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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11
GRUPO AEROMEXICO, S.A.B. de C.V., et Case No. 20-11563 (SCC)
al.,

Debtors.! (Jointly Administered)

Main Document

NOTICE OF FILING OF REVISED DISCLOSURE STATEMENT FOR THE JOINT
CHAPTER 11 PLAN OF REORGANIZATION OF GRUPO AEROMEXICO, S.A.B. DE

C.V.AND ITS AFFILIATED DEBTORS

PLEASE TAKE NOTICE that on October 1, 2021, the above-captioned debtors and

debtors in possession (collectively, the “Debtors™), filed (i) the Disclosure Statement for the Joint

Chapter 11 Plan of Reorganization of Grupo Aeroméxico, S.A.B. de C.V. And Its Affiliated Debtors

[ECF No. 1807] (the “Original Disclosure Statement,” and, together with all schedules and

exhibits thereto, and as may be modified, amended, or supplemented from time to time, the

“Disclosure Statement”) and (ii) the Debtors’ Motion to Approve the (I) the Shortened Notice and

Objection Periods for Debtors’ Disclosure Statement Motion, (II) Adequacy of Information in the

! The Debtors in these cases, along with each Debtor’s registration number in the applicable jurisdiction, are as follows:
Grupo Aeroméxico, S.A.B. de C.V. 286676; Aerovias de México, S.A. de C.V. 108984; Aerolitoral, S.A. de C.V.
217315; and Aerovias Empresa de Cargo, S.A. de C.V. 437094-1. The Debtors’ corporate headquarters is located at

Paseo de la Reforma No. 243, piso 25 Colonia Cuauhtémoc, Mexico City, C.P. 06500.
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Disclosure Statement, (I11) Solicitation and Voting Procedures, (1V) Forms of Ballots, Notices and
Notice Procedures in Connection Therewith, and (V) Certain Dates with Respect Thereto [ECF
No. 1808] (the “Solicitation Motion”).

PLEASE TAKE FURTHER NOTICE that the Debtors filed a revised copy of the
Disclosure Statement [ECF No. 1897] (the “Revised Disclosure Statement”), a copy of which is
attached as Exhibit_A hereto. A blackline comparison of the Revised Disclosure Statement marked
against the Original Disclosure Statement is attached as Exhibit B hereto.

PLEASE TAKE FURTHER NOTICE that the Debtors reserve the right to make further
changes to the Disclosure Statement, subject to the terms and conditions thereof.

PLEASE TAKE FURTHER NOTICE that copies of the Original Disclosure Statement,
Revised Disclosure Statement and Solicitation Motion may be obtained free of charge by visiting

the website of Epiq Corporate Restructuring, LLC at https//dm.epigl1.com/aeromexico. You may

also obtain copies of any pleadings by visiting the Bankruptcy Court’s website at

http//www. nysh.uscourts.gov in accordance with the procedures and fees set forth therein.

PLEASE TAKE FURTHER NOTICE a hearing on the Solicitation Motion will be held
on October 21, 2021 at 9:00 a.m. (prevailing Eastern Time) (the “Hearing”) before the Honorable
Judge Shelley C.Chapman, United States Bankruptcy Judge, United States Bankruptcy Court for
the Southern District of New York (the “Bankruptcy Court”), or at such other time as the
Bankruptcy Court may determine.

[Remainder of page intentionally left blank]



20-11563-scc  Doc 1899 Filed 10/15/21 Entered 10/15/21 17:27:21 Main Document

Dated: October 15, 2021
New York, New York

Pg 3 of 3

DAVIS POLK & WARDWELL LLP

By: /s/ Timothy Graulich

450 Lexington Avenue

New York, New York 10017
Telephone: (212) 450-4000
Facsimile: (212) 701-5800
Marshall S. Huebner

Timothy Graulich

James [. McClammy

Stephen D. Piraino

Erik Jerrard (admitted pro hac vice)

Counsel to the Debtors
and Debtors in Possession
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	(d) To the extent a Contract Dispute has not been resolved prior to the Effective Date, the Debtors shall establish the Disputed Claims Reserve. Any amounts in the Disputed Claims Reserve remaining after the resolution of all Disputed Claims [and the ...
	(e) To the extent an objection is not timely filed and properly served on the Debtors with respect to a Contract Dispute, then the counterparty to the applicable contract or lease shall be deemed to have assented to (i) the Cure Amount proposed by the...
	(f) With respect to payment of any Cure Amounts or resolution of Contract Disputes, the Debtors shall not have any obligation to recognize or deal with any party other than the non-Debtor party to the applicable Executory Contract or Unexpired Lease, ...

	Section 7.3. Payments Related to Assumption of Contracts and Leases
	(a) Subject to resolution of any Contract Dispute, any Cure Claim shall be satisfied, under section 365(b)(1) of the Bankruptcy Code, from the Disputed Claims Reserve or in the ordinary course of business upon assumption thereof.
	(b) Assumption or assumption and assignment of any Executory Contract or Unexpired Lease pursuant to the Plan, or otherwise, shall result in the full release and satisfaction of any Claims or defaults, subject to satisfaction of the Cure Amount, wheth...

	Section 7.4. Rejection Claims
	Section 7.5. Delta Contracts
	Section 7.6. Club Premier Agreements
	Section 7.7. Restructured Collective Labor Agreements
	Section 7.8. [RESERVED]
	Section 7.9. Employee-Related Agreements
	Section 7.10. Customer Programs
	Section 7.11. Indemnification Provisions
	Section 7.12. Insurance Policies
	Section 7.13. Director, Officer, Manager and Employee Liability Insurance
	Section 7.14. Reservation of Rights
	(a) Neither the exclusion nor the inclusion by the Debtors of any contract or lease on any exhibit, schedule or other annex to this Plan or in the Plan Supplement, nor anything contained in this Plan, shall constitute an admission by the Debtors that ...
	(b) Except as explicitly provided in this Plan, nothing herein shall waive, excuse, limit, diminish or otherwise alter any of the defenses, Claims, Causes of Action or other rights of the Debtors under any Executory Contract or non-Executory Contract ...
	(c) Nothing in this Plan shall increase, augment or add to any of the duties, obligations, responsibilities or liabilities of the Debtors under any Executory Contract or non- Executory Contract or Unexpired Lease or expired lease.
	(d) If there is a dispute regarding whether a contract or lease is or was an Executory Contract or Unexpired Lease at the time of its assumption under this Plan, the Debtors shall have 30 days following entry of a Final Order resolving such dispute to...


	ARTICLE VIII Effect of Confirmation
	Section 8.1. Compromise and Settlement of Claims, Interests and Controversies
	Section 8.2. Binding Effect
	Section 8.3. Vesting of Assets
	Section 8.4. Release of Liens
	Section 8.5. Releases
	Section 8.6. Release by the Debtors
	Section 8.7. Voluntary Releases by the Releasing Parties
	Section 8.8. Discharge of Claims and Termination of Interests
	Section 8.9. Term of Injunction or Stays
	Section 8.10. Exculpation
	Section 8.11. Plan Injunction
	Section 8.12. [RESERVED]
	Section 8.13. Avoidance Actions
	Section 8.14. Preservation of Causes of Action
	Section 8.15. Ipso Facto and Similar Provisions Ineffective
	Section 8.16. BBVA Facility and DB/AMEX/Facility.

	ARTICLE IX Conditions Precedent to Effectiveness of the Plan
	Section 9.1. Conditions to Effectiveness
	(a) the Confirmation Order shall have been entered by the Bankruptcy Court and shall not be subject to a stay nor have been rescinded, vacated or reversed on appeal;
	(b) the Debtors shall have obtained all authorizations, consents, corporate and regulatory approvals, rulings or documents that are necessary to implement and effectuate the Plan, implying that any and all corporate resolutions adopted by, or to be ad...
	(c) all Professional Fee Claims required to be approved by the Bankruptcy Court shall have been paid in full or amounts sufficient to pay such fees and expenses after the Effective Date shall have been placed in the Professional Fee Escrow Account pen...
	(d) the conditions to closing under the Subscription Agreement, including the payment of the Equity Commitment Party Expense Reimbursement owed or estimated to be owed as of the Effective Date, shall have been satisfied or waived in accordance with th...
	(e) the conditions to closing under the Debt Financing Commitment Letter, the New First Lien Notes Indenture and the New First Lien Purchase Agreement, including the payment of the Debt Commitment Party Expense Reimbursement owed or estimated to be ow...
	(f) the Plan Documents shall have been approved or accepted by all applicable Persons in accordance with the respective consent rights under the Plan, the Subscription Agreement and the Debt Financing Commitment Letter, and shall have been filed, exec...
	(g) all amendments, supplements or other modifications necessary or required to be entered into with respect to any Executory Contracts and Unexpired Leases between Delta (and any of its subsidiaries or affiliates) and any of the Debtors prior to, and...
	(h) the Plan shall not have been amended, altered or modified from the Plan as confirmed by the Confirmation Order, unless such material amendment, alteration or modification has been made in accordance with the Plan;
	(i) the payment in Cash in full of all DIP Reimbursement Claims;
	(j) the payment in Cash in full of all United States Trustee Fees that are accrued and unpaid as of the Effective Date;
	(k) [the conditions to closing under the PLM Stock Participation Transaction Agreement have been satisfied or waived in accordance with the terms thereof, and the PLM Stock Participation Transaction Agreement is in full force and effect and binding on...
	(l) the payment in Cash in full of all reasonable and documented Senior Notes Indenture Trustee Fees that are accrued and unpaid as of the Effective Date;
	(m) the proceeds of the Statutory Equity Rights Offering shall not exceed $200,000,000.
	(n) all approvals required under Hart-Scott-Rodino Antitrust Improvements Act of 1976 (as amended from time to time), Mexican Federal Antitrust Law, and other regulatory approvals (such as any approval under Mexican Foreign Investment Law and under th...
	(o) the Debtors shall have complied, in all material respects, with the terms of the Plan that are to be performed by the Debtors on or prior to the Effective Date; and
	(p) all other actions, documents and agreements necessary to implement and effectuate the Plan (including, without limitation, completion of the Statutory Equity Rights Offering and the Equity Financing) shall have been effected or executed.

	Section 9.2. Waiver of Conditions to Effectiveness
	Section 9.3. Substantial Consummation
	Section 9.4. Effect of Non-Occurrence of Conditions to Consummation

	ARTICLE X Retention of Jurisdiction by the Bankruptcy Court
	(a) Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective Date, the Bankruptcy Court shall retain exclusive jurisdiction of all matters arising under, arising out of or related to the Chapter 11 Cases and the Plan pur...
	(i) to resolve any matters related to Executory Contracts or Unexpired Leases, including: (A) the assumption, assumption and assignment, or rejection of any Executory Contract or Unexpired Lease to which a Debtor is party or with respect to which a De...
	(ii) to hear and determine any motions, adversary proceedings, applications, contested matters and other litigated matters pending on, or commenced after, entry of the Confirmation Order;
	(iii) to hear and resolve any disputes arising from or related to (A) any orders of the Bankruptcy Court granting relief under Bankruptcy Rule 2004 or (B) any protective orders entered by the Bankruptcy Court in connection with the foregoing;
	(iv) to ensure that Plan Distributions to Holders of Allowed Claims and Interests (as applicable) are accomplished as provided in this Plan and the Confirmation Order and to adjudicate any and all disputes arising from or relating to distributions und...
	(v) to consider Claims or the allowance, classification, priority, compromise, estimation or payment of any Claim, including any Administrative Expense Claim;
	(vi) to enter, implement or enforce such orders as may be appropriate in the event that the Confirmation Order is, for any reason, stayed, reversed, revoked, modified or vacated;
	(vii) to issue and enforce injunctions, enter and implement other orders and take such other actions as may be necessary or appropriate to restrain interference by any Person with the consummation, implementation or enforcement of this Plan, the Confi...
	(viii) to consider any modifications to the Plan before or after the Effective Date pursuant to section 1127 of the Bankruptcy Code, the Disclosure Statement, the Confirmation Order or any contract, instrument, release or other agreement or document e...
	(ix) to resolve disputes concerning any reserves with respect to Disputed Claims or the administration thereof;
	(x) to hear and determine any disputes with the Post-Effective Date Committee;
	(xi) to hear and determine disputes arising in connection with the interpretation, implementation or enforcement of this Plan, the Confirmation Order, any transactions or payments in furtherance of the Plan or the Confirmation Order or any agreement, ...
	(xii) to take any action and issue such orders, including any such action or orders as may be necessary after entry of the Confirmation Order or the occurrence of the Effective Date, as may be necessary to construe, enforce, implement, execute and con...
	(xiii) to adjudicate, decide or resolve any and all matters related to the Restructuring Transactions, including disputes related to the Subscription Agreement, the Debt Financing, the Equity Financing and any Executory Contracts or Unexpired Leases b...
	(xiv) [RESERVED]
	(xv) to hear and determine any other matters related to the Chapter 11 Cases and not inconsistent with the Bankruptcy Code or title 28 of the United States Code;
	(xvi) to resolve any disputes concerning whether a Person had sufficient notice of the Chapter 11 Cases, the Disclosure Statement, any solicitation conducted in connection with the Chapter 11 Cases, any Bar Date established in the Chapter 11 Cases or ...
	(xvii) to hear and determine all matters relating to the plan settlements, to the extent permitted under applicable law;
	(xviii) to enforce any order for the sale of property pursuant to section 363, 1123 or 1146(a) of the Bankruptcy Code;
	(xix) to determine such other matters, and for such other purposes, as may be provided in the Confirmation Order;
	(xx) to resolve all disputes related to the PLM Stock Participation Transaction and the PLM Stock Participation Transaction Agreement to the fullest extent permitted by law; and
	(xxi) to enter a final decree closing each of the Chapter 11 Cases.

	(b) The Bankruptcy Court shall retain jurisdiction of all matters arising under, arising out of or related to the Chapter 11 Cases and the Plan to, among other things, hear and determine matters concerning state, local and federal taxes in accordance ...
	(c) To the extent that it is legally impermissible for the Bankruptcy Court to have exclusive jurisdiction over any of the foregoing matters, the Bankruptcy Court will have non-exclusive jurisdiction over such matters to the extent legally permissible.
	(d) If the Bankruptcy Court abstains from exercising, or declines to exercise, jurisdiction or is otherwise without jurisdiction over any matter, including the matters set forth in this Article X, the provisions of this Article X shall have no effect ...

	ARTICLE XI Miscellaneous
	Section 11.1. Exemption from Transfer Taxes and Recording Fees
	Section 11.2. Expedited Tax Determination
	Section 11.3. Plan Modifications and Amendments
	(a) Subject to certain restrictions and requirements set forth in section 1127 of the Bankruptcy Code and those restrictions on, and consents required with respect to, modifications set forth in the Plan, the Equity Financing Commitment Letter, the De...
	(b) After the Confirmation Date and prior to substantial consummation of the Plan, the Debtors, subject to the consent rights set forth in the Debt Financing Commitment Letter and Subscription Agreement, may institute proceedings in the Bankruptcy Cou...
	(c) Prior to the Effective Date, subject to the consent rights set forth in Debt Financing Commitment Letter and the Subscription Agreement, make appropriate technical adjustments and modifications to the Plan without further order or approval of the ...
	(d) The Mexican Investors shall have consent rights in connection with any amendment to the Plan relating to or negatively impacting the Incentive Shares.
	(e) Delta shall have consent rights in connection with any amendment to the Plan in accordance with the Delta Settlement Term Sheet. To the extent that the Bankruptcy Court grants any relief inconsistent with the Delta Ownership Interest and all docum...

	Section 11.4. Revocation or Withdrawal of Plan
	Section 11.5. No Admission
	Section 11.6. Waiver or Estoppel
	Section 11.7. Dissolution of Creditors’ Committee and Formation of Post-Effective Date Committee
	Section 11.8. Plan Supplement
	Section 11.9. Claims Against Other Debtors
	Section 11.10. Section 1125 of the Bankruptcy Code
	Section 11.11. Severability
	Section 11.12. Governing Law
	Section 11.13. Entire Agreement
	Section 11.14. Binding Effect
	Section 11.15. Notices
	Section 11.16. Reservation of Rights
	Section 11.17. Further Assurances






