(1) of the Model Articles shall be amended by the insertion of the words “and, unless the
share is fully paid, by or on behalf of the transferee” after the words “on behalf of the transferor”.

31. EXERCISE OF TRANSMITTEES’ RIGHTS

31.1. Article 29 of the Model Articles shall be amended by the insertion of the words ", or the name of
any person(s) named as the transferee(s) in an instrument of transfer executed under article
28(2)," after the words "the transmittee's name".

32. PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

32.1. Article 30(4) of the Model Articles shall be amended by the deletion of the words “each
shareholder’s holding of shares” and by the replacement therefor with the words “the amounts
paid up on the shares”.

32.2. Articles 31(a) to (d) (inclusive) of the Model Articles shall be amended by the deletion, in each
case, of the words "either" and "or as the directors may otherwise decide".

33. AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

33.1. Article 36(3) of the Model Articles shall be amended by the insertion of the words “ or towards
paying up the amounts, if any, for the time being unpaid on any shares held by them respectively
and in” after the words “be applied in”.

DECISION MAKING BY SHAREHOLDERS
34. ADJOURNMENT

34.1. Article 41(1) of the Model Articles shall be amended by the deletion of the words “the chairman
of the meeting must adjourn it” and the replacement thereof with the words “the member(s)
present (either in person, by proxy or by a duly appointed corporate representative) shall
constitute a quorum”.
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35. POLL VOTES

35.1. Article 44(2) of the Model Articles shall be amended by the deletion of sub-paragraphs (c) and (d)
and by the insertion of the following as a new sub-paragraph:

“(c) any qualifying person (as defined in section 318 of the Act) present and entitled to vote at
the meeting.”

35.2. Article 44(3) of the Model Articles shall be amended by the insertion of the words "A demand so
withdrawn shall not invalidate the result of a show of hands declared before the demand was
made" as a new paragraph at the end of that article.

36. PROXIES

36.1. Article 45(1) of the Model Articles shall be amended by the insertion of the words "and a proxy
notice which is not delivered in such manner shall be invalid, unless the directors, in their
discretion, accept the notice at any time before the meeting" as a new paragraph at the end of
that article.

37. NO VOTING OF SHARES ON WHICH MONEY OWED TO COMPANY

37.1. Novoting rights attached to a share may be exercised at any general meeting, at any adjournment
of it, or on any poll called at or in relation to it, unless all amounts payable to the Company in
respect of that share have been paid.

ADMINISTRATIVE ARRANGEMENTS
38. CHANGE OF NAME

38.1. The Company may change its name by resolution of the directors and subsequent notification to
the Registrar of Companies under section 79 of the Act.

39. MEANS OF COMMUNICATION TO BE USED

39.1. Any notice, document or other information shall be deemed served on or delivered to the
intended recipient:

(a) if properly addressed and sent by prepaid United Kingdom first class post to an address in
the United Kingdom, 24 hours after it was posted;

(b) if properly addressed and sent to an address outside the United Kingdom, 48 hours after it
was posted;

(c)  if properly addressed and delivered by hand, when it was given or left at the appropriate
address;
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(d) if properly addressed and sent or supplied by electronic means, one hour after the
document or information was sent or supplied;

(e) if sent or supplied by means of a website, when the material is first made available on the
website or (if later) when the recipient receives (or is deemed to have received) notice of
the fact that the material is available on the website; and

(f) if earlier or if none of the above paragraphs (a) to (e) applies, if actually received, at the time
of receipt.

For the purposes of this Article, no account shall be taken of any part of a day that is not a business
day.

39.2. In proving that any notice, document or other information was properly addressed, it shall be
sufficient to show that the notice, document or other information was delivered to an address
permitted for the purpose by the Act.

40. INDEMNITY

40.1. Subject to Article 40.2, but without prejudice to any indemnity to which a relevant officer is
otherwise entitled:

(a) each relevant officer shall be indemnified out of the Company's assets against all costs,
charges, losses, expenses and liabilities incurred by him as a relevant officer:

(i) in the actual or purported execution and/or discharge of his duties, or in relation to
them; and

(ii) in relation to the activities of the Company (or any associated company) as trustee of
an occupational pension scheme (as defined in section 235(6) of the Act),

including (in each case) any liability incurred by him in defending any civil or criminal
proceedings, in which judgment is given in his favour or in which he is acquitted or the
proceedings are otherwise disposed of without any finding or admission of any material
breach of duty on his part or in connection with any application in which the court grants
him, in his capacity as a relevant officer, relief from liability for negligence, default, breach
of duty or breach of trust in relation to the Company's (or any associated company's) affairs;
and

(b)  the Company may provide any relevant officer with funds to meet expenditure incurred or
to be incurred by him in connection with any proceedings or application referred to in
Article 40.1(a) and otherwise may take any action to enable any such relevant officer to
avoid incurring such expenditure.
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40.2. This Article does not authorise any indemnity which would be prohibited or rendered void by any
provision of the Act or by any other provision of law.

40.3. Inthis Article:

(a) companies are associated if one is a subsidiary of the other or both are subsidiaries of the
same body corporate; and

(b) a '"relevant officer" means any director or other officer or former director or other officer
of the Company or an associated company (including any company which is a trustee of an
occupational pension scheme (as defined by section 235(6) of the Act)).

41. INSURANCE

41.1. The directors may decide to purchase and maintain insurance, at the expense of the Company, for
the benefit of any relevant officer in respect of any relevant loss.

41.2. In this Article:

(a) a'relevant officer" means any director or other officer or former director or other officer
of the Company or an associated company (including any company which is a trustee of an
occupational pension scheme (as defined by section 235(6) of the Act);

(b) a'"relevantloss" means any loss or liability which has been or may be incurred by a relevant
officer in connection with that relevant officer's duties or powers in relation to the
Company, any associated company or any pension fund or employees' share scheme of the
Company or associated company; and

(c)  companies are associated if one is a subsidiary of the other or both are subsidiaries of the
same body corporate.
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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 13665105
The Registrar of Companies for England and Wales, herelbyiesithat

AVIANCA GROUP (UK) LIMITED

Is this day incorporated under the Companies Act 2006 avatprcompany, that the
company is limited by shares, and the situation of its regest office is in England
and Wales.

Given at Companies House, Cardiff, 6tih October 2021.

The above information was communicated by electronic maadsauthenticated by the
Registrar of Companies under section 1115 of the Comparie2306

2,
@ THE OFFICIAL SEAL OF THE

Com panies House REGISTRAR OF COMPANIES
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COMPANY HAVING A SHARE CAPITAL

Memorandum of Association of
AVIANCA GROUP (UK) LIMITED

Each subscriber to this memorandum of association wishes to form a company under the Companies Act 2006 and agrees to become a
member of the company and to take at least one share.

Name of each subscriber Authentication
AVIANCA MIDCO 2 LIMITED Authenticated Electronically

Dated: 06/10/2021
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Exhibit B-45 to Notice of Plan Supplement

New Organizational Documents for AVN Flight Cayman Limited
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CB-381695

Certificate Of Incorporation

I, LISA MOORE-JERVIS Assistant Registrar of Companies of the Cayman Islands
DO HEREBY CERTIFY, pursuant to the Companies Act, that all requirements of the said
Act in respect of registration were complied with by

AVN Flight Cayman Limited

an Exempted Company incorporated in the Cayman Islands with Limited Liability with effect from the
6th day of October Two Thousand Twenty-One

Given under my hand and Seal at George Town in the
Island of Grand Cayman this6th day of October
Two Thousand Twenty-One

Assistant Registrar of Companies,
Cayman Idands.

Authorisation Code : 125389937017
www.verify.gov.ky
07 October 2021
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EXEMPTED Company Registered and
filed as No. 381695 On 06-Oct-2021

| -

Assistant Registrar

AVN Flight Cayman Limited

Memorandum and Articles of Association?

Campbells
Floor 4, Willow House, Cricket Square

Grand Cayman KY1-9010
Cayman Islands

campbellslegal.com

1 Subject to change to conform with (i) New Organizational Documents of Reorganized AVH and
(ii) the Shareholders Agreement.

Auth Code: H06648583468
www.verify.gov.ky
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EXEMPTED Company Registered and
filed as No. 381695 On 06-Oct-2021
W
AVN Flight Cayman Limited Assistant Registrar

Companies Act (as revised)

Company Limited by Shares

Memorandum of Association

3.1

Company Name

The name of the Company is AVN Flight Cayman Limited.

Registered Office

The registered office of the Company will be situate at the offices of Campbells Corporate Services
Limited, Floor 4, Willow House, Cricket Square, Grand Cayman KY1-9010, Cayman Islands or such
other place as the Directors may from time to time decide.

Objects

The objects for which the Company is established are unrestricted and the Company shall have
full power and authority to carry out any object not prohibited by law as provided by Section 7(4)
of the Companies Act (as revised) as amended and in particular but without limitation:

(a)

(b)

To carry on the business of an investment company and for that purpose to purchase,
subscribe for, acquire, hold and deal either in the name of the Company or in that of any
nominee, in shares, stocks, debentures, bonds, securities and obligations generally of any
government, company, corporation or body; and to promote, finance, advance money on
hire purchase or otherwise assist any company or companies, whether corporate or
incorporate, or persons as may be thought fit; and to act as agents for the issue and
placing of, and to underwrite shares, debentures and other securities or obligations.

To carry on the business of financiers, capitalists, financial agents, bill discounters and
company promoters; to carry on business as mortgage brokers and insurance agents, and
to undertake and carry on any business transaction or obligation commonly undertaken
or carried on by financiers, company promoters, concessionaires, contractors, or
merchants, and generally to enter into, assist or participate in financial, commercial,
mercantile, industrial and other undertakings and business of all kinds and to carry on,
develop and extend the same, or sell, dispose of and deal with or otherwise turn the same
to account.

Auth Code: H06648583468

www.verify.gov.ky
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(d)

(f)

(g)

(h)
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EXEMPTED Company Registered and
filed as No. 381695 On 06-Oct-2021

| -

Assistant Registrar

To acquire by original subscription, tender, purchase or otherwise and hold, sell deal with
or dispose of any shares, stocks, debentures, debenture stocks, bonds, obligations and
securities guaranteed by any company constituted or carrying on business in any part of
the world and debentures, debenture stock, bonds, obligations and securities guaranteed
by any government or authority, municipal, local or otherwise, whether at home or
abroad, and to subscribe for the same either conditionally or otherwise and to guarantee
the subscription thereof and to exercise and enforce all rights and powers conferred by
the ownership thereof.

To purchase or otherwise acquire, hold, pledge, turn to account in any manner, import,
export, sell, distribute or otherwise dispose of, and generally to deal in commodities and
products (including any future interest therein) and merchandise, articles of commerce,
materials, personal property and real property of every kind, character and description
whatsoever, and wheresoever situated, and any interest therein, at any place or places in
the Cayman Islands or abroad, either as principal or as a factor or broker, or as a
commercial, sales, business or financial agent or representative, general or special, or in
any other capacity whatsoever for its own account or for the account of any domestic or
foreign person or public authority, and in connection therewith or otherwise to acquire
and hold membership in or otherwise secure trading privileges on any board of trade,
exchange or other similar institution where any such products or commodities or personal
or real property are dealt in, and to comply with the rules of any such institution.

To engage in any mercantile, manufacturing or trading business of any kind or character
whatsoever, within or without the Cayman Islands and in any part of the world, and to do
all things incidental to such business.

To purchase, sell, hold, take on lease, or in exchange, or otherwise acquire and hold any
lands or buildings wherever situate, or rights or interests therein or connected therewith,
and to manage or let the same or any part thereof for any period, and at such rent and on
such conditions as the Company shall think fit, or to develop the same or any part
thereof.

To finance and assist persons purchasing or taking leases from or otherwise having
dealings with the Company.

To purchase, sell, take in exchange, charter, hire, build, construct or otherwise acquire
and to own, work, manage, and to deal in and trade with steam, diesel, sailing, motor and
other ships, trawlers, drifters, tugs, vessels, aircraft and motor and other vehicles with all
necessary and convenient equipment, engines, tackle, gear, furniture, and stores, or any
interests in ships, vessels, aircraft, motor and other vehicles, and to maintain, repair, fit
out, refit, improve, insure, alter, sell, exchange, or let out on hire or hire purchase, or
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charter or otherwise deal with and dispose of any of the ships, vessels, aircraft and
vehicles, or any of the engines, tackle, gear, furniture, equipment and stores of the
Company.

(i) To undertake and carry on all or any of the business or businesses of ship owners, ship
brokers, shipping agents, aircraft owners, brokers or agents and insurance brokers,
underwriters, ship and aircraft managers, carriers by land, water and air transport, ship
builders, ship repairers, and generally to carry on the said business or businesses in all
their branches, and to carry on the said business or businesses either as principals or
agents or on commission or otherwise and to undertake and execute agencies and
commissions of all kinds.

1] To receive money on loan and borrow or raise money in such manner as the Company
shall think fit and in particular by the issue of bonds, debentures, or debenture stock
(perpetual or otherwise) and to secure the repayment of any money borrowed, raised or
owing by mortgage, charge or lien upon all or any of the property or assets of the
Company (both present and future) including its uncalled capital, and also by a similar
mortgage, charge or lien to secure and guarantee the performance by the Company or
any other person or company of any obligation undertaken by the Company or any other
person or company as the case may be.

(k) To grant pensions, allowances, gratuities and bonuses to officers or ex-officers,
employees or ex-employees of the Company or its predecessors in business or the
dependents of such persons and to establish and maintain or concur in maintaining trusts,
funds or schemes (whether contributory or non-contributory) with a view to providing
pensions or other funds for any such persons as aforesaid or their dependents.

() To do all or any of the above things in any part of the world, and either as principals,
agents, trustees, contractors or otherwise, and either alone or in conjunction with others,
and either by or through agents, trustees, sub-contractors or otherwise.

(m) To do all such other things as are incidental or conducive to the above objects or any of
them.

(n) To engage in or carry on any other lawful trade, business or enterprise which may at any
time appear to the directors of the Company capable of being conveniently carried on in
conjunction with any of the aforementioned businesses or activities or which may appear
to the directors of the Company likely to be profitable to the Company.

It is hereby declared that the objects of the Company as specified in each of the foregoing

paragraphs of this clause shall be separate and distinct objects of the Company and shall not be in
any way limited by reference to any other paragraphs or the order in which the same occur.
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4 Powers of Company

Except as prohibited or limited by the Companies Act (as revised) (as amended from time to time),
the Company shall have and be capable of from time to time and all times exercising any and all
of the powers at any time or from time to time exercisable by a natural person or body corporate
in doing in any part of the world whether as principal, agent, contractor or otherwise whatever
may be considered by it necessary for the attainment of its objects and whatever else may be
considered by it as incidental or conducive thereto or consequential thereon, including, but
without in any way restricting the generality of the foregoing, the power to make any alterations
or amendments to this memorandum of association and the articles of association of the
Company and the power to pay all expenses of and incidental to the promotion, formation and
incorporation of the Company; to register the Company to do business in any other jurisdiction; to
sell, lease or dispose of any property of the Company; to draw, make, accept, endorse, discount,
execute and issue promissory notes, debentures, bills of exchange, bills of lading, options,
warrants and other negotiable or transferable instruments; to lend money or other assets and to
act as guarantors; to borrow or raise money on the security of the undertaking or on all or any of
the assets of the Company or without security; to invest monies of the Company in such manner
as the directors determine; to promote other companies; to sell the undertaking of the Company
for cash or any other consideration; to distribute assets in specie to shareholders of the Company;
to make charitable or benevolent donations; to pay pensions or gratuities or provide other
benefits in cash or kind to directors, officers, employees, past or present, and their families; to
carry on any trade or business and generally to do all acts and things which, in the opinion of the
Company or the directors, may be conveniently or profitably or usefully acquired and dealt with,
carried on, executed or done by the Company in connection with the business aforesaid.

5 Limited Liability

The liability of each member is limited to the amount from time to time unpaid on such member’s
shares.

6 Authorised Capital

The capital of the Company is USD 50,000.00 divided into 50,000.00 Ordinary shares with a
nominal or par value of USD 1.00 each provided always that the Company acting by its board of
directors shall have power to purchase and/or redeem any or all of such shares and to increase or
reduce the said capital of the Company and to sub-divide or consolidate the said shares or any of
them subject to the provisions of the Companies Act (as revised) and the articles of association
and to issue all or any part of its capital whether original, purchased, redeemed, increased or
reduced with or without any preference, priority or special privilege or subject to any restrictions
whatsoever and so that unless the conditions of issue shall otherwise expressly provide every
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issue of shares whether stated to be ordinary, preference or otherwise shall be subject to the
powers on the part of the Company hereinbefore provided.

7 Part VIl of the Companies Act (as revised)

If the Company is registered as an exempted company in accordance with Part VII of the
Companies Act (as revised), the Company will comply with the provisions of such law relating to
exempted companies and, subject to the provisions of the Companies Act and the Articles of
Association, it shall have the power to register by way of continuation as a body corporate limited
by shares under the laws of any jurisdiction outside the Cayman Islands and to be deregistered in
the Cayman Islands.

8 Amendment

The Company shall have power to amend this memorandum of association by special resolution.

5

Auth Code: H06648583468
www.verify.gov.ky



20-11133-mg Doc 2208 Filed 10/13/21 Entered 10/13/21 00:05:22
Pg 37 of 498

EXEMPTED Company Registered and
filed as No. 381695 On 06-Oct-2021

| -

Assistant Registrar

We are desirous of being formed into a company in pursuance of this memorandum of association and we
agree to take the number of shares in the capital of the Company set opposite our name.

Name, Address and Description Number of Shares Taken
of Subscriber by Subscriber

Campbells Nominees Limited 1

Floor 4, Willow House

Cricket Square

Grand Cayman KY1-9010
Cayman Islands

o

Jofdan Roberts
Authorised Signatory

Mashal Tibbetts
Witness

Date: 6 October 2021
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Companies Act (as revised)

Company Limited by Shares

Articles of Association

11

1.2

Preliminary

The regulations contained in Table A of the Companies Act (as revised) do not apply to the
Company and the following are the articles of association of the Company.

In these Articles:

(a) the following terms shall have the meanings set opposite if not inconsistent with the

subject context:
IIACtII

"Articles"

"Auditors"

"Company"

"debenture"

"Directors"

"dividend"

"Electronic Record"

means the Companies Act of the Cayman Islands;

means the articles of association of the Company as originally
framed as from time to time amended by Special Resolution;

means the persons for the time being performing the duties of
auditors of the Company;

means the above-named Company;

includes debenture stock, mortgages, bonds and any other
securities of the Company whether constituting a charge on the
assets of the Company or not;

means the persons for the time being occupying the position of
directors of the Company, or as the case may be, the directors
assembled as a board and the term a "Director" shall be
construed accordingly and shall, where the context admits,
include an alternate Director;

includes a distribution or interim dividend or interim distribution;

has the same meaning as in the Electronic Transactions Act;

Assistant Registrar
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means the Electronic Transactions Act of the Cayman Islands;

means the total consideration payable for the issue of Shares
including for the avoidance of doubt both the par value and any
premium payable;

has the meaning assigned to it in the Act and the term
“shareholder” shall also mean a member;

means calendar month;
means a resolution:

(i) passed by simple majority of such members as, being
entitled to do so, vote in person or, where proxies are
allowed, by proxy at a general meeting of the Company
on a show of hands or a poll and where a poll is taken
regard shall be had in computing a majority to the
number of votes to which each member is entitled; or

(i) approved in writing by all of the members entitled to vote
at a general meeting of the Company in one or more
instruments each signed by one or more of the members
and the effective date of the resolution so adopted shall
be the date on which the instrument, or the last of such
instruments, if more than one, is executed.

has the meaning assigned to it in the Act currently meaning paid-
up and/or credited as paid-up as to the nominal or par value only
excluding any premium payable in respect of the issue of any
shares;

means the register of members of the Company required to be
kept by the Act; and includes (except where otherwise stated or
the context otherwise requires) any branch or duplicate register
of members;

means the registered office for the time being of the Company;
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"Seal" means the common seal of the Company and includes every
duplicate seal;

"Secretary" includes an assistant secretary and any persons appointed to
perform the duties of the secretary of the Company;

"share" means a share in the Company and shall, where the context so
permits, includes fractions of a share in the Company;

"Special Resolution”  has the meaning assigned to it in the Act;

"Treasury Share" means a share held in the name of the Company as a treasury
share in accordance with the Act.

words importing the singular include the plural and vice versa;
words importing any gender include all genders;

words importing persons include corporations as well as any other legal or natural
person;

expressions referring to writing shall, unless the contrary intention appears, be construed
as including references to printing, lithography, photography and other modes of
representing or reproducing words in a visible form and include all modes of representing
or reproducing words in visible form, including in the form of an Electronic Record,;

references to provisions of any law or regulation shall be construed as references to those
provisions as amended, modified, re-enacted or replaced;

any phrase commencing with the words "including", "include", "in particular" or any
similar expression shall be deemed to be followed by the words “without limitation;

headings are inserted for reference only and shall be ignored in construing the Articles;

subject as aforesaid, any words or expressions defined in the Act shall, if not inconsistent
with the subject or context hereof, bear the same meanings as in the Articles;

the word “may” shall be construed as permissive and the word “shall” shall be construed
as imperative;

where an Ordinary Resolution is expressed to be required for any purpose, a Special
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Resolution is also effective for that purpose; and

)] where any period to lapse under the provisions of these Articles is counted by a number
of days, the first day of such period counted shall be the day immediately after the notice
is given or deemed to be given and the period of such notice shall be deemed to be
complete and final at the end of the last day of such period. The relevant then permitted
actions shall be effected the day immediately following such last day.

Commencement of Business

The business of the Company may be commenced as soon after incorporation as the Directors
shall see fit, notwithstanding that part only of its shares may have been allotted.

The Directors may pay, out of the capital or any other monies of the Company, all expenses
incurred in or about the formation and establishment of the Company including the expenses of
registration.

Alteration of Articles
The Company may from time to time alter or add to these Articles by passing a Special Resolution.
Issue of Shares, Principal and Branch Registers and Offices

Subject to the Act and to any direction that may be given by the Company in general meeting and
without prejudice to any special rights previously conferred on the holders of any existing shares
or class of shares, the shares of the Company shall be under the Directors’ general and
unconditional authority to allot and/or issue (with or without rights of renunciation), grant
options over, offer or otherwise deal with or dispose of any unissued shares of the Company
(whether forming part of the original or any increased share capital), either at a premium or at
par, with or without preferred, deferred or other special rights or restrictions, whether in regard
to dividend, voting, return of capital or otherwise and to such persons, on such terms and
conditions, and at such times as the Directors may decide and they may allot or otherwise
dispose of them to such persons (including any Director) on such terms and conditions and at
such time as the Directors may determine.

The Company may issue fractions of a share and, save where the Articles otherwise provide, a
fraction of a share shall rank pari passu and shall have proportionately the same rights as a whole

share of the same class.

The Directors may accept non-cash consideration for the issue of Shares.
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The Company shall be prohibited from issuing shares, certificates or coupons in bearer form.

The Directors may accept contributions to the capital of the Company otherwise than in
consideration of the issue of shares and the amount of any such contribution may be treated as
share premium (in which case it shall be subject to the provisions of the Act and these Articles
applicable to share premium).

The Company shall maintain or cause to be maintained the Register in accordance with the Act.

The Directors may determine that the Company shall maintain one or more branch registers of
members in accordance with the Act provided that a duplicate of such branch registers shall be
maintained with the principal register in accordance with the Act. The Directors shall also
determine which register of members shall constitute the principal register and which shall
constitute the branch register or registers, and may vary such determination from time to time.

Subject to the provisions of the Act, the Company by resolution of the Directors may change the
location of its registered office.

The Company, in addition to its registered office, may establish and maintain such other offices,
places of business and agencies in the Islands and elsewhere as the Directors may from time to
time determine.

Treasury Shares

The Directors may, prior to the purchase, redemption or surrender of any share, determine that
such share shall be held as a Treasury Share.

The Directors may resolve to cancel a Treasury Share or transfer a Treasury Share on such terms
as they think proper (including, without limitation, for nil consideration).

Redemption, Purchase and Surrender of Own Shares

Subject to the provisions of the Act, the memorandum of association of the Company and these
Articles:

(a) shares may be issued on the terms that they are, or at the option of the Company or the
member are, liable to be redeemed on such terms and in such manner as the Company,

by resolution, or as the Directors, before the issue of the shares, may determine; and

(b) the Company may purchase shares, including any redeemable shares, issued by the
Company upon the terms and in such manner as the Directors or the Company, by
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resolution, may from time to time determine, and such authority may be general in
respect of any number of purchases, for a set period, or indefinite;

(c) the Company may make payment in respect of any redemption or purchase of its own
shares in any manner authorised by the Act, including out of capital

(d) Subject to the provisions of these Articles, the rights attaching to any issued shares may,
by Special Resolution, be varied so as to provide that such shares are, or at the option of
the Company or the member are, liable to be redeemed on such terms and in such
manner as the Company may, determine.

The Directors may accept the surrender for no consideration of any fully paid-up share.

The Directors may, when making a payment in respect of the redemption or purchase of shares,
make such payment in cash or in specie (or partly in one and partly in the other).

Upon the date of redemption or purchase of a share, the holder shall cease to be entitled to any
rights in respect thereof (excepting always the right to receive (i) the price therefor and (ii) any
dividend which had been declared in respect thereof prior to such redemption or purchase being
effected) and accordingly his name shall be removed from the Register with respect thereto and
the share shall be cancelled.

Variation of Rights of Shares

If at any time the share capital of the Company is divided into different classes of shares, the
rights attached to any class (unless otherwise provided by the terms of issue of the shares of that
class) may, whether or not the Company is being wound up, be varied with the consent in writing
of the holders of at least two-thirds of the issued shares of that class or with the sanction of a
resolution passed at a meeting of the holders of such class of shares by the holder or holders of at
least two-thirds of such shares present in person or by proxy at such meeting. To the extent not
inconsistent with this Article, the provisions of these Articles relating to general meetings shall
apply to every such meeting of the holders of one class of shares except that the necessary
qguorum shall be one person holding or representing by proxy at least one third of the issued
shares of the class and that any holder of shares of the class present in person or by proxy may
demand a poll.

The rights conferred upon the holders of the shares of any class issued with preferred or other
rights shall not, unless otherwise expressly provided by the terms of the issue of the shares of that
class, be deemed to be varied by the creation or issue of further shares ranking pari passu
therewith.
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For the purposes of a separate class meeting, the Directors may treat two or more or all the
classes of Shares as forming one class of Shares if the Directors consider that such class of Shares
would be affected in the same way by the proposals under consideration, but in any other case
shall treat them as separate classes of Shares.

Commission on Sale of Shares

When permitted by law the Company may pay to any person a commission in consideration of his
subscribing or agreeing to subscribe (whether absolute or conditional) for any shares or
debentures of the Company. Any such commission may be satisfied by the payment of cash or in
fully paid-up shares or debentures of the Company or partly in one way and partly in the other.

Non-Recognition of Trusts

Except as required by law or otherwise provided by these Articles, no person shall be recognised
by the Company as holding any shares upon any trust, and the Company shall not be bound by or
be compelled in any way to recognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any share or any interest in any fractional part of a share
or any other rights in respect of any share except an absolute right to the entirety thereof in the
registered holder.

Certificates for Shares

Every person whose name is entered as a member in the Register shall be entitled without
payment to receive one certificate for all his shares or several certificates each for one or more of
his shares. A certificate may be issued under Seal or executed in such other manner as the
Directors may prescribe. Provided that in respect of a share or shares held jointly by several
persons the Company shall not be bound to issue more than one certificate and delivery of a
certificate for a share to one of several joint holders shall be sufficient delivery to all such holders.

Certificates representing shares shall be in such form as shall be determined by the Directors.
Such certificates shall be signed by such person or persons as are authorised from time to time by
the Directors or by the Articles. All certificates for shares shall be consecutively numbered or
otherwise identified. The name and address of the person to whom the shares represented
thereby are issued, with the number of shares and date of issue, shall be entered in the Register.
All certificates surrendered to the Company for transfer shall be cancelled and no new certificate
shall be issued until the former certificate for a like number of shares shall have been surrendered
and cancelled. Notwithstanding the foregoing, if a share certificate is defaced, lost or destroyed,
it may be renewed on such terms (if any) as to evidence and indemnity and the payment of out of
pocket expenses of the Company incurred in investigating evidence as the Directors think fit.
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Joint Ownership of Shares

If several persons are registered as joint holders of any shares they shall be severally as well as
jointly liable for any liability in respect of such shares, but the first named upon the Register shall,
as regards service or notices, be deemed the sole owner thereof. Any of such persons may give
effectual receipt for any dividend or other distribution.

Lien

The Company shall have a first and paramount lien and charge on every share for all monies,
whether presently payable or not, called or payable at a fixed time in respect of that share, and
the Company shall also have a first and paramount lien and charge on all shares standing
registered in the name of a member (whether solely or jointly with others) for all monies,
liabilities or engagements presently owing by him or his estate to the Company either alone or
jointly with any other person, whether a member or not; but the Directors may at any time
declare any share to be wholly or in part exempt from the provisions of this Article. The
Company’s lien and charge, if any, on a share shall extend to all dividends or other monies
payable in respect thereof. The registration of a transfer of any such share shall operate as a
waiver of the Company’s lien and charge (if any) thereon.

The Company may sell, in such manner as the Directors think fit, any shares on which the
Company has a lien and charge, but no sale shall be made unless a sum in respect of which the
lien and charge exists is presently payable, nor until the expiration of fourteen days after a notice
in writing, stating and demanding payment of such part of the amount in respect of which the lien
and charge exists as is presently payable, has been given to the registered holder or holders for
the time being of the share, or the person, of which the Company has notice, entitled thereto by
reason of his death or bankruptcy.

To give effect to any such sale the Directors may authorise some person to transfer the shares
sold to the purchaser thereof. The purchaser shall be registered as the holder of the shares
comprised in any such transfer, and he shall not be bound to see to the application of the
purchase money, nor shall his title to the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

The proceeds of the sale shall be received by the Company and applied in payment of such part of
the amount in respect of which the lien and charge exists as is presently payable, and the residue,
if any, shall (subject to a like lien and charge for sums not presently payable as existed upon the
shares before the sale) be paid to the person entitled to the shares prior to the sale.
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Calls on Shares

The Directors may from time to time make calls upon the members in respect of any monies
unpaid on their shares for the Issue Price (whether on account of the nominal value of the shares
or by way of premium or otherwise) and not by the conditions of allotment thereof made payable
at fixed times. Each member shall (subject to receiving at least fourteen days’ notice specifying
the time or times and place of payment) pay to the Company at the time or times and place so
specified the amount called on his shares. A call may be revoked or postponed as the Directors
may determine. A person upon whom a call is made shall remain liable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect of which the call was made.

A call shall be deemed to have been made at the time when the resolution of the Directors
authorising the call was passed and may be required to be paid by instalments. The joint holders
of a share shall be jointly and severally liable to pay all calls in respect thereof.

If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at such rate fixed by the terms of
allotment or issue of the share or in the notice of the call or as the Directors may otherwise
determine, but the Directors shall be at liberty to waive payment of such interest wholly or in
part.

Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed
date (whether on account of the nominal value of the share or by way of premium or otherwise)
shall for the purposes of the Articles be deemed to be a call duly made and payable on the date
on which by the terms of issue the same becomes payable, and in case of non-payment all the
relevant provisions of the Articles as to payment of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a call duly made and notified.

The Directors may, on the issue of shares, differentiate between the holders as to the amount of
calls or interest to be paid and the times of payment.

The Directors may, if they think fit, receive from any member willing to advance the same, all or
any part of the monies uncalled and unpaid upon any shares held by him, and upon all or any of
the monies so advanced may (until the same would, but for such advance, become payable) pay
interest at such rate as may be agreed upon between the Directors and the member paying such
sum in advance.

No such sum paid in advance of calls shall entitle the member paying such sum to any portion of a

dividend declared in respect of any period prior to the date upon which such sum would but for
such payment become presently payable.
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Transfer of Shares

Every instrument of transfer shall be left at the registered office for registration, accompanied by
the certificate (if any) covering the shares to be transferred and such other evidence as the
Directors may require to prove the title of the transferor to, or his right to transfer, the shares.

The instrument of transfer of any share (which need not be under Seal) shall be signed by or on
behalf of the transferor and, unless the share is fully paid up or the transferee otherwise consents
or agrees thereto, by or on behalf of the transferee. The transferor shall be deemed to remain
the holder of the share until the name of the transferee is entered in the Register in respect
thereof.

Subject to such of the restrictions of the Articles as may be applicable, any member may transfer
all or any of his shares by instrument in writing in any usual or common form or any other form
which the Directors may approve. Upon every transfer of shares the certificate held by the
transferor shall be given up to be cancelled and shall forthwith be cancelled accordingly and a
new certificate shall be issued without charge to the transferee in respect of the shares
transferred to him, and if any of the shares included in the certificate so given up shall be retained
by the transferor a new certificate in respect thereof shall be issued to him without charge. The
Company shall also retain the transfer.

The Directors may, in their absolute discretion and without assigning any reason therefor, refuse
to register any transfer of any share, whether or not it is a fully paid up share as to Issue Price.

Without limitation, the Directors may decline to recognise any instrument of transfer if:

(a) the instrument of transfer is not accompanied by the certificate covering shares to which
it relates, and/or such other evidence as the Directors may require to prove the title of
the transferor to, or his right to transfer, the shares; or

(b) the instrument of transfer is in respect of more than one class of share.

If the Directors refuse to register a transfer they shall within two months after the date on which
the transfer was lodged with the Company send to the transferee notice of the refusal.

The registration of transfers may be suspended at such times and for such periods as the

Directors may from time to time determine, provided always that such registration shall not be
suspended for more than thirty days in any year.
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Transmission of Shares

In case of the death of a member, the survivor or survivors where the deceased was a joint
holder, and the legal personal representatives of the deceased where he was a sole holder, shall
be the only persons recognised by the Company as having any title to his interest in the shares
but nothing herein contained shall release the estate of a deceased holder from any liability in
respect of any share which had been held by him solely or jointly with other persons.

Any person becoming entitled to a share in consequence of the death or bankruptcy of a member
may, upon such evidence being produced as may from time to time be properly required by the
Directors to show his title to the share, elect either to be registered himself as holder of the share
or to make such transfer of the share to such other person nominated by him as the aforesaid
member could have made and to have such person registered as the transferee thereof, but the
Directors shall, in either case, have the same right to decline or suspend registration as they
would have had in the case of a transfer of the share by that member before his death or
bankruptcy, as the case may be.

A person becoming entitled to a share by reason of the death or bankruptcy of a member shall be
entitled to the same dividends and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being registered as a member in
respect of the share, be entitled in respect of it to exercise any right conferred by membership in
relation to meetings of the Company; provided always that the Directors may at any time give
notice requiring any such person to elect either to be registered himself or to transfer the share,
and if the notice is not complied with within fourteen days the Directors may thereafter withhold
payment of all dividends, bonuses or other monies payable in respect of the share until the
requirements of the notice have been complied with.

Forfeiture of Shares

If a member fails to pay any call or instalment of a call for any part of the Issue Price on the day
appointed for payment thereof, the Directors may, at any time thereafter during such time as any
part of the call or instalment remains unpaid, serve a notice on him requiring payment of so much
of the call or instalments together with any interest which may have accrued and all expenses
that may have been incurred by the Company by reason of such non-payment.

The aforesaid notice shall name a further day (not earlier than the expiration of fourteen days
from the date of service of the notice) on or before which the payment required by the notice is
to be made, and shall state that in the event of non-payment at or before the time appointed the
shares in respect of which the call was made will be liable to be forfeited.
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If the requirements of any such notice as aforesaid are not complied with, any share in respect of
which the notice has been given may at any time thereafter, before the payment required by the
notice has been made, be forfeited, by a resolution of the Directors to that effect. Such forfeiture
shall include all dividends declared or other monies due in respect of the forfeited shares and not
actually paid before forfeiture.

A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the
Directors think fit, and at any time before a sale or disposition the forfeiture may be cancelled on
such terms as the Directors think fit.

A person whose shares have been forfeited shall cease to be a member in respect of the forfeited
shares but shall, notwithstanding, remain liable to pay to the Company all monies (including any
unpaid component of the Issue Price and interest which shall continue to accrue) which, at the
date of forfeiture, were payable by him to the Company in respect of the shares, but his liability
shall cease if and when the Company shall have received payment in full of all such monies in
respect of the shares. The Directors may waive payment wholly or in part or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for any
consideration received on their disposal. When any share shall have been forfeited, notice of the
Directors' resolution to that effect shall be given to the member in whose name it stood
immediately prior to the forfeiture, and an entry of the forfeiture, with the date thereof, shall
forthwith be made in the Register. Where for the purposes of its disposal a forfeited share is to
be transferred to any person the Directors may authorize any person to execute an instrument of
transfer of the share to that person.

A declaration in writing that the declarant is a Director or Secretary of the Company, and that a
share in the Company has been duly forfeited on a date stated in the declaration, shall be
conclusive evidence of the facts therein stated as against all persons claiming to be entitled to the
share. The Company may receive the consideration, if any, given for the share on any sale or
disposition thereof and may execute a transfer of the share in favour of the person to whom the
share is sold or disposed of and he shall thereupon be registered as the holder of the share, and
shall not be bound to see to the application of the purchase money, if any, nor shall his title to the
share be affected by any irregularity or invalidity in the proceedings in reference to the forfeiture,
sale or disposal of the share.

Amendment of Memorandum of Association and Alteration of Capital
Subject to and insofar as permitted by provisions of the Act, the Company may from time to time
by Ordinary Resolution (or where an Ordinary Resolution is disallowed by the Act and a Special

Resolution is required, by Special Resolution) alter or amend its memorandum of association
otherwise than with respect to its name and objects and may hereby, without restricting the
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generality of the foregoing:

(a) increase the share capital by such sum to be divided into shares of such amount or
without nominal or par value as the resolution shall prescribe and with such rights
priorities and privileges annexed thereto as may be determined;

(b) consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares;

(c) convert all or any of its paid-up shares into stock, and reconvert that stock into paid-up
shares of any denomination;

(d) by subdivision of its existing shares or any of them divide the whole or any part of its
share capital into shares of smaller amount than is fixed by the memorandum of
association of the Company or into shares without nominal or par value;

(e) cancel any shares which at the date of the passing of the resolution have not been taken
or agreed to be taken by any person and diminish the amount of its share capital by the
amount of any shares so cancelled; and

() reduce its share capital and any capital redemption reserve fund subject to any consent,
order, Court approval or other matter required by law.

All new shares created hereunder shall be subject to the same provisions with reference to the
payment of calls, liens, transfer, transmission, forfeiture and otherwise as the shares in the
original share capital.

Subject to the provisions of the Act, the Company may by Special Resolution change its name or
alter its objects.

General Meetings

The Directors may, whenever they think fit, convene an extraordinary general meeting. If at any
time there are not sufficient Directors capable of acting to form a quorum, any Director or any
one or more members may convene an extraordinary general meeting in the same manner as
nearly as possible as that in which meetings may be convened by the Directors.

The Directors shall, upon the requisition in writing of one or more members holding in the
aggregate not less than one-tenth of such paid-up capital (as to Issue Price) of the Company as at
the date of the requisition carries the right of voting at general meetings, convene an
extraordinary general meeting. Any such requisition shall express the object of the meeting
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proposed to be called, and shall be left at or posted to the registered office and may consist of
several documents in like form each signed by one or more requisitionists.

If the Directors do not proceed to convene a general meeting within twenty-one days from the
date of such requisition being left as aforesaid, the requisitionist(s) or any one or more of them or
any other member or members holding in the aggregate not less than one-tenth of such paid-up
capital (as to Issue Price) of the Company as at the date of the requisition carries the right of
voting at general meetings, may convene an extraordinary general meeting to be held at the
registered office or at some convenient place at such time, subject to the Articles as to notice, as
the person(s) convening the meeting fix. The requisitionists shall be reimbursed by the Company
for all reasonable expenses incurred by them as a result of the failure by the Directors to convene
the general meeting.

Subject to the provisions of the Act relating to Special Resolutions, seven days’ notice at the least
specifying the place, the day and the hour of meeting and, in case of special business, the general
nature of that business shall be given in manner hereinafter provided, or in such other manner (if
any) as may be prescribed by the Company in general meeting, to such persons as are, under the
Articles, entitled to receive such notices from the Company; but with the consent of members
entitled to receive notice of some particular meeting or their proxies holding at least in the
aggregate not less than ninety percent (90%) of the paid-up share capital of the Company (as to
Issue Price) giving the right to attend and vote at general meetings of the Company, that meeting
may be convened by such shorter notice and in such manner as those members or their proxies
may think fit.

The accidental omission to give notice of a meeting to, or the non-receipt of a notice of a meeting
by, any member entitled to receive notice shall not invalidate the proceedings at any meeting.

All business that is transacted at an extraordinary general meeting and all that is transacted at any
annual general meeting, with the exception of the sanctioning of a dividend and the consideration
of the accounts, balance sheet, the annual report of the Directors and the Auditors' report shall
be deemed to be special.

When all members entitled to be present and vote sign either personally or by proxy the minutes
of a general meeting, the same shall be deemed to have been duly held notwithstanding that the
members have not actually come together or that there may have been technical defects in the
proceedings and a resolution in writing (in one or more counterparts) signed by all members
personally, or in the case of a company or other entity which is a member, by any person
authorised to sign on its behalf, shall be as valid and effectual as if it had been passed at a
meeting of the members duly called and constituted.
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Proceedings at General Meetings

No business shall be transacted at any general meeting unless a quorum of members is present at
the time when the meeting proceeds to business; two (2) members present in person or by proxy
shall be a quorum provided always that if the Company has one member of record the quorum
shall be that one (1) member present in person or by proxy.

If, within half an hour from the time appointed for the meeting a quorum is not present, the
meeting, if convened upon the requisition of member(s), shall be dissolved; in any other case it
shall stand adjourned to the same day in the next week, at the same time and place or to such
other day and at such other time and place as the Directors may determine and if at the
adjourned meeting a quorum is not present within half an hour from the time appointed for the
meeting the members present shall be a quorum.

The chairman, if any, of the board of Directors shall preside as Chairman at every general meeting
of the Company, or if there is no such chairman, or if he shall not be present within fifteen
minutes after the time appointed for the holding of the meeting or is unwilling to act, the
Directors present shall elect one of their number to be chairman of the meeting.

If at any meeting no Director is willing to act as chairman or if no Director is present within fifteen
minutes after the time appointed for holding the meeting, the members present shall choose one
of their number to be chairman of the meeting.

The chairman may, with the consent of any meeting at which a quorum is present (and shall if so
directed by the meeting), adjourn the meeting from time to time and from place to place but no
business shall be transacted at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place. When a meeting is adjourned for thirty
days or more, notice of the adjourned meeting shall be given as in the case of an original meeting.
Save as aforesaid, it shall not be necessary to give any notice of an adjournment or of the business
to be transacted at an adjourned meeting.

At any general meeting a resolution put to the vote of the meeting shall be decided on a show of
hands unless a poll is (before or on the declaration of the result of the show of hands) demanded

(a) by the chairman; or

(b) by any member or members present in person or by proxy and representing not less than
one tenth of the total voting rights of all the members having the right to vote at the
meeting; or

(c) by a member or members holding shares conferring a right to vote at the meeting being
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shares on which an aggregate sum has been paid-up (as to Issue Price) equal to not less
than one tenth of the total sum paid up (as to Issue Price) on all the shares conferring that
right.

Unless a poll be so demanded a declaration by the chairman that a resolution has on a show of
hands been carried, or carried unanimously, or by a particular majority, or lost, and an entry to
that effect in the book containing the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or portion of the votes recorded in
favour of or against such resolution. A demand for a poll may be withdrawn.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the
meeting at which the show of hands takes place or at which the poll is demanded, shall be
entitled to a casting vote.

A poll demanded on the election of a chairman or on a question of adjournment shall be taken
forthwith. A poll demanded on any other question shall be taken at such time and in such
manner as the chairman of the meeting directs and the result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded. Any business other than that
upon which a poll has been demanded may be proceeded with pending the taking of the poll.

If for so long as the Company has only one member:

(a) in relation to a general meeting, the sole member or a proxy for that member or (if the
member is a corporation) a duly authorized representative of that member is a quorum;
and

(b) the sole member may agree that any general meeting be called by shorter notice than

that provided for by the Articles; and

(c) all other provisions of the Articles apply with any necessary modification (unless the
provision expressly provides otherwise).

Votes of Members
Subject to any rights or restrictions for the time being attached to any class or classes of shares,
on a show of hands every member present in person or by proxy at a general meeting shall have

one vote and on a poll every member present in person or by proxy shall have one vote for each
share registered in his name on the Register.
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In the case of joint holders the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders; and for this
purpose seniority shall be determined by the order in which the names stand in the Register.

A member of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee,
receiver, curator bonis, or other person in the nature of a committee, receiver or curator bonis
appointed by that court, and any such committee, receiver, curator bonis or other person may, on
a poll, vote by proxy.

No person shall be entitled to vote at any general meeting unless he is registered as a member in
the Register on the date of such meeting and unless all calls or other sums presently payable by
him in respect of shares of the Company have been paid.

No objection shall be raised to the qualifications of any voter except at the meeting or adjourned
meeting at which the vote objected to is given or tendered and every vote not disallowed at such
meeting shall be valid for all purposes. Any such objection made in due time shall be referred to
the chairman of the meeting, whose decision shall be final and conclusive.

On a poll or on a show of hands votes may be given either personally or by proxy. On a poll, a
member entitled to more than one vote need not, if he votes, use all his votes or cast all votes he
uses the same way.

Proxies

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his
attorney duly authorised in writing or, if the appointor is a corporation, either under seal or under
the hand of an officer or attorney duly authorised. A proxy need not be a member of the
Company. Deposit or delivery of a form of appointment of a proxy does not preclude a member
from attending and voting at the meeting or at any adjournment of it.

The instrument appointing a proxy shall be deposited at the registered office or at such other
place as is specified for that purpose in the notice convening the meeting no later than the time
for holding the meeting, or adjourned meeting, provided that the chairman of the meeting may at
his discretion direct that an instrument of proxy shall be deemed to have been duly deposited
upon receipt of confirmation from the appointor that the instrument of proxy duly signed is in the
course of transmission to the Company. The Directors may require the production of any evidence
which they consider necessary to determine the validity of any appointment pursuant to this
Article.
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The instrument appointing a proxy may be in any form acceptable to the Directors and may be
expressed to be for a particular meeting and/or any adjournment thereof or generally until
revoked.

The instrument appointing a proxy shall be deemed to confer authority to demand and to join in
demanding a poll.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the proxy or of
the authority under which the proxy was executed or the transfer of the share in respect of which
the proxy is given, provided that no intimation in writing of such death, insanity, revocation or
transfer as aforesaid shall have been received by the Company at the registered office before the
commencement of the meeting or adjourned meeting at which the proxy is used.

Corporations Acting by Representatives at Meetings

Any corporation which is a member may by resolution of its directors or other governing body
authorise such person as it thinks fit to act as its representative at any meeting of the Company or
of any class of members and the person so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that corporation could exercise if it
were an individual member.

Directors

There shall be a board of Directors consisting of at least one person. There is no age limit for
Directors.

The first Directors shall be determined in writing by the subscriber to the memorandum of
association of the Company.

The remuneration to be paid to the Directors shall be such remuneration as the Directors shall
determine. Such remuneration shall be deemed to accrue from day to day. The Directors may
also be paid travelling, hotel and other expenses properly incurred by them in attending and
returning from meetings of the Directors or any committee of the Directors or general meetings
of the Company or in connection with the business of the Company or the discharge of their
duties as a Director, or receive a fixed allowance in respect thereof as may be determined by the
Directors from time to time or a combination of partly of one such method and partly the other.
The Directors may provide benefits, whether by the payment of gratuities or pensions or by
insurance or otherwise, for any existing Director or any Director who has held but no longer holds
any executive office or employment with the Company or with any body corporate which is or has
been a subsidiary of the Company or a predecessor in business of the Company or of any such
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subsidiary, and for any member of his family (including a spouse and a former spouse) or any
person who is or was dependent on him, and may (as well before as after he ceases to hold such
office or employment) contribute to any fund and pay premiums for the purchase or provision of
any such benefit.

The shareholding qualification for Directors may be fixed by the Company in general meeting, and
unless and until so fixed no qualification shall be required.

A Director or alternate Director may be or become a Director or other officer of, or otherwise
interested in, any company promoted by the Company or in which the Company may be
interested as shareholder or otherwise, and no such Director shall be accountable to the
Company for any remuneration or other benefits received by him as a Director or officer of, or
from his interest in, such other company unless the Company otherwise directs in general
meeting.

The Directors may by resolution award special remuneration to any Director undertaking any
special work or services which in the opinion of the Directors are beyond his ordinary routine
work as a Director. Any fees paid to a Director who is also counsel or attorney-at-law to the
Company, or otherwise serves it in a professional capacity, shall be in addition to his
remuneration as a Director.

A Director or alternate Director may act by himself or his firm in a professional capacity for the
Company, and he or his firm shall be entitled to remuneration for professional services as if he
were not a Director or alternate Director; provided that nothing herein obtained shall authorise a
Director or alternate Director or his firm to act as Auditor of the Company.

Alternate Directors and Proxy Directors

A Director may by writing appoint any person to be an alternate Director in his place. Any
appointment or removal of an alternate Director shall be by notice to the Company signed by the
Director making or revoking the appointment or in any other manner approved by the Directors.
The person so appointed shall be entitled to attend, speak and vote at meetings of the Directors,
and at all meetings of committees of Directors that his appointor is a member of, when the
Director appointing him is not personally present and to sign any written resolution of the
Directors and shall automatically vacate his office on the expiration of the term for or the
happening of the event until which he is by the terms of his appointment to hold office or if the
appointor in writing revokes the appointment or himself ceases for any reason to hold office as a
Director. An appointment of an alternate Director under this Article shall not prejudice the right
of the appointor to attend and vote at meetings of the Directors and the powers of the alternate
Director shall automatically be suspended during such time as the Director appointing him is
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himself present in person at a meeting of the Directors. An alternate Director shall be deemed to
be appointed by the Company and not deemed to be the agent of the Director appointing him
and shall alone be responsible for his own acts and defaults.

A Director may be represented at any meetings of the Directors by a proxy appointed by him in
which event the presence or vote of the proxy shall for all purposes be deemed to be that of the
Director.

The provisions of these Articles applicable to alternate Directors shall mutatis mutandis apply to
the appointment of proxies by Directors, save that any person appointed as a proxy pursuant to
the immediately preceding Article shall be the agent of the Director, and not an officer of the
Company.

Powers and Duties of Directors

The business of the Company shall be managed by the Directors (or a sole Director if only one is
appointed) who may exercise all the powers of the Company save where inconsistent with the Act
or these Articles PROVIDED HOWEVER that no regulations made by the Company in general
meeting shall invalidate any prior act of the Directors which would have been valid if that
regulation had not been made. The powers given by this Article shall not be limited by any special
power given to the Directors by the Articles and a meeting of Directors at which a quorum is
present may exercise all powers exercisable by the Directors.

Without limitation, the Directors may exercise all the powers of the Company to borrow or raise
monies, and to mortgage or charge its undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and other securities whether outright or as
security for any debt liability or obligation of the Company or of any third party.

All cheques, promissory notes, drafts, bills of exchange or other negotiable instruments, and all
receipts for monies paid to the Company shall be signed, drawn, accepted, endorsed or otherwise
executed, as the case may be, in such manner as the Directors shall from time to time determine
by resolution.

The Directors shall cause minutes to be made in books provided for the purpose:
(a) of all appointments of officers made by the Directors;

(b) of the names of the Directors or their alternates present at each meeting of the Directors
and of any committee of the Directors;
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(c) of all resolutions and proceedings at all meetings of the Company, and of the Directors,
and of committees of Directors.

The Directors on behalf of the Company may pay a gratuity or pension or allowance on retirement
to any Director who has held any other salaried office or place of profit with the Company or to
his widow or dependents and make contributions to any fund and pay premiums for the purchase
or provision of any such gratuity, pension or allowance.

Director or Officer Contracting with Company

No Director or officer shall be disqualified by his office from contracting and/or dealing with the
Company as vendor, purchaser or otherwise; nor shall any such contract or any contract or
arrangement entered into by or on behalf of the Company in which any Director or officer shall be
in any way interested be or be liable to be avoided; nor shall any Director or officer so contracting
or being so interested be liable to account to the Company for any profit realised by any such
contract or arrangement by reason of such Director or officer holding that office or the fiduciary
relationship thereby established; provided that the nature of his interest must be disclosed by
him at the meeting of the Directors at which the contract or arrangement is considered if his
interest then exists, or in any other case, at the first meeting of the Directors after the acquisition
of his interest. A Director, having disclosed his interest as aforesaid, shall be counted in the
guorum and shall be entitled to vote as a Director in respect of any contract or arrangement in
which he is so interested as aforesaid.

A general notice that a Director is a member of a specified firm or company and is to be regarded
as interested in all transactions with that firm or company shall be a sufficient disclosure under
the immediately preceding Article as regards such Director and the said transactions and after
such general notice it shall not be necessary for such Director to give a special notice relating to
any particular transaction with that firm or company. An interest of which a Director has no
knowledge and of which it is unreasonable to expect him to have knowledge shall not be treated
as an interest of his.

A Director may hold any other office or place of profit under the Company (other than the office
of Auditor) in conjunction with his office of Director for such period and on such terms (as to
remuneration and otherwise) as the Directors may determine.

A Director may act by himself or by, through or on behalf of his firm in a professional capacity for
the Company and he or his firm shall be entitled to remuneration for professional services as if he
were not a Director.
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Appointment and Removal of Directors

The Directors shall have power at any time and from time to time to appoint any person to be a
Director, either to fill a casual vacancy or as an addition to the existing Directors but so that the
total number of Directors (exclusive of alternate Directors) shall not at any time exceed the
number fixed in accordance with these Articles.

The holder or holders of more than half of the paid-up share capital of the Company (as to Issue
Price) giving the right to attend and vote at general meetings of the Company may appoint any
person to be a Director and may in like manner remove any Director and may in like manner
appoint another person in his stead.

The Company may from time to time, by Ordinary Resolution, set, increase or reduce the
maximum number of Directors who may constitute the board of Directors.

The office of Director shall be vacated if the Director:

(a) is prohibited by law from serving as Director;

(b) becomes bankrupt or makes any arrangement or composition with his creditors; or

(c) dies or is found to be or becomes of unsound mind; or

(d) resigns his office by notice in writing to the Company or otherwise pursuant to any

agreement between the Company and such Director; or

(e) is removed from office by notice of the holder or holders of more than half of the paid-up
share capital of the Company (as to Issue Price) giving the right to attend and vote at
general meetings of the Company notwithstanding anything in the Articles or any
agreement between the Company and such Director;

() is requested by all the other Directors (humbering at least two) to resign; or

(g) if he absents himself (without being represented by proxy or an alternate Director
appointed by him) from three consecutive meetings of the board of Directors without
special leave of absence from the Directors, and they pass a resolution that he has by
reason of such absence vacated office.
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Proceedings of Directors

The Directors may meet together for the dispatch of business, adjourn and otherwise regulate
their meetings as they think fit. Questions arising at any meeting shall be decided by a majority of
votes. In case of an equality of votes, the chairman shall have a second or casting vote. A
Director may, and the Secretary on the requisition of a Director shall, at any time summon a
meeting of the Directors. Every Director shall receive notice of a board meeting. Notice of a
board meeting is deemed to be duly given to a Director if it is given to him personally or by word
of mouth or by electronic communication to an address given by him to the Company for that
purpose or sent in writing to him at his last known address or other address given by him to the
Company for that purpose. A Director or his alternate may waive the requirement that notice be
given to the Director of a meeting of the board of Directors or committee of the Directors, either
prospectively or retrospectively.

The quorum necessary for the transaction of the business of the Directors may be fixed by the
Directors and unless so fixed shall be two, a Director and his appointed alternate Director being
considered only one person for this purpose, PROVIDED ALWAYS that if there shall at any time be
only a sole Director the quorum shall be one. One person may represent more than one Director
by alternate and for the purposes of determining whether or not a quorum is present and voting
each appointment of an alternate shall be counted.

The continuing Directors or sole continuing Director may act notwithstanding any vacancy in their
body but, if and so long as their number is reduced below the number fixed by or pursuant to the
Articles as the necessary quorum of Directors, the continuing Directors or Director may act for the
purpose of increasing the number of Directors to that number, or of summoning a general
meeting of the Company, but for no other purpose.

The Directors may elect a chairman of their meetings and determine the period for which he is to
hold office; but if no such chairman is elected, or if at any meeting the chairman is not present
within five minutes after the time appointed for holding the same, the Directors present may
choose one of their number to be chairman of the meeting.

A committee may elect a chairman of its meetings; if no such chairman is elected, or if at any
meeting the chairman is not present the members present may choose one of their number to be
chairman of the Meeting.

A committee may meet and adjourn as it thinks proper. Questions arising at any meeting shall be
determined by a majority of votes of the members present, and in the case of an equality of votes
the chairman shall have a second or casting vote.

All acts done by any meeting of the Directors or of a committee of the Directors (including any
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person acting as an alternate Director) shall, notwithstanding that it is afterwards discovered that
there was some defect in the appointment of any Director or alternate Director, and/or that they
or any of them were disqualified, and/or had vacated their office and/or were not entitled to
vote, be as valid as if every such person had been duly appointed and/or not disqualified to be a
Director or alternate Director and/or had not vacated their office and/or had been entitled to
vote, as the case may be.

A resolution in writing (in one or more counterparts), signed by all the Directors for the time being
or all the members of a committee of Directors (a person being an alternate Director for one or
more Directors being entitled to sign such resolution on behalf of each appointor) shall be as valid
and effectual as if it had been passed at a meeting of the Directors or committee as the case may
be duly convened and held.

Any Director or Directors or any committee thereof may participate in any meeting of the board
of Directors or of such committee by means of conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear each other and
participation in a meeting pursuant to this provision shall constitute presence in person at such
meeting. All business transacted in this way by the Directors or a committee of Directors is for
the purpose of the Articles deemed to be validly and effectively transacted at a meeting of the
Directors or of a committee of Directors although fewer than two Directors or alternate Directors
are physically present at the same place.

If and for so long as there is a sole Director of the Company:

(a) he may exercise all powers conferred on the Directors by the Articles by any means
permitted by the Articles or the Act;

(b) the quorum for the transaction of business is one; and

(c) all other provisions of the Articles apply with any necessary modification (unless the
provision expressly provides otherwise).

Managing Director

The Directors may from time to time appoint one or more of their body to the office of managing
director for such period and on such terms as they think fit and, subject to the terms of any
agreement entered into in any particular case, may revoke such appointment. A Director so
appointed shall be subject to the same provisions as regards removal and disqualification as the
other Directors and his appointment shall be automatically determined if he ceases for any cause
to be a Director.
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A managing director shall receive such remuneration (whether by way of salary, commission or
participation in profits, or partly in one way and partly in another) as the Directors may
determine.

The Directors may entrust to and confer upon a managing director any powers, authorities and
discretions exercisable by them upon such terms and conditions and with such restrictions as they
may think fit, and either collaterally with or to the exclusion of their own powers and may from
time to time revoke, alter, withdraw or vary all or any of such powers.

Presumption of Assent

A Director who is present at a meeting of the board of Directors at which action on any Company
matter is taken shall be presumed to have assented to the action taken unless his dissent shall be
entered in the minutes of the meeting or unless he shall file his written dissent to such action with
the person acting as secretary of the meeting before the adjournment thereof or shall forward
such dissent by registered mail to the Secretary immediately after the adjournment of the
meeting. Such right to dissent shall not apply to a Director who voted in favour of such action.

Management

The Directors may from time to time provide for the management of the affairs of the Company
in such manner as they think fit and the provisions contained in the three next following Articles
shall be without prejudice to the general powers conferred by this Article.

The Directors from time to time and at any time may establish any committees, boards or
agencies, may appoint any persons to be members of such committees or boards, may appoint
any managers or agents, and may fix their remuneration. Any committee so formed shall in the
exercise of powers so delegated conform to any regulations that may be imposed on it by the
Directors.

The Directors from time to time and at any time may delegate to any such committee, board,
manager or agent any of the powers, authorities and discretions for the time being vested in the
Directors and may authorise the members for the time being of any such board, or any of them,
to fill up any vacancy therein, and to act notwithstanding vacancies, and any such appointment or
delegation may be made on such terms and subject to such conditions as the Directors may think
fit, and the Directors may at any time remove any person so appointed, and may annul or vary
any such delegation, but no person dealing in good faith and without notice of any such
annulment or variation shall be affected thereby. Where a provision of the Articles refers to the
exercise of a power, authority or discretion by the Directors and that power, authority or
discretion has been delegated by the Directors to a committee, the provision shall be construed
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as permitting the exercise of the power, authority or discretion by the committee.

The Directors may from time to time and at any time by power of attorney appoint any company,
firm or person or body of persons, whether nominated directly or indirectly by the Directors, to
be the attorney or attorneys of the Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by the Directors under the Articles)
and for such period and subject to such conditions as they may think fit, and any such powers of
attorney may contain such provisions for the protection and convenience of persons dealing with
any such attorney as the Directors may think fit and may also authorise any such attorney to
delegate all or any of the powers, authorities and discretions vested in him.

Any such delegates as aforesaid may be authorised by the Directors to sub-delegate all or any of
the powers, authorities and discretions for the time being vested in them.

Officers

Officers of the Company may be elected by the Company in general meeting or appointed by the
Directors and may consist of a president, one or more vice presidents, a Secretary, one or more
assistant secretaries, a treasurer, one or more assistant treasurers and such other officers as the
Company in general meeting or the Directors may from time to time think necessary and all such
officers shall perform such duties as may be prescribed by the Company in general meeting or the
Directors. They shall hold office until their successors are elected or appointed but any officer
may be removed at any time by the Company in general meeting or by the Directors. If any office
becomes vacant the Company in general meeting or the Directors may fill the same. Any person
may hold more than one of these offices and no officer need be a member or Director.

The Seal

The Company may, if the Directors so determine, have a Seal. The Directors shall provide for the
safe custody of the Seal which shall only be used with the authority of the Directors or a
committee of the Directors authorised in that regard. Every instrument to which the Seal shall be
affixed shall be signed by a Director or other person authorised by the Directors for that purpose.
Notwithstanding the provisions hereof, a Director, Secretary or other officer may affix the Seal to
returns, lists, notices, certificates or any other documents required to be authenticated by him
under Seal or to be filed with the Registrar of Companies in the Cayman Islands or elsewhere
under his signature alone.

The Company may exercise the powers conferred by the Act with regard to having a duplicate seal
for use abroad and such powers shall be vested in the Directors.
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Dividends and Reserve

Subject to the Act and these Articles, the Directors may from time to time declare dividends
(including interim dividends) and distributions on issued shares of the Company and authorise
payment of the same out of funds of the Company lawfully available therefor.

No dividend or distribution shall be paid except out of the profits of the Company, realised or
unrealised, or out of the share premium account or as otherwise permitted by the Act.

The Directors may, before declaring any dividends or distributions, set aside such sums as they
think proper as a reserve or reserves which shall at the discretion of the Directors be applicable
for any purpose of the Company and pending such application may, at the like discretion, be
employed in the business of the Company.

Subject to the rights of persons, if any, entitled to shares with special rights as to dividends or
distributions, if dividends or distributions are to be declared on a class of shares they shall be
declared and paid according to the amounts paid or credited as paid on the shares of such class
issued on the record date for such dividend or distribution but no amount paid or credited as paid
on a share in advance of calls shall be treated for the purposes of this Article as paid on the share.
If at any time the share capital is divided into different classes of shares the Directors may pay
dividends on shares which confer deferred or non-preferred rights with regard to dividends as
well as on shares which confer preferential rights with regard to dividends, but no dividend shall
be paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
preferential dividend is in arrears. The Directors may also pay at intervals settled by them any
dividend payable at a fixed rate if it appears that there are sufficient funds of the Company
lawfully available for distribution to justify the payment. Provided the Directors act in good faith
they shall not incur any liability to the holders of shares conferring preferred rights for any loss
they may suffer by the lawful payment of a dividend on any shares having deferred or non-
preferred rights.

The Directors may deduct from any dividend or distribution payable to any member all sums of
money (if any) presently payable by him to the Company on account of calls or otherwise.

The Directors may declare that any dividend or distribution be paid wholly or partly by the
distribution of specific assets and in particular of paid-up shares (as to issue price), debentures or
debenture stock of any other company or in any one or more of such ways and where any
difficulty arises in regard to such distribution, the Directors may settle the same as they think
expedient and in particular may issue fractional certificates and fix the value for distribution of
such specific assets or any part thereof and may determine that cash payments shall be made to
any members upon the footing of the value so fixed in order to adjust the rights of all members
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and may vest any such specific assets in trustees as may seem expedient to the Directors.

Any dividend, distribution, interest or other monies payable in cash in respect of shares may be
paid by cheque or warrant sent through the post directed to the registered address of the holder,
or, in the case of joint holders, to the holder who is first named on the Register or to such person
and to such address as such holder or joint holders may in writing direct. Every such cheque or
warrant shall be made payable to the order of the person to whom it is sent. Any one of two or
more joint holders may give effectual receipts for any dividends, distributions, bonuses or other
monies payable in respect of the shares held by them as joint holders.

No dividend or distribution shall bear interest against the Company, save as otherwise provided.

Except as otherwise provided by the rights attached to any shares, dividends and other
distributions may be paid in any currency. The Directors may determine the basis of conversion
for any currency conversions that may be required and how any costs involved are to be met.

The Directors may, before resolving to pay any dividend or other distribution, set aside such sums
as they think proper as a reserve or reserves which shall, at the discretion of the Directors, be
applicable for any purpose of the Company and pending such application may, at the discretion of
the Directors, be employed in the business of the Company.

Any dividend or distribution which cannot be paid to a member and/or which remains unclaimed
after six months from the date on which such dividend or distribution becomes payable may, in
the discretion of the Directors, be paid into a separate account in the Company's name, provided
that the Company shall not be constituted as a trustee in respect of that account and the dividend
or distribution shall remain as a debt due to the Member. Any dividend or distribution which

remains unclaimed after a period of six years from the date on which such dividend or distribution
becomes payable shall be forfeited and shall revert to the Company.

Accounts
The Directors shall cause proper books of account to be kept with respect to:

(a) all sums of money received and expended by the Company and the matters in respect of
which the receipt and expenditure takes place;

(b) all sales and purchases of goods by the Company; and
(c) the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if there are not kept such books of account as are
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necessary to give a true and fair view of the state of the Company’s affairs and to explain its
transactions.

The books of account shall be kept at such place or places as the Directors think fit, and shall
always be open to the inspection of the Directors. The books of accounts shall be retained for five
(5) years from the date of their preparation, or such other period as specified by the Act.

The Directors shall from time to time determine whether and to what extent and at what times
and places and under what conditions or regulations the accounts and books of the Company or
any of them shall be open to the inspection of members not being Directors and no member (not
being a Director) shall have any right of inspecting any account or book or document of the
Company except as conferred by Act or authorised by the Directors or by the Company in general
meeting.

The Directors shall from time to time cause to be prepared and to be laid before the Company in
general meeting profit and loss accounts, balance sheets, group accounts (if any) and such other
reports and accounts as may be required by Act.

Audit

The Directors may appoint an Auditor or Auditors on such terms as the Directors determine who
shall hold office until otherwise resolved.

Every Auditor shall have the right of access at all times to the books and accounts and vouchers of
the Company and shall be entitled to require from the Directors and officers of the Company such
information and explanation as may be necessary for the performance of the duties of the
auditors.

Auditors shall at any time during their term of office, upon request of the Directors or any general
meeting of the members, make a report on the accounts of the Company in general meeting
during their tenure of office.

Fiscal Year

The fiscal year of the Company shall end on the 31st day of December in each year unless the
Directors prescribe some other period therefor.
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Capitalisation of Profit and Share Premium

The Directors or the Company in general meeting, by Ordinary Resolution upon the
recommendation of the Directors, may resolve that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the Company’s reserve accounts
(including, without limitation, the share premium account and capital redemption reserve fund)
or to the credit of the profit and loss account or otherwise available for distribution, and
accordingly that such sum be set free from distribution amongst the members who would have
been entitled thereto if distributed by way of dividend and in the same proportions on condition
that the same be not paid in cash but be applied in or towards paying up any amounts for the
time being unpaid on any shares held by such members respectively or paying up in full unissued
shares or debentures of the Company to be allotted and distributed credited as fully paid-up (as
to Issue Price) to and amongst such members in the proportions aforesaid, or partly in the one
way and partly in the other, and the Directors shall give effect to such resolution. Provided that a
share premium account and a capital redemption reserve fund may, for the purpose of this
Article, only be applied in the paying up of unissued shares to be issued to members of the
Company as fully paid bonus shares.

Whenever such a resolution as aforesaid shall have been passed, the Directors shall make all
appropriations and applications of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and generally shall do all acts and
things required to give effect thereto, with full power to the Directors to make such provision by
the issue of fractional certificates or by payment in cash or otherwise as they think fit for the class
of shares or debentures becoming distributable in fractions, and also to authorise any person to
enter into, on behalf of all the members entitled thereto, an agreement with the Company
providing for the allotment to them respectively, credited as fully paid-up (as to Issue Price), of
any further shares or debentures to which they may be entitled upon such capitalisation, or (as
the case may require) for the payment up by the Company on their behalf, by the application
thereto of their respective proportions of the profits resolved to be capitalised of the amounts or
any part of the amounts remaining unpaid on their existing shares, and any agreement made
under such authority shall be effective and binding on all such members.

The Directors shall in accordance with the Act establish a share premium account and shall carry
to the credit of such account from time to time a sum equal to the amount or value of the
premium paid on the issue of any share and may treat any contributed capital or capital surplus as
if it were credited to such account. There shall be debited to any share premium account:

(a) on the redemption or purchase of a share the difference between the nominal value of
such share and the redemption or purchase price provided always that at the discretion
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of the Directors such sum may be paid out of the profits of the Company or, if permitted
by the Act, out of capital; and

(b) any other amounts paid out of any share premium account as permitted by the Act.

Notices

A notice may be given by the Company to any member either personally or by sending it by
courier, post, cable, telex, telefax or e-mail to him or to his registered address, or (if he has no
registered address) to the address, if any, within or without the Cayman Islands supplied by him
to the Company for the giving of notice to him.

Where a notice is sent by courier, service of the notice shall be deemed to be effected by delivery
of the notice to a courier company, and shall be deemed to have been received on the third day
(not including Saturdays or Sundays or public holidays) following the day on which the notice was
delivered to the courier. Where a notice is sent by post, service of the notice shall be deemed to
be effected by properly addressing, pre-paying and posting a letter containing the notice, and to
have been effected in the case of a notice of a meeting at the expiration of fourteen days after
the letter containing the same is posted, and in any other case at the time at which the letter
would be delivered in the ordinary course of post. Any letter sent to an address outside the
Cayman Islands shall be sent by courier or airmail.

Where a notice is sent by cable, telex, telefax or e-mail, service of the notice shall be deemed to
be effected by properly addressing and sending such notice and to have been effected on the day
received or, if such day is not a working day, on the next working day.

A notice may be given by the Company to the person or persons where the Company has been
advised are entitled to a share in consequence of the death or bankruptcy of a member by
sending it through the post in prepaid letter addressed to them by name, or by the title of
representatives of the deceased or trustee of the bankrupt, or by any like description, at the
address, if any, within or without the Cayman Islands supplied for that purpose by the persons
claiming to be so entitled, or (until such an address has been supplied) by giving the notice in any
manner in which the same might have been given if the death or bankruptcy had not occurred.

A notice shall be sufficiently given by the Company to the joint holders of record of a share by
giving the notice to the joint holder first named on the Register in respect of the share.
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Notice of every general meeting shall be given in any manner hereinbefore authorised to:

(a) every person shown as a member in the Register subject, in each case, to the immediately
preceding Article; and

(b) every person upon whom the ownership of a share devolves by reason of his being a legal
personal representative or a trustee in bankruptcy of a member where the member but
for his death or bankruptcy would be entitled to receive notice of the meeting.

No other person shall be entitled to receive notices of general meetings.

A member who is present, either in person or by proxy, at any meeting of the Company or of the
holders of any class of shares in the Company shall be deemed to have received notice of the
meeting, and, where requisite, of the purpose for which it was called.

Every person who becomes entitled to any share shall be bound by any notice in respect of that
share which, before his name is entered in the Register, has been given to the person from whom
he derives his title.

Subject to the rights attached to shares, the Directors may fix any date as the record date for a
dividend, allotment or issue. The record date may be on or at any time before or after a date on
which the dividend, allotment or issue is declared, made or paid.

Winding Up

If the Company is, or is likely to become, unable to pay its debts, the Directors shall have power to
present a winding up petition in the name of the Company and/or to apply for the appointment of
provisional liquidators in respect of the Company.

If the Company shall be wound up, the liquidator may, with the sanction of an Ordinary
Resolution of the Company and any other sanction required by law, divide amongst the members
in specie or kind the whole or any part of the assets of the Company (whether they shall consist of
property of the same kind or not) and may, for such purpose, set such value as he deems fair
upon any property to be divided as aforesaid and may determine how such division shall be
carried out as between the members or different classes of members. The liquidator may, with
the like sanction, vest the whole or any part of such assets in trustees upon such trusts for the
benefit of the members as the liquidator, with the like sanction, shall think fit, but so that no
member shall be compelled to accept any shares or other securities whereon there is any liability.

If the Company shall be wound up and the assets available for distribution amongst the members
as such shall be insufficient to repay the whole of the paid-up capital, such assets shall be
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distributed so that, as nearly as may be, the losses shall be borne by the members in proportion
to the capital paid up, or which ought to have been paid up, at the commencement of the winding
up on the shares held by them respectively. And if in a winding up the assets available for
distribution amongst the members shall be more than sufficient to repay the whole of the capital
at the commencement of the winding up, the excess shall be distributed amongst the members in
proportion to the capital at the commencement of the winding up paid up on the shares held by
them respectively. But this Article is to be without prejudice to the rights of the holders of shares
issued upon special terms and conditions.

Indemnity

Every Director, Secretary, or other officer of the Company (including alternate directors, proxy
directors and former directors and officers), any trustee for the time being acting in relation to
the Company (including any nominee shareholder holding shares in the Company) and their heirs
and personal representatives (each an "Indemnified Person") shall be entitled to be indemnified
out of the assets of the Company against all actions, proceedings, costs, damages, expenses,
claims, losses or liabilities which they or any of them may sustain or incur by reason of any act
done or omitted in or about the execution of the duties of their respective offices or trusts or
otherwise in relation thereto, including any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgement is given in his favour or in which he is acquitted
except to the extent that any of the foregoing arise through his dishonesty.

No Indemnified Person shall be liable (a) for any loss, damage or misfortune whatsoever which
may happen to or be incurred by the Company in the execution of the duties, powers, authorities
or discretions of his office or in relation thereto, (b) for the acts, receipts, neglects, defaults or
omissions of any other such Director or person or (c) by reason of his having joined in any receipt
for money not received by him personally or (d) for any loss on account of defect of title to any
property of the Company or (e) on account of the insufficiency of any security in or upon which
any money of the Company shall be invested or (f) for any loss incurred through any bank, broker
or other agent or (g) for any loss occasioned by any negligence, default, breach of duty, breach of
trust, error of judgement or oversight on his part or (h) for any other loss or damage due to any
such cause as aforesaid except to the extent that any of the foregoing arise through his
dishonesty.

The Company shall advance to each Indemnified Person reasonable attorneys' fees and other
costs and expenses incurred in connection with the defence of any action, suit, proceeding or
investigation involving such Indemnified Person for which indemnity will or could be sought. In
connection with any advance of any expenses hereunder, the Indemnified Person shall execute an
undertaking to repay the advanced amount to the Company if it shall be determined by final
judgment or other final adjudication that such Indemnified Person was not entitled to

33

Auth Code: E18342309196

www.verify.gov.ky



20-11133-mg Doc 2208 Filed 10/13/21 Entered 10/13/21 00:05:22

41.4

42

42.1

42.2

43

44

Pg 71 of 498

EXEMPTED Company Registered and
filed as No. 381695 On 06-Oct-2021

| -

Assistant Registrar

indemnification pursuant to this Article. If it shall be determined by a final judgment or other final
adjudication that such Indemnified Person was not entitled to indemnification with respect to
such judgment, costs or expenses, then such party shall not be indemnified with respect to such
judgment, costs or expenses and any advancement shall be returned to the Company (without
interest) by the Indemnified Person.

The Directors, on behalf of the Company, may purchase and maintain insurance for the benefit of
any Director or other officer of the Company against any liability which, by virtue of any rule of
law, would otherwise attach to such person in respect of any negligence, default, breach of duty
or breach of trust of which such person may be guilty in relation to the Company.

Registration by Way of Continuation

The Company, if registered as an exempted company under the Act, may by Special Resolution
resolve to be registered by way of continuation in a jurisdiction outside the Cayman Islands which
permits or does not prohibit the transfer of the Company to such jurisdiction.

In furtherance of a resolution passed pursuant to the immediately preceding Article, the Directors
shall cause an application to be made to the Registrar of Companies to de-register the Company
in the Cayman Islands or such other jurisdiction in which it is for the time being incorporated,
registered or existing and may cause all further steps as they consider appropriate to be taken to
effect the transfer by way of continuation of the Company.

Disclosure

The Directors and the officers including any secretary or assistant secretary and/or any its service
providers (including the registered office provider for the Company), shall be entitled to disclose
to any regulatory or judicial authority, or to any stock exchange on which the shares may from
time to time be listed, any information regarding the affairs of the Company including, without
limitation, any information contained in the Register and books of the Company.

Merger and Consolidation
The Company shall, with the approval of a Special Resolution, have the power to merge or

consolidate with one or more constituent companies (as defined in the Act), upon such terms as
the Directors may determine.
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Name and Address of Subscriber

Campbells Nominees Limited
Floor 4, Willow House
Cricket Square

Grand Cayman KY1-9010
Cayman Islands

Jordan Roberts
Authorised Signatory

Mashal Tibbetts
Witness

Date: 6 October 2021
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Exhibit D
Schedule of Retained Causes of Action
Article V.N of the Plan provides as follows:

In accordance with section 1123(b) of the Bankruptcy Code, but subject in all
respects to Article IX.D of the Plan, the Reorganized Debtors shall retain and may
enforce all rights to commence and pursue, as appropriate, any and all Causes of
Action, whether arising before or after the Petition Date, including any actions
specifically enumerated in the Schedule of Retained Causes of Action, and the
Reorganized Debtors’ rights to commence, prosecute, or settle such Causes of
Action shall be preserved notwithstanding the occurrence of the Effective Date;
provided, that the Reorganized Debtors waive their rights to assert Preference
Actions against holders of General Unsecured Claims (but reserve the right to assert
any such Preference Actions solely as counterclaims or defenses to Claims asserted
against the Debtors; provided, that any such assertion may solely be defensive,
without any right to seek or obtain an affirmative recovery on account of any such
counterclaim). The Reorganized Debtors may pursue such Causes of Action, as
appropriate, in accordance with the best interests of the Reorganized Debtors in
their discretion.

No Person or Entity may rely on the absence of a specific reference in the Plan,
the Plan Supplement, or the Disclosure Statement to any Cause of Action
against them as any indication that the Debtors or the Reorganized Debtors
will not pursue any and all available Causes of Action against them. Unless any
Cause of Action against a Person is expressly waived, relinquished, exculpated,
released, compromised, or settled in the Plan or a Final Order of the Bankruptcy
Court, the Reorganized Debtors expressly reserve all Causes of Action, for later
adjudication, and, therefore no preclusion doctrine, including the doctrines of res
judicata, collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial,
equitable, or otherwise), or laches, shall apply to such Causes of Action upon, after,
or as a consequence of the confirmation of the Plan or the occurrence of the
Effective Date.

Notwithstanding and without limiting the generality of Article V.N of the Plan, the following
Schedule D-1 through Schedule D-7 include specific types of Causes of Actions expressly
preserved by the Debtors and the Reorganized Debtors, as applicable, including without limitation
(1) claims related to contracts and leases; (2) claims related to insurance policies; (3) claims related
to deposits, adequate assurance postings, and other collateral postings; (4) claims related to liens;
(5) claims, defenses, cross-claims, and counter-claims related to litigation and possible litigation;
(6) claims related to accounts receivable and accounts payable; and (7) claims related to tax
refunds; which are attached hereto as Schedule D-1, Schedule D-2, Schedule D-3, Schedule D-
4, Schedule D-5, Schedule D-6, and Schedule D-7, respectively.
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Schedule D-1

Claims Related to Contracts and Leases

Each Schedule G of the Schedules filed by each of the Debtors in these Chapter 11 Cases, as the
same may be amended from time to time, is hereby incorporated by reference in this Schedule D-
1 as if fully set forth herein.! The Debtors further incorporate by reference the Schedule of
Assumed Contracts filed as part of the Plan Supplement, as the same may be amended from time
to time.

The Debtors expressly reserve all Causes of Actions, based in whole or in part upon any and all
contracts and leases to which any Debtor or Reorganized Debtor is a party or pursuant to which
any Debtor or Reorganized Debtor has any rights or obligations whatsoever, including without
limitation all Executory Contracts and Unexpired Leases that are assumed pursuant to the Plan or
were previously assumed by the Debtors. The claims and Causes of Actions reserved include,
without limitation, Causes of Action against vendors, lessors, suppliers of goods or services,
customers, or any other parties:

(a) for overpayments, back charges, duplicate payments, improper holdbacks, deposits,
warranties, guarantees, indemnities, recoupment, or setoff;

(b) for wrongful or improper termination, suspension of services or supply of goods, or failure
to meet other contractual or regulatory obligations;

(¢) forunderperformance or failure to fully perform or to condition performance on additional
requirements under contracts with any one or more of the Debtors before the assumption
or rejection, if applicable, of such contracts;

(d) for payments, deposits, holdbacks, reserves, or other amounts owed by any creditor, utility,
supplier, vendor, insurer, surety, factor, lender, bondholder, lessor, or other party;

(e) for any liens, including mechanic’s, artisan’s, materialmen’s, possessory, or statutory liens
held by any one or more of the Debtors;

(f) for environmental or contaminant exposure matters against lessors, environmental
consultants, environmental agencies, or suppliers of environmental services or goods;

(g) for counter-claims and defenses related to any contractual obligations;

(h) for any turnover actions arising under section 542 or 543 of the Bankruptcy Code; and

! See Docket Nos. 855, 856, 857, 858, 859, 860, 861, 862, 863, 864, 865, 866, 867, 868, 869, 870, 871, 872, 873, 874,
875, 876, 877, 878, 879, 880, 881, 882, 883, 884, 885, 886, 887, 888, 889, 890, 891, 892, 893, 1130, 1131, 1623,
1624, 1625, 1626, 1627, 1628, 1629, 1630, 1631, 1632, 1633, 1634, 1635, 1636, 1637, 1638, 1639, 1640, 1641, 1642,
1643, 1644, 1645, 1646, 1647, 1648, 1649, 1650, 1651, 1652, 1653, 1654, 1655, 1656, 1657, 1658, 1659, 1660, 1661,
1662, 1663.
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(1) for unfair competition, interference with contract or potential business advantage, breach
of contract, infringement of intellectual property, or any business tort claims.
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Schedule D-2
Claims Related to Insurance Policies

Schedule 1 to the Debtors’ Motion for Entry of Interim and Final Orders Pursuant to Sections
105(a), 363, and 364 of the Bankruptcy Code Authorizing Debtors (I) to Continue their Insurance
and Surety Bond Programs; (1) Satisfy Obligations related thereto, (IIl) Continue Payment of
certain Brokerage Fees; (IV) Renew, Supplement, Modify, or Purchase Insurance Coverage and
Surety Bonds, and (V) Enter into New Premium Financing Agreements in the Ordinary Course of
Business [Docket No. 11] is hereby incorporated by reference in this Schedule D-2 as if fully set
forth herein. The Debtors expressly reserve all Causes of Action based in whole or in part upon
any and all insurance contracts and insurance policies to which any Debtor or Reorganized Debtor
is a party or pursuant to which any Debtor or Reorganized Debtor has any rights whatsoever,
including Causes of Action against insurance carriers, reinsurance carriers, insurance brokers,
underwriters, occurrence carriers, or surety bond issuers relating to coverage, indemnity,
contribution, reimbursement, or any other matters.
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Schedule D-3

Claims Related to Deposits, Adequate Assurance Postings, and
Other Collateral Postings

Each Part 2 of Schedule A/B of the Schedules filed by each of the Debtors in these Chapter 11
Cases, as may be amended from time to time, is hereby incorporated by reference in this Schedule
D-3 as if fully set forth herein. The Debtors expressly reserve all Causes of Action based in whole
or in part upon any and all postings of deposits, security deposits, adequate assurance postings, or
any other type of deposit or collateral.’

! See Docket Nos. 855, 856, 857, 858, 859, 860, 861, 862, 863, 864, 865, 866, 867, 868, 869, 870, 871, 872, 873, 874,
875, 876, 877, 878, 879, 880, 881, 882, 883, 884, 885, 886, 887, 888, 889, 890, 891, 892, 893, 1130, 1131, 1623,
1624, 1625, 1626, 1627, 1628, 1629, 1630, 1631, 1632, 1633, 1634, 1635, 1636, 1637, 1638, 1639, 1640, 1641, 1642,
1643, 1644, 1645, 1646, 1647, 1648, 1649, 1650, 1651, 1652, 1653, 1654, 1655, 1656, 1657, 1658, 1659, 1660, 1661,
1662, 1663.
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Schedule D-4
Causes of Action Related to Liens

Each Schedule D of the Schedules filed by each of the Debtors in these Chapter 11 Cases, as may
be amended from time to time, is hereby incorporated by reference in this Schedule D-4 as if fully
set forth herein.! The Debtors expressly reserve all Causes of Action based in whole or in part
upon any and all liens regardless of whether such lien is included on Schedule D-4.
Notwithstanding anything to the contrary contained herein, all Causes of Action reserved hereby
remain subject to the stipulations contained in (i) the Final Order (I) Authorizing the Debtors to
(A) Obtain Postpetition Financing, and (B) Grant Liens and Superpriority Administrative Expense
Claims, (II) Modifying the Automatic Stay, and (IlI) Granting Related Relief [Docket No. 1031],
including any amendments thereto, and (ii) the First Stipulation and Order Between Debtors and
Finance Parties Concerning Certain Collateral [Docket No. 347].

! See Docket Nos. 855, 856, 857, 858, 859, 860, 861, 862, 863, 864, 865, 866, 867, 868, 869, 870, 871, 872, 873, 874,
875, 876, 877, 878, 879, 880, 881, 882, 883, 884, 885, 886, 887, 888, 889, 890, 891, 892, 893, 1130, 1131, 1623,
1624, 1625, 1626, 1627, 1628, 1629, 1630, 1631, 1632, 1633, 1634, 1635, 1636, 1637, 1638, 1639, 1640, 1641, 1642,
1643, 1644, 1645, 1646, 1647, 1648, 1649, 1650, 1651, 1652, 1653, 1654, 1655, 1656, 1657, 1658, 1659, 1660, 1661,
1662, 1663.



20-11133-mg Doc 2208 Filed 10/13/21 Entered 10/13/21 00:05:22 Main Document
Pg 82 of 498

Schedule D-5

Claims, Defenses, Cross-Claims and Counter-Claims Related to Litigation and Potential
Litigation

The following Schedule D-5 sets forth Entities that are party to, or that the Debtors believe may
become party to, litigation, arbitration, or any other type of adversarial proceeding or dispute
resolution proceeding, whether formal or informal or judicial or non-judicial. The Debtors
expressly reserve all Causes of Action (including Avoidance Actions) against or related to all
Entities that are party to or that may in the future become party to litigation, arbitration, or any
other type of adversarial proceeding or dispute resolution proceeding, whether formal or informal
or judicial or non-judicial, regardless of whether such Entity is included on Schedule D-5. Each
of the following is hereby incorporated by reference in this Schedule D-5 as if fully set forth
herein: (a) each Part 11 of Schedule A/B of the Schedules filed by each of the Debtors in these
Chapter 11 Cases, as may be amended from time to time' and (b) each Part 3 of the Statement of
Financial Affairs filed by each of the Debtors in these Chapter 11 Cases, as may be amended from
time to time.>

! See Docket Nos. 855, 856, 857, 858, 859, 860, 861, 862, 863, 864, 865, 866, 867, 868, 869, 870, 871, 872, 873, 874,
875, 876, 877, 878, 879, 880, 881, 882, 883, 884, 885, 886, 887, 888, 889, 890, 891, 892, 893, 1130, 1131, 1623,
1624, 1625, 1626, 1627, 1628, 1629, 1630, 1631, 1632, 1633, 1634, 1635, 1636, 1637, 1638, 1639, 1640, 1641, 1642,
1643, 1644, 1645, 1646, 1647, 1648, 1649, 1650, 1651, 1652, 1653, 1654, 1655, 1656, 1657, 1658, 1659, 1660, 1661,
1662, 1663.

2 See Docket Nos. 894, 895, 896, 897, 898, 899, 900, 901, 902, 903, 904, 905, 906, 907, 908, 909, 910, 911, 912, 913,
914, 915, 916, 917, 918, 919, 920, 921, 922, 923, 924, 925, 926, 927, 928, 929, 930, 931, 932, 1132, 1133, 1664,
1665, 1666, 1667, 1668, 1669, 1670, 1671, 1672, 1673, 1674, 1675, 1676, 1677, 1678, 1679, 1680, 1681, 1682, 1683,
1684.
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Retained Causes of Action

Schedule D-5: Claims, Defenses, and Counterclaims Related to Litigation and Potential Litigation

Debtor

Litigation Party /
Case Title

Venue / Case No.

Claims and Defenses Related to Litigation, Potential Litigation, and Administrative Actions

Description / Nature of Case

Aerovias del
Continente Americano

Airbus Colombia

fraudulent inducement; fraudulent
concealment; commercial bribery;

S.A. Avianca and
affiliates

S.A. Avianca and S.A.S. and affiliates N/A aldlpg and abetting breach of
. fiduciary duty; and other related
affiliates .
claims
Con t;?l:;(:;”z;iilicano all Causes of Action including but
BankNewport N/A not limited to those relating to

unauthorized transactions
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Schedule D-6
Causes of Action Related to Accounts Receivable and Accounts Payable

The Debtors expressly reserve all Causes of Action against or related to all Entities that owe or
that may in the future owe money to the Debtors or Reorganized Debtors.

The Debtors expressly reserve all Causes of Action against or related to all Entities who assert or
may assert that the Debtors or Reorganized Debtors, as applicable, owe money to them, including,
without limitation, all Entities listed on Schedules D and E/F of the Schedules filed by each of the
Debtors in these Chapter 11 Cases, as may be amended from time to time, which are hereby
incorporated by reference to this Schedule D-6 as if fully set forth herein.! Further, each Part 3 of
Schedule A/B of the Schedules filed by each of the Debtors in these Chapter 11 Cases, as may be
amended from time to time, is hereby incorporated by reference in this Schedule D-6 as if fully
set forth herein.

! See Docket Nos. 855, 856, 857, 858, 859, 860, 861, 862, 863, 864, 865, 866, 867, 868, 869, 870, 871, 872, 873, 874,
875, 876, 877, 878, 879, 880, 881, 882, 883, 884, 885, 886, 887, 888, 889, 890, 891, 892, 893, 1130, 1131, 1623,
1624, 1625, 1626, 1627, 1628, 1629, 1630, 1631, 1632, 1633, 1634, 1635, 1636, 1637, 1638, 1639, 1640, 1641, 1642,
1643, 1644, 1645, 1646, 1647, 1648, 1649, 1650, 1651, 1652, 1653, 1654, 1655, 1656, 1657, 1658, 1659, 1660, 1661,
1662, 1663.
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Schedule D-7
Causes of Action Related to Tax Refunds

Each Part 11 of Schedule A/B of the Schedules filed by each of the Debtors in these Chapter 11
Cases, as may be amended from time to time, is hereby incorporated by reference in this Schedule
D-7 as if fully set forth herein.! The Debtors expressly reserve all Causes of Action against or
related to all Entities that owe or that may in the future owe money related to tax refunds to the
Debtors or Reorganized Debtors, regardless of whether such Entity is included on Schedule D-7.
Furthermore, the Debtors expressly reserve all Causes of Action against or related to all Entities
who assert or may assert that the Debtors or Reorganized Debtors owe taxes to them.

! See Docket Nos. 855, 856, 857, 858, 859, 860, 861, 862, 863, 864, 865, 866, 867, 868, 869, 870, 871, 872, 873, 874,
875, 876, 877, 878, 879, 880, 881, 882, 883, 884, 885, 886, 887, 888, 889, 890, 891, 892, 893, 1130, 1131, 1623,
1624, 1625, 1626, 1627, 1628, 1629, 1630, 1631, 1632, 1633, 1634, 1635, 1636, 1637, 1638, 1639, 1640, 1641, 1642,
1643, 1644, 1645, 1646, 1647, 1648, 1649, 1650, 1651, 1652, 1653, 1654, 1655, 1656, 1657, 1658, 1659, 1660, 1661,
1662, 1663.
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Exhibit D-1 to Notice of Plan Supplement

Blackline of Schedule of Retained Causes of Action Against October 5 Version
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Exhibit D
Schedule of Retained Causes of Action
Article V.N of the Plan provides as follows:

In accordance with section 1123(b) of the Bankruptcy Code, but subject in all
respects to Article IX.D of the Plan, the Reorganized Debtors shall retain and may
enforce all rights to commence and pursue, as appropriate, any and all Causes of
Action, whether arising before or after the Petition Date, including any actions
specifically enumerated in the Schedule of Retained Causes of Action, and the
Reorganized Debtors’ rights to commence, prosecute, or settle such Causes of
Action shall be preserved notwithstanding the occurrence of the Effective Date;
provided, that the Reorganized Debtors waive their rights to assert Preference
Actions against holders of General Unsecured Claims (but reserve the right to
assert any such Preference Actions solely as counterclaims or defenses to Claims
asserted against the Debtors; provided, that any such assertion may solely be
defensive, without any right to seek or obtain an affirmative recovery on account
of any such counterclaim). The Reorganized Debtors may pursue such Causes of
Action, as appropriate, in accordance with the best interests of the Reorganized
Debtors in their discretion.

No Person or Entity may rely on the absence of a specific reference in the
Plan, the Plan Supplement, or the Disclosure Statement to any Cause of
Action against them as any indication that the Debtors or the Reorganized
Debtors will not pursue any and all available Causes of Action against them.
Unless any Cause of Action against a Person is expressly waived, relinquished,
exculpated, released, compromised, or settled in the Plan or a Final Order of the
Bankruptcy Court, the Reorganized Debtors expressly reserve all Causes of
Action, for later adjudication, and, therefore no preclusion doctrine, including the
doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion,
estoppel (judicial, equitable, or otherwise), or laches, shall apply to such Causes
of Action upon, after, or as a consequence of the confirmation of the Plan or the
occurrence of the Effective Date.

Notwithstanding and without limiting the generality of Article V.N of the Plan, the following
Schedule D-1 through Schedule D-7 include specific types of Causes of Actions expressly
preserved by the Debtors and the Reorganized Debtors, as applicable, including without
limitation (1) claims related to contracts and leases; (2) claims related to insurance policies; (3)
claims related to deposits, adequate assurance postings, and other collateral postings; (4) claims
related to liens; (5) claims, defenses, cross-claims, and counter-claims related to litigation and
possible litigation; (6) claims related to accounts receivable and accounts payable; and (7) claims
related to tax refunds; which are attached hereto as Schedule D-1, Schedule D-2, Schedule D-3,
Schedule D-4, Schedule D-5, Schedule D-6, and Schedule D-7, respectively.
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Schedule D-1

Claims Related to Contracts and Leases

Each Schedule G of the Schedules filed by each of the Debtors in these Chapter 11 Cases, as the
same may be amended from time to time, is hereby incorporated by reference in this Schedule
D-1 as if fully set forth herein.! The Debtors further incorporate by reference the Schedule of
Assumed Contracts filed as part of the Plan Supplement, as the same may be amended from time
to time.

The Debtors expressly reserve all Causes of Actions, based in whole or in part upon any and all
contracts and leases to which any Debtor or Reorganized Debtor is a party or pursuant to which
any Debtor or Reorganized Debtor has any rights or obligations whatsoever, including without
limitation all Executory Contracts and Unexpired Leases that are assumed pursuant to the Plan
or were previously assumed by the Debtors. The claims and Causes of Actions reserved include,
without limitation, Causes of Action against vendors, lessors, suppliers of goods or services,
customers, or any other parties:

(a) for overpayments, back charges, duplicate payments, improper holdbacks, deposits,
warranties, guarantees, indemnities, recoupment, or setoff;

(b) for wrongful or improper termination, suspension of services or supply of goods, or
failure to meet other contractual or regulatory obligations;

(¢) for underperformance or failure to fully perform or to condition performance on
additional requirements under contracts with any one or more of the Debtors before the
assumption or rejection, if applicable, of such contracts;

(d) for payments, deposits, holdbacks, reserves, or other amounts owed by any creditor,
utility, supplier, vendor, insurer, surety, factor, lender, bondholder, lessor, or other party;

(e) for any liens, including mechanic’s, artisan’s, materialmen’s, possessory, or statutory
liens held by any one or more of the Debtors;

(f) for environmental or contaminant exposure matters against lessors, environmental
consultants, environmental agencies, or suppliers of environmental services or goods;

(g) for counter-claims and defenses related to any contractual obligations;

(h) for any turnover actions arising under section 542 or 543 of the Bankruptcy Code; and

I See Docket Nos. 855, 856, 857, 858, 859, 860, 861, 862, 863, 864, 865, 866, 867, 868, 869, 870, 871, 872, 873,
874, 875, 876, 877, 878, 879, 880, 881, 882, 883, 884, 885, 886, 887, 888, 889, 890, 8§91, 8§92, 893, 1130, 1131,
1623, 1624, 1625, 1626, 1627, 1628, 1629, 1630, 1631, 1632, 1633, 1634, 1635, 1636, 1637, 1638, 1639, 1640,
1641, 1642, 1643, 1644, 1645, 1646, 1647, 1648, 1649, 1650, 1651, 1652, 1653, 1654, 1655, 1656, 1657, 1658,
1659, 1660, 1661, 1662, 1663.
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(1) for unfair competition, interference with contract or potential business advantage, breach
of contract, infringement of intellectual property, or any business tort claims.
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Schedule D-2
Claims Related to Insurance Policies

Schedule 1 to the Debtors’ Motion for Entry of Interim and Final Orders Pursuant to Sections
105(a), 363, and 364 of the Bankruptcy Code Authorizing Debtors (I) to Continue their
Insurance and Surety Bond Programs, (II) Satisfy Obligations related thereto, (III) Continue
Payment of certain Brokerage Fees, (IV) Renew, Supplement, Modify, or Purchase Insurance
Coverage and Surety Bonds; and (V) Enter into New Premium Financing Agreements in the
Ordinary Course of Business [Docket No. 11] is hereby incorporated by reference in this
Schedule D-2 as if fully set forth herein. The Debtors expressly reserve all Causes of Action
based in whole or in part upon any and all insurance contracts and insurance policies to which
any Debtor or Reorganized Debtor is a party or pursuant to which any Debtor or Reorganized
Debtor has any rights whatsoever, including Causes of Action against insurance carriers,
reinsurance carriers, insurance brokers, underwriters, occurrence carriers, or surety bond issuers
relating to coverage, indemnity, contribution, reimbursement, or any other matters.
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Schedule D-3

Claims Related to Deposits, Adequate Assurance Postings, and
Other Collateral Postings

Each Part 2 of Schedule A/B of the Schedules filed by each of the Debtors in these Chapter 11
Cases, as may be amended from time to time, is hereby incorporated by reference in this
Schedule D-3 as if fully set forth herein. The Debtors expressly reserve all Causes of Action
based in whole or in part upon any and all postings of deposits, security deposits, adequate
assurance postings, or any other type of deposit or collateral.!

I See Docket Nos. 855, 856, 857, 858, 859, 860, 861, 862, 863, 864, 865, 866, 867, 868, 869, 870, 871, 872, 873,
874, 875, 876, 877, 878, 879, 880, 881, 882, 883, 884, 885, 886, 887, 888, 889, 890, 8§91, 8§92, 893, 1130, 1131,
1623, 1624, 1625, 1626, 1627, 1628, 1629, 1630, 1631, 1632, 1633, 1634, 1635, 1636, 1637, 1638, 1639, 1640,

1641, 1642, 1643, 1644, 1645, 1646, 1647, 1648, 1649, 1650, 1651, 1652, 1653, 1654, 1655, 1656, 1657, 1658,
1659, 1660, 1661, 1662, 1663.
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Schedule D-4
Causes of Action Related to Liens

Each Schedule D of the Schedules filed by each of the Debtors in these Chapter 11 Cases, as
may be amended from time to time, is hereby incorporated by reference in this Schedule D-4 as
if fully set forth herein.! The Debtors expressly reserve all Causes of Action based in whole or in
part upon any and all liens regardless of whether such lien is included on Schedule D-4.
Notwithstanding anything to the contrary contained herein, all Causes of Action reserved hereby
remain subject to the stipulations contained in (i) the Final Order (I) Authorizing the Debtors to
(A) Obtain Postpetition Financing, and (B) Grant Liens and Superpriority Administrative
Expense Claims, (II) Modifying the Automatic Stay, and (IlI) Granting Related Relief [Docket
No. 1031], including any amendments thereto, and (ii) the First Stipulation and Order Between
Debtors and Finance Parties Concerning Certain Collateral [Docket No. 347].

I See Docket Nos. 855, 856, 857, 858, 859, 860, 861, 862, 863, 864, 865, 866, 867, 868, 869, 870, 871, 872, 873,
874, 875, 876, 877, 878, 879, 880, 881, 882, 883, 884, 885, 886, 887, 888, 889, 890, 8§91, 8§92, 893, 1130, 1131,
1623, 1624, 1625, 1626, 1627, 1628, 1629, 1630, 1631, 1632, 1633, 1634, 1635, 1636, 1637, 1638, 1639, 1640,
1641, 1642, 1643, 1644, 1645, 1646, 1647, 1648, 1649, 1650, 1651, 1652, 1653, 1654, 1655, 1656, 1657, 1658,
1659, 1660, 1661, 1662, 1663.
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Schedule D-5

Claims, Defenses, Cross-Claims and Counter-Claims Related to Litigation and Potential
Litigation

The following Schedule D-5 sets forth Entities that are party to, or that the Debtors believe may
become party to, litigation, arbitration, or any other type of adversarial proceeding or dispute
resolution proceeding, whether formal or informal or judicial or non-judicial. The Debtors
expressly reserve all Causes of Action (including Avoidance Actions) against or related to all
Entities that are party to or that may in the future become party to litigation, arbitration, or any
other type of adversarial proceeding or dispute resolution proceeding, whether formal or
informal or judicial or non-judicial, regardless of whether such Entity is included on Schedule
D-5. Each of the following is hereby incorporated by reference in this Schedule D-5 as if fully
set forth herein: (a) each Part 11 of Schedule A/B of the Schedules filed by each of the Debtors
in these Chapter 11 Cases, as may be amended from time to time' and (b) each Part 3 of the
Statement of Financial Affairs filed by each of the Debtors in these Chapter 11 Cases, as may be
amended from time to time.?

I See Docket Nos. 855, 856, 857, 858, 859, 860, 861, 862, 863, 864, 865, 866, 867, 868, 869, 870, 871, 872, 873,
874, 875, 876, 877, 878, 879, 880, 881, 882, 883, 884, 885, 886, 887, 888, 889, 890, 891, 892, 893, 1130, 1131,
1623, 1624, 1625, 1626, 1627, 1628, 1629, 1630, 1631, 1632, 1633, 1634, 1635, 1636, 1637, 1638, 1639, 1640,
1641, 1642, 1643, 1644, 1645, 1646, 1647, 1648, 1649, 1650, 1651, 1652, 1653, 1654, 1655, 1656, 1657, 1658,
1659, 1660, 1661, 1662, 1663.

2 See Docket Nos. 894, 895, 896, 897, 898, 899, 900, 901, 902, 903, 904, 905, 906, 907, 908, 909, 910, 911, 912,
913, 914, 915, 916, 917, 918, 919, 920, 921, 922, 923, 924, 925, 926, 927, 928, 929, 930, 931, 932, 1132, 1133,
1664, 1665, 1666, 1667, 1668, 1669, 1670, 1671, 1672, 1673, 1674, 1675, 1676, 1677, 1678, 1679, 1680, 1681,
1682, 1683, 1684.
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Retained Causes of Action

Schedule D-5: Claims, Defenses, and Counterclaims Related to Litigation and Potential Litigation

Claims and Defenses Related to Litigation, Potential Litigation, and Administrative Actions
Debtor Litigation Party / Venue / Case No. Description / Nature of Case
Case Title
Aerovias del fraudulent inducement; fraudulent
Continente Americano Airbus Colombia N/A congeglment; commercial bribery;
S.A. Avianca and S.A.S. and affiliates aiding and abetting breach of
affiliates fiduciary duty; and other related
claims
Aerovias del
Continente all Causes of Action including but
Americano S.A. BankNewport N/A

Avianca and
affiliates

not limited to those relating to
unauthorized transactions
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Schedule D-6
Causes of Action Related to Accounts Receivable and Accounts Payable

The Debtors expressly reserve all Causes of Action against or related to all Entities that owe or
that may in the future owe money to the Debtors or Reorganized Debtors.

The Debtors expressly reserve all Causes of Action against or related to all Entities who assert or
may assert that the Debtors or