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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

-----------------------------------------------------------------x 
 : 
In re: : 
 : 
AVIANCA HOLDINGS S.A., et al.,1 : 
 : 
 Debtors. : 
 : 
-----------------------------------------------------------------x 

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

 
NOTICE OF FILING OF REVISED PROPOSED CONFIRMATION ORDER 

 
PLEASE TAKE NOTICE that on October 24, 2021, the above-captioned debtors and 

debtors in possession (collectively, the “Debtors”) filed a proposed order with respect to the 

 
1  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 Unión, 
S.A. de C.V. (N/A); Aeroinversiones de Honduras, S.A. (N/A); Aerovías 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’l Enterprises, Inc. (59-2240957); Grupo Taca 
Holdings Limited (N/A); International Trade Marks Agency Inc. (N/A); Inversiones del Caribe, S.A. (N/A); 
Isleña de Inversiones, S.A. de C.V. (N/A); Latin Airways Corp. (N/A); Latin Logistics, LLC (41-2187926); 
Nicaragüense de Aviación, Sociedad Anónima (N/A); Regional Express Américas S.A.S. (N/A); Ronair N.V. 
(N/A); Servicio Terrestre, Aéreo 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 Bogotá, Colombia. 
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confirmation of the Further Modified Joint Chapter 11 Plan of Avianca Holdings S.A. and Its 

Affiliated Debtors [Docket No. 2259], which was annexed as Exhibit B to the Debtors’ 

(I) Memorandum in Support of Confirmation of Joint Chapter 11 Plan of Avianca Holdings S.A. 

and Its Affiliated Debtors [Docket No. 2261] (the “Proposed Confirmation Order”).   

PLEASE TAKE FURTHER NOTICE that the Debtors have made certain revisions to 

the Proposed Confirmation Order, and a revised version of the Proposed Confirmation Order (the 

“Revised Proposed Confirmation Order”) is annexed hereto as Exhibit A. 

PLEASE TAKE FURTHER NOTICE that a blackline comparison (change pages only) 

of the Revised Proposed Confirmation Order marked against the Proposed Confirmation Order is 

attached hereto as Exhibit B.   

PLEASE TAKE FURTHER NOTICE that all filed versions of the Plan and other 

documents filed in the Chapter 11 Cases may be viewed for free at the website of the Debtors’ 

claims and solicitation agent, at http://www.kccllc.net/avianca.  You may also obtain copies of any 

pleadings by visiting http://www.nysb.uscourts.gov in accordance with the procedures and fees set 

forth therein.   

PLEASE TAKE FURTHER NOTICE that a hearing to consider the confirmation of the 

Plan will be held on October 26, 2021 at 10:00 a.m. (prevailing Eastern Time) before the 

Honorable Martin Glenn, United States Bankruptcy Judge, in the Bankruptcy Court for the 

Southern District of New York.   
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New York, New York  /s/ Evan R. Fleck                      . 
Dated:  October 25, 2021  Dennis F. Dunne 

Evan R. Fleck 
Benjamin M. 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 
2029 Century Park East, 33rd Floor 
Los Angeles, CA 90067  
Telephone:  (424) 386-4000 
Facsimile:  (213) 629-5063 
 
Counsel for Debtors and  
Debtors in Possession
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

-----------------------------------------------------------------x 
 : 
In re: : 
 : 
AVIANCA HOLDINGS S.A., et al.,1 : 
 : 
 Debtors. : 
 : 
-----------------------------------------------------------------x 

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

[PROPOSED] ORDER (I) CONFIRMING FURTHER MODIFIED JOINT 
CHAPTER 11 PLAN  OF AVIANCA HOLDINGS S.A. AND 

ITS AFFILIATED DEBTORS AND (II) GRANTING RELATED RELIEF 

Upon the filing by Avianca Holdings S.A. and its above-captioned affiliates, as 

debtors and debtors in possession in these Chapter 11 Cases (collectively, the “Debtors”) of the 

Further Modified Joint Chapter 11 Plan of Avianca Holdings S.A. and its Affiliated Debtors 

[Docket No. 2259] (as amended or modified in accordance with its terms, the “Plan”),2 which is 

attached hereto as Exhibit A; and the Court previously having entered the Disclosure Statement 

Order [Docket No. 2136] approving the adequacy of the Disclosure Statement and the solicitation 

 
1  The Debtors in these 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 Unión, S.A. de C.V. 
(N/A); Aeroinversiones de Honduras, S.A. (N/A); Aerovías 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’l Enterprises, Inc. (59-2240957); Grupo Taca 
Holdings Limited (N/A); International Trade Marks Agency Inc. (N/A); Inversiones del Caribe, S.A. (N/A); 
Isleña de Inversiones, S.A. de C.V. (N/A); Latin Airways Corp. (N/A); Latin Logistics, LLC (41-2187926); 
Nicaragüense de Aviación, Sociedad Anónima (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 Bogotá, Colombia. 

2  Capitalized terms used in this Confirmation Order but not otherwise defined shall have the meaning ascribed to 
them in the Plan. 
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procedures with respect to the acceptances and rejections of the Plan; and the Debtors having 

served the Solicitation Packages, including the Disclosure Statement, on the Holders of Claims 

and Interests pursuant to the Disclosure Statement Order as reflected in the Certificate of Service 

[Docket No. 2197]; and the Debtors having filed the documents comprising the Plan Supplement 

commencing on October 5, 2021 and continuing thereafter (see [Docket Nos. 2185, 2208]); and a 

hearing on confirmation of the Plan having been held on October 26, 2021 (the “Confirmation 

Hearing”); and the Court having considered (i) the record of the Chapter 11 Cases and of the 

Confirmation Hearing, (ii) the stakeholder support for the Plan evidenced in the Certification of P. 

Joseph Morrow IV with Respect to the Tabulation of Votes on the Joint Chapter 11 Plan of Avianca 

Holdings S.A. and Its Affiliated Debtors [Docket No. 2239] (the “Voting Certification”), (iii) the 

briefs filed in connection with the confirmation proceedings and the arguments made and evidence 

presented at the Confirmation Hearing; and after due deliberation: 

THE COURT HEREBY FINDS AND CONCLUDES:3 

I. The Court has jurisdiction over these Chapter 11 Cases pursuant to 28 

U.S.C. § 1334.  Confirmation of the Plan is a core proceeding pursuant to 28 U.S.C. § 157(b), and 

the Court has jurisdiction to enter a Final Order determining that the Plan complies with the 

applicable provisions of the Bankruptcy Code and other applicable law and should be approved 

and confirmed.  Venue is proper before the Bankruptcy Court pursuant to 28 U.S.C. § 1408. 

II. The Debtors are entities eligible for relief under section 109 of the 

Bankruptcy Code.  

 
3  The findings and conclusions set forth herein and in the record of the Confirmation Hearing constitute the 

Bankruptcy Court’s findings of fact and conclusions of law under Rule 52 of the Federal Rules of Civil Procedure, 
as made applicable herein by Bankruptcy Rules 7052 and 9014.  If any of the following findings of fact constitute 
conclusions of law, they are adopted as such; if any of the following conclusions of law constitute findings of 
fact, they are adopted as such. 
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III. Votes on the Plan were solicited and tabulated fairly, reasonably, in good 

faith, and in compliance with the Disclosure Statement Order, the Bankruptcy Code, the 

Bankruptcy Rules, the Bankruptcy Local Rules, and any applicable non-bankruptcy rules, laws, 

and regulations.  The Debtors, the Supporting Tranche B Lenders, the Committee, and their 

respective Related Parties participated in good faith and in compliance with the applicable 

provisions of the Bankruptcy Code in the offer, issuance, sale, solicitation, and/or purchase of the 

securities offered under the Plan, and therefore are entitled to the protections of section 1125(e) of 

the Bankruptcy Code to the full extent provided therein. 

IV. The Plan has been proposed in good faith and not by any means forbidden 

by law.  In so finding, the Court has considered the totality of the circumstances of these Chapter 

11 Cases.  The Plan is the result of extensive, good faith, arm’s-length negotiations among the 

Debtors and their principal constituencies.   

V. The Tranche B Equity Conversion Agreement and the transactions 

contemplated thereby are an essential element of the Plan and are proposed in good faith.   The 

terms and conditions of the Tranche B Equity Conversion Agreement and the transactions 

contemplated thereby (A) have been negotiated in good faith and at arm’s length, without the intent 

to hinder, delay, or defraud any of the Debtors’ creditors; (B) are fair and reasonable; (C) represent 

a valid exercise of the Debtors’ business judgment; (D) are supported by reasonably equivalent 

value and fair consideration; and (E) are in the best interests of the Debtors, their Estates, and their 

stakeholders.   

VI. The Avianca Plan Consolidation is appropriate and warranted under the 

circumstances. 
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VII. The Debtors, as proponents of the Plan, have met their burden of proving, 

by a preponderance of the evidence, that the Plan complies with all applicable provisions of section 

1129 of the Bankruptcy Code.   

VIII. The Plan properly classifies all Claims against and Interests in the Debtors, 

and properly specifies Impaired and Unimpaired Classes.  The Plan has been accepted with respect 

to the Avianca Debtors by each Impaired Class entitled to vote to accept or reject the Plan.  All 

Classes of Claims against each of the Unconsolidated Debtors are Unimpaired. 

IX. The Plan does not “discriminate unfairly” and is “fair and equitable” with 

respect to all Classes that are Impaired and voted to, or are deemed to, reject the Plan, because, 

among other things, no Class senior to any rejecting Class is being paid more than in full and the 

Plan does not provide a recovery on account of any Claim or Interest that is junior to such rejecting 

Classes. 

X. In accordance with section 1123(b)(3)(A) of the Bankruptcy Code and 

Bankruptcy Rule 9019, and in consideration for the classification, distributions, releases, and other 

benefits provided under the Plan, the provisions of the Plan (including the Global Plan Settlement) 

shall constitute an arms’-length and good-faith compromise and settlement of all Claims and 

Interests and controversies resolved pursuant to the Plan, and all distributions made to holders of 

Allowed Claims and Interests in any Class in accordance with the Plan are intended to be, and 

shall be, final.   

XI. The releases contained in Article IX of the Plan are an essential component 

of the Plan.  The releases contained in Article IX of the Plan (i) are an essential means of 

implementing the Plan; (ii) are an integral and non-severable element of the Plan and the 

transactions incorporated herein; (iii) confer substantial benefits on the Debtors’ Estates; (iv) are 
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in exchange for good and valuable consideration provided by the Released Parties; (v) are a good-

faith settlement and compromise of the Claims and Causes of Action released by the Plan; (vi) are 

materially beneficial to and in the best interests of the Debtors, their Estates, and all holders of 

Claims and Interests; (vii) are fair, equitable, and reasonable; (viii) are given and made after due 

notice and opportunity for hearing; and (ix) are a bar to the Debtor and the Releasing Parties 

asserting any Claim or Causes of Action released pursuant by Article IX of the Plan.  In addition, 

the third-party releases contained in Article IX.E of the Plan are consensual in that all Persons and 

Entities to be bound thereby were given due and adequate notice thereof and sufficient opportunity 

and adequate instructions to elect to opt out of such releases.     

XII. The exculpation provided by Article IX.F of the Plan for the benefit of the 

Exculpated Parties is integral to the Plan, reasonable in scope, and appropriately tailored to the 

circumstances of these cases. 

XIII. The injunction provided by Article IX.G of the Plan is essential to the Plan 

and is necessary to implement the Plan and to preserve and enforce the discharge, the releases by 

the Debtors, the releases by Holders of Claims and Interests, and the exculpation under the Plan.  

The injunction provisions are fair and reasonable and appropriately tailored to achieve those 

purposes.  

XIV. The Debtors have exercised sound business judgment in determining 

whether to reject, assume, or assume and assign each of their Executory Contracts and Unexpired 

Leases pursuant to sections 365 and 1123(b)(2) of the Bankruptcy Code, in accordance with Article 

VI of the Plan and as set forth in the Plan Supplement.  Except with respect to Executory Contracts 

and Unexpired Leases to be assumed or assumed and assigned pursuant to Article VI of the Plan 

and as set forth in the Plan Supplement (collectively, the “Assumed Contracts”) that are the 
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subject of an Assumption Dispute, the Debtors have cured or demonstrated their ability to cure 

any default with respect to any act or omission that occurred prior to the Effective Date under the 

Assumed Contracts within the meaning of section 365(b)(1)(A) of the Bankruptcy Code, and the 

promise by the Reorganized Debtors to perform the obligations under the respective Assumed 

Contracts after the Effective Date shall constitute adequate assurance of their future performance 

of and under each of the respective Assumed Contracts within the meaning of sections 365(b)(1) 

and 365(f)(2) of the Bankruptcy Code, as applicable. 

XV. Pursuant to Bankruptcy Rule 3019, the amendments and/or modifications 

made to the Joint Chapter 11 Plan of Avianca Holdings S.A. and its Affiliated Debtors [Docket 

No. 2137] (the “Solicited Plan”) made since the filing thereof do not require either (a) any 

additional disclosure under section 1125 of the Bankruptcy Code or (b) the re-solicitation of votes 

under section 1126 of the Bankruptcy Code because such amendments and/or modifications do 

not adversely change the treatment of any Claims or Interests.   

XVI. The Exit Facility and the Exit Facility Documents are each an essential 

element of the Plan, are necessary for Confirmation and Consummation of the Plan, and are critical 

to the overall success and feasibility of the Plan.  The execution, performance, incurrence of all 

obligations (including, without limitation, any fees and expenses due in connection with the Exit 

Facility Documents) to be paid by the Reorganized Debtors, and the creation and perfection of the 

Liens in connection therewith and the priority thereof, are necessary and appropriate for 

Confirmation of the Plan and the operations of the Reorganized Debtors.  The Exit Facility and the 

Exit Facility Documents were negotiated and shall be deemed to be negotiated at arm’s-length and 

in good faith, without the intent to hinder, delay, or defraud any creditor of the Debtors, and are 

supported by reasonably equivalent value and fair consideration.  The Debtors have exercised 
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reasonable business judgment in determining to enter into the Exit Facility and the Exit Facility 

Documents and have provided sufficient and adequate notice of the material terms of the Exit Facility 

to all parties in interest in these Chapter 11 Cases.  The execution, delivery, or performance by the 

Debtors or the Reorganized Debtors, as applicable, of any of the Exit Facility Documents and 

compliance by the Debtors or the Reorganized Debtors, as applicable, with the terms thereof is 

authorized by, and will not conflict with, the terms of the Plan or this Confirmation Order. 

XVII. The offering, issuance, and distribution of the Exit A-1 Notes and the Exit A-

2 Notes are subject to or are made in good faith and in reliance upon exemptions from the 

requirements of section 5 of the Securities Act and any state or local laws requiring registration for 

offer or sale of a security or registration or licensing of an issuer of, underwriter of, or broker dealing 

in, a security pursuant to section 4(a)(2) of the Securities Act, or any other available exemption from 

registration under the Securities Act, as applicable. 

XVIII. The Debtors have elected to implement the Restructuring Transactions 

contemplated by the Plan in accordance with the Transaction Steps set forth in Exhibit A to the Plan 

Supplement, in accordance with the authority set forth in Article V.C of the Plan. 

XIX. The issuance of the New Common Equity and the Warrants is an essential 

element of the Plan and is in the best interests of the Debtors, the Estates, and their stakeholders.  

The New Organizational Documents, the Shareholders Agreement, and the Warrant Agreement are 

essential elements of the Plan.  The terms of the New Organizational Documents, the Shareholders 

Agreement, and the Warrant Agreement are fair and reasonable, and the Debtors have provided 

adequate notice of the material terms thereof.   

XX. The New Common Equity and the Warrants issued under the Plan are in 

exchange for, or principally in exchange for, the Tranche B DIP Obligations or the General 
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Unsecured Avianca Claims.  The New Common Equity, the Warrants, and any New Common Equity 

issuable upon exercise of the Warrants may and shall be issued without registration under the 

Securities Act or any similar federal, state, or local law in reliance upon section 1145 of the 

Bankruptcy Code.   

BASED ON THE FOREGOING, IT IS HEREBY ORDERED THAT: 

A. Confirmation of the Plan 

1. The Plan is confirmed. 

2. Any and all objections, statements, informal objections, and reservations of 

rights, if any, related to the Plan, Disclosure Statement, or Confirmation of the Plan that have not 

been withdrawn or resolved prior to the Confirmation Hearing are hereby overruled on the merits. 

3. The amendments and/or modifications to the Solicited Plan made since the 

filing thereof are approved in accordance with section 1127(a) of the Bankruptcy Code and 

Bankruptcy Rule 3019(a).  Any votes timely and properly cast on the Solicited Plan shall constitute 

votes on the Plan.   

4. The documents contained in the Plan Supplement are integral to the Plan 

and are approved by the Court, and the Debtors and the Reorganized Debtors (as applicable) are 

authorized to take all actions required to effectuate the Plan and the transactions contemplated 

therein, including, for the avoidance of doubt, the implementation of the Transaction Steps and the 

issuance and registration, as applicable, of any equity or debt security in connection with the Plan. 

5. The Tranche B Equity Conversion Agreement, the terms thereof, and the 

transactions contemplated therein, including, without limitation, the Equity Conversion (as defined 

therein) and the Tranche B Equity Contribution, are integral to the Plan and are approved by the 

Court in all respects.  The Debtors and the Reorganized Debtors (as applicable) are authorized to 

take all actions required to effectuate the Tranche B Equity Conversion Agreement and the 
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transactions contemplated therein.  The failure to specifically include or refer to any particular 

article, section, or provision of the Tranche B Equity Conversion Agreement does not diminish or 

impair the effectiveness or enforceability of such article, section, or provision.   

6. The terms of the Plan, the Plan Supplement, and the exhibits thereto are 

incorporated herein by reference and are an integral part of this Confirmation Order.  

Notwithstanding Bankruptcy Rules 3020(c), 6004(h), 7062, or otherwise, upon the occurrence of 

the Effective Date, the terms of the Plan, the Plan Supplement, all exhibits thereto and all 

amendments thereto, and all other documents necessary for the implementation of the foregoing 

shall be immediately effective and enforceable and deemed binding on the Debtors, the 

Reorganized Debtors, the respective parties thereto, all present and former holders of Claims 

against the Debtors or Interests in the Debtors, and their respective heirs, executors, administrators, 

successors, and assigns.  The failure to specifically include or refer to any particular article, section, 

or provision of the Plan, the Plan Supplement, or any related document in this Confirmation Order 

does not diminish or impair the effectiveness or enforceability of such article, section, or provision.  

Prior to the Effective Date, subject to any consent rights or conditions precedent set forth in the 

DIP Facility Documents or the Exit Facility Documents, including the consent rights of the 

Supporting Tranche B Lenders under the Plan and the Tranche  B Equity Conversion Agreement, 

as applicable, and the consent rights of the DIP Agent under the DIP Facility Documents, as 

applicable, the Debtors may amend or modify the Plan in accordance with the Plan, including 

Article XI.A thereof, and section 1127(b) of the Bankruptcy Code.  Prior to the Effective Date, 

subject to any consent rights or conditions precedent set forth in the Plan, DIP Facility Documents, 

or Exit Facility Documents, the Debtors shall have the right to finalize, amend, supplement, or 

modify the Plan Supplement, and any other documents necessary for the implementation thereof, 
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through the Effective Date (or as otherwise set forth in the Plan, including Article VI.A thereof) 

in accordance with the Plan, the DIP Facility Documents, the Bankruptcy Code, and the 

Bankruptcy Rules. 

7. The terms of the New Organizational Documents, the Shareholders 

Agreement, and the Warrant Agreement (including any modifications or amendments made in 

accordance with paragraph 6 of this Order) are approved in all respects.  The obligations of the 

applicable Reorganized Debtors related thereto will, upon execution, constitute legal, valid, 

binding, and authorized obligations of each of the applicable Reorganized Debtors, enforceable in 

accordance with their terms.  On the Effective Date, without any further order of the Bankruptcy 

Court or action by any other party, each Reorganized Debtor, as applicable, shall be and is 

authorized to enter into the New Organizational Documents, the Shareholders Agreement, and the 

Warrant Agreement.  In addition, on and, as applicable, after, the Effective Date, without any 

further order of the Bankruptcy Court or action by any other party, each Reorganized Debtor, as 

applicable, shall be and is authorized to (a) execute, deliver, file, and record any other contracts, 

assignments, certificates, instruments, agreements, or other documents to be executed and 

delivered in connection with the New Organizational Documents, the Shareholders Agreement, 

and the Warrants; (b) issue the New Common Equity, the Warrants, and any New Common Equity 

that may be issuable upon the exercise of the Warrants; (c) perform all of its obligations under the 

New Organizational Documents, the Shareholders Agreement, and the Warrant Agreement; 

(d) take all other actions as any of the officers of such Reorganized Debtor may deem necessary, 

appropriate, or desirable, in their business judgment, to effectuate the terms of the New 

Organizational Documents, the Shareholders Agreement, and the Warrant Agreement.  Each 

Tranche B DIP Lender, Electing General Unsecured Claimholder, and any of their permitted 
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designees, successors, or assigns, shall be required to execute and deliver to the Reorganized 

Debtors a Deed of Adherence (as defined in the Shareholders Agreement) as a condition to 

receiving any distribution of New Common Equity under the Plan (including any New Common 

Equity issuable upon exercise of the Warrants).  Notwithstanding anything to the contrary in this 

Confirmation Order or the Plan, any disputes arising under the New Organizational Documents, 

the Shareholders Agreement, or the Warrant Agreement will be governed by the jurisdictional 

provisions therein.   

8. The Avianca Plan Consolidation, on the terms set forth in the Plan, is 

approved pursuant to section 105(a) of the Bankruptcy Code. 

9. This Confirmation Order shall constitute, to the greatest extent permissible, 

all approvals and consents, if any, required by the laws, rules or regulations of any state or any 

governmental authority with respect to the implementation or consummation of the Plan and any 

act that may be necessary or appropriate for the implementation or consummation of the Plan. 

10. Each federal, state, commonwealth, local, foreign, or other governmental 

agency is authorized and directed to accept for filing and/or recording any and all documents, 

mortgages, and instruments necessary or appropriate to effectuate, implement, or consummate the 

transactions contemplated by the Plan and this Confirmation Order, including, without limitation, 

this Confirmation Order itself. 

11. The compromises and settlements set forth in the Plan, including the Global 

Plan Settlement, are approved and shall be, effective as of the Effective Date, binding on all parties 

in interest in the Chapter 11 Cases. 

12. Pursuant to Bankruptcy Rule 3020(c)(1), the following Plan provisions are 

expressly approved and shall be effective on the Effective Date without further order or action by the 
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Court or any other Entity:  (i) Releases by the Debtors (Article IX.D); (ii) Releases by Holders of 

Claims or Interests (Article IX.E); (iii) Exculpation (Article IX.F); and (iv) Injunction (Article IX.G).  

All parties deemed to grant the releases contained in Article IX.E of the Plan are forever barred 

from asserting any Claim or Cause of Action against any of the Released Parties released thereby.  

13. Notwithstanding anything herein, the Reorganized Debtors shall retain and 

may enforce all rights to commence and pursue, as appropriate, any and all Retained Causes of Action 

on the terms set forth in Article V.N of the Plan. 

14. Except as otherwise provided in the Plan, the Exit Facility Documents, or in 

any contract, instrument, release, or other agreement or document created pursuant to the Plan or the 

Exit Facility Documents (or with respect to the Liens granted in accordance with the DIP Facility 

(the “DIP Liens”) in foreign jurisdictions where such DIP Liens will be assigned in favor of the 

holders of the Exit Facility Lenders rather than terminated), on the Effective Date and concurrently 

with the applicable distributions made pursuant to the Plan and, in the case of a Secured Claim, 

satisfaction in full of the portion of the Secured Claim that is Allowed as of the Effective Date, all 

mortgages, deeds of trust, Liens, pledges, or other security interests against any property of the 

Estates shall be fully released and discharged, and all of the right, title, and interest of any holder of 

such mortgages, deeds of trust, Liens, pledges, or other security interests shall revert to the 

Reorganized Debtors and their successors and assigns.  To the extent that any holder of a Secured 

Claim that has been satisfied or discharged pursuant to the Plan, or any agent for such holder, has 

filed or recorded any Liens to secure such holder’s Secured Claim, then on or as soon as practicable 

after the Effective Date, such holder (or the agent for such holder) shall, at the Debtors’ or 

Reorganized Debtors’ sole cost and expense, take any and all steps reasonably requested by the 

Debtors, Reorganized Debtors, or the Exit Facility Indenture Trustee that are necessary to cancel 
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and/or extinguish such Liens, which shall be automatically canceled/or extinguished on the 

Effective Date pursuant to the entry of this Order; provided, that the foregoing shall not apply to 

the Secured RCF Liens. 

15. In accordance with Article VII.C of the Plan, Michelle A. Dreyer, a Managing 

Director at CSC Global Financial Markets, is hereby appointed the General Unsecured Claims 

Observer as of the Effective Date and shall have standing to appear before the Bankruptcy Court 

with respect to matters arising out of or related to reconciliation, Allowance, and settlement of any 

General Unsecured Avianca Claims, as well as any objections thereto.  For the avoidance of doubt, 

the Reorganized Debtors, in their business judgment and in consultation with the General Unsecured 

Claims Observer, may deem a claim “Allowed” following the Effective Date without further order 

of the Bankruptcy Court. 

16. On the Effective Date, with respect to the Plan, the Committee shall be 

deemed to have been dissolved, and the members thereof, and their respective officers, employees, 

counsel, advisors and agents, shall be released and discharged of and from all further authority, 

duties, responsibilities, and obligations related to and arising from and in connection with the Chapter 

11 Cases, except with respect to any continuing confidentiality obligations and for the limited 

purpose of, if applicable, prosecuting requests for allowances of compensation and reimbursement 

of expenses incurred prior to the Effective Date; and, in the event that the Bankruptcy Court’s entry 

of the Confirmation Order is appealed, participating in such appeal.  From and after the Effective 

Date, the Reorganized Debtors shall continue to pay, when due and payable in the ordinary course 

of business, the reasonable and documented fees and expenses of the Committee’s professionals 

solely to the extent arising out of or related to the foregoing without further order of the Bankruptcy 

Court. 
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17. The Debtors shall cause a notice of the entry of this Confirmation Order and 

occurrence of the Effective Date, substantially in the form attached hereto as Exhibit B (the 

“Confirmation Notice”), to be served upon (i) all parties listed in the creditor matrix maintained 

by KCC LLC (as the claims, noticing, and solicitation agent in the Chapter 11 Cases), (ii) all parties 

that filed proofs of claim in the Chapter 11 Cases, and (iii) such additional Persons and Entities as 

deemed appropriate by the Reorganized Debtors, no later than five (5) business days after the 

Effective Date.  The Reorganized Debtors shall use commercially reasonable efforts to publish the 

Confirmation Notice (or a notice substantially similar thereto) in The New York Times (National 

Edition), USA Today, El Diario de Hoy, Diario de Comercio, Diario la República, El Tiempo, and 

La República within ten (10) business days after the Effective Date, or as soon as practicable 

thereafter (allowing reasonable time for translation and other administrative and logistical issues).  

No other or further notice of the entry of this Confirmation Order and occurrence of the Effective 

Date shall be necessary. 

B. Allowance of 2023 Notes Claims 

18. On the date upon which the period of time fixed by the Plan (including 

pursuant to Article VII.F of the Plan), the Bankruptcy Code, the Bankruptcy Rules, or the 

Bankruptcy Court to file an objection to the Allowance of a Claim has elapsed, 2023 Notes Claims 

shall be Allowed in an aggregate amount of $138,444,312.28, subject to adjustment with respect to 

any DWAC withdrawals that may occur on or after October 22, 2021. 

C. Exit Facility 

19. The Exit Facility is hereby approved and authorized in all respects. The 

Debtors or the Reorganized Debtors (and any agent on behalf of parties entitled to receive Exit A-

1 Notes or Exit A-2 Notes), as applicable, are hereby authorized in all respects, without further 

approval of the Bankruptcy Court or any other party, to take all actions as necessary or desirable 
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to implement, consummate, and perform under the Exit Facility, including the payment or 

reimbursement of any fees, indemnities, and expenses under or pursuant to the Exit Facility 

Documents and to grant Liens to secure such indebtedness. In accordance with section 1142 of the 

Bankruptcy Code and applicable non-bankruptcy law, such actions may be taken without further 

action by stockholders, members, partners, managers, or directors. 

20. The Exit Facility Documents are hereby authorized and approved.  On the 

Effective Date, subject to the consent, approval rights, and conditions precedent of the applicable 

parties with respect to such documents as set forth in the Plan, the applicable Reorganized Debtors 

shall enter into the Exit Facility Documents to the extent they are party thereto, including any 

documents required in connection with the creation, perfection, or priority of Liens in connection 

therewith. Confirmation shall be deemed approval of the Exit Facility Documents (and the 

transactions contemplated thereby, all actions to be taken, undertakings to be made, and 

obligations to be incurred and fees paid by the Debtors or the Reorganized Debtors in connection 

therewith), and the Reorganized Debtors are authorized to execute and deliver those documents 

necessary or appropriate to consummate the applicable Exit Facility Documents without further 

notice to or order of the Court, act or action under applicable law, regulation, order, or rule or vote, 

consent, authorization, or approval of any Person, subject to such further negotiations, 

amendments, and modifications as may be agreed between the Debtors or the Reorganized Debtors 

and the applicable Exit Facility Lenders.  For the avoidance of doubt, the Effective Date shall not 

occur unless the conditions precedent to the effectiveness of the Exit Facility shall have been 

satisfied or duly waived in writing in accordance with the terms of the DIP Facility Documents 

and the Exit Facility Documents, as applicable. 
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21. On the Effective Date, the Exit Facility Documents, including any 

documents required in connection with the creation or perfection of Liens in connection therewith, 

shall constitute legal, valid, binding, and authorized indebtedness and obligations of the applicable 

Reorganized Debtors, enforceable in accordance with their respective terms, and such 

indebtedness and obligations shall not be, and shall not be deemed to be, enjoined or subject to 

discharge, impairment, release or avoidance under the Plan, the Confirmation Order, or on account 

of the Confirmation or Consummation of the Plan. 

22. Subject to the satisfaction or waiver of the conditions precedent set forth in 

the DIP Facility Documents and Exit Facility Documents, as applicable, the Reorganized Debtors 

are hereby authorized to convert/repay the Tranche A-1 DIP Obligations and Tranche A-2 DIP 

Obligations with the Exit Facility and use the proceeds of such borrowings for any purpose 

permitted thereunder.  The Reorganized Debtors shall pay, as and when due, the Conversion 

Premium (as defined in the DIP Facility Documents) and all other fees, expenses, losses, damages, 

indemnities, and other amounts, including any applicable refinancing premiums and applicable 

exit fees, provided under the DIP Facility Documents related to the DIP Facility and/or the Exit 

Facility Documents relating to such Exit Facility. 

23. On the Effective Date, all of the Liens and security interests to be granted 

in accordance with the Exit Facility (a) shall be legal, binding, and enforceable Liens on, and 

security interests in, the collateral granted thereunder in accordance with the terms of the Exit 

Facility Documents, (b) shall be deemed automatically attached and perfected on the Effective 

Date with the priority set forth in the Exit Facility Documents, and (c) shall not constitute 

preferential transfers, fraudulent conveyances, or other voidable transfers under the Bankruptcy 
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Code or any applicable non-bankruptcy law and shall constitute legal, valid, and binding 

obligations of the Reorganized Debtors. 

24. The obligations, guarantees, mortgages, pledges, Liens, and other security 

interests granted pursuant to or in connection with the Exit Facility (collectively, the “Exit Facility 

Obligations and Security Interests”) are reasonable and granted in good faith, for good and 

valuable consideration, and for legitimate business purposes as an inducement to the Exit Facility 

lenders to extend credit and other financial accommodations thereunder.  The Exit Facility 

Obligations and Security Interests shall not be enjoined or subject to discharge, impairment, 

release, avoidance, recharacterization, or subordination (including equitable subordination) for any 

purposes whatsoever under applicable law, the Plan or this Confirmation Order, and shall not 

constitute preferential transfers, fraudulent conveyances, or other voidable transfers under the 

Bankruptcy Code or any other applicable non-bankruptcy law. 

25. The Exit Facility Indenture Trustee and Exit Facility Lenders, as applicable, 

are authorized, but not required, to file, with the appropriate authorities, UCC financing statements, 

mortgages, and other documents and instruments and to take possession of and control over, or to 

take any other action in order to evidence, validate, and perfect such Liens and security interests 

to the extent provided in the Exit Facility Documents.  Subject in all cases to the terms and 

provisions of the Exit Facility Documents, the Debtors and the Reorganized Debtors, as applicable, 

are authorized to execute and deliver to the Exit Facility Indenture Trustee and Exit Facility 

Lenders any such agreements, UCC financing statements, mortgages, instruments, and other 

documents, and to the extent provided in the Exit Facility Documents, obtain all governmental 

approvals and consents the Exit Facility Indenture Trustee and Exit Facility Lenders may 

reasonably request or that are required to establish and perfect such Liens and security interests 
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under the provisions of the applicable state, provincial, federal, or other law (whether domestic or 

foreign) that would be applicable in the absence of the Plan and this Confirmation Order, and, 

subject to the terms and provisions of the Exit Facility Documents, the Debtors and Reorganized 

Debtors, as applicable, are hereby authorized to make any and all filings and recordings necessary 

or desirable, or that the holders of the Exit Notes reasonably request, to perfect and/or give notice 

of such Liens and security interests to third parties. 

D. Reimbursement of DIP Facility Fees and Expenses 

26. To the extent not previously paid during the course of the Chapter 11 Cases, 

the DIP Facility Fees and Expenses incurred, or estimated to be incurred, up to and including the 

Effective Date, shall be paid in full in Cash on the Effective Date in accordance with, and subject 

to, the terms of the DIP Facility Documents, without any requirement to file a fee application with 

the Bankruptcy Court, without the need for itemized time detail, or without any requirement for 

Bankruptcy Court review or approval.  All DIP Facility Fees and Expenses to be paid on the 

Effective Date shall be estimated prior to and as of the Effective Date, and such estimates shall be 

delivered to the Debtors at least five (5) Business Days before the anticipated Effective Date; 

provided, that such estimates shall not be considered an admission or limitation with respect to 

such DIP Facility Fees and Expenses.  On or as soon as practicable after the Effective Date, final 

invoices for all DIP Facility Fees and Expenses incurred prior to and as of the Effective Date shall 

be submitted to the Debtors.  In addition, the Debtors and the Reorganized Debtors (as applicable) 

shall continue to pay when due pre- and post-Effective Date any DIP Facility Fees and Expenses 

related to the DIP Facility in accordance with, and subject to, the terms of the DIP Orders and the 

DIP Facility Documents, whether incurred before, on, or after the Effective Date, without any 

requirement for Bankruptcy Court, U.S. Trustee, or Committee review or approval. 
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E. Cancellation of Loans and Securities 

27. Except as otherwise provided in the Plan, the Tranche B Equity Conversion 

Agreement, the amended Secured RCF Documents, or the amended Engine Loan Documents, on 

the Effective Date or as soon as reasonably practicable thereafter with respect to each Debtor, the 

DIP Facility Claims, Grupo Aval Receivable Facility Claims, Grupo Aval Lines of Credit Claims, 

2020 Notes Claims, 2023 Notes Claims, Direct Loan Claims, Other Existing Equity Interests, and 

any other certificate, equity security, share, note, purchase right, option, warrant, or other 

instrument or document directly or indirectly evidencing or creating any indebtedness or obligation 

of, or ownership interest in, the Debtors giving rise to any Claim or Interest (except such 

certificates, notes, or other instruments or documents evidencing indebtedness or obligation of, or 

ownership interest in, the Debtors that are Reinstated or otherwise retained by holders thereof 

pursuant to the Plan), shall, to the fullest extent permitted by applicable law, be deemed cancelled, 

released, surrendered, extinguished, and discharged as to the Debtors without any need for further 

action or approval of the Bankruptcy Court or any holder thereof or any other Person or Entity, 

and the Reorganized Debtors shall not have any continuing obligations thereunder or in any way 

related thereto. 

F. Executory Contract and Unexpired Leases 

28. The rejections, assumptions, and assumptions and assignments, as 

applicable, of the Executory Contracts and Unexpired Leases set forth in the Plan are approved  

pursuant to sections 365(a) and 1123 of the Bankruptcy Code, effective as of the Effective Date 

and/or in accordance with the terms and conditions specified in the Plan Supplement in respect of 

the Executory Contracts and Unexpired Leases set forth in the Plan Supplement (including in 

respect of entry into New Aircraft Leases in connection with the rejection of certain pre-petition 

Aircraft Leases as set forth in the Plan Supplement). 
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29. The guarantee by Avianca Holdings S.A. of the obligations set forth in the 

General Terms Agreement for the Supply of Seats for the CUSTOMER Aircraft Fleet (including 

Individual Agreement 1, which is attached as Exhibit 1 thereto), dated as of May 26, 2021, among 

certain of the Debtors and RECARO Aircraft Seating Americas, LLC, shall be deemed to be 

assumed by Reorganized AVH as of the Effective Date, and Reorganized AVH shall be bound by 

the terms of such guarantee. 

30. SAP Colombia S.A.S. and its affiliates (collectively, “SAP”) and certain of 

the Debtors are parties to various information technology agreements for software and software-

related services, including, inter alia, cloud services, software support services, and consulting 

services (the “SAP Contracts”).  Notwithstanding anything to the contrary in this Order, the Plan, 

or the Plan Supplement, the Debtors may amend the Schedule of Assumed Contracts at any time 

within thirty (30) days after the date of entry of this Order to reject, assume, or assume and assign 

any of the SAP Contracts.  SAP’s rights to object to the rejection, assumption, or assumption and 

assignment of the SAP Contracts are preserved, except with respect to timeliness under section 

365(d)(2) of the Bankruptcy Code.  SAP’s rights to object to the assumption, assumption and 

assignment, and/or a proposed cure amount for any of the SAP Contracts are extended to the date 

that is 30 days after the date of entry of this Order or, with respect to an SAP Contract that is 

designated by the Debtors to be assumed or assumed and assigned after the date of entry of this 

Order, thirty (30) days after the date of such designation.  SAP’s rights to object to the rejection 

of any of the SAP Contracts or to file a Claim for rejection damages are extended to the date that 

is thirty (30) days after the date of entry of this Order or, with respect to an SAP Contract that is 

designated by the Debtors to be rejected after the date of entry of this Order, thirty (30) days after 

the date of such designation. 
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31. Notwithstanding anything to the contrary in the Plan or Confirmation Order, 

nothing shall modify the rights, if any, of Aero Miami II, LLC (“Aero Miami”) to assert any right 

of setoff or recoupment that Aero Miami may have under applicable bankruptcy or non-bankruptcy 

law, including, but not limited to (i) the ability, if any, of Aero Miami to setoff or recoup a security 

deposit held pursuant to the terms of their unexpired lease with the Debtors or any successors to 

the Debtors, under the Plan; (ii) assertion of rights of setoff or recoupment, if any, in connection 

with Claims reconciliation; or (iii) assertion of setoff or recoupment, if any, as a defense against 

any claim, right, or cause of action of the Debtors. 

32. The General Terms Agreement DEG 5105 dated June 29th, 2007 

(the “GTA”) with Rolls-Royce Plc. and its affiliates (collectively, “Rolls-Royce”) shall remain in 

full force and effect until the date of either (x) the Reorganized Debtors’ and Rolls-Royce’s entry 

into definitive documentation memorializing each ordinary course transaction as set forth in that 

certain Engine Support and TotalCare Life Proposal with Rolls-Royce or (y) the parties failure to 

reach agreement on such definitive documentation, which upon such date the GTA is deemed 

rejected. 

33. Airbus S.A.S. (“Airbus”) and certain of the Debtors are parties to that 

certain A320neo Family Purchase Agreement (reference CT1307579) (the “Airbus Purchase 

Contract”).  Notwithstanding anything to the contrary in this Order, the Plan, or the Plan 

Supplement, the Debtors may amend the Schedule of Assumed Contracts at any time within forty-

five (45) days after the Effective Date (or such later date as agreed by Airbus and the Debtors) to 

reject, assume, or assume and assign the Airbus Purchase Contract.  Airbus’s rights to object to 

the rejection, assumption, or assumption and assignment of the Airbus Purchase Contract are 

preserved, except with respect to timeliness under section 365(d)(2) of the Bankruptcy Code.  
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Airbus’s rights to object to the assumption, assumption and assignment, and/or a proposed cure 

amount for the Airbus Purchase Contract are extended to the date that is thirty (30) days after the 

date on which the Debtors designate the Airbus Purchase Contract for assumption or assumption 

and assignment.  Airbus’s rights to object to the rejection of the Airbus Purchase Contract or to 

file a Claim for rejection damages are extended to the date that is thirty (30) days after the date on 

which the Debtors designate the Airbus Purchase Contract fer rejection. 

G. New Common Equity and Warrants 

34. All of the New Common Equity to be issued or distributed pursuant to the 

Plan (including New Common Equity issuable upon exercise of the Warrants) shall be (a) duly 

authorized, validly issued, fully-paid, and non-assessable consistent with the terms of the New 

Organizational Documents and (b) not subject to avoidance or recharacterization for any purposes 

whatsoever and shall not constitute preferential transfers, fraudulent conveyances, or other 

voidable transactions under the Bankruptcy Code or any applicable non-bankruptcy law.   

35. All of the New Common Equity and all Warrants issued or distributed 

pursuant to the Plan (including New Common Equity issuable upon exercise of the Warrants), 

whether solely in exchange for Claims or, in the case of certain Tranche B DIP Lenders, in 

exchange for Tranche B DIP Facility Claims and the Tranche B Equity Contribution, shall be 

exempt from the registration requirements of Section 5 of the Securities Act and any “Blue Sky” 

Laws of any U.S. jurisdiction pursuant to section 1145(a) of the Bankruptcy Code, except to the 

extent that they are subject to the provisions of section 1145(b)(1).  The New Common Equity and 

the Warrants issued or distributed pursuant to the Plan (i) will not be a “restricted security” as 

defined in Rule 144(a)(3) under the Securities Act and (ii) will, except as provided in the New 

Organizational Documents and the Shareholders Agreement, be freely transferable by any holder 

thereof that is not (a) an “affiliate” of the Reorganized Debtors as defined in Rule 144(a)(1) under 
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the Securities Act, (b) has not been such an “affiliate” within 90 days of such transfer, (c) has not 

acquired the New Common Equity or Warrants from an “affiliate” within one year of such transfer, 

and (d) is not an “underwriter” as defined in section 1145(b) of the Bankruptcy Code.  

H. Certain Governmental Matters 

1. Securities and Exchange Commission 

36. Notwithstanding any language to the contrary contained in the Disclosure 

Statement, the Plan, and/or this Confirmation Order, no provision of the Plan or this Confirmation 

Order shall (i) preclude the United States Securities and Exchange Commission (“SEC”) from 

enforcing its police or regulatory powers or (ii) enjoin, limit, impair or delay the SEC from 

commencing or continuing any claims, causes of action, proceedings, or investigations against any 

non-Debtor Person or non-Debtor Entity in any forum. 

2. Texas Comptroller; Unclaimed Property Division 

37. On or within one hundred and eighty (180) days after the Effective Date, 

the Debtors shall review their books and records and turn over to the Texas Comptroller any known 

Texas Unclaimed Property presumed abandoned before the Petition Date and reflected in property 

reports delivered by the Debtors to the Texas Comptroller under the Texas Unclaimed Property 

Laws (the “Reported Unclaimed Property”).  With respect to such Reported Unclaimed 

Property, the Texas Comptroller will not seek payment of any interest or penalty by the Debtors 

or the Reorganized Debtors. 

38. Notwithstanding section 362 of the Bankruptcy Code and any injunctions 

in the Plan or Plan Supplements, after the Effective Date, the Texas Comptroller and its agents 

may commence an audit of the Debtors in accordance with the Texas Unclaimed Property Laws 

(the “Texas Unclaimed Property Audit”) and pursue recovery of any unremitted Texas 

Unclaimed Property identified pursuant to the Texas Unclaimed Property Audit.  The Debtors and 
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the Reorganized Debtors shall fully cooperate with the auditors to enable them to accurately and 

timely perform the Texas Unclaimed Property Audit by making the entities’ employees, 

professionals, books, and records available. 

39. The Debtors’ rights and defenses with respect to any allegations and claims 

asserted against the Debtors arising from or relating to the Texas Unclaimed Property Audit are 

hereby reserved; provided, however, that upon agreement between the Debtors or the Reorganized 

Debtors and the Texas Comptroller or a final non-appealable determination by a court or other 

tribunal with jurisdiction as to the amount of unremitted Texas Unclaimed Property, if any, that is 

due in connection with the Texas Unclaimed Property Audit, the Debtors or the Reorganized 

Debtors shall turn over such unremitted Texas Unclaimed Property to the Texas Comptroller. 

40. The Texas Comptroller may file or amend any Proofs of Claim in these 

Chapter 11 Cases following the Effective Date as a result of the filing of any property reports or 

in the ordinary course of the Unclaimed Property Audit. 

I. United Commercial Arrangement Matters 

41. The Second United Omnibus Amendment is approved and ratified and shall 

vest in, and be binding on, the Reorganized Debtors pursuant to section 1141 of the Bankruptcy 

Code. 

42. The Assumed United Agreements (as defined in the Second United 

Omnibus Amendment), as amended by section 1 of the Second United Omnibus Amendment, shall 

be assumed pursuant to sections 365 and 1123 of the Bankruptcy Code and vest in, and be binding 

on, the Reorganized Debtors pursuant to section 1141 of the Bankruptcy Code. 

43. The JBA (as defined in the Second United Omnibus Amendment), as 

amended by section 2 of the Second United Omnibus Amendment, shall be assumed pursuant to 
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sections 365 and 1123 of the Bankruptcy Code and vest in, and be binding on, the Reorganized 

Debtors pursuant to section 1141 of the Bankruptcy Code. 

44. The Interline Relationship Agreements (as defined in the United Omnibus 

Amendment) shall be assumed pursuant to sections 365 and 1123 of the Bankruptcy Code and vest 

in, and be binding on, the Reorganized Debtors pursuant to section 1141 of the Bankruptcy Code 

as provided in section 3(d) of the United Omnibus Amendment. 

45. The Allowed Administrative Expense Claim (as defined in the Second 

United Omnibus Amendment) payable to United under the Second United Omnibus Amendment 

shall be paid in full in Cash on the Effective Date. 

J. Grupo Aval Settlement and Grupo Aval Exit Facility 

46. As set forth in Article V.O of the Plan and the Grupo Aval Settlement Order, 

the terms, conditions, obligations, covenants, security interests, and agreements set forth in the 

Grupo Aval Settlement Agreement, the Grupo Aval Definitive Documentation, and the Grupo 

Aval Exit Facility Agreement are hereby ratified and affirmed and shall continue in full force and 

effect (in each case as amended, restated, supplemented, or otherwise modified from time to time), 

are valid, effective, and non-avoidable post-petition obligations of the Debtors’ Estates and the 

Reorganized Debtors.  The Debtors and Reorganized Debtors are authorized to enter into and 

perform the Grupo Aval Definitive Documentation and Grupo Aval Exit Facility Agreement, 

including any amendments and modifications, that may be agreed in writing among the Debtors 

or Reorganized Debtors, on one hand, and the Grupo Aval Entities, on the other hand.  The Grupo 

Aval Settlement Agreement, Grupo Aval Definitive Documentation, and Grupo Aval Exit Facility 

Agreement constitute legal, valid, binding, and non-avoidable post-petition obligations of the 

Debtors and their Estates and the Reorganized Debtors, enforceable against them in accordance 

with their terms as set forth more fully in in Article V.O of the Plan and in the Grupo Aval 

20-11133-mg    Doc 2272    Filed 10/25/21    Entered 10/25/21 21:31:13    Main Document 
Pg 29 of 65



 26 
 

Settlement Order.  The receivables sold and transferred pursuant to the Grupo Aval Definitive 

Documentation shall include all Contract Rights and Air Travel Receivables and related ATR 

Collections (as such terms are defined in the Grupo Aval Definitive Documentation), whether or 

not any particular Airline Acquirer Contract (as defined in the Grupo Aval Definitive 

Documentation) is in place at the time the parties enter into the Grupo Aval Exit Facility 

Agreement.  Any transfers of Contract Rights and Air Travel Receivables and related ATR 

Collections from non-Debtor entities to Debtor entities in connection with the implementation of 

the Grupo Aval Definitive Documentation and Grupo Aval Exit Facility Agreement shall not cause 

such assets to become property of the Debtors’ Estates.  Pursuant to the terms of the Grupo Aval 

Settlement Agreement, the Grupo Aval Definitive Documentation, and the Grupo Aval Exit 

Facility Agreement, the transfer of Contract Rights and Air Travel Receivables and related ATR 

Collections shall constitute an irrevocable “true sale” and a legal, valid, binding, and non-

avoidable transfer and shall not be subject to recharacterization or avoidance.  Upon such sale and 

transfer, such Contract Rights and Air Travel Receivables and related ATR Collections shall be 

property of the transferee of such Contract Rights and Air Travel Receivables and related ATR 

Collections in accordance with the Grupo Aval Definitive Documentation and the Grupo Aval Exit 

Facility Agreement and shall not constitute property of any Debtor, Reorganized Debtor, or their 

affiliates. 

K. Certain Credit-Card Processing Matters 

47. Notwithstanding Article IX.G of the Plan, Elavon Financial Services DAC 

(UK Branch), Elavon Canada Company, U.S. Bank National Association, acting through its 

Canadian Branch, and U.S. Bank National Association (collectively, and together with any 

affiliates, “Elavon”) and Global Collect, B.V. (the “PSP”) may exercise its normal recoupment, 

setoff, reserve, and processing procedures in respect of claims and the netting of fees, chargebacks, 
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and other amounts in accordance with the terms and conditions of agreements relating to credit 

card and debit transactions and processing among Elavon, PSP, and certain of the Debtors assumed 

by the Reorganized Debtors (as amended, the “Assumed Credit Card Processing Agreements”).  

All obligations of the Debtors and all operations, rights, and remedies of Elavon and PSP, 

including the netting of prepetition and post-petition sales, refunds, fees, and chargebacks, arising 

under and pursuant to the Assumed Credit Card Processing Agreements shall remain fully 

enforceable against the Reorganized Debtors. 

L. Certain Surety-Related Matters 

1. Chubb Surety 

48. Notwithstanding anything to the contrary in the Plan, the Plan Supplement, 

the Disclosure Statement, the Confirmation Order, the Exit Facility Documents, any bar date notice 

or Claim objection, or any agreements or documents relating to the foregoing, including, without 

limitation, any other order of the Bankruptcy Court (including, without limitation, any provision 

of the foregoing that purports to be preemptory or supervening, grants an injunction, discharge, or 

release, or requires a party to opt out of any releases) (collectively, for purposes of this section L 

of this Order, the “Plan Documents”), nothing in the Plan Documents shall in any way prime, 

discharge, impair, modify, or subordinate the rights of Chubb Seguros Colombia S.A and/or its 

past, present, or future affiliated sureties (each as surety in their role as an issuer of bonds, 

individually and collectively referred to herein as “Chubb Surety”) including, without limitation, 

as to:  (a) any indemnity or collateral obligations relating to bonds or related instruments issued 

and/or executed on behalf of or at the request of any of the Debtors and/or their non-Debtor 

affiliates that were or hereby are assumed as part of the Chapter 11 Cases (each such bond surety 

guaranties or surety-related products, a “Bond”, and, collectively, the “Bonds”); (b) any funds 

Chubb Surety is holding and/or that are being held for Chubb Surety presently or in the future, 
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whether in trust, as security, or otherwise, including any proceeds due or to become due to any of 

the Debtors or their non-debtor affiliates in relation to contracts or obligations for which Chubb 

Surety has issued or may in the future issue any bond or related instrument, including any Bond; 

(c) any substitutions or replacements of said funds including accretions to and interest earned on 

said funds; (d) any collateral or letter of credit related to any indemnity, collateral trust, Bond, 

arrangement, contract or other agreements between or involving Chubb Surety and any of the 

Debtors and/or their non-debtor affiliates or predecessors that were or hereby are assumed as part 

of the Chapter 11 Cases; or (e) any rights, remedies and/or defenses Chubb Surety may now or in 

the future have with respect to any and all Bonds and/or related instruments issued and/or executed 

by Chubb Surety on behalf of any of the Debtors and/or their non-Debtor affiliates; (f) current or 

future setoff and/or recoupment rights and/or the lien rights and/or trust fund claims of Chubb 

Surety or any party to whose rights Chubb Surety has or may be subrogated, and/or any existing 

or future subrogation or other common law rights of Chubb Surety (notwithstanding the provisions 

set forth in Article IX.G of the Plan, including clause (IV) thereof); and (g) the Debtors’ 

assumption of any indemnity agreement related to any of the Bonds (collectively, the “Indemnity 

Agreements”), which include, without limitation, those certain promissory notes in blank which 

provide that upon demand by Chubb Surety, the guarantor will unconditionally repay Chubb 

Surety for sums paid by Chubb Surety in connection with the applicable Bond(s) and concurrent 

with the promissory notes, certain letters of direction whereby Chubb Surety is irrevocably 

authorized to complete the promissory notes (i.e., fill in the blanks) for any disbursements or 

payments made by Chubb Surety under the applicable Bond(s), which Indemnity Agreements and 

the related Bonds are hereby assumed. 
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49. No third party releases in the Plan Documents shall apply to Chubb Surety 

and/or its Related Parties, or to claims to which Chubb Surety and/or its Related Parties are 

subrogated, and, to the extent necessary, Chubb Surety and/or its Related Parties shall be deemed 

to have opted-out of any such releases on behalf of itself/themselves and related to any party to 

whose rights Chubb Surety and/or its Related Parties has/have or may be subrogated. In addition, 

notwithstanding anything in the Plan Documents, the rights, claims, and defenses of the Debtors 

and of Chubb Surety and/or its Related Parties, including, but not limited to, Chubb Surety’s and/or 

its Related Parties’ rights under any properly perfected lien and/or claims and/or claim for 

equitable rights of subrogation, and rights of the Debtors and of any successors in interest to any 

of the Debtors and any creditors, to object to any such liens, claims, and/or equitable subrogation 

and other rights, are fully preserved, and Chubb Surety and/or its Related Parties shall not be 

required to file an administrative proof of claim, request for payment, or fee application to protect 

any such claims. 

50. Nothing in the Plan Documents is an admission by Chubb Surety or the 

Debtors, or a determination by the Court, regarding any claims under any Bonds, and Chubb Surety 

and the Debtors (on behalf of themselves and their successors and creditors) reserve any and all 

rights, remedies, and defenses in connection therewith. 

51. For the avoidance of doubt, Articles VII(D), VII(G), and VIII(I)(1) of the 

Plan shall not apply to Chubb Surety or any beneficiary of or obligee relating to the Bonds or the 

claims of Chubb Surety or said beneficiaries and/or obligees.  Further, notwithstanding the 

provisions of Article V(N) of the Plan, the Debtors shall not assert Preference Actions as 

counterclaims or defenses to the claims of any beneficiary or obligee of the bonds issued by Chubb 

Surety, including the Bonds. 
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52. Nothing herein shall limit Chubb Surety from cancelling, terminating, not 

renewing, or refusing to increase the amount of any bonds, including the Bonds, in accordance 

with the terms applicable to such bonds and/or as otherwise permitted by law, and nothing herein 

shall require Chubb Surety to issue new bonds or similar instruments. 

53. The Debtors shall reimburse Chubb Surety for any reasonable fees and costs 

incurred by Chubb Surety with regard to the Chapter 11 Cases through the Effective Date that have 

not been previously reimbursed. 

54. Upon and in strict compliance with the request of Chubb Surety, one or 

more of the Reorganized Debtors and/or any new entity formed as part of the Restructuring 

Transactions in connection with the implementation of the Plan shall execute an indemnity 

agreement in a form that is acceptable to Chubb Surety, in which agreement shall be in favor of 

Chubb Surety. 

55. Notwithstanding any provision in the Plan Documents, upon request, Chubb 

Surety shall have access to the specific portions of any and all books and records held by the 

Debtors and/or Reorganized Debtors relating to Chubb Surety’s Bonds, and Chubb Surety shall 

receive no less than thirty (30) days’ written notice by the entity holding such books and records 

prior to destruction or abandonment of any such books and records. Without limitation to any other 

rights of Chubb Surety, if a claim or claims are asserted against any Bond(s) and/or related 

instruments, then Chubb Surety shall be granted access to, and may make copies of, the specific 

portions of any books and records related to such Bonds upon Chubb Surety’s request. 

2. Crum Surety 

56. Notwithstanding anything to the contrary in the Plan Documents, nothing 

in the Plan Documents shall in any way prime, discharge, impair, modify, or subordinate the rights 

of United States Fire Insurance Company and/or its past, present, or future affiliated sureties (each 
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as surety in their role as an issuer of bonds, individually and collectively referred to herein as 

“Crum Surety”) including, without limitation, as to:  (a) any indemnity or collateral obligations 

relating to bonds or related instruments issued and/or executed on behalf of or at the request of any 

of the Debtors and/or their non-Debtor affiliates that were or hereby are assumed as part of the 

Chapter 11 Cases (each such bond, surety guaranties or surety-related products, a “Bond”, and, 

collectively, the “Bonds”); (b) any funds Crum Surety is holding and/or that are being held for 

Crum Surety presently or in the future, whether in trust, as security, or otherwise, including any 

proceeds due or to become due to any of the Debtors or their non-Debtor affiliates in relation to 

contracts or obligations for which Crum Surety has issued or may in the future issue any bond or 

related instrument, including any Bond; (c) any substitutions or replacements of said funds 

including accretions to and interest earned on said funds; (d) any collateral or letter of credit related 

to any indemnity, collateral trust, Bond, arrangement, contract or other agreements between or 

involving Crum Surety and any of the Debtors and/or their non-debtor affiliates or predecessors 

that were or hereby are assumed as part of the Chapter 11 Cases; or (e) any rights, remedies and/or 

defenses Crum Surety may now or in the future have with respect to any and all Bonds and/or 

related instruments issued and/or executed by Crum Surety on behalf of any of the Debtors and/or 

their non-Debtor affiliates; (f) current or future setoff and/or recoupment rights and/or the lien 

rights and/or trust fund claims of Crum Surety or any party to whose rights Crum Surety has or 

may be subrogated, and/or any existing or future subrogation or other common law rights of Crum 

Surety (notwithstanding the provisions set forth in Article IX.G of the Plan, including clause (IV) 

thereof); and (g) the Debtors’ assumption of any indemnity agreement related to any of the Bonds 

(collectively, the “Indemnity Agreements”), which include, without limitation, that certain 
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General Indemnity Agreement dated on or about November 25, 2019 in favor of Crum Surety as 

indemnitee, which Indemnity Agreements and the related Bonds are hereby assumed. 

57. No third party releases in the Plan Documents shall apply to Crum Surety 

and/or its Related Parties, or to claims to which Crum Surety and/or its Related Parties are 

subrogated, and, to the extent necessary, Crum Surety and/or its Related Parties shall be deemed 

to have opted-out of any such releases on behalf of itself/themselves and related to any party to 

whose rights Crum Surety and/or its Related Parties has/have or may be subrogated. In addition, 

notwithstanding anything in the Plan Documents, the rights, claims, and defenses of the Debtors 

and of Crum Surety and/or its Related Parties, including, but not limited to, Crum Surety’s and/or 

its Related Parties’ rights under any properly perfected lien and claims and/or claim for equitable 

rights of subrogation, and rights of the Debtors and of any successors in interest to any of the 

Debtors and any creditors, to object to any such liens, claims, and/or equitable subrogation and 

other rights, are fully preserved, and Crum Surety and/or its Related Parties shall not be required 

to file an administrative proof of claim, request for payment, or fee application to protect any such 

claims. 

58. Nothing in the Plan Documents is an admission by Crum Surety or the 

Debtors, or a determination by the Court, regarding any claims under any Bonds, and Crum Surety 

and the Debtors (on behalf of themselves and their successors and creditors) reserve any and all 

rights, remedies, and defenses in connection therewith. 

59. For the avoidance of doubt, Articles VII(D), VII(G), and VIII(I)(1) of the 

Plan shall not apply to Crum Surety or any beneficiary or obligee relating to the Bonds or the 

claims of Crum Surety or said beneficiaries and/or obligees.  Further, notwithstanding the 

provisions of Article V(N) of the Plan, the Debtors shall not assert Preference Actions as 
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counterclaims or defenses to the claims of any beneficiary or obligee of the bonds issued by Crum 

Surety, including the Bonds. 

60. Nothing herein shall limit Crum Surety from cancelling, terminating, not 

renewing, or refusing to increase the amount of any bonds, including the Bonds, in accordance 

with the terms applicable to such bonds and/or as otherwise permitted by law, and nothing herein 

shall require Crum Surety to issue new bonds or similar instruments. 

61. The Debtors shall reimburse Crum Surety for any reasonable fees and costs 

incurred by Crum Surety with regard to the Chapter 11 Cases through the Effective Date that have 

not been previously reimbursed. 

62. Upon and in strict compliance with the request of Crum Surety, one or more 

of the Reorganized Debtors and/or any new entity formed as part of the Restructuring Transactions 

in connection with the implementation of the Plan shall execute an indemnity agreement in a form 

that is acceptable to Crum Surety, in which agreement shall be in favor of Crum Surety. 

63. Notwithstanding any provision in the Plan Documents, upon request, Crum 

Surety shall have access to the specific portions of any and all books and records held by the 

Debtors and/or Reorganized Debtors relating to Crum Surety’s Bonds, and Crum Surety shall 

receive no less than thirty (30) days’ written notice by the entity holding such books and records 

prior to destruction or abandonment of any such books and records. Without limitation to any other 

rights of Crum Surety, if a claim or claims are asserted against any Bond(s) and/or related 

instruments, then Crum Surety shall be granted access to, and may make copies of, the specific 

portions of any books and records related to such Bonds upon Crum Surety’s request. 

M. Administrative Expense Bar Date 

64. Except as otherwise provided in the DIP Orders, the Claims Bar Date Order, 

or the Plan, requests for payment of Administrative Expenses, other than claims for Professional 
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Fees, DIP Facility Claims, and DIP Facility Fees and Expenses, must be served on the Debtors or 

Reorganized Debtors (as applicable), KCC LLC, and the U.S. Trustee by the date that is ninety 

(90) days following the date of service of the Confirmation Notice.  Each request for payment of 

an Administrative Expense must include, at a minimum, (i) the name of the applicable Debtor that 

is purported to be liable for the Administrative Expense and, if the Administrative Expense is 

asserted against more than one Debtor, the exact amount asserted to be owed by each such Debtor; 

(ii) the name of the Holder of the purported Administrative Expense; (iii) the asserted amount of 

the purported Administrative Expense; (iv) the basis of the purported Administrative Expense; and 

(v) supporting documentation.  FAILURE TO TIMELY AND PROPERLY FILE AND SERVE 

A REQUEST FOR PAYMENT OF AN ADMINISTRATIVE EXPENSE SHALL RESULT IN 

SUCH ADMINISTRATIVE EXPENSE BEING FOREVER BARRED AND DISCHARGED.  

For the avoidance of doubt, this paragraph shall not apply to the fees and expenses of, or other 

amounts owed to, the Supporting Tranche B Lenders under the Tranche B Equity Conversion 

Agreement, which shall be paid in accordance with the terms thereof and, to the extent not already 

paid, shall survive unaffected by the deadline for filing Administrative Expenses set forth herein.  

N. Exemption from Certain Taxes and Fees 

65. To the maximum extent permitted pursuant to section 1146(a) of the 

Bankruptcy Code, (i) the issuance, transfer, or exchange of any securities, instruments, or 

documents, (ii) the creation of any Lien, mortgage, deed of trust, or other security interest, (iii) any 

transfers of property (whether direct or indirect) pursuant to the Plan or the Plan Supplement, 

including, without limitation, the Restructuring Transactions, (iv) any assumption, assignment, or 

sale by the Debtors of their interests in Executory Contracts or Unexpired Leases pursuant to 

section 365 of the Bankruptcy Code, (v) the grant of collateral under the Exit Facility Documents, 

and (vi) the issuance, renewal, conversion, modification, or securing of indebtedness by such 
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means, and the making, delivery, or recording of any deed or other instrument of transfer under, 

in furtherance of, or in connection with, the Plan, the Plan Supplement, or this Confirmation Order, 

shall not be subject to any document recording tax, stamp tax, conveyance fee, intangibles or 

similar tax, mortgage tax, stamp act, real estate transfer tax, sale or use tax, mortgage recording 

tax, or other similar tax or governmental assessment, and upon entry of this Confirmation Order, 

the appropriate governmental officials or agents shall forego the collection of any such tax or 

governmental assessment and accept for filing and recordation any of the foregoing instruments 

or other documents pursuant to such transfers of property with the payment of any such tax, 

recordation fee, or governmental assessment. 

O. Miscellaneous 

66. The requirements of Bankruptcy Rule 3020(e) that an order confirming a 

plan is stayed until the expiration of fourteen (14) days after entry are hereby waived.  The terms 

of this Confirmation Order shall be immediately effective and shall not be stayed pursuant to 

Bankruptcy Rules 3020(e), 6004(h), 6006(d), or 7062. 

67. All Assumption Disputes arising from objections timely filed by the 

Confirmation Hearing in accordance with the Plan (or as otherwise agreed by the Debtors and the 

counterparty to the relevant Assumed Contract) are hereby adjourned to the omnibus hearing 

scheduled to be held before the Court on November 18, 2021 at 10:00 A.M. (prevailing Eastern 

Time), or as may be further adjourned pursuant to the Plan or as otherwise agreed by the Debtors 

and the counterparty to the relevant Assumed Contract. 

68. Except as otherwise provided in the Plan or herein, notice of all pleadings 

filed in these cases after the Effective Date shall be limited to the following parties:  (i) the 

Reorganized Debtors and their counsel, (ii) the U.S. Trustee, (iii) White & Case LLP, Dechert 

LLP, Sidley Austin LLP, Hughes Hubbard & Reed LLP, and Cadwalader, Wickersham & Taft 
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LLP, as counsel to the Supporting Tranche B DIP Lenders; (iv) any party known to be directly 

affected by the relief sought; and (v) and any Entity or Person that files a renewed request after the 

Effective Date to receive documents pursuant to Bankruptcy Rule 2002. 

69. The Debtors are authorized to consummate the Plan at any time after the 

entry of this Confirmation Order subject to satisfaction or waiver (by the required parties) of the 

conditions precedent to effectiveness set forth in Article X of the Plan. 

70. On the Effective Date, the Plan shall be deemed substantially consummated 

under sections 1101(2) and 1127(b) of the Bankruptcy Code. 

71. This Confirmation Order is a Final Order, and the period within which an 

appeal must be filed commences upon the entry hereof. 

 

Dated: _______________, 2021  
New York, New York 

_______________________________________ 
THE HONORABLE MARTIN GLENN  
UNITED STATES BANKRUPTCY JUDGE 
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Dennis F. Dunne 
Evan R. Fleck 
Benjamin M. Schak 
Kyle R. Satterfield  
MILBANK LLP 
55 Hudson Yards 
New York, New York 10001 
Telephone: (212) 530-5000 
Facsimile: (212) 530-5219 
 
Counsel for Debtors and 
Debtors-In-Possession 

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

 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

-----------------------------------------------------------------x 
 : 
In re: : 
 : 
AVIANCA HOLDINGS S.A., et al.,1 : 
 : 
 Debtors. : 
 : 
-----------------------------------------------------------------x 

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

 
NOTICE OF EFFECTIVE DATE AND ENTRY OF ORDER (I) CONFIRMING 

FURTHER MODIFIED JOINT CHAPTER 11 PLAN OF AVIANCA HOLDINGS S.A. 
AND ITS AFFILIATED DEBTORS AND (II) GRANTING RELATED RELIEF  

 

 
1  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 Unión, 
S.A. de C.V. (N/A); Aeroinversiones de Honduras, S.A. (N/A); Aerovías 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’l Enterprises, Inc. (59-2240957); Grupo Taca 
Holdings Limited (N/A); International Trade Marks Agency Inc. (N/A); Inversiones del Caribe, S.A. (N/A); 
Isleña de Inversiones, S.A. de C.V. (N/A); Latin Airways Corp. (N/A); Latin Logistics, LLC (41-2187926); 
Nicaragüense de Aviación, Sociedad Anónima (N/A); Regional Express Américas S.A.S. (N/A); Ronair N.V. 
(N/A); Servicio Terrestre, Aéreo 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 Bogotá, Colombia. 
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PLEASE TAKE NOTICE that on September 15, 2021, the above-captioned debtors and 

debtors in possession (collectively, the “Debtors”) filed the solicitation version of their proposed 

Joint Chapter 11 Plan of Avianca Holdings S.A. and Its Affiliated Debtors [Docket No. 2137] 

(together with the Plan Supplement and all schedules and exhibits thereto, and as amended, 

supplemented, or modified from time to time, the “Plan”).2   

PLEASE TAKE FURTHER NOTICE that a hearing to consider the confirmation of the 

Plan was held by the United States Bankruptcy Court for the Southern District of New York (the 

“Bankruptcy Court”) on October 26, 2021.  

PLEASE TAKE FURTHER NOTICE that on [_______], 2021, the Bankruptcy Court 

entered the Order (I) Confirming Further Modified Joint Chapter 11 Plan of Avianca Holdings 

S.A. and Its Affiliated Debtors and (II) Granting Related Relief [Docket No. [__]] (the 

“Confirmation Order”). 

PLEASE TAKE FURTHER NOTICE that, pursuant to the terms of the Confirmation 

Order, the Debtors hereby provide notice of entry of the Confirmation Order. 

PLEASE TAKE FURTHER NOTICE that all conditions precedent to the Effective Date 

set forth in Article X.A of the Plan have been satisfied or waived pursuant to Article X.B of the 

Plan, such that the Plan was substantially consummated, and the Effective Date occurred, on 

[__________], 2021. 

PLEASE TAKE FURTHER NOTICE that, except as otherwise provided in the DIP 

Orders, the Claims Bar Date Order, or the Plan, requests for payment of Administrative Expenses, 

other than claims for Professional Fees, DIP Facility Claims, and DIP Facility Fees and Expenses, 

must be served on the Debtors or Reorganized Debtors (as applicable), KCC LLC, and the U.S. 

 
2 Capitalized terms used in this Notice but not otherwise defined shall have the same meaning as in the Plan. 
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Trustee by the date that is ninety (90) days following the date of service of this Notice.  Each 

request for payment of an Administrative Expense must include, at a minimum, (i) the name of the 

applicable Debtor that is purported to be liable for the Administrative Expense and, if the 

Administrative Expense is asserted against more than one Debtor, the exact amount asserted to be 

owed by each such Debtor; (ii) the name of the Holder of the purported Administrative Expense; 

(iii) the asserted amount of the purported Administrative Expense; (iv) the basis of the purported 

Administrative Expense; and (v) supporting documentation.  FAILURE TO TIMELY AND 

PROPERLY FILE AND SERVE A REQUEST FOR PAYMENT OF AN ADMINISTRATIVE 

EXPENSE SHALL RESULT IN SUCH ADMINISTRATIVE EXPENSE BEING FOREVER 

BARRED AND DISCHARGED.  For the avoidance of doubt, this paragraph does not apply to the 

fees and expenses of, or other amounts owed to, the Supporting Tranche B Lenders under the 

Tranche B Equity Conversion Agreement, which will be paid in accordance with the terms thereof 

and, to the extent not already paid, will survive unaffected by the deadline for filing Administrative 

Expenses set forth herein.  

PLEASE TAKE FURTHER NOTICE that, pursuant to Article VI of the Plan, unless 

otherwise provided by an order of the Bankruptcy Court that is entered after Confirmation, Proofs 

of Claim with respect to Claims arising from the rejection of Executory Contracts or Unexpired 

Leases, if any, must be filed with the Bankruptcy Court no later than thirty (30) days from the 

latest of (i) the date of entry of an order of the Bankruptcy Court approving such rejection, (ii) 

entry of the Confirmation Order, and (iii) the effective date of the rejection of such Executory 

Contract or Unexpired Lease.  ANY CLAIMS ARISING FROM THE REJECTION OF AN 

EXECUTORY CONTRACT OR UNEXPIRED LEASE NOT FILED WITHIN SUCH TIME 

SHALL BE DISALLOWED, FOREVER BARRED FROM ASSERTION, AND SHALL NOT 
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BE ENFORCEABLE AGAINST THE DEBTORS OR THE REORGANIZED DEBTORS, OR 

PROPERTY THEREOF, WITHOUT THE NEED FOR ANY OBJECTION BY THE DEBTORS 

OR THE REORGANIZED DEBTORS OR FURTHER NOTICE TO, OR ACTION, ORDER, OR 

APPROVAL OF THE BANKRUPTCY COURT OR ANY OTHER ENTITY. 

PLEASE TAKE FURTHER NOTICE that, in order to continue to receive documents 

after the Effective Date pursuant to Bankruptcy Rule 2002, Persons and Entities (excluding the 

U.S. Trustee) must file renewed requests to receive documents pursuant to Bankruptcy Rule 2002. 

PLEASE TAKE FURTHER NOTICE that all filed versions of the Plan and other 

documents filed in the Chapter 11 Cases may be viewed for free at the website of the Debtors’ 

claims and solicitation agent, at http://www.kccllc.net/avianca.  You may also obtain copies of any 

pleadings by visiting http://www.nysb.uscourts.gov in accordance with the procedures and fees set 

forth therein.   
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mortgages, and instruments necessary or appropriate to effectuate, implement, or consummate

the transactions contemplated by the Plan and this Confirmation Order, including, without

limitation, this Confirmation Order itself.

11. The compromises and settlements set forth in the Plan, including the

Global Plan Settlement, are approved and shall be, effective as of the Effective Date, binding on

all parties in interest in the Chapter 11 Cases.

12. Pursuant to Bankruptcy Rule 3020(c)(1), the following Plan provisions are

expressly approved and shall be effective on the Effective Date without further order or action by

the Court or any other Entity:  (i) Releases by the Debtors (Article IX.D); (ii) Releases by Holders

of Claims or Interests (Article IX.E); (iii) Exculpation (Article IX.F); and (iv) Injunction (Article

IX.G).  All parties deemed to grant the releases contained in Article IX.EArticle IX.E of the Plan

are forever barred from asserting any Claim or Cause of Action against any of the Released

Parties released thereby.

13. Notwithstanding anything herein, the Reorganized Debtors shall retain and

may enforce all rights to commence and pursue, as appropriate, any and all Retained Causes of

Action on the terms set forth in Article V.N of the Plan.

14. Except as otherwise provided in the Plan, the Exit Facility Documents, or in

any contract, instrument, release, or other agreement or document created pursuant to the Plan or

the Exit Facility Documents (or with respect to the Liens granted in accordance with the DIP

Facility (the “DIP Liens”) in foreign jurisdictions where such DIP Liens will be assigned in favor

of the holders of the Exit Facility Lenders rather than terminated), on the Effective Date and

concurrently with the applicable distributions made pursuant to the Plan and, in the case of a

Secured Claim, satisfaction in full of the portion of the Secured Claim that is Allowed as of the
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in that certain Engine Support and TotalCare Life Proposal with Rolls-Royce or (y) the parties

failure to reach agreement on such definitive documentation, which upon such date the GTA is

deemed rejected.

33. Airbus S.A.S. (“Airbus”) and certain of the Debtors are parties to that

certain A320neo Family Purchase Agreement (reference CT1307579) (the “Airbus Purchase

Contract”).  Notwithstanding anything to the contrary in this Order, the Plan, or the Plan

Supplement, the Debtors may amend the Schedule of Assumed Contracts at any time

within forty-five (45) days after the Effective Date (or such later date as agreed by Airbus

and the Debtors) to reject, assume, or assume and assign the Airbus Purchase Contract.

Airbus’s rights to object to the rejection, assumption, or assumption and assignment of the

Airbus Purchase Contract are preserved, except with respect to timeliness under

section 365(d)(2) of the Bankruptcy Code.  Airbus’s rights to object to the assumption,

assumption and assignment, and/or a proposed cure amount for the Airbus Purchase

Contract are extended to the date that is thirty (30) days after the date on which the

Debtors designate the Airbus Purchase Contract for assumption or assumption and

assignment.  Airbus’s rights to object to the rejection of the Airbus Purchase Contract or

to file a Claim for rejection damages are extended to the date that is thirty (30) days after

the date on which the Debtors designate the Airbus Purchase Contract fer rejection.

33. As set forth in the [Settlement Agreement Order], the terms of the Settlement

and Payoff Agreement and the transactions contemplated therein, are hereby ratified and

affirmed and shall continue in full force and effect, are valid, effective, and non-avoidable post-

petition obligations of the Debtors’ Estates and the Reorganized Debtors.  The Debtors or the

Reorganized Debtors, as applicable, are hereby authorized in all respects, without further
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approval of the Bankruptcy Court or any other party, to take all actions as necessary or desirable

to implement, consummate, and perform under the Settlement and Payoff Agreement.

34. As set forth in the [Sale-Leaseback Transactions Order], the terms of each

Umbrella Agreement and the transactions contemplated therein, are hereby ratified and affirmed

and shall continue in full force and effect, are valid, effective, and non-avoidable post-petition

obligations of the Debtors’ Estates and the Reorganized Debtors.  The Debtors or the

Reorganized Debtors, as applicable, are hereby authorized in all respects, without further

approval of the Bankruptcy Court or any other party, to take all actions as necessary or desirable

to implement, consummate, and perform under each Umbrella Agreement.

G. New Common Equity and Warrants

34. 35. All of the New Common Equity to be issued or distributed pursuant to

the Plan (including New Common Equity issuable upon exercise of the Warrants) shall be (a)

duly authorized, validly issued, fully-paid, and non-assessable consistent with the terms of the

New Organizational Documents and (b) not subject to avoidance or recharacterization for any

purposes whatsoever and shall not constitute preferential transfers, fraudulent conveyances, or

other voidable transactions under the Bankruptcy Code or any applicable non-bankruptcy law.

35. 36. All of the New Common Equity and all Warrants issued or distributed

pursuant to the Plan (including New Common Equity issuable upon exercise of the Warrants),

whether solely in exchange for Claims or, in the case of certain Tranche B DIP Lenders, in

exchange for Tranche B DIP Facility Claims and the Tranche B Equity Contribution, shall be

exempt from the registration requirements of Section 5 of the Securities Act and any “Blue Sky”

Laws of any U.S. jurisdiction pursuant to section 1145(a) of the Bankruptcy Code, except to the

extent that they are subject to the provisions of section 1145(b)(1).  The New Common Equity
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and the Warrants issued or distributed pursuant to the Plan (i) will not be a “restricted security”

as defined in Rule 144(a)(3) under the Securities Act and (ii) will, except as provided in the New

Organizational Documents and the Shareholders Agreement, be freely transferable by any holder

thereof that is not (a) an “affiliate” of the Reorganized Debtors as defined in Rule 144(a)(1)

under the Securities Act, (b) has not been such an “affiliate” within 90 days of such transfer, (c)

has not acquired the New Common Equity or Warrants from an “affiliate” within one year of

such transfer, and (d) is not an “underwriter” as defined in section 1145(b) of the Bankruptcy

Code.

H. Certain Governmental Matters

1. Securities and Exchange Commission

36. 37. Notwithstanding any language to the contrary contained in the

Disclosure Statement, the Plan, and/or this Confirmation Order, no provision of the Plan or this

Confirmation Order shall (i) preclude the United States Securities and Exchange Commission

(“SEC”) from enforcing its police or regulatory powers or (ii) enjoin, limit, impair or delay the

SEC from commencing or continuing any claims, causes of action, proceedings, or investigations

against any non-Debtor Person or non-Debtor Entity in any forum.

2. Texas Comptroller; Unclaimed Property Division

37. 38. On or within one hundred and eighty (180) days after the Effective

Date, the Debtors shall review their books and records and turn over to the Texas Comptroller

any known Texas Unclaimed Property presumed abandoned before the Petition Date and

reflected in property reports delivered by the Debtors to the Texas Comptroller under the Texas

Unclaimed Property Laws (the “Reported Unclaimed Property”).  With respect to such

24

20-11133-mg    Doc 2272    Filed 10/25/21    Entered 10/25/21 21:31:13    Main Document 
Pg 52 of 65



Reported Unclaimed Property, the Texas Comptroller will not seek payment of any interest or

penalty by the Debtors or the Reorganized Debtors.

38. 39. Notwithstanding section 362 of the Bankruptcy Code and any

injunctions in the Plan or Plan Supplements, after the Effective Date, the Texas Comptroller and

its agents may commence an audit of the Debtors in accordance with the Texas Unclaimed

Property Laws (the “Texas Unclaimed Property Audit”) and pursue recovery of any unremitted

Texas Unclaimed Property identified pursuant to the Texas Unclaimed Property Audit.  The

Debtors and the Reorganized Debtors shall fully cooperate with the auditors to enable them to

accurately and timely perform the Texas Unclaimed Property Audit by making the entities’

employees, professionals, books, and records available.

39. 40. The Debtors’ rights and defenses with respect to any allegations and

claims asserted against the Debtors arising from or relating to the Texas Unclaimed Property

Audit are hereby reserved; provided, however, that upon agreement between the Debtors or the

Reorganized Debtors and the Texas Comptroller or a final non-appealable determination by a

court or other tribunal with jurisdiction as to the amount of unremitted Texas Unclaimed

Property, if any, that is due in connection with the Texas Unclaimed Property Audit, the Debtors

or the Reorganized Debtors shall turn over such unremitted Texas Unclaimed Property to the

Texas Comptroller.

40. 41. The Texas Comptroller may file or amend any Proofs of Claim in

these Chapter 11 Cases following the Effective Date as a result of the filing of any property

reports or in the ordinary course of the Unclaimed Property Audit.
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I. United Commercial Arrangement Matters

41. 42. The Second United Omnibus Amendment is approved and ratified and

shall vest in, and be binding on, the Reorganized Debtors pursuant to section 1141 of the

Bankruptcy Code.

42. 43. The Assumed United Agreements (as defined in the Second United

Omnibus Amendment), as amended by section 1 of the Second United Omnibus Amendment,

shall be assumed pursuant to sections 365 and 1123 of the Bankruptcy Code and vest in, and be

binding on, the Reorganized Debtors pursuant to section 1141 of the Bankruptcy Code.

43. 44. The JBA (as defined in the Second United Omnibus Amendment), as

amended by section 2 of the Second United Omnibus Amendment, shall be assumed pursuant to

sections 365 and 1123 of the Bankruptcy Code and vest in, and be binding on, the Reorganized

Debtors pursuant to section 1141 of the Bankruptcy Code.

44. 45. The Interline Relationship Agreements (as defined in the United

Omnibus Amendment) shall be assumed pursuant to sections 365 and 1123 of the Bankruptcy

Code and vest in, and be binding on, the Reorganized Debtors pursuant to section 1141 of the

Bankruptcy Code as provided in section 3(d) of the United Omnibus Amendment.

45. 46. The Allowed Administrative Expense Claim (as defined in the Second

United Omnibus Amendment) payable to United under the Second United Omnibus Amendment

shall be paid in full in Cash on the Effective Date.

J. Grupo Aval Settlement and Grupo Aval Exit Facility

46. 47. As set forth in Article V.O of the Plan and the Grupo Aval Settlement

Order, the terms, conditions, obligations, covenants, security interests, and agreements set forth

in the Grupo Aval Settlement Agreement, the Grupo Aval Definitive Documentation, and the
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“true sale” and a legal, valid, binding, and non-avoidable transfer and shall not be subject to

recharacterization or avoidance.  Upon such sale and transfer, such Contract Rights and Air

Travel Receivables and related ATR Collections shall be property of the transferee of such

Contract Rights and Air Travel Receivables and related ATR Collections in accordance with the

Grupo Aval Definitive Documentation and the Grupo Aval Exit Facility Agreement and shall not

constitute property of any Debtor, Reorganized Debtor, or their affiliates.

K. Certain Credit-Card Processing Matters

47. 48. Notwithstanding Article IX.G of the Plan, Elavon Financial Services

DAC (UK Branch), Elavon Canada Company, U.S. Bank National Association, acting through

its Canadian Branch, and U.S. Bank National Association (collectively, and together with any

affiliates, “Elavon”) and Global Collect, B.V. (the “PSP”) may exercise its normal

recoupment, setoff, reserve, and processing procedures in respect of claims and the netting of

fees, chargebacks, and other amounts in accordance with the terms and conditions of agreements

relating to credit card and debit transactions and processing betweenamong Elavon, PSP, and

certain of the Debtors assumed by the Reorganized Debtors (as amended, the “Assumed Credit

Card Processing Agreements”).  All obligations of the Debtors and all operations, rights, and

remedies of Elavon and PSP, including the netting of prepetition and post-petition sales,

refunds, fees, and chargebacks, arising under and pursuant to the Assumed Credit Card

Processing Agreements shall remain fully enforceable against the Reorganized Debtors.

L. Certain Surety-Related Matters

1. Chubb Surety

48. 49. Notwithstanding anything to the contrary in the Plan, the Plan

Supplement, the Disclosure Statement, the Confirmation Order, the Exit Facility Documents, any
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bar date notice or Claim objection, or any agreements or documents relating to the foregoing,

including, without limitation, any other order of the Bankruptcy Court (including, without

limitation, any provision of the foregoing that purports to be preemptory or supervening, grants

an injunction, discharge, or release, or requires a party to opt out of any releases) (collectively,

for purposes of this section I L of this Order, the “Plan Documents”), nothing in the Plan

Documents shall in any way prime, discharge, impair, modify, or subordinate the rights of Chubb

Seguros Colombia S.A and/or its past, present, or future affiliated sureties (each as surety in their

role as an issuer of bonds, individually and collectively referred to herein as “Chubb Surety”)

including, without limitation, as to:  (a) any indemnity or collateral obligations relating to bonds

or related instruments issued and/or executed on behalf of or at the request of any of the Debtors

and/or their non-Debtor affiliates that were or hereby are assumed as part of the Chapter 11

Cases (each such bond surety guaranties or surety-related products, a “Bond”, and, collectively,

the “Bonds”); (b) any funds Chubb Surety is holding and/or that are being held for Chubb Surety

presently or in the future, whether in trust, as security, or otherwise, including any proceeds due

or to become due to any of the Debtors or their non-debtor affiliates in relation to contracts or

obligations for which Chubb Surety has issued or may in the future issue any bond or related

instrument, including any Bond; (c) any substitutions or replacements of said funds including

accretions to and interest earned on said funds; (d) any collateral or letter of credit related to any

indemnity, collateral trust, Bond, arrangement, contract or other agreements between or

involving Chubb Surety and any of the Debtors and/or their non-debtor affiliates or predecessors

that were or hereby are assumed as part of the Chapter 11 Cases; or (e) any rights, remedies

and/or defenses Chubb Surety may now or in the future have with respect to any and all Bonds

and/or related instruments issued and/or executed by Chubb Surety on behalf of any of the
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Debtors and/or their non-Debtor affiliates; (f) current or future setoff and/or recoupment rights

and/or the lien rights and/or trust fund claims of Chubb Surety or any party to whose rights

Chubb Surety has or may be subrogated, and/or any existing or future subrogation or other

common law rights of Chubb Surety (notwithstanding the provisions set forth in Article IX.G of

the Plan, including clause (IV) thereof); and (g) the Debtors’ assumption of any indemnity

agreement related to any of the Bonds (collectively, the “Indemnity Agreements”), which

include, without limitation, those certain promissory notes in blank which provide that upon

demand by Chubb Surety, the guarantor will unconditionally repay Chubb Surety for sums paid

by Chubb Surety in connection with the applicable Bond(s) and concurrent with the promissory

notes, certain letters of direction whereby Chubb Surety is irrevocably authorized to complete the

promissory notes (i.e., fill in the blanks) for any disbursements or payments made by Chubb

Surety under the applicable Bond(s), which Indemnity Agreements and the related Bonds are

hereby assumed.

49. 50. No third party releases in the Plan Documents shall apply to Chubb

Surety and/or its Related Parties, or to claims to which Chubb Surety and/or its Related Parties

are subrogated, and, to the extent necessary, Chubb Surety and/or its Related Parties shall be

deemed to have opted-out of any such releases on behalf of itself/themselves and related to any

party to whose rights Chubb Surety and/or its Related Parties has/have or may be subrogated. In

addition, notwithstanding anything in the Plan Documents, the rights, claims, and defenses of the

Debtors and of Chubb Surety and/or its Related Parties, including, but not limited to, Chubb

Surety’s and/or its Related Parties’ rights under any properly perfected lien and/or claims and/or

claim for equitable rights of subrogation, and rights of the Debtors and of any successors in

interest to any of the Debtors and any creditors, to object to any such liens, claims, and/or
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equitable subrogation and other rights, are fully preserved, and Chubb Surety and/or its Related

Parties shall not be required to file an administrative proof of claim, request for payment, or fee

application to protect any such claims.

50. 51. Nothing in the Plan Documents is an admission by Chubb Surety or

the Debtors, or a determination by the Court, regarding any claims under any Bonds, and Chubb

Surety and the Debtors (on behalf of themselves and their successors and creditors) reserve any

and all rights, remedies, and defenses in connection therewith.

51. 52. For the avoidance of doubt, Articles VII(D), VII(G), and VIII(I)(1) of

the Plan shall not apply to Chubb Surety or any beneficiary of or obligee relating to the Bonds or

the claims of Chubb Surety or said beneficiaries and/or obligees.  Further, notwithstanding the

provisions of Article V(N) of the Plan, the Debtors shall not assert Preference Actions as

counterclaims or defenses to the claims of any beneficiary or obligee of the bonds issued by

Chubb Surety, including the Bonds.

52. 53. Nothing herein shall limit Chubb Surety from cancelling, terminating,

not renewing, or refusing to increase the amount of any bonds, including the Bonds, in

accordance with the terms applicable to such bonds and/or as otherwise permitted by law, and

nothing herein shall require Chubb Surety to issue new bonds or similar instruments.

53. 54. The Debtors shall reimburse Chubb Surety for any reasonable fees and

costs incurred by Chubb Surety with regard to the Chapter 11 Cases through the Effective Date

that have not been previously reimbursed.

54. 55. Upon and in strict compliance with the request of Chubb Surety, one

or more of the Reorganized Debtors and/or any new entity formed as part of the Restructuring

Transactions in connection with the implementation of the Plan shall execute an indemnity
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agreement in a form that is acceptable to Chubb Surety, in which agreement shall be in favor of

Chubb Surety.

55. 56. Notwithstanding any provision in the Plan Documents, upon request,

Chubb Surety shall have access to the specific portions of any and all books and records held by

the Debtors and/or Reorganized Debtors relating to Chubb Surety’s Bonds, and Chubb Surety

shall receive no less than thirty (30) days’ written notice by the entity holding such books and

records prior to destruction or abandonment of any such books and records. Without limitation to

any other rights of Chubb Surety, if a claim or claims are asserted against any Bond(s) and/or

related instruments, then Chubb Surety shall be granted access to, and may make copies of, the

specific portions of any books and records related to such Bonds upon Chubb Surety’s request.

2. Crum Surety

56. 57. Notwithstanding anything to the contrary in the Plan Documents,

nothing in the Plan Documents shall in any way prime, discharge, impair, modify, or subordinate

the rights of United States Fire Insurance Company and/or its past, present, or future affiliated

sureties (each as surety in their role as an issuer of bonds, individually and collectively referred

to herein as “Crum Surety”) including, without limitation, as to:  (a) any indemnity or collateral

obligations relating to bonds or related instruments issued and/or executed on behalf of or at the

request of any of the Debtors and/or their non-Debtor affiliates that were or hereby are assumed

as part of the Chapter 11 Cases (each such bond, surety guaranties or surety-related products, a

“Bond”, and, collectively, the “Bonds”); (b) any funds Crum Surety is holding and/or that are

being held for Crum Surety presently or in the future, whether in trust, as security, or otherwise,

including any proceeds due or to become due to any of the Debtors or their non-Debtor affiliates

in relation to contracts or obligations for which Crum Surety has issued or may in the future
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issue any bond or related instrument, including any Bond; (c) any substitutions or replacements

of said funds including accretions to and interest earned on said funds; (d) any collateral or letter

of credit related to any indemnity, collateral trust, Bond, arrangement, contract or other

agreements between or involving Crum Surety and any of the Debtors and/or their non-debtor

affiliates or predecessors that were or hereby are assumed as part of the Chapter 11 Cases; or (e)

any rights, remedies and/or defenses Crum Surety may now or in the future have with respect to

any and all Bonds and/or related instruments issued and/or executed by Crum Surety on behalf of

any of the Debtors and/or their non-Debtor affiliates; (f) current or future setoff and/or

recoupment rights and/or the lien rights and/or trust fund claims of Crum Surety or any party to

whose rights Crum Surety has or may be subrogated, and/or any existing or future subrogation or

other common law rights of Crum Surety (notwithstanding the provisions set forth in Article

IX.G of the Plan, including clause (IV) thereof); and (g) the Debtors’ assumption of any

indemnity agreement related to any of the Bonds (collectively, the “Indemnity Agreements”),

which include, without limitation, thethat certain General Indemnity Agreement dated on or

about December 13, 2016November 25, 2019 in favor of Crum Surety as indemnitee, which

Indemnity Agreements and the related Bonds are hereby assumed.

57. 58. No third party releases in the Plan Documents shall apply to Crum

Surety and/or its Related Parties, or to claims to which Crum Surety and/or its Related Parties are

subrogated, and, to the extent necessary, Crum Surety and/or its Related Parties shall be deemed

to have opted-out of any such releases on behalf of itself/themselves and related to any party to

whose rights Crum Surety and/or its Related Parties has/have or may be subrogated. In addition,

notwithstanding anything in the Plan Documents, the rights, claims, and defenses of the Debtors

and of Crum Surety and/or its Related Parties, including, but not limited to, Crum Surety’s
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and/or its Related Parties’ rights under any properly perfected lien and claims and/or claim for

equitable rights of subrogation, and rights of the Debtors and of any successors in interest to any

of the Debtors and any creditors, to object to any such liens, claims, and/or equitable subrogation

and other rights, are fully preserved, and Crum Surety and/or its Related Parties shall not be

required to file an administrative proof of claim, request for payment, or fee application to

protect any such claims.

58. 59. Nothing in the Plan Documents is an admission by Crum Surety or the

Debtors, or a determination by the Court, regarding any claims under any Bonds, and Crum

Surety and the Debtors (on behalf of themselves and their successors and creditors) reserve any

and all rights, remedies, and defenses in connection therewith.

59. 60. For the avoidance of doubt, Articles VII(D), VII(G), and VIII(I)(1) of

the Plan shall not apply to Crum Surety or any beneficiary or obligee relating to the Bonds or the

claims of Crum Surety or said beneficiaries and/or obligees.  Further, notwithstanding the

provisions of Article V(N) of the Plan, the Debtors shall not assert Preference Actions as

counterclaims or defenses to the claims of any beneficiary or obligee of the bonds issued by

Crum Surety, including the Bonds.

60. 61. Nothing herein shall limit Crum Surety from cancelling, terminating,

not renewing, or refusing to increase the amount of any bonds, including the Bonds, in

accordance with the terms applicable to such bonds and/or as otherwise permitted by law, and

nothing herein shall require Crum Surety to issue new bonds or similar instruments.

61. 62. The Debtors shall reimburse Crum Surety for any reasonable fees and

costs incurred by Crum Surety with regard to the Chapter 11 Cases through the Effective Date

that have not been previously reimbursed.
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62. 63. Upon and in strict compliance with the request of Crum Surety, one or

more of the Reorganized Debtors and/or any new entity formed as part of the Restructuring

Transactions in connection with the implementation of the Plan shall execute an indemnity

agreement in a form that is acceptable to Crum Surety, in which agreement shall be in favor of

Crum Surety.

63. 64. Notwithstanding any provision in the Plan Documents, upon request,

Crum Surety shall have access to the specific portions of any and all books and records held by

the Debtors and/or Reorganized Debtors relating to Crum Surety’s Bonds, and Crum Surety shall

receive no less than thirty (30) days’ written notice by the entity holding such books and records

prior to destruction or abandonment of any such books and records. Without limitation to any

other rights of Crum Surety, if a claim or claims are asserted against any Bond(s) and/or related

instruments, then Crum Surety shall be granted access to, and may make copies of, the specific

portions of any books and records related to such Bonds upon Crum Surety’s request.

M. Administrative Expense Bar Date

64. 65. Except as otherwise provided in the DIP Orders, the Claims Bar Date

Order, or the Plan, requests for payment of Administrative Expenses, other than claims for

Professional Fees, DIP Facility Claims, and DIP Facility Fees and Expenses, must be served on

the Debtors or Reorganized Debtors (as applicable), KCC LLC, and the U.S. Trustee by the date

that is ninety (90) days following the date of service of the Confirmation Notice.  Each request

for payment of an Administrative Expense must include, at a minimum, (i) the name of the

applicable Debtor that is purported to be liable for the Administrative Expense and, if the

Administrative Expense is asserted against more than one Debtor, the exact amount asserted to

be owed by each such Debtor; (ii) the name of the Holder of the purported Administrative
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Expense; (iii) the asserted amount of the purported Administrative Expense; (iv) the basis of the

purported Administrative Expense; and (v) supporting documentation. FAILURE TO TIMELY

AND PROPERLY FILE AND SERVE A REQUEST FOR PAYMENT OF AN

ADMINISTRATIVE EXPENSE SHALL RESULT IN SUCH ADMINISTRATIVE EXPENSE

BEING FOREVER BARRED AND DISCHARGED.  For the avoidance of doubt, this paragraph

shall not apply to the fees and expenses of, or other amounts owed to, the Supporting Tranche B

Lenders under the Tranche B Equity Conversion Agreement, which shall be paid in accordance

with the terms thereof and, to the extent not already paid, shall survive unaffected by the

deadline for filing Administrative Expenses set forth herein.

N. Exemption from Certain Taxes and Fees

65. 66. To the maximum extent permitted pursuant to section 1146(a) of the

Bankruptcy Code, (i) the issuance, transfer, or exchange of any securities, instruments, or

documents, (ii) the creation of any Lien, mortgage, deed of trust, or other security interest, (iii)

any transfers of property (whether direct or indirect) pursuant to the Plan or the Plan Supplement,

including, without limitation, the Restructuring Transactions, (iv) any assumption, assignment,

or sale by the Debtors of their interests in Executory Contracts or Unexpired Leases pursuant to

section 365 of the Bankruptcy Code, (v) the grant of collateral under the Exit Facility

Documents, and (vi) the issuance, renewal, conversion, modification, or securing of indebtedness

by such means, and the making, delivery, or recording of any deed or other instrument of transfer

under, in furtherance of, or in connection with, the Plan, the Plan Supplement, or this

Confirmation Order, shall not be subject to any document recording tax, stamp tax, conveyance

fee, intangibles or similar tax, mortgage tax, stamp act, real estate transfer tax, sale or use tax,

mortgage recording tax, or other similar tax or governmental assessment, and upon entry of this
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Confirmation Order, the appropriate governmental officials or agents shall forego the collection

of any such tax or governmental assessment and accept for filing and recordation any of the

foregoing instruments or other documents pursuant to such transfers of property with the

payment of any such tax, recordation fee, or governmental assessment.

O. Miscellaneous

66. 67. The requirements of Bankruptcy Rule 3020(e) that an order confirming

a plan is stayed until the expiration of fourteen (14) days after entry are hereby waived.  The

terms of this Confirmation Order shall be immediately effective and shall not be stayed pursuant

to Bankruptcy Rules 3020(e), 6004(h), 6006(d), or 7062.

67. 68. All Assumption Disputes arising from objections timely filed by the

Confirmation Hearing in accordance with the Plan (or as otherwise agreed by the Debtors and

the counterparty to the relevant Assumed Contract) are hereby adjourned to the omnibus hearing

scheduled to be held before the Court on November 18, 2021 at 10:00 A.M. (prevailing Eastern

Time), or as may be further adjourned pursuant to the Plan or as otherwise agreed by the Debtors

and the counterparty to the relevant Assumed Contract.

68. 69. Except as otherwise provided in the Plan or herein, notice of all

pleadings filed in these cases after the Effective Date shall be limited to the following parties:  (i)

the Reorganized Debtors and their counsel, (ii) the U.S. Trustee, (iii) White & Case LLP,

Dechert LLP, Sidley Austin LLP, Hughes Hubbard & Reed LLP, and Cadwalader, Wickersham

& Taft LLP, as counsel to the Supporting Tranche B DIP Lenders; (iv) any party known to be

directly affected by the relief sought; and (v) and any Entity or Person that files a renewed

request after the Effective Date to receive documents pursuant to Bankruptcy Rule 2002.
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69. 70. The Debtors are authorized to consummate the Plan at any time after

the entry of this Confirmation Order subject to satisfaction or waiver (by the required parties) of

the conditions precedent to effectiveness set forth in Article X of the Plan.

70. 71. On the Effective Date, the Plan shall be deemed substantially

consummated under sections 1101(2) and 1127(b) of the Bankruptcy Code.

71. 72. This Confirmation Order is a Final Order, and the period within which

an appeal must be filed commences upon the entry hereof.

Dated: _______________, 2021
New York, New York

_______________________________________
THE HONORABLE MARTIN GLENN
UNITED STATES BANKRUPTCY JUDGE
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	A. Confirmation of the Plan
	1. The Plan is confirmed.
	2. Any and all objections, statements, informal objections, and reservations of rights, if any, related to the Plan, Disclosure Statement, or Confirmation of the Plan that have not been withdrawn or resolved prior to the Confirmation Hearing are hereb...
	3. The amendments and/or modifications to the Solicited Plan made since the filing thereof are approved in accordance with section 1127(a) of the Bankruptcy Code and Bankruptcy Rule 3019(a).  Any votes timely and properly cast on the Solicited Plan sh...
	4. The documents contained in the Plan Supplement are integral to the Plan and are approved by the Court, and the Debtors and the Reorganized Debtors (as applicable) are authorized to take all actions required to effectuate the Plan and the transactio...
	5. The Tranche B Equity Conversion Agreement, the terms thereof, and the transactions contemplated therein, including, without limitation, the Equity Conversion (as defined therein) and the Tranche B Equity Contribution, are integral to the Plan and a...
	6. The terms of the Plan, the Plan Supplement, and the exhibits thereto are incorporated herein by reference and are an integral part of this Confirmation Order.  Notwithstanding Bankruptcy Rules 3020(c), 6004(h), 7062, or otherwise, upon the occurren...
	7. The terms of the New Organizational Documents, the Shareholders Agreement, and the Warrant Agreement (including any modifications or amendments made in accordance with paragraph 6 of this Order) are approved in all respects.  The obligations of the...
	8. The Avianca Plan Consolidation, on the terms set forth in the Plan, is approved pursuant to section 105(a) of the Bankruptcy Code.
	9. This Confirmation Order shall constitute, to the greatest extent permissible, all approvals and consents, if any, required by the laws, rules or regulations of any state or any governmental authority with respect to the implementation or consummati...
	10. Each federal, state, commonwealth, local, foreign, or other governmental agency is authorized and directed to accept for filing and/or recording any and all documents, mortgages, and instruments necessary or appropriate to effectuate, implement, o...
	11. The compromises and settlements set forth in the Plan, including the Global Plan Settlement, are approved and shall be, effective as of the Effective Date, binding on all parties in interest in the Chapter 11 Cases.
	12. Pursuant to Bankruptcy Rule 3020(c)(1), the following Plan provisions are expressly approved and shall be effective on the Effective Date without further order or action by the Court or any other Entity:  (i) Releases by the Debtors (Article IX.D)...
	13. Notwithstanding anything herein, the Reorganized Debtors shall retain and may enforce all rights to commence and pursue, as appropriate, any and all Retained Causes of Action on the terms set forth in Article V.N of the Plan.
	14. Except as otherwise provided in the Plan, the Exit Facility Documents, or in any contract, instrument, release, or other agreement or document created pursuant to the Plan or the Exit Facility Documents (or with respect to the Liens granted in acc...
	15. In accordance with Article VII.C of the Plan, Michelle A. Dreyer, a Managing Director at CSC Global Financial Markets, is hereby appointed the General Unsecured Claims Observer as of the Effective Date and shall have standing to appear before the ...
	16. On the Effective Date, with respect to the Plan, the Committee shall be deemed to have been dissolved, and the members thereof, and their respective officers, employees, counsel, advisors and agents, shall be released and discharged of and from al...
	17. The Debtors shall cause a notice of the entry of this Confirmation Order and occurrence of the Effective Date, substantially in the form attached hereto as Exhibit B (the “Confirmation Notice”), to be served upon (i) all parties listed in the cred...

	B. Allowance of 2023 Notes Claims
	18. On the date upon which the period of time fixed by the Plan (including pursuant to Article VII.F of the Plan), the Bankruptcy Code, the Bankruptcy Rules, or the Bankruptcy Court to file an objection to the Allowance of a Claim has elapsed, 2023 No...

	C. Exit Facility
	19. The Exit Facility is hereby approved and authorized in all respects. The Debtors or the Reorganized Debtors (and any agent on behalf of parties entitled to receive Exit A-1 Notes or Exit A-2 Notes), as applicable, are hereby authorized in all resp...
	20. The Exit Facility Documents are hereby authorized and approved.  On the Effective Date, subject to the consent, approval rights, and conditions precedent of the applicable parties with respect to such documents as set forth in the Plan, the applic...
	21. On the Effective Date, the Exit Facility Documents, including any documents required in connection with the creation or perfection of Liens in connection therewith, shall constitute legal, valid, binding, and authorized indebtedness and obligation...
	22. Subject to the satisfaction or waiver of the conditions precedent set forth in the DIP Facility Documents and Exit Facility Documents, as applicable, the Reorganized Debtors are hereby authorized to convert/repay the Tranche A-1 DIP Obligations an...
	23. On the Effective Date, all of the Liens and security interests to be granted in accordance with the Exit Facility (a) shall be legal, binding, and enforceable Liens on, and security interests in, the collateral granted thereunder in accordance wit...
	24. The obligations, guarantees, mortgages, pledges, Liens, and other security interests granted pursuant to or in connection with the Exit Facility (collectively, the “Exit Facility Obligations and Security Interests”) are reasonable and granted in g...
	25. The Exit Facility Indenture Trustee and Exit Facility Lenders, as applicable, are authorized, but not required, to file, with the appropriate authorities, UCC financing statements, mortgages, and other documents and instruments and to take possess...

	D. Reimbursement of DIP Facility Fees and Expenses
	26. To the extent not previously paid during the course of the Chapter 11 Cases, the DIP Facility Fees and Expenses incurred, or estimated to be incurred, up to and including the Effective Date, shall be paid in full in Cash on the Effective Date in a...

	E. Cancellation of Loans and Securities
	27. Except as otherwise provided in the Plan, the Tranche B Equity Conversion Agreement, the amended Secured RCF Documents, or the amended Engine Loan Documents, on the Effective Date or as soon as reasonably practicable thereafter with respect to eac...

	F. Executory Contract and Unexpired Leases
	28. The rejections, assumptions, and assumptions and assignments, as applicable, of the Executory Contracts and Unexpired Leases set forth in the Plan are approved  pursuant to sections 365(a) and 1123 of the Bankruptcy Code, effective as of the Effec...
	29. The guarantee by Avianca Holdings S.A. of the obligations set forth in the General Terms Agreement for the Supply of Seats for the CUSTOMER Aircraft Fleet (including Individual Agreement 1, which is attached as Exhibit 1 thereto), dated as of May ...
	30. SAP Colombia S.A.S. and its affiliates (collectively, “SAP”) and certain of the Debtors are parties to various information technology agreements for software and software-related services, including, inter alia, cloud services, software support se...
	31. Notwithstanding anything to the contrary in the Plan or Confirmation Order, nothing shall modify the rights, if any, of Aero Miami II, LLC (“Aero Miami”) to assert any right of setoff or recoupment that Aero Miami may have under applicable bankrup...
	32. The General Terms Agreement DEG 5105 dated June 29th, 2007 (the “GTA”) with Rolls-Royce Plc. and its affiliates (collectively, “Rolls-Royce”) shall remain in full force and effect until the date of either (x) the Reorganized Debtors’ and Rolls-Roy...
	33. Airbus S.A.S. (“Airbus”) and certain of the Debtors are parties to that certain A320neo Family Purchase Agreement (reference CT1307579) (the “Airbus Purchase Contract”).  Notwithstanding anything to the contrary in this Order, the Plan, or the Pla...

	G. New Common Equity and Warrants
	34. All of the New Common Equity to be issued or distributed pursuant to the Plan (including New Common Equity issuable upon exercise of the Warrants) shall be (a) duly authorized, validly issued, fully-paid, and non-assessable consistent with the ter...
	35. All of the New Common Equity and all Warrants issued or distributed pursuant to the Plan (including New Common Equity issuable upon exercise of the Warrants), whether solely in exchange for Claims or, in the case of certain Tranche B DIP Lenders, ...

	H. Certain Governmental Matters
	1. Securities and Exchange Commission
	36. Notwithstanding any language to the contrary contained in the Disclosure Statement, the Plan, and/or this Confirmation Order, no provision of the Plan or this Confirmation Order shall (i) preclude the United States Securities and Exchange Commissi...

	2. Texas Comptroller; Unclaimed Property Division
	37. On or within one hundred and eighty (180) days after the Effective Date, the Debtors shall review their books and records and turn over to the Texas Comptroller any known Texas Unclaimed Property presumed abandoned before the Petition Date and ref...
	38. Notwithstanding section 362 of the Bankruptcy Code and any injunctions in the Plan or Plan Supplements, after the Effective Date, the Texas Comptroller and its agents may commence an audit of the Debtors in accordance with the Texas Unclaimed Prop...
	39. The Debtors’ rights and defenses with respect to any allegations and claims asserted against the Debtors arising from or relating to the Texas Unclaimed Property Audit are hereby reserved; provided, however, that upon agreement between the Debtors...
	40. The Texas Comptroller may file or amend any Proofs of Claim in these Chapter 11 Cases following the Effective Date as a result of the filing of any property reports or in the ordinary course of the Unclaimed Property Audit.


	I. United Commercial Arrangement Matters
	41. The Second United Omnibus Amendment is approved and ratified and shall vest in, and be binding on, the Reorganized Debtors pursuant to section 1141 of the Bankruptcy Code.
	42. The Assumed United Agreements (as defined in the Second United Omnibus Amendment), as amended by section 1 of the Second United Omnibus Amendment, shall be assumed pursuant to sections 365 and 1123 of the Bankruptcy Code and vest in, and be bindin...
	43. The JBA (as defined in the Second United Omnibus Amendment), as amended by section 2 of the Second United Omnibus Amendment, shall be assumed pursuant to sections 365 and 1123 of the Bankruptcy Code and vest in, and be binding on, the Reorganized ...
	44. The Interline Relationship Agreements (as defined in the United Omnibus Amendment) shall be assumed pursuant to sections 365 and 1123 of the Bankruptcy Code and vest in, and be binding on, the Reorganized Debtors pursuant to section 1141 of the Ba...
	45. The Allowed Administrative Expense Claim (as defined in the Second United Omnibus Amendment) payable to United under the Second United Omnibus Amendment shall be paid in full in Cash on the Effective Date.

	J. Grupo Aval Settlement and Grupo Aval Exit Facility
	46. As set forth in Article V.O of the Plan and the Grupo Aval Settlement Order, the terms, conditions, obligations, covenants, security interests, and agreements set forth in the Grupo Aval Settlement Agreement, the Grupo Aval Definitive Documentatio...

	K. Certain Credit-Card Processing Matters
	47. Notwithstanding Article IX.G of the Plan, Elavon Financial Services DAC (UK Branch), Elavon Canada Company, U.S. Bank National Association, acting through its Canadian Branch, and U.S. Bank National Association (collectively, and together with any...

	L. Certain Surety-Related Matters
	1. Chubb Surety
	48. Notwithstanding anything to the contrary in the Plan, the Plan Supplement, the Disclosure Statement, the Confirmation Order, the Exit Facility Documents, any bar date notice or Claim objection, or any agreements or documents relating to the forego...
	49. No third party releases in the Plan Documents shall apply to Chubb Surety and/or its Related Parties, or to claims to which Chubb Surety and/or its Related Parties are subrogated, and, to the extent necessary, Chubb Surety and/or its Related Parti...
	50. Nothing in the Plan Documents is an admission by Chubb Surety or the Debtors, or a determination by the Court, regarding any claims under any Bonds, and Chubb Surety and the Debtors (on behalf of themselves and their successors and creditors) rese...
	51. For the avoidance of doubt, Articles VII(D), VII(G), and VIII(I)(1) of the Plan shall not apply to Chubb Surety or any beneficiary of or obligee relating to the Bonds or the claims of Chubb Surety or said beneficiaries and/or obligees.  Further, n...
	52. Nothing herein shall limit Chubb Surety from cancelling, terminating, not renewing, or refusing to increase the amount of any bonds, including the Bonds, in accordance with the terms applicable to such bonds and/or as otherwise permitted by law, a...
	53. The Debtors shall reimburse Chubb Surety for any reasonable fees and costs incurred by Chubb Surety with regard to the Chapter 11 Cases through the Effective Date that have not been previously reimbursed.
	54. Upon and in strict compliance with the request of Chubb Surety, one or more of the Reorganized Debtors and/or any new entity formed as part of the Restructuring Transactions in connection with the implementation of the Plan shall execute an indemn...
	55. Notwithstanding any provision in the Plan Documents, upon request, Chubb Surety shall have access to the specific portions of any and all books and records held by the Debtors and/or Reorganized Debtors relating to Chubb Surety’s Bonds, and Chubb ...

	2. Crum Surety
	56. Notwithstanding anything to the contrary in the Plan Documents, nothing in the Plan Documents shall in any way prime, discharge, impair, modify, or subordinate the rights of United States Fire Insurance Company and/or its past, present, or future ...
	57. No third party releases in the Plan Documents shall apply to Crum Surety and/or its Related Parties, or to claims to which Crum Surety and/or its Related Parties are subrogated, and, to the extent necessary, Crum Surety and/or its Related Parties ...
	58. Nothing in the Plan Documents is an admission by Crum Surety or the Debtors, or a determination by the Court, regarding any claims under any Bonds, and Crum Surety and the Debtors (on behalf of themselves and their successors and creditors) reserv...
	59. For the avoidance of doubt, Articles VII(D), VII(G), and VIII(I)(1) of the Plan shall not apply to Crum Surety or any beneficiary or obligee relating to the Bonds or the claims of Crum Surety or said beneficiaries and/or obligees.  Further, notwit...
	60. Nothing herein shall limit Crum Surety from cancelling, terminating, not renewing, or refusing to increase the amount of any bonds, including the Bonds, in accordance with the terms applicable to such bonds and/or as otherwise permitted by law, an...
	61. The Debtors shall reimburse Crum Surety for any reasonable fees and costs incurred by Crum Surety with regard to the Chapter 11 Cases through the Effective Date that have not been previously reimbursed.
	62. Upon and in strict compliance with the request of Crum Surety, one or more of the Reorganized Debtors and/or any new entity formed as part of the Restructuring Transactions in connection with the implementation of the Plan shall execute an indemni...
	63. Notwithstanding any provision in the Plan Documents, upon request, Crum Surety shall have access to the specific portions of any and all books and records held by the Debtors and/or Reorganized Debtors relating to Crum Surety’s Bonds, and Crum Sur...


	M. Administrative Expense Bar Date
	64. Except as otherwise provided in the DIP Orders, the Claims Bar Date Order, or the Plan, requests for payment of Administrative Expenses, other than claims for Professional Fees, DIP Facility Claims, and DIP Facility Fees and Expenses, must be serv...

	N. Exemption from Certain Taxes and Fees
	65. To the maximum extent permitted pursuant to section 1146(a) of the Bankruptcy Code, (i) the issuance, transfer, or exchange of any securities, instruments, or documents, (ii) the creation of any Lien, mortgage, deed of trust, or other security int...

	O. Miscellaneous
	66. The requirements of Bankruptcy Rule 3020(e) that an order confirming a plan is stayed until the expiration of fourteen (14) days after entry are hereby waived.  The terms of this Confirmation Order shall be immediately effective and shall not be s...
	67. All Assumption Disputes arising from objections timely filed by the Confirmation Hearing in accordance with the Plan (or as otherwise agreed by the Debtors and the counterparty to the relevant Assumed Contract) are hereby adjourned to the omnibus ...
	68. Except as otherwise provided in the Plan or herein, notice of all pleadings filed in these cases after the Effective Date shall be limited to the following parties:  (i) the Reorganized Debtors and their counsel, (ii) the U.S. Trustee, (iii) White...
	69. The Debtors are authorized to consummate the Plan at any time after the entry of this Confirmation Order subject to satisfaction or waiver (by the required parties) of the conditions precedent to effectiveness set forth in Article X of the Plan.
	70. On the Effective Date, the Plan shall be deemed substantially consummated under sections 1101(2) and 1127(b) of the Bankruptcy Code.
	71. This Confirmation Order is a Final Order, and the period within which an appeal must be filed commences upon the entry hereof.





