12-11076-shl Doc 1591 Filed 10/03/13 Entered 10/03/13 11:49:48 Main Document
Pg 1 of 23

Response Deadline: October 3, 2013 at 4:00 p.m.
Hearing Date and Time: October 24, 2013 at 11:00 a.m.

VINSON & ELKINS LLP

Steven Abramowitz (SA 1782)

Laurel Fensterstock (LF 0528)

666 Fifth Avenue

26™ Floor

New York, New York 10103

Tel: (212) 237-0000

Fax: (212) 237-0100

sabramowitz@velaw.com

Ifensterstock@velaw.com

Attorneys for Al Imtiaz Investment Company K.S.C.

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

IN RE:

Chapter 11
ARCAPITA BANK B.S.C.(¢c), et al.,

Case No. 12-11076 (SHL)
Debtors.

Jointly Administered

X

RESPONSE OF CREDITOR
AL IMTIAZ INVESTMENT COMPANY K.S.C. TO THE
DEBTORS’ SECOND OMNIBUS OBJECTION TO CLAIMS

Claimant Al Imtiaz Investment Company K.S.C. (“Al Imtiaz”), a Kuwaiti Shareholding
Company, by and through its counsel, Vinson & Elkins LLP, respectfully submits this
response (the “Response”) to the Debtors’ Second Omnibus Objection to Claims filed by
Arcapita Bank B.S.C(c) (“Arcapita” and, together with certain of its subsidiaries and
affiliates', the “Debtors™) dated April 26, 2013 (the “Objection”) (Dkt. 1050). In support of

its Response, Al Imtiaz states as follows:

' The related Debtors are Arcapita Investment Holdings Limited, Arcapita LT Holdings Limited, WindTurbine
Holdings Limited, AEID II Holdings Limited, Raillnvest Holdings Limited, and Falcon Gas Storage Company, Inc.
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BACKGROUND

1. Al Imtiaz is a creditor of Arcapita and filed a proof of claim on August 30, 2012,
[Claim No. 517] in an amount not less than $1,366,633.00 (the “Proof of Claim”, a copy of
which is attached hereto as Exhibit A). Al Imtiaz, in its capacity as a creditor under such Proof

of Claim, is a party-in-interest in these cases.

2. From approximately 2005-2011, Al Imtiaz entered into a series of Arcapita-
sponsored transactions through which it invested in certain of the non-Debtor Syndication
Companies and/or Transactions Holdcos, including Arcapita Ventures I Limited (together, the
“Arcapita Funds™).? See e.g., Ex. A, 10 (filed with Proof of Claim). Except with respect to the
proceeds arising from the Prenova Exit described below which the Debtors promised to pay, Al
Imtiaz’ investments in the various non-Debtor Arcapita Funds are not included in the Proof of

Claim or otherwise impacted by the Debtors’ chapter 11 proceedings.

3. Prior to the Petition date, on or around January 11, 2012, Arcapita sent Al Imtiaz
a letter stating that Arcapita Ventures I Limited had successfully achieved as its second exit the
sale of its interests in Prenova, Inc. (the “Prenova Exit”) and that a total of $1,336,633 was
credited to Al Imtiaz’ investment account on December 20, 2011. Ex. A, 14 (filed with Proof of
Claim). On or around that same day, Arcapita also sent Al Imtiaz a letter stating that Arcapita
would transfer to Al Imtiaz proceeds of the Prenova Exit during February 2012. Ex. A, 16 (filed
with Proof of Claim, and together with the first letter referenced in this paragraph, the “Letters”).
Al Imtiaz asserts that receipt by the Debtor Arcapita of the funds arising from the Prenova Exit

and the terms of the Letters from Arcapita to Al Imtiaz create, under applicable law, a right to

* Terms not otherwise defined shall have the meaning ascribed to them in the Second Amended Joint Plan of
Reorganization of Arcapita Bank B.S.C.(c) and related Debtors Under Chapter 11 of the U.S. Bankruptcy Code
(with First Technical Modifications), dated June 11, 2013 (the “Plan”).
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payment against Arcapita.

4. Arcapita did not transfer the proceeds of the Prenova Exit to Al Imtiaz, as

promised in the Letters.

5. Arcapita filed its bankruptcy petition on or about March 19, 2012 and initiated the

above-captioned cases.

6. On or about August 30, 2012, under compulsion of the bar date, Al Imtiaz filed
the Proof of Claim with the United States Bankruptcy Court for the Southern District of New
York in the above-captioned action relating to the Debtors’ failure to pay the promised amount
arising from the Prenova Exit. Specifically, its claim relates to the funds that Al Imtiaz believes
it is owed by the Debtors in connection with the Prenova Exit, as set forth in the Letters, but for

which the Debtors failed to comply. See Ex. A.

7. On or about April 26, 2013, the Debtors filed their Second Omnibus Objection to
Claims (the “Objection”), which Objection states “Al Imtiaz asserts a claim for its equity
investments in non-Debtor entities and that the Debtors do not have any liability for such

interests.” Objection, Schedule 1.
RESPONSE

8. As set forth in the Letters, Arcapita directly informed Al Imtiaz that it would
transfer funds to Al Imtiaz’ account on account of the proceeds it received from the Prenova

Exit.

9. Al Imtiaz’ Claim was filed in this action in response to Arcapita’s failure to

transfer or otherwise pay such funds to Al Imtiaz.

10.  Pursuant to Section 101(5)(A) of title 11 of the United States Code (the
3
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“Bankruptcy Code”), the term “claim” means the “right to payment, whether or not such right is
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,

undisputed, legal, equitable, secured, or unsecured...” 11 U.S.C. § 101(5)(A).

1. Pursuant to Bankruptcy Code Section 501(a), “[a] creditor... may file a proof of
claim.” 11 U.S.C § 501(a). Section 502(a) of the Bankruptcy Code provides that a filed proof of

claim is “deemed allowed, unless a party in interest...objects.” 11 U.S.C § 502(a).

12.  In this case, the Debtors object to Al Imtiaz’ Claim on the alleged basis that,
“Claimant asserts a claim for its equity investments in non-Debtor entities. The Debtors do not

have any liability for such interests.” Objection, Schedule 1.

13. A properly filed proof of claim “constitutes prima facie evidence of the validity
and amount of the claim.” Federal Rule of Bankruptcy Procedure 3001(f). The burden is on the
party objecting to the claim to come forward with “evidence equal in force to the prima facie
case... which, if believed, would refute at least one of the allegations that is essential to the

claim’s legal sufficiency.” In re Oneida Ltd., 400 B.R. 384, 389 (Bankr. S.D.N.Y. 2009).

14.  Specifically, “a proof of claim in a bankruptcy proceeding ‘cannot be defeated by
mere formal objection.’(citation omitted). ‘If the objector does not ‘introduce[] evidence as to the
invalidity of the claim... the claimant need offer no further proof of the merits of the validity...of

the claim.”” In re Minbatiwalla, 424 B.R. 104, 111 (Bankr. S.D.N.Y. 2010).

15.  Arcapita has not provided Al Imtiaz with information supporting the Objection or
demonstrating that Al Imtiaz does not have a valid claim against the Debtors. Nor does the
Objection provide any support for disallowing the claim of Al Imtiaz on the grounds asserted in

the Objection. The claim asserted in the Proof of Claim is not a claim for an equity investment

US 2055620v.5
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in a non-Debtor entity, but rather constitutes a claim for funds received by the Debtors which
were wrongfully or impermissibly not paid to Al Imtiaz. In informal conversations with the
Debtors, counsel has asserted, without providing evidence, that the claims arising from the
Prenova Exit reside exclusively with the relevant Arcapita Funds. However, this is contradicted
by the Letters, and in any case the existence of a claim by the Arcapita Funds in connection with
the Prenova Exit or otherwise, does not preclude Al Imtiaz from having a claim, particularly, but

not solely, if the funds relating to the Prenova Exit were received by the Debtors.

16.  Nothing in this Response shall be construed as a waiver of any rights or limitation
on remedies of Al Imtiaz against the Debtors or any other Person, including, without limitation,

any Arcapita Fund, all of which are hereby preserved or reserved.

CONCLUSION

17. WHEREFORE, for the reasons set forth herein, Al Imtiaz respectfully requests

that this Court deny the Debtors’ Objection to Al Imtiaz’ Claim in all respects.

Dated: October 3, 2013
New York, New York
Respectfully submitted,

VINSON & ELKINS LLP

By:__/s/ Steven Abramowitz
Steven Abramowitz (SA 1782)
Laurel Fensterstock (LF 0528)
666 Fifth Avenue
26™ Floor
New York, New York 10103
Tel: (212) 237-0000
Fax: (212) 237-0100
sabramowitz@velaw.com
Ifensterstock@velaw.com

Attorneys for Al Imtiaz Investment
Company K.S.C.
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UNITED STATES BANKRUPTCY COURT SOUTHERN DISTRICT OF NEW YORK

PROOF OF CLAIM

Name of Debtor;
Arcapita Bank, B.S.C.

Case number:;
12-11076

NOTE: This form should not be used to make a claim for an administrative expense arising afier the commencement of a case. A request for payment of

an administrative expense may be filed pursuant to 1] U.S.C. § 50

3.

Name of Creditor (the person or other entity to whom the debtor owes money or property)
Al Imtiaz Investment Company, K.S.C.

Name and address where notices should be sent:
Law Offices of Andy Winchell, P.C.

332 Springfield Avenue, Suite 203

Summit, New Jersey 07901

Telephone number: 973-457-4710

OCheck this box to indicate that this
claim amends a previously filed claim.

Court Claim Number:
(If known)

Filed on:

Name and address where payment should be sent (if different from above)
Al Imtiaz Investment Company K.S.C

Khaled Bin Al Waleed St.

Al Dhow Tower, Floor 31, Sharq

P.0. Box: 29050 Safat 13151

Kuwait

Telephone number: 00 (965) 1822282

OCheck this box if you are aware that anyone
else has filed a proof of claim relating to your
claim. Attach copy of statement giving
particulars.

DOCheck this box if you are the debtor or
trustee in this case

1. Amount of Claim as of Date Case Filed: $_1,366,633.00

If all of part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete
item 4.

If all or part of your claim is entitled to priority, complete item 5.

O Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized
statement of interest of charges.

2. Basis for Claim: Money Loaned
(See instruction #2 on reverse side)

3. Last four digits of any number by which creditor identifies debtor:

3a. Debtor may have schedule account as:

5. Amount of Claim Entitled to
Priority under 11 U.S.C. §507(a). If
any portion of your claim falls in
one of the following categories,
check the box and state the amount.

Specify the priority of the claim,

O Domestic support obligations under
11 U.S.C. §507 (a}(1)(A) or (a)(1)(B).

Wages, salaries, or commissions (up

to §11,725*) earned within 180 days
before filing of the bankruptey petition
or cessation of the debtor's business,
whichever is earlier— 11 U.S.C. §507
(a)(4)

(See-instruction#3a-onreverse-sides)——

4, Secured Claim (See instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested
information.

Nature of property right or right of setoff: [ Real Estate [0 Motor Vehicle O Other

Describe:

Value of Property: § Annual Interest Rate Y%

Amount of arrearage and other charges as of time case filed included in secured claim,

ifany: § Basis for perfection:

Amount of Secured Claim: $ Amount Unsecured: §

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security agreements,
You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of a security
interest. You may also attach a summary, (See instruction 7 and definition of “redacted” on reverse side.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

If the documents are not available, please explain:

Contributions to an employee benefit
plan— 11 U.S.C. §507 (a)(5).

Up to $2,600* of deposits toward
purchase, lease, or rental of property
or services for personal, family or
household use — 11 U.S.C. §507 (a)(7).

Taxes or penalties owed to
governmental units — 11 U.S.C. §507
(a)(8).

Other - Specify applicable paragraph
of 11 US.C. §507 (a){_).

Amount entitled to priority:
~o

_“"3

—_—

s

J

) ] .
*Amounis are subject to adjustment on 4/1/13~
and every 3 years thereafter with-fespectto ' ~ -
cases commenced on or afier the-date of-

adjustment, s i
e o
Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor or FOR COUR'l"‘(.IVSE Ol's'f.l\’g
Date: 8/30/12 other person authorized to file this claim and state address and telephone number if different from the notice ) .
address above. Attach copy of power of attorney, if any. L J
—— )
/s/ Abdul Rahman M. Zaman, General Manager (L% —

Penalty for presenting fraudulent claim: Fine of up to $500,0000r imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.




sapuRduIo) JUaWISIAU| A 30 aroul 1o suo yanaly g :

poumIy [ saIniusp eidedry

uy $33PURSIAU] 10§ JR4-UI-A3UIONY 10 Jauujoddy pue Axold pue

JuUaWIAIBY SDYING 1DYS

Pg 8 of 23

VLIdVORY

—

BT
FHO “TODN

e e mems 4“.4." RS |

Doc 1591 Filed 10/03/13 Entered 10/03/13 11:49:48 Main Document

12-14076;shi
B




12-11076-shl Doc 1591 Filed 10/03/13 Entered 10/03/13 11:49:48 Main Document
M [

,..._ o emepe s ampmes oy tas -, es

: \/‘

5 o

Pg 9 of 23

Account Number with Arcapita; . R g g-; 2

chs)onubsmmvmu{skﬁlifﬁ‘f mg; ,Ey xﬁ;iﬂg&!@d £Z-$.(‘.)
ooy Kfl.._th" °°“P=!'°'rkow¢f, ¥
e ﬂés_zisi&@i“ﬁ@:ﬁ'%s 'zﬁ&ﬁﬁm '

el ettt . ——e -

Paymem Anmgemem

(). Subscription,/ Purchase Amnt (SS.OOO.MMM fnsﬂmivhal invs(ors and
52;000,090 for tndlvidml imm:'aﬁusmalﬁpies.oi 5500 0001

IGI'A.I.FUNDS TO-BE REM;TIED

Please Udmne of lbe two fonowmg boxes 83 topaymmt of %he ahave sumy!

—-—-—-—-.-M—-n——-—---—.—--u-——-.& ........................ N,

‘z PAYMENT foz Shates bas beevarsinged in U5 Déliass by wite translexo:othermsonab!e mnﬁma&lwsﬂm&mcnmn

mifoutniame at Arcapita which Rrcapita may delt for the.sbove stm, The details of the acctant mwhlchyaqumwue--; a
- orde areset out below: e e e :

Bank: '
SWIFT Code:
For Account of:
SWIFT Code:
A/CNo.:
Reference:

Provided belowy are the detatls of ?ﬂm normal bank account, #we ccaﬂra.gﬁw usderstandagthat dny divmzndmmhsr
payments made with respact to this investmant will be paid to ﬂ/our lnvestm actount wlih A(cepita uwaiung pf/pur wdnem
Instructions and that the adherente to such written lnstruétions may be dcl:yef.lby insufﬁclémmti delanlsmv?dédiiy we/ust0
Arcspita:

.........

——— e e

Account Name:

Account Number: . L

Bank Name: .
R - T T T T I e e s e e

SWIFT Code:, oy CLo T County

oS —~, e A s . .

Telephone: T Facsimilee  * * . . e

US$CmespondemBankName: - T e

SWIFFCode:” =~ " ° Tt e T HlPSISORTCod’e

- e'e mete w - - e, L4 .

* IMPORTANT NOTICE Wh!n tramteulngfunds to A::ap:u phtse glways sdvise thp mmer bankb uug the funmne and addm;s
of the- orderor. This is tequimd by international banklog liws and fxilare to comply may result in the Weasfer of funds belng delayed or
rejected. Additionally, any chariges to the informatten pipvided on this form wtust be potifed to Ampinln writlng.

i . : : 1&/
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\ Proxy am? Appointment of Attorney-in-Fact

This proxy and appolntment of attorney-in-fact is made as & ‘deed oiY: the date below by the undersigned. b/we hereby

designate and appoint Accaplta Investment Mansgement Limnited, s Cayman Istands company (the ‘Administrator’); acting in

its corporate capacity, through its board of directors or duly authodzed representative(s), with full power of substitution, as

wy/our true and lawful Proxy sad Attorney-in-Fact for the purpase of voting and giving written conseats in respect of the

Shares of one or more of the Cayman Islards investient companiss (esch one an ‘Investment Company” or collectively, the

* ‘!nvsatmenthmpanies }describedin thePrivate Placement Mmmmmcmwzmrmmmmmmmmu

" in’ "AfCupite Vénture$ Limited fthd PEM'), or Ay shates of “any Sther éotporation’(the said lavestment Companies and

-, any such othet corpositien bereafl.er being collectively. refered  ds the ‘Entities’) which the undeysigned secelves from

" "any Wvesthdiit Gornpany as () & textrn'of shate capital aha/or antributed surplus, (i) a redémption of the undersigned's

interest in any Investment Company or (i1} a3 a dividend or other distribution from an Investmeit Company ind forther, the

" undessigned hereby appolnts the Adwinistrator to act as agept fojreceipt of any and all wotices With respect to meetings of

shareholders of each of the Brtities, Thiy Pigixi} Efdi- a0y and afmatters which myei!sqaf‘aityﬁeni‘ul & Extrzurdmary

Meeting of sharehglders of any of the Entities, and any adjournd and reconvened meeting, and upon which'such Shares

could be voted by shareho!dm if present in person at such meeting and for all action that may be token under the Articles of

Assoclation (or any equivélent thereto) of any such Entities by wrtten consent of the shareholders. All notices of proposed

Entity shareholder votes (inchuding written consenits) will ke passef along to the undersigned tn advance-of the date oa which

the vote or writtei: corisent will cecur, as providedin the Actictes ol Association of the respective Tovestrent Companies. The

undersigned wii] be entitled to instruct the Administrator how the undersigned's Shares shalt be voted in any sharetiolder

;vote (inclyding wrijten cansents), and the Administrator shall stritly follow any such jostructions. If the undersigned fails

priorto thetfme set for the shareholders vore (including weltten cossents) to give the Admintstratersuch written Instructions,

. the Adminism;otshan vote the shares of the respective Entitfesi such manner as the Administrator, in its sole discretion,

o "x“) ) belfevds fo birin the best interést of the Entity(les) in question, exapt that the Administrator shall not vote the Shares of the

Y y 2 undersigned (including by written consent) with respect to the ekction or removal of any director of any Eatity unless the

' Administratar has received instructions from the undersigned as b how to vate on sich makter: This Proxy may be revoked t
by the registered owner of the Shares herein subscribed for or purhased by appearing and voting such Shares in person at

any meeting of shareholders or by executing as a deed and deliverleg a subsequently dated Proxy (to the extent of the matters

covered by such subsequent Proxy), or by giving written rotice,executed as a deed, to the Administrator at its address set:; 3

forth in the PPM, received by the Administrator at least 48 hoursipr ta any such reeting ot giving of wrltten consent.

v v ot ae v e AP eme TN Sm e et ooy p e e S
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—~eetm ope
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t
IN WITNESS WHEREOP, the underslgned has/have executed this Share Purchase Agreement, Proxy and Appotntment of 1
‘ Aﬁomay—ln-?act %'
[ 4
¢
_
AS A DE] In the presence of: {
+
t
Witness Signature Date and place of execution !
T
I {
— i
4
e et smmeme e —m e e m————— s et oo e — i
14
!
Date and place of execution }
) :
;: . t
' i
smemo e -
]
. o
Please print or type name of all Investors, narce of witness, dateand place of execution; all Investors must sign. If signing on L
behalf of a corporation or other legal entity, also print or type tit!_e of person signing. All new Inmlm applylng to purchase H
Shares hereunder must also provide the following ‘knowyéuetistimis’ documents: . 1. ¢
(1) Aduly mmpleted and executed Arcapita lnvesuneman:ohnmpming Form/angd . <N i
(2) For Corporate lnvestors:. SN - :
- acopy ofl};e Cemﬁcgreoﬂncnrporauonof the compaqy' e s ‘r
+ coples oftké Menioratidam and Articles of Association o'fthecompany. e e :
- acopy of the register of shareholders of the cogipany: .. . H
- copy or coples of the passportls) of the dlrectors. ofﬁcexs an&uwmate beneﬁual bwners of the cnmpany cmiﬂed as r
true copies by an Arcapita employee; M
« copies of two utility bijls of the directors, ofﬁcers and ultlma!e benefu-ial owner of lhe qompany cemﬁed astrue :
copies by an Arcapita employe& . 4
For Individual lnvestors: k

+ copy or copies of the passports of each lnvestor certified a5 true coples by an Arcapita emplayee;
« coples of two utility bills for each Investor certified as true copies by an Arcapita employee.

o
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ARCAPITA

ACCEPTANCE CERTIFICATE

INVESTOR NAME: Al Imtiaz Investment Co. (k.5.c)
ACCOUNT NUMBER: 2872

INVESTMENT AMOUNT: USD 4,000,000.00

TOTAL SHARES: 400,000.0000

ACCEPTANCE NUMBER: VvCo1-162

Indirect Investments in

Arcapita Ventures | Limited

Through the Investment Companies
Private Purchase Memorandum Date: October 2006

Arcapita Bank B.S.C. (¢), for its own account and as an agent for the investment companies and each other Seller
of the Shares hereby accepts the offer to purchase by the investor named above to acquire investment units
consists of shares (the ‘Shares’) in the capital of the Investment Companies upon the terms and conditions of the
Subscription Agreement and Proxy and Appointment of Attorney-in-Fact and the Private Placement
Memorandum ('PPM") relating to the indirect investment named above through the Investment Companies of
which this Acceptance Is a part, and in exchange for the Investor's investment offer and the payment of the
Purchase Amount and all fees related thereto set forth in the PPM and in the Share Purchase Agreement and
Proxy and Appointment of Attorney-in-Fact.

The details of the Shares allocated to the said investor are as follows:

Name of Company No. of Shares
VCl Enterprise Capital Limited 400,000.0000
Total 400,000.0000

AN/

Accepted by Arcapita Bank B.S.C. (c) for its own account and as an agent for each other Seller of the
Shares and the respective Investment Companies.

! \‘\

Authorized Signatary May 19, 2010

Arcapitz Bank B.S.C(c)
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“*” ARCAPITA

BCCEPTANCE CERTIFICATE

INVESTOR NAME: Al Imtiaz Investment Co. (k.s.c)
ACCOUNT NUMBER: 2872

INVESTMENT AMOUNT: USD 4,000,000.00

TOTAL SHARES: 400,000.0000

ACCEPTANCE NUMBER: VC01-222

Indirect Investments in

Arcapita Ventures | Limited
Through the Investment Companies
Private Purchase Memorandum Date: October 2006

Arcapita Bank B.S.C. (¢), for its own account and as an agent for the investment companies and each other Seller
of the Shares hereby accepts the offer to purchase by the investor named above to acquire investment units
consists of shares (the ‘Shares") in the capital of the Investment Companies upon the terms and conditions of the
Subscription Agreement and Proxy and Appointment of Attormey-in-Fact and the Private Placement

Memorandum ('PPM") relating to the indirect investment named above through the Investment Companies of
which this Acceptance is a part, and in exchange for the Investor's investment offer and the payment of the
Purchase Amount and all fees related thereto set forth in the PPM and in the Share Purchase Agreement and
Proxy and Appointment of Attorney-in-Fact.

__The details of the Shares allocated to the said investor are.as follows:

Name of Company No. of Shares
VCI Investment Capital Limited 400,000.0000
Total 400,000.0000

Accepted by Arcapita Bank B.S.C. (c) for its own account and as an agent for each other Seller of the
Shares and the respective Investment Companies.

AN

1 <
Authorized Signatory \j November 30, 2011

>

Arcapita lauk BSC(c)
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January 17, 2012

Mr. Ali Ahmed Al-Zubaid
Managing Director & CEO

Al Imtiaz Investment Company
PO Box 29050

Safat 13151

Kuwait

Tel: +9651822282
Fax: +96522495522
Dear Mr. Al-Zubaid,
Arcapita Bank B.S.C.(c)
Thank you for your query regarding your investments with Arcapita Bank. Please

find below in Exhibit 1 below, Al Imtiaz Investment Company's ownership
percentages In Arcapita’s funds.

ARCAPITA BANK B.S.C.(c) P.O.Box: 1406, Manama, Kingdom of Bahmin Telcphone: +973 17218333 Facsimile +973 17218023 www.arcapita.com
L d as an Jslamic wholesale bank by the Central Bank of Bakrain
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Huold ares hold

Limiteg?

Investmend I indinectly through Convments
e Investment Cempany 35
Represents
The Tensar Corporation 1,714,005.00 14,100,330.00 12.16% original equity
only
Represents
The Tensar Carporation - Rl 141,262.00 2,500,000.00 5.65% rights issue
offering only
Profine GmbH 1,600,000.00 23,100,000.00 6.93%
varel International Ene
enALIona SRty 777,001.00 17,266,328.00 4.50%
Services, Inc.
Represents
PODS, Inc. 1,964,286.00 26,130,000.00 7.52% original equity
only
Arcapita US Senior Livi o
I nil win
'r'_} £l 41,772.00 11,198,430.00 0.37% original equity
Yielding 1V
only
Bahrain Bay Development
i P 627,789.00 6,012,500.00 10.44%
B.S.C.{c)
Calculated on
ahral Development 11 _ tranche
Safiraln Bay Develop 698,739.00 8,550,000.00 8.17% HAn
B.S.C.(c) capitalized to
date
Calculated on
i | Investor settled
Aeongien S lliies 476,191.00 34,000,000.00 1.40% sor set €
_Development 1 _ [ o e et - | portion and full
deal size
Calculated on
Vv Investor settled
Arcapiis Venres ] 1,600,000.00 20,000,000.00 8.00%

portion and full
deal size

{l) Should Al tmtiaz nol participate In the filth capital call, percent ownership will deciine.

Should you have any further queries or require further information, please do not

hesitate to contact us.

Yours sincerely,

Ahmed Al-Zayani
Investment Placement

Licensed as an Islamic wholesale bank by the Central Bank of Bahrain

Main Document
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Ahmed Al Dosary
From: Arefa Al Sayed <AASAYED@arcapita.com>
Sent: Wednesday, November 30, 2011 12:23 PM
To: Ahmed Al Dosary; Khalid Al Jassim; AbdulRahman Zaman
Cc: Ahmed Al-Zayani; Mahmoud Zubaid
Subject: RE: VC Letters for Al-Imtiaz & Al-Ritaj
Attachments; Imtiaz VC final_latest 29112011.pdf
Importance: High

THIS EMAIL HAS BEEN SENT ON BEHALF OF KHALID AL JASSIM

Dear Mr. AbdulRahman Zaman,

Refer to our meeting dated 21 November 2011 at your premises in Kuwait, please find attached the final
letter for the last capital call for Arcapita Venture Capital Fund I for Al Imtiaz Investment Company.,

The attached letter confirms that the fourth capital call is the last and final call of Al Imtiaz’s total capital
commitment in respect of Arcapita Ventures I Limited’s (the “Fund”) Share Purchase Agreement (the
“SPA") and Private Placement memorandum dated October 2006 (*PPM") and that the Fund has cancelled
the need for the fifth capital call for its investors resulting in an automatic reduction of the total capital
commitment of investors In the Fund.

Furthermore, and as promised verbally, that the proceeds from the provena exit and the CardioMEMS exit

should be transferred to Al Imtiaz’s bank account no later than 30" November 2011 and 31 December

2011 respectively. Also note that in the event that Arcapita fails to transfer the said proceeds to Al

Imtiaz’s account on the above underlined mentioned dates then Arcapita shall be liable to refund Al Imtiaz
—————Investment-company-the-fourth-capital-call-of-US-$4;000;000/--along with-any-outstanding proceeds of the —

exits within 30 days from 31® December 2011. However, in case the exit occurs during this period Al

Imtiaz will earn the returns on the investment which will be transferred to Al Imtiaz’s account detailed as

followed:

Correspondent Bank :
Beneficiary Bank :
Favour

US Dollar Account No. :
IBAN No. HE

Please note that transfer of the fourth capital call is due today and any delay will adversely impact the exit
proceeds as highlighted in the letter attached.

Thank you and Kind Regards,

Khalid AL Jassim
Executive Director | Investment Placcment
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November 29, 2011

Mr. Ali Ahmed Al-Zubaid
Managing Director & CEO

Al Imtiaz Investment Company
PO Box 29050

Safat 13151

Kuwait

Tel: +9651822282
Fax: +96522495522

Dear Mr. Al-Zubaid,
Further to our meeting earlier this week in your offices in Kuwait. Please find

below a table which highlights your projected proceeds from the two exlts in-
progress within the Arcapita Ventures I Fund:

Cost Proceeds Gain Gain%
CardioMEMS 2,995,842 7,252,076 4,256,235 142%
Prenova 1,027,412 1,582,631 555,219 54%
Total 4,023,254 8,834,708 4,811,454 120%
Prenova Escrow 245,998
Total netof 4,023,254 8,588,709 4;565;456— —113%

Escrow
Projected returns may vary after fees and expenses.

With respect to your recent email, please note the following:

1. Following the settlement of your current capital call obligations, Al Imtiaz
will be exempt from meeting the fifth capital call.

2. Please note that the above returns are net of certain fees and expenses.
Once the exit actualizes, we will send you a breakdown of any fees or
expenses with respect to your exit proceeds.

3. The returns to Al Imtiaz from CardioMEMS and Prenova exits in process
are projected to be credited to your account as shown below:

« Prenova: Signed agreement with a target closing date of November
30, 2011. Once the exit actualizes, your account with Arcapita will be
credited with 20 working days after closing.

+ CardioMEMS: Closing to occur on December 31, 2011. Once the exit
actualizes, your account with Arcapita will be credited within 20
working days after closing.

ARCAPITA BANK B.S.C.(c) P.O.Box: 1406, Manama — Kingdom of Bahrain Telephane: +973 17218333 Facsimile +973 17 2181+ 4 wavw.arcapita.com
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In order to become current with your capital call obligations, we request that
you fund $4,000,000 to the account listed below by November 29, 2011:

Pay to: JPMORGAN CHASE BANK, NEW YORK
SWIFT CODE: CHASUS33

ABA No. : 021000021

For account of: Arcapita Bank B.S.C.(c) - Bahrain
SWIFT CODE: FIIVBHBM

Account No. 000400806991

Please let me know if you have any questions. We look forward to enjoying these
exits with you in full in due course.

Yours sincerely,

Executive




12-11076-shl Doc 1591 Filed 10/03/13 Entered 10/03/13 11:49:48 Main Document
Pg 20 of 23

7 ARCAPITA

January 11, 2012

Mr. Ali Ahmed Al-Zubaid
Managing Director & CEO

Al Imtiaz Investment Company
PO Box 29050

Safat 13151

Kuwait

Tel: +9651822282
Fax: +96522495522

Dear Mr. Al-Zubaid,

Arcapita Ventures I Limited ~ Prenova Exit

We are pleased to inform you that Arcapita Ventures [ Limited (the “Fund”) has
successfully achieved as its second exit, the sale of its interests in Prenova, Inc. to
Ecova, Inc., a subsidiary of Avista Corp. for approximately $17.4 million. As is norma! for
this type of transaction, approximately $2.0 million of the sale proceeds will be retained
in an escrow account for up to 18 months from the initial dosing and will be released all
or in part upon Prenova satisfying certain conditions in the purchase agreement. This
exit is a positive outcome for the Fund, Ecova has purchased Prenova for 1.8x the value
paid by the Fund (assuming repayment of the escrow).

Net of escrow, the Fund has recelved $15.4 million from the sale of Prenova. $10.7
million will be paid to the Fund’s investors. The remaining $4.7 million will be used to
settle the outstanding balance on the $50 million working capital murabaha, which
Arcapita extended to the Fund for the purpose of minimizing the number of capital cails
for Investors.

Details of your investment

Your share of the gross praceeds from the sale of Prenova is $1,745,323. Your share of
the distributable proceeds following the murabaha settlement and reteined escrow is
$1,078,641. This is less than the projected amount communicated to you in our letter
dated November 29, 2011. However, we have arranged for Arcapita to fund the
difference between the two values, amounting to $257,993, A total of $1,336,633, have
been credited to your investment account on December 20, 2011, Proceeds contalned in
the escrow, if any, will be distributed when they become avallable after the 18 month
period.

ARCAPITA BANK B.S.C.(c) P.O. Box 1406, Manama, Kingdom of Bahrain  Telephone: + 973 17218333  Facsimile: + 973 17 217555 www.arcaplta.com
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EXHIBIT 1

Description Amopunt
Your total Prenova cost 1,045,752
Your gross exit proceeds 1,745,323
Less murabaha (470,698)
Exit proceeds 1,274,625
Amount retalned In escrow (195,984)
Net exit proceeds 1,078,641
Support from Arcapita 257,993
Total proceeds to Imtiaz 1,336,633

Should you have any query or require any clarification, please do not hesitate to contact
me.

Sincerely,
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Janvary 11, 2012

Mr. Abdul Rahman M. Zaman
Deputy CEO

Al Imtiaz Investment Company
PO Box 29050

Safat 13151

Kuwait

Tel: +9651822282
Fax: +96522495522
Dear Mr, Zaman,

Further to our discusslon at your office an as agreed, we will transfer your

Main Document

procees of Prenova exit during the month of February, 2012, Meanwhile, your

proceeds in your investment account at Arcapita Bank will earn an annualized

Murabaha rate of 4%.

Appreciate your support and understanding.

Yours sincerely,

f}’/ L Jassim
xgeqtive Director

ST IV TIVOD0 : L Sts +AVE WP TIATIT: Latle (pppott ASHe s L1 AV o (a0 ) g po i BtS sty

ARCAPITA BANK B.S.C.(¢) P.O. Box 1406, Manama, Kingdom of Bahrain Telephoue: + 973 17 218333 Facsimile: + 973 17 217555 www.arcapita.com
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CERTIFICATE OF SERVICE

I hereby certify that on October 3, 2013, a true and correct copy of the the foregoing
Response to Debtor’s Second Omnibus Objection to Claims was served on all counsel of record
via the Electronic Case Filing System for the United States Bankruptcy Court for the Southern
District of New York.

/s/ Steven M. Abramowitz
Steven M. Abramowitz




