
 

 
 

WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 
Kelly DiBlasi, Esq. 
Debora Hoehne, Esq. 
Furqaan Siddiqui, Esq. 

Attorneys for the Foreign Representative 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 
------------------------------------------------------------ x  
In re: :  
 : Chapter 15 
 :  
NORWEGIAN AIR SHUTTLE ASA, et al.,1 : Case No. 21– 10478 (MEW) 
 :  
Debtors in foreign proceedings. :  
 : (Jointly Administered) 
------------------------------------------------------------ x  
 

FINAL REPORT OF THE FOREIGN REPRESENTATIVE  
AND MOTION FOR ORDER CLOSING CHAPTER 15 CASES  

Geir Karlsen, in his capacity as the Foreign Representative2 of the above-captioned 

Debtors, respectfully submits this final report and motion to close (the “Final Report and Motion 

to Close”), by and through his undersigned counsel, for entry of an order pursuant to sections 

                                                 
1 The Debtors in the foreign proceedings and the last four digits of each Debtor’s local tax identification number are 
as follows: Norwegian Shuttle ASA (0358) and Arctic Aviation Assets DAC (1191).  The location of Norwegian Air 
Shuttle ASA’s corporate headquarters is Oksenøyveien 3, 1336 Lysaker, Norway.  The location of Arctic Aviation 
Assets DAC’s corporate headquarters is Ground Floor, Imbus House, Dublin Airport, Ireland. 

2 Except where otherwise noted, capitalized terms not defined herein shall have the meaning ascribed to such terms in 
the (1) Motion for Recognition of Foreign Main and Nonmain Proceedings and Request for Certain Related Relief 
under Chapter 15 of the Bankruptcy Code [ECF No. 5] (the “Recognition Motion”); (2) Supplemental Declaration 
of Tony O’Grady as Irish Counsel in Support of the Motion for Recognition of Foreign Main and Nonmain 
Proceedings and Certain Related Relief [ECF No. 17] (the “Supplemental O’Grady Declaration”); and (3) 
Supplemental Declaration of  Christopher Thue Jerving as Norwegian Counsel in Support of the Motion for 
Recognition of Foreign Main and Nonmain Proceedings and Certain Related Relief [ECF No. 18] (the “Supplemental 
Jerving Declaration”). 
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105(a), 350, and 1517(d) of the Bankruptcy Code, Rule 5009 of the Bankruptcy Rules, and Rule 

5009-2(a) of the Local Rules, substantially in the form attached hereto as Exhibit A (the 

“Proposed Order”), closing the above-captioned cases.  In support of the relief requested herein, 

the Foreign Representative respectfully represents as follows: 

JURISDICTION AND VENUE 

1. This Court has jurisdiction over this matter under 28 U.S.C. §§ 157 and 

1334 and section 1501 of the Bankruptcy Code, as well as the Amended Standing Order of 

Reference dated January 31, 2012, Reference M-431, In re Standing Order of Reference Re: Title 

11, 12 Misc. 00032 (S.D.N.Y. Feb. 2, 2012) (Preska, C.J.).  This matter is a core proceeding 

pursuant to 28 U.S.C. § 157(b)(2)(P). 

2. Venue is proper under 28 U.S.C. § 1410(1) as the Debtors have substantial 

assets located in New York, as described in the Karlsen Declaration filed with the Court on March 

12, 2021 and incorporated herein by reference.  Alternatively, the Foreign Representative submits 

that venue before this Court is proper pursuant to 28 U.S.C. § 1410(3), as it is in the interests of 

justice and convenience of the parties. 

3. The Foreign Representative has properly commenced these Chapter 15 

Cases under sections 1504 and 1509 of the Bankruptcy Code by the filing of the Chapter 15 

Petitions for recognition of the Foreign Proceedings under section 1515 of the Bankruptcy Code. 

FINAL REPORT 

4. On November 18, 2020, the Debtors commenced the Irish Examinership 

Proceeding by filing the Irish Petition with the Irish Court seeking protection under Part 10 of the 

Companies Act and seeking appointment of the Examiner on an interim basis.  On December 7, 

2020, the Irish Court issued the Examiner Appointment Order that confirmed the appointment of 

the Examiner and granted certain relief in connection with the Irish Examinership Proceeding. 
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5. On December 8, 2020, Norwegian entered into a supplemental restructuring 

process in Norway by commencing the Reconstruction Proceeding through the filing of a petition.  

On the same date, the Norwegian Court issued the Reconstructor Appointment Order (i) appointing 

the Debt Restructuring Committee and the Reconstructor to oversee the operations of Norwegian 

and (ii) granting certain additional relief in connection with the Reconstruction Proceeding. 

6. On March 11, 2021, the Examiner launched the Schemes in the Irish 

Examinership Proceeding and the Reconstructor sent the Reconstruction Plan to creditors in the 

Reconstruction Proceeding. 

7. On March 12, 2021, the Foreign Representative commenced these Chapter 

15 Cases by filing, among other things, the Chapter 15 Petitions and the Recognition Motion. 

8. On March 18, 2021, March 19, 2021, and March 20, 2021, the Examiner 

held the Scheme Meetings (with certain inquorate meetings being adjourned to March 22, 2021 

and March 23, 2021), at the conclusion of which all shareholders and requisite majorities of 

Scheme Creditors approved the Amended Schemes.  The Irish Court commenced the Sanction 

Hearing on March 25, 2021 and confirmed the Final Schemes on March 26, 2021. 

9. Immediately after the Irish Court sanctioned the Final Schemes, the 

Reconstructor commenced a two-week voting period on the Reconstruction Plan, pursuant to 

which the Reconstruction Plan was overwhelmingly accepted by creditors, either directly or by 

proxy through the Examiner. 

10. On April 12, 2021, the Norwegian Court issued an order confirming the 

Reconstruction Plan. 

11. On April 26, 2021, the period to appeal the Irish Confirmation Order 

expired.  No appeals with respect to the Irish Confirmation Order were filed or served. 
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12. On April 28, 2021, this Court entered the Order Granting Recognition of 

Foreign Main and Nonmain Proceedings and Certain Related Relief under Chapter 15 of the 

Bankruptcy Code [ECF No. 22] (the “Recognition Order”).  Pursuant to the Recognition Order, 

this Court, among other things: (i) granted recognition of the Reconstruction Proceeding as a 

foreign main proceeding pursuant to chapter 15 of the Bankruptcy Code; (ii) granted recognition 

of the Irish Examinership Proceeding of Norwegian as a foreign nonmain proceeding pursuant to 

chapter 15 of the Bankruptcy Code; (iii) granted recognition of the Irish Examinership Proceeding 

of AAA as a foreign main proceeding pursuant to chapter 15 of the Bankruptcy Code; and (iv) 

recognized, and gave full force and effect in the United States to, the Final Schemes, the 

Reconstruction Plan, the Approved Irish Orders (solely as they relate to the Debtors, but including 

certain releases of claims against related companies under the Final Schemes), and the 

Reconstruction Orders, as set forth more fully therein. 

13. Paragraph 10 of the Recognition Order provides, in relevant part: 

Pursuant to sections 1521(a)(1), (2), (3), and (7) of the 
Bankruptcy Code, all persons and entities are permanently 
enjoined and restrained from taking any action in the United 
States inconsistent with the Final Schemes, the 
Reconstruction Plan, the Approved Irish Orders (solely as 
they relate to the Debtors, except with respect to any release 
provided for in the Final Schemes of a claim or debt where 
a Debtor has joint or equivalent liability with any Related 
Companies (as defined in the Final Schemes)), and the 
Reconstruction Orders, or interfering with the enforcement 
and implementation of the Final Schemes, the 
Reconstruction Plan, the Approved Irish Orders, and the 
Reconstruction Orders . . . provided, in each case, that the 
relief granted in this paragraph 10 shall not be construed as 
(a) enjoining a police or regulatory act of a governmental 
unit, including a criminal action or proceeding, or (b) staying 
the exercise of any rights not subject to the stay pursuant to 
section 362(o) of the Bankruptcy Code, in each case to the 
extent not permitted under sections 1521(d) and 1521(f) of 
the Bankruptcy Code, respectively. 
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14. There are no outstanding motions or other matters pending in these Chapter 

15 Cases.  

15. On May 12, 2021, the deadline to appeal the Reconstruction Confirmation 

Order passed.  No appeals with respect to the Reconstruction Confirmation Order were filed or 

served. 

16. On May 26, 2021, the Norwegian Group completed the Rights Offering, the 

Private Placement, and the New Capital Perpetual Bonds Offering (collectively, the “Capital 

Raise Transactions”), raising Investment Proceeds exceeding the Minimum Gross Proceeds 

Threshold. 

17. On May 26, 2021, the Debtors announced the occurrence of the effective 

date (the “Restructuring Effective Date”) of the Final Schemes and the Reconstruction Plan on 

the Oslo Stock Exchange (the “Effective Date Announcement”).  A copy of the Effective Date 

Announcement is attached hereto as Exhibit B. 

RELIEF REQUESTED 

18. With the entry of the Recognition Order by this Court and the occurrence 

of the Restructuring Effective Date, the Foreign Representative has determined that there is no 

longer a reason for these Chapter 15 Cases to remain open.  Accordingly, the Foreign 

Representative respectfully requests that this Court enter an order, substantially in the form of the 

Proposed Order, closing these Chapter 15 Cases, without prejudice to the Foreign Representative’s 

or the Debtors’ ability to seek to reopen these Chapter 15 Cases at a later time, should the need to 

reopen such cases arise, and subject to this Court’s retention of jurisdiction set forth in the 

Recognition Order. 
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BASIS FOR RELIEF REQUESTED 

19. Section 1517(d) of the Bankruptcy Code provides that “[a] case under this 

chapter [15] may be closed in the manner prescribed under section 350,” which provides that a 

case may be closed “[a]fter an estate is fully administered . . . . ”   

20. A chapter 15 case has no “estate” per se.  See In re Fairfield Sentry Ltd., 

458 B.R. 665, 683 (S.D.N.Y. 2011).  Rather, “fully administered” means, at a minimum, that there 

are no outstanding motions, contested matters, or adversary proceedings.  See, e.g., In re Lupatech 

S.A., 611 B.R. 496, 503 (Bankr. S.D.N.Y. 2020). 

21. Pursuant to Bankruptcy Rule 5009(c), a foreign representative in a chapter 

15 case must file and serve a final report when the purpose of the foreign representative’s 

appearance is completed.  If no objection to such final report is filed, the case is presumed to have 

been fully administered and may be closed.  Fed. R. Bankr. P. 5009(c); S.D.N.Y. LBR 5009-2; In 

re Ginsberg, 164 B.R. 870, 873 (Bankr. S.D.N.Y. 1994).  Thus, pursuant to section 1517(d) and 

Bankruptcy Rule 5009(c), once a chapter 15 case is inactive and the purpose of the foreign 

representative’s appearance is complete, the case may be closed. 

22. In accordance with Bankruptcy Rule 5009(c), this Final Report and Motion 

to Close describes the Foreign Representative’s activities in the Chapter 15 Cases.  This Final 

Report and Motion to Close has been served on the parties in interest described in Bankruptcy 

Rule 5009(c), including the Office of the United States Trustee for the Southern District of New 

York (the “U.S. Trustee”). 

23. There are no outstanding matters in these Chapter 15 Cases. The 

Recognition Order provided the relief necessary to facilitate implementation of the Final Schemes, 

the Reconstruction Plan, and the Capital Raise Transactions integral to the Debtors’ restructuring, 

which went effective on May 26, 2021. 
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24. The Foreign Representative expects no objection from the U.S. Trustee or 

otherwise within the 30-day period mandated by Bankruptcy Rule 5009(c).  If no objection is filed, 

pursuant to Bankruptcy Rule 5009(c) these Chapter 15 Cases are presumed to have been fully 

administered.  Even in the unlikely event that an objection is filed, the Foreign Representative 

submits that the facts set forth in this Final Report and Motion to Close will demonstrate, upon 

notice and a hearing under Local Rule 5009-2, that these Chapter 15 Cases have been fully 

administered. 

25. Accordingly, the Foreign Representative submits it is appropriate and 

necessary for the Court to enter an order closing these Chapter 15 Cases, effective upon entry of 

such order. 

NOTICE 

26. Notice of this Final Report and Motion to Close shall be provided in 

accordance with the procedures set forth in the Order Pursuant to Fed R. Bankr. P. 2002 and 9007 

Scheduling Recognition Hearing and Specifying Form and Manner of Service of Notice, dated 

March 12, 2021 [ECF No. 9] filed with the Court on March 12, 2021.  The Foreign Representative 

respectfully submits that no further notice is required. 

NO PRIOR REQUEST 

27. No previous request for the relief sought herein has been made by the 

Foreign Representative to this or any other court. 
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WHEREFORE the Foreign Representative respectfully requests entry of the 

Proposed Order granting the relief requested herein and such other and further relief as the Court 

may deem just and appropriate. 

Dated: May 27, 2021 
 New York, New York 

 
 

  /s/ Kelly DiBlasi  
WEIL, GOTSHAL & MANGES LLP 
Kelly DiBlasi, Esq. 
Debora Hoehne, Esq. 
Furqaan Siddiqui, Esq. 
767 Fifth Avenue 
New York, New York  10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 
Email: kelly.diblasi@weil.com 
 debora.hoehne@weil.com 
 furqaan.siddiqui@weil.com 

Attorneys for the Foreign Representative 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

------------------------------------------------------------ x 
In re: : 

: Chapter 15 
: 

NORWEGIAN AIR SHUTTLE ASA, et al.,1 : Case No. 21– 10478 (MEW) 
: 

Debtors in foreign proceedings. : 
: (Jointly Administered) 

------------------------------------------------------------ x 

ORDER CLOSING CHAPTER 15 CASES 

Upon consideration of the Final Report of the Foreign Representative and Motion 

for Order Closing Chapter 15 Cases (the “Final Report and Motion to Close”); and due and 

sufficient notice of the Final Report and Motion to Close having been given; and no objections or 

responses to the Final Report and Motion to Close having been filed; and it appearing that the 

relief requested in the Final Report and Motion to Close is in the best interests of the Debtors,2 

their creditors, and all parties in interest in these Chapter 15 Cases, and that the legal and factual 

bases set forth in the Final Report and Motion to Close establish just cause for the relief herein; 

and after due deliberation and sufficient cause appearing therefor,  

IT IS HEREBY FOUND AND DETERMINED THAT: 

A. The findings and conclusions set forth herein constitute this Court’s

findings of fact and conclusions of law pursuant to Rule 7052 of the Bankruptcy Rules, made 

applicable to this proceeding pursuant to Bankruptcy Rule 9014.  To the extent any of the following 

1 The Debtors in the foreign proceedings and the last four digits of each Debtor’s local tax identification number are 
as follows:  Norwegian Air Shuttle ASA (0358) and Arctic Aviation Assets DAC (1191). The location of Norwegian 
Air Shuttle ASA’s corporate headquarters is Oksenøyveien 3, 1336 Lysaker, Norway. The location of Arctic Aviation 
Assets DAC’s corporate headquarters is Ground Floor, Imbus House, Dublin Airport. 

2 Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Final Report and 
Motion to Close. 
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findings of fact constitute conclusions of law, they are adopted as such.  To the extent any of the 

following conclusions of law constitute findings of fact, they are adopted as such. 

B. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157

and 1334 and the Amended Standing Order of Reference M-431, dated January 31, 2012 (Preska, 

C.J.).

C. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(P).

D. Venue for this proceeding is proper before this Court pursuant to 28 U.S.C.

§ 1410.

E. The Restructuring Effective Date of the Final Schemes and the

Reconstruction Plan occurred on May 26, 2021. 

F. Appropriate notice of the Final Report and Motion to Close was given,

which notice is adequate for all purposes, and no other or further notice need be given. 

G. Thirty (30) days have passed since the Foreign Representative filed its

certificate of service in respect of the Final Report and Motion to Close, and no objections have 

been filed. 

H. These Chapter 15 Cases have been fully administered.

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:

1. These Chapter 15 Cases are closed pursuant to sections 350 and 1517(d) of

the Bankruptcy Code, without prejudice to reopening pursuant to section 350.  The Office of the 

Clerk of the Court is respectfully directed to close the above-captioned cases. 

2. All orders entered by this Court in these Chapter 15 Cases, including the

Recognition Order, shall survive entry of this Order. 
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3. This Court shall retain jurisdiction with respect to the effect, enforcement,

amendment or modification of this Order, the Recognition Order, and any other request for 

additional relief in or related to these Chapter 15 Cases. 

Dated: New York, New York  
_______________, 2021 

____________________________________ 
HONORABLE MICHAEL E. WILES 
UNITED STATES BANKRUPTCY JUDGE
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Norwegian Air Shuttle ASA

Published date: 26.05.2021 17:07

IssuerID: NAS

MessageId: 534263

Instrument: NAS - NORWEGIAN AIR SHUT

Market: XOSL

Category: KAPITAL- OG STEMMERETTSENDRINGER

Mandatory notification: Yes

OAM announcements: Yes

Attachment:

Title: Norwegian Air Shuttle ASA (NAS) – New share capital
registered, occurrence of the Effective Time

NOT FOR DISTRIBUTION OR RELEASE, DIRECTLY OR INDIRECTLY, IN OR INTO THE UNITED STATES
OR ANY OTHER JURISDICTION IN WHICH THE DISTRIBUTION OR RELEASE WOULD BE UNLAWFUL

Reference is made to the stock exchange announcement of Norwegian Air Shuttle ASA (the
“Company” or “NAS”) dated 25 May 2021 regarding the final results of the capital raise
(consisting of a new capital perpetual bonds offering, a private placement and a
rights issue) raising gross proceeds of approximately NOK 6,000 million by issuing
658,945,686 new shares (the "New Shares") and new capital perpetual bonds in the
Company (the "New Capital Perpetual Bonds"). Further reference is made to the stock
exchange announcement of 11 March 2021 regarding the launch of a scheme for an exit
from the Irish examinership (the "Examinership") and Norwegian reconstruction (the
"Reconstruction") processes for the Company and certain of its related Irish companies
(the “Examinership Companies”) and proposed schemes of arrangement related to the
Examinership and a restructuring plan related to the Reconstruction (as further set
out therein and together the “Restructuring Proposal”) and the stock exchange
announcement published by the Company earlier today regarding the occurrence of the
Effective Date (as defined in the Restructuring Proposal).

The share capital increases pertaining to the rights issue and the private placement
have now been registered in the Norwegian Register of Business Enterprises (Nw.
Foretaksregisteret). The Company's new share capital is NOK 70,125,485.40, divided
into 701,254,854 shares, each with a nominal value of NOK 0.10.

The new shares issued in the rights issue are expected to be registered on the
respective subscribers' VPS accounts on or around 28 May 2021 and will be listed and
tradable on the Oslo Stock Exchange on or about 27 May 2021, subject however to the
relevant subscriber having paid the subscription amount. The new shares issued in the
institutional offering of the private placement are expected to be delivered to the
respective investors on a delivery versus payment basis on or around 27 May 2021,
whereas the new shares issued in the eligible creditor offering of the private
placement are expected to be delivered to the respective investor on or around 28 May
2021, subject however to the relevant investor having properly paid for the allocated
shares in accordance with the procedures set out in the securities note dated 6 May
2021.

Furthermore, the issuance of the convertible loan pertaining to the New Capital
Perpetual Bonds has today been registered with the NRBE.

Consequently, the Effective Time (as defined in the Restructuring Proposal) has
occurred and the Company and the Examinership Companies have successfully emerged from
the Examinership and the Reconstruction.

Advisors:
DNB Markets, a part of DNB Bank ASA, is acting as Sole Global Coordinator and Joint
Bookrunner for the Capital Raise and ABG Sundal Collier ASA is acting as Joint
Bookrunner (jointly the “Managers”). Seabury Securities ltd serves as financial
advisor for the Capital Raise and Lead Financial Restructuring Advisor. Advokatfirmaet
BAHR AS is acting as lead legal counsel to the Company for the overall financial
restructuring and the capital raise, Matheson is acting as legal counsel to the
Company in Ireland, Weil Gotshal & Manges is acting as legal counsel to the Company in
the USA. Advokatfirmaet Thommessen AS is acting as legal counsel to the Managers.

For further information, please contact:
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Geir Karlsen, Chief Financial Officer, phone: +47 916 08 332

Fornebu 26 May 2021
Norwegian Air Shuttle ASA

IMPORTANT INFORMATION

This release is an announcement issued pursuant to legal information obligations and
is subject of the disclosure requirements, and was prepared by Tore Østby, Investor
Relations at Norwegian Air Shuttle ASA, tel. +47 995 46 400.

 The release is not for publication or distribution, in whole or in part directly or
indirectly, in or into Australia, Canada, Japan or the United States (including its
territories and possessions, any state of the United States and the District of
Columbia). This release is an announcement issued pursuant to legal information
obligations and is subject to the disclosure requirements pursuant to section 5-12 of
the Norwegian Securities Trading Act. It is issued for information purposes only, and
does not constitute or form part of any offer or solicitation to purchase or subscribe
for securities, in the United States or in any other jurisdiction. The securities
mentioned herein have not been, and will not be, registered under the United States
Securities Act of 1933, as amended (the "US Securities Act"). The securities may not
be offered or sold in the United States except pursuant to an exemption from the
registration requirements of the US Securities Act.

The issue, subscription or purchase of shares in the Company is subject to specific
legal or regulatory restrictions in certain jurisdictions. Neither the Company nor the
Managers assume any responsibility in the event there is a violation by any person of
such restrictions. The distribution of this release may in certain jurisdictions be
restricted by law. Persons into whose possession this release comes should inform
themselves about and observe any such restrictions. Any failure to comply with these
restrictions may constitute a violation of the securities laws of any such
jurisdiction.

The Managers are acting exclusively for the Company and no one else in connection with
the Capital Raise and will not be responsible to anyone other than the Company for
providing the protections afforded to their respective clients or for providing advice
in relation to the offering and/or any other matter referred to in this release.

Forward-looking statements: This release and any materials distributed in connection
with this release may contain certain forward-looking statements. By their nature,
forward-looking statements involve risk and uncertainty because they reflect the
Company's current expectations and assumptions as to future events and circumstances
that may not prove accurate. A number of material factors could cause actual results
and developments to differ materially from those expressed or implied by these
forward-looking statements. No assurance can be given that such expectations will
prove to have been correct. The Company disclaims any obligation to update or revise
any forward-looking statements, whether as a result of new information, future events
or otherwise.
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