EXCHANGE OFFER AND CONSENT SOLICITATION MEMORANDUM CONFIDENTIAL
@

Avianca Midco 2 PLC
Offer to Exchange Any and All of the
9.000% Tranche A-1 Senior Secured Notes due 2028 (the “Existing Notes™)
for 9.000% Senior Secured Notes due 2028 (the “New Notes™)
and
Solicitation of Consents from holders of the Existing Notes

Existing Notes Exchange Consideration®
If tendered on or before
Principal Amount the Early Participation If tendered after the
Description CUSIP/ISIN Outstanding® Date Early Participation Date
9.000% Tranche A-1 Rule 144A: US$1,111,936,821 US$1,000 principal amount  US$950 principal amount
Senior Secured 05368PAA7/ of the New Notes and of the New Notes (the
Notes due 2028% US05368PAATS US$10.00 “Late Exchange
in cash (collectively, the Consideration)

Regulation S: “Early Exchange

G2956PAAS / Consideration”)

USG2956PAAS0

(1) Per US$1,000 principal amount of the Existing Notes validly tendered, and not validly withdrawn and accepted for exchange. The Early Exchange Consideration and the Late Exchange
Consideration does not include Accrued Interest (as defined herein), which shall be paid together with the applicable Exchange Consideration as described herein.

(2)  As of the date of this Exchange Offer and Consent Solicitation Memorandum.

(3)  The Existing Notes are currently listed on The International Stock Exchange Authority Limited (the “TISE”).

The Offer and Solicitation (as defined herein) will expire at 11:59 p.m., New York City time, on February 11, 2025 (such date and time,
as the same may be extended, the “Expiration Date”). Existing Notes tendered for exchange may be validly withdrawn at any time on or
before 5:00 p.m., New York City time, on January 28, 2025 (such date and time, as the same may be extended, the “Withdrawal and
Revocation of Consents Date”). To be eligible to receive the Early Exchange Consideration, Eligible Holders (as defined herein) must tender
and not withdraw their Existing Notes on or before 5:00 p.m., New York City time, on January 28, 2025 (such date and time, as the same
may be extended, the “Early Participation Date”). Eligible Holders who tender and do not withdraw their Existing Notes after the Early
Participation Date but on or before the Expiration Date will be eligible to receive the Late Exchange Consideration. The deadline set by
any intermediary or relevant clearing system may be earlier than these deadlines.

Avianca Midco 2 PLC (the “Issuer” or “we”) hereby invites holders of the Existing Notes to exchange any and all of their Existing Notes for New
Notes (the “Exchange Offer”), on the terms and subject to the conditions as described in this exchange offer memorandum and consent solicitation
statement (this “Exchange Offer and Consent Solicitation Memorandum”).

Simultaneously with the Exchange Offer, the Issuer is soliciting consents (the “Consent”) of the holders of the Existing Notes (the “Consent
Solicitation”) to amend certain provisions of the indenture dated December 1, 2021 (the “Existing Notes Indenture”), entered among the Issuer, as
issuer, Avianca Group International Ltd. (“AGIL” or the “Parent Guarantor”), and the other guarantors party thereto (the “Existing Notes Guarantors”),
Wilmington Savings Fund Society, FSB, as trustee (the “Existing Notes Trustee”), registrar, transfer agent and principal paying agent, and GLAS
Americas LLC, as collateral trustee (the “Existing Notes Collateral Trustee™), in order to (i) among other matters, eliminate substantially all of the
restrictive covenants, amend certain events of default and related provisions with respect to the Existing Notes and release the liens on certain assets
constituting collateral securing the Existing Notes (the “Released Assets”), and direct the Existing Notes Trustee to enter into the Majority Amendments
(as defined herein) and direct the Existing Notes Trustee and the Existing Notes Collateral Trustee to release the Released Assets (the “Proposed
Majority Amendments”), and (ii) in the event that we receive Consents that are not revoked from Eligible Holders of at least 90% of the outstanding
principal amount of the Existing Notes, release and discharge all of the guarantees of the Existing Notes by the Existing Notes Guarantors pursuant to
the Existing Notes Indenture (the “Existing Notes Guarantees”) and release all of the collateral securing the Existing Notes (the “Existing Notes
Collateral”), and direct the Existing Notes Trustee to enter into the 90% Amendments (as defined herein) and direct the Existing Notes Trustee and the
Existing Notes Collateral Trustee to release and discharge all of the Existing Notes Guarantees and release all of the Existing Notes Collateral and to
execute documents necessary to release and discharge all of the Existing Notes Guarantees and release all of the Existing Notes Collateral (the
“Proposed 90% Amendments” and, together with the Majority Amendments, the “Proposed Amendments”). The Exchange Offer and the Consent
Solicitation are referred to herein as the “Offer and Solicitation.”

The adoption of the Proposed Majority Amendments requires the consent of holders of not less than a majority in principal amount of the Existing
Notes then outstanding. The adoption of the Proposed 90% Amendments requires the consent of holders of at least 90% in principal amount of the
Existing Notes then outstanding.

Eligible Holders may not tender their Existing Notes for exchange pursuant to the Exchange Offer without delivering their Consents pursuant to the
Consent Solicitation, and Eligible Holders may not deliver their Consents pursuant to the Consent Solicitation without tendering their Existing Notes
pursuant to the Exchange Offer. The valid tender of Existing Notes by an Eligible Holder pursuant to the Exchange Offer will be deemed to constitute



the giving of a Consent by such Eligible Holder to the Proposed Amendments. No separate or additional consideration, whether by way of interest, fee
or otherwise, will be paid in connection with the Consent Solicitation.

The Offer and Solicitation is subject to certain conditions, including the Minimum Exchange Condition (as defined below) and the Financing
Condition (as defined below), as more fully described herein, which may be asserted or waived by us in full or in part in our sole discretion. We reserve
the right to amend (without extending withdrawal rights unless required by applicable law) or terminate, at any time, the Offer and Solicitation and to
not accept for exchange any Existing Notes not theretofore accepted for exchange in our sole discretion (including if any condition is not satisfied or
we determine that any such condition is not reasonably likely to be satisfied). We will give you notice of any amendments or termination if required
by applicable law.

In addition to the Offer and Solicitation, the Issuer intends to issue the Refinancing Notes (as defined herein) pursuant to a contemplated offering for
cash (the “Concurrent Offering”), which we expect to close on or about the Settlement Date (as defined herein). The Issuer expects to use the net
proceeds of the Concurrent Offering to redeem in full the 9.000% Tranche A-2 Senior Secured Notes due 2028 issued by the Issuer and to repay in full
the loans under the LifeMiles Credit Agreement (as defined herein), and, to the extent of any remaining amounts, to repay other debt (including the
repurchase of New Notes in the open market, through tender offers or otherwise) and/or for general corporate purposes. This Exchange Offer and
Consent Solicitation Memorandum does not constitute an offer to sell, or the solicitation of an offer to buy, the Refinancing Notes. The Concurrent
Offering will be made only by and pursuant to the terms of a separate offering memorandum. See “Summary—Recent Developments—Concurrent
Offering of Refinancing Notes.”

The Issuer’s obligations under the New Notes and the New Notes Indenture (as defined herein) will be fully and unconditionally guaranteed (the
“New Notes Guarantees”) by (i) the Parent Guarantor, (ii) the Existing Notes Guarantors and (iii) the LifeMiles Guarantors (as defined herein) (together
with the Parent Guarantor and the Existing Notes Guarantors, the “New Notes Guarantors”). The New Notes and the New Notes Guarantees will rank
equally in right of payment with each other and with all of the Issuer’s and the New Notes Guarantors’ respective existing and future senior indebtedness
that is not expressly subordinated in right of payment to the New Notes or the New Notes Guarantees, as the case may be, including without limitation,
the Refinancing Notes and, with respect to the Existing Notes Guarantors, the Existing Notes to the extent that Required Consents for the Proposed
90% Amendments (as defined herein) are not received). The New Notes and the New Notes Guarantees will be (i) senior in right of payment to all of
the Issuer’s and the New Notes Guarantors’ respective existing and future indebtedness that is subordinated in right of payment and (ii) effectively
senior to all existing and future indebtedness that is unsecured or secured by junior liens on the New Notes Collateral (as defined herein), in each case,
to the extent of the value of the New Notes Collateral securing the New Notes and the New Notes Guarantees. In addition, the New Notes and the New
Notes Guarantees will be (i) secured on a pari passu basis with the Issuer’s and the New Notes Guarantors’ respective existing and future indebtedness
secured by the New Notes Collateral, in each case, to the extent of the value of the applicable New Notes Collateral, including without limitation, the
Refinancing Notes and, in the case of the Existing Collateral, the Existing Notes (to the extent the Required Consents for the Proposed 90%
Amendments are not received), (ii) structurally subordinated to the liabilities of any of the Parent Guarantor’s subsidiaries that do not guarantee the
New Notes and (iii) effectively subordinated to all of the Issuer’s and the New Notes Guarantors’ respective existing and future indebtedness that is
secured by assets not included in the New Notes Collateral, in each case, to the extent of the value of such assets securing such indebtedness. See
“Description of the New Notes.”

We intend to apply to have the New Notes listed on a stock exchange that has been designated as a “recognised stock exchange” for the purposes
of Section 1005 of the United Kingdom Income Tax Act 2007. There can be no assurance that this application will be accepted.

You should consider the risk factors beginning on page 38 of this Exchange Offer and Consent Solicitation Memorandum before you decide
whether to participate in the Offer and Solicitation and invest in the New Notes.

We have not registered the New Notes under the U.S. Securities Act of 1933, as amended (the “Securities Act”), or any state securities law. The
New Notes may not be offered or sold in the United States or to any U.S. persons except pursuant to an exemption from, or in a transaction not subject
to, the registration requirements of the Securities Act. The New Notes are being offered for exchange only (1) to “qualified institutional buyers” as
defined in Rule 144 A under the Securities Act (“QIBs”), in a private transaction in reliance upon the exemption from the registration requirements of
the Securities Act provided by Section 4(a)(2) thereof, and (2) outside the United States, to persons other than “U.S. persons” (as defined in Rule 902
under the Securities Act) and who are not acquiring New Notes for the account or benefit of a U.S. person, in offshore transactions in compliance with
Regulation S under the Securities Act.

Only holders who have submitted a duly completed electronic eligibility letter (the “Eligibility Letter”) certifying that they are within one
of the categories described in the immediately preceding paragraph are authorized to receive and review this Exchange Offer and Consent
Solicitation Memorandum and to participate in the Offer and Solicitation (such holders, “Eligible Holders”).

Lead Dealer Managers and Solicitation Agents

Deutsche Bank Securities Citigroup J.P. Morgan
Co-Dealer Managers
Credit Agricole CIB Goldman Sachs & Co. LLC
Barclays Morgan Stanley

January 14, 2025
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You should carefully read this entire Exchange Offer and Consent Solicitation Memorandum. Neither
we nor the Dealer Managers and Solicitation Agents have authorized anyone to provide you with any
information other than that contained in this Exchange Offer and Consent Solicitation Memorandum, and
neither we nor the Dealer Managers and Solicitation Agents take responsibility for, and can provide no
assurance as to the reliability of, any other information others may give you. You should assume that the
information appearing in this Exchange Offer and Consent Solicitation Memorandum is accurate as of the date
on the front cover only. Our business, financial condition, results of operations and prospects may have changed
since that date. Neither the delivery of this Exchange Offer and Consent Solicitation Memorandum nor the
exchange of Existing Notes made hereunder shall under any circumstances imply that the information herein
is correct as of any date subsequent to the date on the front cover.

Unless otherwise indicated or the context otherwise requires, references in this Exchange Offer and Consent
Solicitation Memorandum to “Offer and Solicitation Documents™ are, collectively, to: (i) this Exchange Offer and
Consent Solicitation Memorandum, (ii) the Eligibility Letter, and (iii) any other document, if any, sent by or on behalf
of the Issuer to the Eligible Holders, amending or supplementing any other Offer and Solicitation Documents.

This Exchange Offer and Consent Solicitation Memorandum is personal to the offeree to whom it has been
delivered and does not constitute an offer to any other person or to the public in general to participate in the Offer and
Solicitation and subscribe for the New Notes. Distribution of this Exchange Offer and Consent Solicitation
Memorandum to any person other than the offeree and any person retained to advise such offeree is unauthorized, and
any disclosure of any of its contents without our prior written consent is prohibited. Each offeree, by accepting delivery
of this Exchange Offer and Consent Solicitation Memorandum, agrees to the foregoing and not to make copies of this
Exchange Offer and Consent Solicitation Memorandum, in whole or in part.

Any questions regarding procedures for tendering Existing Notes should be directed to D.F. King & Co., Inc.
(the “Information and Exchange Agent”) at the contact information provided on the back cover page. The Eligibility
Letter and Exchange Offer and Consent Solicitation Memorandum can be accessed via
https://www.dfking.com/avianca (the “Exchange Offer Website”). You may also contact your broker, dealer,
commercial bank, trust company or other nominee for assistance concerning the Offer and Solicitation.

This Exchange Offer and Consent Solicitation Memorandum is intended solely for use in connection with
the Offer and Solicitation and does not purport to summarize all of the terms, conditions, covenants and other
provisions relating to the terms of the New Notes contained in the indenture governing the New Notes (the “New
Notes Indenture”) to be entered into in connection with the issuance of the New Notes with Wilmington Savings Fund
Society, FSB, as trustee (the “New Notes Trustee”) and GLAS Americas LLC, as collateral trustee (the “New Notes
Collateral Trustee” and, together with the Existing Notes Collateral Trustee and the 2025 Collateral Trustee (as defined
herein), the “Collateral Trustees” and each, a “Collateral Trustee”), and the collateral security documents in connection
thereto.

You acknowledge that:

e you had the opportunity to review all financial and other information considered by you to be necessary to
make your investment decision and to verify the accuracy of, or to supplement, the information contained in
this Exchange Offer and Consent Solicitation Memorandum;

e you have not relied on the Dealer Managers and Solicitation Agents or us, or any person affiliated with the
Dealer Managers and Solicitation Agents or us in connection with your investigation of the accuracy of such
information or your investment decision; and

e o person has been authorized to give any information or to make any representation concerning us or the
New Notes other than as set forth in this Exchange Offer and Consent Solicitation Memorandum.

This Exchange Offer and Consent Solicitation Memorandum does not constitute an offer to sell, or a

solicitation of an offer to buy, any New Notes in any jurisdiction in which it is unlawful to make an offer or solicitation.
You must comply with all applicable laws and regulations in force in any jurisdiction in which you purchase, offer or

il



sell the New Notes and you must obtain any consent, approval or permission required for your purchase, offer or sale
of the New Notes under the laws and regulations in force in any jurisdiction to which you are subject or in which you
make such purchases, offers or sales. Neither we, the Existing Notes Trustee, the New Notes Trustee, the Collateral
Trustees, the Dealer Managers and Solicitation Agents, nor any of our or their respective affiliates or representatives
are making any representation to any offeree or purchaser of the New Notes offered hereby regarding the legality of
any investment by such offeree or purchaser under any applicable law.

In making your decision whether to accept the Offer and Solicitation and invest in the New Notes, you must
rely on your own examination of us and the terms of the Exchange Offer, including the merits and risks involved. You
should not construe the contents of this Exchange Offer and Consent Solicitation Memorandum as legal, business,
financial or tax advice. You should consult your own advisors as needed to make your investment decision and to
determine whether you are legally permitted to purchase the New Notes under applicable legal investment or similar
laws or regulations. You should be aware that you may be required to bear the financial risks of an investment in the
New Notes for an indefinite period of time.

The New Notes offered through this Exchange Offer and Consent Solicitation Memorandum are subject to
restrictions on transferability and resale, and may not be transferred or resold in the United States except as permitted
under the Securities Act and applicable U.S. state securities laws pursuant to registration under, or exemption from,
such laws. By tendering Existing Notes into the Offer and Solicitation and by delivering the Eligibility Letter, you
will be deemed to have made certain acknowledgments, representations and agreements as set forth under “Transfer
Restrictions” in this Exchange Offer and Consent Solicitation Memorandum.

The New Notes have not been approved or recommended by the U.S. Securities and Exchange Commission
(the “SEC”) or any U.S. federal or state securities commission or any other U.S. regulatory authority. Furthermore,
the foregoing authorities have not passed upon or endorsed the merits of the Offer and Solicitation or confirmed the
accuracy or determined the adequacy of this Exchange Offer and Consent Solicitation Memorandum. Any
representation to the contrary is a criminal offense in the United States.

None of the Issuer, the Dealer Managers and Solicitation Agents, the Existing Notes Trustee, the New
Notes Trustee, the Collateral Trustees or the Information and Exchange Agent makes any recommendation as
to whether or not Eligible Holders of Existing Notes should exchange their Existing Notes in the Exchange Offer
and deliver Consents in the Consent Solicitation.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS

The New Notes (and the related New Notes Guarantees) described in this Exchange Offer and Consent
Solicitation Memorandum are not intended to be offered, sold or otherwise made available to and should not be
offered, sold or otherwise made available to any retail investor in the EEA. For these purposes, a retail investor means
a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU, as
amended (“MIiFID II”); (ii) a customer within the meaning of Directive 2016/97/EU, as amended (the “Insurance
Distribution Directive”), where that customer would not qualify as a professional client as defined in point (10) of
Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (as amended, the
“Prospectus Regulation”). Consequently, no key information document required by Regulation (EU) No. 1286/2014,
as amended (the “PRIIPs Regulation”), for offering or selling the New Notes or otherwise making them available to
retail investors in the EEA has been prepared and, therefore, offering or selling the New Notes or otherwise making
them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation. This Exchange Offer
and Consent Solicitation Memorandum has been prepared on the basis that any offer of New Notes in any Member
State of the EEA will be made pursuant to an exemption under the Prospectus Regulation from the requirement to
publish a prospectus for offers of notes.

PROHIBITION OF SALES TO UK RETAIL INVESTORS

The New Notes (and the related New Notes Guarantees) are not intended to be offered, sold or otherwise
made available to and should not be offered, sold or otherwise made available to any retail investor in the UK. For
these purposes, a retail investor means a person who is one (or more) of: (i) a retail client, as defined in point (8) of
Article 2 of Regulation (EU) No. 2017/565 as it forms part of domestic law by virtue of the European Union
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(Withdrawal) Act 2018 (“EUWA™); (ii) a customer within the meaning of the provisions of the Financial Services and
Markets Act 2000 (as amended, the “FSMA”) and any rules or regulations made under the FSMA to implement the
Insurance Distribution Directive , where that customer would not qualify as a professional client, as defined in point
(8) of Article 2(1) of Regulation (EU) No. 600/2014 as it forms part of domestic law by virtue of the EUWA; or (iii)
not a qualified investor as defined in Article 2 of the Prospectus Regulation as it forms part of domestic law by virtue
of the EUWA (the “U.K. Prospectus Regulation”). Consequently, no key information document required by the
PRIIPs Regulation as it forms part of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation™) for offering
or selling the New Notes or otherwise making them available to retail investors in the UK has been prepared and
therefore offering or selling the New Notes or otherwise making them available to any retail investor in the UK may
be unlawful under the UK PRIIPs Regulation. This Exchange Offer and Consent Solicitation Memorandum has been
prepared on the basis that any offer of New Notes in the U.K. will be made pursuant to an exemption under the FSMA
and the U.K. Prospectus Regulation from the requirement to publish a prospectus for offers of notes.

In addition, in the U.K., this Exchange Offer and Consent Solicitation Memorandum and any other material
relating to the New Notes are only being distributed to, and are directed only at, (i) persons having professional
experience in matters relating to investments falling within article 19(5) of the Financial Services and Markets Act
2000 (Financial Promotion) Order 2005 (as amended, the “Order”), or (ii) High Net Worth Entities falling within
article 49(2)(a) to (d) of the Order, or (iii) persons to whom it would otherwise be lawful to distribute them (all such
persons together being referred to as “Relevant Persons”). In the U.K. the New Notes are only available to, and any
invitation, offer or agreement to subscribe, purchase or otherwise acquire the New Notes will be engaged in only with,
Relevant Persons. This Exchange Offer and Consent Solicitation Memorandum and its contents are confidential and
should not be distributed, published or reproduced (in whole or in part) or disclosed by any recipients to any other
person in the U.K. any person in the U.K. that is not a Relevant Person should not act or rely on this Exchange Offer
and Consent Solicitation Memorandum or its contents.

NOTICE TO PROSPECTIVE INVESTORS IN LUXEMBOURG

This Exchange Offer and Consent Solicitation Memorandum has not been approved by and will not be
submitted for approval to the Luxembourg financial sector supervisory authority (Commission de Surveillance du
Secteur Financier) for purposes of a public offering or sale in Luxembourg. Accordingly, the New Notes may not be
offered or sold to the public in Luxembourg, directly or indirectly, and neither this Exchange Offer and Consent
Solicitation Memorandum nor any other offering memorandum, form of application, advertisement or other material
related to such New Notes may be distributed, or otherwise be made available in or from, or published in, Luxembourg
except in circumstances where the offer benefits from an exemption to or constitutes a transaction not subject to the
requirement to publish a prospectus, in accordance with the Prospectus Regulation and the Luxembourg law of 16
July 2019, on prospectuses for securities.

NOTICE TO PROSPECTIVE INVESTORS IN COLOMBIA

The New Notes have not been and will not be registered in the Colombian National Registry of Securities
and Issuers (Registro Nacional de Valores y Emisores) maintained by the Colombian Superintendence of Finance
(Superintendencia Financiera de Colombia, the “SFC”). The New Notes may not be offered, sold or negotiated in
Colombia, except under circumstances which do not constitute a public offering or intermediation (intermediacion)
of securities under applicable Colombian securities laws and regulations. Furthermore, foreign financial entities must
abide by the terms of Decree 2555 of 2010 to offer privately the New Notes to their Colombian clients.

NOTICE TO RESIDENTS OF BERMUDA

The New Notes may be offered or sold in Bermuda only in compliance with the provisions of the Investment
Business Act 2003, the Exchange Control Act 1972 and the Companies Act 1981 and regulations promulgated
thereunder, which regulate the sale of securities in Bermuda. Additionally, non- Bermudian persons (including
companies) may not carry on or engage in any trade or business in Bermuda unless such persons are permitted to do
so under applicable Bermuda legislation.
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NOTICE TO PROSPECTIVE INVESTORS IN BRAZIL

The offer and sale of the New Notes and related guarantees have not been and will not be registered with the
Brazilian securities commission (Comissdo de Valores Mobiliarios, or “CVM”) and, therefore, will not be carried out
by any means that would constitute a public offering in Brazil under CVM Resolution No. 160, dated July 13, 2022,
as amended (“Resolution 160”), or unauthorized distribution under Brazilian laws and regulations. The New Notes
and related New Notes Guarantees will be authorized for trading on organized non-Brazilian securities markets and
may only be offered to Brazilian professional investors (as defined by applicable CVM regulation), who may only
acquire the New Notes and related New Notes Guarantees through a non-Brazilian account, with settlement outside
Brazil in non-Brazilian currency. The trading of these securities on regulated securities markets in Brazil is prohibited.

NOTICE TO PROSPECTIVE INVESTORS IN THE CAYMAN ISLANDS

The New Notes may not be offered, sold or negotiated in the Cayman Islands, unless the Issuer becomes
listed on the Cayman Islands Stock Exchange.

NOTICE TO PROSPECTIVE INVESTORS IN THE BAHAMAS

The New Notes shall not be offered or sold into The Bahamas except in circumstances that do not constitute
an offer to the public. The New notes may not be offered or sold or otherwise disposed of in any way to persons
deemed “resident” for exchange control purposes by the Central Bank of The Bahamas (the “Bank’) without the prior
written permission of the Bank.

NOTICE TO PROSPECTIVE INVESTORS IN CHILE

The offering of the New Notes is subject to General Rule (Norma de Caracter General) No. 336, dated June
27,2012 (“CMF Rule 336”), as amended by General Rule (Norma de Caracter General) No. 452, dated February 22,
2021 (“CMF Rule 452”), both issued by the Financial Market Commission of Chile (“CMF”). As such, the New Notes
may not be offered or sold in Chile, directly or indirectly, by means of a “public offering” (as defined under Law No.
18,045, the “Chilean Securities Market Law,” and regulations from the CMF). Pursuant to Chilean law, a public
offering of securities is an offering that is addressed to the general public or to certain specific categories or groups
thereof. Considering that the definition of public offering is quite broad, even an offering addressed to a small group
of investors may be considered to be addressed to a certain specific category or group of the public and therefore be
considered public under applicable law. The New Notes cannot and will not be publicly offered to persons in Chile
unless they are registered in the corresponding securities registry or they are offered in reliance of an available
exemption from such registration requirement. Pursuant to the limits and restrictions of CMF Rule 336, as amended,
the New Notes may be privately offered in Chile, among others, to certain “qualified investors” identified as such
therein (which in turn are further described in CMF General Rule (Norma de Caracter General) No. 216 of 2008).
Pursuant to CMF Rule 336, as amended, the following information is provided in Chile to prospective resident
investors in the offered New Notes:Date of commencement of the offer: January 14, 2025.

1. The offer of the New Notes is subject to General Rule (Norma de Cardcter General) No. 336, dated
June 27, 2012, issued by the CMF, as amended.

2. The offer refers to New Notes that are not registered in the Registro de Valores (Securities Registry)
or the Registro de Valores Extranjeros (Foreign Securities Registry) of the CMF and therefore, the
New Notes are not subject to the oversight of the CMF.

3. Since the New Notes are not registered in Chile, the Issuer is not obliged to provide publicly
available information about the New Notes in Chile.

4. The New Notes may not be publicly offered in Chile unless and until they are registered in the
relevant securities registry of the CMF.



IMPORTANT DATES

Please take note of the following important dates and times in connection with the Offer and Solicitation.

Date Calendar Date Event
Commencement of January 14, 2025. The day the Offer and Solicitation is announced, and this
the Offer and Exchange Offer and Consent Solicitation Memorandum is
Solicitation made available to Eligible Holders.
Early Participation 5:00 p.m., New York City The deadline for Eligible Holders to validly tender Existing
Date time, on January 28, 2025, Notes in order to be eligible to receive the Early Exchange
unless extended. Consideration. See “The Offer and Solicitation—Early

Participation Date.”

Withdrawal and 5:00 p.m., New York City The deadline for Existing Notes validly tendered for exchange
Revocation of time, on January 28, 2025, to be validly withdrawn and for Consents validly delivered to
Consents Date unless extended. be validly revoked.

Expiration Date 11:59 p.m. (New York City The deadline for Eligible Holders to validly tender Existing
time) on February 11, 2025, Notes in order to be eligible to receive the Late Exchange
unless extended. Consideration.

Eligible Holders will not be able to tender into DTC’s ATOP
system after 5:00 p.m., New York City time, on February 11,
2025. To participate in the Offer and Solicitation after 5:00
p.m., New York City time, on February 11, 2025 through the
Expiration Date, Eligible Holders must email the Information
and Exchange Agent directly at avianca@dfking.com.

Settlement Date Expected to be the third The date the New Notes will be issued, and the Exchange
business day immediately Consideration will be delivered in exchange for any Existing
succeeding the Expiration Notes validly tendered, and not validly withdrawn, and

Date. The Settlement Date is  accepted for exchange.
currently expected to occur on

February 14, 2025, unless

extended.

The above times and dates are subject to our right to extend, amend and terminate the Offer and Solicitation
(subject to applicable law and as provided in this Exchange Offer and Consent Solicitation Memorandum). Eligible
Holders are advised to check with any bank, securities broker or other intermediary through which they hold
Existing Notes, as applicable, as to when such intermediary would need to receive instructions from a beneficial
owner in order for that beneficial owner to be able to participate in, or withdraw their instruction to participate
in, the Offer and Solicitation before the deadlines specified in this Exchange Offer and Consent Solicitation
Memorandum. The deadlines set by any such intermediary and The Depository Trust Company (“DTC”) for the
submission of tender instructions for the Existing Notes may be earlier than the relevant deadlines specified above.

The Issuer reserves the right in its sole discretion, subject to applicable law, to (i) waive prior to the
Expiration Date any and all conditions to the Offer and Solicitation; (ii) extend the Early Participation Date and/or
the Expiration Date (without extending the withdrawal rights, unless required by applicable law); (iii) amend the
terms of the Offer and Solicitation in any respect, or (iv) terminate, withdraw or otherwise decide not to proceed
with the Offer and Solicitation at any time prior to or at the Early Participation Date and/or the Expiration Date and
not accept for purchase or payment any Existing Notes not theretofore accepted for purchase or payment (including
if the Issuer determines that it is not reasonably likely that such condition will be satisfied or waived by the Issuer).
The foregoing rights are in addition to the right to delay acceptance of Existing Notes tendered under the Offer and
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Solicitation or the issuance of New Notes in exchange for validly tendered Existing Notes (subject to Rule 14e-1
under the Exchange Act (as defined herein), which requires that we pay the consideration offered or return Existing
Notes deposited by or on behalf of Eligible Holders promptly after the termination or withdrawal of the Offer and

Solicitation).
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ADDITIONAL INFORMATION

We have agreed that while any New Notes remain outstanding and are “restricted securities” as defined in
Rule 144(a)(3) under the Securities Act, we will make available, upon request, to any holder or prospective purchaser
of New Notes the information required pursuant to Rule 144A(d)(4) under the Securities Act with respect to us during
any period in which we are not subject to Section 13 or 15(d) of the U.S. Securities and Exchange Act of 1934, as
amended (the “Exchange Act”) or exempt by virtue of Rule 12g3-2(b) thereunder. Any such request should be directed
to us at our principal office at Ac. 26 #59-15, Bogota, Colombia.
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FORWARD-LOOKING STATEMENTS

This Exchange Offer and Consent Solicitation Memorandum includes forward-looking statements within the
meaning of the Securities Act or the U.S. Securities Exchange Act of 1934, as amended (the “Exchange Act”), which
include, but are not limited to, all statements other than statements of historical facts contained in this Exchange Offer
and Consent Solicitation Memorandum, including those that relate to our current expectations and views of future
events. The words “believe,” “may,” “should,” “would,” “aim,” “estimate,” “continue,” “anticipate,” “intend,” “will,”
“expect,” “plan” and similar words are intended to identify forward-looking statements. Forward-looking statements
contained in this Exchange Offer and Consent Solicitation Memorandum include, but are not limited to, statements
about:

EENT3 99 ¢ EENT3

e our possible or assumed future results of operations;

e our business strategies, financing plans, competitive position, industry environment, strategies for
reducing costs and increasing operational efficiency, and potential selected growth opportunities;

e the effects of regulation and competition; and

the outcome of the Concurrent Offering (as defined herein).

By their nature, forward-looking statements involve known and unknown risks, uncertainties and other
factors because they relate to events and depend on circumstances that may or may not occur in the future, including
those listed under “Risk Factors,” which may cause our actual results, performance or achievements to be materially
different from any future results, performance or achievements expressed or implied by the forward-looking
statements.

We caution you that forward-looking statements are not guarantees of future performance and are based on
numerous assumptions and estimates and that our actual results of operations, including our financial condition and
liquidity and the development of the industries and markets in which we operate, may differ materially from (and be
more negative than) those made in, or suggested by, the forward-looking statements contained in this Exchange Offer
and Consent Solicitation Memorandum. In addition, even if our results of operations, including our financial condition
and liquidity and the development of the industry and markets in which we operate, are consistent with the forward-
looking statements contained in this Exchange Offer and Consent Solicitation Memorandum, those results or
developments may not be indicative of results or developments in subsequent periods.

Important risks, uncertainties and other factors that could cause these differences include, but are not limited
to:

our ability to successfully execute our strategy;

e our inability to control certain of our costs, including aircraft fuel, aviation insurance, aircraft
acquisition costs, airport and related infrastructure costs;

e our ability to maintain or increase our profitability, given that we have incurred significant losses
from operations in the past, effected an out-of-court restructuring in 2019 and a bankruptcy
reorganization in 2021;

e the timely delivery of purchased aircraft;

e our reliance on a limited number of suppliers for our aircraft and engines;

e our dependence on our hubs at BOG and SAL,;

e any development that would prevent or delay our access to airports or routes that are significant to
our strategy;
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volatility in fuel costs and disruptions in fuel supply;

our ability to maintain our strategic alliances and commercial partnerships, such as our Star Alliance
membership;

our reliance on third party providers for parts and services, including for maintenance;

our ability to respond to outbreaks or the threat of outbreaks of contagious diseases with epidemic
or pandemic potential;

an accident or major incident involving our aircraft or aircraft of the types we operate;
terrorist attacks or hostilities;

our reliance on our own and third-party distribution channels;

our ability to maintain or grow our ancillary revenue;

new or changes to consumer protection regulations and laws, including those applicable to charges
for ancillary products and services;

losses of business partners by LifeMiles or changes to their policies;

costs related to LifeMiles redemptions;

an accumulation of ticket refunds and our ability to maintain our liquidity;
our reliance on a high daily Aircraft Utilization rate;

our ability to adjust our fixed costs in response to a shortfall in expected operating revenue or to
compete effectively with airlines with greater financial resources or lower operating costs;

our maintenance costs;
the competitive environment in our industry;

increasing competition from other global airlines due to the continuing liberalization of restrictions
historically affecting airlines and consolidation in the industry;

the effects of seasonality;

our dependence on our senior management team and key financial, operational and commercial
personnel;

our ability to effectively manage acquisitions, divestitures, investments, joint ventures and other
portfolio actions;

damage to our reputation or brand image;
the inappropriate and/or unauthorized use of certain media platforms, by our workforce or others;
our capacity to generate sufficient cash to service all of our Debt;

our ability to comply with the operating and financial restrictions imposed by our Financial
Indebtedness agreements and Aircraft Leases;

our ability to pay the fixed costs associated with aircraft-related fixed obligations;



variations in interest rates;

our ability to incur additional Debt, which could further exacerbate the risks associated with our
significant Debt;

the Issuer’s dependence on subsidiaries for cash to meet its obligations because it is a holding
company with no operations of its own;

changes in the regulatory environment in which we operate, including relating to safety assessments
by regulators;

international bilateral and multilateral air transport agreements and dependence on authorities
granting permits;

compliance with anti-corruption, anti-bribery, anti-money laundering and sanctions laws;
compliance with ethics and compliance standards;

economic and trade sanctions and restrictions against Cuba, and groups opposed to the Cuban
regime;

compliance with antitrust laws and regulations in the countries in which we operate;
compliance with international anti-drug trafficking laws;

compliance with environmental regulations;

our ability to achieve our stated sustainability goals or further our sustainability initiatives;

the negative effects of climate change, the potential increased impacts of severe weather events and
the increased regulation of our carbon emissions;

we may become involved in litigation;

our reliance on automated systems to operate our business;

any interruption, destruction, leakage or loss of data in our information technology systems or such
of our suppliers, providers or business partners, including at LifeMiles or Star Alliance, due to
cyberattacks;

our ability to protect our intellectual property rights;

availability of intellectual property and technology license agreements with third parties;

our ability to attract and retain qualified, skilled employees necessary to operate our business;
increases in labor costs, union disputes, employee strikes and other labor-related disruption;

our dependence on macroeconomic and political conditions in the countries in which we operate;
influence exercised by Latin American governments over their economies;

internal security issues in certain Latin American countries in which we operate;

fluctuations in foreign exchange rates and restrictions on currency exchange;

high inflation rates;
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e geopolitical events, changes, potential changes or uncertainties in regulatory and economic
conditions or laws and policies in the territories and countries where we operate;

e developments and the perception of risk in other countries, especially emerging market countries;
e the effects of natural disasters;

e allegations of corruption against the government, politicians and the private sector in the countries
where we operate;

e  Abra has granted a charge over, and an equitable mortgage in respect of, all of our ordinary shares
that it owns as collateral to secure its obligations under the Abra Indebtedness (as defined herein);

e Abra’s interest may conflict with those of noteholders following the offering;

e any additional taxes resulting from changes to tax laws or regulations or the interpretation thereof
in Colombia or other countries where we operate;

e transfer pricing rules in multiple jurisdictions;
e periodic audits and examinations by taxing authorities;
e global rules imposing minimum levels of tax in the jurisdictions in which we operate; and

e other factors discussed under “Risk Factors” in this Exchange Offer and Consent Solicitation
Memorandum.

The forward-looking statements made in this Exchange Offer and Consent Solicitation Memorandum speak
only as of the date on which the statements are made in this Exchange Offer and Consent Solicitation Memorandum.
You should not put undue reliance on any forward-looking statements. Except as required by law, we undertake no
obligation to update or revise any forward-looking statements, whether as a result of new information, future events
or otherwise, after the date on which the statements are made or to reflect the occurrence of unanticipated events.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Basis of Presentation

See “Glossary of Terms” for the definition of certain terms used in this Exchange Offer and Consent
Solicitation Memorandum.

We maintain our books and records in U.S. dollars, which is the functional currency for each legal entity
within the Avianca Group. Unless otherwise specified, all references to “U.S. dollars,” “dollars,” “U.S.$” or “$” are

to the legal currency of the United States, and references to “Colombian pesos”, “pesos” or “COP.” are to the legal
currency of Colombia.

Our financial information contained in this Exchange Offer and Consent Solicitation Memorandum has been
derived from our records and financial statements, and includes (i) AGIL’s unaudited condensed consolidated interim
financial statements as of September 30, 2024 and for the three-month and nine-month periods ended September 30,
2024 and 2023 (our “condensed interim financial statements”), included elsewhere in this Exchange Offer and Consent
Solicitation Memorandum, which have been prepared in accordance with International Accounting Standard 34,
“Interim Financial Reporting” (“IAS 34”), as issued by the International Accounting Standard Board (“IASB”) and
(i1) AGIL’s audited consolidated financial statements as of December 31, 2023 and 2022 and for the two years ended
December 31, 2023 and 2022 (our “audited financial statements” and, together with the condensed interim financial
statements, our “consolidated financial statements”), included elsewhere in this Exchange Offer and Consent
Solicitation Memorandum, which have been prepared in accordance with International Financial Reporting Standards
(“IFRS”), as issued by the IASB, in each case together with the notes thereto.

Reclassifications

In our unaudited condensed consolidated interim financial statements as of September 30, 2024 and for the
three-month and nine-month periods ended September 30, 2024 and 2023, to improve presentation and comparability
with other companies in our industry and address certain immaterial corrections, we reclassified certain line items in
our statements of comprehensive income and in our statements of financial position, as compared to the presentation
in our audited consolidated financial statement as of December 31, 2023 and 2022 and for the two years ended
December 31, 2023 and 2022:

o  Statements of Comprehensive Income

o we segregated depreciation, amortization and impairment into the following line items: (i)
depreciation of right of use asset, (ii) other depreciation and amortization and (iii)
impairment of other investments and assets held for sale;

o we reclassified the impairment recognized in selling expenses associated with other
investments, to impairment of other investments and assets held for sale;

o as an immaterial correction, we reclassified discontinuing operations corresponding to
assets held for sale, previously treated as loss from discontinuing operations, to impairment
of other investments and assets held for sale;

e  Statements of Financial Position
o to ensure alignment with the definition of a demand deposit under IAS 7, we reclassified
restricted cash pledged from checking and savings accounts to meet collateral
requirements, previously treated as cash and cash equivalents, to current and non-current

deposits and other assets;
o we segregated intangible assets and goodwill, net into separate line items for goodwill and

intangible assets;
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o we segregated property and equipment into separate line items for right of use assets and
property and equipment; and

o we segregated (i) current portion of lease liability as a separate line item from the short-
term borrowings and current portion of long-term debt and (ii) long-term lease liability as
a separate line item from long-term debt.

We have derived the consolidated statements of comprehensive income data for the nine months ended
September 30, 2024 and September 30, 2023 presented in this Exchange Offer and Consent Solicitation Memorandum
from our condensed interim financial statements, which reflect the reclassifications above, and the consolidated
statements of comprehensive income data for the years ended December 31, 2023 and 2022 from our audited financial
statements, which do not reflect such reclassifications. As a result, the consolidated statements of comprehensive
income data for the nine months ended September 30, 2024 and September 30, 2023 presented in this Exchange Offer
and Consent Solicitation Memorandum is not entirely comparable to the consolidated statements of comprehensive
income data for the years ended December 31, 2023 and 2022 presented in this Exchange Offer and Consent
Solicitation Memorandum.

In addition, to improve period-to-period comparability, we have derived the consolidated statement of
financial position data as of December 31, 2023 presented in this Exchange Offer and Consent Solicitation
Memorandum from our audited financial statements and included in those figures the reclassifications referred to
above to conform to the presentation of our financial position data as of September 30, 2024 derived from our
condensed interim financial statements. The consolidated statement of financial position data as of December 31,2022
included in this Exchange Offer and Consent Solicitation Memorandum is derived from our audited financial
statements and do not reflect such reclassifications. As a result, the consolidated statement of financial position data
as of September 30, 2024 and December 31, 2023, as presented in this Exchange Offer and Consent Solicitation
Memorandum, is not entirely comparable to the consolidated statement of financial position data as of December 31,
2022 presented in this Exchange Offer and Consent Solicitation Memorandum.

Issuer Financial Statements

We have not included any financial statements for the Issuer in this Exchange Offer and Consent Solicitation
Memorandum. The Issuer does not, and will not, publish financial statements. In addition, the Issuer will not furnish
to the New Notes Trustee or the holders of the New Notes any financial statements of, or other reports relating to, the
Issuer. The Issuer’s obligations under the New Notes will be fully and unconditionally guaranteed by the Guarantors.
The financial condition and results of operations of the Issuer have been fully consolidated in our consolidated
financial statements, which consolidate the financial condition and results of operations of AGIL and its subsidiaries
(including the Issuer).

Last Twelve Months Information

In this Exchange Offer and Consent Solicitation Memorandum, we present certain financial information for
the twelve-month period ended September 30, 2024. Financial information for the twelve-month period ended
September 30, 2024 has been calculated by adding financial information derived from our statement of comprehensive
income for the nine months ended September 30, 2024 to financial information derived from our statement of
comprehensive income for the year ended December 31, 2023, and subtracting financial information derived from our
statement of comprehensive income for the nine months ended September 30, 2023. We present our results for the
twelve-month period ended on September 30, 2024 after giving effect to the reclassifications implemented by us
beginning with our condensed interim financial statements.

We present this data as a supplemental measure for investors in assessing our performance. This data is not

necessarily indicative of the results that may be expected for the year ended December 31, 2024, and should not be
used as the basis for, or prediction of, annualized calculation.
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Segment Information and Presentation of Segment Financial Data
As of September 30, 2024, our business was organized into two reportable segments, as follows:

e Air Transportation: corresponds to passenger and cargo operations including ancillaries and other
revenues for scheduled flights and freight transport, respectively; and

o Loyalty: corresponds to the LifeMiles program and includes the loyalty subsidiaries of the Avianca
Group.

Corporate functions that are not specifically attributable to an individual reportable segment are separately
reported as Corporate.

For the nine months ended September 30, 2024, we have modified the segment presentation in our financial
statements to present the results of operations net of inter-segment eliminations, and to change the performance
metric from net income to operating income, which is consistent with IFRS 8 paragraph 23. The new presentation
focuses on the performance of the segment and departs from a legal entity view. We believe that this segment
presentation better reflects the way we manage our business.

For the years ended December 31, 2023 and 2022, the Loyalty segment reflected the combined figures
corresponding to the LifeMiles legal entities. For the nine months ended September 30, 2024, the Loyalty segment
incorporates inter-segment eliminations and the results of other loyalty-related businesses previously presented in the
Air transportation segment, such as VIP lounges, Elite benefits and Star Alliance membership.

For more information on our segments, see note 5 to our condensed interim financial statements included
elsewhere in this Exchange Offer and Consent Solicitation Memorandum.

Special Note Regarding Non-IFRS Financial Measures

In addition to our financial information that has been prepared and presented in accordance with IFRS, this
Exchange Offer and Consent Solicitation Memorandum includes certain non-IFRS financial measures (the “Non-IFRS
Financial Measures”), which include Adjusted EBITDAR, passenger operating cost excluding fuel, Passenger CASK
ex-fuel, Gross Debt, Adjusted Net Debt and Liquidity.

These Non-IFRS Financial Measures are presented for supplemental informational purposes only and should
not be considered in isolation or as substitutes for financial information presented in accordance with IFRS. The Non-
IFRS Financial Measures do not have a standard meaning and are not necessarily comparable to other similarly titled
non-IFRS measures used by other companies due to differences in the method of calculation. The Non-IFRS Financial
Measures should be considered along with, but not as an alternative to, measures calculated in accordance with IFRS.
Because the Non-IFRS Financial Measures are not prepared in accordance with IFRS, investors are cautioned not to
place undue reliance on this information.

Definitions

We define “Adjusted EBITDAR” as net income (loss) for the period, excluding loss from discontinuing
operations, income tax expense (benefit)—deferred, income tax expense—current, taxes on revenues treated as
income taxes locally, foreign exchange, net, equity method income/profit, interest expense, interest income,
depreciation of right of use asset, other depreciation and amortization, depreciation, amortization and impairments,
impairment of other investments and assets held for sale, and rentals. Adjusted EBITDAR is presented in
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital
Resources—Indebtedness,” as a metric for compliance with our covenants, as the form of calculation is derived from
the New Notes Indenture. This metric should not be used as a performance metric. For a reconciliation of net income
(loss) to Adjusted EBITDAR, see “Summary—Summary Consolidated Financial and Operating Data—Non-IFRS
Financial Data.”
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We define “passenger operating cost excluding fuel” as total operating expenses, less aircraft fuel, cargo
freighters and courier operating expenses, loyalty operating expenses and corporate costs). For a reconciliation of total
operating expenses to passenger operating cost excluding fuel, see “Summary—Summary Consolidated Financial and
Operating Data—Non-IFRS Financial Data.”

We define “Passenger CASK ex-fuel” as (i) passenger operating cost excluding fuel divided by (ii) aircraft
seating capacity multiplied by the number of kilometers the seats are flown (“ASKs”). For a reconciliation of total
operating expenses to Passenger CASK ex-fuel, see “Summary—Summary Consolidated Financial and Operating
Data—Non-IFRS Financial Data.”

We define “Gross Debt” as the sum of long-term debt, short-term borrowings and current portion of long-
term debt, long-term lease liability and current portion of lease liability at the end of a period. For a calculation of
Gross Debt, see “Summary—Summary Consolidated Financial and Operating Data—Non-IFRS Financial Data.”

We define “Adjusted Net Debt” as Gross Debt minus cash and cash equivalents, short-term investments and
restricted cash at the end of such period. For a calculation of Adjusted Net Debt, see “Summary—Summary
Consolidated Financial and Operating Data—Non-IFRS Financial Data.”

We define “Liquidity” as the sum of unrestricted cash and cash equivalents, short-term investments and the
undrawn portion of our revolving credit facilities for a given date. For a calculation of Liquidity, see “Summary—
Summary Consolidated Financial and Operating Data—Non-IFRS Financial Data.”

Usefulness

We believe that Adjusted EBITDAR is a useful valuation measure commonly used by investors, securities
analysts and other interested parties to derive valuation estimates without consideration of the impact of distinct
aircraft financing and ownership methodologies, which vary and are not consistently comparable among airlines. In
particular, by excluding interest expense, depreciation of right of use asset and rentals expense, the measure permits
the reader to isolate (i) the accounting effects of aircraft acquisition, which may be made through direct purchase,
acquisition debt or leases, with each methodology being presented differently for accounting purposes; and (ii) other
items that would be accounted for as part of the assets that were acquired as opposed to leased, such as charges that
fall into the exceptions of IFRS 16, including variable lease payments and short-term lease payments.

In addition, we use Adjusted EBITDAR to measure our compliance with certain incurrence covenants in our
Financial Indebtedness (including, upon consummation of this Offering and Solicitation and the Concurrent Offering,
the New Notes and the Refinancing Notes). See “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Liquidity and Capital Resources,” “Description of the New Notes” and “Description of Other
Indebtedness.”

Passenger operating cost excluding fuel and Passenger CASK ex-fuel are important measures used by
management and by our board of directors in assessing the quarterly and annual cost performance of our core
passenger operations. We believe that passenger operating cost excluding fuel and Passenger CASK ex-fuel are useful
for investors because they provide investors with an additional measure of the financial performance of our core
passenger operations excluding the effects of a significant cost item over which management has limited influence.
The price of fuel, over which we have limited control, impacts the comparability of period-to-period financial
performance, and excluding the price of fuel allows management an additional tool to understand and analyze our
non-fuel costs and core operating performance, and increases comparability with other airlines that also provide a
similar metric. We also exclude cargo freighters and courier operating expenses, loyalty operating expenses and
corporate costs (mainly in connection with the Chapter 11 Proceedings), as these costs are unrelated to our core
passenger operations. We believe that these exclusions may also improve comparability to our Peer Airlines, which
may manage their loyalty programs differently than ours and/or may not incur certain corporate expenses equivalent
to those resulting from our Chapter 11 Proceedings and, in addition, may not operate a separate freighter operation or
may similarly exclude it. We believe these non-IFRS measures are more indicative of our ability to manage the costs
of our core passenger operations.
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Adjusted EBITDAR and Passenger CASK ex-fuel are commonly used in the airline industry and therefore
are frequently used by securities analysts, investors and other interested parties in their evaluation of companies
comparable to us, many of which present EBITDAR-related metrics or Passenger CASK (or cost per available seat
mile, or “CASM”) ex-fuel or other CASM or CASK-related metrics when reporting their results.

We believe that disclosure of Gross Debt, Adjusted Net Debt and Liquidity are useful to potential investors
as they provide them with a clearer understanding of our indebtedness and financial liquidity. In addition, we are
required to maintain a minimum Liquidity in certain of our Financial Indebtedness (including, upon consummation of
this Offer and Solicitation and the Concurrent Offering, the New Notes and the Refinancing Notes). See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital
Resources,” “Description of the New Notes” and “Description of Other Indebtedness.”

Limitations

Adjusted EBITDAR should not be viewed as a measure of our financial performance or considered in
isolation or as an alternative to [FRS measures because it excludes, among other items, foreign exchange, net, equity
method income/profit, interest expense, interest income and rentals, which are normal, recurring cash operating
expenses that are necessary to operate our business. Because of this exclusion, Adjusted EBITDAR has limitations
as an analytical tool. Accordingly, you are cautioned not to place undue reliance on this information when analyzing
our results of operations and financial condition.

Adjusted EBITDAR has other limitations as an analytical tool, and you should not consider it in isolation or
as a substitute for analysis of our results of operations as reported under IFRS. For example, Adjusted EBITDAR:

e does not reflect cash expenditures or future requirements for capital expenditures or contractual
commitments;

e does not reflect changes in, or cash requirements for, working capital needs;
e does not reflect the cash requirements necessary to service payments on our Debt;

e although depreciation, amortization and impairment are non-cash charges, the assets being depreciated,
amortized and impaired will often need to be replaced in the future, and Adjusted EBITDAR does not
reflect any cash requirements that would be required for such replacements; and

e does not reflect the impact of all non-recurring items.

Passenger operating cost excluding fuel and Passenger CASK ex-fuel do not reflect fuel costs, which
historically have been our most significant operating expense. In addition, in order to allow management and our
board of directors to assess quarterly and annual cost performance of our core passenger operations, passenger
operating cost excluding fuel and Passenger CASK ex-fuel do not reflect cargo freighters and courier operating
expenses, loyalty operating expenses and corporate costs, and as a result do not reflect the unit costs of our business
as a whole.

Gross Debt, Adjusted Net Debt and Liquidity are not measures of financial performance under IFRS and
should not be used in isolation and should not be considered as an alternative to operating cash flows or as a measure

of liquidity.

Accordingly, prospective investors should not place undue reliance on Adjusted EBITDAR, Passenger
CASK ex-fuel, Gross Debt, Adjusted Net Debt and Liquidity.

Non-Comparability

Adjusted EBITDAR or similarly titled measures, Passenger CASK (or CASM) ex-fuel or other CASM or
CASK-related metrics, Gross Debt, Adjusted Net Debt, Liquidity or similarly titled measures are commonly used by
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different companies for differing purposes and are often calculated in ways that reflect the varying circumstances of
those companies. There is a high degree of variability among the methods of calculating CASK ex-fuel (or the
equivalent similarly titled measure). For example, many airlines do not explicitly exclude loyalty and/or cargo
freighters or cargo belly operations from their calculations, but may include other adjustments to their calculations
that we do not, such as variable aircraft rental expenses and other gains and losses. You should exercise caution in
comparing Adjusted EBITDAR or other Adjusted EBITDAR-related metrics and Passenger CASK (or CASM) ex-
fuel, Gross Debt, Adjusted Net Debt and Liquidity as reported by other companies.

Rounding

Certain figures, percentages and other amounts included in this Exchange Offer and Consent Solicitation
Memorandum have been rounded for ease of presentation. Any discrepancies between totals and the sums of the
amounts listed are due to rounding.
Industry and Market Data

Within this Exchange Offer and Consent Solicitation Memorandum, we reference information and statistics
regarding our airline routes and our competitive position and market opportunity, and the market size of, the Latin
American air transportation market. We have obtained certain of this information and statistics from independent
industry publications, third party studies, data bases and surveys, as set forth below:

e Official Airline Guide (“OAG”) private data commissioned for information regarding:
o Seat share per airline across geographies as of September 2024;
o Frequencies by passenger and cargo at JFK and MIA as of September 2024;
e  “Latin America’s Most Connected Airports,” OAG article, published October 2", 2024;
e  World Bank Data is derived from:
o  World Development Indicators, population by country as of September 2024;
e IMF Data is derived from:
o The IMF World Economic Outlook, GDP (current US$) as of September 2024;

e 2024 Global Market Forecast, open-source data by Airbus on trips per capita and passenger growth, published
on July 12, 2024;

e 2024 - 2043 Commercial Market Outlook, open-source data by Boeing for demand of commercial airplanes,
published on July 16, 2024;

e Departamento Administrativo Nacional de Estadistica de Colombia (“DANE”) open-source data on total
population by cities for Colombia as of December 2023 as well as the report on the 2023 socioeconomic
breakdown, published on July 26, 2024;

o Insitituto Nacional de Estadisticas y Censos del Ecuador (“INEC”) open-source data on total population by
cities as of December 2023;

e International Air Transport Association (“IATA”) open-source data on RPKs published by IATA as of 2023;

o Aeronautica Civil de Colombia - publicly available ranking of passengers mobilized in 2023 and cargo by ton
in Colombia. Accessed in September 2024;
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Junta de Aeronautica Civil de Chile - Estadisticas publicly available official aviation statistics in Chile as of
2023. Accessed in September 2024;

Compendios - Corporacion Peruana de Aeropuertos y Aviacion Comercial S.A. - Plataforma del Estado Peruano
publicly available official data on aviation statistics in Peru as of 2023. Accessed on September 2024;

Aena Brasil Concessions publicly available statistical data in Brazil published by Aena Brasil as of 2023;

Administracion Nacional de Aviacion Civil de Argentina (ANAC) — Estadisticas — open-source official
passenger traffic data, by airport, in Argentina published by ANAC as of 2023;

Infraero Aeroportos — Estatisticas- open-source passenger traffic official data, by airport, published monthly,
published by Infraero Aeroportos as of 2023;

Aeropuerto Internacional de Tocumen -Datos Abiertos de Panamd open-source passenger traffic official data,
by airport, published by Panama Open Data as of 2023;

ComparaBus.com — publicly available commercial data on bus fares and bus route durations, accessed
September 30th, 2024;

Ministerio de Transporte de Colombia — Colombian Ministry of Transportation open-source dataset on
passengers mobilized by road, waterways, and air transport on international and domestic routes, accessed
on September 30th, 2024;

Cirium data is derived from:
o 2019 Cirium On-Time Performance Annual Review report, published in 2020;
o 2022 Cirium On-Time Performance Annual Review report, published in 2023;
o 2023 Cirium On-Time Performance Annual Review report, published in 2024;

SITA 2024 Baggage Insights Report — publicly available data on mishandled baggage indices by airline,
accessed in September 2024;

United States Department of Transportation (DOT) — open-source dataset on passengers mobilized by road,
waterways, and air transport on international and domestic routes, accessed on September 30th, 2024;

Central Bank of Brazil (Banco Central do Brasil) open-source data payment method statistics, quantity of
credit cards (Quantidade de Cartées de Crédito) accessed in September 2024;

Central Bank of Chile (Banco Central de Chile) open-source data on banking system credit cards (Tarjetas
vigentes y con operaciones, por tipo de contrato) accessed in September 2024;

Federal Reserve Bank of New York — open-source data from the Center for Microeconomic Data on
household debt and credit (Number of Accounts by Loan Type) accessed in September 2024;

Colombian Financial Superintendency (Superintendencia Financiera de Colombia) open-source debit and
credit card statistics (Reporte de Tarjetas de Crédito y Débito) accessed in September 2024.

Certain information for which no source is cited has been prepared by us on the basis of our knowledge of

Latin American airline markets and other information available to us. The methodologies and terminologies used by
different sources are not always consistent, and data from different sources are not readily comparable. In addition,
sources other than us use methodologies that are not identical to ours and may produce results that differ from our
own estimates. Although neither we nor the Dealer Managers and Solicitation Agents have independently verified
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the information contained herein concerning competitive positions, market shares, market sizes, market growth or
other similar data that is based upon third-party sources or industry or general publications, we consider these sources
and publications to be generally reliable. Neither we nor the Dealer Managers and Solicitation Agents make any
representation as to the accuracy or completeness of this information. Similarly, our in-house research and estimates,
which we believe to be reliable, have not been independently verified by the Dealer Managers and Solicitation Agents
and we cannot assure you that the information is accurate.

In addition, forecasts and other forward-looking information obtained from these sources are subject to the
same qualifications and uncertainties as other forward-looking statements in this Exchange Offer and Consent
Solicitation Memorandum. These forecasts and forward-looking information are subject to uncertainty and risk due
to a variety of factors, including those described in “Risk Factors.” These and other factors could cause results to
differ materially from those expressed in the forecasts or estimates made by the independent parties and by us.

Trademarks, Service Marks and Tradenames

We and our licensors have proprietary rights to trademarks used in this Exchange Offer and Consent
Solicitation Memorandum, which are important to our business, many of which are registered under applicable
intellectual property laws.

Solely for convenience, the trademarks, service marks, logos and trade names referred to in this Exchange
Offer and Consent Solicitation Memorandum are without the ® and TM symbols, but such references are not intended
to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights or the rights of the
applicable licensors to these trademarks, service marks and trade names. This Exchange Offer and Consent
Solicitation Memorandum contains additional trademarks, service marks and trade names of others, which are the
property of their respective owners. All trademarks, service marks and trade names appearing in this Exchange Offer
and Consent Solicitation Memorandum are, to our knowledge, the property of their respective owners. We do not
intend our use or display of other companies’ trademarks, service marks, copyrights or trade names to imply a
relationship with, or endorsement or sponsorship of us by, any other companies.
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GLOSSARY OF TERMS

Except where the context otherwise requires or where otherwise indicated, (i) the terms “Avianca,” the
“Company,” “Avianca Group,” “we,” “us,” “our,” “our company” and “our business” refer to the company named
Avianca Group International Ltd., incorporated under the laws of England and Wales, together with its consolidated
subsidiaries; and (ii) the terms “Issuer” and “Midco 2” refer to Avianca MidCo 2 PLC, incorporated under the laws

of England and Wales and a wholy-owned indirect subsidiary of Avianca Group International Ltd.

Except where the context otherwise requires or where otherwise indicated, the following terms used in this
Exchange Offer and Consent Solicitation Memorandum have the following meanings:

e  “2022 Revolving Credit Facility” means the lenders’ commitments under the revolving credit
facility having an aggregate principal amount of up to $100.0 million, which was terminated on
November 26, 2024, established under the Amended and Restated Credit and Guaranty Agreement,
dated as of December 27,2022 (as amended from time to time), by and among Aerovias as borrower,
AGIL as a guarantor, the other guarantors party thereto, the lenders party thereto and Citibank, N.A.,
administrative agent and collateral agent.

e “A320 Family” means Airbus 320 family of aircraft, including A319, A320neo and A320ceo.
e  “A330” means Airbus 330 aircraft.
o  “AAC” means the Civil Aviation Authority of El Salvador (Autoridad de Aviacion Civil).

e  “Abra” means Abra Group Limited, a company incorporated under the laws of England and Wales
and the sole shareholder of IV1L.

e  “Abra Transaction” means the transaction, signed on May 10, 2022 and closed on April 3, 2023, by
means of which our principal shareholders and the controlling shareholder of Gol entered into a
master contribution agreement (as amended from time to time) to create an air transportation group
across Latin America under a holding company structure named Abra Group Limited, bringing
together the avianca and Gol brands under a single holding.

e “ACMI” means a leasing agreement through which a lessor provides aircraft, crew, maintenance,
and insurance to a lessee.

e “Adjusted EBITDAR” has the meaning set forth under “Summary—Summary Consolidated
Financial and Operating Data—Non-IFRS Financial Data.”

e “Aecrocivil” means the Civil Aviation Authority of Colombia.
e “Aecrovias” means Aerovias del Continente Americano S.A. Avianca, our passenger airline
operation in Colombia, and the borrower under our Revolving Credit Facility, which is a company

incorporated under the laws of Colombia and our wholly-owned indirect subsidiary.

e  “Acrovias Florida” means Aerovias del Continente Americano S.A. Avianca Corp., the U.S. Florida
branch of Aerovias.

o  “AG” means the Office of the Attorney General of Colombia (Fiscalia General de la Nacion).

e “AGIL” means Avianca Group International Limited, a company incorporated under the laws of
England and Wales, and our Parent Guarantor.

e “Aircraft Leases” means our aircraft and engine lease agreements that are accounted for in our
condensed interim financial statements and our audited financial statements in accordance with
IFRS 16. Under IFRS 16, (i) the right of use of an identifiable asset granted to us through a lease
agreement is recorded as a right-of-use asset and (ii) a lease liability is recorded and represents the
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present value of the minimum payments required under the lease agreement, in each case at lease
inception within the consolidated statement of financial position.

“Aircraft Utilization” means the average number of block hours operated per day per aircraft for an
aircraft fleet.

“ALTA” means the Latin American and Caribbean Air Transport Association (A4sociacion
Latinoamericana y del Caribe de Transporte Aéreo).

“ANAC” means the National Civil Aviation Agency of Brazil (Agéncia Nacional de Avia¢do Civil).
“ancillary revenue” is a component of passenger operating revenue, and consists of revenue
generated from ancillary services such as seats and upgrades, baggage, changes and fees, other air
ancillaries and non-air ancillaries, which can be sold either with a ticket or on a standalone basis.
For the avoidance of doubt, on-board sales of food and beverage are recorded in passenger services
expenses, as a net of food and beverage expenses.

“AOC” means air operation certificate.

“ASKs” means aircraft seating capacity multiplied by the number of kilometers the seats are flown.

“ATKs” means cargo ton capacity multiplied by the number of kilometers the cargo is flown
(includes cargo flown in our freighters and utilizing belly of our passenger aircraft).

“AVH” means Avianca Holdings S.A., the holding company of the Avianca Group prior to the
Chapter 11 Proceedings.

“AVH Debtors” means, collectively, AVH and its subsidiaries that, collectively, first filed voluntary
petitions for relief under Chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court
for the Southern District of New York on May 10, 2020.

“Avianca Costa Rica” means Avianca Costa Rica S.A., our passenger airline operation in Costa
Rica, which is a company incorporated under the laws of Costa Rica and our indirect wholly-owned
subsidiary.

“Avianca Ecuador” means Avianca-Ecuador S.A., our passenger airline operation in Ecuador,
which is a company incorporated under the laws of Ecuador and our indirect wholly-owned
subsidiary.

“Bankruptcy Code” means the U.S. Bankruptcy Code.

“Bankruptcy Court” means the United States Bankruptcy Court for the Southern District of New
York.

“BCB” means the Central Bank of Brazil (Banco Central do Brasil).

“block hours” means the time elapsed between an aircraft leaving an airport gate and arriving at an
airport gate.

“BOG” means El Dorado International Airport in Bogota, Colombia.

“Cargo and courier revenue” means revenue generated from shipping cargo and courier services
using our freighter fleet and passenger aircraft bellies.

“cargo yield” means the average revenue earned per unit of cargo transported, typically measured

per ton. Cargo yield is calculated by dividing the total cargo revenue by the total weight of the cargo
transported per flown kilometer.
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“CEIV” means the Center of Excellence for Independent Validators certification program for
mastery of temperature-controlled, time-sensitive shipments that require special handling.

“Chapter 11 Proceedings” means the Chapter 11 cases of the AVH Debtors in the Bankruptcy Court.
“CMF” means the Chilean Financial Market Commission (Comision para el Mercado Financiero).
“codeshare alliance” means our codeshare agreements with other airlines with whom we have
business arrangements to share flights. A seat can be purchased on one airline but a cooperating
airline could actually be operating the flight under a different flight number or code. The term
“code” refers to the identifier used in flight schedules, generally the two-character IATA airline
designator code and flight number. Codeshare alliances allow access to a larger number of cities
through a given airline’s network without having to offer extra flights, and make connections
simpler by allowing single bookings across multiple planes (which may be operated by different
airlines).

“Concurrent Offering” means the contemplated offering for cash by the Issuer to issue Refinancing
Notes, as further described in “Summary—Recent Developments—Concurrent Offering of
Refinancing Notes.”

“Core Markets” means Colombia, Central America (which for this purpose consists of El Salvador,
Costa Rica and Guatemala), and Ecuador.

“CORSIA” means the Carbon Offsetting and Reduction Scheme for International Aviation.

“Credit Card Securitization Facilities” means the Taca Credit Card Securitization Facility together
with the USAVFlow II Credit Card Securitization Facility.

“CSC” means the Colombian Superintendence of Companies (Superintendencia de Sociedades).
“Debt” means our Financial Indebtedness, together with our lease liabilities pursuant to our Aircraft
Leases and real estate leases recorded on our statement of financial position, in accordance with
IFRS 16, including the current portion.

“DOT” means the United States Department of Transportation.

“EASA” means the European Aviation Safety Agency.

“Effective Date” means December 1, 2021, the date on which the AVH Debtors emerged from
bankruptcy.

“EPA” means the United States Environmental Protection Agency.

“EU-ETS” means the European Union emissions trading system framework.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Exit Notes” means the Existing Notes together with the Tranche A-2 Senior Secured Notes.
“FAA” means the United States Federal Aviation Administration.

“Financial Indebtedness” means long-term debt, including the current portion, and short-term
borrowings.

“Fleet” means all of our aircraft owned or otherwise for which there are contractual obligations and
responsibilities, including aircraft held pursuant to both long-term and short-term arrangements.
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“FRBNY” means the Federal Reserve Bank of New York.
“GDP” means gross domestic product.

“GDS” means a global distribution system such as Amadeus, Sabre and Travelport, used by travel
agencies and corporations to purchase and sell tickets.

“Gol” means Gol Linhas Aéreas Inteligentes S.A.

“gross billings” means, for our loyalty business, consideration received or receivable from the sale
of Miles, incentive payments and fees.

“IASB” means the International Accounting Standards Board.

“IATA” means the International Air Transport Association.

“ICAO” means the International Civil Aviation Organization.

“IFRS” means the International Financial Reporting Standards.

“IMF” means the International Monetary Fund.

“IVIL” means Investment Vehicle 1 Limited, an exempted company with limited liability
incorporated in the Cayman Islands, which holds 100% of the issued and outstanding shares in the
capital of AGIL

“LCC” means low-cost carrier.

“LifeMiles” means our loyalty program launched in March 2011.

“LifeMiles Borrower” means LifeMiles Ltd., the borrower under our LifeMiles Credit Agreement,
which is a company incorporated under the laws of Bermuda and is our indirect wholly-owned
subsidiary.

“LifeMiles Co-Borrower” means LifeMiles US Finance LLC, the co-borrower under our LifeMiles
Credit Agreement, which is a company incorporated under the laws of Delaware and is our indirect
wholly-owned subsidiary

“LifeMiles Credit Agreement” means the credit agreement, dated as of August 30,2021, as amended
by the First Amendment, dated as of March 22, 2023, the First Incremental Facility Amendment,
dated as of September 20, 2024 and as further amended from time to time, by and among LifeMiles
Borrower, LifeMiles Co-Borrower, the lenders party thereto and Morgan Stanley Senior Funding,
Inc., as administrative agent.

“LifeMiles Credit Agreement Incremental Loan” means the term loan made by Barclays Bank PLC,
as new term lender, under the First Incremental Facility Amendment, dated as of September 20,
2024, by and among, LifeMiles Borrower, LifeMiles Co-Borrower, Morgan Stanley Senior

Funding, Inc., as administrative agent and Barclays Bank PLC, as new term lender.

“load factor” means the percentage of aircraft seating capacity that is actually utilized and is
calculated by dividing RPKs by ASKs.

“Loyalty Revenue” means (i) Passenger Loyalty Revenue plus (ii) Other Loyalty Revenue.

“Miles” means miles earned by loyalty customers by flying on our airlines or Star Alliance airlines,
using the services of, or purchasing products from other program participants, such as co-branded
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credit cards, hotel stays, car rentals and other activities, or purchasing Miles directly through various
distribution channels.

“OAG” means the Official Airline Guide, a global travel data provider.

“OPAIN” means the operator of BOG (Sociedad Concesionaria Operadora Aeroportuaria
Internacional S.A.).

“Operating Fleet” means those aircraft in our Fleet that are active, capable of operating, and
currently in operation.

“Operating Income Margin” means (i) operating income divided by (ii) total operating revenue.
“OTAs” means online travel agents.

“other revenue” means revenue from charter services (which is included in passenger operating
revenue) and revenue from line maintenance services and airport fees (which is included in cargo
and other operating revenue).

“Other Loyalty Revenue” means revenue from the sale of Miles by LifeMiles that is recognized
when such Miles are redeemed for non-air commercial partner rewards (including estimated
breakage).

“OTP” means on-time performance and refers to an aircraft’s arrival at the gate less than 15 minutes
after its scheduled arrival time.

“ownership cost” means all costs associated with the ownership of our Fleet (excluding those aircraft
that are subject to short-term or variable rent leases) which includes right of use depreciation,
interest and principal payments of liabilities pursuant to our Aircraft Leases and interest and
principal payments of aircraft under financial leases.

“Passenger CASK ex-fuel” has the meaning set forth in “Summary—Summary Consolidated
Financial and Operating Data—Non-IFRS Financial Data.”

“Passenger Loyalty Revenue” means revenue from the sale of Miles by LifeMiles that is recognized
when such Miles are flown or redeemed, as applicable (including estimated breakage), plus
incentive payments and fees, and revenue from VIP lounge entries.

“passenger operating cost excluding fuel” has the meaning set forth in “Summary—Summary
Consolidated Financial and Operating Data—Non-IFRS Financial Data.”

“Passenger operating revenue” means (i) ticket revenue plus (ii) ancillary revenue, plus
(iii) Passenger Loyalty Revenue plus (iv) other revenue.

“PBH” means Power by the Hour and refers to a short-term agreement to pay for each hour of use
of aircraft and/or engines.

“Peer Airlines” means our Latin American Peer Airlines (comprised of Aeromexico, Azul, Copa,
LATAM and Volaris) and our U.S. Legacy Peer Airlines (comprised of American Airlines, Delta
and United).

“Plan” means the AVH Debtors’ joint plan of reorganization (as amended), which the Bankruptcy
Court approved on November 2, 2021.

“point-to-point routes” means routes that do not pass through our hubs (for the avoidance of doubt,
a hub may be a point).
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“PRASK” means ticket revenues plus ancillary revenues divided by ASKs.

“passenger yield” means the average amount one Revenue Passenger pays to fly one kilometer,
which is calculated as passenger operating revenue divided by RPKs.

“RAC” means the Colombian Aeronautical Regulations (Reglamentos Aeronauiticos de Colombia).
“RASK” means operating revenue divided by ASKs.

"Refinancing Notes” means the notes to be issued in the Concurrent Offering, as further described
in “Summary—Recent Developments—Concurrent Offering of Refinancing Notes.”

“Revenue Passengers” means the total number of paying passengers flown on all flight segments,
with each connecting segment being considered a separate flight segment; for the avoidance of
doubt, Revenue Passengers excludes employees who have purchased their tickets on a discounted
basis.

“Revolving Credit Facility” means the lenders’ commitments under the revolving credit facility
having an initial aggregate principal amount of up to $200.0 million, which may be increased by an
additional $100.0 million through an incremental facility, with a maturity date of November 26,
2027, established under the Credit and Guaranty Agreement, dated as of November 26, 2024, by
and among Aerovias, acting through Aerovias Florida, as borrower, AGIL as a guarantor, the other
subsidiary guarantors party thereto, the lenders party thereto and Citibank, N.A., as administrative
agent and collateral agent.

“RPKs” means Revenue Passengers multiplied by the number of kilometers the passengers are
flown.

“RTKs” means the total cargo tonnage uplifted multiplied by the number of kilometers the cargo is
flown.

“SAF” means Sustainable Aviation Fuels.

“SAL” means El Salvador International Airport Saint Oscar Arnulfo Romero y Galdamez in San
Salvador, El Salvador.

“SEC” means the Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended.

“SFC” means the Colombian Financial Superintendence (Superintendencia Financiera de
Colombia).

“SIC” means the Colombian Superintendence of Industry and Commerce (Superintendencia de
Industria y Comercio).

“Spare Engines Facility” means the facility made available under the facility agreement, dated as of
March 13, 2015 (as amended from time to time), by and among Bank of Utah, as owner trustee and
borrower, AVH as ownership participant and guarantor, Aerovias and Taca, as guarantors, Credit
Agricole Corporate and Investment Bank, as lender and administrative agent, Wells Fargo Bank
Northwest, National Association, as security trustee.

“Stage-length adjustment” refers to the method used to normalize unit metrics, such as CASK ex-
fuel, across airlines or periods with differing average stage lengths (flight distances due to each of
the company route networks) to make them comparable. In aviation, longer average stage lengths
(longer flights) generally lead to lower unit cost (lower CASK) because fixed and departure-related
expenses are distributed over greater flight distances. To make fair comparisons of CASK ex-fuel
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across airlines or time periods with different stage lengths, the industry uses a standardized
adjustment. The adjustment is performed by multiplying the base CASK ex-fuel metric by a
quotient, where the numerator is the square root of the carrier’s actual average stage length for a
specific period, and the denominator is the square root of a standard (common) stage length. When
comparing an airline’s CASK ex-fuel with others, the common stage length is typically the average
stage length during the observed period of the carrier that is being compared. While this method
introduces consistency, it relies on judgment, and different observers may use varying assumptions
when determining the common stage length.

“Star Alliance” means the global airlines alliance, consisting of 26 member airlines.
“Taca” means Taca International Airlines, S.A, our passenger airline operation in El Salvador,
which is a company incorporated under the laws of El Salvador and our indirect wholly-owned

subsidiary.

“Taca Credit Card Flow Limited” means Taca Credit Card Flow Limited, a bankruptcy-remote
orphan special purpose vehicle domiciled in the Cayman Islands.

“Taca Credit Card Securitization Facility” means the loan agreement, dated as of March 4, 2022 (as
amended from time to time), by and among, Taca Credit Card Flow Limited, as the borrower, Banco
de Bogota S.A., as administrative agent and collateral agent, and the lenders party thereto.

“Taca Loans” means, collectively, the Taca Tranche A Loan and the Taca Tranche B Loan.

“Taca Tranche A Loan” means the secured term loan in an aggregate principal amount of $126.2
million, with a maturity date of December 10, 2030, made under the Taca Credit Card Securitization
Facility.

“Taca Tranche B Loan” means the secured term loan in an aggregate principal amount of $14.0
million, with a maturity date of March 10, 2028, made under the Taca Credit Card Securitization

Facility.

“Tampa Cargo” means Tampa Cargo S.A.S., which is a company incorporated under the laws of
Colombia and our indirect wholly-owned subsidiary.

“ticket revenue” means revenue from ticket sales, including base fares, unused or expired credits,
and other redeemed or expired credits.

“Total Passengers” means the total number of passengers flown on all flight segments.

“Tranche A-2 Senior Secured Notes” means the $583,870,633 aggregate principal amount of
9.000% Tranche A-2 Senior Secured Notes due 2028, issued by MidCo 2.

“Transactions” means, collectively, (i) the consummation of this Offer and Solicitation, and (ii) the
consummation of the Concurrent Offering and the use of the proceeds therefrom to redeem the
Tranche A-2 Senior Secured Notes and repay the loans under the LifeMiles Credit Agreement in
full.

“TSA” means the United States Transportation Security Administration.

“UAEAC” means the Unidad Administrativa Especial de Aeronautica Civil, a division of Aerocivil.

“U.K. Prospectus Regulation” means Regulation (EU) 2017/1129 as it forms part of domestic law
by virtue of the European Union (Withdrawal) Act 2018.

“UK-ETS” means the United Kingdom emissions trading system framework.
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“ULCC” means ultra low-cost carrier.

“USAVFlow II” means USAVFlow II Limited, a bankruptcy-remote orphan special purpose vehicle
incorporated and registered under the laws of the Cayman Islands.

“USAVFlow II Credit Card Securitization Facility” means the loan agreement, dated as of
September 10, 2024, by and among, USAVFlow II, as the borrower, AGIL and Avianca Costa Rica,
as guarantors, Deutsche Bank Trust Company Americas, as administrative agent and collateral
agent, and the lenders party thereto.

“USAVFlow II Loan” means the secured term loan in an aggregate principal amount of $200.0
million, which may be increased by up to $125.0 million through an incremental facility, with a
maturity date of September 10, 2029, made under the USAVFlow II Credit Card Securitization
Facility.

“VFR” means visiting friends and relatives.

“Wamos Air” means Wamos Air, S.A., a company incorporated and registered under the laws of
Spain, in which Midco 2 indirectly holds a 49.97% voting interest and a 99% economic interest.

“Wamos Facility” means the lenders’ commitments under the Facility Agreement, dated as of
December 31, 2024, by and among Wamos Air, as borrower, Wav Air Holdings S.L., as the
borrower parent, the guarantors party thereto, the lenders party thereto, Alter Domus Agency
Services (UK) Limited, as agent, and Alter Domus Trustees (UK) Limited, as security agent, having
an initial aggregate principal amount of €22.0 million, with, subject to the completion of certain
customary conditions precedent, a delayed draw in the amount of €14.0 million, and with a maturity
date that is five years after the initial disbursement of the loan, which occurred on January 6, 2025.
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SUMMARY

This summary highlights selected information contained elsewhere in this Exchange Offer and Consent
Solicitation Memorandum. Because it is only a summary, it does not contain all of the information that is important
to you. You should read the entire Exchange Offer and Consent Solicitation Memorandum carefully, especially “Risk
Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations”, and the
consolidated financial statements and notes thereto included elsewhere in this Exchange Offer and Consent
Solicitation Memorandum, before deciding whether or not to participate in this Offer and Solicitation.

Overview

We are a leading group of airlines providing passenger air travel, loyalty and cargo services in South America,
Central America, North America and Europe. With our history dating back over 100 years, we believe we are the
world’s second-oldest air carrier currently in operation.

Throughout our history, we have grown our footprint through the acquisition of airlines in various countries,
allowing us to provide broad geographic coverage and connectivity in a region that does not have unified air transport
regulation. Today, the avianca brand comprises passenger airlines formerly known as TACA (in El Salvador), Lacsa
(in Costa Rica), Aviateca (in Guatemala), and Aerogal (in Ecuador), as well as the cargo carrier formerly known as
Tampa (in Colombia) and the cargo carrier Aerounion in Mexico, which still operates as Aerounion (in which we hold
the majority of the economic interests).

Together, these operations make Avianca the leading airline in Colombia and Central America, operating
over 700 daily scheduled flights to 76 destinations in South America, Central America, North America and Europe
across 152 routes as of September 30, 2024 (up from 124 and 147 as of year-end 2019 and 2023, respectively) and
providing access to over 195 countries through our Star Alliance partners. In Colombia, we are the leader in passenger
air travel, with an overall 54% seat share and an even higher seat share of 59% at BOG in Bogot4, the airport with the
second-highest passenger count in South and Central America and recognized by OAG as the most connected airport
in Latin America, in ea