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IMPORTANT NOTICES AND DISCLAI MERS 

DEADLINE FOR VOTING 

our Ballot must be submitted to and actually received by 
Kurtzman Carson Consultants, LLC dba Verita Global (the “Solicitation Agent”) 
9:00 a.m. on September 27, 2024 (the “Voting Deadline

. 

HEARING ON CONFIRMATION 

 

later than 5:00 p.m. (CT) on September 13, 2024. 

A   (the 
“ ”) will be held on October 7, 2024 at 9:00 a.m. (CT). 
Hearing will be held  in 
Courtroom 404 at 515 Rusk Street, Houston, TX 77002. 

You may participate in  
connection. Audio communication will be through the Court’s dial-  (832) 917-1510. 

oom number is 954554. Video communication will be 

clicking the link on Judge Isgur’s homepage at -states-
bankruptcy-judge- -isgur. Once connected, click the settings icon in the upper right corner 

. Appearances must be made electron-
-person hearing attendance. To make your appearance, click 

the “Electronic Appearance” link on Judge Isgur’s homepage at 
content/united-states-bankruptcy-judge- -isgur. Select the case name, complete the required 

r appearance. 

RECOMMENDATION: VOTE TO ACCEPT THE MODIFIED 
SECOND AMENDED PLAN 

. 2 billion in debt 
 

creditworthiness and help ensure their continued operations. 
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THIRD-PARTY RELEASE 

 
-

VIII.E 
-

-
-

  
 

DISCLAIMERS 

Each holder  
should read this Disclosure Statement (including the nd Amended Plan and other 

  

Amended Plan. Disclosure Statement is incomplete or inconsistent with the 
Second Amended Plan in any respect, the  
the  is attached as  to this Disclosure Statement. 

, holder 
 

Amended Plan
Plan rities, or other 

 as to holder  the Debtors or 
the Reorganized Debtors. 
about, or concerning, the Second Amended Plan

is 
Disclosure Statement. 

 should not be relied upon. 

re Statement are 
-

 

ocument are not 

 

Case 23-90611   Document 2029   Filed in TXSB on 08/23/24   Page 4 of 192



 

 

ublic accountant and has not 
been prepared in accordance with generally accepted accounting principles. 

-
-

dustry, regulatory, market, tin-

ganized 

 

actual or threatened litigation in this Disclosure Statement shall not consti-
tute, and should not be construed as, an admission, stipulation,  

 Note Purchasers, 
Purchase Agreement) or 

s  this Disclosure 
Statement, takes  with respect to 

, or makes 
in this Disclosure Statement. 

SPECIAL NOTICE REGARDING FEDERAL AND STATE 
SECURITIES LAWS 

Neither this Disclosure Statement nor the  
SEC”) or any comparable state 

 
 the SEC or any state securities commission or similar public, 

, or regulatory authority, and neither the SEC nor any state securities commission or 

. Any representation to the contrary 
 

Amended Plan  

state under the applicable state securities law or similar public, , or regulatory 
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with the . 

-looking statements”. Such statements consist 
-
-

 those words, as well as any similar language. A -looking statements are neces-

- -
tion analysi - -
tained in and attached to this Disclosure Statement are only estimates, and the timing and amount 

holder

turn out to be accurate. 

[  of page intentionally blank] 
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SECTION I.  
INTRODUCTION 

A.  THE DISCLOSURE STATEMENT AND VOTING 

 (“ ”) and its debtors (each, a 
“Debtor Debtors” or “Incora” or the “ ”) submit this disclosure 

”) in connection with the 
Mod Joint Chapter 11 Plan of Wesco Aircraft 

et al., attached as -1 (the “ ”) to this 
Disclosure Statement. 

 
accept or reject the ent contains 

, certain documents related to the 
Second Amended Plan, rel key 

 11 cases (the “Chapter 11 Cases
Re-Solicitation Package  4 and 6, which 

 

 this Disclosure Statement; 

 the , as -1 to this Disclosure 
Statement; 

 
Amended Plan,3 as -2 to this Disclosure Statement; 

 the Financial Projections, as  to this Disclosure Statement; 

 the Liquidation Analysis, as  to this Disclosure Statement; 

 the Valuation Analysis, as  to this Disclosure Statement; 

 an organizational chart, as E to this Disclosure Statement; 

 the Restructuring Support Agreement, as  to this Disclosure 
Statement; and 

 one or more ballots (the “Ballots”), which include instructions describing 
the acceptable methods to submit a Ballot. 

 

3  See the Debtors’  [Dkt. No. 
1223] (the “ ”). 
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Kurtzman Carson Consultants LLC dba Verita 

Global 
 

(888) 251-2937 (toll-  
+1 (310) 751-2613 (international) 

holder  who is 
Plan 
the Solicitation Agent at the website or telephone numbers shown abo  

actually received by the Solicitation Agent no 
later than  9:00 a.m. (CT) on September 27, 2024. Each Ballot must be 

 in accordance with the 

, and emails will not be accepted or counted; provided 
that Master Ballots may be submitted by email in accordance with the Master Ballot’s instructions. 

B. OVERVIEW OF THE PROPOSED RESTRUCTURING 

announce that the  
Restructuring 2 

billion Incora will emerge 
Reorganized Debtors”) a stronger company, with a sustainable capital 

structure that is be  

 Section IV, below. 

 itsel  

 ABL Facility Claims will 
such ABL Facility Claim. 

 outstanding principal and premium payable under the DIP Notes 
will be   (totaling 

. All other DIP Financing Claims 
(including accrued and unpaid interest on the DIP Notes) 
in Cash. 

 H ( ding any 1L Notes Claims on 
 and Allowed 2026 Notes Claims 

 
New Takeback Notes and (b) not less than 96.9% 
Equity (subject to dilution by any New Common Equity issued in respect 

Plan). 
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. 

 Ho 1L Notes Claims will also up to 

) on 
any New Money Notes. 

 Holders 

Equity (subject to dilution by any New Common Equity issued in respect 
). 

 
 New Money Notes), Allowed 2026 Notes Claims, 

rease or 

Mechanism. 

 holders s (i.e., 
1,500,000) will their 

pro rata share cash in the 7,500,000
more than 10.00

. 

 1.25L Notes Claims, PIK Notes Claims, 
s. 

 Claims, including Priority Non-
Claims and Other Secured Claims, 
Second Amended Plan

by the Bankruptcy Code. 

-
ital structure and liquidity that they need to . Entering bankruptcy, the Debtors were 

d e will address those prob-
2 billion in net , thereby reducing debt 

 and eliminating near-term maturities. 
-  

, the Debtors
 conducted a care

scenario, as well as the esti each 
holder

Restruc
would not be realized in a liquidation or piecemeal sale. 
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4 

 could result in signi
holder

Modi  

all eligible holder accept the . 

C.  SUMMARY OF CLASSIFICATION, TREATMENT, AND 
ESTIMATED RECOVERIES 

. Actual 
 these estimates. In 

holder lan 
C

 
Second Amended Plan plan he 
Amended Plan and its 
Section IV, entitled “ Plan n,” as well as the 
Amended Plan which is attached to this Disclosure Statement as -1. 
assumes that 
Analysis attached as , that all post-

650 million 690 million 
 and that the consideration 

70 million 75 million 
Actual rang

. 

     

1 Priority Non-   Presumed to accept 100% 

2 Other Secured Claims  Presumed to accept 100% 

3 ABL Facility Claims  Presumed to accept 100% 

4 1L Notes Claims Impaired  40–67% 

5 1.25L Notes Claims Impaired Deemed to reject 0% 

6a 2026 Notes Claims Impaired  50–83% 

7a  Impaired 
 

during initial 
solicitation 

2–4% 
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7b  Impaired 
 

during initial 
solicitation 

10% 

7c  Impaired during initial 
solicitation 

2–4% 

8 PIK Notes Claims Impaired Deemed to reject 0% 

9 Intercompany Claims Impaired/ 
 

Deemed to reject or 
presumed to accept 

0% or 
100% 

10  Impaired Deemed to reject N/A 

11 Intercompany Interests  Presumed to accept N/A 

D.  FURTHER INQUIRIES 

Solicitation Agent at (888) 251-2937 (toll-  or +1 (310) 751-2613 
(i
Plan, and the Mod   on the 
Solicitation Agent’s website, net/Incora, or upon written request made to 
the Solicitation Agent at  

  
c/o Verita Global 

oast Hwy., Ste. 300 
El Segundo, CA 90245 

 

Please do not direct inquiries to the Bankruptcy Court. 

[  of page intentionally blank] 
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SECTION II.  
HISTORICAL INFO RMATION 

A.  INCORA’S BUSINESS 

-
commer-

cial aerospace industry. Incora 
-load the resource-

on their core businesses. 

-
ponents and other supplies reliably and quickly. 

— s, bearings, lubricants, sealants, and so 
on—
capabilities. a   has a contract with Incora, it can rapidly 

its it knows they are needed. Because Incora’s 

he day-to-
the entire aerospace industry. 

1.  

Incora’s business depends on its ability to maintain a global physical presence and an 
 to coordinate wi

Asian headquarters in Singapore, Incora operates more than 60 stocking locations, warehouses, 
ountries across the globe. 
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 – , well-known, organizations 
 which range 4

– Incora employs  3,750
people worldwide. More than 1,200 200

-
. 

- -
-

- -
. 

with its 
-leading status 

-term relationships with cus-
tomers and suppliers. 

 

4  
 decades. 

-19 and continues to grow steadily. 
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2.  

Incora has : the Hardware business and the Chemicals busi-

supplies, while 

chemical supplies. 

 

Incora’s hardware business 
, -

tory directly to Incora’s sites. Incora enters into long-term contracts with 
its customers and earns a margin on product sales . 
C three- to -year terms. 

- -
 generally suits 

limited purchasing scale. 
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 e Contract u ine  

- customer contracts allows Incora to customize product sourcing 
and compliance processes, as well as integrate IT systems. Incora stations employees on-site at 

-
tion lines. 

 

 Supply Chain  Compre
 

the customer’s unique 
ment needs and ensuring regulatory compliance. 

 Inven  Technology- and data-
 

planning tools designed to track consumption, 
tions, and automatically replenish orders through Incora’s 

-
 

  -
management and regulatory compliance. Chemical 

-

“tcmIS”  allows customers to control purchasing, track chemical 
-

pliance. Additionally, Incora’s hazard communication (“ ”) pro-
-

tion (“ ”) Hazard Communication Standard, presents OSHA’s hazard 
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communications guidance in an easy-to- -
 

  -
als – i.e., special-

turing. Composite materials are essential to continuing inno-

posite materials kits. 

 Kitting Services  s 
 -

sourcing and storing  

 Distribution Services  
and other supplies. Incora meets its customers’ distribution needs through 

employing  
. 

 Vending Services  -in-a-
cabinets , which 
unique part num , 
on-  cabinets -

ment,  

 

-
 

  e com-
 

 Electrical Products  Reliable interconnect and electro-mechanical prod-
ucts, including connectors, relays, switches, circuit breakers, lighted prod-
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ucts, wires, and cables, as well as assembled products such as panel con-
nectors and illuminated push- com-

  Additionally, Incora operates a 
ansas, -

ers worldwide instruction on warehousing, quality management, admin-
istration, connector and lighted switch assemblies, and wire cutting and 
respooling. 

 Tooling  Premium tools, specialized tooling solutions, and toolkits known 
their quality and design. Incora’s tooling c

tool management by supporting customers their 
tools. Incora is manu - tribution, mainte-
nance, and repair, and Incora employs 
in-house or on-  

 Bearings  Anti-
ends, spherical bearings, ball bearings, needle roller bearings, bushings, and 
precision bearings. 

 Machined Parts  
as laser-cut or stamped brackets, milled parts, shims, stampings, turned 
parts, and welded assemblies. Incora partners with -

 to 
materials and in-house quality testing. 

  
and coatings, industrial gases, coolants, metal

 Incora’s -
tures temperature- - -

. 
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Incora is an authorized -
600,000 stock-keeping units (“SKUs”) 

-Class” and “C- nes, 
 C-class 

 

 e O demand u ine  

Some cus without a contract. For ONdemand cus-
tomers, Incora’s in-  and 
turnaround time are critical. Because Incora  to ens
kept ONdemand customers, ONdemand customers are 

 Contract age-
ment. 

B. INCORA’S CORPORATE HISTORY 

Incora was 
 . 
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 the company’s 
then  in 2011. At that time, 

relied -class hardware and was attempting to transition 
customers toward 

 -
management 

 By 2019 roughly balanced between hard-
ware and chemicals. 

London Heathrow Airport. 
-

especially close relationship with Rolls-Royce . 
Platinum Equity (the “Sponsor”), an American purchased Pattonair 

anoth in 2017. 

the Sponsor the 
Sponsor.  

-

name—Incora—
. 

 

C.  INCORA’S CORPORATE STRUCTURE 

As shown in the organizational chart attached to this Disclosure Statement as E, 
Incora’s oper
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esco) and 

 -

Intermediate Holding Corporation (“ ” 
the PIK Notes desc -Debtor). 

-
mediate Holding.  

D.  INCORA’S PREPETITION CAPITAL STRUCTURE 

Incora’s prepetition capital structure was initially established in late 2019 and early 2020 

amounts a  

 
 

  
5 

ABL Facility 419,762,370 LIBOR + 
1.75% 

January 9, 
2025 

1st priority on current assets; 
3rd  

 
1L Notes 
(  
Money 

 
Notes)6 

1,122,663,379 10.50% 2026 
2nd priority on current assets; 

 

2026 Notes  9.00% 
2026 

2nd priority on current assets; 
 

1.25L Notes 5,859,414 13.125% 2027 
3rd priority on current assets; 

7 
Total Secured 
Debt $2,431,843,133    

 

5  

Mechanism. 
6  

 
7  ts with respect to the assets subject to the lien securing the 2026 

Notes. 
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5 

2024 

Notes 
984,336 8.50% 2024 None 

2027 

Notes 
1,608,496 13.125% 2027 None 

New Money 
Notes 271,804,831 10.50% 2026 None 

Total Opco 
Debt $3,000,240,796    

PIK Notes 7,154,969 13.75% April 15, 2028 None; 
structurally subordinated 

Total Debt $3,157,395,765    

1.  

 e et- a ed oan acility 

n asset- ”) 
 -

 Agent and Collateral Agent and Swingline Lender, certain 
 and the Lenders and Issuing Banks 

party thereto (as amended to date, the “ Facility originally pro-
 -based sub-

-based sub- Facility Incora the ability 
to obtain within 
2020, 
consisting -  - . 

originally January 9, 
certain secured notes outstanding on Janu-

ary 9, 2020 remained outstanding . 

On February 17, 2022, Amendment No. 6 
er things, a new tranche 

 million - -in last- -
-in last- ”). Other commitments were 

under the ABL Credit 
February 17, 2024 

(i.e. al loans  the proceeds 
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In connection with Amendment No. 6 ’ Canadian Debtor sub-
sidiaries,  (“Wesco Aircraft Canada”), and Haas Group Canada Inc. 
(the “ Group Canada”), and a Debtor subsidiary, 
de C.V. (together with  and the Haas Group Canada, the “Canada/Mexico 
Debtors” nt. 
Amendment No. 6 d in the ABL 
Credit Agreement and replaced , at all times, at 

 

Amendment No. 7  certain consents in connection with the 2022 Financing 
Transactions described below. 

 the Petition Date 19 -
standing under the ABL Facility, including  13 million under the ABL FILO 
Facility. 

Facility. Additionally,  had been issued under the 
ABL Facility and remained outstanding. 

Facility is guaranteed by each 
and  the borrowers’ and guarantors’ obligations under the ABL Facility are 
secured by substantially all assets

, this collateral (the “Shared Collateral”) also secures the obligations 
under the 1L Indenture and the 1.25L Indenture in accor
Agreement, as described below. 

 e Secured ote  

Holdings is the issuer  1.273 billion 
Secured First Lien PIK Notes due  2026 (the “1L Notes;” and e 1L 
Notes, the “1L Noteholders”) under the indenture, dated March 28, 2022 (the “1L Indenture”), 
among Holdings, the guarantors party thereto, and , FSB 
as indenture trustee and collateral agent, and (b) 
13.125% Senior Secured 1.25 Lien PIK Notes due 2027 (the “1.25L Notes” and, 
together with the 1L Notes the “New Secured Notes”; the 1.25L Notes, the “1.25L 
Noteholders” and, together with the 1L Noteholders, the “New Secured Noteholders”) under the 
indenture, dated March 28, 2022 (the “1.25L Indenture”), among Holdings, the guarantors 
party thereto, and , FSB as indenture trustee and collateral agent. 

1L Notes and 1.25L Notes are guaranteed by all Debtors other than 
Intermediate Holding  and are secured by the 
Shared Collateral. 

e New Financing Transactions: the 1L 
r 2024 and 2026 Notes (and related accrued interest) and 

the 1.25L n-outstanding unsecured notes due 2027 (and related accrued 
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interest) to the Sponsor 
(the “ ”) (and related accrued interest). 

- pleted as required by and in accordance with 
the 2022 Transaction: On April 8, 2022, 
additional 1L Notes 2026 Notes (and related 
accrued interest). Also on April 8, 2022   in principal amount 

additional 1L Notes tain notes purchase 
agreement. On October 27, 2022, issued  additional 
1L Notes 2024  and 2026 
Notes (and related accrued interest

Notes (and related 
accrued interest). 

the Petition Date, a 1.394 35.8 million 
1.25L Notes are outstanding . 

e 1L Notes include  

 “New Money 
Notes”). 
there were no additional 2026 Notes issued pursuant to the Note Purchase Agreement. 

(the “2026 Notes Secured Notes”) and the 
holders , the “2026 Noteholders
Noteholders, (the “Secured Noteholders”)) under the 

2026 Indenture Trustee”)8 
2026 Indenture”). Like the New 

Secured Notes, the 2026 

4  

e 2022 Financing Transactions purported to release the liens securing the 2026 Notes. 

. 

 e Intercreditor reement  

 

 

8  
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 the ABL Credit Agreement and the 1L Indenture and the 1.25L 
Indenture are party to an Amended and Restated ABL Intercreditor Agreement dated 
March 28, 2022 (the “ABL ”).  ABL Intercreditor Agreement, the 
lenders under the ABL  the Shared Collateral consist-
ing accounts certain other current assets (the “ABL Priority 
Collateral”), while the Secured  the Shared 
Collateral that primarily 
assets (the “Secured Notes Priority Collateral”). 

Indenture are party to a Junior Lien Intercreditor Agreement , pursuant 
to which the 1L o the Shared Collateral -à-
Noteholders. 

2.  

 e n ecured ote  

 -unsecured notes due 
(the “2024 Unsecured Notes” 2024 Unsecured 

Noteholders”) under the i
Bank, n.a. as indenture trustee (the “2024 Unsecured Indenture Trustee”) dated 
2019 (as amended on January 9, 2020, January 28, 2020, and March 28, 2022, the “2024 
Unsecured Indenture”), and (b) 
“2027 Unsecured Notes”, Unsecured Notes;” and 

2027 Unsecured Noteholders”, together with the 
Noteholders, the “Unsecured Noteholders”) under the inden
guarantors party thereto, and BOKF, NA as indenture trustee (the “2027 Unsecured Indenture 
Trustee”)9 2027 Unsecured Indenture”). Like the 
Secured Notes, the 
Intermediate Holding, and the 

As 
the Petition Date 184 the 2024 ecured Notes and 111  the 2027 

 est). 

connection with the 2022 Financing Transactions. 

 e I  ote  

 
(the “PIK Notes”) under the indenture between  

 

9  
nsecured Notes. 
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, as indenture trustee,10  (as amended on 
March 28, 2022 and April 25, 2022, the “PIK Notes Indenture”). A the Petition Date, -

156 million in the  amount otes (including capitalized interest) was out-
standing. 
Holding, they are structurally subordinated to the ABL Facility
Notes, and all ot ’s subsidiaries. 

 ea e Obli ation  

equipment, and other personal and real property. ging 
one to twenty-  years. October 31, 2023, the Debtors had 84 million 

in operating lease liabilities and less than  . 

 ccount  ayable and Ot er ccrued iabilitie  

had 325 million in outstanding 
accounts payable and other accrued liabilities 

. 

3.   

-

 
”). 

Katsumi Factoring Facility, Incora may -denominated 

Factoring Facility is supported by cash collateral posted by 
is the non- . 
historically purchas  

On April 10, 2023,  it l Incora’s 
then-  under the Katsumi 

  Since the Petition 
-

the amount 
ring Facility (including 

 is 
500,000. 

 

10  
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4.  

 
indirectly. mediate Holding is directly owned by the non-
Top Holding Corporation. the common 
Top Holding Corporation is owned by certain the Sponsor; substantially all 
the remaining stock Incora’s management team. 

E. EVENTS LEADING TO THE CHAPTER 11 FILINGS 

-

which Incora sought to manage through an out- -court recapitalization. Yet, despite its success in 
dwinds 

-
ational burdens outside its control— —

obligations coming due, 
the Chapter Incora and its stakeholders. 

1. COVID-  

-19 pandemic   
two-thirds 

 

measured by one take-  
 did not require routine maintenance as  . Incora’s 

customers had  less work to do—especially on the wide-body planes that a
 —and 

 Additionally, s
economize by delaying optional maintenance  and orders 

 
e
sharp 2.24 billion in 201911 1.83 billion in 2021. 

 

11  
businesses were not combined at the time.  
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, 12 

2021. 

 

 

12  
businesses were not combined at the time.  
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both the Hardware and Chemicals businesses began to stabilize in 202213 and 

growth was much lower than anticipated.  the 2022 Transaction, Incora’s 
business plan 14% -
nue growth. as compared with the business plan is directly 

. 

-

and internal operating costs), by creating new costs that cannot be passed on to Incora’s customers, 
14 to 19.6% in 2022. 

while ONdemand pro were historically higher than the Contract business, ONdemand 

business, among other reasons. - ther 
strain Incora’s gross margins. 

margins. 

 

 

13  

 
14  
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-

201915  

 

in go-  

2. 
 

le: 

 - -
-Royce 

October 2021, Rolls-Royce agreed to shorten 

 

 

15  
 businesses were not combined at the time.  
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 the Sponsor 
unsecured 2023 Promissory Note. 

 -

-
tory contributed to Incora’s ability to make interest payments through the 

 

 
 

capital management. 

- -
s key suppliers had begun to 

 

Discussions with lenders under the ABL Credit Agreement resulted in Amendment No. 6, which, 
while not increasing the lenders’ total commitments under the ABL Facility, increased the borrow-
ing  and  that allowed 
the debtors  

ad hoc group whose members it understood held 
- - - -secured notes 

due 2026 (the “Majority Noteholders”). In December 2021, the Majority Noteholders proposed a 
 Incora —a potential out- -court restructuring 

that was intended  . 

s

the PIK Notes, whose consents would be needed. Incora also began -disclosure 
agreements with key parties in January 2022 .  

 -
r groups: (a) the Majority Noteholders, (b) the minority holders 

then-secured notes due 2024 and the then-secured notes due 2026 (the “Minority 
Noteholders”), (c) the holders 
controlli

 
a transaction, Mr. Bartels was appointed to 
Holding 
quickly to address its deteriorating liquidity position. 

Progress on Incora’s negotiations was disrupted when the Minority Noteholders started 
buying notes that the Majority Noteholders had lent out to brokers through customary securities 
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lending arrangements.  purchase 
notes to block a potential transaction with the Majority Noteholders. Despite this tactic, 

Incora Majority Noteholders and the Minority Noteholders. It 
- Minority Noteholders and pr

diligence. 

-
board determined 

that the Majority Noteholders. Minority Noteholders’ pro-
posal 
that it 

material litigation risks 
-

lateral package. 

Accordingly, the 2022 Financing Transactions, -
 closed on March 28, 2022. It -

changes , among others, the Majority Noteholders, the Carlyle Group as the major 
then- the ecured Notes, and the Sponsor as then-  
Notes and the 2023 Financing Transactions were 
distinct but related steps, all in compliance with the then- rst, on 
March 28, 2022, with the consent then-

 and the , 
Incora amended those indentures pursuant to supplemental indentures (the “  
Indentures 2026 Notes. 

 agreement, dated March 28, 2022 (the “Note 

 

al indentures and to the 

to such additional supplemental indentures (the “ ”), Incora 
amended , 
and the noteholders under each such 
indenture
consented to by the Majority Noteholders, (the “Exchange  unsecured 
noteholders’ unsecured notes (including those held by the Sponsor
amendments also 
noteholders under the ecured Indenture

 
Supplemental Indentures, Incora and the participating note  

- and post-2022 Financing Transactions capital structure is depicted in the diagram 
attached to the 

 [Dkt. No. 13]. 
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 Financing Transactions h-needed liquidity that pre-
ose transactions 

they 
 the Sponsor 

years; they  Incora’s cash interest obligations; and they allowed Incora to 
 owing to the Sponsor without payment  (and potentially 

Financing Transactions, based 
on the then-current market conditions, Incora projected that the recapitalization would right its 

 
’s oral rulings on July 10, 2024, 

and August 13, 2024. 

3. -
P  

Financing Transactions 
COVID-19 

all beyond Incora’s control. Incora’s 
business plan 

 H table and uncontrollable global market 
-

-19 pandemic, which 
cted rebound in the aerospace industry. High  also put increased 

pressure on gross margins. 

categories: 

  Supply chain 
disruptions were -

Financing Transactions. As in many markets, 
underwent -

-

past year, Incora’s , measured by the 
- -

  preceding bankruptcy
lead time went  

were especially p

-

oblig -
-
-
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ed were in addition to the increased time and 
needed to dedicate to managing supplier relation-

ships. 

  
-

tory costs to increase substantially Financing Transac-
tions -

long- -

time its customer contracts were negotiated. As such, Incora has been sub-
was unable to pass alo

-
luminum, steel, and 

nickel alloy— —
increased 15–105% and Incora’s gross margins  

 4.5%.  

 Lower- -  Following the 2022 
Financing Transactions, Incora was prepared to capitalize on increased 
demand in the aero -

-than-

Incora, Incora’s customers were subject to supply chain disruption and, as a 

Incora’s customers 

shortages, which also caused production delays in many key aerospace plat-
-

- -pandemic 
the COVID-19 pandemic much longer 

than anticipated d

-
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-described slow-

  

  Incora was poised to capitalize 
on  liquidity 

.  such were: the col-
, 

terms with suppliers, and (c) 

Financ-
ing Transactions

ery. 

-

 

  

not accept Incora’s then-
-

ity caused a total liquid  

Incora managed to keep its 
business sound and continued , but it did not 
generate  . was 

unable to meet its near-term obligations, including interest payments on its notes 
that were scheduled to become due on May 15, 2023. 

4. 
 

Making matters worse, a its operational 
chall

Financing 
Transactions only Incora’s noteholders and 

in the 2022 Transaction) and distracted its management team and key employees at a time when 
 more critical. 

28 2026 Noteholders and 2024 
Noteholders initiated an action (the “2026/2024 Noteholders Action a complaint in New 
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-
and certain third parties, including certain participating noteholders and the Sponsor
complaint alleges that the 2022 Financing Transactions cora’s original indentures and 
constituted an insider transaction -participating noteholders. 

 Financing Transactions were not permitted under 
the original indentures, and a

 Financing Transactions. 

2026/2024 Noteholders 

emands. 
2026/2024 Noteholders Action is presently stayed. 

On March 27, 2023, a initiated a separate action 
(the “2027 Noteholder Action”) in New York Supreme Court in connection with the 2022 Financ-
ing Transactions against -  participating note-
holders  including the Sponsor and the Carlyle Group. 

2027 Noteholder Action—which was commenced nearly one year 
2022 Financing Transactions closed—similarly seeks to unwind the 2022 Financing Transactions, 

that 
the 2022 Financing Transactions s and  applicable 
indenture and the . Motions to dismiss the complaint 

2027 Noteholder Action on May 26, 2023, and disco had commenced. One 
Debtor entity was -party subpoena in the proceeding. Incora Responded to the 

-
 2027 Noteholder Action is presently stayed. 

2026/2024 Noteholders Action and the 2027 Noteholder Action (together, the “State 
Court Actions”) placed considerable strain on the Debtors. In connection with the 2026/2024 
Noteholders Action, th
substan were -
mally named in the 2027 Noteholder Action, the Debtors were end 

that 
2027 Noteholder Financing Transactions and any legal 

conclusions reached in the 2027 Noteholder Action would directly impact the Debtors. As such, 
ed 

 

5.  

In Jan

certain  its stakeholders. 
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Incora was unable to obtain out- - its immediate liquidity 
needs on terms consistent with its  As such, Incora engaged with stake-

-in-
also sol   
debtor-in-  May 31, 2023, Incora reached an agreement on 

 million in super-
priority debtor-in-  

. 

[  of page intentionally blank] 
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SECTION III.  
EVENTS DURING THE CHAPTER 11 CASES 

A.  OVERVIEW OF CHAPTER 11 

-
tion other stakeholders. A  11 is 

-situated creditors and equity interest holders. To 
tially 

all acts and proceedings against the debtor or its property, including all attempts to collect claims 
 -

property, which the chapter 11 debtor is normally permitted to manage as a “debtor in possession.” 

Together, or the time and authority necessary to 
plan 

case. A debtor’s chapter 11 plan ’s reorganiza-

plan by the bankruptcy 
court makes the plan binding upon the debtor, any entity that issues securities under the plan, any 
entity that acquires property under the plan

plan plan 
 plan 

 

or 
reject the plan. plan, sections 1125(a) and 1126(b) 

plan proponent to prepare and distribute a disclosure statement 
ient detail, to enable a hypothetical reason-

plan. -

the bankruptcy  

B. FIRST-DAY RELIEF 

ch
including   

 
system [Dkt. Nos. 122, 374]; 

 

post- [Dkt. No. 118]; 
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surety programs [Dkt. No. 127]; 

 [Dkt. 
No. 116]; 

 an order authorizing the Debtors to pay certain prepetition compensation 
[Dkt. No. 117]; 

 orders authorizing the Debtors to pay prepetition claims held by certain 
trade creditors  [Dkt. No. 128]; 

 an order authorizing the Debtors to maintain certain customer programs 
[Dkt. No. 120]; 

 orders authorizing the Debtors to obtain postpetition 
described  and to use cash collateral [Dkt. Nos. 139, 
396];  

 -
[Dkt. No. 607]; 

Pursuant to these orders, the 150 million in ordinary course pre-
petition claims to certain critical and non- 5 million 

iority 
the Bankruptcy Code. 

C.  POSTPETITION FINANCING 

On July 10, 2023, the Bankruptcy Court entered an order (the “ ”) -
300 million post- DIP s. As 
Financing 

 

Financing is structured as 9-month secured notes (the “DIP Notes
bear SOFR plus 8.50%  and may be 
prepaid at any time  
Financing is secured by substantially all assets 
to the Shared Collateral that constitutes ABL Priority Collateral, the DIP Notes are junior in lien 
priority to the ABL Facility but senior to the Secured Notes. 
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As a condition to obtaining the DIP Financing, the Debtors agreed to comply with certain 
milestones,  ed outstanding this 
Disclosure Statement: 

 -
closure statement
Acceptable Plan 16 

 By no later than 180 calendar  (a milestone that 
February 27, 2024), the Bankruptcy Court shall 

  Plan  

 
Plan 

occurred. 

Final DIP Order their prepetition 
secured creditors -

them. Among other things, such prepetition secured creditors  d 
(a) replacement liens; (b  
security interests; (c) , and (d) with 
respect to the lenders under the ABL Facility, continuing 
relating to the ABL Facility’s borrowing base. 

D.  OTHER PROCEDURAL AND ADMINISTRATIVE MOTIONS 

burdens associated therewith, including  

 a motion, which the Bankruptcy Court granted, seeking authority to estab-
sionals 

utilized by the Debtors in the ordinary 
[Dkt. Nos. 422, 607]  56 subsequently 
regarding their retention by the Debtors; 

 a motion, which the Bankruptcy Court granted, seeking authority to enter 
into and implement Dkt. Nos. 502, 
713]; 

 

16  Acceptable Plan of Reorganization” means “a Chapter 11 Plan 
Commitments 

allowed Prepetition 1L Notes Obligations in Cash (other than contingent indemnity obligations, which shall, to 
Plan

% 
Prepetition 1L Notes.” 
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 a motion, which the Bankruptcy Court granted, seeking authority to estab-
lish 

Dkt. Nos. 421, 606]; 

 a motion, which the Bankruptcy Court granted
l 

property [Dkt. Nos. 769, 848]; 

 a motion, which the Bankruptcy Court granted, seeking to establish the bar 

[Dkt. Nos. 605, 750]; and 

 
onals to assist the Debtors in carrying out 

-
PJT Partners LP Milbank LLP, 

and 
 t ”) as 

special litigation counsel. 
orders authorizing the . 
Nos. 481 482 (PJT), 484 (Milbank), 672 (Haynes and Boone) 790 
(PwC), 664 (Quinn Emanuel)]. In connection with such retention, the 

sation 

Bankruptcy Court granted on August 8, 2023 [Dkt. Nos. 421, 606
 

E. APPOINTMENT OF CREDITORS’ COMMITTEE 

On June 16, 2023 Committee 
Creditors

secured 
Indenture Trustee, 

 as its legal counsel, 
  as  

F.  CLAIMS PROCESSING AND RECONCILIATION 

On August 7  and state-

all known claims against the Debtors. 

Subsequently, the Bankruptcy Court entered an order [Dkt. No. 750] (the “Bar Date 
October 11, 2023, at 5:00 p.m. (CDT) 

, 2023, at 5:00 
p.m. (CST) 
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apply to parties in i
 

1,800 

 

G. CONTRACT RE-NEGOTIATION 

As outlined in the 
 [Dkt. No to 

 
-
-

 
  

106 
customer contract renegotiations, more than 118 million in 

17 
 at least 16 more such 

19 million in  

g customers in pro-
. To date, only  burdensome customer 

contracts

 

H. THE FINANCING LITIGATION 18 

the State Court Actions challenging 
aspects o the 2022 Financing Transactions. -
sary proceeding captioned as . ., 

 

17  to “bottom 
line” EBITDA,  Cf. 
Projections.  

18 “ ” means 
 

sary Proceeding, including all Causes 

try into the 
1L Indenture or the 1.25L Indenture and any related transactions or agreements, including any related amendments 
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 23-  (the “2022 Adversary 
Proceeding”) seeking an order declaring that the automatic stay applied to the State Court Actions 

 
in the 2022 Financing -

State Court A
2022 Financing Transactions. 2022 Financing  each 

-  parties to the 2022 
Financing  State Court Actions is stayed 

Transactions. State Court Actions will consolidate in the 
ility with respect to the 2022 Financing Transactions. 

certain 2026 Noteholders and 2024 Noteholders, Langur Maize, 
and certain non-Debtor counterclaim tion in the 2022 Financing 

s. 
included  

an equitable lien. A hearing on the parties’ 
or judgment on the pleadings was conducted on October 11, 2023. 

On July 10, 2024, the Bankruptcy Court issued an oral ruling in the 2022 Financing 
Court  ulin ”), whereby the Court determined that the rights, liens, 

which is subject to a Final Order in the Appellate Litigation. 
rights with respect to the 2022 Financing Ad

 

any consents 

2026 Indenture (as applicable) through the 2022 Financing Transactions; and/or (e) any associated documentation 
. 

 “ ” means the proceedings in New York Supreme Court (New York County) 
captioned (a) , Inde
and (b) . 
“Standing Motions” means (a) the 

 [Dkt. No. 650]; (b) the 
o in the 

Authority [Dkt. No. 652]; (c) the 

 [Dkt. No. 994]; and (d) any other motion 

. 
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Amended Plan will includ

 

Adjustment Mechanism, both the New Common Equity and the New Takeback Notes may be 
issued in multiple classes or tranches. 

 Allowed 

.19 

Related to the Financing Litigation, an 

2026 Noteholders Pursuant to Bankruptcy Rule 2019 [Dkt. No. 2018] (the “2024/2026 Noteholder 
Group”) 
Direct Standing to Purs
Standing to Purs  [Dkt. 652] (the 
“2024/2026 Noteholder Group Standing Motion”, through which it sought standing to prosecute 
certain estate claims. 
claims pursuant to the M , which will moot the 2024/2026 
Noteholder Group Standing Motion. As a result, no separate proceedings regarding the 2024/2026 
Noteholder Group Standing Motion are planned. 

I. COMMITTEE STANDING MOTIONS 

Following its 

 

 

 

 

19  e , which 
may to additional New Takeback Notes 

ally determined to be secured. 
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 [Dkt. No. 994; corrected at 
Dkt. Standing 
Motion
to commence, prosecute, and settle certain estate claims, which primarily relate to debt transactions 

r into one combined 
company—Incora—

2022 Financing 

the Debtors’ 

-whole amounts as 
unmatured interest and argues that any claims asserted by Carlyle or Sponsor should be disallowed 

 

Plan, 
including Debtor Releases that will release all claims held by the Debtors’ estates, including those 

. As described below, the Committee has also agreed to hold 
its Standing Motion in abeyance, pending a hearing on Con Plan. 

J. COMMITTEE STIPULATION AND SETTLEMENT OF 
ESTATE CAUSES OF ACTION 

ittee 

eholders regarding the 
Chapter 11 C

plan with the 
Debtors and the First Lien Noteholder Group, among others. 

director 

Debtors’ estates, including those asserted by the Committee through the Standing Motion. 
Debtors intended to oppose the Standing Motion, principally on the basis that the proposed Causes 

 

 2022 Financing Transactions and Janua -
out each 

-barred, (d) the applicable directors acted in a manner consistent 
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ens supporting the 1L 

 

Plan that incorporates the Global Settlement. Namely, the Committee has 
agreed to support a Plan that contains—
Section IV.B.2 —
substance reasonably acceptable to the Committee. 

 

such 1L Notes Claims. 

 

Date. 

 ses incurred by BOKF, NA 
in connection with the Chapter 11 Cases (including the Financing Litigation 
and the Restructuring), whether incurred prepetition or postpetition, shall 

. 

  (inc

Parties” and “Released Parties” and will not be designated by the Debtors 
 

 

  section 
547, or a

the Debtors’ Estates) against any party that does business with the Debtors 

 

 

[Dkt. No. 128] (the “Critical 

Vendor Order as originally entered. 
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Cl

t to matters 

well to assert an objection thereto on any grounds (including that any Claim 
should not be Allow

 

 Committee’s agreement to support the Plan are memorial-
ized in the 

Plan  
[Dkt. No. 1191] (the “ iary 

—that is, the Committee’s agreement to support the Plan 

Settlement and the Plan  

Plan, to adjourn the 

Plan; provided, that
Plan

Plan does not occur. 

Plan, 
absent the Plan and the Global Settlement incorporated therein, the Committee recognizes that 

under a non-consensual Plan
-stakes 

ction in the Standing 
Motion—assuming standing was granted—

date, spawning multiple pre- and post-petition litigations, and the required 
to obtain 

Plan puts the Debtors one step closer to emergence, 
which will allo

 

Plan appropriately 
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der the Plan
 

Claims, including those presented by the Committee in the Standin

whole. 
s and 

 

K. RESTRUCTURING SUPPORT AGREEMENT 

-
 plan 

Committee Stipulation, the Debtors entered into a Restructuring Support Agreement with the 
First Lien Noteholder Group and two-thirds in principal 

 and the Sponsor. Pursuant to the Restructuring Support 
Agreement, those supporting stakeholders agreed 
Claims and Interests under the ended Plan, to 
Second Amended Plan -Party Releases. -

Support Agreement, agreed to support the  and to withdraw its 

 -Party Releases. 
s 

 

2024/2026 Noteholder Group are not party to the Restructuring 
Support Agre gress with the 2024/2026 Noteholder 
Group 
2024/2026 Noteholder Group Amended Plan or 

 
the Financing Litigation. 

[  of page intentionally blank] 
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SECTION IV.  
SUMMA RY OF MO DIFIED SECON D AMENDED 

PLAN OF REORGA NIZATION 

A.  NEW DEBT INSTRUMENTS AND SECURITIES 

Reorganized 
: 

 New Revolver  
commit -

Facility Documents, and which shall be in an amount and on terms 
acceptable to the Debtors and the Required Secured Noteholders. 

  the new notes 
 

Claims in accordance with the  pursuant to 

Notes will Secured 
Noteholders. 

 New Takeback Notes  the new notes in the aggregate principal amount 
Secured Notes Claims and 

(b) 2026 Notes Claims, in each case in accordance with the 
Second Amended Plan 

 
Debtors and the Required Secured Noteholders. e New Takeback Notes 

the Appellate Adjustment Mechanism. 

 e New  liability 
company units or similar equity interests in Reorganized Incora to be issued 

. 
multiple tranches or classes Appellate 
Adjustment Mechanism. 

Certain obligations that constitute Priority Non-  or Other Secured Claims may 
be r  and paid in the ordinary course 

. 
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B. CLASSIFICATION AND TREATMENT OF CLAIMS AND 
INTERESTS 

1.  

 eneral Term  

Amended Plan  Article III . A 

 the descript

the  
Allowed 
Allowed Claims or Allowed Interests, as applicable, then such Class shall be elimi

 reject the 
Amended Plan ’s 

Claims or Interests, are Impaired, the Bankruptcy Court 
mation Date. 

 Standard  or cceptance o  a lan 

C (a) Impaired Claims as 
acceptance by creditors that hold at least two- -

Allowed Claims in such Class held by creditors 
d Amended Plan and (b) Impaired Interests as acceptance by 

Interest holders that hold at least two- Allowed Interests in such Class 
held by holders . 
How
Plan 

. L

property under the 

. 

ed Plan shall be 
presumed accepted by that Class. 

-

by 
holde
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Claims or Interests in particular Class
Second Amended Plan 
rejecting Class. 

 Cla e  nder t e odi ed Second mended lan and eir 
otin  i t  

Amended Plan. 

Article III.B 
Plan
Plan  Amended Plan. 

retain no property under the 
Interests (as applica

or reject the 

. 

is summarized : 

    

1 

Priority Non-  
Claims entitled to priority pursuant to section 

 (including DIP Financing Claims), and 
. 

 Presumed to accept 

2 

 

Amended Plan), a DIP Financing Claim, an ABL 
Facility Claim, a 1L Notes Claim, or a 2026 Notes 
Claim Notes 
Claim,  Notes Claim
Notes Claim, or PIK Notes Claim is an “Other Secured 
Claim.” 

 Presumed to accept 

3 
ABL  

 “Obligations,” as 
 ABL Credit Agreement. 

 Presumed to accept 

4 

 
Claims 

Indenture.  

Impaired  -
 

Case 23-90611   Document 2029   Filed in TXSB on 08/23/24   Page 53 of 192



 

45 

    

5 

 
Claims 

Indenture. 

Impaired Deemed to reject 

6 

 
based upon, 

or arising under the 2026 Indenture or related 
documents (including any 2026 Secured Fees and 

the Bankruptcy Court. 

Impaired  -
 

7a 

General Unsecured  
Claims, s, Other 
Secured Claims s, Priority Non-
Claims, ABL Facility Claims, 1L Notes Claims, 2026 
Notes Claims, 1.25L Notes Claims, 2024 Notes Claims, 
PIK Notes Claims enience 
Claims, and Intercompany Claims

is a General 
. 

Impaired 
 

during initial 
solicitation 

7b 

 
Claims that are 1,500,000 or 

s, Other Secured 
Claims s, Priority Non- s, 
ABL Facility Claims, 1L Notes Claims, 1.25L Notes 
Claims s, 2026 Notes 
Claims s, PIK Notes 
Claims, and Intercompany Claim Allowed amount 

unt in 
1,

criteria may opt into treat

1,500,000 threshold. 

Impaired during initial 
solicitation 

7c 

 

related documents. 

Impaired during initial 
solicitation 

8 

PIK Notes  

PIK Notes Indenture or other related documents. 

Impaired Deemed to reject 

9  
Claims against a Debtor held by any other Debtor. 

Impaired/ 
 

Deemed to reject/ 
presumed to accept 

10  
Interests other than Intercompany Interests. Impaired Deemed to reject 

11  
Interests in any Debtor held by another Debtor.  Presumed to accept 
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2.  

 1  ote  Claim  (Cla  4) 

, which shall be Allowed (against 
 

amoun -whole premium, call protection, or other 
similar amounts or premiums. 

On the 
Pool and (ii) the Initial 1L New Common Equity 

settlement between the R

S -

-  Initial 1L New 
.  

tion, settlement, 
ainst each Debtor. As a 

such 1L Notes Claims. 

oregoing or anything else to the contrary herein, the distributions on 
. 

Second Amended Plan. 

 1.25  ote  Claim  (Cla  5) 

Allowed (against all Debtors that are obligors in respect 

principal amount and 

make-whole premium, call protection, or other similar amounts or premiums. 

As a compo
. 

Notes Claim shall be discharged o e. 
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accept or reject the n. 

 2026 ote  Claim  (Cla  6) 

2026 Notes Claims shall be Allowed (against all Debtors that are obligors in respect 
 353,557,970.20 (the aggregate 

principal amount and accrued but unpaid 

make-whole premium, call protec
Bankruptcy Cou

able 
 

 2026 Secured Fees and 

the Post-
-

2026 New Common Equity Pool and the Initial 2026 New Common Equity Pool, to be issued out 
 

tion, settlement, 
release, 

 

Notwithstandi
. 

Mod
Second Amended Plan. 

 eneral n ecured Claim  (Cla  7a) 

 (against all Debtors that are obligors 

ggregate principal amount and accrued but unpaid interest thereon through 

-whole premium, call protection, or other similar amounts or 
premiums. 

 
Article VI . 
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O ticable in accordance with 
the 

. 

tion, settlement, 
. 

Second Amended Plan. 

 eneral n ecured Convenience Claim  (Cla  7b) 

 
unreasonably withheld)

  Pool; provided 

 

tion, settlement, 
 Claim against 

each Debtor. 

the . 

 2024 n ecured ote  Claim  (Cla  7c) 

e 

pal amount and accrued but unpaid interest thereon through 

-whole premium, call protection, or other similar amounts or 
premiums. 

On ticable in accordance with 

 ther with the Allowed 

the 2024 Notes Distribution Rights 

tion, settlement, 
release, 
Debtor. 
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Appellate Adjustment 
Mechanism. 

. 

 I  ote  Claim  (Cla  8) 

m 
. 

Plan 
accept or reject the . 

3.  

 nimpaired Claim  and Intere t , Generally 

 in Classes 4, 5, 7a, 7b, and 8 , Intercompany 
Claims (described below), quity Interests (described below), all other Claims and 

 

 Priority Non-  
during the Chapter 11 Cases or the -

-
Claim shall (a

-

the date when its Priority Non- omes due and payable in the 
. 

  

the Debtors (with the 

rs, not to be 

is 10 Busines

collateral securing its Allowed Other Secured Claim up to the secured 
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Date; or (d) 
. 

   

and t

in an amount equal to the Allowed a . 

 9  No property will be distributed to holders 

.20 

 

. 

 11  
turing Transactions, each Intercompany Interest shall 

Debtors’ organizational structure. 

DIP Financing Claims, 

 
Amended Plan. 

 es  
 Fees, Restructur-

 DIP Financing Claims, and Statutory Fees. 
eral 

 during the Chapter 11 

 

20  

 rejected the  

Plan. 
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as soon as reason
due, when such Allowed General Admin

which an order Allowing such General Adminis
Final Order, or as soon as reasonably practicable there

in accordance with the terms and conditi

 at such time and upon such terms as may be agreed upon by 
such ho
Noteholders, not to be unreasonably withheld) or the Reorganized Debtors, 
as applicable. 

Amended Plan

later than the Gener

 Notwithstand

Bankruptcy Court. 

the ordinary c

Reorganized Debtors, as applicable, may also choose to object to any 

or the Reorganized Debtors (or other party with standing) objects to a timely 

he Required 
Secured Noteholders, not to be unreasonably withheld) or the Reorganized 
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Bankruptcy Court will determin
.  

Notwithstanding anything to the contrary in the Plan or the DIP Orders, no 

503(b)(3)(D), 503(b)(4), 503(b)(5), or 507(b) . 

  accrued, 
contingent, and/or unpaid com

reimburse

pur

Da
(c) 

-

 

described below at Section IV.B.3.d, entitled “Retained ”. 

  the reasonable and 
 penses, incurred in connection with the Chapter 11 

Cases (including the Financing Litigation Proceedings and the 

t Lien Noteholder 

Lien Noteholder Group or a

including Pryor Cashman LLP and one local counsel to the DIP Agent in 
each applicable jurisdiction, (d) the 1L Indenture Trustee and the 

including Pryor Cashman and one local counsel to the 1L Indenture Trustee 

tee, 2026 Indenture Trustee, and 2027 

Indenture Trustee and 2026 Indenture Trustee, (g) the ABL Agent and the 
pr

Trustee, including Pryor Cashman and 
one local counsel to the 1.25L Indenture Trustee in each applicable 
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s 

provided

further

Agreement; 
Support Agreement shall not alter, diminish, or impair the entitlement to 

 d Second Amended Plan, with 

has not terminated the Restructuring Support Agreement, (B) has not taken 
or omitted to take any action in such a manner that constitutes an uncured 
bre
breach had the Restructuring Support Agreement not been terminated), 
provided 

 this Plan shall not constitute a breach 
-

t, 

provided 

mutual release). 

 Statutory  pursuant to section 1930 
title . All Statutory Fees due and payable prior to, and 

Debtors shall be 

ble Reorganized Debtors shall 

and the Reorganized Debtors shall remain obligated to pay its own Statutory 
Fe

Bankruptcy Code. Nothing in the Plan shall prohibit the Reorganized 
Debtors (or the Disburs  

. 
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 DIP  be Allowed in the 

principal amounts outstandi

premi -
 

ble 
or con
impairment, objection or any challenges under applicable law or regulation. 

 

Agreement) due on the D

. 
ed 

aid during the Chapter 11 Cases) in accordance with 
the proce
II.B.  

 in connection with 
the Financing Litigation Proceedings (including any Appellate Litigation) 
shall be payable as DIP Financing Claims. 

 Priority Tax  Claims 
that are entitled to priority pursuant to sec
Bankruptcy Code. 

n

. 

 e ervation  o  i t  e ardin  nimpaired Claim  

Plan, nothing 
in the 
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t to any Reinstated 

, nothing in the Mo shall be deemed 

respect to any Claim 
, the Debtors and the 

o

Debtors’ and Reorganized Debtors’ legal and equitable rights with respect to any Reinstated Claim 
e 

been commenced. 

 e tructurin  pen e  

 

Restructuring E

 

  Date, the Debtors or the Reorganized Debtors, as appli-

ten (10) Business Days (or earlier, 

applicable, 
 

to be incurred, up to and 

Business Days provided that such estimates shall not be 
 

e- 
and post-

s; provided that no Restructuring 
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 the Financing Litigation Proceedings 
(including any Appellate Litigation) shall be payable by the Reorganized Debtors.  

Restructuring Expenses”, the payment or 
 (h) 

. 

 etained ro e ional ee  

i.  

  

 Trustee, counsel to the 
Chapter 11 Cases by no later than 60 
agree otherwise in writing. Objections to  -

 
within 21 

Bankruptcy Court in the Chapter 11 Cases, the Allowed amoun  Fees 

provided, however
 Fees, the Reorganized Debtors shall 

 
doubt, up

, any Allowed Retained 
 

-
  without 

or 
Court) d Debtors may continue -

. 

ii.  

 shall estimate its unpaid  
its estimate to the Debtors’ counsel no later than three (3) Business 

. estimate shall not be deemed 
to limit the Allowed   does not 

may 
 

Account. 

 Fees incurred but 
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may be an interest-
 

Retained . 
a balance remains sional Fee Escrow Account 

Allowed  Fees, any such balance shall be 
promptly returned to, and shall then constitute prop  No liens, 
claims, interests, or encumbrances shall e

. 

iii.   

, the 
Debtors and the Reorganized Debtors, as applicable, shall pay, within ten (10) Business D

ble, and the 
Consenting 1L Noteholders, pensation or reimbursement incurred 

the Debtors or the Reorganized Debtors, as applicable, or the Required 1L Noteholders dispute the 
such disputing party p

 

e Debtors or the Reorganized Debtors, as applicable, -

o 
and Consummation incurred by the 

Debtors, the Reorganized Debtors, and/or the Committee  Date. 
Following the Date, no p employed or retained by the Debtors shall be 
required to 

mation Date, and the Reorganized Debtors may 
employ and pay any , 
Bankruptcy Court.  

-
Article II.C.3 ed Second Amended Plan) 

pr provided, 
however

y the Committee. 

4.  

e , the Allowance, 

and treatments under the econd Amended Plan 

contractual, legal, and equitable subordination rights relating thereto, whether arising under 
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general pri ruptcy Code, or otherwise. 

dance with any contractual, 
legal, or equitable subordination that may apply. 

C.  VOTING CLASSES 

, the 
Second Amended Plan shall be deemed accepted by such Class. 

D.  MEANS FOR IMPLEMENTATION OF THE MODIFIED SECOND 
AMENDED PLAN 

1.  

-

Amended Plan 
, 

including (a) certain Claims and Released Claims that are related to the 2022 Financing 
Transactions and the Financing Litigation (subject to the Appellate Adjustment Mechanism), (b) 

(e) 
-whole premiums, call protection, and 

Class in accordance with the ended Plan are intended to be, and shall be, 

Amended Plan 
Debtors (the “Global Set . 

2.   

 Ca  

Plan 

. 
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 e  inancin  

r, and 
enter into the New Debt  notice 

Plan 
transactions contemplated thereby, and all actions to be taken, undertakings to be made, and 
obligations to be incurred by the Reorganized Debtors in connection therewith, and authorization 

 

w Debt 

charge, impairment, 

, or the 

-
Debt Documents are reasonable and 

are 
business purposes. 

Debt 

Debt Documents in accordance with the terms 
 shall (i) be deemed automatically  

 and (ii) the 
Debt Documents, and be subject only to such Liens as 

may be permitted under the New Debt Documents; and (d) shall not be enjoined or subject to 
discharge, impairment, release, ing equita-

rs under the Bankruptcy Code or any applicable 
non-
agents) under such New Debt Documents shall be 

and to take any other actions necessary to 

Second Amended Plan 
granted under the New Debt Documents shall occur automatically  

shall not be necessary or required), and the Reorganized Debtors and the secured parties (and their 
designees and agents) under such New Debt 

such Liens to third parties. 
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-
suant to the , or 

Debtors’ sole cos
Reorganized Debtors, the New Notes Indenture Trustees, or Agent that 

guish such Liens (it being understood that such Liens held by 

Amended Plan shall be automatically canceled 
 

 

Plan 
to section 
thereunder. 

 e  Common uity 

Reorganized Incora is authorized to issue or cause to be issued, and 
shall issue, the New Common Equity pursuant to and in accordance with the 
Amended Plan, ; act or action under 
applicable law, regulation, order, or rule; 
Person.  

 
l be distributed in accordance with the 

 Article III.B o
and 

(b) the Appellate Adjustment Mechanism. All registered 
Equity shall be subject to and bound by the New LLC Agreement in accordance with Article IV.C.4 

 

d 
Amended Plan 

 the recipient is an “underwriter” within the meaning 
1145(b) . 

3.  

 Or ani ational i tence 

each Debtor and each 

corporation, limited lia
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case may be, pursuant to the applicable law in the jurisdiction in which each applicable Debtor is 

agreement, operating agreement, limited partners

such documents are amended, amended and restated, replaced or 

Second Amended Plan 
required under applicable law). 

 e tin  o  et  in t e eor ani ed Debtor  

, 
pursuant to section 
Debtor’s Estate, including any property acquired by any Debtor pursuant to the 
Amended Plan licable, any Entity or 

, the Reorganized Debtors 

the Ba ruptcy Rules. 

quate notice that Liens, Claims, charges, or other encumbrances are 

 
Second Amended Plan. 

 Cancellation o  oan , Securitie , and reement  

, 

option, warrant, or other instrument or 

ing 
any indebtedness or obli
amended and restated, entered into or issued pursuant to the ) shall 
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Reorganized Debtors and any non-

  Debtors pursuant, 
ignation, bylaws or 

notes, purchase rights, options, warrants

gation 
o
entered into or issued pursuant to the 

 

Notwithstanding such cancellation and discharge, the Prepetition Debt Documents shall 
-

tributions under the ; (b) to allow the Debtors, the Reorganized 

an 
the  to allow the 2026 Indenture Trustee, 

ture Trustee, the PIK Notes 
Indenture Trust

026 Indenture, the 2024 

PIK Notes Claims, 1L Notes Claims, and 1.25L 
Notes Claims, respec , 

owed to them under the and the Prepetition Debt Documents; (e) 

cable, against any person other than a Released 
 to allow the Prepetition Agents to appear in the Chapter 11 Cases or in any proceeding 

provided 
er any intercreditor agreement that constitute Prepetition Debt 

, that 
nothing in Article IV.C.3  
Claims or Interests pursuant to the 

-Party Release. 

, the 
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 and 

provided 

terms. As applicable, distributions made under the or on account 

laims, and ABL Facility Claims shall be made to or at the 

the Deb
to coordinate with the applicable Prepetition Agent with respect to the surrender and cancellation 

applicable, at DTC. 

or Reorganized Debtors, as appli

security interests with respect to its Allowed Other Secured Claim that may be reasonably required 

lis pendens, or similar interests or documents and take all other steps reasonably requested by the 
Debtors, the Reorganized Debtors, the New Notes Indentu -
ity Agent 
Claim. 

 indin  ect o  e  Or ani ational Document  

distributed hereunder or 
otherwise, and in each case, whether such New Common Equity is held directly or indirectly 

the New LLC Agreement and the other applicable New Organizational Documents, in accordance 

 
Plan and the 
Second Amended Plan 

provided ree or assign shall be deemed bound by the New LLC 

DTC (nor 
. 
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4.  

 e tructurin  Tran action  

the Debtors and the Reorganized 
, to 

enter into such transactions and take such other ac

other organizati

, “Restructuring 
Transactions

determined by the Debtors (in each case, with the 
to be necessary or appropriate, including any such transaction necessary or appropriate to result in 

certai

acquiring Entity in any such transaction is a successor to a D

pursuant to the 
against and Interests in that 

Restruc
 

Secured Noteholders, not to be unreasonably withheld) and the Reorganized Debtors shall be 
-

solidation, restructuring, disposition, liquidation, or dissolution containing terms that are con-
sistent with t
applicable non-bankruptcy law and such other terms to which the applicable Entities may agree; 

therewith 
and that 

-

Entities may a tions in 

Restructuring Transactions and the  
solidation, or dissolution pursuant to applicable non-

bankruptcy law; and (e) take all other actions that the applicable Entities determine to be necessary 

recordings, that may be required by applicable non-bankruptcy law in connection with such 
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to the Debtors is directed to c
 

  
Second Amended Plan . 

 Action  to ectuate t e odi ed Second Amended lan 

All actions contemplated under the 
 

pursuant to Article IV.E and any other managers, 
 

by Reorganized Incora; (c) entry into the New Organizational Documents; (d) entry into the New 
Debt Documents; (e) 
the Appellate Adjustment Mechanism. 

other organizational struc e Reorganized Debtors, and any corporate or 
other entity action required by the Debtors or Reorganized Debtors in connection with the 
Second Amended Plan

Reorganized Debtors. 

s, directors or managers shall 

contracts, securities, instruments, releases, and other agreements and documents contemplated 
under the Plan 

) in the 

doc
Article IV.D.2 

requirements under applicable non-b
to the or the New Organizational Documents. 

 Aut ori ation and I uance o  t e e  Common uity 

Amended Plan 
n shall be duly 

-assessable. Each distribution and 

n applicable to such distribution or issuance and by 
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ing such distribution or issuance. 

5.   

 e i nation o  Incumbent Director  

no continuing obligati
Date. 

 e  oard  o  Director  

e New Organizational Documents 
in a manner acceptable to the Required Secured Noteholders; provided that the Reorganized 

 
New Subsidiary Boards shall be appointed in accordance with the applicable New Organizational 

e New Organizational 
Documents. 

 O cer  

-

-
ments. 

6.  

 ilin  o  e  Or ani ational Document  

pplicable 

-
-
-

-

r constituent documents as 

Case 23-90611   Document 2029   Filed in TXSB on 08/23/24   Page 75 of 192



 

67 

 

Reorganized Incora and its consolidated subsidiaries; (2) customary tag-along and drag-along 
-outstanding New Common Equity); 

competitors, customary drag-along and tag-
-

able law or would require 

Manage -issued 
and outstanding units 

the then-issued and 
outstanding units 
amendment. 

 Section 1146 emption 

ing or a

, including 
-

plated under the 

 Second Amended Plan 

y such 

to, the , including the 

-

-

ments without the payment 
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the requi
-

assessment. 

7.  

Article VIII.D , the Reorganized Debtors shall retain and 
all rights to com

Action; provided, that, notwithstanding anything in the to the 

Action. 

 

 

tled in the 
Second Amended Plan 

issue preclusion, claim preclusion, estoppel (judicial, equitable, or otherwise), or laches, shall 

Mo . 

-
mpromise, release, withdraw, or litigate to judgment any such 

Court. 

8. M  
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-

Reorganized In . 

E. TREATMENT OF EXECUTORY CONTRACTS AND/OR 
UNEXPIRED LEASES 

1.  

e 
Contract and/or  

and/
 was terminated pursuant to its own 

terms; (c) , 
; or (d) is 

the Rejected ; provided the Debtors or the 
Reorganized Debtors, as applicable, retain the right to alter, amend r supplement the 

Rejected d 
Rejected 

 at any time thr

 

 -
-described rejections, assumptions, and 

upon 
the d Second Amended Plan. 

in the or agreed to by the 
/or 

assumed pursuant to Article V.A ed Plan 

shall be assigned to or shall shall 
Debtor in accordance with i /or 

urt 

and/
Lease assumed or assumed and assigned pursuant to the d Second Amended Plan restricts 

and/
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the transactions contemplated by the shall not entitle the non-
and/ o 

-related rights with respect thereto. 

Nothing contained in the shall constitute an admission by 
and/

and/o
thereunder. 

2.  

 Cure o  De ault  and Ob ection  to Cure and A umption 

) or Reorganized Debtors, as applicable, otherwise 

Noteholders) an

the Required Secured Noteholders), 
, including to any Cure 

ontracts s, must be 
on tract Objection Deadline or such other 

deadline that may be set by the Bankruptcy Court; provided that 

Assumed 

 tract Objection Deadline, 

 

 
90 

ction by the Debtors or Reorganized 

Bankruptcy Court.  
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Cure Cla

pon such payment; 
provided, however

e  Second Amended Plan 

 

e pursuant to the 
Second Amended Plan 
whether monetary or non-
control or ownership interest composition or other bankruptcy-

that are a
timely objections in accordance with Article V.B.2 , any 

 Lease that has been 

Court. 

 Di pute e olution 

”), 
the Assumption Disput
upon by the Debtors 
Debtors and the counterparty

Claim in connection with such resolution. 

 
Debtors may assume, assume and assign, or reject 
that is subject to an Assumption Dispute at any time the Assumption 

Dispute
bly to the Debtors 

or Reorganized Debtors, then the Debtors or Reorganized Debtor, as applicable, 

 Prior to rejecting 

prop
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. 

Any Assumpti

the Debtors upon notice to the Bankruptcy Court. 

 odi cation , Amendment , Supplement , e tatement , and 
Ot er A reement  

Contract and/or 
Debtors, shall i cations, amendments, supplements, restatements, or other 

and/

 

Contracts and/
ract and/or 

therewith. 

3.  

s in 

in accord
Article VI  

Al

rs or Reorganized Debtors or 

. 
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4.  

 In urance olicie  

 
Insurance Policies are deemed to be and shall be  Contracts 

Date, shall be assumed in their entirety by the Reorganized Debtors pursuant to the 
Second Amended Plan and Bankruptcy Code sections 105 and 365 

 (such Insurance Policies, the “
Insurance Policies”). 

O each Reorganized Debtor shall remain in the 
its obligations under the Assumed Insurance Policies, regardless 

 and the ended 
Plan. 

 
in Article VIII.G o

 urt, solely with respect to Insurers and 
claimants with  
applicable non-bankruptcy law and solely to permit: (a  
compensation claims or direct action claims against Insurers under applicable non-bankruptcy law 
to proceed with their claims; and (b
the i) workers’ 
compensation claims, (ii) claims where a claimant asserts a direct claim against the Insurers under 
applicable non-bankruptcy law, or an order has been entered by this Bankruptcy Court granting a 

 Article VIII.G 
Second Amended Plan to proceed with a claim under an Insurance Policy, and (iii) all costs in 
relation . 

A s, or employees 
 

  
 ctors, agents, and/or employees remain in such positions 

 
to any terms tors 
shall not 
Petition Date. 

A  employees 
 

  
 

 
to any terms 
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shall not  
Petition Date. 

 Indemni cation Obli ation  

i.  

a
manag

employees based upon 
; 

the , the Plan Supplement, or the ; (c) not be 
limited, reduced, or termi ; 

ion Date; provided 

 ; or (y) arise o
relate to any act or omission that is a criminal act or 

provide  further, that the obligations in this section shall not apply to any 
Party or any other Person that 

Sponsor, such Person shall be terminated upon the 

 ll such 
under 

the 
Reorganized 

Debtors shall contractually assume such obligations.  

No E
) aris-

a) be made in writing with notice to all 

b

c) propose a 
r

emnity. 

 
may be 
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, without  
notice or action, order . 

ii. e 

Society, FSB’s capacity as the trustee and collateral agent under the 1L Indenture and not in any 

it, or binding on it, in connection 

Reorganized Debtors with respect to al
the 1L Indenture Trustee or its Related Parties in connection with or related to the 2022 Financing 

 

 Indenture), on the same terms as 
. 

 Compen ation and ene t lan  

e (including on the 
Rejected 

ll 
employment,  -competition agreements, collect

 , bonus, gainshare 
and cash-based 
retirement, indemnity, medi

s (collec ”) 

Amended Plan   shall be deemed 
assumed pursuant to 

provided that Consummation shall not constitute a change in 
, that no employee 

equity or equity-

Interests, shall be assumed, or deemed assumed, by the Reorganized Debtors, or assumed and 
assigned, or deemed to be assumed and assigned, to Reorganized Incora. 

-
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Reorganized Debtors 
Second Amended Plan. 

5.  

Subject to Article V.B.3 , new contracts and leases 

as authorized by the Bankruptcy Court. Accordingly, such contracts and leases (including any 
assum

by and against the applicable Reorganized Debtor in accordance with 
ruptcy Court. 

F.  CLAIMS RESOLUTION 

1.  

and without 

with respect to the Allowan
the Committee)

Reorganized Debtors,  

Bankruptcy Court, to (a) agree to Allow any Disputed Claim pursuant to cla

Claims, (c) settle or compromise any Disputed Claim that has not been made subject to an 
 direct the Claims Agent 
 

 

Claim that has been Allowed, Di

. 

2.  

 
any Claim that is listed in the Schedules as contingent, unliquidated or disputed, 

wed and shall be 
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At any time prior to the Claim Objection Deadline, the Debtors and Reorganized Debtors 
or the applicable claimant may request that the Bankruptcy Court estimate, pursuant to section 

-
tingent or unliquidated,  such Claim or 
whether the Bankruptcy Court has ruled on any such objection, and the Bankruptcy Court shall 

any Claim or during the appeal relating to such objection.  

3.  

 Date, a Claim may not be amended without the prior author-
a) the Bankruptcy Court or (b) the 

Noteholders and the Committee, not to be unreasonably withheld) or Reorganized Debtors (subject 

. 

subject 
to the ri

may amend the Schedules with respect to any Claim (other than any Claim that otherwise is or 
becomes an Allowed Claim or is released hereunder or otherwise by a Final Order) and to make 
distributions pursuant to the based on such amended Schedules 

liquidated and not contingent, the De

Objecti
dispute any Claim that has been listed on the Schedules (other than any Claim that is otherwise an 

ontingent. 

4.  

Article IV.G 
ourt, any Claim held by an Entity against which a Debtor or a Reorganized 

tribution under the 
Amended Plan 

Reorganized Debtors, as appl
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5.  

 Claim  aid by ird artie  

action, order, 

is not a Debtor or Reorganized Debtor; provided, however quired to repay all 

Amended Plan 
applica

 Claim, such holder shall, 

third party and under the cond Amended Plan 

holder to timely repay or return such distribution shall result in the holder owing the applicable 
Reorga

-
until the amount is repaid. 

 Claim  ayable by ird artie  

No distributions under the 

y; provided 

Claim to such Insurer, the repaid 

Case 23-90611   Document 2029   Filed in TXSB on 08/23/24   Page 87 of 192



 

79 

Article V 
Amended Plan. 

 Applicability o  In urance olicie  

, distributions to 

Amended Plan, nothing in the ended Plan shall constitute or be deemed a 

may hold against any other Entity under any Insurance Policy, including against Insurers or any 
insured, nor shall anything contained in the constitute or be 

such Insurers. 

G. GENERAL UNSECURED CLAIMS OBSERVER 

equired Secured Noteholders (in each case, not 

 

and settleme
well as to assert an objection thereto on any grounds (including that any Claim should not be 
Allowed or should be Allowed in a reduced amount). 

Claims. 

busines
 

the Bankruptcy Court; provided, that i
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 11 Cases. 

. 

H. CLAIM RESOLUTION PROCEDURES CUMULATIVE 

-
. 

I. DISTRIBUTIONS 

1.  

 o er  and ole  

All distributions under the shall be made by the 
 

istribution Date) 

 use 
ment distributions in accordance with the 

Second Amended Plan and with the applicable agreements.  

and, where applica-
ers, -

Plan; (b) make all distribu ls and incur 
such 

them 
, or as deemed by the Disbursing Agent to be necessary and proper 

to implement the . 

unless otherwise ordered by the Bankruptcy Court

Bankruptcy Court. 
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 pen e  

-
 

with making distributions shall be paid by the Reorganized Debtors, without duplica -

Disbursing Agent is order -
ing any such bond or surety shall be borne by the Reorganized Debtors. 

2.   

 ecord Date 

or prior Bankruptcy 

Distribution 
.  

manner o  the Reorganized 
Debtors. Cure Claim Cure Claim, 

ze or deal with 
any party other than the non-

-
its Cure Claim. he Distribution Record Date shall not apply to 

securities , who  

soon  

All distributions to holders on account Allowed (a) 1L Notes Claims, (b) 2024 
, and (e) ABL 

Facility Claims shall be deemed completed when made to the Prepetition 

arose, which shall be deemed to be the h such 
made under the ; provided 

Claims shall be subject to the Appellate Adjustment Mechanism Prepetition Agents shall hold 
h

Debt Document under which the applicable Allowed Claims arose. As applicable, such Prepetition 
Agent 

- d to 
with applicable 

holders , in a manner 
DTC. Prepetition Agents shall not incur any liability whatso
distributions under the 
misconduct. Prepetition Agents are unable to make, or consent to the Reorganized Debtors 
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making, such distributions, the Reorganized Debtors or an authorized Disbursing Agent, with the 
applicable Prepetition Agent Prepetition Agents 

 shall 
holders 

 that is not DTC-eligible, and the Reorganized Debtors shall make 
nced in this paragraph shall 

be subject to any . 

 Interim Di tribution Date 

or prior Bankruptcy 
Court order, the Disbursing Agent shall 
Claims that were not con  

Interim Distribution Dates based 
adminis
the reasonable  the Reorganized Debtors. 

 ublicly eld Securitie  

tion Record Dates shall not apply to publicly held securities deposited with 
DTC and, in connection with any distribution under the Plan to be 

-
or otherwise), the Debtors or the Reorganized Debtors, as applicable, shall be entitled to recognize 

distributions. 

 Di tribution  o  e  Common uity 

signature page to 

New LLC Agreement to the Debtors or their designa

Second Amended Plan shall be held in escrow by the Reorganized Debtors, notwithstanding any 
state or other escheat or similar l

Noteholders) or the Reorganized Debtors, as applicable, may determine to 

 Article VII.F Plan; provided 
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Article IV.C.4 Plan. 

 ndeliverable Di tribution  and nclaimed roperty 

 
, no distribu-

tion to such holder shall be made unless and until the holder has cured the reason that its distribu-
, distribution shall be made 

Date without interest; provided, however, that  distribution shall be deemed 
180 calendar 

the date on which such distribution was attempted to be made, as determined in 
; provide  further, that the Debtors or Reorganized Debtors, as 

-
the 

state or other jurisdiction escheat, abandon-
ment, or unclaimed property laws to the contrary), and

barred. 

check 

Claim within the 180-calendar-

state  or non- jurisdiction’s escheat, abandoned, or unclaimed property laws to the 
contrary). 

A distri ) accepted a particular 
y) responded 

dis   

ributions under the 
Plan

. 

 anner o  ayment 

y Cash payment to be made hereunder may be 

. 
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3.  

 ull Amount ayable 

or paid pursuant to a 

on as reasonably 

or Allowed Interests in the applicable Class. 

Article VII
Plan 

eding Business 
-

currency may, at the Debtors’ discretion, be paid in the applicable non-

National Edition, on the Petition Date. 

 Di tribution  on Account o  Obli ation  o  ultiple Debtor  

For all purposes associated with distributions under the , 
each Claim that has been asserted against multiple Debtors will be treated as a single Claim and 
shall result in a single distribution under the . 

 Minimum Di tribution  

holder 

Plan shares (or LLC interests or other such 
units) New New 
Common Equity - units 
New Common Equity shall be roun -

New 
on their account units New Common Equity to 

be dis
 

, no Cash 
50 he Disbursing Agent and the 

or their property. 
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 Seto  and ecoupment 

or otherwise); provided 
e shall constitute a 

Reorganized . 

 o o tpetition Intere t 

-
petition interest shall not accrue or be paid on any Claims or Interests, and no ho

Interest. 

 Allocation et een rincipal and Accrued Intere t 

, the aggregate 
consideration paid to holders with respect to their Allowed Claims shall be treated pursuant to the 

. 

 Sin le Sati action o  Claim  

Notwithstanding anything else contained in the or 

Plan on a

. 

4.  

, (a) no 
distributions will be made under the 

distributions with respect to a Disputed Claim will be made under the 
Plan until all disputes in connection with such Dispu ment 
or Final Order. 

-
tions under the 

. 
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5.  

 emption or Di tribution  nder Modi ed Second Amended 
lan 

(including 
in connection with the Appellate Adjustment Mechanism) 

 respect to an Entity that is an “underwriter” with respect to such 

al Documents, 

the holder is an “underwriter” with respect to s

is an 
may resell such securities without registration pursuant to and in accordance with the applicable 

 holding period requirement in Rule 

Act. In addition, such persons will also be entitled to resell such securities in transactions registered 
under the Securi tration state

uments, such section 1145 
ties generally may be resold without registration under state securities laws pursuant 

 

Mod (including 
in connection with the Appellate Adjustment Mechanism) 

other applicable securities laws 

e Securities Act, such as, under certain 

Notes Documents or the New Takeback Notes Documents. 

 emption or I uance  to nder riter  

is
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Act and any other applicable securities laws in reliance o istration set 
tion 

 
-

-
tration state

-
. 

6. DTC 

New 
Common Equity and/or the New Notes (including in connection with the Appellate Adjustment 
Mechanism) 

n 
New Common 

Equity and/or New Notes  

DTC shall be required to accept an
Plan 
and/or the New Notes (including in connection with the Appellate Adjustment Mechanism) are 

i - tory 
New Common Equity and/or New Notes indirectly 

the applicable 

New Common Equity and/or New Notes subject 

Documents or New Takeback Notes Documents. 

Notwithstanding anything to the contrary in the , no Entity 

any transaction contemplated by the 
New Common Equity 

- ment and deposi . 

7.  

In connection with the 

shall be subject to such withholding and reporting requirements. 
to the contrary, the 

Reorganized Debtors and the Disbursing Agent shall be authorized to take all actions necessary or 
appropriate to comply with such withholding and reporting requirements, including withholding 
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-
e Reorganized Debtors 

in 
compliance with all applicable wage garnishments, alimony, child support and other spousal 
awards, liens, and encumbrances. Notwithstanding 

shall 

imposed on suc

y to any issuing or 

-8 
-  each such holder. 

J. PROVISIONS RELATING TO RELEASES, EXCULPATIONS, AND 
INJUNCTIONS 

1.  

, including t -Party 
such 

settlements -Party Release are (a) 
Debtors’ Estates,  and in 

(d) 
; (e) an integral and 

non- and the transactions incorporated 
therein, and and Consummation 
Plan  ; and (g) a bar to any Entity 
asserting any Released Claim

Released Claims 
. 

e 

Plan  Article IV.G 
, nothing in the shall 

compromise or settle, in any way what
or any other Entity that is not a Released Party; (y
pursuant to ; or (z  

 

, and pursuant to 

 subject to the 
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, compromise and settle 
(1) 

2)  held by the Reorganized Debtors 
against other Entities. 

2.  

  
  

 II.G 
. 

I   

all claims and intere

Interests in the Debtors, notwithstanding whether any such holders 

(c) 
eto shall 

Debtors’ Estates, the applicable Reorganized Debtors, their 
successors and assigns and their assets and properties any other 
Claims or Interests based upon any documents, instruments, or any 

. 

3.  

 
 

 III.G 
. 

I   

contract, instrument, release, or other agreement or document that is 
suant to 
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Date, concurrently with the applicable distributions made pursuant 

Debtors: 
1.  

Liens, 

assigns, 
2. the DIP Agent and the Prepetition Agents shall be 

lenders and/or noteholders required under the DIP Docu-
ments and the Prepetition Debt Documents) to release any 
such mort
security interests held by such holder and to take such 
actions as may be requested by the Reorganized Debtors, the 

trust, Liens, pledges, or other security interests, including the 

releases or discharges as may be requested by the 

the New Notes Indenture Trustees, or as may be required in 

, and 
3. 
agents, attorneys, or designees) shall be authorized to 

-3 
termination statements, intellectual property assignments, 

release documents in any jurisdiction as may be necessary or 
-

doubt, with respect to the DIP Notes. 

non-
, pledges, or other secu-

rity interests. 
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4.  

 
that are copied below, the  
Claims against al

d by the Releasing Parties. 

 elea ed Claim  

 claims and other rights 
that relate to the Debtors, the Debtor -

Debtor or its estate
contingent claims; matured and unmatured claims; disputed and undisputed claims; liquidated and 

 that may be asserted in 
law, equity, or otherwise. 

 
Article VIII.D and Article 

VIII.E Plan] 
under Article IV.G Plan]. 

  
below. 

 elea ed artie  

-
turing or the Chapter 11 Cases. 

llows: 
provided 

shall be a Released Party. 

llows: 
-Party Release; (b) 

d-Party Release or the Debtor Release, that is not 

pursuant to the Plan Supplement; provided 
Consenting Parties, (ii) the Committee, its members, or its Retained 

Party pursuant to th . 
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means each Consenting 1L Noteholder, Consenting 1.25L 
Noteholder, and Consenting Equity Holder that is party to the Restructuring Support Agreement 

. 

 ntitie  ound by elea e  

I.D  are binding 
on the Debtors, their Estates, and the Reorganized Debtors. 

e ird- arty elea e et ort  in Article III.  o  t e Modi ed Second Amended lan 
i  bindin  on all elea in  artie . 

- pro or 
Non-Voting Status Notice and submitting your Ballot or Non-Voting Status Notice by the Voting 
Deadline. 

 
such: (a) each Debtor; 

(b) each Reorganized Debtor; (c) each non-

Noteholders and the Consenting Equity Holders; (e) the Committee 
 

trustee, notes agent and collateral agent, as applicable, under the DIP 
Notes Purchase Agreement, the 1L Indenture, the 1.25L Indenture, 

s, the 2026 Indenture, and the PIK 

2026 Indenture; (i) the ABL Agent and the ABL Lenders; (j) the New 
 

the New Notes Indenture Trustees; (l
-Party Release; 

through (l
provided 

-

-Party 
Release in all capacities; 

 -Party 
Release and shall not be Releasing Parties or Released Parties. For 

 Released Party. 

Case 23-90611   Document 2029   Filed in TXSB on 08/23/24   Page 101 of 192



 

93 

 o  to Opt Out 

-Party Release by checking the opt- on your 
Ballot or Non-Voting Status Notice. You must then submit your Ballot or Non-Voting Status Notice 
to the Solicitation Agent so that it is actually received on 

-Party Release as a “Releasing Party,” you will also not be a 
 -Party Release. 

 elea e  by t e Debtor : ull Te t 

I   

ally, 

acquitted, and discharged by the Debtors, the Reorganized Debtors, 

that any Debtor, Reorganized 

matured or un
contract, tort, or otherwise that the Debtors, the Reorganized 

had, n

the Debtors, the Debtors’ in- or out- -
intercom rs or 

Statement, or the Plan, including the Plan Supplement; (b) any 
Restructuring Transaction, contract, instrument, release, or other 
agreement or document (including any legal opinion requested by 
any Entity regarding any transaction, contract, instrument, 
document, or other agreement contemplated by the Plan or the 

tion 
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connection with the Restructuring Support Agreement, the 
ateral 

authorized under the DIP Orders and the adequate protection granted 
in con

Disclosure Statement, or the Plan, including the Plan Supplement; 
(c) the business or contractual arrangements between any Debtor 

during the Chapter 11 Cases; (d) the assumption, rejection, or 

 

securities pursuant to the Plan, erty under 
the Plan or any other related agreement; (g) the 2022 Financing 

including pursuant to the Global Settlement; or (h) any other act or 
omission, transac

Indenture, the PIK Notes Indenture, or the ABL Credit Agreement 

relating thereto.  

anized 

against the Debtors are not released or discharged pursuant to the 

Action, (c) 

-

Document (including those 

mercial nature and 
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 -

pursuant to section 

such Disputed Claim solely in accordance with this Plan. 

 elea e  by older  o  Claim  ( ird- arty elea e): ull Te t 

 

. 

. 

I   

 , 

- - -
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Covered elea ed 
Matter  

provided 
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-

  

-
. 

5.  

 
 

 . 

 Summary o  culpation 

I d Second Amended Plan 
(copied below), the  

 

nsel  and 
 

 culpated artie  

 

the Reorganized Debtors, (c) the Committee and its members, and 
atrick Bartels 

). 
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 ntitie  ound by culpation rovi ion  

III.F 
. 

 culpation: ull Te t 

II.F   

and Article VIII.E, and notwithstanding anything in the Plan to the 
contrary, to the 

e administra

Facility; the Plan (including the Plan Supplement); the Disclosure 
Statement; the Financing Litigation; the Restructuring Transactions; 

stration 

connection with the Plan; the issuance, distribution, purchase, sale, 

or the Reorganized Debtors under or in connection with the Plan; or 

the “Covered Exculpation Matters”); provided going 
shall not be deemed to r -

(including the Plan Supplement), the New Financing, any 
Restructuring Transac
document, instrument, or agree ment the 
Plan. 

ities. 

compliance with the applicable laws with regard to the solicitation 

the Plan or such distributions made pursuant to the P
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rules, or regulations pro
liability. 

his Article VIII.F do not apply to any 

Party. 

6.  

  

  

 Summary 

I  
(copied below), the  

Mo . 
 

t the Debtors, the Reorganized Debtors, the Released Parties, the 

rson or 

in contempt by the Bankruptcy Court and may be subject to (among other things) monetary dam-

 

 ull Te t 

I   
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Covered Matter

Covered ntitie
: 

1. 
 

 
2. 

 
3. 

 
 . 

-
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. 

 

. 

7.  

Second Amended Plan take into consideration all subordination rights, whether arising under 

subordination rights shall be permanently enjoined. 
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K. CONDITIONS TO EFFECTIVE DATE 

1.  

 
in accordance with Article IX.B 

: 
1. no 

 

2. 

reasonably acceptable to the Required 1L Noteholders, and (c) consistent 
with the  

3. 

the Plan, including those that are legally 
the Restructuring (includ
required in connection with the trans

s 

waiting periods under the Hart-Scott-
1976 (as amended) or applicable -

 

4. 

bstance (a) acceptable to the 

 

5. ts in the Plan Supplement) 

with Consum
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to tially 
 

6. 
 Vendor Order to any 

Order; provided
make any payments under the Critical Vendor Order beyond the “Payment 

er or make any 

 

7. 
entered by any court or 
applicable law staying, restraining, enjoining, prohibiting, or otherwise 

by the Plan;  

8. een obtained, and any 

such con
 

9. 
 

10.  

implemented in a manner consistent in all material respects with the Plan 

Committee Stipulation; 

11. the Debtors shall 

Date, in accordance with and subject to Article II.B;  

12. 
 

13. 

 with respect to the 2024/2026 
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Noteholder Counterclaims, and (ii) an order denying the  

Standing 
for Derivative 
Exclusive [Dkt. No. 652]; and 

14. . 

2.  

Amended Plan  

ble); provided that (a) condition 11 
12 may be 

-

to occur with respect to such Debtors. 

L. MODIFICATION, REVOCATION OR WITHDRAWAL OF 
MODIFIED SECOND AMENDED PLAN 

1.  

 (a) , whether 
red Noteholders, 

and (b) 
Code. 
Plan 

 

sary may initiate proceedings in the Bankruptcy Court to so 

reconcile any inconsistencies in the , the Disclosure Statement, or 
 carry out the purposes and intent 

cable). 

, the Debtors may make appro-
(including 
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such technical adjust
Allowed Claims or Allowed Interests under the . 

2.  

the Bankruptcy Code and do not require additional disclosure or re-solicitation under Bankruptcy 
Rule 3019. 

3.  

in consultation with the Com

 the 
 any settlement or com-

promise embodied 

agre
 

 prejudice in any manner the 
other Entity; (iii) constitute an admis

in any other way) in any li
the parties’ positions, arguments or claims.  

M. RETENTION OF JURISDICTION 

Second Amended Plan, on 

cluding 
jurisdiction to: 

1. 
 the 

pense and (b) the 

 

2. 

Amended Plan; 
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3. 

are party or with respect to which the Debtors may be liable, and to hear, determine, 

rejection damages or Cure Claims pursuant to s
(b) 

 Date, pursuant 
to Article V  

 cted 
 any dispute re-
 

4. 
Amended Plan; 

5. 

 

6. adjudicate any and all matters related 
Code; 

7. 

and all contracts, instruments, releases, indentures, and other agreements or 

Amended Plan, the Plan Supplement or the Disclosure Statement; 

8. 
sections  

9. 

igations incurred in connection 
 

10. issue injunctions, enter and implement other orders, or take such other actions as 
-

 

11. 
, dis-

including under Article VIII and enter such orders as may be necessary or 
appr
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12. 

owed by 
Article VI.E; 

13. 
 

14. determine any other matters that may arise in connection with, or relate to, the 

Order, or any contract, instrument, release, indenture, or other agreement or 
documen
Disclosure Statement; 

15.  

16. 
ed Second Amended Plan or any transactions contemplated therein, 

 

17. 
cile any inconsistency in any Bankruptcy Court 

 

18. -
 

19. 
 

20. adjudicate whether and in what amount a Claim or Interest is Allowed; 

21. adjudicate matters related to the DIP Financing and the DIP Orders;  

22.  

23. 
Chapter 11 Cases, the Disclosure Statement, any solicitation conducted in connec-
tion with the Chapter 11 Cases, any bar date established in the Chapter 11 Cases, 

e 
her purpose; 

24. 

Action; 

25.  

26. adjudicate 
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Holding) arising o
 

27. 
the  and 

28. adjudicate any other matter as to which the Bankruptcy Court has 
jurisdiction. 

accorda

ute the Langur Maize 
-

  141]; 
provided 

. 

N.  MISCELLANEOUS PROVISIONS 

1.  

 e ervation o  i t  

, the 
Amended Plan 

by any Debtor w

. 

 Immediate indin  ect 

Subject to Article IX.A  and notwithstanding 

  

Plan), all Entities that are party, or subject to, the settlements, compromises, releases, discharges, 
and injunctions described in the , each Entity acquiring property 
under the  

. 
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 ntire A reement 

 (including the Plan 

merged and integrated into the . 

 Succe or  and A i n  

Second Amended Plan 

  

 Termination o  In unction  and Stay  

 

the 

all injunctions or stays containe
.  

 ote  Solicited in Good ait  

Second Amended Plan 

us plan, and, there

or the 
. 

 Di olution o  t e Committee 

ity obligations; provided, 
however
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. 

 Clo in  o  C apter 11 Ca e  

 shall be deemed 
closed   the Chapter 11 Cases as determined by the Reorganized Debtors, and all 
contested matters (including Claim 
objections) shall be administered and heard in such the 
contested matter or 
Case was closed. 
permitted to 
Chapter 11 Case as desired, in the Reorganized Debtors’ sole discretion. 

e Reorganized Debtors may at any time seek to close any remaining Chapter 11 Case in 
accordance with the Bankruptcy Code and the Bankruptcy Rules. 

2.  

 ibit  

Plan (including any other doc

 
Amended Plan. 

 on-Severability 

nded Plan is 

unreasonably withheld, and in a manner consistent with the 

able, and such term or 

ed Second 

 

 
be deleted or mo

 non- ally dependent. 
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 Con ict  

 and the Disclosure 
St

n Supplement shall control 

tion Order shall control. 

3.  

Any pleading, notice, or other document required by the  
: 

, Inc. 
 

, TX 76137 
Attn: Dawn Landry 

with a copy to: 
Milbank LLP 
55 Hudson Yards 
New York, NY 10001 
Attention: Dennis F. Dunne 
  Samuel A. Khalil 
  Benjamin M. Schak 
Email:  DDunne@Milbank.com  
   SKhalil@Milbank.com  
  BSchak@Milbank.com  
and 
Haynes and Boone, LLP 
1221 McKinney Street, Suite 4000 
Houston, TX 77010 
Attention: Charles A. Beckham, Jr. 
  Patrick L. Hughes 
Email:  Charles.Beckham@HaynesBoone.com  
   Patrick.Hughes@HaynesBoone.com 

and with copies to the First Lien Noteholder Group, Carlyle, Sponsor, the Committee, and 
Langur Maize, each  to . 

renewed request pursuant to Bankruptcy Rule 2002 in order to c

Second Amended Plan
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. 

[  of page intentionally blank] 
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SECTION V.  
VOTING PROCEDU RES AND REQUIRE MENTS 

A.  WHO MAY VOTE 

1.  

Section IV.B.1.b (entitled “  Plan”), the 
-

ter 11 plan. Creditors or equity interest holders whose claims or interests are not Impaired by a 
plan are  to accepted the plan 

. , a class 
plan unless (a) the plan 

the legal, equitable, and contractual rights to which such claim or interest entitles the holder 
, or (b) 

the plan 
 

Creditors and equity interest holders whose claims or interests are Impaired by a plan, but who 
ution under the plan

plan . 
ass 4) and 

 2026 Notes Claims (Class 6). Accordingly, the Debtors will 
re- es 4 and 6. All o
according to the Solicitation and Voting Proce e Court in the 

and  [Dkt. No. 1228]], which  with respect to 
all Classes other than Classes 4 and 6. 

2.  

the Debtors 
September 3, 2024 as the “Voting Record Date

. 

3.  

-in-
that Entity must 

indicate such capacity when signing. I the Debtors, the signing Entity will be 
the Debtors its authority to so act. Each authorized 

signatory must submit a separate Ballot each 
is  
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B. VOTING DEADLINE 

Each Ballot must be submitted to and actually received by the Solicitation Agent at or 
 the Voting Deadline (5:00 p.m. (Central Time) on September 27, 2024), unless the Debtors 

 Deadline will be counted or otherwise used in connection 
. 

 the Voting Deadline by oral or written 
notice to the Solicitation Ag

retroacti , or otherwise communicate 
Indenture Trustees -

ance to the noteholders , posting a notice on the Solicitation Agent’s 
website at , 
Bankruptcy Court. 

Deadline, and , by email 
. Accordingly, each eligible 

lot promptly. 

C.  ESTABLISHING CLAIM AMOUNTS FOR VOTING PURPOSES 

d in on any Ballot by the Debtors through the Solicitation Agent 
Claim

hierarchy  Claim associated with 
: 

a. the Claim amount: (i) 
(ii) 
with the Court; (iii)  (i ) 

Court; 
b. -

 
c. the Claim amount contained 

provided 
-

ing litigation) or in a wholly-unliquidated or unknown amount based on a 

the Debtors or their 
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liquidated amount; provided, further, that, 

the Court shall supersede the 
 

d. the Claim amount listed in the Schedules, so long as the Claim (i) is not 
scheduled as contingent, disputed, or unliquidated and/or has not been paid 
(in which case, such contingent, disputed, or unliquidated scheduled Claim 

a timely P Claim; and  
e. i

  

 

ms, 

Second Amended Plan. Furthermore, the amount ascribed to each directly registered holder or 

Company (“DTC”).  

D.  VOTING PROCEDURES 

1.  

Each Ballot enclosed with this Disclosure Statement is marked with the Class in which the 
corresponding Claim has been placed under the . 
accept or reject the  must be cast by properly submitting the duly 

licable 
Ballot. , you must complete and sign 
your Ballot in accordance with the instructions printed on the Ballot, being sure to check one (and 

 ) the Mo  as to each 
Debtor” or “  ) the  as to each Debtor.” Any 

Amended Plan, or that indicates bo
Plan, will not be counted. 
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that Class either to accept or to reject the  and may not split its 
the Debtors may, in 

their discretion, instruct the Solicitation Agent to aggregate that holder’s Claims within the 
applicable Class the s. 

2026 Notes Claims, and ot and Record Holder Ballot 
 electronically through the Solicitation Agent’s e-ballot portal (an 

“E-Ballot”); provided that each submitting such a Ballot may choose 

Deadline. Ballots will not ; provided that Master Ballots 
may be submitted by email in accordance with the Master Ballot’s instructions. 

correct 
Ballot, or lost your Ballot, please contact the Solicitation Agent through its website at 

 or by phone at (888) 251-2937 
+1 (310) 751-2613 (International). 

2.  

 ecord older  

A 
 by completing and signing a Ballot (a “Record 

”) and returning it directly to the Solicitation Agent on o

. 

 ene cial older  oldin  rou  DTC ominee  

i.  

through a broker, bank, or other nominee or an agent 
”). 

Nominee (a “  
 

 Each 
will complete and sign a Ballot (a “ ”) and return it 
to its Nominee, in the manner directed by the Nominee and according to 
any deadline prescribed by the Nominee to ensure that the Nominee can 

“master” ballot (a “Master Ballot”) to the Solicitation Agent by the Voting 
Deadline. 
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or 

 Each cial Holder that holds its Claim through a particular Nominee 
-

by the Voting Deadline. 

”), email, telephone or 
paper 

. 

Ballot wit
 

 

inees will be applied to the positions held by 

will not be counte
Voting Record Date. 

ii.  

A 
ial Holders consistent with 

: 

 Pre-Validated Ballots.  -
older Ballot; (b) indicating on 

(c) 
Statement, a postage- -addressed to the Solicitation 

-
 

directly to the Solicitation Agent in the pre-addressed, postage-paid return 

-
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. 

 Master Ballots.  
lder 

Ballot through mail, VIF, email, or any other reliable and customary method 

Statement, a postage-

-

d to the Solicitation Agent along with the Master Ballot or retained 

Deadline. 
 

-
. 

3. -  PIK 
 

-
1.25L Notes and 

-Party Releases. 

4. -  

Amended Plan -Party Release describe  at 
Section IV.J . Y -  labeled “  

-Party Release” - sions on the applicable Ballot 
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or Non-Voting Status Notice -Party Release, then you will 
you would otherwise be entitled to be a Released Party. 

 
-  

 -
 

5.  

electronic Ballot will be 

 

6.  

determined by the Debtors in their . 
E Solicitation Agent prior to the Voting 
Deadline. purported 
withdrawal.  or 

the Debtors or their cou . 
Debtors 
to any particular Ballot 
with notice to the Committee and Secured Noteholders, 

. Debtors’ interpretation the Ballot and its 
instructions , unless otherwise ordered by the Bankruptcy 
Court. 
be cured within such time as the Debtors (or the Bankruptcy Court) determine. Neither the Debtors 

. 
be deem . Ballots 

 

E. AGREEMENTS UPON FURNISHING BALLOTS 

 will 
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Second 
Amended Plan 
Amended Plan. 

, and all opt outs to 
the Releases. 

F.  FURTHER INFORMATION AND ADDITIONAL COPIES 

ll the Solicitation Agent’s 
hotline at (888) 251-2937 +1 (310) 751-2613 (international), or submit an 
electronic inquiry to the Solicitation Agent at iry. 

Amended Plan. For legal assistance (including regarding the  or 
-Party Release), please consult your own legal counsel. 

[  of page intentionally blank] 
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SECTION VI.  
CONFIRMATION OF MODI FIED SECO ND 

AMENDED PLAN 

A.  CONFIRMATION HEARING 

upon appropriate 
notice to all required parties, to hold 
Plan. creditors and equity holders 

to time by the Bankruptcy 
hearing 

or hapter 11 Cases. 

Secured Noteholders under the Restructuring Support Agreement until (a) such alleged breach is 
 such notice has been rescinded by the Required Secured Noteholders 

or (c) the Court determines that there is no breach or 1L Notehol
Restructuring Support Agreement. 

B. OBJECTIONS TO CONFIRMATION 

plan. d Amended Plan must 
(a) be in writing, (b) con  and the Local Rules, 
Bankruptcy Court, (c) 

asserted by the objecting party, (d) state, with particularity, 

 , and (e) 

earing. 
 

 

 
 

Incora 
, Suite 400 
 

Attn: Dawn Landry 
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Milbank LLP 
55 Hudson Yards 
New York, NY 10001 
Attn: Dennis F. Dunne 
  Samuel A. Khalil 
  Benjamin M. Schak 
and 
Haynes and Boone, LLP 
1221 McKinney Street, Suite 400 
Houston, TX 77010 
Attn:  Charles A. Beckham, Jr. 
  Patrick L. Hughes 
  Re’Necia Sherald 

 
 

 
New York, NY 10019-9601 
Attn: Lorenzo Marinuzzi 
   
   
and 

 
2501 North Harwood Street, Suite 1900  
Dallas, TX 75201-1664 
Attn: Charles Gibbs 
  Jack Haake 

 
 

 
New York, NY 10017 
Attn: Damian S. Schaible 
  Angela M. Libby 
  Stephanie Massman 

and 
Porter Hedges LLP 
1000 Main Street, 36th Floor  
Houston, TX 77002-6341 
Attn: John Higgins 
  M. Shane Johnson 
 Megan Young-John 
  Bryan L. Rochelle 
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 Trustee Region 7 
 

16  
Houston, TX 77002 
Attn:   

C.  REQUIREMENTS FOR CONFIRMATION 

At the  
Amended Plan . 
Among other requirements, the  must be (a b) in the 

Impaired Claims and Interests. 

1.  

permits a plan 
“ -

zation . 
test. 

  For 
 meets this requirement, the 

Debtors, in consultation with their ity to meet the 
obligations that they will incur or assume under the . 
that analysis, 
Projections   2027. 
Projections, and the assumptions on which they are based, are attached to this Disclosure Statement 
as B. 
Amended Plan 

 

not necessarily been prepared in accordance with generally accepted accounting principles. 
Financial Projection the Financial 

Projections Financial Projections are neces-

management, may not be realized and are inh
and 

make any rep the Financial Projections or to the Reorganized 

date on which the 
Financial P

Financial 
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P
results that will occur. 

2.  

 permits a plan each 
impaired claim or interest that did not accept the plan, will “  or retain 

under the plan property . . . that is not less than the 
amount that such holder would so or retain debtor were liquidated under chapter 7” 

E Date plan. 
the “best interests” test. 

Based on the Liquidation Analysis attached to this Disclosure Statement as C, the 

Second Amended Plan
 7 liquidation. 

ion, the Debtors estimated the 

 

and 
all Interests 

in chapter 7. 
le 

the Committee 
in the Chapter 11 Cases, DIP Financing Claims 
during the Chapter 11 Cases. er certain priority Claims that would 

. 

Claims.  
 

Classes . 

der applicable non-
bankruptcy law. 
another Class (such as the 1.25L Notes -à- 1L Notes Claims) 

. 
a Class through a chapter 7 liquidation 

same Class under the , 
the  and 
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much, i  as it would 
chapter 7. 1.25L Notes Claims, 

2026 Notes Claims,   other General 
  PIK 

Notes Claims 
under chapter 7. , t  

 

3.  

plan by a C a) Impaired Claims as 
acceptance by creditors in that Class that hold at least two-
than one- Allowed Claims in such Class held by creditors that cast ballots 

 and (b) Impaired Interests as 
acceptance by Interest holders that hold at least two- Allowed Interests 
in such Class held by holders 
Amended Plan. Claims or Interests that is 
Second Amended Plan  and is 

. Likewise, any 
ims or Interests 

retain any property under the  
 and is the

. 

A plan 
below at Section VI.D, entitled “Additional Requirements 

- ”) are -accepting impaired classes. 

, Classes 1, 2, 3, and 11 
deemed to accept the . Depending on its treatment, Class 9 is 

is ; 
in either case, it is . Class 
5, Class 8, Class 9 9 

) and Class 10 are deemed to reject the 
Plan. 

4.   

 accept or reject the  

Second Amended Plan with respect to such Claims, such Class shall be deemed t
accept the . 
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D.  ADDITIONAL REQUIREMENTS FOR NON-CONSENSUAL 
CONFIRMATION 

1. -  

a plan or is deemed to reject a 
plan llows that plan 
so long as plan, determined without including 

plan by an insider (b) the plan ction 
, and (c) the plan 

. 
a plan — -down”—assures that no single 

se. 

plan may not “discriminate 

dissenting class. 

 cram-down  as to Class 5 
(1.25L Notes Claims), Class 6 (2026 Notes Claims), 

  Class 8 
(PIK Notes Claims), and Class 10  4 (1L Notes 
Claims). (Additionally, the Debtors submit that the cram-down requirements should not be applied 
strictly to Class 9 d 
only to , Debtors’ reorganized 
enterprise. 
Second Amended Plan its treatment under the 
Second Amended Plan.) 

2.  

c claims or i
priority and legal 
Amended Plan. 

plan discriminates 
plan 

rior treatment. classes that 
reject or are deemed to reject the plan. 

 
discrimination” test as to Classes 5, 6, 7a, 7b, 7c, 8, and 10.  

3.  

A chapter 11 plan 
senior to su
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or interests. 
 

plan 

plan
, 

secured claim. e 
2026 Notes Claims. 

plan 
plan, equal to the allowed amou , or (b) no holders 

property under the plan  

1.25L Notes Claims are completely unsecured pursuant to 
section  

 and the Court’s Ruling. Accordingly, the 
) addressing secured claims are not applicable. 

 as to the 1.25L 
Notes Claims, the , and 

laims those 
Classes 

 against the Debtors are those that will be Reinstat
 

 will be permitted to 
retain its Interests in the Debtors 

pursuant to the  and the cancellation equity 
own members— Interests in the Debtors.  

For the  
as to Classes 5, 6, 7a, 7b, and 7c. 

PIK Notes Claims because 
 tributions on 

. 

plan a such 
plan i) the allowed am

ii , or 
(b
any property under the plan . No Claims or Interests are 
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property under the 
and equitable” test is sat 10. 

[  of page intentionally blank] 
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SECTION VII.  
FEDERA L INCOME TAX CONSIDERAT IONS 

A.  IMPORTANCE OF OBTAINING INDEPENDENT PROFESSIONAL 
TAX ADVICE 

 

 

-
. 

B. TAX CONSEQUENCES OF THE RESTRUCTURING 

Plan to the Debtors and the Reorganized 
Allowed 2026 Notes Claims, Allowed 2024 

 and 

Tax Code Regulations promulgated 
Treasury Regulations

IRS
Applicable Tax Law”).  

 
 the 

 
 

 Changes in Appl

sure 
Statement, and the discussion below is not binding upon the IRS or the courts. No assurance can 
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any position discussed in this Disclosure Statement. 

 circumstances or to a holder that 

-
st

- - -through entities, trusts, 
go

-to-

1  the 

ation in a capacity 

 (i) 
Plan or (ii) that are deemed 

to reject the  Plan. Furthermore, this summary does not address the 
quences associated with the DIP Notes or DIP Financing Claims or 

otes. 

 trust or (B) that 

person. 

Non-
der or a partnership (or other entity treated as a partnership 

or other pass-  
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-

ner) 
-through entities) 

-
 Plan. 

C.  CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES TO 
THE DEBTORS AND THE REORGANIZED DEBTORS 

Parent”), a 
non- -

Tax Group
-through entities, directly or indirectly, wholly-owned by a 

mem

the Plan, s

Transactions are consummated.  

Plan to the 
ing on whether the Restructuring Transactions are structured as an actual 

“Taxable Transaction”) or as a recapitalization or r Reorganization 
Transaction”). It has not yet been determined how the Restructuring Transactions will be 
structured. Such decision will depend on, among other things, whether assets being sold (or 
deemed to be sold) pursuant 

-
- uction in the 

-
-

 

e transactions undertaken pursuant to the Plan are 

 , the Debtors generally 
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Realized ga -year losses and deductions, which may include 

aimed with respect to 

m

the Debtors and/or Reorganized Debtors are eligible to make, and timely make, certain elections 

Income as discus

cturing 

Transaction, remain subject to ongoing analysis. 

1.  

l realize and recognize COD Income upon 

 

  

urn, applicable Treasury Regulations require, in certain circumstances, that 
 

Plan, the Debtors 

, the New 
Takeback Notes and the 2024 Notes Distribution Rights nable 
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transactions undertaken pursuant to the 

whether it is treated as an asset sale or stock sale) or as a Reorganization Transaction. 

2.  

unrealized built-in losses, and possibly ce
Pre-Change Losses”) that may be utilized to 

Debtors succeed to any Pre-  

-Change Losses will be subject to limitation unless an 

corporation (or consolidated group) has a net unrealized built-
change (taking into account most assets an -in” income and deductions), then 
generally built-in losses (including amortization or depreciation deductions attributable to such 
built-
unrealized built-in loss) will be treated as Pre-Change Losses and similarly will be subject to the 
annual limitation. In general, a corporation’s (or consolidated group’s) net unrealized built-in loss 
will be deemed to be zero unless it is greater than the lesser 

the calculation and treatment o -
 

Treasury Regulations 
Regulations  

 
t apply. 

 General Section 382 Annual imitation 

h certain adjustments) 
multiplied by (b) the “long- -

recognizes certain built-in gains in its assets duri -
change or is treated as recognizing built-
Notice 2003- -in 
gain). Sectio
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les may apply in the case 
. 

 Special an ruptcy ception 

-called 

lan (the “
Exception l -Change Losses are not limited on an 

l
another “owner
Debtors’ Pre-  

l
bec l)(5) 

382(l

l m the 382(l)(5) 

-year period, and the debtor 
ithin two years without automatically triggering 

-
 

s
De

-Change Losses, the 
l ption may apply, will need to be 

. 
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D.  CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES TO 
U.S. HOLDERS 

1. 
 

Incora intends to treat the New 

 

 the courts. In particular, with respect to the New Takeback 
Notes, there can be no assurance that the IRS would not contend, and that a court would not 

ses or, in the 

. 

2.  

Allowed Addressed Claims may depend on whether the Allowed Addressed Claims constitute 
 ry Regula-

 

ten 

tingent, and whether such payments are made on a current basis or accrued.  

 were each 
 e 1L Notes and 

1  
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Based on certain IRS guidance, in certain circum

 
Addressed Claim should 

. 

3.  
 

 Gain or o  on Allo ed 1  ote  Claim  

 Pursuant to the 
Second Amended 

. 

Allowed 1L Notes Claim will depend, in part, on whether the transactions undertaken pursuant to 
the 

implementing the 

poses. 

Reorganization Transaction. Allowed 1L Notes Claims constitute 
, 

New Takeback Notes rposes, as described 
1L Notes Claims and the transaction is treated as a 

Allowed 1L Notes Claims or (ii) the transaction is described in s
Allowed 1L Notes Claims are not treated as securities) with 

Allowed 1L Notes Claims, subject to the discussion under “—Accrued 
” b Allowed 1L Notes Claims will not recognize any gain 

the New Common Equity and New Takeback Notes 
by such holder original 
issue discount (“ ”)) Allowed 1L Notes Claims 

, with such basis allocable to the New Common Equity and New Takeback Notes based on 
. Subject to the rules regarding accrued but unpaid interest and 

and New Takeback 

Case 23-90611   Document 2029   Filed in TXSB on 08/23/24   Page 145 of 192



 

137 

Notes Allowed 1L Notes Claims 
 

. 
1L Notes Claim is generally 

and New Takeback Notes (other than 

“— 1L Notes 

1L Notes Claim 
constitutes a capit 1L Notes Claim was 

debt deduction with respect to its Allowed 1L Notes is capital gain, 
it generally would be long- 1L Notes Claim 

certain limitations (as discussed bel

See “— ” and “—Market 
Discount
in the New Common Equity and New Takeback Notes 1L Notes 

New Takeback 
Notes  New 
Takeback Notes 
Date. 

an Allowed 1L Notes Claim New Common 
Equity and New Takeback Notes  

 possibility that any loss may 
. 

 Gain or o  on Allo ed 2026 ote  Claim  

2026 2026 
 A 

2026 Notes Claims may be attributable to the 2026 

 is 
unclear and it is possible that such New Common Equity and New Takeback Notes may be treated 
as additional consideration attributable to the 2026 Notes. Holders are urged to consult their own 

 

Allowed 2026 Notes Claim will depend, in part, on whether the transactions undertaken pursuant 
to the  
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consequenc 2026 
Allowed 2026 
purposes. 

Reorganization Transaction. 2026 Notes Claims constitute 

2026 Notes Claims and the transaction is treated as a 

2026 Notes Claims or (ii) the transaction is described in s
2026 Notes Claims are not treated as securities) with 

2026 Notes Claims, subject to the discussion under “—
2026 Notes Claims will not recognize 

any 

OID 2026 Notes Claims 

 
2026  

. 
Allowed 2026 Notes Claim is generally 

amoun
“— 2026 Notes 

l be determined by a number 
2026 Notes Claim 
2026 Notes Claim 

was purchased at a discount, and whether 
a bad debt deduction with respect to its Allowed 2026 
gain, it generally would be long- 2026 
Note

2026 Notes Claim is allocable to accrued but 
—Accrued Interest 

” and “—Market Discount

2026 

Common Equi
 

 an Allowed 2026 
Notes Claim New Common Equity and New Takeback Notes 
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Appellate Adjustment Mechanism. 
regarding the . 

 Gain or o  on Allo ed 2024 n ecured ote  Claim  

2024 
their 2024 Notes C the 2024 Notes 
Distribution Rights. 

2024 Notes Claim will depend, in part, on whether the 
transactions undertaken pursuant to the  

Plan. 
2024 Notes 

2024 Notes Claims surrendered 
 and the appropri

. 

Reorganization Transaction. 2024 Notes Claims 

2024 Notes Claim, the 2024 Notes Distribution Rights are 
 and the transaction is treated as a “reorganization” 

2024 Notes Claims or (ii) the transaction is described in s
(which may 2024 Notes Claims are not treated as securities) 

2024 Notes Claims and the 2024 Notes 
, subject to the discussion under “—Accrued 

2024 Notes Claims will not 
recognize any gain or loss. 
clause (i), the 2024 Notes Distribution Rights are not 

 
recognize  the 2024 
Notes Distribution Rights . 

in the New Common Equity and 2024 Notes Distribution 
Rights 
accrued OID) will equal the Notes Claims 

2024 Notes 
Distribution Rights 
are treated as “boot,” a 

OID) will equal the 
increased by 

 
the 2024 Notes Distribution Rights the 2024 Notes Distribution 

Rights 2024 Notes Distribution 
Rights. 
holding period in New Common Equity 
“boot,” s Notes Claims 
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2024 Notes Distribution Rights hould begin on 

 

. 
2024 Notes Claim is generally 

2024 Notes Distribution 
Rights ccrued but unpaid interest (including OID), 
discussed below under “—
their Allowed 
ordinary will be determined 
whether the Allowed 
hands, whether the Allowed Notes Claim was purchased at a discount, and 
whe
to its Allowed 2024 
would be long- owed 2024 Notes 

llowed Notes Claim is allocable to accrued but 
—Accrued Interest 

” and “—Market Discount
a 2024 Notes Distribution Rights 

2024 
the New Common Equity and 2024 Notes Distribution Rights, respecti

2024 Notes Distribution Rights 
 

2024  Notes Cl
an Allowed 2024 Notes Claim New Common 

Equity and 2024 Notes Distribution Rights 
Equity and/or 2024 Notes Distribution Rights 
Adjustment Mechanism.  

. 

 Gain or o  on Allo ed General n ecured Claim  

Pursuant to the 
 

red 
Claims will depend, in part, on whether the transactions undertaken pursuant to the 
Second Amended 
or (b) a Reorganization Transac
implementing the  

 
 

Case 23-90611   Document 2029   Filed in TXSB on 08/23/24   Page 149 of 192



 

141 

Reorganization Transaction. 
, 

Equity is t
treated as a “reorganization”  with 

 the transaction is 
described in s

 
e discussion under “— ” below, 

the New Common Equity 
amounts allocable to accrued but unpaid interest or accrued OID) 

Subject to the rules 
regarding accrued but unpaid interest and accrued OID

applicable Allowed General 
  

. ceding 

between  

or ordinary will be 
whether the 
hands, whether the were purchased at a discount, and whether 

long- ts 

ts  is allocable to accrued but unpaid interest or 
See “— ” and “—

Market Discount
Allowed General 

. 

 Gain or o  on Allo ed Ot er Claim  

See “—Accrued Interest 
” and “—Market Discount
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would be long- -listed 
s is 

subject to certain limitations (as discussed below). 

 Accrued Intere t and OID 

-
 attributable 

to accrued but unpaid interest or OID on the debt instruments constituting the Allowed Claim, as 

 
law is unclear on this point. 

 which such consideration will be attributable to accrued 
Plan, the aggregate consideration 

Claims, 

Amended 
d 

Plan. 

 Mar et Di count 

 
Amended 

with 

issued with OID, its adjusted issue price, in each case, by at least a  amount (equal to 

stated interest, mu  

market discount that accrued thereon while the Allowed Claim, as applicable, was considered to 

Case 23-90611   Document 2029   Filed in TXSB on 08/23/24   Page 151 of 192



 

143 

ket discount are 
- -

Takeback Notes is treated as ordin
market discount with respect to the Allowed Claims. 

Second Amended Plan. 

4. 

 

New Common Equity and Adjus . 

 resolution . 
ends to treat 

 is treated as 

 a 

urposes), as applicable, will equal  H “pre-
 

equity or adjusted debt, as applicable, will “pre-
equity or “unadjusted” debt, as applicable. ere can be no assurance that the IRS would not 
contend, and that a court would not ultimately hold, that 
adjustments should 

 

Distribution Rights. 
resolution 

 

a Dis

ion Rights to recognize a loss 
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connection with a Distribution or Termination. 

Distributions on New Common Equity and New Takeback Notes. Any distributions (or 
deemed distributions) equity in Reorganized Incora (which includes the New 
Common Equity and New Takeback Notes) 

 
under ” Reorganized Incora intends to treat the New 
Takeback Notes as 

s Code eless, there is a risk that, 

as a deemed distribution on the New Takeback Notes. 
by a non- -term capital 

(or 

distributions (or deemed distributions) n-
(or deemed distributions) in 

-by-share basis) generally 
will be treated as capital gain, which will be treated as long-
holding period in its equity interests  (or deemed 
distribution). roperty, including 

 

corporations ge -
-

iod during which the 

a corporation incurs indebtedness 
-  

 and New Takeback Notes. 
Subject to the d equity in Reorganized Incora (which 
includes the New Common Equity and New Takeback Notes), unless a non-

 or New Takeback Notes. Such capital gain will be long-

period in the New Common Equity or New Takeback Notes is more than one year. Long-term 
-
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Common Equity or New Takeback Notes 
deduction with respect to its Allowed Claims or recognized an ordinary loss on 
Allowed Claims pursuant to the Plan. 

equity in Reorganized Incora (which includes the New 
Common Equity and New Takeback Notes) end 

such equity interests 

 the redemption 
the equity interests 

Incora (which includes the New Common Equity and New Takeback Notes) or (iii) the redemption 
is “substantially disp

t to sales and 
or New Takeback 

Notes 
—Distri  and New 

Takeback Notes”. 

—Market Discount -
-

-
Amended 

tly 

 and New Takeback Notes). Accordingly, in that situation, 
ew Common Equity or New 

Takeback Notes 
Regulations 

ssued. 

5.  

gains (without regard 
(i) 

- d capital losses and 

capital loss year. Non-
. 
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E. CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES TO 
NON-U.S. HOLDERS 

1.  

- -
 -

by such Non-
-  was present in 

such Non-  
applies, such gain is attributable to a permanent establishment maintained by such Non-

 

-

-

-

- -

subject to certain adjustments. 

2.  

Subject to the discussions below under “— ” and “—
Backup Withholding”, payments to a Non-
interest (including accrued OID) on the debt instruments constituting the surrendered Allowed 

e documentation (gener-
- -8BEN-

Non-  

 the Non-
 

 the Non-
 

 the Non-
 

 -
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Non- -8ECI (or successor 
-

otherwise), and a Non-
-

 

-
 respect to accrued but unpaid interest (including accrued OID) on the Allowed Claims 

e) generally will be subject 

- -8BEN-E, special proc -

more detail, the  

nterest that accrued on these 
-

Amended Plan. Non-

Second Amended Plan. 

3. -
 

New Takeback Notes

or New Takeback Notes to a Non-

“
New Takeback Notes and 2024 Notes Distribution Rights – Conversion of 

 and New Takeback Notes.” 

. 
to the 2024 Note 

Distribution Rights to a Non-

under “
New Takeback Notes and 2024 Notes Distribution Rights – 
2024 Notes Distribution Rights.” 
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Distributions on New Common Equity and New Takeback Notes. Any distributions (or 

New Takeback Notes, see – “
 – 

New Takeback Notes”) or New Takeback Notes will 

- (or is 
distribu ncome 

 
(or deemed distributions) - -

utions (or deemed distributions) 
Non- -by-share basis) generally will be 

—
 and New Takeback Notes” below).  

Subject to the discussions below under “— ” and “—
Backup Withholding paid with 
respect to the New Common Equity or New Takeback Notes held by a Non-

-
are not attributable to a permanent establishment maintained by such 

non-
- ally will 

- -8BEN-E (or a 
-

a Non-
to such payments. 

 paid with respect to New Common Equity or New 
Takeback Notes held by a Non- -

to a permanent establishment maintained by such Non-
-

to such Non-

 

quity and New Takeback Notes. 
and New 

Takeback Notes and under “— ”, a Non-

and New Takeback Notes unless: 
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 such Non-
 disposition and certain other conditions are met 

 

 -
trade or business (and i
attributable to a permanent establishment maintained by such Non-

 

 
property holding corporation” (a “  

-
e 

-

Common Equity or New Takeback Notes on applies, the Non-

-
may also be subject to a br

 

-
 

and New Takeback Notes (“ ”). 

between the amount realized and such Non-
or New 

Takeback Notes 
ing would be allowed as a credit against the Non-

-
-  

-
the corpora

usiness (applying certain 
look- -

-
. 

at a particular time will depend on 
that time, based on Incora’s current assets and Reorganized Incora’s business plan, it does not 

 . 

—
equity in Reorganized Incora (which includes the New Common 
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Equity and New Takeback Notes) 
 unless it can be 

tion is “not 

holder’s interest in the equity interests  (which includes the New Common 
Equity and New Takeback Notes) or (iii) the redemption is “substantially disproportionate” with 

 
 

 Non-
 Holder

 Non-
 eorganized Incora) 

s
a Non-  Holder’s particular circumstances. 

 Non-  Holder, unless (1) the 
withholding agent has established special procedures allowing Non-  

 such Non-  
 Non-  Holders are not treated 

section 

 consideration so payable to a Non-
 Holder, such Non-

 Non-  

equity in Reorganized 
Incora (which includes the New Common Equity and New Takeback Notes). 

4. FATCA 

.S. account 

or determinable, annual or periodical income, i
New Takeback Notes. FATCA withholding will apply 

withholding. 

FATCA 

-
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Each Non-
the FATCA withholding rules on such Non-
and New Takeback Notes. 

F.  INFORMATION REPORTING AND BACK-UP WITHHOLDING 

ized Debtors will withhold all amounts required by law to be 

Claim under the  Plan or with respect to their New Common Equity or 

payments may, under certain circumstances, be subject to “backup withholding” at the then 
applicable withholding rate (currently 24%). Backup withholding generally applies unless, in the 

-9 (or otherwise 
-

such Non- -8 (along with 
appropriate attachments) (or otherwise establishes such Non-

RS. 

-

contemplated by the Mod Plan would be subject to these regulations and 
require disclosure on the holders’  returns. 

[  of page intentionally blank] 
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SECTION VIII.  
SECURITIES LAW CONSIDERATIONS  

A.  IMPORTANCE OF OBTAINING INDEPENDENT PROFESSIONAL 
ADVICE 

-

 

-  

B. ISSUANCE AND RESALE OF SECURITIES UNDER THE 
MODIFIED SECOND AMENDED PLAN 

1. 
 

No registr

Amended Plan. 

2.  

New Common Equity (the “Section 1145 Securities”) as well as the New 
issuance, sale or distri

rity pursu

 

joint plan with the debtor, or a successor to the debtor under 
securities must hold prepetition or admin

against or interest in the debtor, or “princi
. 
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“underwriter” with r
” 

(i) -
 

 
(ii) plan 
such securities; 
(iii) plan 

 
(A)  
(B) under an agreement made in connection with the plan
the plan plan; and 

 
with respect to the securities. 

indirectly controlling or controlled by the issuer, or any person under direct or indirect common 

cies 

ebtor may be presumed to be a “controlling 
 

Second Amended Plan are deemed to be underwriters, resales by such persons would not be 

Section 1145 Securities without registration pursuant to and 

addition, such persons will also be entitled to resell their Section 1145 Securities in transactions 
registered under the Sec

 

resell Section 1145 Securities pursuant to the limit
-
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n would be deemed to be an underwriter with respect 

Accordingly, the Deb

underwriter with respect to such Section 1145 Securities or other securities, whether such person 
. 

3.  

transactions not 
Regulation D is a non-
Securities Act. 

New Common Equity and/or the New Notes to be 
issued in accordance with the  to underwriters (

”), are issuable without 
registration under the Securities Act in reliance u

the Debtors’ outstanding notes is required to represent that it is 

or  Act).  

assigned, 
registration, under the Securities Act and other applicable law, as described below. 

; will bear 
tions; , or 

he 
 

controlled by, or is under common control with, such issuer.” 

A non-  

-year holding period whether or not 
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-
e 

, 

-m -

a n

ides that the restricted securities must 
be sold in a broker’s transaction, directly with a market maker or in a riskless principal transaction 

-month 

 

4(a)(2) Securities (whether held by non-
. Accordingly, unles

 

Each , or assign-

: 

AND MAY NOT BE SOLD OR TRANSFERRED IN THE 
ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT 

 

ule 144, pursuant to 

required to acknowledge and agree that 
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 and 
(b)  

. 

[  of page intentionally blank] 
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SECTION IX.  
RISK FACTORS 

,  
 

.   
  

 , 
 

 
. 

A.  BANKRUPTCY PROCESS RISKS 

1.   
. 

Long chapter 11 cases could disrupt the Debtors’ -
ization on terms contained in the , and possibly lead to an 

plan
. 

e Debtors cannot be certain that the Chapter 11 Cases will not be mate

Amended Plan 
plan 

assure parties in interest that the  ; 
Second Amended Plan, it is impossible to predict with certainty how 

Plan 
plan

plans. 

,  is 

, and employees. 

2. . 

Parties  may 
Second Amended Plan , including on 
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sented in the Financing Litigation. Although the 
 

 will not 
sustain such an objection.  

3. 
. 

Although the Debtor  
-down” requirements as to Classes, 

against or are deemed to reject the ), there can be no assurance 

Amended Plan may be required to address objections or issues raised by the Bankruptcy Court to 
permit s could -

. 

the  
Chapter 11 Cases will con
underlying business, the Chapter 

 
Bankruptcy Code. Likewise, there can b plan or plans 

Second Amended Plan al 
substantially 

stakeholders. See below at Section X.A (entitled “Liquidation nder the Bankruptcy Code”), as 

 . 

4. 

. 

As discussed  at Section IV.H (entitled “ Releases, 
s, and Injunctions”), the  

. 

Amended Plan. 
 because the Released 

their Claims against the Debtors’ es
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component 
. 

5. . 

in the  are subject to 
the Hart-Scott-

, as amended), which may not be obtained prior to the 

 needed to implement the 
Restructuring Transactions an , there can be no assurance 

certain conditions precedent, as described  at Section IV.I (entitled “
Date”)  
Article I ) could pre
occurring. 

t occur, the  will be null and 
, need to 

made under the 
Interests will 
obligations with respect to Claims and Interests will remain unchanged. 

6. . 

Financing
liquidity to the Debtors during the Chapter 11 Cases. e DIP Financing has a maturity date that 

 
conclude 

obligations under the Final DIP Order or the DIP Note Purchase Agreement, the Debtors may 
is , 

or a Financing, the DIP Financing will mature on March 1, 2024
DIP Financing matures, the Debtors also would lose access to cash collateral to operate their busi-

Note purchasers Financing 
Financing matures (or otherwise terminates), the Debtors may lose their ability 

  DIP Financing Claims into  
be required to pay the such amount in cash. In any  

 businesses. 

7.  

contains 
Consenting Parties the right to terminate the 
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Restructuring Support Agreement is terminated as to all Consenting Parties, which could result in 
protracted Ch

Bankruptcy Code. 

-

-
nation Date by the Consenting Parties subject to such termination will automatically be deemed, 

ermining 
 

tors allowing such change or 
resubmission). 

8. 
. 

, the Bankruptcy 
Rules and the Restructuring Support Agreement
Amended Plan 

e the 
Second Amended Plan

 on some or all 

d Second Amended Plan 
, the 

a olders 
b -

 or purely technical or otherwise did not 
ims or Interests, or is otherwise permit-

ted by the Bankruptcy Code. 

 also  the  prior to the 
 

9. 
. 

1,500,000 and instead accept tre
1, 7,5
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10. 
 

Amended Plan 
predict with certainty the outcome  decisions 
applicable to the Financing Litigation. 

 

Plan. 

B. BUSINESS RISKS 

1. -
. 

-
cant busi-

-

they cannot make any representations as to the accuracy  ward-
 or to the Reorganized Debtors’ ability to 

 ard-looking 
statements
results that will occur. 

2. 
 . 

 

ges in economic 
conditions. A recession 

the COVID-  basis compared to the 
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capital spending normally increases, and Debtors 
products . 

-

-

 

 and the 

sruptions in oil production or 
-producing areas or elsewhere, there could be reductions in the production or impor-

s a result, an increase 

 

3. . 

During 2022, 40% o r 
-

s or 
ment shutdowns -

t production, which could materially 
 

which was passed in June 2023 (the “  Responsibility Act

—across-the-
board spendin

Debtors support. 
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4.  
. 

  

 
including the North American Free Trade Agreement. Further changes could also result in retalia-

t

ted States. 

ited States. Retaliatory actions by other countries could result in increases in the 
-

ancial condition and 
operating results. 

5. . 

ses may limit their ability to purchase 

 
regulations, including new cyber-
rules. 

6. 
. 

respond to global climate 
change by imposing new regulations, contractual requirements, and other policies, which may lead 

costs across the aerospace industry -
-

house gas emissions, among other things. Furthermore, increasing attention to 
-

ments and their attendant costs, especially i
public markets. 
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7. 
. 

- -
tract directly 

and may audit the Debtors’ contract- the Debtors’ 
-

- -
the Debtors’ enses, and 

 

In addition, the Debtors are 

a contrac-
tor’s 

reimbursed. Also, any inadequacies in the Debtors’ systems and policies could result in payment 
ure business. 

withholding on the Debtors the Debtors’ prime contractors, it would increase the 
risk that the Debtors 
the Debtors’ estimates, the Debtors’  

the Debtors 
act 

the 
Debtors’ ting results. 

r 

 

8.  
  . 
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urement practices, in-sourcing, merger, -

clien

results. 

9. -
. 

the Debtors’ suppliers, some 

-time 
-

-chain management and sales and mar-

 

-term contr -

businesses) and the in- -chain management by the Debtors’ customers them-
-term customer decides to in-

 

-

Debto

 

10.  . 

- -price agreements with no guarantee 

. 

the Debtors’ other customers. In 
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additio

- -term pricing 

-
the Debtors are awarded new contracts, particularly just-in-time (“JIT”) contracts, they may incur 

-site personnel, in the start-up 

-up costs on new 

 

11. . 

-

-

micals. Likewise, the Debtors’ clients in the aerospace industry may 

. 

12. . 

and may not be 
 -

tion and operating results. 

13. . 

 its products, 
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14. . 

-
ucts (particularly hardware products) in 

addition, 
 

15. 

. 

also meet customers’ quality standards. se suppliers 
result in their being unable to supply the Debtors with products in a timely manner, in adequate 
quantities and at a reasonable cost. 
as well -19, global supply chain constraints 

pliers may be unable to 
. 

In particular -
price- re beyond the 

the Debtors’ customers. Historically, 

and, consequently, the Debtors’ sales to those customers. 

-
tions against rials 

Debtors’ relationship with any suppliers could result in the Debtors being unable to meet the 

. 

PPG Indus-
tries, Precision Castparts, Howmet Aerospace, and Lisi Aerospace -
mately 21.5
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16.  . 

important 
iness. Among other things, the Debtors’ IT systems must interact with 

ating 

rupted (including due to a cyber-security 
attack), become obsolete or do not adequately support their strategic, operational or compliance 

-
ness operations, i -

 

17. 
. 

-
attract and retain key employees is important to the 

s, espe-
-
-

tions. -sourcing, retire-
ment o -
ational results. 

18. . 

their plan
 

suppliers and othe
cannot guarantee that there will not be any strike, lockout, work stoppage or material labor dispute 

ich may materially 
 

19. . 

-
dental to their businesses, including patent, commercial, product liability, employment, or 

e without merit, 
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Furthermore, because such matters are inherently unpredictable, there can be no assurance that the 

 

20. 
. 

ules 

-
with respect to historical chemical blending 

-

substantial 
 

our customer’s operations, or by other persons, including the Debtors’ customers and their 
employees. 

-

so  on certain chemicals, and REACH-like regimes 
 

TSCA”) were amended in June 2  
 

 EPA”) also 
now must make a “no -

 
our  

 

- -
alkyl substances (“ ”), includin ”). Certain PFAS, including 

and 
 

operations and 

e Debtors to incur 
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-
latory requirements and will d
standards which impose requirements on our operations. As a result, these losses, costs, capital 

 

21. . 

the deductibles based on the 

table insur-

 

22. . 

by a component supplied by the Debtors, the Debtors could bear a substantial 

opera-
tions. 

23. . 

y 
-party indem-

-

- -

 

In addition, a crash caused by a product that a Debtor has sold could damage the Debtors’ 

reliability as key criteria in sel
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24. . 

though the Debtors mai

-

 

25. . 

in Argentina, Australia, Brazil, Canada, China, France, Germany, India, Ireland, Israel, Italy, Japan, 

customers throughout North America, Latin America, Europe, Asia and the Middle East. In 2022, 
 40   

s, among others: 

 
 

 
ies and insurrection; 

 
 

 -party contractual obligations and collecting 
legal systems; 

 changes in global trade policies; 

 

 

 
 

  

 
 remittances and other payments by subsidiaries and 
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26. . 

-

-
p

-
tion amount

 in hedging transactions to manage or reduce 

Debtors’ 
-

. 

27. -
. 

Doing business on a worldwide basis requires the Debtors to comply with the laws and 

and regulations can apply to companies, indi

-  

corruption, and because the Debtors’ industry is highly regulated. 

-
corruption laws and regulations, such as the Foreign Corrupt Practices Act (“
Bribery Act (the “Bribery Act”) and other applicable anti-

 

te-

applicable anti-corruption laws. Some anti-corruption laws, such as the Bribery Act, also prohibit 

btors are not ultimately sanctioned by 
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must 

Administration Regulations (the “EAR
ITAR”) administered by 

ade sanctions, regulations 

(“ -
 

 U.S. Persons”), upon business conducted in whole or in 

-

grant
time-consuming. 

-

us, our personnel and 

-

 

28. 
. 

imposed on income, receipts, stockholders’ equity, property, sales, purchases and payroll. As a 

result, th
-

rs’ interpretation and appli-
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may 
repatriated. 

29. . 

 
Debtors’ ONdemand planned production shutdowns, 

 
 million ONdemand ONdemand 

sales are typically higher than the prices under long- tomers may not 
 ONdemand 

ONdemand net 

ONdemand purchases to long-term contracts, which may also result in a reduction in our 
ONdemand ONdemand 

 -to-

 

C.  RISKS RELATING TO THE NEW COMMON EQUITY 

1. . 

 Common Equity, and there can be no assurance 
. Furthermore, the Appellate Adjustment Mechanism may impact 

Financing Litigation. Common ecurities without an 
will be under no obligation to list the New 

Common 
the New Common 

 Common 
 

2. 
. 

Any New Common E

, tration or an 
-

tion, the New Common 

sell New Common -
tration, such as Rule 144 under the Securities Act. 
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 Common Equity will not be registered under the Securities Act or any other 

resell securities. 

and the Securities 
-

 Common Equity 
under the , including 

  

3. . 

Common Equity distributed on the 
 will be subject to dilution by any equity issued pursuant to any Management Incen-

 Common Equity may also be diluted by any other 
equity interests that may be issued in connection with the d Second Amended Plan or 

 
Organization Documents

 that may be issued 
Second Amended Plan. 

4.   
. 

 Com-
mon Equity pursuant to the . Such holders may be in a position to 

Common Equity. Further, the possibility that one or more 
units  New Common 

their New Common 
New Common Equity. 

5. 
. 

In any subsequent reorganization, 
Reorganized Debtors, the New Common Equity will rank below all debt claims against the 

 Common Equity will not be entitled to 
reorganization, liquidation, dissolution, or 
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6.  
 

. 

 are not intended 
Common 

interest rates, (b) condi

rather than hold it on a long-  
Common 

Common 
Accordingly, any  

e securities in the 
 

7. . 

Reorganized Incora Common Equity and may 
the Reorganized Debtors’ 

Common Equity may depend 
 Common 

Equity its e. 

8.  . 

-

New Common E -
-

 

9. I
 . 

Incora Board 
 New 

Organizational Documents. Accordingly, such a sale may crystallize New Common Equity hold-

holders the New Common 
Common Equity ma

to sell their New Common 
growth. 
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10. 
. 

the 

predict with certainty the potentia

Common Equity. 

 -Debtor 
in 2024/2026 
Noteholder Group objects is 
such claimed indemnity in the Financing Litigation. Additionally, the 2024/2026 Noteholder 
Group s Allowed 
C

 
Second Amended Plan   

D.  RISKS RELATING TO THE FINANCING FACILITIES 

1. . 

Pursuant to the Amended Plan, the Debtors intend to obtain commitments 
under  

here can 
be no assurance that  

In addition, Documents -
 

the New  are not consummated, and the Debtors are unable to 

 

t is entered into, the Reorganized Debtors may be unable 
 under that y, in which case the Reorganized Debtors 

 

2. 
 . 

Although the  
Reorganized Debtors will con
Date, including the New Notes, the New Takeback Notes, and the . 

cing 
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downturn in general economic conditions or in its business, or unable to carry out necessary 
maintenance or capital tures. 

3.  

—including tenor, interest rate, cash interest 
rate, call protection, collateral package, guarantee package and structural subordination—are not 

cilities, the 
. 

4. 
 

wh
Litigation. Furthermore, as a result, the New Takeback Notes may be more likely to be illiquid. 

E. OTHER RISKS 

1.  . 

-
ate. Absent an order 

Bankruptcy Court, the Debtors  update the Disclosure Statement. 

2. 
. 

Person or E
concerning, the 
Disclosure Statement. In addi
representations concerning the 
Disclosure Statement. 
holder  should not be 
relied upon. 

3. 
 . 

COD Income) 
  See  Section VII (entitled 
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Federal Considerations  regarding COD Income 
considerations. 

le, 

Amended Plan
Reorganized Debtors, depending, in part, on whether the transaction is structured such that the 

how to structure the 
Restructuring Transactions in lig -

 
owning a
Amended Plan, see Section VII . 

[  of page intentionally blank] 
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SECTION X.  
ALTERNATIVES TO THE MODIFIED SECOND 

AMENDED PLAN 

A.  LIQUIDATION UNDER THE BANKRUPTCY CODE 

 
de. In chapter 7, a trustee 

would be appointed to promptly liquidate the Debtors’ assets. 

would be substantially diminished in a chapter 7 liquidation, due to 

Debtors cease operations. 

plan. In a 

, resulting in greater -
ter 7 liquidation r, the delay in 

. 
Because a trustee is not required in a chapter 11 liquidation
be lower than in a chapter 7 liquidation. solicitation plan 

. 

than the  
. 

the  
 

emised 
upon a chapter 7 liquidation, is attached to this Disclosure Statement as C. In the Liqui-
da

liens and security interests. 
 than that 

erable in each instance under the .  is 
highly unlikely that holders or Interests in Class 5 (1.25L Notes Claims), Class 7a 

ms), Class 7c (2024 
 Class 8 (PIK Notes Claims), or Class 10  
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B. ALTERNATIVE MODIFIED SECOND AMENDED PLANS OF 
REORGANIZATION 

 
plan 

plan. Such a plan a) a 
b) 

assets. , as described 
stances. 

manage their businesses and maintain their properties as 
debtors-in-possession, subject to the restrictions imposed by the Bankruptcy Code. 
not clear that 

 is denied. In such a circumstance, the Debtors 
 higher amid . 

Furthermore, i Financing were terminated 
, 

 

C.  SALE UNDER SECTION 363 OF THE BANKRUPTCY CODE 

 is not 
to seek authorization  
Bankruptcy Code or through an amended plan , the DIP Secured Parties 
and other secured creditors would be entitled to credit bid on any property to which their security 

. In addition, the security interests in the Debtors’ assets 
Secured 

. 
 

under the . 

D.  NON-BANKRUPTCY LIQUIDATION OR FORECLOSURE 

 
dismissed, in which case separate liquidation or dissolution proceedings may be commenced in 

Kingdom. cross 
courts  

non-bankruptcy 
s as compared to the 

Amended Plan. 

[  of page intentionally blank] 
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SECTION XI.  
CONCLUSION AN D RECOMMENDATI ON 

 
their estates urge all holder

. 

 

Case 23-90611   Document 2029   Filed in TXSB on 08/23/24   Page 191 of 192



 

183 

Dated: August 23, 2024 
 

ESCO AIRCRAFT HOLDINGS,  INC, 
  

By: /s/ David Coleal 
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Financial Projections1 

A. Introduction

The financial projections for the Debtors are based on the Debtors’ FY 2024 – FY 2027
business plan (the “Financial Projections”) and supplemented by actual Company performance 
through June 30, 2024 as well as current and projected conditions in each of the Debtors’ markets 
and businesses. 

The Financial Projections were prepared by management with the assistance of the 
Debtors’ financial advisors and are based upon the Debtors’ books and records and other available 
sources. The Financial Projections are also based upon a number of assumptions made by 
management with respect to the future performance of the Debtors’ operations and the economic 
environments in which the Debtors operate. Although management has prepared the Financial 
Projections in good faith and believes the assumptions to be reasonable, there can be no assurance 
that such assumptions will be realized. Any estimates or forecasts reflected in the Financial 
Projections inherently involve significant elements of subjective judgment and analysis that may 
or may not be correct. As described in detail in the Disclosure Statement, a variety of risk factors 
could affect the Debtors’ financial results and must be considered including but not limited to the 
impact of a prolonged chapter 11 case on future customer contract renewals and new business 
opportunities. Accordingly, the Financial Projections should be reviewed in conjunction with a 
review of the risk factors set forth in Section IX of the Disclosure Statement and the assumptions 
described herein, including all relevant qualifications and footnotes. In deciding whether to vote 
to accept or reject the Plan, creditors must make their own determinations as to the reasonableness 
of such assumptions and the reliability of the Financial Projections. The Financial Projections 
should not be regarded as a representation or warranty by the Debtors, the Reorganized Debtors, 
or any other person as to the accuracy of the Financial Projections or that the Financial Projections 
will be realized. 

The Debtors believe that the Plan meets the feasibility requirements set forth in section 
1129(a)(11) of the Bankruptcy Code, as confirmation is not likely to be followed by liquidation or 
the need for further financial reorganization of the Debtors or any successors under the Plan. In 
connection with the development of the Plan and for the purposes of determining whether the Plan 
would satisfy this feasibility standard, the Debtors analyzed their ability to satisfy their financial 
obligations while maintaining sufficient liquidity and capital resources. 

The Financial Projections were not prepared with a view toward compliance with published 
guidelines of the United States Securities and Exchange Commission or guidelines established by 
the American Institute of Certified Public Accountants for preparation and presentation of 
prospective financial information. An independent auditor has not examined, compiled, or 
performed any procedures with respect to the prospective financial information contained in this 
exhibit and, accordingly, no independent auditor expresses an opinion or any other form of 
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assurance on such information or its achievability. The Debtors’ independent auditor assumes no 
responsibility for, and denies any association with, the prospective financial information. 

B. Accounting Policies 
 
Under Accounting Standards Codification “ASC” 852, “Reorganizations,” the Debtors 

note that the Financial Projections reflect the operational emergence from chapter 11 but not the 
complete impact of fresh start accounting that will likely be required upon the occurrence of the 
Effective Date. Fresh start accounting requires all assets, liabilities, and equity instruments to be 
valued at “fair value.” The Financial Projections account for the reorganization and related 
transactions pursuant to the Plan. While the Debtors expect that they will be required to implement 
fresh start accounting upon emergence, they have not yet completed the work required to quantify 
the effect upon the Financial Projections. Select adjustments are included in the Financial 
Projections for forecasting purposes only and are purely illustrative. Such forecast adjustments 
include write-offs of (i) intangible assets, (ii) net property, plant, and equipment, (iii) prepetition 
accounts payable, and (iv) the 1L Notes (net of the New Takeback Notes), 1.25L Notes, 2024 
Unsecured Notes, 2026 Unsecured Notes, and 2027 Unsecured Notes. For the avoidance of doubt, 
the Debtors believe the final fresh start accounting adjustments will have material impacts on the 
Financial Projections presented herein. 

C. Safe Harbor Under the Private Securities Litigation Reform Act of 1995 
 
The Financial Projections contain statements which constitute “forward-looking 

statements” within the meaning of the Securities Act and the Securities Exchange Act. Forward-
looking statements in the Financial Projections include the current expectations of the Debtors and 
management with respect to the timing and completion of the proposed Plan and the assumptions 
upon which such statements are based. 

While the Debtors believe that the expectations are based upon reasonable assumptions 
within the bounds of their knowledge of their business and operations, parties-in-interest are 
cautioned that any such forward-looking statements are not guarantees of future performance, 
involve risks and uncertainties, and that actual results may differ materially from those 
contemplated by such forward-looking statements. 

D. Select Risk Factors Related to the Financial Projections 
 
The Financial Projections are subject to inherent risks and uncertainties, most of which are 

difficult to predict and many of which are beyond the Debtors’ management team’s control. Many 
factors could cause actual results, performance, or achievements to differ materially from any 
future results, performance, or achievements expressed or implied by these forward-looking 
statements including but not limited to the impact of a prolonged chapter 11 case on future 
customer contract renewals and new business opportunities. A description of the risk factors 
associated with the Plan, the Disclosure Statement, and the Financial Projections is included in 
Section IX of the Disclosure Statement. 
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E. General Assumptions and Methodology 
 
The Financial Projections, which are presented on a consolidated basis inclusive of Debtor 

and non-Debtor affiliate activity, include the operations of the Debtors’ Hardware and Chemicals 
business units (collectively the “Business Units”). The Business Units have many operational 
similarities, but are managed separately and have segregated financial statements. As such, the 
Business Units are forecasted separately in the Financial Projections. The Financial Projections 
for FY 2024 utilize (i) actual performance through June 30, 2024 plus (ii) a “bottoms-up” approach 
based on customer-level detail and internal and external demand planning capabilities for the 
remainder of the fiscal year. The Financial Projections for FY 2025 – FY 2027 are based on 
commercial and defense aerospace industry production demand curves and relevant 
macroeconomic forecasts for revenue and longer-term trend assumptions for profitability by 
business unit. Specific expected revenue and profitability drivers, including new business 
initiatives, customer contract repricing efforts, inflation mitigation clauses, and ongoing cost 
reduction initiatives, have been included. 

The Financial Projections assume that the Plan will be consummated in accordance with 
its terms, including all transactions contemplated by the Plan, by October 31, 2024 (the “Assumed 
Effective Date”). 

The Financial Projections consist of the following unaudited pro forma financial statements 
for each year: (i) projected consolidated income statement, (ii) projected consolidated cash flow 
statement, and (iii) projected consolidated balance sheet. 

 

[Remainder of Page Intentionally Left Blank]  
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F. Financial Projections2 
 

  

  

 

2  -Debtor 
operations. 

Income Statement - Incora Consolidated

$USD in Millions Financial Projections
FY 2024 FY 2025 FY 2026 FY 2027

Notes Jan - Oct Nov - Dec Full Year Full Year Full Year Full Year

Revenue:
Hardware [A] 975$       193$       1,168$    1,284$    1,385$    1,473$    
Chemicals [B] 812         146         958         961         1,007      1,059      

Total Revenue [C] 1,787      339         2,126      2,246      2,392      2,532      

Gross Profit:
Hardware 226         44           270         300         327         350         
Chemicals 140         26           166         167         176         186         

Total Gross Profit [D] 366         70           436         467         503         536         

SG&A [E] (258)        (48)          (306)        (304)        (308)        (313)        

Adjusted EBITDA [F] 108$       22$         130$       164$       194$       223$       

Depreciation & Amortization (55)          (0)            (55)          (1)            (4)            (5)            
Interest Expense [G] (57)          (16)          (74)          (92)          (90)          (88)          
Amortization of Deferred Financing Costs (1)            -              (1)            -              -              -              
One-Time (Costs) / Benefits [H] 1,675      (33)          1,642      -              -              -              
Total Other (Expense) / Income [I] 23           -              23           -              -              -              

Profit Before Tax 1,692      (28)          1,664      71           101         129         

Income Tax Provision [J] 5             -              5             (3)            (4)            (5)            

Net Income 1,697$    (28)$        1,669$    68$         97$         125$       

Note: As described in Paragraph B (Accounting Policies), the impact of fresh start accounting has not 
been completely incorporated in the Financial Projections. The Debtors believe the final fresh start accounting 
adjustments will have material impacts on the Financial Projections. 
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Cash Flow Statement - Incora Consolidated

$USD in Millions Financial Projections
FY 2024 FY 2025 FY 2026 FY 2027

Notes Jan - Oct Nov - Dec Full Year Full Year Full Year Full Year

Net Income 1,697$    (28)$        1,669$    68$         97$         125$       
(+/-) Non-Cash Expenses [K] (1,849)     34           (1,815)     8             10           12           
(+) Non-Cash Interest [G] -              11           11           69           67           30           

[L] 104         11           114         15           (44)          (48)          
(+/-) Other [M] (65)          1             (65)          (18)          (11)          (18)          

Cash Flow from Operating Activities (113)        29           (84)          142         119         100         

(-) Capital Expenditures [N] (14)          (4)            (17)          (35)          (33)          (15)          

Cash Flow from Investing Activities (14)          (4)            (17)          (35)          (33)          (15)          

(+/-) Proceeds / (Repayment) on Debt [G] 23           (26)          (2)            (107)        (87)          (85)          

Total Cash Flow from Financing Activities 23           (26)          (2)            (107)        (87)          (85)          

Total Cash Flow (104)$      -$            (104)$      -$            -$            -$            

Beginning Cash 179$       75$         179$       75$         75$         75$         
Cash Flow (104)        -              (104)        -              -              -              

Ending Cash [O] 75$         75$         75$         75$         75$         75$         
Liquidity [O] 167         184         184         300         384         475         

Note: As described in Paragraph B (Accounting Policies), the impact of fresh start accounting has not 
been completely incorporated in the Financial Projections. The Debtors believe the final fresh start accounting 
adjustments will have material impacts on the Financial Projections. 
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Balance Sheet - Incora Consolidated

$USD in Millions Financial Projections
FY 2024 FY 2025 FY 2026 FY 2027

Notes Oct-24 Dec-24 Full Year Full Year Full Year

Assets

Current Assets:
Cash and Cash Equivalents [O] 75$         75$         75$         75$         75$         
Accounts Receivable [P] 469         461         476         498         526         
Net Inventory [Q] 997         951         962         999         1,027      
Prepaid Expenses and Other Current Assets 81           81           81           81           81           

Total Current Assets 1,621      1,568      1,594      1,652      1,709      

Non-Current Assets:
Property, Plant and Equipment, Net [H] 0             3             37           66           76           
Total Other Non-Current Assets 105         105         105         105         105         

Total Non-Current Assets 105         109         142         171         181         

Total Assets 1,726$    1,676$    1,736$    1,823$    1,890$    

Liabilities & Equity

Current Liabilities:
AP & Accrued Expenses [R] 299$       291$       338$       359$       374$       
Accrued Interest -              15           15           15           15           
Other Current Liabilities 22           22           23           23           24           

Total Current Liabilities 322         328         376         397         413         

Long-Term Liabilities:
OpCo Debt [G] 778         753         689         648         563         
HoldCo Debt [G] 420         420         446         474         503         
Other Long-Term Liabilities 116         116         116         116         116         

Total Long-Term Liabilities 1,314      1,289      1,251      1,238      1,182      

Total Liabilities 1,636      1,617      1,627      1,635      1,596      

Equity 91           60           109         188         295         

Total Liabilities & Equity 1,726$    1,676$    1,736$    1,823$    1,890$    

Note: As described in Paragraph B (Accounting Policies), the impact of fresh start accounting has not 
been completely incorporated in the Financial Projections. The Debtors believe the final fresh start accounting 
adjustments will have material impacts on the Financial Projections. 
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G. Notes to Financial Projections 
 

Note A – Hardware Revenue 

Hardware revenue is primarily generated from fixed price customer contracts which 
generally include inflation mitigation clauses (“Hardware Contract” revenue), plus non-contract 
revenue which is sold at variable market pricing (“ONdemand” revenue). Hardware contracts are 
typically multi-year, fixed price agreements. The inflation mitigation clauses that are included 
within Hardware contracts were largely implemented as part of the customer contract repricing 
initiatives which have been a key component of the Debtors’ restructuring efforts within chapter 
11. The ONdemand revenue typically features shorter lead times but higher margins as compared 
to Hardware Contract revenue. 

FY 2024 revenue was projected utilizing (i) actual performance through June 30, 2024 plus 
(ii) a customer-level bottoms-up approach, including incremental new business and the impacts of 
contract repricing initiatives. FY 2025 – FY 2027 revenue was projected based on (i) commercial 
and defense aerospace industry production demand curves net of lost business (churn), (ii) future 
new business projections, and (iii) the impact of contractual inflation pass-through. 

Revenue is projected to grow from $1.2 billion in FY 2024 to $1.3 billion in FY 2025 
(9.9% growth), primarily driven by future new business, contractual inflation pass-through, and 
organic volume increases. Revenue is then projected to grow to $1.5 billion in FY 2027 (7.1% 
CAGR from FY 2025), primarily driven by the factors described above. 

Note B – Chemicals Revenue 

Chemicals revenue is primarily generated from contracts with market-based pricing 
mechanisms, management fees, and other ancillary services fees. As compared to Hardware, 
contracts are typically shorter in duration. Non-contract revenue also exists within Chemicals but 
is generally less prevalent when compared to Hardware. 

FY 2024 revenue was projected utilizing (i) actual performance through June 30, 2024 plus 
(ii) a customer-level bottoms-up approach, including the impacts of contract repricing initiatives. 
FY 2025 – FY 2027 revenue was projected based on (i) relevant macroeconomic forecasts net of 
lost business (churn) and (ii) future new business projections. 

Revenue is projected to grow from $958 million in FY 2024 to $961 million in FY 2025 
(0.4% growth), primarily driven by organic volume increases and future new business offset by 
churn. Revenue is then projected to grow to $1.1 billion in FY 2027 (4.9% CAGR from FY 2025), 
primarily driven by the factors described above. 

Note C – Total Revenue 

Total revenue is projected to grow from $2.1 billion in FY 2024 to $2.2 billion in FY 2025 
(5.6% growth). Revenue is then projected to grow to $2.5 billion in FY 2027 (6.2% CAGR from 
FY 2025). 
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Hardware is projected to grow faster than Chemicals, causing the mix of revenue 
attributable to Hardware to increase from 55.0% in FY 2024 to 58.2% in FY 2027. The mix shift 
from Chemicals to Hardware is driven by contract repricing and inflation mitigation initiatives 
having an outsized impact on Hardware, production demand curves and macroeconomic forecasts 
indicating faster growth within Hardware, and higher churn within Chemicals. 

Note D – Total Gross Profit 

Hardware margins are projected to expand from 23.1% in FY 2024 to 23.4% in FY 2025 
due to customer contract repricing and contractual inflation pass-through. Projected margin growth 
to 23.7% in FY 2027 is driven by contractual inflation pass-through plus the positive impacts of 
ONdemand mix shift increases (ONdemand has higher margins). 

Chemicals margins are projected to expand from 17.3% in FY 2024 to 17.6% in FY 2027 
from a shift in revenue mix to higher margin international revenue. 

On a consolidated basis, margins are projected to grow from 20.5% in FY 2024 to 21.2% 
in FY 2027 driven by the factors noted above plus the positive impacts of Hardware mix shift 
increases (Hardware has higher business unit margins). 

Note E – SG&A 

SG&A consists of expenses related to operating the Business Units and other unallocated 
corporate overhead. These costs are primarily comprised of personnel, building & equipment, and 
communications & IT spending. Management continues to review and implement opportunities to 
reduce SG&A, including reducing SG&A from $328 million in FY 2023 to approximately $306 
million in FY 2024 through headcount and non-headcount cost reductions. Annual SG&A is 
projected to grow due to merit, inflation, and revenue volume growth, primarily offset by ongoing 
cost reduction initiatives through FY 2027. 

Note F – Adjusted EBITDA 

“Adjusted EBITDA” or “AEBITDA” is defined as earnings before interest, taxes, 
depreciation and amortization, adjusted to exclude restructuring charges and certain other one-
time costs and income. AEBITDA is not a measure of financial performance under Generally 
Accepted Accounting Principles (“GAAP”) and should not be considered as a substitute for 
measures of financial performance prepared in accordance with GAAP. 

Consolidated AEBITDA is projected to grow from $130 million in FY 2024 to $164 
million in FY 2025 (26.1% growth) largely driven by customer contract repricing, organic volume 
increases, new business, and incremental operating leverage. AEBITDA is then projected to grow 
to $223 million in FY 2027 (16.7% CAGR from FY 2025) largely driven by the factors described 
above. 

Note G – Capital Structure 

The capital structure reflects the terms as described in the Plan and includes the following: 
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 Concurrent with the Assumed Effective Date, the Company will finalize a 
replacement for the ABL Facility, the New Revolver Facility. The New Revolver 
Facility is assumed to be drawn at approximately $445 million on the Assumed 
Effective Date based on an outstanding balance on the ABL Facility of 
approximately $420 million and a $23 million initial draw to maintain targeted 
operating cash requirements of $75 million. The Debtors are in the process of 
seeking aggregate commitments of up to $600 million for the New Revolver 
Facility. The facility is assumed to accrue cash interest at the Secured Overnight 
Financing Rate (“SOFR”) + 2.50% and have select tranches paid monthly and 
quarterly (current terms of the ABL Facility). SOFR reflects the 3-month forward 
curve as of August 5, 2024. Excess cash above $75 million is used to pay down 
the New Revolver Facility during the projection period. The final terms of the 
New Revolver Facility remain subject to change, and as such, may have a 
material impact on the Financial Projections. 

 The New Exit Notes consist of a $324 million note issued on the Assumed 
Effective Date. The notes include a 3.00% paid in kind issuance premium and 
accrue cash interest at SOFR + 8.00%, paid quarterly. At the Debtors’ election, 
interest may be paid in kind at SOFR + 8.50% through October 31, 2026 (two 
years from the Assumed Effective Date) and reflected herein. Interest is paid in 
cash thereafter. 

 The New Takeback Notes consist of $420 million in unsecured mandatorily 
convertible notes issued on the Assumed Effective Date. The notes accrete at 
6.00% per annum based on quarterly-compounding, through maturity. The New 
Takeback Notes will be issued by Reorganized Incora and will therefore be 
structurally junior to debt of operating legal entities, including the New Revolver 
Facility, the New Exit Notes, and trade debt. As such, the New Takeback Notes 
are presented distinctly from the New Revolver Facility and New Exit Notes on 
the balance sheet to allow parties-in-interest to discern between operating 
leverage and total leverage. 

 

Note H – One-Time (Costs) / Benefits 

One-time (costs) / benefits associated with FY 2024 include the following items: 

 Write-off of select liabilities subject to compromise including (i) principal and 
accrued interest associated with the 1L Notes (net of the New Takeback Notes), 
1.25L Notes, 2024 Unsecured Notes, 2026 Unsecured Notes, and 2027 Unsecured 
Notes and (ii) prepetition accounts payable ($2.2 billion in aggregate); 

 Write-off of select assets upon emergence including (i) intangible assets and (ii) 
net property, plant, and equipment ($289 million in aggregate). The Financial 
Projections illustratively write-off net property, plant, and equipment to $0 upon 
emergence to reset post-emergence depreciation expense for tax projection 
purposes. As described in Paragraph B (Accounting Policies), the impact of fresh 
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start accounting has not been completely incorporated in the Financial 
Projections; 

 Disposal of select inventory post-emergence ($33 million on a net basis, 
$237 million on a gross basis); 

 Chapter 11 professional fees ($146 million); 
 Costs associated with emerging from chapter 11 ($81 million); 
 3.00% issuance premium due to the New Exit Notes ($10 million); 
 3.00% exit premium due to the DIP Notes ($9 million); and 
 Other items primarily related to one-time employee costs ($6 million) 

 

As described in Paragraph B (Accounting Policies), the impact of fresh start accounting 
has not been completely incorporated in the Financial Projections. The Debtors believe the final 
fresh start accounting adjustments will have material impacts on the Financial Projections. 

Note I – Total Other (Expense) / Income  

Total Other (Expense) / Income in FY 2024 is primarily related to income associated with 
the Gulfstream Transition Agreement further described and defined in the Order (I) Authorizing 
Rejection of the Gulfstream Contract, (II) Approving a Transition Agreement Between the Debtors 
and Gulfstream, and (III) Granting Related Relief [Dkt. No. 1398]. Separately, the Financial 
Projections include the associated cash consideration from the (i) Net Invoiced Amount ($14.9 
million) and (ii) Purchase Price ($175.9 million) associated with the same Order (I) Authorizing 
Rejection of the Gulfstream Contract, (II) Approving a Transition Agreement Between the Debtors 
and Gulfstream, and (III) Granting Related Relief [Dkt. No. 1398]. 

Additional non-cash contract termination income related to the Gulfstream Transition 
Agreement will likely continue to be recognized in the future. The non-cash income does not 
impact AEBITDA. As described in paragraph A, the Financial Projections were not prepared with 
a view towards compliance with published guidelines established by the American Institute of 
Certified Public Accountants. 

Note J – Income Tax Provision 

The Financial Projections consider a 26.0% blended US federal and state income tax rate 
and taxable income of US EBIT less (i) 30.0% of US EBIT (reflecting the maximum annual 
interest deduction) and (ii) the gross value of the US inventory in the inventory disposal ($190 
million of $237 million total disposal). Additionally, NOL utilization is limited to 80.0% of taxable 
income. US federal and state income taxes are projected to resume in FY 2025. 

As described in Paragraph B (Accounting Policies), the impact of fresh start accounting 
has not been completely incorporated in the Financial Projections. The Debtors believe the final 
fresh start accounting adjustments will have material impacts on the Financial Projections. 
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Note K – Non-Cash Expenses 

Projected Non-Cash Expenses consist of depreciation, amortization, excess and obsolete 
inventory provisions, and bad debt expense as well as one-time non-cash items as further described 
in Note H. 

Post-emergence depreciation ranges from $1 million to $5 million annually as depreciable 
property, plant, and equipment grows with capital expenditures (“Capex”). Intangible assets are 
written off at emergence, and as such, amortization only impacts the period before the Assumed 
Effective Date. Excess and obsolete inventory provisions are projected to be approximately $6 
million per year throughout the Financial Projections. The excess and obsolete inventory 
provisions were estimated before the one-time disposal was finalized (see Note H), and as such, 
actual results may differ materially from the Financial Projections. Bad debt expense is 
approximately $1 million per year based on current accounting policies. 

As described in Paragraph B (Accounting Policies), the impact of fresh start accounting 
has not been completely incorporated in the Financial Projections. The Debtors believe the final 
fresh start accounting adjustments will have material impacts on the Financial Projections. 

Note L – Net Working Capital 

The projected underlying business growth requires additional working capital to support 
operations, offset by working capital efficiencies described in further detail below. FY 2024 is 
impacted by the Gulfstream Transition Agreement further described and defined in the Order 
(I) Authorizing Rejection of the Gulfstream Contract, (II) Approving a Transition Agreement 
Between the Debtors and Gulfstream, and (III) Granting Related Relief [Dkt. No. 1398]. 

Note M – Other Cash Flow from Operating Activities 

Projected Other Cash Flow from Operating Activities primarily consists of VAT and other 
taxes, changes in income tax payable, changes in accrued interest, and changes in accrued 
restructuring expenses. 

Note N – Capital Expenditures 

Capex includes both maintenance and investment Capex. Maintenance Capex primarily 
relates to upkeep of existing systems and technology. Investment Capex includes systems 
improvement. The Financial Projections include $40 million of aggregate investment Capex, 
which is primarily focused on IT systems enhancements and anticipated to facilitate some of the 
ongoing cost reduction initiatives as described in the SG&A footnote. 

Note O – Liquidity 

Cash is projected to be $75 million on the Assumed Effective Date as $23 million is initially 
drawn from the New Revolver Facility to maintain targeted operating cash requirements of $75 
million. However, based on the initial projected borrowing base under the New Revolver Facility 
of $537 million, total liquidity (defined as cash on hand and incremental borrowing available under 
the New Revolver Facility) is projected to be $167 million. Thereafter, the Company is projected 
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to generate $304 million of cash following the Assumed Effective Date through FY 2027 which is 
used to pay down the New Revolver Facility which, when combined with changes in the borrowing 
base, results in $475 million of total liquidity in FY 2027. 

The borrowing base is projected on the basis of a recent term sheet with the New Revolver 
Facility lenders and is projected to grow with the business, partially offset by accounts receivable 
and inventory management efficiencies. The projected borrowing base ranges from $526 million 
to $549 million following the Assumed Effective Date through FY 2027. The final terms of the 
New Revolver Facility remain subject to change, and as such, may have a material impact on the 
Financial Projections. 

Note P – Accounts Receivable 

Days sales outstanding is projected to improve from 84 days on the Assumed Effective 
Date to 83 days by year-end FY 2024. Days sales outstanding is projected to improve to 77 days 
in FY 2027. Efficiencies gained in customer collection timing and process improvements are offset 
by revenue growth resulting in projected AR growth from $461 million in FY 2024 to $526 million 
in FY 2027. 

Note Q – Net Inventory 

Net inventory turns are projected to be 1.67x in FY 2024 (excluding any benefit from the 
inventory disposal described in Note H). Net inventory turns are then projected to be 1.74x in FY 
2025 and grow to 1.84x in FY 2027 as efficiencies are gained across both Business Units. The 
improved inventory management efficiencies are offset by growth in the business resulting in 
projected net inventory growth from $951 million in FY 2024 to $1,027 million in FY 2027. 

Note R – AP & Accrued Expenses 

Days payable outstanding is projected to improve from 44 days on the Assumed Effective 
Date to 46 days by year-end FY 2024 as vendors revert to normalized trade terms following 
emerging from chapter 11. From FY 2025 to FY 2027, the Company is projected to operate at fully 
normalized trade terms of 49 days. Efficiencies gained are offset by growth in the business 
resulting in projected AP & accrued expenses growth from $291 million in FY 2024 to 
$374 million in FY 2027. 
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Liquidation Analysis 

A. Introduction

The Debtors, together with their advisors, have prepared this hypothetical Liquidation
Analysis in connection with the Plan and Disclosure Statement for purposes of evaluating whether 
the Plan meets the often-called “best interests test” under section 1129(a)(7) of the Bankruptcy 
Code.  That section requires that a debtor’s plan of reorganization provide each holder of a claim 
or interest who does not vote in favor of the plan with property of a value, as of the effective date 
of the plan, that is at least as much as the value the holder would receive in a hypothetical chapter 7 
bankruptcy case (“Chapter 7”). 

All capitalized terms used but not otherwise defined herein shall have the meanings 
ascribed to them in the Disclosure Statement for the Modified Second Amended Joint Chapter 11 
Plan of Wesco Aircraft Holdings, Inc. et al., to which this Liquidation Analysis is attached. 

B. Basis of Presentation

The Liquidation Analysis represents an estimated recovery for all creditors of the Debtors
based upon a hypothetical liquidation of the Debtors, as if a Chapter 7 trustee (“Trustee”) was 
appointed by the bankruptcy court presiding over the Debtors’ chapter 11 cases to convert assets 
into cash for distribution to creditors. The analysis assumes an orderly liquidation of substantially 
all the Debtors’ operations (including non-Debtor affiliates) over a 12-month period beginning 
September 30, 2024 (the “Conversion Date”). 1  This timeline assumes that the Debtors’ inventory, 
which is the primary source of value to creditors in Chapter 7, is sold by May 31, 2025, within 
8 months following the Conversion Date.  All other assets are assumed to be sold and remaining 
operations of the business wound down by September 30, 2025, over a 12-month period following 
the Conversion Date. 

The determination of the hypothetical proceeds from the liquidation of assets is a highly 
uncertain process involving the extensive use of estimates and assumptions that, although 
considered reasonable by the Debtors’ management team and their advisors, are inherently subject 
to significant business, economic, and competitive uncertainties, and contingencies beyond the 
control of the Debtors and their management team.  The Liquidation Analysis should be read in 
conjunction with the Disclosure Statement and the Plan in their entirety, as well as the notes and 
assumptions set forth below. 

The Liquidation Analysis assumes the Debtors enter Chapter 7 on or about the Conversion 
Date.  The Liquidation Analysis further assumes that certain non-Debtor subsidiaries would be 
forced to sell or liquidate their assets.  The resulting net proceeds generated would first satisfy any 

1  Liquidation analysis assumes foreign Debtors would remain subject to the U.S. proceedings and therefore 
liquidate under Chapter 7 along with the U.S. Debtors. 
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liabilities at the respective non-Debtor subsidiaries, with any residual net proceeds ultimately being 
transferred to the respective Debtor equity owners. 

The cessation of business in a liquidation is likely to trigger certain claims that otherwise 
would not exist under a Plan absent a liquidation. Certain claims have been estimated and are 
included in the analysis related to employees, taxes, contracts, and administrative claims, however, 
additional claims that are not estimated in this analysis may arise under a liquidation scenario.  
Examples of these kinds of claims include various potential employee severance related claims 
incurred outside of an orderly hypothetical chapter 7 wind-down, unpaid chapter 11 Administrative 
Expenses not projected, and unknown contract related claims.  Some of these claims could be 
significant and may be entitled to priority in payment over General Unsecured Claims. The 
Liquidation Analysis does not include estimates for certain tax consequences that may be triggered 
upon the liquidation and sale events of assets in the manner described.  Such tax consequences 
may be material.   

The Liquidation Analysis assumes that the Debtors would be liquidated in a jointly 
administered, but not substantively consolidated, proceeding.  The Liquidation Analysis considers 
the administrative status of intercompany claims arising postpetition, unsecured prepetition 
intercompany claims, and the equity interests of each parent and subsidiary relationship.  In an 
iterative and sequential fashion, the Liquidation Analysis assumes that liquidation value is cycled 
among the Debtors and non-Debtor affiliates to satisfy these intercompany claims and interests, 
which in turn may alter the liquidation value available to satisfy third-party claims at each entity.  
The results of the individual entity-by-entity analysis have been consolidated for a combined total 
liquidation value as presented herein. The amounts received and distributed are reflected on a gross 
basis. 

 
C. Liquidation Analysis 

The Debtors assume a liquidation would be conducted pursuant to Chapter 7 of the 
Bankruptcy Code, with a Trustee appointed to manage the bankruptcy estate.  The Trustee would 
be responsible for liquidating the Debtors’ assets in a manner intended to maximize the recovery 
to creditors.  Asset sale proceeds resulting from the liquidation process would be reduced by the 
expenses of the liquidation process prior to distributing such proceeds to any holders of allowed 
claims.  The three major components of the process are as follows:  

 generation of cash proceeds from sale of assets;  
 costs and post-conversion operational cash flow related to the liquidation process, 

such as personnel retention costs, claims reconciliation costs, estate wind-down 
costs, severance costs, and Trustee and professional fees; and 

 distribution of net proceeds generated from asset sales to claimants in accordance 
with the priority scheme under Chapter 7 of the Bankruptcy Code. 

 

When considering the generation of cash proceeds and the distribution thereof, the Debtors 
believe that the present value of distributions, to the extent available, may be further reduced 
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because such distributions in a Chapter 7 case may not occur until after the 12-month period 
assumed in the analysis.  Moreover, if litigation becomes necessary to resolve claims asserted in a 
Chapter 7 case, distributions to creditors may be further delayed, which both decreases the present 
value of those distributions and increases administrative expenses that could diminish the 
liquidation proceeds available to creditors.  The effects of this potential delay on the value of 
distributions under the Liquidation Analysis have not been considered in this analysis.  

After consideration of the effects that a Chapter 7 liquidation would have on the ultimate 
proceeds available for distribution to creditors, the Debtors have determined, as summarized in the 
following charts and the “Best Interests of Creditors/Liquidation Analysis” section of the 
Disclosure Statement, that the Plan will provide creditors with a recovery that is no less than 
creditors would receive in a liquidation of the Debtors’ assets under Chapter 7. 

 

D. Disclaimer 

The Debtors make no representations or warranties regarding the accuracy of 
the estimates and assumptions contained herein, or a chapter 7 trustee’s ability 
to achieve forecasted results. In the event that these Chapter 11 Cases are 
converted to a Chapter 7 liquidation, actual results could vary materially from 
the estimates and projections set forth in this Liquidation Analysis. 

Nothing contained in the Liquidation Analysis is intended to be, or constitutes, 
a concession, admission, or allowance by the Debtors of any Claim. The actual 
amount or priority of allowed Claims in the Chapter 11 Cases could materially 
differ from the estimated amounts set forth and used in this Liquidation 
Analysis. The Debtors reserve all rights to supplement, modify, or amend the 
analysis set forth herein. 

Nothing contained in the Liquidation Analysis prejudices the rights of any 
party in interest with respect to the Appellate Litigation or the 2022 Financing 
Adversary Proceeding with respect to the treatment of Claims described in 
this Liquidation Analysis. The actual amount or priority of allowed Claims in 
the Chapter 11 Cases could materially differ from the estimated amounts set 
forth and used in this Liquidation Analysis. 
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E. Liquidation Analysis 

 

Consolidated Liquidation Analysis 

  

Net Liquidation Proceeds Summary - Incora Consolidated
$USD in Thousands

Net Book Pro forma
Value Value Recovery Estimate (%) Recovery Estimate $

Notes 6/30/2024 Adjustment 9/30/2024 Low Midpoint High Low Midpoint High

Current Assets
Cash and Cash Equivalents - Unrestricted [A] 227,970$    (62,253)$    165,717$     100.0% 100.0% 100.0% 165,717$    165,717$    165,717$    
Cash and Cash Equivalents - Restricted [B] 2,000          -                 2,000           100.0% 100.0% 100.0% 2,000          2,000          2,000          
Accounts Receivable [C] 487,460      (20,505)      466,955       57.0% 62.6% 68.4% 266,282      292,381      319,297      
Net Inventory [D] 964,143      41,453       1,005,597    45.4% 50.4% 55.4% 456,099      506,408      556,718      
Prepaid Expenses and Other Current Assets [E] 81,045        (45)             80,999         0.6% 0.6% 0.6% 465             465             465             
Total Current Assets 1,762,618   (41,350)      1,721,268    51.7% 56.2% 60.7% 890,563      966,971      1,044,196   

Long Term Assets
PP&E [F] 57,752        1,797         59,549         6.2% 7.8% 9.4% 3,670          4,633          5,597          
Goodwill [G] -                  -                 -                  0.0% 0.0% 0.0% -                  -                  -                  
Intangible Assets, Net [H] 246,479      (13,125)      233,354       0.0% 1.1% 2.1% -                  2,500          5,000          
Total Other Non Current Assets [I] 105,063      -                 105,063       0.0% 0.0% 0.0% -                  -                  -                  
Total Long Term Assets 409,294      (11,328)      397,966       0.9% 1.8% 2.7% 3,670          7,133          10,597        

Total Assets 2,171,911$ (52,677)$    2,119,234$  42.2% 46.0% 49.8% 894,233$    974,104$    1,054,793$ 

Less Liquidation Costs
Chapter 7 Trustee Fee [J] 3.0% 3.0% 3.0% (26,827)       (29,223)       (31,644)       
Chapter 7 Professional Fees [K] 2.0% 2.0% 2.0% (17,885)       (19,482)       (21,096)       
Orderly Wind Down Cost [L] 12.5% 11.5% 10.6% (112,104)     (112,104)     (112,104)     
Total Liquidation Adjustment (156,816)$   (160,809)$   (164,844)$   

Net Liquidation Proceeds Available for Distribution to all Creditors 737,417$    813,295$    889,949$    
(-) Less liquidation proceeds satisfying non-debtor claims [M] (9,777)         (10,418)       (11,060)       
Net Liquidation Proceeds Available for Distribution to Chapter 11 Creditors 727,640$    802,877$    878,890$    

Ch 11 Estimated Claims $ Ch 11 Recovery Estimate % Ch 11 Recovery Estimate $
Notes Low Midpoint High Low Midpoint High Low Midpoint High

Carveout Reserves [N] 30,042$      30,042$     30,042$       100.0% 100.0% 100.0% 30,042$      30,042$      30,042$      
DIP Claims [O] 327,504      327,504     327,504       77.3% 100.0% 100.0% 253,047      327,504      327,504      
Administrative Claims [P] 184,516      184,516     184,516       0.0% 0.0% 0.4% -                  7                 720             
Priority Tax Claims [Q] 12,739        12,739       12,739         0.0% 0.0% 0.8% -                  1                 108             
Class 1 Priority Non-Tax Claims [R] -                  -                 -                  0.0% 0.0% 0.0% -                  -                  -                  
Class 2 Other Secured Claims [S] 4,155          4,155         4,155           100.0% 100.0% 100.0% 4,155          4,155          4,155          
Class 3 ABL Facility Claims [T] 440,397      440,397     440,397       100.0% 100.0% 100.0% 440,397      440,397      440,397      
Class 4 1L Notes Claims [U] 1,394,468   1,394,468  1,394,468    0.0% 0.0% 4.1% -                  587             57,771        
Class 5 1.25L Notes Claims [V] 535,859      535,859     535,859       0.0% 0.0% 0.0% -                  -                  -                  
Class 6 2026 Notes Claims [W] 353,558      353,558     353,558       0.0% 0.1% 5.1% -                  185             18,194        
Class 7-a General Unsecured Claims [X] 1,681,115   1,608,386  1,535,693    0.0% 0.0% 0.0% -                  -                  -                  
Class 7-b General Unsecured Convenience Claims [Y] 65,000        67,500       70,000         0.0% 0.0% 0.0% -                  -                  -                  
Class 7-c 2024 Unsecured Notes Claims [Z] 184,984      184,984     184,984       0.0% 0.0% 0.0% -                  -                  -                  
Class 8 PIK Notes Claims [AA] 157,155      157,155     157,155       0.0% 0.0% 0.0% -                  -                  -                  
Class 9 Intercompany Claims [AB] -                  -                 -                  0.0% 0.0% 0.0% -                  -                  -                  
Class 10 Existing Equity Interests [AC] -                  -                 -                  0.0% 0.0% 0.0% -                  -                  -                  
Class 11 Intercompany Interests [AD] -                  -                 -                  0.0% 0.0% 0.0% -                  -                  -                  

Notes
Estimated claims and recoveries exclude non-debtor amounts
Claims are subject to ongoing assessment of potential claims to be filed
Analysis assumes no preference recoveries
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Basis of Projections 2 

Except as otherwise noted herein, the Liquidation Analysis is based on the unaudited 
balance sheets of the Debtors as of June 30, 2024.  Several asset values were adjusted on a pro 
forma basis to the Conversion Date based on the Debtors’ projected balance sheet as of September 
30, 2024.  For certain other assets, historical balance sheet amounts, unless otherwise noted herein, 
are intended to be a proxy for actual balances on the Conversion Date. 

Note A – Cash and Cash Equivalents - Unrestricted 

Cash and Cash Equivalents – Unrestricted represents cash sitting in bank accounts and is 
assumed to be fully recoverable. As of the Conversion Date, the Debtors estimate to hold 
approximately $165.7 million of unrestricted cash. 

Note B – Cash and Cash Equivalents - Restricted 

Cash and Cash Equivalents – Restricted relates to $2.0 million of cash in a restricted bank 
account as collateral against a Polish Value-Added-Tax (“VAT”) account on behalf of the 
government who has access to draw funds, of which claims are projected to be $2.0 million as of 
the Conversion Date. While potential recovery is uncertain, restricted cash is assumed to be fully 
recoverable for purposes of the Liquidation Analysis. 

Note C – Accounts Receivable 

Accounts receivables are estimated based on the Debtors’ projected balance sheet. It is 
assumed that the Trustee would retain certain existing staff of the Debtors to administer the 
collection of outstanding receivables. Accounts receivable includes outstanding invoices for 
completed sales and customer services according to terms per the customers’ agreements. 
Recovery on pro forma accounts receivable balances is assumed to be impacted by the termination 
of customer contracts on conversion of the Debtors’ chapter 11 cases to a Chapter 7 liquidation, 
however these are assumed to be partially offset by customers waving claims in exchange for the 
ability to purchase discounted inventory. Estimated recovery rates for hardware trade receivables 
are projected at 65% as there is significant inventory available which is anticipated to cover a 
longer duration of future customer demand. Chemical trade receivables are anticipated to receive 
a lower recovery of 57%, as the inventory stock covers a much shorter duration of customer 
demand and therefore the Debtors anticipate a larger offset of contract claims compared to 
hardware receivables.  Estimated recovery on accounts receivable balances is assumed to be 57.0% 
to 68.4% of net book value.  

Note D – Net Inventory 

Inventory consists of procured parts, chemicals, and sub-assemblies. Examples include fasteners, 
seals, inserts, adhesives, sealants, lubricants and more. For purposes of the Liquidation Analysis, 

 
2  The Liquidation Analysis does not include any estimates for recovery by the Trustee on account of causes of 

action (including avoidance actions) that could be asserted by the Debtors or the Trustee on behalf of the Debtors’ 
estates.  It is not believed that any hypothetical recovery on account of causes of action would materially impact 
the result of the best interests test. 
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inventory recoveries are identified based on both historical and business unit projected demand 
and associated runoff on a part level basis. In-demand parts with high turnover (0-2 years future 
demand) are assumed to warrant the highest recoveries. It is assumed that the Trustee would 
retain certain existing staff of the Debtors to administer the inventory liquidation. Estimated 
recovery on inventory is assumed to be 45.4% to 55.4% of projected net inventory balance as of 
the Conversion Date.  

Note E – Prepaid Expenses and Other Current Assets 

Prepaid expenses and other current assets include balances for prepaid inventory, sales tax, 
VAT tax, property tax, prepaid insurance, dues and subscriptions, insurance, investment accounts 
and others. The Liquidation Analysis assumes a 100% recovery rate across all scenarios related to 
an Argentina investment account used to minimize impact of inflation on the local currency. Most 
of the remaining assets are assumed to be consumed during the wind-down process. On an 
aggregate basis, total recovery on prepaid expenses and other current assets is estimated to be 
0.6%. 

Note F – Property Plant & Equipment 

Property plant & equipment includes buildings, leasehold improvements, construction in 
progress, furniture and fixtures, computers, other information technology related equipment, 
machinery and equipment, tools, and transport equipment. The largest property plant and 
equipment recovery relates to the owned Spondon facility in the UK with an assumed sale value 
of $3.0 to $3.7 million. Remaining recovery reflects sale of other various assets including furniture, 
fixtures, tools, and various equipment of the Debtors. Estimated recovery on property plant and 
equipment balances is assumed to be 6.2% to 9.4% of net book value. 

Note G – Goodwill 

As of the Conversion Date, the Debtors hold zero net book value of goodwill following the 
full impairment of the debtors goodwill in 2024 resulting from the 2022 financial audit.  

Note H – Intangible Assets, Net 

Other Intangible assets include Trademarks, certain Technologies, Non-Compete 
Agreements, and other various intangible assets. Asset recovery relates to estimated sale value of 
the in-house chemical inventory management system (“TCMIS”). The Liquidation Analysis 
assumes a recovery of Intangible Assets from 0.0% to 2.1%.  

Note I – Total Other Non-Current Assets 

Other non-current assets include deferred income tax, operating lease ROU assets, 
deposits, and deferred debt issuance costs. The Liquidation Analysis assumes no recovery from 
total other non-current assets.  
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Chapter 7 Liquidation Adjustments 

Note J – Chapter 7 Trustee Fee 

Section 326(a) of the Bankruptcy Code provides for Trustee fees of up to 3% for liquidation 
proceeds in excess of $1 million. Chapter 7 Trustee fees are calculated pursuant to Section 326(a) 
of the Bankruptcy Code based on gross liquidation proceeds. Trustee fees related to the wind-down 
range from $26.8 million to $31.6 million. 

Note K – Chapter 7 Professional Fees 

Analysis assumes a range of $1.5 million to $1.8 million per month for expenses during 
the wind-down period related to legal, financial advisory, tax and other professionals. Professional 
fees related to the wind-down range from $17.9 million to $21.1 million. 

Note L – Orderly Wind-Down Cost 

Analysis reflects estimates based on assumed support functions that would be required to 
monetize the assets and wind-down the Chapter 7 Estate. Following the asset monetization period, 
certain corporate functions are assumed to continue for an additional period to complete the 
administrative wind-down. During the wind-down period, the Debtors will continue to provide 
critical functions to implement the orderly sales but with a substantially reduced level of company 
personnel. Estate wind-down costs total $112.1 million, consisting of: 

 Inventory sale period: Net cash outflow related to operational costs for the 8-month 
inventory sale period. Costs generally relate to warehouse management, sales 
oversight, and corporate overhead. 

 Estate wind-down costs: Net cash outflow in connection with the full administrative 
wind-down of the company for the 4-month period following completion of 
inventory sales. 

 Retention costs: Additional payments for necessary personnel to ensure retention 
during wind-down. 

 Notice pay: Payments made to departing operations and overhead employees 
during the wind-down period based on contracts, policies and local statutory 
requirements, to the extent entitled to priority under section 507 of the Bankruptcy 
Code and consistent with section 503(c).  

Note M – Liquidation Proceeds Satisfying Non-Debtor Claims 

To reflect proceeds distributable to the Debtor’s creditors, the Analysis adjusts for recovery 
of claims at the non-debtor subsidiaries that are not related to recovery of Debtor intercompany 
claims. 
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Summary of Estimated Claims Recovery 

Note N – Carve-Out Reserve Claims  

Carve-out reserve claims as defined in Docket no. 396, the Final  Order (I) Authorizing  
the  Debtors  to  (A)  Obtain  Postpetition  Financing  and  (B)  Use  Cash  Collateral, (II) 
Granting  Liens  and  Providing  Superpriority Administrative  Expense  Claims,  (III)  Granting 
Adequate  Protection  to  Prepetition  Secured  Parties,  (IV)  Modifying  the  Automatic  Stay,  
and (V) Granting Related Relief (“Final DIP Order”) as the “Carve-Out”, include any 
outstanding Professional Fees, fees required to be paid to the Claims Register and the U.S. 
Trustee, and fees and expenses up to $100,000 incurred by a trustee under section 726(B) of the 
Bankruptcy Code that have not been paid prior to the Conversion Date, as well as an aggregate 
amount not to exceed $6.0 million for the Post-Trigger Fee Cap. A range of fees is estimated in 
the Liquidation Analysis and the carve-out reserves are assumed to be funded in accordance with 
the Cash Collateral Order that outlines the allocation of costs. Carve-out reserve claims are 
estimated to be fully satisfied on a consolidated basis. 

Note O – DIP Claims  

Claims arising under the Debtor’s Debtor-in-Possession (“DIP”) facility. Claim value 
includes estimated accrued and unpaid interest as of the conversion date. DIP Claims are estimated 
to be $327.5 million as of the Conversion Date. Total recovery is estimated to range from 77.4%  
to 100% on a consolidated basis.  

Recovery to Administrative and Priority Creditors 

Note P – Administrative Expenses  

Administrative Expenses include claims for costs and expenses of administration of the 
Chapter 11 cases, including: i) actual and necessary costs and expenses incurred on or after the 
Petition Date until and including the Effective Date of preserving the Estates and operating the 
Debtors’ businesses, and ii) all fees and charges assessed against the Estates pursuant to section 
1930 of chapter 123 of title 28 of the United States Code. Administrative Expenses are estimated 
to be approximately $184.5 million as of the Conversion Date. Recovery of individual 
Administrative Expenses range from 0.0% to 5.0% depending on the Debtor the claim is asserted 
against and range from 0.0% to 0.4% on a consolidated basis. 

Note Q – Priority Tax Claims  

Priority Tax Claims includes tax claims such as uncertain tax positions, deferred tax 
liabilities, various withholding taxes, accrued value-added taxes, and accrued personnel related 
taxes. Priority Tax Claims are estimated to be $12.7 million as of the Conversion Date. Total 
recovery is estimated from 0.0% to 0.8% on a consolidated basis. 

Note R – Class 1: Priority Non-Tax Claims 

Class 1 consists of any claim other than an Administrative Expense, DIP Facility Claims, 
or a Priority Tax Claim entitled to priority in right of payment under section 507(a) of the 
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Bankruptcy Code. The Liquidation Analysis assumes there will be no Priority Non-Tax Claims 
outstanding as of the Conversion Date. 

Recovery to Secured Creditors 

Note S – Class 2: Other Secured Claims 

Class 2 consists of secured claims other than Priority Tax Claims, DIP Financing Claims, 
ABL Facility Claims, 1L Notes Claims, 2026 Notes Claims and 1.25L Notes Claims. The 
Liquidation Analysis assumes Other Secured Claims will be $4.2 million, and total recovery is 
estimated to be 100%. The Liquidation Analysis assumes that all equipment related to financial 
and operating leases is returned to the respective lessors to satisfy the obligations and therefore no 
asset recovery or secured claims associated with these leases are incorporated in the analysis. 

Note T – Class 3: ABL Facility Claims 

Class 3 consists of claims arising on account of the ABL Facility or pursuant to the ABL 
Credit Agreement or other documents related thereto. Claim value includes estimated accrued and 
unpaid interest as of the conversion date. The Liquidation Analysis assumes ABL Facility Claims 
will be $440.4 million, and total recovery is estimated to be 100%. 

Note U – Class 4: 1L Notes Claims 

Class 4 consists of claims arising on account of any of the 1L Notes or pursuant to the 1L 
Indenture or other documents related thereto. The Liquidation Analysis assumes 1L Notes Claims 
will be $1.4 billion, comprised of a secured component of $1.123 billion and an unsecured 
component of $0.272 billion, and total recovery is estimated from 0.0% to 4.1% on a consolidated 
basis. 

Note V – Class 5: 1.25L Notes Claims 

Class 5 consists of claims arising on account of any of the 1.25L Notes or pursuant to the 
1.25L Indenture or other documents related thereto. The Liquidation Analysis assumes 1.25L 
Notes Claims will be $535.9 million, and total recovery is estimated to be 0%. 

Note W – Class 6: 2026 Notes Claims 

Class 6 consists of claims arising on account of any of the 2026 Notes or pursuant to the 
2026 Indenture or other documents related thereto. The Liquidation Analysis assumes 2026 Notes 
Claims will be $353.6 million, and total recovery is estimated from 0.0% to 5.1% on a consolidated 
basis. 

Recovery to Unsecured Creditors 

Note X – Class 7a: General Unsecured Claims 

Class 7a consists of claims other than Administrative Expenses, an Other Secured Claim, 
a Priority Tax Claim, a Priority Non-Tax Claim, an ABL Facility Claim, a 1L Notes Claim, a 1.25L 
Notes Claim, a PIK Notes Claim, a General Unsecured Convenience Claim, or an Intercompany 
Claim, General Unsecured Claims are assumed to be asserted at Debtor entities where liabilities 
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are recorded on the Debtors’ books and records, or where they would be recorded in the case of 
liabilities that only exist in a hypothetical liquidation scenario. General Unsecured Claims include: 

 Chapter 7 general unsecured claims which represent estimated claims arising from a 
Chapter 7 liquidation, including estimates for rejection damage claims subject to section 
502(b)(6) of the Bankruptcy Code and certain customer claims.  

 Chapter 11 general unsecured claims which include other filed claims, excluding claims 
classified as General Unsecured Convenience Claims or 2024 Unsecured Notes Claims, 
estimated to be outstanding as of the Conversion date.  

 DIP deficiency claims where applicable for the purposes of the liquidation analysis.  
 1L Notes deficiency claims. 
 2026 Notes deficiency claims. 
 2027 Unsecured Notes Claims related to claims arising on account of the 2027 Unsecured 

Notes or pursuant to the 2027 Unsecured Indenture or other documents related thereto. 
Claims are estimated to be $111.6 million.  

In each case, total recovery for General Unsecured Claims against each Debtor is estimated to be 
0.0%. 

Note Y – Class 7b: General Unsecured Convenience Claims 

Class 7b consists of allowed claims in an amount of $1.5 million or less, other than an 
Administrative Expense, an Other Secured Claim, a Priority Tax Claim, a Priority Non-Tax Claim, 
an ABL Facility Claim, a 1L Notes Claim, a 1.25L Notes Claim, a 2024 Unsecured Notes Claim 
or 2026 Unsecured Notes Claim, a 2027 Unsecured Notes Claim, a PIK Notes Claim, or an 
Intercompany Claim. The Liquidation Analysis assumes General Unsecured Convenience Claims 
will range from $65.0 million to $70.0 million and will be treated equivalently to General 
Unsecured Claims in a liquidation. Accordingly, total recovery for General Unsecured 
Convenience Claims against each Debtor is estimated to be 0.0%. 

Note Z – Class 7c: 2024 Unsecured Notes Claims 

Class 7c consists of claims arising on account of any of the 2024 Unsecured Notes or 
pursuant to the 2024 Unsecured Indenture or other documents related thereto. The Liquidation 
Analysis assumes 2024 Unsecured Notes Claims will be $185.0 million, and total recovery on a 
consolidated basis is estimated to be 0.0%. 

Note AA – Class 8: PIK Notes Claims 

Class 8 consists of claims against Wolverine Intermediate Holding Corporation arising on 
account of the PIK Notes or the PIK Notes Indenture or other documents related thereto. The 
Liquidation Analysis assumes PIK Notes Claims will be $157.2 million, and total recovery on a 
consolidated basis is estimated to be 0.0%. 
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Note AB – Class 9: Intercompany Claims 
 

Class 9 consists of all prepetition Intercompany Claims against the Debtors, including any 
Claim against a Debtor held by another Debtor (including the non-debtor subsidiaries). Total 
recovery is estimated to range from 0.0% to 100.0% depending on the Debtor, but eliminates on a 
consolidated basis. 

 
Recovery to Interest Holders 

Note AC – Class 10: Existing Equity Interests 
 

Class 10 consists of all equity interests in Incora. There is no estimated recovery for 
Interests in Incora estimated in this analysis. 
 
Note AD – Class 11: Intercompany Interests 
 

Class 11 consists of all Intercompany Interests in the Debtors, including any common 
stock, preferred stock, limited liability company interests, and any other equity, ownership, or 
profits interests of any Debtor, including, without limitation, options, warrants, rights, or other 
securities or agreements to acquire the common stock, preferred stock, limited liability company 
interests, or other equity, ownership, or profits interests of any Debtor (whether or not arising under 
or in connection with any employment agreement) in a Debtor held by another Debtor. Total 
recovery on Intercompany Interests is estimated to range from 0.0% to 100.0% depending on the 
Debtor or non-debtor subsidiary, but eliminates on a consolidated basis. 
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VALUATION ANALYSIS 

Disclaimers 

The information contained in the summary Valuation Analysis, as prepared 
by PJT Partners, LP (“PJT”), is not a prediction or guarantee of the actual 
market value that may be realized from any funded indebtedness or securities 
to be issued pursuant to the Plan. The Valuation Analysis is presented solely 
for the purpose of providing adequate information under section 1125 of the 
Bankruptcy Code in respect of the solicitation of Claims entitled to vote to 
accept or reject the Plan, so that holders of such Claims can make an informed 
judgment about the Plan. The Valuation Analysis should not be used or relied 
on for any other purpose, including the purchase or sale of claims against the 
Debtors or any of their affiliates.1 

The Valuation Analysis described herein does not purport to be a complete 
description of the analysis performed by PJT. The preparation of a valuation 
analysis involves various determinations as to the most appropriate and 
relevant methods of financial analysis and the application of these methods in 
the particular circumstances and, therefore, such an analysis is not readily 
suitable to summary description. The Valuation Analysis performed by PJT is 
not necessarily indicative of actual values or future results, which may be 
significantly more or less favorable than those described herein. 

PJT is acting as investment banker to the Debtors. PJT has not been and will 
not be responsible for, and has not and will not provide, any tax, accounting, 
actuarial, legal or other specialist advice to the Debtors or any other party in 
connection with the Debtors’ Chapter 11 Cases, the Plan or otherwise. 

The value of an operating business is subject to numerous uncertainties and 
contingencies that are difficult to predict and will fluctuate with changes in 
factors affecting the financial condition and prospects of the business. As a 
result, the Valuation Analysis is not necessarily indicative of actual outcomes, 
which may be significantly more or less favorable than those set forth herein. 
Because such estimates are inherently subject to uncertainties, none of the 
Debtors, PJT or any other person assumes responsibility for their accuracy. 
In addition, the potential value of newly issued or incurred funded debt and 
securities is subject to additional uncertainties and contingencies, all of which 
are difficult to predict. Actual market prices of such funded debt and securities 
at issuance will depend upon, among other things, prevailing interest rates, 
conditions in the financial markets, the anticipated initial funded debt and 
securities holdings of prepetition creditors (some of which may prefer to 

 
1  All capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 

Disclosure Statement for the Modified Second Amended Joint Plan of Reorganization of Wesco Aircraft Holdings, 
Inc. et al. (the “Disclosure Statement”) to which this analysis is attached as Exhibit D. 
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liquidate their investment immediately rather than hold their investment on a 
long-term basis), the potentially dilutive effect of certain events (including the 
issuance of equity securities pursuant to any management incentive plan), and 
other factors that generally influence the prices of funded debt and securities. 

Description of Valuation Analysis 

Solely for the purposes of the Plan and the Disclosure Statement, PJT, as investment banker 
to the Debtors, has estimated a potential range of total enterprise value (“Enterprise Value”) and 
implied equity value (“Equity Value”) for the Reorganized Debtors pro forma for the restructuring 
transactions contemplated by the Plan (the “Valuation Analysis”). The Valuation Analysis is based 
on financial and other information provided to PJT by the Debtors’ management and third-party 
advisors, the Financial Projections attached to the Disclosure Statement as Exhibit [ ], and 
information provided by other sources. The Valuation Analysis is as of August 21, 2024, with an 
assumed Effective Date of the Plan of October 31, 2024. The Valuation Analysis utilizes market 
data as of August 21, 2024. The valuation estimates set forth herein represent valuation analyses 
generally based on the application of customary valuation techniques to the extent deemed 
appropriate by PJT. 

The estimated values set forth in this Valuation Analysis: (a) assume the Plan and the 
transactions contemplated thereby are consummated; (b) do not constitute an opinion on the terms 
and provisions or fairness from a financial point of view to any person of the consideration to be 
received by such person under the Plan; (c) do not constitute a recommendation to any holder of 
Allowed Claims as to how such person should vote or otherwise act with respect to the Plan; and 
(d) do not necessarily reflect the actual market value that might be realized through a sale or 
liquidation of the Reorganized Debtors and/or their assets. 

In preparing its valuation, PJT considered a variety of factors and evaluated a variety of 
financial analyses, including (a) comparable companies analysis; (b) precedent transactions 
analysis; and (c) discounted cash flow analysis. The preparation of a valuation analysis is a 
complex analytical process involving subjective determinations about which methodologies of 
financial analysis are most appropriate and relevant to the subject company and the application of 
those methodologies to particular facts and circumstances in a manner that is not readily 
susceptible to summary description. 

Based on the aforementioned analyses, and other information described herein and solely 
for purposes of the Plan, the estimated range of Enterprise Value of the Reorganized Debtors, 
collectively, as of the assumed Effective Date of the Plan, is approximately $1,450 million to 
approximately $1,950 million (with the mid-point of that range being approximately $1,700 
million). 

In addition, based on the estimated range of Enterprise Value of the Reorganized Debtors 
and other information described herein and solely for purposes of the Plan, PJT estimated a 
potential range of total Equity Value of the Reorganized Debtors, which consists of the Enterprise 
Value less net funded indebtedness on the assumed Effective Date of the Plan. The Reorganized 
Debtors are projected to have funded indebtedness on the assumed Effective Date consisting of 
approximately (i) $445 million drawn under an ABL facility, and (ii) $754 million of notes. PJT 
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has thus assumed that, as of the assumed Effective Date, the Reorganized Debtors will have 
approximately $1,198 million of total funded indebtedness, and net debt of approximately $1,125 
million (net of approximate cash forecasted as of the assumed Effective Date). The amount of 
funded indebtedness as of the assumed Effective Date is subject to change based on the Effective 
Date of the Plan and the Reorganized Debtors’ final capital structure, including any fees on the 
ABL facility and notes described above. 

Based upon the estimated range of Enterprise Value of the Reorganized Debtors of between 
approximately $1,450 million and approximately $1,950 million described above, and assuming 
forecasted net debt of approximately $1,125 million, PJT estimated that the potential range of 
Equity Value for the Reorganized Debtors, as of the assumed Effective Date, is between 
approximately $325 million and approximately $825 million (with the mid-point of such range 
being approximately $575 million). 

 

  

 

Key Assumptions 

The Valuation Analysis reflects work performed by PJT on the basis of 
information in respect of the business and assets of the Debtors available to 
PJT as of August 21, 2024. It should be understood that, although subsequent 
developments may have affected or may affect PJT’s conclusions in respect of 
the Valuation Analysis, PJT does not have any obligation to update, revise or 
reaffirm its estimates or the Valuation Analysis and does not intend to do so. 

PJT did not independently verify the Financial Projections or other 
information that PJT used in the Valuation Analysis, and no independent 
valuations or appraisals of the Debtors or their assets or liabilities were sought 
or obtained in connection therewith. The Valuation Analysis was developed 
solely for purposes of the Plan and the analysis of potential relative recoveries 
to creditors thereunder. The Valuation Analysis reflects the application of 
various valuation techniques, does not purport to be an opinion and does not 
purport to reflect or constitute an appraisal, liquidation value, or estimate of 
the actual market value that may be realized through the sale of any securities 
or funded debt to be issued pursuant to, or assets subject to, the Plan, which 
may be significantly different than the amounts set forth in the Valuation 
Analysis. 

For purposes of the Valuation Analysis, PJT assumed that no material changes that would 
affect estimated value occur between the date of this Disclosure Statement and the assumed 

Low Mid High
Enterprise Value $1,450 $1,700 $1,950
(-) Net  Debt (1,125) (1,125) (1,125)
Equity Value $325 $575 $825
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Effective Date of the Plan. In addition, PJT assumed that there will be no material change in 
economic, monetary, market, industry, and other conditions that would impact any of the material 
information made available to PJT, as of the assumed Effective Date. PJT makes no representation 
as to the achievability or reasonableness of such assumptions. The Debtors undertake no obligation 
to update or revise statements to reflect events or circumstance that arise after the date of this 
Disclosure Statement or to reflect the occurrence of unanticipated events. PJT’s Valuation 
Analysis does not constitute an opinion as to the fairness from a financial point of view of the 
consideration to be received or paid under the Plan, of the terms and provisions of the Plan, or with 
respect to any other matters. 

The Financial Projections include assumptions regarding the projected tax attributes (e.g., 
tax basis). The impact of any changes to these assumptions, including assumptions regarding the 
availability of tax attributes or the impact of cancellation of indebtedness income on the Financial 
Projections, could materially impact the Valuation Analysis. Such matters are subject to many 
uncertainties and contingencies that are difficult to predict. 

The Debtors’ management advised PJT that the Financial Projections were reasonably 
prepared in good faith and on a basis reflecting the Debtors’ best estimates and judgments as to 
the future operating and financial performance of the Reorganized Debtors. The Valuation 
Analysis assumed that the actual performance of the Reorganized Debtors will correspond to the 
Financial Projections in all material respects. If the business performs at levels below or above 
those set forth in the Financial Projections, such performance may have a materially negative or 
positive impact, respectively, on the Valuation Analysis, estimated potential ranges of valuation 
of the Reorganized Debtors, and the Enterprise Value thereof. 

In preparing the Valuation Analysis, PJT: (a) reviewed certain historical financial 
information of the Debtors for recent years and interim periods; (b) reviewed certain financial and 
operating data of the Debtors, including the Financial Projections; (c) discussed the Debtors’ 
operations and future prospects with the Debtors’ senior management team and third-party 
advisors; (d) reviewed certain publicly available financial data for, and considered the market 
value of, public companies that PJT deemed generally relevant in analyzing the value of the 
Reorganized Debtors; (e) reviewed certain publicly available data for, and considered the market 
value of, precedent transactions that PJT deemed generally relevant in analyzing the value of the 
Reorganized Debtors; and (f) considered certain economic and industry information that PJT 
deemed generally relevant to the Reorganized Debtors. PJT assumed and relied on the accuracy 
and completeness of all financial and other information furnished to it by the Debtors’ management 
and other parties as well as publicly available information. 

The Valuation Analysis does not constitute a recommendation to any Holder of Allowed 
Claims, or any other person as to how such person should vote or otherwise act with respect to the 
proposed Restructuring. PJT has not been requested to, and does not express any view as to, the 
potential value of the Reorganized Debtors’ funded debt and securities on issuance or at any other 
time. 
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Execution  

  

  

This Agreement is not an offer with respect to any securities, a solicitation of 
such an offer, or a solicitation of acceptances of a chapter 11 plan. Any such 
offer or solicitation will comply with all applicable securities laws and/or 
provisions of the Bankruptcy Code. 

Nothing in this Agreement is an admission of fact or liability or, until the 
occurrence of the Agreement Effective Date, will be binding on any of the 
parties to this Agreement. This draft Agreement is subject in all respects to 
Federal Rule of Evidence 408 and similar doctrines. 

 RESTRUCTURING SUPPORT AGREEMENT 

This Restructuring Support Agreement (together with the Plan attached to 
it as Exhibit A and any other exhibits, schedules and attachments hereto and 
thereto, each as amended, supplemented or otherwise modified from time to time 
in accordance with the terms hereof, the “Agreement”), dated as of January 11, 
2024, is entered into by and among: 

a. Wesco Aircraft Holdings, Inc. (“WAHI”), Wolverine 
Intermediate Holding Corporation (“Holdings”), Wolverine Intermediate 
Holding II Corporation and each of their subsidiaries listed on Schedule 1 
attached hereto (collectively, the “Company” or the “Company Parties”);  

b. the undersigned holders of, or investment advisors, sub-
advisors, or managers of funds or accounts that hold, 10.50% Senior 
Secured First Lien Notes due 2026 (the “1L Notes”) under that certain 
Indenture, dated as of March 28, 2022 (the “1L Indenture”), by and among 
WAHI as issuer, the guarantors from time to time party thereto, Wilmington 
Savings Fund Society, FSB as trustee and notes collateral agent (in such 
capacity, the “1L Indenture Trustee”), that have executed and delivered 
counterpart signature pages to this Agreement or a Joinder in accordance 
with Section 12.6 (the “Consenting 1L Noteholders”);1  

c. the undersigned holders of, or investment advisors, sub-
advisors, or managers of funds or accounts that hold 13.125% Senior 
Secured 1.25 Lien PIK Notes due 2027 (the “1.25L Notes”) under that 
certain Indenture, dated as of March 28, 2022 (the “1.25L Indenture”), by 
and among WAHI as issuer, the guarantors from time to time party thereto, 

 

1  For the avoidance of doubt, the only Consenting 1L Noteholders will be the members of the First Lien 
Noteholder Group and their Related Funds that are parties hereto, and each of their immediate or mediate 
Permitted Transferees, unless otherwise agreed by the Required Consenting 1L Noteholders. 
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Wilmington Savings Fund Society, FSB as trustee and notes collateral agent 
(in such capacity, the “1.25L Indenture Trustee”), that have executed and 
delivered counterpart signature pages to this Agreement or a Joinder in 
accordance with Section 12.6 (the “Consenting 1.25L Noteholders”);  

d. the undersigned holders of, or investment advisors, sub-
advisors, or managers of funds or accounts that hold 13.125% Senior Notes 
due 2027 (the “2027 Unsecured Notes”) under that certain Indenture, dated 
as of November 27, 2019 (as amended by that certain First Supplemental 
Indenture, dated as of January 9, 2020, as further amended by that certain 
Second Supplemental Indenture, dated as of January 28, 2020, as further 
amended by that certain Third Supplemental Indenture, dated as of March 
28, 2022, and as further amended by that certain Fourth Supplemental 
Indenture, dated as of March 28, 2022) (the “2027 Unsecured Indenture”), 
by and among WAHI as issuer, the guarantors from time to time party 
thereto, BOKF, NA, as indenture trustee (in such capacity, the “2027 
Unsecured Indenture Trustee”), that have executed and delivered 
counterpart signature pages to this Agreement or a Joinder in accordance 
with Section 12.6 (the “Consenting 2027 Unsecured Noteholders”2 and, 
together with the Consenting 1L Noteholders and the Consenting 1.25L 
Noteholders, the “Consenting Noteholders”); and 

e. Wolverine Top Holding Corporation (“Wolverine Top”) and 
the undersigned affiliates and investment funds managed by Platinum 
Equity Advisors, LLC or its affiliates that are direct or indirect holders of 
equity interest in Wolverine Top that have executed and delivered 
counterpart signature pages to this Agreement or a Joinder in accordance 
with Section 12.6 (collectively with Wolverine Top, the “Consenting 
Equity Holders” and, together with the Consenting Noteholders, 
the “Consenting Parties”). 

 Each of the Company Parties and the Consenting Parties is referred to in 
this Agreement as a “Party” and, collectively, as the “Parties.” Capitalized terms 
used, but not defined, in this Agreement shall bear the meanings ascribed to them 
in the Plan attached to this Agreement as Exhibit A (as it may be amended or 
supplemented from time to time in accordance with this Agreement, including all 
exhibits, schedules, supplements, appendices, annexes and attachments thereto, 

 

2  For the avoidance of doubt, the only Consenting 2027 Unsecured Noteholders will be Langur Maize and 
any immediate or mediate Permitted Transferees thereof. 
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including the Plan Supplement, the “Plan”).3 Each of the exhibits attached hereto 
(collectively with any annexes, schedules or exhibits to such exhibits, the 
“Exhibits”) is expressly incorporated herein and made a part of this Agreement, 
and all references to this Agreement shall include the Exhibits.  

 RECITALS 

A. On June 1, 2023 (the “Petition Date”), each of the Company Parties 
in their capacities as debtors and debtors in possession (the “Debtors”) commenced 
a case (the “Chapter 11 Cases”) in the U.S. Bankruptcy Court for the Southern 
District of Texas (the “Bankruptcy Court”) under chapter 11 of title 11 of the 
United States Code (such title, the “Bankruptcy Code”). 

B. The Parties have engaged in arm’s-length, good faith discussions 
regarding a restructuring of the Company on the terms set forth in this Agreement 
(including the Plan) (the “Restructuring”). 

C. As of the date of this Agreement, the Consenting 1L Noteholders are 
collectively the beneficial holders of (a) no less than 97.59% of the aggregate 
principal amount of the 1L Notes outstanding under the 1L Indenture and (b) no 
less than 98.70% of the aggregate principal amount of the DIP Notes outstanding 
under the DIP Note Purchase Agreement. 

D. As of the date of this Agreement, the Consenting 1.25L Noteholders 
are collectively the beneficial holders of no less than 92.20% of the aggregate 
principal amount of the 1.25L Notes outstanding under the 1.25L Indenture. 

E. As of the date of this Agreement, the Consenting 2027 Unsecured 
Noteholders are collectively the beneficial holders of no less than 67.65% of the 
aggregate principal amount of the 2027 Unsecured Notes outstanding under the 
2027 Unsecured Indenture.   

F. As of the date of this Agreement, the Consenting Equity Holders are 
the beneficial holders of no less than 100% of the Existing Equity Interests. 

 

3  Capitalized terms used, but not defined, in this Agreement shall bear the meanings ascribed to them in the 
Plan. 
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G. Subject to the terms and conditions set forth herein, the Parties have 
agreed to take certain actions to implement the Restructuring and desire to express 
to one another their mutual support for and commitment in respect of the matters 
set forth in this Agreement, including the Plan and the other Exhibits hereto. 

Now, therefore, in consideration of the foregoing and the covenants and 
agreements set forth in this Agreement, and for other good and valuable consider-
ation, the receipt and sufficiency of which are hereby acknowledged, the Parties, 
each on a several but neither joint nor joint and several basis, agree as follows: 

 AGREEMENT 

SECTION 1.  FORM OF RESTRUCTURING 

1.1. The principal terms of the Restructuring are set forth in this 
Agreement, including the Plan and the Exhibits, and will be implemented through 
the Plan on terms consistent with this Agreement. The Effective Date (as defined in 
the Plan) is referred to herein as the “Restructuring Effective Date”. 

SECTION 2.  EFFECTIVENESS 

2.1. This Agreement shall become effective and binding on each of the 
Parties on the date and time on which each of the following has occurred (such date, 
the “Agreement Effective Date”): 

a. counterpart signature pages to this Agreement shall have been 
executed and delivered in accordance with Section 12.6 by: (i) each of the 
Company Parties, (ii) Consenting 1L Noteholders holding at least 66 
outstanding principal amount of the 1L Notes issued under the 1L Indenture, 
(iii) Consenting 1.25L Noteholders holding at least 66 
principal amount of the 1.25L Notes issued under the 1.25L Indenture, 
(iv) Consenting 2027 Unsecured Noteholders holding at least 66  in 
outstanding principal amount of the 2027 Unsecured Notes issued under the 
2027 Unsecured Indenture and (v) Wolverine Top and the other Consenting 
Equity Holders; and  

b. the Company shall have given notice to counsel to each of the 
Consenting Parties in the manner set forth in Section 12.13 (by email or 
otherwise) that the conditions to the Agreement Effective Date set forth 
herein have been satisfied. 
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2.2. Signature pages executed by the Consenting Noteholders shall be 
treated in accordance with Section 5.11 of this Agreement. 

2.3. The Agreement shall be effective, with respect to each Party, from 
the Agreement Effective Date (or, in the case of a Party that becomes a Party as a 
result of a Joinder, the date of said Joinder) until terminated with respect to such 
Party pursuant to the terms of this Agreement (such period, the “Effective Period”). 

SECTION 3.  DEFINITIVE DOCUMENTS AND CONSENT RIGHTS 

3.1. The “Definitive Documents” shall consist of the following, which 
shall, in each case, be in form and substance consistent with this Agreement and in 
compliance with the consent rights set forth in Section 3.2: (a) documents 
implementing the Restructuring, including the Plan; the Disclosure Statement; the 
Plan Supplement; the Solicitation Materials; motions or pleadings seeking approval 
or confirmation of any of the foregoing documents; the brief and any pleadings 
filed by the Debtors in support of confirmation; any order(s) to approve any of the 
foregoing, including the Disclosure Statement Order and the Confirmation Order; 
(b) any documentation or settlement related to the assumption, assumption and 
assignment, rejection or modification of any (i) Executory Contracts and/or 
Unexpired Leases, (ii) critical vendor arrangements, or (iii) other customer 
contracts (in each case, other than ordinary course, short-term purchase orders) (the 
“Contract Documents”); (c) any motion seeking authority for the payment or 
settlement of any Claim and any pleadings related thereto and any order(s) to 
approve the foregoing; (d) the New Organizational Documents; (e) any and all 
filings with or requests for regulatory or other approvals from any governmental 
unit or entity; (f) the New Debt Documents; (g) the documentation setting the 
Distribution Record Date, any Interim Distribution Date, and means of distribution 
under the Plan and the procedures for designating the recipients of distributions 
under the Plan; (h) such other material agreements, applications, motions, 
pleadings, briefs, orders, instruments, documentation and other filings, including 
any summaries or term sheets in respect thereof, that are related to any of the 
foregoing or as may be reasonably necessary or advisable to implement the 
Restructuring; (i) any materials related to this Section 3.1(a) through 3.1(h) that are 
filed in any foreign proceeding commenced by any Debtor in connection with the 

Case 23-90611   Document 2029-7   Filed in TXSB on 08/23/24   Page 6 of 69



 

- 6 - 
  

Restructuring; and (j) a tax sharing agreement to be entered into by Wolverine Top 
and the Company (the “Tax Sharing Agreement”). 

3.2. The Definitive Documents not executed or in a form attached to this 
Agreement as of the Agreement Effective Date remain subject to negotiation and 
completion. Upon completion, the Definitive Documents and every other 
document, deed, agreement, filing, notification, letter or instrument related to the 
Restructuring shall contain terms, conditions, representations, warranties, and 
covenants consistent with the terms of this Agreement, including the Plan, as they 
may be modified, amended or supplemented in accordance with the terms of 
Section 6. Unless otherwise set forth herein, the Definitive Documents not executed 
or in a form attached to this Agreement as of the Agreement Effective Date shall 
otherwise be in form and substance reasonably acceptable to Consenting 1L 
Noteholders holding at least two-thirds in principal amount of the 1L Notes held by 
all members of the First Lien Noteholder Group (the “Required Consenting 1L 
Noteholders”) and the Company Parties; provided that (i) the New Organizational 
Documents shall be in form and substance acceptable to the Required Consenting 
1L Noteholders in their sole discretion, (ii) the Plan (excluding the New 
Organizational Documents contained in the Plan Supplement), the Confirmation 
Order and the New Debt Documents shall be in form and substance acceptable to 
the Required Consenting 1L Noteholders and the Company Parties and (iii) the Tax 
Sharing Agreement shall be in form and substance reasonably acceptable to the 
applicable Consenting Equity Holder, the Company Parties, and the Required 
Consenting 1L Noteholders. 

3.3. In addition: 

a. any amendment or modification to the definition of 
“Restructuring Expenses” or Article II.B (Restructuring Expenses), III.B.5 
(Class 5 – 1.25L Notes Claims), V.D.1 (Insurance Policies), VIII.D 
(Releases by the Debtors), VIII.E (Releases by Holders of Claims (Third-
Party Release)) or VIII.G (Injunctions) of the Plan (or the corresponding 
provisions of the Confirmation Order) that materially adversely affects any 
Consenting 1.25L Noteholder or any of its Related Parties (other than the 
Debtors or their subsidiaries), including in its capacity as Consenting Equity 
Holder (as applicable), shall also be subject to the consent of the Consenting 
1.25L Noteholders (including at least two unaffiliated Consenting 1.25L 
Noteholders) holding a majority in principal amount of the 1.25L Notes held 
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by all Consenting 1.25L Noteholders (the “Required Consenting 1.25L 
Noteholders”), which consent shall not be unreasonably withheld, 
conditioned or delayed (collectively, the “1.25L Noteholder Consent 
Rights”); and 

b. (x) the New Organizational Documents shall have protections 
for minority holders of New Common Equity consistent with Article IV.F.1 
of the Plan or otherwise reasonably acceptable to the Required Consenting 
2027 Unsecured Noteholders (as defined below); (y) any amendment or 
modification to the Plan (or the corresponding provisions of the 
Confirmation Order) that would impair the Consenting 2027 Unsecured 
Noteholders’ rights under Section 10 of this Agreement shall be reasonably 
acceptable to the Required Consenting 2027 Unsecured Noteholders; and 
(z) any amendment or modification to (i) the Consenting 2027 Unsecured 
Noteholders’ opt out of the Third-Party Release under the Plan; (ii) the 
definition of “Langur Maize”, “Langur Maize Excluded Parties” or “Langur 
Maize Retained Causes of Action” that does not comply with Section 10 of 
this Agreement; (iii) the definition of “Restructuring Expenses” or Article 
II.B (Restructuring Expenses) that does not comply with Section 11.3 of this 
Agreement; or (iv) Article III.B.8 (Class 7a – General Unsecured Claims) 
of the Plan (or the corresponding provisions of the Confirmation Order) that 
(A) materially adversely affects any Consenting 2027 Unsecured 
Noteholder or (B)  materially favors holders of 2026 Unsecured Notes or 
2024 Unsecured Notes on account of their unsecured Claims as compared 
with the Consenting 2027 Unsecured Noteholders on account of their 
unsecured Claims shall also be subject to the consent of Consenting 2027 
Unsecured Noteholders holding at least two-thirds in principal amount of 
the 2027 Unsecured Notes held by all Consenting 2027 Unsecured 
Noteholders (the “Required Consenting 2027 Unsecured Noteholders”), 
which consent shall not be unreasonably withheld, conditioned or delayed 
(collectively, the consent rights set forth in these clauses (x), (y) and (z), 
the “2027 Unsecured Noteholder Consent Rights” and, together with the 
1.25L Noteholder Consent Rights, the “Specified Creditor Consent 
Rights”). 

3.4. Any reference herein to any document that constitutes a Definitive 
Document shall mean such document in form and substance as required pursuant 
to this Section 3. 

3.5. In addition, each of the following shall be subject to the prior 
consent of the Required Consenting 1L Noteholders (not to be unreasonably 
withheld, in the case of paragraph e): 
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a. [Reserved;] 

b. any Restructuring Transaction;  

c. any actions taken by the Debtors pursuant to Article IV.D.2 of 
the Plan prior to the Restructuring Effective Date (other than ministerial 
actions); 

d. any proposal, agreement or settlement by the Debtors with 
respect to any Cure Claim or any actual or potential Assumption Dispute 
and any assumption, assumption and assignment, rejection or amendment 
of any Executory Contract or Unexpired Lease (whether pursuant to the 
Plan or otherwise); and 

e. any objection deadline or hearing date in connection with the 
Plan or any other Definitive Document or the other matters set forth in 
paragraph 3.5.d. above set by the Debtors (including any extension, delay, 
adjournment or rescheduling of any such deadline or hearing). 

SECTION 4.  MILESTONES 

4.1. The Restructuring shall be implemented in accordance with each of 
the following milestones, as applicable, unless otherwise expressly agreed in 
writing among the Company and the Required Consenting 1L Noteholders (in each 
case, with email from counsel being sufficient) (the “Milestones”): 

a. the Company Parties shall have filed the Plan, together with 
the Disclosure Statement, no later than the Agreement Effective Date;  

b. the Bankruptcy Court shall have entered the Disclosure 
Statement Order no later than January 12, 2024; 

c. the Company Parties shall have commenced Solicitation of the 
Plan by no later than ten (10) calendar days after entry of the Disclosure 
Statement Order; 

d. the Bankruptcy Court shall have entered the Confirmation 
Order no later than February 27, 2024; and 

e. the Restructuring Effective Date shall have occurred no later 
than fifteen (15) days after entry of the Confirmation Order; provided that 
this Milestone shall be extended by up to forty-five (45) days solely to 
obtain regulatory approvals from any regulatory body or authority whose 
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approval or consent is determined by the Company to be necessary to 
consummate the Restructuring. 

SECTION 5.  RESTRUCTURING AND RELATED SUPPORT 

5.1. The Company’s Affirmative Obligations. During the Effective 
Period, the Company covenants and agrees to perform and comply and to use 
commercially reasonable efforts to cause its subsidiaries to perform and comply, as 
applicable, with the following obligations: 

a. take all steps reasonably necessary and desirable (i) to support, 
implement and pursue the Restructuring on the terms and in accordance 
with the Milestones set forth in this Agreement, including by negotiating 
the Definitive Documents in good faith and executing and implementing 
this Agreement and the Definitive Documents, and implementing the 
transactions contemplated hereby and thereby, and (ii) to cooperate with the 
Consenting Parties in an effort to obtain necessary Bankruptcy Court 
approval of the Definitive Documents to consummate the Restructuring; 

b. subject to Section 6.1, negotiate in good faith and use 
commercially reasonable efforts to execute and deliver any appropriate 
additional or alternative agreements to address any legal, financial, or 
structural impediment to the Restructuring or that are necessary to 
effectuate the Restructuring; 

c. use commercially reasonable efforts to obtain any and all 
required regulatory and/or third-party approvals that may be necessary or 
advisable for the Restructuring;  

d. timely file a formal objection to any motion filed with the 
Bankruptcy Court by a third party seeking the entry of an order (i) directing 
the appointment of a trustee or examiner (with expanded powers beyond 
those set forth in section 1106(a)(3)–(4) of the Bankruptcy Code), (ii) 
converting the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy 
Code, (iii) dismissing the Chapter 11 Cases, or (iv) modifying or 
terminating the Company’s exclusive right to file and/or solicit acceptances 
of a plan of reorganization, as applicable;  

e. timely file a formal objection or opposition to any motion, 
application, or pleading seeking the entry of an order for relief that (i) is 
materially inconsistent with this Agreement or any Definitive Document; or 
(ii) would, or would be reasonably expected to, frustrate the purposes of this 
Agreement or any Definitive Document, including by preventing the 
consummation of the Restructuring; 
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f. timely file a formal objection or opposition to (i) any 
Financing Litigation or (ii) other motion, application or pleading seeking 
standing to pursue or the entry of an order sustaining a challenge to the 
validity, enforceability, perfection, extent, value, or priority of, or seeking 
avoidance or subordination of any portion of the 1L Notes Claims or 1.25L 
Notes Claims or the liens securing such 1L Notes Claims or such 1.25L 
Notes Claims, or asserting any other cause of action against or with respect 
or relating to the 1L Notes Claims or 1.25L Notes Claims or any prepetition 
liens securing the 1L Notes Claims or the 1.25L Notes Claims (collectively, 
“1L/1.25L Challenges”); provided that, notwithstanding the foregoing, this 
paragraph shall neither require the Company to file, nor prohibit the 
Company from filing, any formal objection or opposition with respect to the 
Langur Maize Retained Causes of Action; 

g. inform the First Lien Noteholder Group Advisors4 and the 
Consenting 1.25L Noteholder Advisors5 within two (2) Business Days after 
becoming aware of (i) any matter or circumstance that they know or believe 
is likely to be a material impediment to the implementation or 
consummation of the Restructuring, (ii) a breach of this Agreement 
(including a breach by any Company Party) constituting a Termination 
Event, or (iii) any representation by any Company Party under this 
Agreement which is or proves to have been incorrect in any material respect 
when made;  

h. inform the Consenting 2027 Unsecured Noteholder Advisor6 
within two (2) Business Days after becoming aware of (i) any matter or 

 

4  Davis Polk & Wardwell LLP (“Davis Polk”), Evercore Group L.L.C. (“Evercore”), Holwell Shuster & 
Goldberg LLP, Porter Hedges LLP, and each other local or special counsel or other advisor to the First 
Lien Noteholder Group or any member thereof, each in their capacity as advisors to the First Lien 
Noteholder Group, are referred to collectively herein as the “First Lien Noteholder Group Advisors”; 
provided that any notice, deliverable, or opportunity to be provided to the First Lien Noteholder Group 
Advisors under this Agreement shall be deemed provided to the First Lien Noteholder Group Advisors if 
provided to Davis Polk. 

5  “Consenting 1.25L Noteholder Advisors” means (i) Paul, Weiss, Rifkind, Wharton & Garrison LLP 
(“Paul, Weiss”), Greenhill & Co., LLC (“Greenhill”), Friedman Kaplan Seiler Adelman & Robbins LLP, 
and Gray Reed & McGraw LLP, each in their capacity as advisors, as applicable, to Carlyle Global Credit 
Investment Management, LLC and Spring Creek Capital, LLC and their respective affiliates thereof that 
are holders of the 1.25L Notes, (ii) Latham & Watkins LLP (“Latham”) and Williams & Connolly LLP, 
each in their capacity as advisors to the Consenting Equity Holders and certain Consenting 1.25L 
Noteholders and (iii) solely to the extent the affiliates of Senator Investment Group LP that are beneficial 
holders of 1.25L Notes Claims (“Senator”) become party to the Restructuring Support Agreement after 
the Agreement Effective Date, Kasowitz Benson Torres LLP, in its capacity as counsel to Senator; 
provided that any notice, deliverable or opportunity to be provided to the Consenting 1.25L Noteholder 
Advisors under this Agreement shall be deemed provided to the Consenting 1.25L Noteholder Advisors if 
provided to Paul, Weiss and Latham.   

6  “Consenting 2027 Unsecured Noteholder Advisor” means Jones Day, in its capacity as advisor to Langur 
Maize, L.L.C. and its Related Funds that are holders of 2027 Unsecured Notes (“Langur Maize”), and 
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circumstance that they know or believe is likely to be a material impediment 
to the implementation or consummation of the Restructuring as it pertains 
to the treatment of 2027 Unsecured Notes Claims under the Plan, (ii) a 
breach of this Agreement (including a breach by any Company Party) 
constituting a 2027 Unsecured Noteholder Termination Event or an 
Individual Termination Event, or (iii) any representation by any Company 
Party under this Agreement which is or proves to have been incorrect in any 
material respect when made in a manner that is adverse to the Consenting 
2027 Unsecured Noteholders;  

i. except as expressly permitted pursuant to Section 5.3.b, cease 
and cause to be terminated any ongoing solicitation, discussions and 
negotiations with respect to any Alternative Transaction;7 and 

j. (i) promptly notify the Consenting 1L Noteholders of (A) any 
violations by the Company relating to any Anti-Corruption Laws, Anti-
Money Laundering Laws, or Sanctions and Export Control Laws (each as 
defined herein) or (B) any action, suit or investigation by any governmental 
entity against any Debtor in relation to alleged or potential violations of 
Anti-Corruption Laws, Anti-Money Laundering Laws, or Sanctions and 
Export Control Laws; (ii) comply with reasonable inquiries by the 
Consenting 1L Noteholders to confirm compliance with the commitments 
set forth in this Section 5.1.j and in Section 5.2.g; (iii) cooperate in good 
faith with the reasonable efforts of the Consenting 1L Noteholders to 
address and/or remediate any violations by any Company Party or 
subsidiary thereof of Anti-Corruption Laws, Anti-Money Laundering Laws, 
or Sanctions and Export Control Laws; (iv) cooperate with reasonable 
requests from the Consenting 1L Noteholders for information or 
documentation relating to compliance by the Company Parties and their 
subsidiaries with Anti-Corruption Laws, Anti-Money Laundering Laws, 
and Sanctions and Export Control Laws and the Company’s associated 
compliance policies, procedures, and controls; (v) terminate (A) all 

 

each other local or special counsel or other advisor to the Consenting 2027 Unsecured Noteholders; 
provided that any notice, deliverable or opportunity to be provided to the Consenting 2027 Unsecured 
Noteholder Advisor under this Agreement shall be deemed provided to the Consenting 2027 Unsecured 
Noteholder Advisor if provided to Jones Day.   

7  “Alternative Transaction” means any plan, inquiry, proposal, offer, bid, term sheet, discussion, or 
agreement with respect to a sale, disposition, new-money investment, restructuring, reorganization, 
merger, amalgamation, acquisition, consolidation, dissolution, debt investment, equity investment, 
liquidation, asset sale, share issuance, consent solicitation, exchange offer, tender offer, recapitalization, 
plan of reorganization, share exchange, business combination, joint venture or other transaction involving 
any one or more Company Party or subsidiary thereof or the debt of, or equity or other interests in, any 
one or more Company Party or subsidiary thereof that is an alternative to the Restructuring, or is 
inconsistent with the Definitive Documents, or the purpose or effect of which would reasonably be 
expected to prevent or render impractical, or otherwise frustrate or impede the Restructuring. 
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contracts, agreements, and other arrangements pursuant to which any 
Company Party or subsidiary thereof is committed to provide or receive any 
goods, services, or technologies to or from any Restricted Person; (B) all 
investments or operations in or with any Sanctioned Jurisdiction or 
Restricted Person; and (C) all dealings with persons or entities that would 
cause any Company Party or subsidiary thereof or the Consenting 1L 
Noteholders to violate Anti-Corruption Laws, Anti-Money Laundering 
Laws, or Sanctions and Export Control Laws; and (vi) maintain or adopt 
and maintain policies, procedures, and controls reasonably designed to 
prevent, detect, and deter violations of Anti-Corruption Laws, Anti-Money 
Laundering Laws, and Sanctions and Export Control Laws, to the 
reasonable satisfaction of the Consenting 1L Noteholders. 

5.2. The Company’s Negative Obligations. During the Effective 
Period, the Company covenants and agrees that it shall not, and shall use 
commercially reasonable efforts to cause its subsidiaries not to, directly or 
indirectly: 

a. take any action, or encourage any other person or entity to, 
take any action, directly or indirectly, that would reasonably be expected to, 
breach or be inconsistent with this Agreement, or take any other action, 
directly or indirectly, that would reasonably be expected to interfere with 
this Agreement (including the Plan) or the acceptance or implementation of 
the Restructuring;  

b. directly or indirectly seek to modify the Plan or any other 
Definitive Documents, in whole or in part, in a manner that is inconsistent 
with this Agreement, including the consent rights set forth in Section 3; 

c. without the prior written consent of the Required Consenting 
1L Noteholders (and the Required Consenting 1.25L Noteholders, solely to 
the extent the 1.25L Noteholder Consent Rights apply), effect any 
settlement or compromise or consent to the entry of any judgment in any 
pending or threatened proceeding in respect of the Financing Litigation that 
is inconsistent with the Plan;  

d. without the consent (not to be unreasonably withheld, 
conditioned, or delayed) of the Required Consenting 1L Noteholders, 
(i) transfer any asset or right of any Company Party or subsidiary thereof 
outside the ordinary course of business or (ii) engage in any merger, 
consolidation, material disposition, material acquisition, investment, 
dividend, incurrence of indebtedness, or other similar transaction other than 
the Restructuring;  
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e. without the consent (not to be unreasonably withheld, 
conditioned, or delayed) of the Required Consenting 1L Noteholders, take 
any action or inaction that would cause a change to the tax status of any 
Company Party; 

f. file any motion, pleading, or other document with the 
Bankruptcy Court or any other court that is materially inconsistent with this 
Agreement, or inconsistent in any respect with the consent rights set forth 
in Section 3;  

g. (i) violate any Anti-Corruption Law, (ii) violate any Anti-
Money Laundering Law, or (iii) engage in any dealings or transactions 
(directly or knowingly indirectly) with or for the benefit of any Restricted 
Person, except to the extent permitted for a Person required to comply with 
Sanctions and Export Control Laws, or otherwise violate any Sanctions and 
Export Control Laws, or (iv) cause the Consenting Parties to violate any 
Sanctions and Export Control Laws; or 

h. [Reserved;] 

i. except as expressly permitted pursuant to Section 5.3.b, (i) 
directly or indirectly, seek, solicit, negotiate, support, engage in or initiate 
discussions relating to, or enter into any agreements relating to, any 
Alternative Transaction, or (ii) solicit or direct any person or entity, 
including any of their representatives or members of the Company’s board 
of directors (or equivalent) (the “Board”) or any direct or indirect holders 
of existing equity securities of the Company, to undertake any of the 
foregoing. 

5.3. Fiduciary Duties and Alternative Transactions.  

a. Nothing in this Agreement shall require the Company to take 
any action, or to refrain from taking any action, to the extent that the Board, 
board of managers, or similar governing body of the Company determines, 
in good faith upon the advice of outside counsel, that taking such action or 
refraining from taking such action will, prior to entry of the Confirmation 
Order, constitute a breach of the fiduciary obligations (if any) of the 
members of the Board under applicable law (“Fiduciary Action”); provided 
that the Company shall give the Consenting 1L Noteholders (and each other 
Consenting Party, solely to the extent such Consenting Party’s Specified 
Creditor Consent Rights apply to such Fiduciary Action) written notice 
promptly upon any Fiduciary Action that would otherwise be inconsistent 
with this Agreement, in accordance with Section 12.13 (a “Fiduciary Out 
Notice”) not later than one (1) Business Day following any determination 
to take or not take any action in accordance with this Section 5.3.a.  This 
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Section 5.3 shall not be deemed to amend, supplement or otherwise modify, 
or constitute a waiver of any Party’s rights to terminate this Agreement 
pursuant to Section 9 of this Agreement that may arise as a result of any 
such action or inaction. 

b. The Company may consider and respond to any written or oral 
proposal or expression of interest regarding any Alternative Transaction 
(but may not seek or solicit any Alternative Transaction), and may negotiate, 
provide due diligence for, analyze, and discuss any Alternative Transaction. 
If the Company receives such a proposal or expression of interest (oral or 
written), promptly (and in any event no later than one (1) Business Day) 
following receipt, the Company shall provide the Consenting 1L 
Noteholders (and each other Consenting Party, solely to the extent such 
Consenting Party’s Specified Creditor Consent Rights apply to such 
proposal or expression of interest) with notice of such a proposal or 
expression of interest in accordance with Section 12.13, with such notice to 
include a copy of such proposal, if it is in writing, or otherwise a summary 
of the material terms thereof. The Company may make counterproposals or 
provide responses (oral or written) to any such proposal or expression of 
interest; provided that the Company shall promptly (and in any event no 
later than one (1) Business Day) following such response provide the 
Consenting 1L Noteholders (and each other Consenting Party, solely to the 
extent such Consenting Party’s Specified Creditor Consent Rights apply to 
such counterproposal or response) with notice of such counterproposal or 
response in accordance with Section 12.13, with such notice to include a 
copy of such proposal, if it is in writing, or otherwise a summary of the 
material terms thereof. 

c. Nothing in this Agreement shall create or impose any 
additional fiduciary obligations upon any Company entity or any member, 
partner, manager, managing member, officer, director, employee, advisor, 
principal, attorney, professional, accountant, investment banker, consultant, 
agent or other representative of the same or their respective affiliated 
entities, in such entities’ and persons’ capacities as such, that such entities 
and persons did not bear prior to the Agreement Effective Date. 

5.4. Consenting Parties’ Obligations. During the Effective Period 
(and after any Automatic Termination Event, with respect to Section 5.4.c), each 
Consenting Party (with respect to each Consenting Noteholder and Consenting 
Equity Holder in respect of all of its Company Claims/Interests presently owned 
and hereafter acquired (for so long as it remains the beneficial or record owner 
thereof, or the nominee, investment manager, or advisor for beneficial holders 
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thereof)) agrees to perform and comply, as applicable, with the following 
obligations: 

a. support the Plan and use commercially reasonable efforts to 
support the implementation of the Restructuring, including, as applicable, 
by implementing this Agreement, the Plan, Definitive Documents, and the 
transactions contemplated hereby and thereby; 

b. negotiate in good faith and use commercially reasonable 
efforts to execute and deliver the Definitive Documents;  

c. not seek payment or reimbursement from the Debtors or their 
Estates of any Administrative Expenses or other fees and expenses in 
connection with the Chapter 11 Cases or the Financing Litigation other than 
as expressly permitted by Section 11 of this Agreement (or, with respect to 
the First Lien Noteholder Group, Article V.D.2.b of the Plan) or assert any 
Claim against the Debtors’ Estates other than the DIP Financing Claims, 1L 
Notes Claims, 1.25L Notes Claims, 2024 Unsecured Notes Claims, 2026 
Unsecured Notes Claims, the 2027 Unsecured Notes Claims and PIK Notes 
Claims set forth on such Consenting Party’s signature page or Joinder hereto 
(as the same may be updated to reflect Transfers and acquisitions in 
accordance with Section 5.10); provided that the foregoing shall not prevent 
Langur Maize from seeking payment of any sanctions awarded pursuant to 
a Final Order for new conduct by the Debtors or Reorganized Debtors 
occurring solely after the Agreement Effective Date; 

d. except as provided in Section 10.4, not and not direct or 
encourage any other Person to, directly or indirectly, investigate, assert, 
prosecute or support, including by filing any document in support of, 
propounding discovery in support of, advocating to the Bankruptcy Court 
in favor of or transferring material work product (whether in writing or 
orally) in furtherance of another’s support of (except but solely to the extent 
required by applicable law to disclose any such work product that is not 
entitled to protection from discovery), any Financing Litigation or other 
1L/1.25L Challenges;  

e. not and not direct or encourage any other Person to, directly or 
indirectly, (i) take or support any action, including any action against any 
Party, any non-Debtor subsidiaries of the Company or any Consenting 
Party’s affiliates and including any direction to the 1L Indenture Trustee, 
the 1.25L Indenture Trustee or the 2027 Unsecured Indenture Trustee, as 
applicable, that would reasonably be expected to breach or be inconsistent 
with this Agreement, (ii) initiate, join or support in any legal proceeding that 
is inconsistent in any material respect with its obligations under this 
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Agreement; (iii) take or support any other action, including any action 
against any Party, any non-Debtor subsidiaries of the Company or any 
Consenting Party’s affiliates, that would reasonably be expected to interfere 
with the acceptance or implementation of the Restructuring, this 
Agreement, or the Plan, (iv) seek or support the appointment of any chapter 
11 trustee, examiner or statutory committee (other than the official 
committee of unsecured creditors (the “Committee”)) or (v) seek or support 
any request for standing to pursue any Cause of Action on behalf of the 
Debtors or their Estates; 

f. forbear from exercising, directly or indirectly, its rights or 
remedies or from asserting or bringing any claims under or with respect to 
the 1L Indenture, the 1.25L Indenture or the 2027 Unsecured Indenture, as 
applicable, against the Company or any guarantor thereof or any of their 
respective assets, in a manner that is inconsistent in any material respect 
with its obligations under this Agreement;  

g. not and not direct or encourage any other Person to, directly or 
indirectly, (i) vote any Claims to reject the Plan, (ii) object to, delay, impede, 
or take any other action to interfere with, delay, or postpone acceptance, 
consummation, or implementation of the Solicitation or the Plan (including 
not objecting to entry of the Disclosure Statement Order), or (iii) propose, 
file, support, or vote for any restructuring, sale of assets, workout, or plan 
of reorganization for the Company other than the Plan; and 

h. not object to or otherwise interfere with the request by the 
Company to obtain a determination as to whether the Langur Maize 
Retained Causes of Action are property of the Debtors (or their Estates) or 
otherwise assertable by the Debtors on behalf of their Estates or themselves; 
provided that the foregoing shall not impair the ability of any Consenting 
Party to take a position or otherwise appear and be heard with respect to 
such request or the merits of such request. 

5.5. Additional Consenting 1L Noteholder and Consenting 1.25L 
Noteholder Obligations. During the Effective Period, each Consenting 1L 
Noteholder and Consenting 1.25L Noteholder agrees (in respect of all of its 
Company Claims/Interests presently owned and hereafter acquired (for so long as 
it remains the beneficial or record owner thereof, or the nominee, investment 
manager, or advisor for beneficial holders thereof)) to perform and comply, as 
applicable, with the following obligations: 

a. subject to receipt of the Disclosure Statement and any other 
Solicitation Materials with respect to the Plan, (i) vote any Claims against 
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the Company Parties (such Claims, including each Claim against the 
Company Parties under the 1L Indenture or any other indenture, credit 
agreement or similar document, the “Company Claims”) and any Interests 
in the Company (such Interests, the “Company Interests” and, together with 
the Company Claims, the “Company Claims/Interests”), to the extent such 
Company Claims/Interests are entitled to vote, to accept the Plan by 
delivering a duly executed and completed ballot accepting the Plan on a 
timely basis during the solicitation of votes on the Plan (the “Solicitation”) 
and (ii) consent to and, if applicable, not opt out of, any optional releases 
set forth in the Plan; and  

b. subject to Section 9.8, not change or withdraw (or cause to be 
changed or withdrawn) its vote to accept the Plan. 

5.6. Additional Consenting 2027 Unsecured Noteholder Obligations. 
During the Effective Period, each Consenting 2027 Unsecured Noteholder (in 
respect of all of its Company Claims/Interests presently owned and hereafter 
acquired (for so long as it remains the beneficial or record owner thereof, or the 
nominee, investment manager, or advisor for beneficial holders thereof)) agrees to: 

a. promptly upon the Agreement Effective Date, withdraw (with 
prejudice, except as set forth in the following proviso) the Motion for Entry 
of An Order Granting Langur Maize, L.L.C. Standing to Pursue Fraudulent 
Transfer and Preference Claims [Dkt. No. 650] (the “LM Standing 
Motion”); provided that, if this Agreement terminates with respect to the 
Consenting 2027 Unsecured Noteholders for reason other than their own 
breach, such withdrawal shall be without prejudice to the rights of Langur 
Maize to (i) object to any proposed settlement of the matters set forth in the 
LM Standing Motion (including any settlement set forth in the Plan or any 
other plan of reorganization), (ii) refile the LM Standing Motion in the event 
(x) the approval of such settlement is denied by the Bankruptcy Court 
(including pursuant to a denial of confirmation of the Plan) or (y) the 
Company ceases pursuing such settlement as set forth in the Plan, or 
(iii) support a similar request for standing lodged by the Committee.8 

5.7. Additional Equity Holder Obligations. During the Effective 
Period (and thereafter, to the extent set forth in Section 12.12), each Consenting 
Equity Holder, on behalf of itself and each of its affiliates and their respective 

 

8  Unless stated otherwise, all docket numbers used in this Agreement refer to the docket in Case No. 23-
90611 (MI), except that those designated “Adv. Proc.” refer to the docket in Adv. Proc. No. 23-03091 
(MI). 
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investment funds that are direct or indirect holders of Existing Equity Interests (in 
respect of all such Company Claims/Interests presently owned and hereafter 
acquired) agrees to perform and comply, as applicable, with the following 
obligations: 

a. use commercially reasonable efforts to take any action 
necessary or reasonably requested by the Company in a timely manner, 
including to obtain necessary or desirable regulatory or third-party 
approvals, so as to effectuate and implement the Restructuring consistent 
with this Agreement;  

b. except as otherwise required by applicable law, not directly or 
indirectly, and shall cause the Company not to, (i) make (other than in the 
ordinary course of business) any tax classification election with respect to 
Wolverine Top or the Company; (ii) pledge, encumber, assign, sell or 
otherwise transfer, offer or contract to pledge, encumber, assign, sell or 
otherwise transfer, in whole or in part, directly or indirectly, any portion of 
its direct or indirect right, title, or interests in any shares, stock or other 
interests treated as stock for purposes of section 382 of the Internal Revenue 
Code with respect to the Company or any of its subsidiaries, (iii) claim a 
worthlessness loss for U.S. federal income tax purposes with respect to any 
Company Interest; or (iv) take any other action that would result in an 
“owner shift” within the meaning of section 382(g) of the Internal Revenue 
Code with respect to the Company; in each case with respect to any taxable 
period (or portion thereof) ending on or before the Restructuring Effective 
Date, in each case, other than (x) as required by applicable law or (y) to the 
extent such action does not result and is not reasonably expected to result in 
a material tax liability to, or result in a loss or utilization of a material tax 
asset of, the Company, any of its subsidiaries or any of the equity holders 
(including any of the Consenting Parties) in their capacity as equity holders 
of the Company following consummation of the Restructuring as 
determined by the Company and such Consenting Equity Holder in good 
faith in consultation with the Consenting 1L Noteholders;  

c.  if reasonably requested by the Company and the Consenting 
1L Noteholders to effectuate the Restructuring, make, modify, or amend a 
tax election pursuant to Treasury Regulation Section 1.1502-36(d)(6) with 
respect to the consolidated group of which the Company is a member, to the 
extent reasonably necessary to minimize any reduction in the tax attributes 
of the Company pursuant to Treasury Regulation Section 1.1502-36(d) as a 
result of the Restructuring, but only to the extent such election is not 
expected to result in incremental post-petition tax for Wolverine Top or such 
consolidated group (other than such tax that would be borne by the 
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Reorganized Debtors rather than Wolverine Top). The parties agree to 
cooperate in good faith to make a determination regarding such election on 
or before February 7, 2024; 

d. (i) waive and release, for no consideration, all Claims and 
interests asserted in proofs of claim numbers 1821, 1823 and 1824 or 
otherwise in connection with the Receivables Purchase Agreement, dated as 
of April 2021 (as amended, the “Katsumi RPA”), by and among certain of 
the Company Parties, Wolverine Top, Katsumi Servicing, LLC and KARS 
Funding, LLC, or any other document or transaction related thereto and 
(ii) transfer to the applicable Company Parties any interest in any 
Receivables, Collections and Related Security (each, as defined in the 
Katsumi RPA) owned by such Consenting Equity Holders; and 

e. subject to receipt of the Disclosure Statement and any other 
Solicitation Materials with respect to the Plan, (i) vote any Company 
Claims/Interests, to the extent such Company Claims/Interests are entitled 
to vote, to accept the Plan by delivering a duly executed and completed 
ballot accepting the Plan on a timely basis during Solicitation and (ii) 
consent to and, if applicable, not opt out of, any optional releases set forth 
in the Plan. 

5.8. Reservations of Rights.  

a. Notwithstanding anything contained in this Agreement, 
nothing in this Agreement shall: 

(i) affect the ability of any Party to consult with any other 
Party, including the Company, or any other party in interest (including, 
if applicable, any statutory committee and the United States Trustee), so 
long as such consultation and any communications in connection 
therewith are not inconsistent with this Agreement or the Definitive 
Documents and are not for the purpose of delaying, interfering or 
impeding, directly or indirectly, the Restructuring; 

(ii) impair or waive the rights of any Consenting Party to assert 
or raise any objection permitted under this Agreement in connection 
with the Restructuring or to appear as a party in interest in any matter 
(including any contested matter or adversary proceeding) to be 
adjudicated in the Chapter 11 Cases, so long as such appearance and the 
positions advocated in connection therewith are not inconsistent with 
this Agreement or the Definitive Documents and are not for the purpose 
of delaying, interfering or impeding, directly or indirectly, the 
Restructuring; 
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(iii) prevent any Party from enforcing this Agreement or 
contesting whether any matter, fact, or thing is a breach of, or is 
inconsistent with, this Agreement; 

(iv) obligate any Consenting Party to deliver a vote to support 
the Plan (or any other transaction contemplated by this Agreement) or 
prohibit any Consenting Party from withdrawing or changing such vote, 
in each case, from and after the date on which termination of this 
Agreement is effective as to such Consenting Party (a “Termination 
Date”) (other than pursuant to Section 9.6). For the avoidance of doubt, 
upon the Termination Date as to a Consenting Noteholder (other than 
pursuant to Section 9.6), such Consenting Noteholder’s vote shall 
automatically be deemed void ab initio and such Consenting Noteholder 
shall have a reasonable opportunity to cast a new vote;  

(v) be construed to prohibit or limit any Consenting 1L 
Noteholder from taking or directing any action relating to maintenance, 
protection, or preservation of any collateral; provided that such action is 
not materially inconsistent with this Agreement and does not (and would 
not reasonable be expected to) hinder, delay, or prevent consummation 
of the Plan and the Restructuring;  

(vi) prevent any Consenting Party from taking any action, with 
written notice to counsel to the Company, which it reasonably 
determines on the advice of outside counsel is required by applicable 
law;  

(vii) require any Consenting Party to take any action which is 
prohibited by applicable law or to waive or forego the benefit of any 
applicable legal, professional or other privilege;  

(viii) require any Consenting Party to incur any expenses, 
liabilities or other obligations, or agree to any commitments, 
undertakings, concessions, indemnities or other arrangements that could 
result in expenses, liabilities or other obligations incurred by such Party;  

(ix) prevent any Consenting Party by reason of this Agreement 
or the Restructuring from making, seeking, or receiving any regulatory 
filings, notifications, consents, determinations, authorizations, permits, 
approvals, licenses, or the like (to the extent not inconsistent with this 
Agreement or the Definitive Documents); 

(x) prohibit any Consenting Party from taking any action that 
is consistent with this Agreement (including objecting to any motion to 
approve or confirm, as applicable, any other plan of reorganization, sale 
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transaction, or other matter filed in the Chapter 11 Cases, to the extent 
inconsistent with this Agreement, and including contesting whether any 
matter or fact is or results in a breach of, or is inconsistent with, this 
Agreement);  

(xi) prohibit any Consenting Party from seeking a ruling from 
the Bankruptcy Court regarding whether the Langur Maize Retained 
Causes of Action constitute property of the Debtors (or their Estates) or 
are otherwise assertable by the Debtors on behalf of their Estates or 
themselves, or instead constitute property of, and are assertable by, 
holders of the 2027 Unsecured Notes; or 

(xii) prohibit any Consenting 2027 Unsecured Noteholder from 
making any filing or taking any position with respect to the Amended 
and Supplemental Motion of the 2024/2026 Holders (I) Confirming 
Direct Standing to Pursue Certain Claims and Remedies or, in the 
Alternative, (II) for Derivative Standing to Pursue Such Claims and 
Remedies and for Exclusive Settlement Authority [Dkt. No. 652] to the 
extent consistent with Langur Maize’s obligations under this Agreement 
and reasonably necessary (as determined by the Consenting 2027 
Unsecured Noteholders in good faith upon advice of outside counsel) to 
preserve its ability to pursue the Langur Maize Retained Causes of 
Action. 

b. Except as provided herein or in any Definitive Document, 
nothing herein or therein is intended to, does or shall be deemed in any 
manner to, waive, limit, impair, or restrict the ability of any Party to preserve 
(but not enforce) its rights, remedies, and interests, including Claims against 
and Interests in the Company or any of its affiliates and liens or security 
interests it may have in respect of any assets of any of the Company or any 
of its affiliates. Without limiting the foregoing in any way, if this Agreement 
is terminated as to a Party in accordance with its terms for any reason (other 
than pursuant to Section 9.6), such Party fully reserves any and all of its 
rights, remedies and interests. 

5.9. Additional Parties.  Any holder of 1L Notes under the 1L 
Indenture (with the consent of the Required Consenting 1L Noteholders) and/or any 
holder of 1.25L Notes under the 1.25L Indenture may, at any time after the 
occurrence of the Agreement Effective Date, become a party to this Agreement as 
a Consenting 1L Noteholder and/or a Consenting 1.25L Noteholder, as applicable 
(an “Additional Consenting Noteholder”), by executing and delivering in 
accordance with Section 12.6 a joinder in the form attached to this Agreement as 
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Exhibit B (the “Joinder”), pursuant to which that Additional Consenting 
Noteholder shall be bound by all the terms of this Agreement as a Consenting 1L 
Noteholder and/or as a Consenting 1.25L Noteholder, as applicable. 

5.10. Transfer of Company Claims/Interests.  

a. During the Effective Period, each Consenting Party shall not 
sell, assign, pledge, transfer, grant a participation interest in, or otherwise 
dispose of, any of the Company Claims/Interests, in whole or in part (any 
such actions are collectively referred to herein as a “Transfer” and the 
Consenting Party making such Transfer is referred to herein as 
the “Transferor”) except in compliance with each of the following 
requirements (a “Permitted Transfer”):  

(i) the authorized transferee is either (a) a qualified 
institutional buyer as defined in Rule 144A of the Securities Act, (b) a 
non-U.S. person in an offshore transaction as defined under 
Regulation S under the Securities Act, (c) an institutional accredited 
investor (as defined in rules 501(a)(1), (2), (3), and (7) of the Securities 
Act), or (d) a Consenting Party;  

(ii) the transferee either (a) executes and delivers a Joinder in 
accordance with Section 12.6 or (b) is a Consenting Party bound by the 
terms of this Agreement and, in the case of either subclause (a) or (b) of 
this sentence, the transferee provides notice of such Transfer (including 
the amount and type of Company Claim/Interest transferred) to counsel 
to the Company and counsel to the First Lien Noteholder Group, and 
(solely with respect to the Consenting 1.25L Noteholders) counsel to 
each of the Consenting 1.25L Noteholders by the close of business five 
(5) Business Days following such Transfer; and 

(iii) with respect to Consenting Equity Holders, such Transfer 
is in compliance with Section 5.7. 

b. Upon compliance with this Section 5.10, (i) the Transferor 
shall be deemed to relinquish its rights (and be released from its 
obligations), under this Agreement to the extent of such transferred 
Company Claims/Interests, and (ii) the Permitted Transferee (as defined 
below) shall be deemed to be a Consenting 1L Noteholder, a Consenting 
1.25L Noteholder and/or a Consenting 2027 Unsecured Noteholder, as 
applicable, under this Agreement with respect to such transferred Company 
Claims/Interests. Any purported Transfer of any Company Claims/Interests 
in violation of this Section 5.10 shall be null and void ab initio. Any 
Consenting Party that effectuates a Permitted Transfer in accordance with 
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this Section 5.10 shall have no liability under this Agreement arising from 
or related to the failure of the transferee to comply with the terms of this 
Agreement.  

c. This Agreement shall in no way be construed to preclude the 
Consenting Parties from acquiring additional Company Claims/Interests, 
which shall automatically and immediately be deemed subject to this 
Agreement. Any Consenting Party that acquires additional Company 
Claims/Interests after executing this Agreement shall promptly (and in any 
case within five (5) Business Days) notify counsel to the Company and 
counsel to the First Lien Noteholder Group of its acquisition.  

d. Qualified Marketmakers 

(i) Notwithstanding Section 5.10.a, a Qualified Marketmaker 
(defined herein) that acquires any Company Claims/Interests with the 
purpose and intent of acting as a Qualified Marketmaker for such 
Company Claims/Interests shall not be required to execute and deliver 
a Joinder in respect of such Company Claims/Interests if (A) such 
Qualified Marketmaker subsequently transfers such Company 
Claims/Interests (by purchase, sale, assignment, participation, or 
otherwise) within ten (10) Business Days of its acquisition to a 
transferee that is an entity that is not an affiliate, affiliated fund, or 
affiliated entity with a common investment advisor; (B) the transferee 
otherwise is an individual or entity described in Section 5.10.a(i) and 
Section 5.10.a(ii) (such transferee, a “Permitted Transferee”); and (C) 
the Transfer otherwise is a Permitted Transfer under this Section 5.10. 
To the extent that a Consenting Party is acting in its capacity as a 
Qualified Marketmaker, it may Transfer (by purchase, sale, assignment, 
participation, or otherwise) any right, title, or interests in Company 
Claims/Interests that the Qualified Marketmaker acquires from a holder 
of the Company Claims/Interests who is not a Consenting Party without 
the requirement that the transferee be a Permitted Transferee. For the 
avoidance of doubt, if a Qualified Marketmaker acquires any Company 
Claims/Interests from a Consenting Party and is unable to transfer such 
Company Claims/Interests within the five (5) Business Day period 
referred to above, the Qualified Marketmaker shall execute and deliver 
a Joinder in respect of such Company Claims/Interests.  

(ii) A “Qualified Marketmaker” is an entity that (A) holds 
itself out to the market as standing ready in the ordinary course of its 
business to purchase from customers and sell to customers Company 
Claims/Interests (including debt securities or other debt) or enter with 
customers into long and short positions in Company Claims/Interests 
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(including debt securities or other debts), in its capacity as a dealer or 
market maker in such Company Claims/Interests, and (B) is in fact 
regularly in the business of making a market in claims against issuers or 
borrowers (including debt securities and other debt). 

(iii) Notwithstanding anything to the contrary in this 
Section 5.10, the restrictions on Transfer set forth in this Section 5.10 
shall not apply to the grant of any liens or encumbrances on any claims 
and interests in favor of a bank or broker dealer holding custody of such 
claims and interests in the ordinary course of business and which lien or 
encumbrance is released upon the Transfer of such claims and interests.  

5.11. Public Disclosure. Other than as may be required by applicable law 
and regulation or by any governmental or regulatory authority, no Party or its 
advisors shall disclose to any person (including for the avoidance of doubt any other 
Consenting Party), other than legal, accounting, financial or other advisors to the 
Company (who are under obligations of confidentiality to the Company with 
respect to such disclosure, and whose compliance with such obligations the 
Company shall be responsible for) and counsel to the First Lien Noteholder Group, 
the name of, or the amount or percentage of the Company Claims/Interests held by, 
any Consenting Party or any of its Related Funds9 (including, for the avoidance of 
doubt, any Company Claims/Interests acquired pursuant to any transfer); provided, 
however, that the Company shall be permitted to disclose at any time the aggregate 
principal amount of, and aggregate percentage of, any class of the Company 
Claims/Interests held by the Parties collectively; and provided, further, that the 
Company may disclose the name of any Consenting Party (solely at the institution 
or fund manager level) upon request of the Court. Notwithstanding the foregoing, 
the Consenting Parties hereby consent to the disclosure of the execution, terms and 
contents of this Agreement by the Company in the Definitive Documents or as 
otherwise required by law or regulation; provided, however, that (a) if the Company 
determines that it is required to attach a copy of this Agreement, or any Joinder, to 

 

9  “Related Funds” means, with respect to an Entity, (i) any affiliate (including at the institutional level) of 
such Entity or (ii) any fund, account (including any separately managed account) or investment vehicle 
that is controlled, managed, advised or sub-advised by such Entity, an affiliate of such Entity or by the 
same investment manager, advisor or subadvisor as such Entity or an affiliate of such Entity. For the 
avoidance of doubt, all Consenting Equity Holders are Related Funds of certain Consenting 1.25L 
Noteholders. For purposes of this Agreement, no Debtor or subsidiary of a Debtor shall constitute a 
“Related Fund” of any Consenting Party. 
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the Definitive Documents or any other filing or similar document relating to the 
transactions contemplated hereby, they will redact any reference to or identifying 
information concerning a specific Consenting Party and such Consenting Party’s 
holdings (including before filing any pleading with the Bankruptcy Court) and (b) if 
disclosure of additional identifying information of any Consenting Party is required 
by applicable law, advance notice of the intent to disclose, if permitted by 
applicable law, shall be given by the disclosing Party to each applicable Consenting 
Party (who shall have the right to seek a protective order prior to disclosure), and 
to the extent reasonably practicable and not otherwise prohibited by applicable law, 
the disclosing Party shall afford the relevant Consenting Party a reasonable 
opportunity to review and comment in advance of such disclosure and such Party 
shall take all reasonable measures to limit such disclosure. The Company further 
agrees that such information shall be redacted from “closing sets” or other 
representations of the fully executed Agreement and any Joinder. Notwithstanding 
the foregoing, the Company will provide the First Lien Noteholder Group Advisors, 
the Consenting 1.25L Noteholder Advisors and the Consenting 2027 Unsecured 
Noteholder Advisors a reasonable opportunity to review and comment on all press 
releases, public filings, public announcements or other communications with any 
news media, in each case, to be made by the Company relating to the Agreement or 
the transactions contemplated hereby and any amendments thereof in advance of 
release for prior consent and approval, and shall incorporate any such comments in 
good faith. 

SECTION 6.  AMENDMENTS AND MODIFICATIONS 

6.1. Except as otherwise provided herein, this Agreement (including the 
Exhibits hereto) may not be modified, amended, waived or supplemented without 
the prior written consent (including by email through counsel) of the Company and 
the Required Consenting 1L Noteholders; provided, however, that: 

a. if the proposed modification, amendment, waiver or 
supplement has a material, disproportionate, and adverse effect on any of 
the Company Claims/Interests held by a Consenting 1L Noteholder (as 
compared to similarly situated Consenting 1L Noteholders and without 
giving effect to such Consenting 1L Noteholder’s specific holdings of 
Company Claims/Interests, specific tax or economic position or any other 
matters personal to such Consenting 1L Noteholder), then the consent of 
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each such affected Consenting 1L Noteholder shall also be required to 
effectuate such modification, amendment, waiver or supplement;  

b. if the proposed modification, amendment, waiver, or 
supplement has a material, disproportionate and adverse effect on the rights 
or obligations of any Consenting Party, the Consenting 1.25L Noteholders 
or the Consenting 2027 Unsecured Noteholders (in each case, as compared 
with the other Consenting Parties) pursuant to this Agreement, then the 
consent of each such affected Consenting Party, the Required Consenting 
1.25L Noteholders or the Required Consenting 2027 Unsecured 
Noteholders, respectively, shall also be required to effectuate such 
modification, amendment, waiver, or supplement;  

c. any amendment that modifies: (i) the defined term “Required 
Consenting 1L Noteholders” shall only require the consent of each 
Consenting 1L Noteholder; (ii) Section 3.3.a or the defined terms “Required 
Consenting 1.25L Noteholders,” or “1.25L Noteholder Consent Rights” 
shall also require the consent of each Consenting 1.25L Noteholder; (iii) the 
terms and conditions in Section 11.2 with respect to payment of fees and 
expenses incurred by the Consenting 1.25L Noteholder Advisors and the 
1.25L Indenture Trustee shall also require the consent of the Required 
Consenting 1.25L Noteholders; (iv) Section 3.3.b, Section 5.6, the defined 
terms “2027 Unsecured Noteholder Consent Rights,” “Required 
Consenting 2027 Unsecured Noteholders” or “Consenting 2027 Unsecured 
Noteholders,” Section 9.8.d, Section 10, or the terms and conditions in 
Section 11.3 with respect to the payment of fees and expenses incurred by 
the Consenting 2027 Unsecured Noteholder Advisors shall also require the 
consent of the Required Consenting 2027 Unsecured Noteholders; and 
(v) this Section 6, Section 5.4, Section 5.8, Section 9.7, Section 8.1, Section 
8.3, Section 9.8, Section 12, or the definition of “Specified Creditor Consent 
Rights” shall also require the consent of each materially adversely affected 
Party; and 

d. any proposed modification, amendment, waiver, or 
supplement to the Plan shall be subject to the consent rights set forth in 
Section 3. 

Any proposed modification, amendment, waiver, or supplement that does 

not comply with this Section 6.1 shall be ineffective and void ab initio; provided 

that any such non-compliance with the foregoing paragraph (a) or (b) shall not 

render such modification, amendment, waiver or supplement ineffective and void 
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ab initio and shall instead give rise to an Individual Termination Event as to the 

Parties from which consent was required but not granted. 

6.2. The waiver by any Party of a breach of any provision of this Agreement 
shall not operate or be construed as a further or continuing waiver of such breach 
or as a waiver of any other or subsequent breach. No failure on the part of any Party 
to exercise, and no delay in exercising, any right, power or remedy under this 
Agreement shall operate as a waiver of any such right, power or remedy or any 
provision of this Agreement, nor shall any single or partial exercise of such right, 
power or remedy by such Party preclude any other or further exercise of such right, 
power or remedy or the exercise of any other right, power or remedy. All remedies 
under this Agreement are cumulative and are not exclusive of any other remedies 
provided by law. 

SECTION 7.  UNDERTAKINGS AND REPRESENTATIONS 

7.1. Document Review.  The Company shall provide the First Lien 
Noteholder Group Advisors (and, with respect to Definitive Documents subject to 
Specified Creditor Consent Rights, counsel to the Consenting Parties benefitting 
from such Specified Creditor Consent Rights) reasonable advance notice and 
opportunity to comment, which shall be the earlier of at least three (3) Business 
Days and as soon as reasonably practicable in advance of when the Company 
intends to file any Definitive Document. In all cases, the Company shall not file 
any Definitive Document without the prior consent of the Required Consenting 1L 
Noteholders. 

7.2. Further Assurances. Subject to the other terms of this Agreement 
during the Effective Period, the Parties agree to use commercially reasonable efforts 
to execute and deliver such other instruments and perform such acts, in addition to 
the matters herein specified, as may be reasonably appropriate or necessary, from 
time to time, to effectuate the Restructuring, as applicable. 

SECTION 8.  REPRESENTATIONS AND WARRANTIES 

8.1. Representations of Each Party. Each Party, severally and not 
jointly, represents and warrants to the other Parties that the following statements 
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are true, correct, and complete as of the date hereof (or, with respect to a subsequent 
Party, as of the date on which such subsequent Party becomes a party hereto): 

a. Enforceability. It is validly existing and in good standing 
under the laws of its jurisdiction of incorporation or organization, and has 
all requisite corporate, partnership, limited liability company, or similar 
authority to enter into this Agreement, carry out the transactions set forth 
herein, and perform its obligations set forth hereunder. The execution and 
delivery of this Agreement and the performance of such Party’s obligations 
hereunder have been duly authorized by all necessary corporate, limited 
liability company, partnership, or other similar action on its part. Each Party 
has no actual knowledge of any event that, due to any fiduciary or similar 
duty to any other person or entity, would prevent it from taking any action 
required of it under this Agreement. 

b. No Violation of Law. Subject to and other than any regis-
tration, filing, consent, notice, or approval required in connection with the 
Restructuring, the execution, delivery, and performance by such Party of 
this Agreement does not and will not (i) violate any provision of law, rule, 
or regulation applicable to it or its charter or bylaws (or other similar gov-
erning documents) in any material respect, or (ii) conflict with, result in a 
breach of, or constitute (with due notice or lapse of time or both) a default 
under any material contractual obligation to which it or any of its subsid-
iaries is a party, which conflict, breach, or default would have a material 
adverse effect on the Restructuring.  

c. No Consent or Approval. The execution, delivery, and per-
formance by such Party of this Agreement does not and will not require any 
material registration or filing with, consent or approval of, or notice to, or 
other action, with or by, any federal, state or governmental authority or 
regulatory body, except such filings as may be necessary and/or required by 
the Securities & Exchange Commission or other securities regulatory 
authorities under applicable securities laws. For the avoidance of doubt, the 
Parties acknowledge that the Restructuring shall be subject to approval by 
the Bankruptcy Court and may be subject to certain governmental or third-
party approvals. 

d. Binding Obligation. This Agreement is the legally valid and 
binding obligation of such Party, enforceable against it in accordance with 
its terms, except as enforcement may be limited by bankruptcy, insolvency, 
reorganization, moratorium, or other similar laws relating to or limiting 
creditors’ rights generally or by equitable principles relating to enforce-
ability or a ruling of the Bankruptcy Court. 
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8.2. Representations and Warranties of Each Company Party.  

a. The Company represents and warrants to the other Parties that 
the following statements are true, correct, and complete as of the Agreement 
Effective Date: 

(i) Neither the Company nor any subsidiary thereof nor any 
director, officer, employee, or other Person acting on behalf of the 
Company or any subsidiary thereof: 

(1) has materially violated: (i) the U.S. Foreign Corrupt 
Practices Act, the UK Bribery Act 2010 or any other applicable laws 
related to combatting bribery or corruption (collectively “Anti-
Corruption Laws”); (ii) any applicable laws, rules, or regulations 
relating to terrorism, financial crime or money laundering, including 
without limitation the United States Bank Secrecy Act, as amended 
by the USA PATRIOT Act of 2001, the United States Money 
Laundering Control Act of 1986 (18 U.S.C. §§ 1956 and 1957), the 
Anti-Money Laundering Act of 2020, the Money Laundering, 
Terrorist Financing and Transfer of Funds (Information on the 
Payer) Regulations 2017 as amended, including pursuant to the 
Money Laundering and Terrorist Financing (Amendment) 
Regulations 2019, Proceeds of Crime Act 2002, as amended and the 
rules and regulations (including those issued by any governmental 
or regulatory authority) thereunder (collectively, “Anti-Money 
Laundering Laws”); or (iii) any applicable law related to import and 
export controls (including the U.S. Export Administration 
Regulations, the International Traffic in Arms Regulations and any 
other applicable import and export control regulations of any 
jurisdiction applicable to the Company), economic sanctions 
(including those administered by the United States (including the 
Office of Foreign Assets Control of the U.S. Department of the 
Treasury (“OFAC”)), the European Union, any European Union 
Member State, the United Nations, His Majesty’s Treasury of the 
United Kingdom, or any other jurisdiction applicable to the 
Company), or any anti-boycott measures (collectively “Sanctions 
and Export Control Laws”);  
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(2) is or has been any Person (i) included on any list of 
sanctioned or restricted parties maintained by the United Nations, 
the United Kingdom, the United States, the European Union, or any 
other relevant jurisdiction, including but not limited to the Specially 
Designated Nationals and Blocked Persons List, the Foreign 
Sanctions Evaders List, the Sectoral Sanctions Identifications List, 
and any other lists administered by OFAC, as amended from time to 
time; the U.S. Denied Persons List, the U.S. Entity List, and the U.S. 
Unverified List, all administered by the U.S. Department of 
Commerce; the Non-SDN Chinese Military-Industrial Complex 
Companies List; the consolidated list of Persons, Groups and 
Entities Subject to EU Financial Sanctions, as implemented by the 
EU Common Foreign & Security Policy; and similar lists of 
restricted parties maintained by other relevant governmental 
authorities; (ii) located, organized, or ordinarily resident in a 
jurisdiction that is the subject of country- or territory-wide sanctions 
(currently, Cuba, Iran, North Korea, Syria, and the Crimea, so-called 
Donetsk People’s Republic, so-called Luhansk People’s Republic, 
non-government controlled areas of the Kherson and Zaporizhzhia 
regions of Ukraine; each a “Sanctioned Jurisdiction”); (iii) owned 
or controlled by, or acting on behalf of, any of the foregoing Persons; 
(iv) with whom a U.S., EU, or UK Person is otherwise prohibited 
from dealing under Sanctions and Export Control Laws; or (v) with 
whom the Company is otherwise prohibited from dealing under 
applicable Sanctions and Export Control Laws (any such Person, a 
“Restricted Person”); or 

(3) has engaged in any dealings or transactions (directly or 
knowingly indirectly) with or for the benefit of any Restricted 
Person. 

(ii) The Company maintains policies, procedures, and controls 
reasonably designed to prevent, detect, and deter violations of Anti-
Corruption Laws, Anti-Money Laundering Laws, and Sanctions and 
Export Control Laws by the Company and its subsidiaries. 

(iii) To the knowledge of the Company, there is no material 
past, pending, or threatened action, suit, proceeding, or investigation 
relating to the Company or its subsidiaries, or any director, officer, 
employee, or other Person acting on behalf of the Company or its 
subsidiaries that relates to a violation of Sanctions and Export Control 
Laws, Anti-Corruption Laws, or Anti-Money Laundering Laws. 
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8.3. Representations of Each Consenting Party. Each Consenting 
Party, severally and not jointly, represents and warrants to the other Parties that the 
following statements are true, correct, and complete as of the Agreement Effective 
Date (or as of the date on which a subsequent Party becomes a party to this 
Agreement): 

a. Either (i) it is the beneficial owner, or has validly executed 
unsettled trades, of the aggregate principal amount of the Company 
Claims/Interests set forth below its name on the signature page hereto (or 
below its name on the signature page of a Joinder for any Additional 
Consenting Noteholder) or (ii) it is the nominee, investment manager, 
advisor, or subadvisor for one or more beneficial holders thereof, and has, 
with respect to the beneficial owners of such Company Claims/Interests, 
(A) sole investment or voting discretion with respect thereto, (B) full power 
and authority to vote on and consent to matters concerning such Company 
Claims/Interests or to exchange, assign, and transfer such Company 
Claims/Interests, and (C) full power and authority to bind or act on the 
behalf of, such beneficial owners. 

b. Having made reasonable inquiry, such Consenting Party is not 
the beneficial or record owner, or nominee, investment manager, advisor or 
sub-advisor for any beneficial or record owner (with the authorities 
described in the foregoing paragraph (a)(ii)), of any Company 
Claims/Interests other than those reflected in such Consenting Party’s 
signature page to this Agreement or a Joinder, as applicable (as may be 
updated to reflect Transfers made in accordance with Section 5.10); and, 
with respect to each Consenting 1.25L Noteholder and Consenting Equity 
Holder, the only Company Claims/Interests held by it and its Related Funds 
are the 1.25L Notes Claims and Existing Equity Interests set forth on its 
signature page hereto.  

c. Other than pursuant to this Agreement, its Company 
Claims/Interests are free and clear of any pledge, lien, security interest, 
charge, claim, equity, option, proxy, voting restriction, right of first refusal, 
or other limitation on disposition or encumbrance of any kind, in each case 
that would prevent in any way its performance of its obligations under this 
Agreement at the time such obligations are required to be performed. 

d. Such Party has not (and its non-portfolio company affiliates 
have not), directly or indirectly, treated any Interests in the Company that 
are treated as stock for purposes of section 382 of the Internal Revenue Code 
as worthless securities within the meaning of section 165 of the Internal 
Revenue Code for any taxable period ending on or before the date hereof. 
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e. It is either (i) a qualified institutional buyer as defined in Rule 
144A of the Securities Act, (ii) a non-U.S. person in an offshore transaction 
as defined under Regulation S under the Securities Act, or (iii) an 
institutional accredited investor (as defined in rules 501(a)(1), (2), (3), and 
(7) of the Securities Act). 

SECTION 9.  TERMINATION 

9.1. Required Consenting 1L Noteholders Termination Events. 
The Required Consenting 1L Noteholders may terminate this Agreement as to all 
Parties (or as otherwise indicated below) by the delivery of written notice to counsel 
to the Company and the other Consenting Parties set forth in Section 12.13, upon 
the occurrence and continuance of any of the following events (the “1L Noteholder 
Termination Events”): 

a. the breach in any material respect by the Company, any 
Consenting 1.25L Noteholder (or a Related Fund thereof) or  any 
Consenting 2027 Unsecured Noteholder (or a Related Fund thereof) of any 
of their respective undertakings, representations, warranties, or covenants 
set forth in this Agreement, which, to the extent curable, remains uncured 
for a period of five (5) Business Days after receipt by counsel to such 
breaching Party of written notice of such breach; provided that (x) in the 
case of a breach by any Consenting 1.25L Noteholder (or a Related Fund 
thereof), (i) if non-breaching Consenting 1.25L Noteholders continue to 
hold more than two-thirds in principal amount of the 1.25L Notes, the 
Required Consenting 1L Noteholders may only terminate this Agreement as 
to the breaching Parties and their Related Funds and (ii) otherwise, the 
Required Consenting 1L Noteholders may, at their discretion, terminate this 
Agreement solely as to the Consenting 1.25L Noteholders and the 
Consenting Equity Holders and (y) in the case of a breach by any 
Consenting 2027 Unsecured Noteholder (or a Related Fund thereof), (i) if 
Langur Maize and its Related Funds and Permitted Transferees are not in 
breach and non-breaching Consenting 2027 Unsecured Noteholders 
continue to hold more than two-thirds in principal amount of the 2027 
Unsecured Notes, the Required Consenting 1L Noteholders may only 
terminate this Agreement as to the breaching Parties and their Related Funds 
and (ii) otherwise, the Required Consenting 1L Noteholders may, at their 
discretion, terminate this Agreement solely as to the Consenting 2027 
Unsecured Noteholders; 

b. the failure of a Milestone to be met, which has not been waived 
or extended in a manner consistent with this Agreement, unless such failure 
is the direct result of any act, omission, or delay on the part of any 
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Consenting 1L Noteholder in violation of its obligations under this 
Agreement; 

c. entry of a final order that grants relief terminating, annulling, 
or materially modifying (i) the automatic stay (as set forth in section 362 of 
the Bankruptcy Code) with regard to any material asset that, to the extent 
such relief were granted, would have a material adverse effect on the 
consummation of the Restructuring or (ii) the stay of the 2022 Financing 
State Court Litigation;  

d. the Company’s (i) filing of a proposed chapter 11 plan that is 
not the Plan without the prior consent of the Required Consenting 1L 
Noteholders or (ii) withdrawal of the Plan or filing of any plan of 
reorganization or liquidation, disclosure statement or any Definitive 
Document that is inconsistent with this Agreement or the Plan;  

e. except pursuant to the settlement of claims with the Required 
Consenting 1L Noteholders as expressly provided for in the Plan, the 
Company (or any subsidiary thereof), any Consenting 1.25L Noteholder (or 
a Related Fund thereof) or any Consenting 2027 Unsecured Noteholder (or 
a Related Fund thereof) files or supports any motion, application, or 
adversary proceeding challenging the validity, enforceability, perfection, 
extent, value, or priority of, or seeking avoidance or subordination of, any 
portion of the 1L Notes Claims or the liens securing such 1L Notes Claims, 
or asserting any other cause of action against or with respect or relating to 
the 1L Notes Claims or any prepetition liens securing the 1L Notes Claims; 
provided that (x) in the case of such an action by any Consenting 1.25L 
Noteholder (or a Related Fund thereof), the Required Consenting 1L 
Noteholders may, at their discretion, terminate this Agreement solely as to 
the Consenting 1.25L Noteholders and the Consenting Equity Holders and 
(y) in the case of such an action by any Consenting 2027 Unsecured 
Noteholder (or a Related Fund thereof), the Required Consenting 1L 
Noteholders may, at their discretion, terminate this Agreement solely as to 
the Consenting 2027 Unsecured Noteholders; provided further that the 
prosecution by Langur Maize of the Causes of Action asserted in the 
Crossclaims, Third-Party Claims and Counterclaims filed by Langur Maize 
[Adv. Proc. Dkt. No. 142] against the Langur Maize Excluded Parties in 
accordance with Section 10.4 shall not give rise to a Termination Event 
under this Section 9.1.e; 

f. the Company (or any subsidiary thereof), any Consenting 
1.25L Noteholder (or a Related Fund thereof) or any Consenting 2027 
Unsecured Noteholder files, amends, modifies, or supports any motion, 
pleading, or related document with a court of competent jurisdiction in a 
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manner that is adverse to the interests of the Consenting 1L Noteholders and 
materially inconsistent with this Agreement, and such motion, pleading or 
related document has not been withdrawn after three (3) Business Days 
following such receipt by such Party’s counsel of a written notice that such 
motion, pleading, or related document is materially inconsistent with this 
Agreement, or publicly announces its intention to take any such action; 
provided that (x) in the case of such an action by any Consenting 1.25L 
Noteholder (or a Related Fund thereof), the Required Consenting 1L 
Noteholders may, at their discretion, terminate this Agreement solely as to 
the Consenting 1.25L Noteholders and the Consenting Equity Holders and 
(y) in the case of such an action by any Consenting 2027 Unsecured 
Noteholder (or a Related Fund thereof), the Required Consenting 1L 
Noteholders may, at their discretion, terminate this Agreement solely as to 
the Consenting 2027 Unsecured Noteholders; 

g. the issuance by any governmental authority, including the 
Bankruptcy Court and including any regulatory authority or court of 
competent jurisdiction, of any final, non-appealable injunction, judgment, 
decree, ruling, or order restraining, enjoining, or otherwise prohibiting 
consummation of the Restructuring or the Plan; provided, that the Company 
shall have ten (10) Business Days to obtain relief that would allow 
consummation of the Restructuring;  

h. appointment of an examiner (with expanded powers beyond 
those set forth in section 1106(a)(3)–(4) of the Bankruptcy Code), or a 
trustee or receiver, in each case by final, non-appealable order in one or 
more of the Chapter 11 Cases; 

i. any Company entity (i) provides a Fiduciary Out Notice 
pursuant to Section 5.3.a, (ii) publicly announces or executes a definitive 
agreement with respect to an Alternative Transaction, or (iii) fails to provide 
any notice required pursuant to Section 5.3; 

j. the entry of an order by the Bankruptcy Court or other court 
of competent jurisdiction, or the filing of a motion or application by any 
Company entity seeking an order (without the prior written consent of the 
Consenting 1L Noteholders): 

(i) approving the rejection of this Agreement; 

(ii) (A) denying confirmation of the Plan, or confirming the 
Plan pursuant to an order that is not in form and substance consistent 
with this Agreement, including the consent rights set forth in Section 3; 
(B) reversing or vacating the Confirmation Order; or (C) approving any 
plan, disclosure statement, or Definitive Document, in any such case, 
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that is not in form or substance consistent with this Agreement, 
including the consent rights set forth in Section 3; or 

(iii) terminating the Company’s exclusive right to file a plan or 
plans of reorganization or to solicit acceptances thereof pursuant to 
section 1121 of the Bankruptcy Code; 

k. the entry of an order of relief against the Company in an 
involuntary bankruptcy case under the Bankruptcy Code (unless such 
involuntary bankruptcy case is initiated, directed, supported or encouraged 
by a Consenting 1L Noteholder in which event the Consenting 1L 
Noteholders shall not be entitled terminate this Agreement under this 
subsection); 

l. the conversion of one or more Chapter 11 Cases to cases under 
chapter 7 of the Bankruptcy Code or the dismissal of one or more of the 
Chapter 11 Cases by final, non-appealable order of a court of competent 
jurisdiction (unless caused by a default by any Consenting 1L Noteholder 
of its obligations hereunder, in which event that Consenting 1L Noteholder 
shall not have the right to terminate or the right to vote for termination under 
this subsection);  

m. the Company (or any subsidiary thereof) files, amends, 
modifies, or supports any motion, pleading, or related document with a 
court of competent jurisdiction that is not in form or substance consistent 
with this Agreement and such motion or pleading has not been withdrawn 
within three (3) Business Days of receipt by counsel to the Company of 
written notice from the Required Consenting 1L Noteholders that such 
motion or pleading is inconsistent with this Agreement, or publicly 
announces its intention to take any such action;  

n. any Company Party (or any subsidiary thereof) takes any 
material action or inaction to receive or obtain, including filing any pleading 
related to, any debtor-in-possession financing, cash collateral usage, exit 
financing, or other debt or equity investments or offerings, other than as 
expressly contemplated in this Agreement and the DIP Orders, or with the 
consent of the Required Consenting 1L Noteholders; 

o. any Company Party (or any subsidiary thereof) files any: 

(i) “key employee” retention or incentive plan or any motion 
or any pleadings related thereto or any order related thereto, including 
subsequent modifications to the Debtors’ Motion for Entry of an Order 
Approving Key Employee Performance Program [Dkt. No. 502], the 
Order Approving Key Employee Performance Program [Dkt. No. 713], 
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the Debtors’ Motion for Entry of an Order Approving Modification of 
Key Employee Performance Program [Dkt. No. 799], and the Order 
Approving Modification of the Key Employee Performance Program 
[Dkt. No. 890] other than with the consent of the Required Consenting 
1L Noteholders; or 

(ii) motion, proposed order or definitive documentation, 
including any purchase agreements or procedures, related to a sale of all 
or substantially all or any material portion of any Company Party’s 
assets, other than with the consent of the Required Consenting 1L 
Noteholders; 

p. the occurrence of any “Event of Default” under (and as defined 
in) the DIP Orders or DIP Note Purchase Agreement that has not been cured 
(if able to be cured) or waived as set forth therein; 

q. any Company entity, any Consenting 1.25L Noteholder (or a 
Related Fund thereof) or any Consenting 2027 Unsecured Noteholder (or a 
Related Fund thereof) (i) investigates, asserts, prosecutes, or supports, 
directly or indirectly, including by filing any document in support of, 
propounding discovery in support of, advocating to the Bankruptcy Court 
in favor of, or transferring material work product in furtherance of another’s 
support of (except to the extent required by applicable law), any Financing 
Litigation, (ii) consents to the standing of any third party to assert any cause 
of action or bring a motion, application, adversary proceeding, or other 
action or proceeding on behalf of a Company entity or in respect of the 
Financing Litigation, or (iii) agrees to any settlement or compromise or 
consent to the entry of any judgment in any pending or threatened 
proceeding in respect of the Financing Litigation, in each case in the 
foregoing clauses (i) through (iii) without the consent of the Required 
Consenting 1L Noteholders and other than as permitted pursuant to Section 
10.4; provided that (x) in the case of such an action by any Consenting 1.25L 
Noteholder (or a Related Fund thereof), the Required Consenting 1L 
Noteholders may, at their discretion, terminate this Agreement solely as to 
the Consenting 1.25L Noteholders and the Consenting Equity Holders and 
(y) in the case of such an action by any Consenting 2027 Unsecured 
Noteholder (or a Related Fund thereof), the Required Consenting 1L 
Noteholders may, at their discretion, terminate this Agreement solely as to 
the Consenting 2027 Unsecured Noteholders; 

r. individual Consenting 1.25L Noteholders terminate this 
Agreement, such that Consenting 1.25L Noteholders no longer hold at least 
two-thirds in principal amount of the 1.25L Notes issued under the 1.25L 
Indenture or 100% of the Existing Equity Interests; provided that the 
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Required Consenting 1L Noteholders may, at their discretion, terminate this 
Agreement solely as to the Consenting 1.25L Noteholders and the 
Consenting Equity Holders;  

s. the failure of the Company Parties to promptly pay the 
reasonable fees and expenses of the First Lien Noteholder Group in 
accordance with Section 11 of this Agreement after delivery of an invoice 
therefor, and after three (3) Business Days’ written notice to counsel to the 
Company of such failure; or 

t. the termination of the Stipulation Regarding (A) Corrected 
Omnibus (I) Motion of the Official Committee of Unsecured Creditors for 
Exclusive Leave, Standing, and Authority to Prosecute and Settle Certain 
Claims, Causes of Action, and Claim Objections on Behalf of the Debtors’ 
Estates and (II) Claim Objection and (B) First Amended Joint Chapter 11 
Plan of Wesco Aircraft Holding, Inc. et al. [Dkt. No. 1191] (the “Committee 
Stipulation”); provided that, in such event, the Required Consenting 1L 
Noteholders may, at their discretion, terminate this Agreement solely as to 
the Consenting 2027 Unsecured Noteholders. 

9.2. Consenting 1.25L Noteholder Termination Events. The Required 
Consenting 1.25L Noteholders may terminate this Agreement solely as to the 
Consenting 1.25L Noteholders and the Consenting Equity Holders by the delivery 
of written notice to counsel to the Company and the other Consenting  Parties set 
forth in Section 12.13, upon the occurrence and continuance of any of the following 
events (the “1.25L Noteholder Termination Events”): 

a. the breach in any material respect by the Company, the 
Required Consenting 1L Noteholders or the Consenting 2027 Unsecured 
Noteholders of any of their respective undertakings, representations, 
warranties, or covenants set forth in this Agreement, which, has a material 
adverse effect on the Consenting 1.25L Noteholders and, to the extent 
curable, remains uncured for a period of five (5) Business Days after receipt 
of written notice of such breach by counsel to the Company and the other 
Consenting Parties; 

b. [Reserved;] 

c. the Company’s filing of any plan of reorganization or 
confirmation order that is inconsistent with Section 11.2 of this Agreement 
or that otherwise does not comply with the 1.25L Noteholder Consent 
Rights;  

Case 23-90611   Document 2029-7   Filed in TXSB on 08/23/24   Page 38 of 69



 

- 38 - 
  

d. except pursuant to the settlement of claims with the Required 
Consenting 1.25L Noteholders as expressly provided for in the Plan, the 
Company (or any subsidiary thereof) files or supports any motion, 
application, or adversary proceeding challenging the validity, 
enforceability, perfection, extent, value, or priority of, or seeking avoidance 
or subordination of, any portion of the 1.25L Notes Claims or the liens 
securing such 1.25L Notes Claims, or asserting any other cause of action 
against or with respect or relating to the 1.25L Notes Claims or any 
prepetition liens securing the 1.25L Notes Claims; 

e. the Company (or any subsidiary thereof) files, amends, 
modifies, or supports any motion, pleading, or related document with a 
court of competent jurisdiction in a manner that is materially adverse to the 
interests of the Consenting 1.25L Noteholders and materially inconsistent 
with Section 11.2 or the 1.25L Noteholder Consent Rights, and such motion, 
pleading or related document has not been withdrawn after three (3) 
Business Days following such receipt by counsel to the Company and the 
Consenting 1L Noteholders of a written notice that such motion, pleading, 
or related document is materially inconsistent with Section 11.2 or the 1.25L 
Noteholder Consent Rights, or publicly announces its intention to take any 
such action; 

f. [Reserved;] 

g. appointment of an examiner (with expanded powers beyond 
those set forth in section 1106(a)(3)–(4) of the Bankruptcy Code), or a 
trustee or receiver, in each case by final, non-appealable order in one or 
more of the Chapter 11 Cases; 

h. any Company entity (i) provides a Fiduciary Out Notice to the 
Consenting 1.25L Noteholders pursuant to Section 5.3.a, (ii) publicly 
announces or executes a definitive agreement with respect to an Alternative 
Transaction that does not comply with Section 11.2 or the 1.25L Noteholder 
Consent Rights, or (iii) fails to provide any notice required to be provided 
to the Consenting 1.25L Noteholders pursuant to Section 5.3; 

i. the entry of an order by the Bankruptcy Court or other court 
of competent jurisdiction, or the filing of a motion or application by any 
Company entity seeking an order (without the prior written consent of the 
Required Consenting 1.25L Noteholders): 

(i) approving the rejection of this Agreement; or 

(ii) (A) denying confirmation of the Plan, or confirming the 
Plan pursuant to an order that is inconsistent with Section 11.2 of this 
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Agreement or otherwise does not comply with the 1.25L Noteholder 
Consent Rights; (B) reversing or vacating the Confirmation Order; or 
(C) approving any plan that is inconsistent with Section 11.2 of this 
Agreement or otherwise does not comply with the 1.25L Noteholder 
Consent Rights; 

(iii) [Reserved;] 

j. [Reserved;] 

k. the conversion of all Chapter 11 Cases to cases under chapter 
7 of the Bankruptcy Code or the dismissal of all of the Chapter 11 Cases by 
final, non-appealable order of a court of competent jurisdiction (unless 
caused by a default by any Consenting 1.25L Noteholder of its obligations 
hereunder, in which event that Consenting 1.25L Noteholder shall not have 
the right to terminate or the right to vote for termination under this 
subsection); 

l. the Company (or any subsidiary thereof) files, amends, 
modifies, or supports any motion, pleading, or related document with a 
court of competent jurisdiction that is materially inconsistent with the 1.25L 
Noteholder Consent Rights under this Agreement and such motion or 
pleading has not been withdrawn within three (3) Business Days of receipt 
by the Company and the Consenting 1L Noteholders of written notice from 
the Required Consenting 1.25L Noteholders that such motion or pleading is 
inconsistent with such 1.25L Noteholder Consent Rights, or publicly 
announces its intention to take any such action; 

m. individual Consenting 1L Noteholders terminate this 
Agreement such that Consenting 1L Noteholders no longer hold at least 
two-thirds in principal amount of the 1L Notes issued under the 1L 
Indenture; or 

n. except as set forth in Section 10.4, any Company entity 
(i) investigates, asserts, prosecutes, or supports, directly or indirectly, 
including by filing any document in support of, propounding discovery in 
support of, advocating to the Bankruptcy Court in favor of, or transferring 
material work product in furtherance of another’s support of (except to the 
extent required by applicable law), any Financing Litigation, (ii) consents 
to the standing of any third party to assert any cause of action or bring a 
motion, application, adversary proceeding, or other action or proceeding on 
behalf of a Company entity or in respect of the Financing Litigation, or (iii) 
agrees to any settlement or compromise or consent to the entry of any 
judgment in any pending or threatened proceeding in respect of the 

Case 23-90611   Document 2029-7   Filed in TXSB on 08/23/24   Page 40 of 69



 

- 40 - 
  

Financing Litigation, in each case in the foregoing clauses (i) through (iii), 
in a manner that is inconsistent with the 1.25L Noteholder Consent Rights. 

9.3. Consenting 2027 Unsecured Noteholder Termination Events. 
The Required Consenting 2027 Unsecured Noteholders may terminate this 
Agreement solely as to the Consenting 2027 Unsecured Noteholders by the delivery 
of written notice to counsel to the Company and the other Consenting Parties set 
forth in Section 12.13, upon the occurrence and continuance of any of the following 
events (the “2027 Unsecured Noteholder Termination Events”): 

a. the breach in any material respect by the Company, the 
Required Consenting 1L Noteholders or the Required Consenting 1.25L 
Noteholders of any of their respective undertakings, representations, 
warranties, or covenants set forth in this Agreement, which has a materially 
adverse effect on the Consenting 2027 Unsecured Noteholders and, to the 
extent curable, remains uncured for a period of five (5) Business Days after 
receipt of written notice of such breach by counsel to the Company and the 
other Consenting Parties; 

b. [Reserved;] 

c. the entry of a final order that grants relief terminating, 
annulling, or materially modifying the automatic stay (as set forth in section 
362 of the Bankruptcy Code) with regard to any material asset of the 
Company, which relief would make consummation of the Restructuring 
infeasible;  

d. the Company’s (i) filing of any plan of reorganization or 
confirmation order that is inconsistent with Section 11.3 of this Agreement 
or otherwise does not comply with the 2027 Unsecured Noteholder Consent 
Rights, (ii) filing or finalization of any Definitive Document that impairs 
the Consenting 2027 Unsecured Noteholders’ rights under Section 10 of this 
Agreement, or (iii) withdrawal of the Plan; 

e. except as provided in Section 10.4 or pursuant to the 
settlement of claims as expressly provided for in the Plan, the Company (or 
any subsidiary thereof) or any Consenting Party files or supports any 
motion, application, or adversary proceeding challenging the validity, 
enforceability, value or priority of, or seeking avoidance or subordination 
of, any portion of the 2027 Unsecured Notes Claims, or asserting any other 
cause of action against or with respect or relating to the 2027 Unsecured 
Notes Claims; 
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f. the Company (or any subsidiary thereof) or any Consenting 
Party files, amends, modifies, or supports any motion, pleading, or related 
document (including any Definitive Document) with a court of competent 
jurisdiction in a manner that is materially adverse to the interests of the 
Consenting 2027 Unsecured Noteholders and materially inconsistent with 
Section 11.3 or the 2027 Unsecured Noteholder Consent Rights, and such 
motion, pleading or related document has not been withdrawn after three 
(3) Business Days following such receipt by counsel to the Company and 
the other Consenting Parties of a written notice that such motion, pleading, 
or related document is materially inconsistent with Section 11.3 or the 2027 
Unsecured Noteholder Consent Rights, or publicly announces its intention 
to take any such action; 

g. the issuance by any governmental authority, including the 
Bankruptcy Court and including any regulatory authority or court of 
competent jurisdiction, of any final, non-appealable injunction, judgment, 
decree, ruling, or order restraining, enjoining, or otherwise prohibiting 
consummation of the Restructuring or the Plan; provided, that the Company 
shall have ten (10) Business Days to obtain relief that would allow 
consummation of the Restructuring; 

h. appointment of an examiner (with expanded powers beyond 
those set forth in section 1106(a)(3)–(4) of the Bankruptcy Code), or a 
trustee or receiver, in each case by final, non-appealable order in one or 
more of the Chapter 11 Cases; 

i. any Company entity (i) provides a Fiduciary Out Notice to the 
Consenting 2027 Unsecured Noteholders pursuant to Section 5.3.a, (ii) 
publicly announces or executes a definitive agreement with respect to an 
Alternative Transaction that does not comply with Section 11.3 or the 2027 
Unsecured Noteholder Consent Rights, or (iii) fails to provide any notice 
required to be provided to the Consenting 2027 Unsecured Noteholders 
pursuant to Section 5.3; 

j. the entry of an order by the Bankruptcy Court or other court 
of competent jurisdiction, or the filing of a motion or application by any 
Company entity seeking an order (without the prior written consent of the 
Consenting 2027 Unsecured Noteholders): 

(i) approving the rejection of this Agreement; or 

(ii) (A) denying confirmation of the Plan, or confirming the 
Plan pursuant to an order that is inconsistent with Section 11.3 of this 
Agreement or otherwise does not comply with the 2027 Unsecured 
Noteholder Consent Rights; (B) reversing or vacating the Confirmation 
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Order; or (C) approving any plan that is inconsistent with Section 11.3 
of this Agreement or otherwise does not comply with the 2027 
Unsecured Noteholder Consent Rights; 

(iii) [Reserved;] 

k. the conversion of all Chapter 11 Cases to cases under chapter 
7 of the Bankruptcy Code or the dismissal of all of the Chapter 11 Cases by 
final, non-appealable order of a court of competent jurisdiction (unless 
caused by a default by any Consenting 2027 Unsecured Noteholder of its 
obligations hereunder, in which event the Consenting 2027 Unsecured 
Noteholders shall not have the right to terminate or the right to vote for 
termination under this subsection);  

l. the Company (or any subsidiary thereof) files, amends, 
modifies, or supports any motion, pleading, or related document with a 
court of competent jurisdiction that is materially inconsistent with the 2027 
Unsecured Noteholder Consent Rights and such motion or pleading has not 
been withdrawn within three (3) Business Days of receipt by the Company 
and the other Consenting Parties of written notice from the Consenting 2027 
Unsecured Noteholders that such motion or pleading is inconsistent with 
such 2027 Unsecured Noteholder Consent Rights, or publicly announces its 
intention to take any such action;  

m. individual Consenting 1L Noteholders terminate this 
Agreement such that Consenting 1L Noteholders no longer hold at least 
two-thirds in principal amount of the 1L Notes issued under the 1L 
Indenture; or 

n. any Company entity agrees to any settlement or compromise 
in respect of the 2024/2026 Holders’ First Amended Counterclaims filed by 
the so-called “2024/2026 Holders” [Adv. Proc. Dkt. No. 144] in the 2022 
Financing Adversary Proceeding, without the consent of the Consenting 
2027 Unsecured Noteholders, which consent shall not be unreasonably 
withheld, conditioned or delayed. 

9.4. Company Termination Events. The Company may terminate this 
Agreement by the delivery of written notice to counsel to the Consenting Parties 
set forth in Section 12.13 upon the occurrence and continuance of any of the 
following events (the “Company Termination Events”): 

a. an order of the Bankruptcy Court or appellate court therefrom 
denying confirmation or vacating the Confirmation Order; 
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b. the breach in any material respect (without giving effect to any 
“materiality” qualifiers set forth therein) by any Consenting 1L Noteholder 
of any of its undertakings, representations, warranties, or covenants set forth 
in this Agreement which remains uncured for a period of ten (10) Business 
Days after receipt of written notice of such breach by counsel to the 
Consenting 1L Noteholders, if such breach results in non-breaching 
Consenting 1L Noteholders holding less than two-thirds in aggregate 
principal amount of 1L Notes; 

c. the breach in any material respect (without giving effect to 
“any materiality” qualifiers set forth therein) by (i) any Consenting 1.25L 
Noteholder or (ii) any Consenting 2027 Unsecured Noteholder of any of 
their respective undertakings, representations, warranties, or covenants set 
forth in this Agreement which remains uncured for a period of ten (10) 
Business Days after receipt of written notice of such breach by counsel to 
the Consenting Parties; provided that (x) in the case of such an action by 
any Consenting 1.25L Noteholder (or a Related Fund thereof), (i) if non-
breaching Consenting 1.25L Noteholders continue to hold more than two-
thirds in principal amount of the 1.25L Notes, the Company shall only be 
permitted to terminate this Agreement as to the breaching Parties and their 
Related Funds and (ii) otherwise, the Company shall only be permitted to 
terminate this Agreement solely as to the Consenting 1.25L Noteholders and 
the Consenting Equity Holders and (y) in the case of such an action by any 
Consenting 2027 Unsecured Noteholder (or a Related Fund thereof), (i) if 
non-breaching Consenting 2027 Unsecured Noteholders continue to hold 
more than two-thirds in principal amount of the 2027 Unsecured Notes, the 
Company may only terminate this Agreement as to the breaching Parties 
and their Related Funds and (ii) otherwise, the Company shall only be 
permitted to terminate this Agreement solely as to the Consenting 2027 
Unsecured Noteholders; 

d. [Reserved;] 

e. [Reserved;] 

f. any Company entity provides a Fiduciary Out Notice to pursue 
an Alternative Transaction pursuant to Section 5.3.a; 

g. the issuance by any governmental authority, including the 
Bankruptcy Court and including any regulatory authority or court of 
competent jurisdiction, of any final, non-appealable injunction, judgment, 
decree, ruling, or order restraining, enjoining, or otherwise prohibiting the 
consummation of the Restructuring or the Plan; provided that the Company 
shall have ten (10) Business Days to obtain relief that would allow 
consummation of the Restructuring that does not prevent or materially 
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diminish compliance with the terms of this Agreement; provided, further, 
that the Company shall not be permitted to exercise this termination right if 
any Company entity sought or requested such ruling or order in 
contravention of any obligation or restriction set out in this Agreement; 

h. appointment of an examiner (with expanded powers beyond 
those set forth in section 1106(a)(3)–(4) of the Bankruptcy Code), or a 
trustee or receiver by final, non-appealable order in one or more of the 
Chapter 11 Cases; 

i. the conversion of all of the Chapter 11 Cases to cases under 
chapter 7 of the Bankruptcy Code or the dismissal of all of the Chapter 11 
Cases by final, non-appealable order of a court of competent jurisdiction;  

j. the entry of a final order that grants relief terminating, 
annulling, or materially modifying the automatic stay (as set forth in section 
362 of the Bankruptcy Code) with regard to any material asset, which relief 
would make consummation of the Restructuring infeasible; 

k. one or more of the Consenting Parties (i) provides the 
Company with written notice that it intends to file or support an Alternative 
Transaction that is inconsistent with this Agreement, or (ii) publicly 
announces or executes a definitive agreement with respect to an Alternative 
Transaction; provided that (w) in the event such action is taken by a 
Consenting 1L Noteholder, this termination event will not apply if such 
action is taken by Consenting 1L Noteholders holding less than two-thirds 
in aggregate principal amount of 1L Notes, (x) in the event such action is 
taken by a Consenting 1.25L Noteholder or Consenting Equity Holder, the 
Company shall only be permitted to terminate this Agreement solely as to 
the Consenting 1.25L Noteholders and the Consenting Equity Holders and 
(y) in the event such action is taken by a Consenting 2027 Unsecured 
Noteholder, this termination event will not apply if such action is taken by 
Consenting 2027 Unsecured Noteholders holding less than two-thirds in 
aggregate principal amount of the 2027 Unsecured Notes and, otherwise, 
the Company shall only be permitted to terminate this Agreement solely as 
to the Consenting 2027 Unsecured Noteholders; 

l. the Consenting 1L Noteholders entitled to vote on the Plan will 
have failed to timely vote their Claims and Interests in favor of the Plan or 
at any time change their votes to constitute rejections to the Plan, in either 
case, in a manner inconsistent with this Agreement; provided that this 
termination event will not apply if sufficient holders of 1L Notes Claims 
have timely voted (and not withdrawn) their Claims and Interests to accept 
the Plan in amounts necessary for the class of 1L Notes Claims under the 
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Plan to “accept” the Plan consistent with section 1126 of the Bankruptcy 
Code; or 

m. the termination of the Committee Stipulation; provided that, in 
such event, the Debtors shall only be permitted to terminate this Agreement 
solely as to the Consenting 2027 Unsecured Noteholders. 

9.5. Mutual Termination. This Agreement and the obligations of all 
Parties under it may be terminated by mutual agreement among the Company, the 
Required Consenting 1L Noteholders, the Required Consenting 1.25L Noteholders, 
and the Required Consenting 2027 Unsecured Noteholders (the “Mutual 
Termination Event”). 

9.6. Automatic Termination. This Agreement shall terminate 
automatically on the Restructuring Effective Date (the “Automatic Termination 
Event”). 

9.7. Individual Termination. Any Consenting Party may terminate 
this Agreement as to itself only, upon written notice to the Company and the other 
Consenting Parties (a) if this Agreement is modified, amended, waived or 
supplemented without such Consenting Party’s consent in such a way that required 
its consent pursuant to Section 6.1.a or Section 6.1.b; or (b) if the Restructuring 
Effective Date has not occurred by the earlier of (x) Scheduled Maturity Date (as 
defined in the DIP Note Purchase Agreement, including any amendments thereto), 
and (y) June 1, 2024, subject to extension, for no more than three months, if 
reasonably necessary to secure necessary regulatory or other government 
approvals, in each case, by giving five (5) Business Days’ written notice to the 
Company and the other Consenting Parties (the “Individual Termination Events” 
and, together with the 1L Noteholder Termination Events, the 1.25L Noteholder 
Termination Events, the 2027 Unsecured Noteholder Termination Events, the 
Company Termination Events, the Mutual Termination Event, and the Automatic 
Termination Event, the “Termination Events”). 

9.8. Effect of Termination.  

a. Notwithstanding anything to the contrary in this Agreement, 
other than as provided in Section 9.5 and Section 9.6, no Party may 
terminate this Agreement (or be included in a group of Parties that 
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terminates this Agreement) if such Party’s failure to perform or comply in 
all material respects with the terms and conditions of this Agreement has 
caused, or resulted in, the occurrence of the applicable Termination Event 
giving rise to such termination right.  

b. Subject to Section 12.12, upon termination of this Agreement 
as to a Party, such Party shall no longer be considered a party to this 
Agreement, this Agreement shall be of no further force or effect as to such 
Party and each Party subject to such termination shall be automatically 
released from its commitments, undertakings, and agreements under or 
related to this Agreement and shall have the rights and remedies that it 
would have had, and shall be entitled to take all actions, whether with 
respect to the Restructuring or otherwise, that it would have been entitled to 
take had it not entered into this Agreement, including with respect to any 
and all Claims or causes of action.  Further, upon the termination of this 
Agreement other than pursuant to Section 9.6, with respect to each Party 
subject to the termination, each such Party’s vote on the Plan shall be 
deemed null and void ab initio and shall not be considered or otherwise used 
in any manner in connection with the Restructuring, this Agreement, 
confirmation of the Plan, or otherwise, and such votes or ballots may be 
changed or resubmitted regardless of whether the applicable voting deadline 
has passed (without the need to seek a court order or consent from the 
Company allowing such change or resubmission).  

c. Upon a termination of this Agreement as to any Consenting 
1.25L Noteholder (or any Related Fund thereof) or any Consenting 2027 
Unsecured Noteholder (or any Related Fund thereof), the Debtors and the 
Consenting 1L Noteholders shall have no further obligations hereunder to 
such terminated Consenting Party (or any Related Fund thereof), and any 
consent by the Consenting 1L Noteholders with respect to the matters 
subject to the 1.25L Noteholder Consent Rights or the 2027 Unsecured 
Noteholder Consent Rights, respectively, shall be deemed withdrawn as to 
such terminated Consenting Party (and any Related Fund thereof). 

d. Notwithstanding the foregoing, for a period of six (6) months 
after any termination of this Agreement as to Langur Maize (other than an 
Excluded Termination10), but solely to the extent Langur Maize remains in 

 

10  “Excluded Termination” means any termination (i) resulting, directly or indirectly, from or in reasonable 
anticipation of (as determined by the Debtors in good faith upon advice of outside counsel and in light of 
changed circumstances not known or reasonably anticipated as of the Agreement Effective Date) any 
ruling, order or other determination of any governmental authority, including the Bankruptcy Court and 
including in the Financing Litigation, prohibiting or otherwise resulting in the infeasibility of confirmation 
of the Plan or consummation of the Restructuring, (ii) by the Consenting 1L Noteholders and/or the 
Company due to any action or omission by Langur Maize causing or resulting in the occurrence of a 1L 
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compliance with the LM Continuing Support Obligation,11 the Consenting 
1L Noteholders shall not file, support, or vote to approve, and shall vote to 
reject, any plan, Alternative Transaction, or restructuring of the Debtors that 
does not provide for payment of the reasonable and documented fees and 
expenses of the Consenting 2027 Unsecured Noteholder Advisors in an 
amount and on terms no less favorable than those provided in Section 11.3 
(the “1L Support Commitment”).   

e. Nothing in this Agreement shall be construed as prohibiting 
any Party from contesting whether any such termination is in accordance 
with the terms of this Agreement or to seek enforcement of any rights under 
this Agreement that arose or existed before a Termination Event. Except as 
expressly provided in this Agreement, nothing herein is intended to, or does, 
in any manner waive, limit, impair, or restrict any right of any Party or the 
ability of any Party to protect and reserve its rights (including rights under 
this Agreement), remedies, and interests, including its claims against any 
other Party. The automatic stay applicable under section 362 of the 
Bankruptcy Code shall not prohibit a Party from taking any action or 
delivering any notice necessary to effectuate the termination of this 
Agreement pursuant to and in accordance with the terms hereof. 

SECTION 10.  CONSENTING 2027 UNSECURED NOTEHOLDER 
PROVISIONS 

10.1. Consenting 2027 Unsecured Noteholder Release. As of the 
Restructuring Effective Date, each of the Consenting 2027 Unsecured Noteholders 

 

Noteholder Termination Event and/or Company Termination Event, (iii) by the Consenting 2027 
Unsecured Noteholders other than pursuant to Section 9.3.a, or  (iv) resulting from the termination of the 
Committee Stipulation; provided that a termination shall not be included within the foregoing clauses (i) 
or (iv) if (x) such termination was effectuated for an Improper Purpose  or (y) after such termination, the 
Required Consenting 1L Noteholders support a plan, Alternative Transaction, or restructuring that 
provides the Consenting 1L Noteholders substantially the same (or better) treatment (including on account 
of the 1L Notes Claims and the DIP Financing Claims) as set forth in the Plan and contemplated hereunder, 
in which case the 1L Support Commitment shall apply to such plan, Alternative Transaction, or 
restructuring.  “Improper Purpose” means a termination of this Agreement in order to avoid payment of 
the fees and expenses set forth in Section 11.3. 

11  “LM Continuing Support Obligation” means, after the termination of this Agreement as to Langur Maize, 
the obligation of Langur Maize to remain in compliance with its covenants hereunder as if it were still a 
party hereto and as if any plan, Alternative Transaction or restructuring supported by the Required 
Consenting 1L Noteholders were the Plan hereunder; provided that such obligation shall apply only so 
long as any plan, Alternative Transaction or restructuring supported by the Required Consenting 1L 
Noteholders provides for distributions to the Consenting 2027 Unsecured Noteholders that are reasonably 
economically equivalent to those provided in the Plan attached hereto (other than in respect of distributions 
provided on account of equity distributions that would otherwise be made to holders of 1.25L Notes 
Claims); provided further that this LM Continuing Support Obligation shall not require Langur Maize to 
release any Langur Maize Retained Cause of Action against any Langur Maize Excluded Party. 
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shall be deemed to have expressly, absolutely, unconditionally, irrevocably, 
generally, individually, and collectively, released, acquitted, and discharged each of 
the Company Parties, the Consenting 1L Noteholders, the Consenting 1.25L 
Noteholders and the Consenting Equity Holders, in each case, that remain party to 
this Agreement as of the Restructuring Effective Date and each of their respective 
Related Parties (collectively, the “LM Released Parties”) from any and all Causes 
of Action, including any derivative Causes of Action asserted or assertable by or on 
behalf of a Debtor, Reorganized Debtor, or any of their Estates, and any Causes of 
Action asserted or assertable by or on behalf of the holder of any Claim or Interest 
or other Entity, whether known or unknown, foreseen or unforeseen, asserted or 
unasserted, matured or unmatured, existing or hereafter arising, in law, equity, 
contract, tort, or otherwise that the Consenting 2027 Unsecured Noteholders 
(whether individually or collectively) ever had, now have, or thereafter can, shall, 
or may have, based on or relating to, or in any manner arising from, in whole or in 
part: (i) the Debtors, the Debtors’ in- or out-of-court restructuring efforts, 
intercompany transactions, the Chapter 11 Cases, the purchase, sale, or rescission 
of any security of the Debtors, the Global Settlement, the formulation, preparation, 
dissemination, negotiation, or filing of this Agreement, the Definitive Documents, 
the DIP Financing, the New Exit Notes, the New Takeback Notes, the New 
Revolver Facility, the New Common Equity, the Disclosure Statement, or the Plan, 
including the Plan Supplement; (ii) any Restructuring Transaction, contract, 
instrument, release, or other agreement or document (including any legal opinion 
requested by any Entity regarding any transaction, contract, instrument, document, 
or other agreement contemplated by the Plan or the reliance by any LM Released 
Party on the Plan or the Confirmation Order in lieu of such legal opinion) created 
or entered into in connection with this Agreement, the Definitive Documents, the 
DIP Financing, the use of cash collateral authorized under the DIP Orders and the 
adequate protection granted in connection therewith, the New Exit Notes, the New 
Takeback Notes, the New Revolver Facility, the New Common Equity, the 
Disclosure Statement, or the Plan, including the Plan Supplement; (iii) the business 
or contractual arrangements between any Debtor and any LM Released Party, 
whether before or during the Debtors’ restructuring, or the restructuring of Claims 
and Interests before or during the Chapter 11 Cases; (iv) the assumption, rejection, 
or amendment of any Executory Contract and/or Unexpired Lease; (v) the subject 
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matter of, or the transactions or events giving rise to, any Claim or Interest that is 
affected through the Restructuring (including pursuant to the Plan) or classified in 
the Plan; (vi) the filing or administration of the Chapter 11 Cases, the pursuit of 
Confirmation, the pursuit of Consummation, the administration and 
implementation of the Plan, including the issuance or distribution of securities 
pursuant to the Plan, or the distribution of property under the Plan or any other 
related agreement; (vii) the 2022 Financing Transactions, the Financing Litigation 
or the settlement thereof, including pursuant to the Global Settlement; or (viii) any 
other act or omission, transaction, agreement, event, or other occurrence taking 
place on or before the Restructuring Effective Date arising from or relating to any 
of the foregoing, including the 1L Indenture, 1.25L Indenture, 2024 Unsecured 
Indenture, 2026 Unsecured Notes Indenture, 2027 Unsecured Notes Indenture, the 
PIK Notes Indenture, or the ABL Credit Agreement and including any amendments 
to the foregoing and all matters relating thereto (the foregoing clauses (i) through 
(viii), the “Specified Subject Matter”); provided that the releases set forth above 
shall not release (x) any Langur Maize Retained Cause of Action12 against any 
Langur Maize Excluded Party or (y) any Cause of Action against an LM Released 
Party arising solely from new conduct that gives rise to causes of action that would 
not have existed as of the Agreement Effective Date by such LM Released Party 
after the Agreement Effective Date; provided, further that such Consenting 2027 
Unsecured Noteholder’s release shall be invalid and ineffective in respect of, and 
unenforceable by, any entity that asserts a Cause of Action against such Consenting 
2027 Unsecured Noteholder based on or relating to, or in any manner arising from, 
in whole or in part the Specified Subject Matter (other than Causes of Action that 
are reserved and preserved pursuant to clauses (x) and (y) in Section 10.2) 
(collectively, the “Consenting 2027 Unsecured Noteholder Release”). 

 

12  The “Langur Maize Retained Causes of Action” means, in each case except to the extent such Causes of 
Action are released pursuant to the Debtor Release in the Plan, those Causes of Action asserted in the 
Crossclaims, Third-Party Claims and Counterclaims filed by Langur Maize [Adv. Proc. Dkt. No. 142] 
against Platinum Advisors, Wolverine, the Platinum Funds, Carlyle Management, the Carlyle Funds, 
Senator Investment, the Unnamed Senator Funds (each, as defined therein) and Wilmington Savings Fund 
Society, FSB, as 1.25L Indenture Trustee and former indenture trustee under the 2027 Unsecured Indenture 
(collectively, the “Langur Maize Excluded Parties”), and any defense, opposition, response, counterclaim 
or cause of action that may be brought by Langur Maize against any Langur Maize Excluded Party in 
response to any defense, opposition, response, counterclaim or cause of action brought by any Langur 
Maize Excluded Party with respect to the Langur Maize Retained Causes of Action. 
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10.2. As of the Restructuring Effective Date, solely to the extent each 
Consenting 2027 Unsecured Noteholder remains a party hereto, each of the LM 
Released Parties shall be deemed to have expressly, absolutely, unconditionally, 
irrevocably, generally, individually, and collectively, released, acquitted, and 
discharged the Consenting 2027 Unsecured Noteholders from any and all Causes 
of Action, including any derivative Causes of Action asserted or assertable by or 
on behalf of a Debtor, Reorganized Debtor, or any of their Estates and any Causes 
of Action asserted or assertable by or on behalf of the holder of any Claim or 
Interest or other Entity, whether known or unknown, foreseen or unforeseen, 
asserted or unasserted, matured or unmatured, existing or hereafter arising, in law, 
equity, contract, tort, or otherwise that such LM Released Parties (whether 
individually or collectively) ever had, now have, or thereafter can, shall, or may 
have, based on or relating to, or in any manner arising from, in whole or in part, the 
Specified Subject Matter; provided that nothing in this Section 10.2 shall be, or 
shall be construed as, a release, acquittal or discharge (x) by any Langur Maize 
Excluded Party of any defense, opposition, response, counterclaim or cause of 
action with respect to the Langur Maize Retained Causes of Action, all of which 
defenses, oppositions, responses, counterclaims and causes of actions against the 
Consenting 2027 Unsecured Noteholders are reserved in full or (y) of any Cause of 
Action against a Consenting 2027 Unsecured Noteholder (i) arising solely from 
new conduct that gives rise to causes of action that would not have existed as of the 
Agreement Effective Date by such Consenting 2027 Unsecured Noteholder after 
the Agreement Effective Date or (ii) asserted in response to any Cause of Action 
retained by a Consenting 2027 Unsecured Noteholder pursuant to Section 10.1 that 
is asserted against such LM Released Party (collectively, the “Specified Release”). 

10.3. If the Plan or the Confirmation Order is overturned, reversed, vacated 
and/or otherwise rendered ineffective (including by action of the Bankruptcy Court 
or any appellate court), the Consenting 2027 Unsecured Noteholder Release and 
the Specified Release shall be deemed null and void and have no effect whatsoever. 
This Section 10.3 shall survive the termination of this Agreement. 

10.4. Notwithstanding anything to the contrary in this Agreement, nothing in 
this Agreement, the Plan, the Confirmation Order, or any Definitive Document shall 
impair or limit (a) the Consenting 2027 Unsecured Noteholders from 
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(i) investigating, asserting, prosecuting, or supporting, including by filing any 
document in support of, propounding discovery in support of, or advocating to the 
Bankruptcy Court in favor of, or otherwise resolving, the Langur Maize Retained 
Causes of Action against the Langur Maize Excluded Parties in the Bankruptcy 
Court or any other court of competent jurisdiction (including on appeal) in a manner 
consistent with the Stipulated Comprehensive Scheduling Order [Adv. Proc. Dkt. 
No. 141, as amended by its terms from time to time] and the Joint Stipulation and 
Agreed Order Staying the Second New York State Action [Adv. Proc. Dkt. No. 236] 
(the “Joint Stipulation”); (ii) defending against any Cause of Action alleged or 
asserted against the Consenting 2027 Unsecured Noteholders in the Debtors’ First 
Amended Complaint and Counterclaim Answer [Adv. Proc. Dkt. No. 63 (as it may 
be amended)] (including seeking resolution of the Eighth Claim for Relief for 
declaratory relief as asserted in the Crossclaims, Third-Party Claims and 
Counterclaims filed by Langur Maize [Adv. Proc. Dkt. No. 142], provided that 
Langur Maize shall not seek any other remedy on such Eighth Claim for Relief) in 
a manner consistent with the Stipulated Comprehensive Scheduling Order [Adv. 
Proc. Dkt. No. 141, as amended by its terms from time to time] and the Joint 
Stipulation; or (iii) proffering as evidence in the Financing Litigation in respect of 
the Langur Maize Retained Causes of Action, any conduct, act, or omission of any 
LM Released Party, or (b) any Party from opposing (i) the Langur Maize Retained 
Causes of Action or (ii) any request to prosecute the Langur Maize Retained Causes 
of Action in any forum other than the Bankruptcy Court. The Parties each agree that 
neither entry into this Agreement nor the proposal, confirmation or implementation 
of the Plan shall constitute a “change of circumstances” that would justify a 
modification of, or relief from, the Joint Stipulation pursuant to paragraph 10 of the 
Joint Stipulation.  For the avoidance of doubt, if any provision of this Section 10.4 
is contrary to a finding, ruling, judgment, determination, order or other decision by 
the Bankruptcy Court or any other court of competent jurisdiction in connection 
with the Financing Litigation (a “Financing Litigation Ruling”), which may be the 
Confirmation Order, such Financing Litigation Ruling shall control; provided that 
nothing in this sentence shall modify or impair any party’s appellate rights under 
applicable law. 
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SECTION 11.  FEES AND EXPENSES 

11.1. The Company shall promptly pay or cause to be paid when due all 
DIP Fees and Expenses (as defined in the Final DIP Order) in accordance with the 
Final DIP Order and all Restructuring Expenses in accordance with Article II.B of 
the Plan; provided that this Section 11.1 shall not apply with respect to any of the 
Restructuring Expenses described in the following Section 11.2 or Section 11.3. 
Nothing herein shall alter or modify the Company Parties’ payment obligations 
under the Final DIP Order. 

11.2. On the Restructuring Effective Date, subject to the terms and 
conditions set forth in the Plan, including Article II.B of the Plan, and so long as 
this Agreement has not been terminated as to any of the Consenting 1.25L 
Noteholders that are parties to this Agreement as of the Agreement Effective Date 
(or any Permitted Transferee thereof), the Debtors shall pay or reimburse the 
reasonable and documented fees and expenses incurred through the Restructuring 
Effective Date of (x) the Consenting 1.25L Noteholder Advisors to the Consenting 
1.25L Noteholders that remain party to and in compliance with this Agreement and 
(y) the 1.25L Indenture Trustee and the professionals retained by, or on behalf of, 
the 1.25L Indenture Trustee, including Pryor Cashman LLP and one local counsel 
to the 1.25L Indenture Trustee in each applicable jurisdiction. Notwithstanding the 
foregoing, the fees and expenses payable pursuant to this Section 11.2 shall (i) in 
no event exceed $12,000,000 in the aggregate; provided that such amount shall be 
reduced to $11,000,000 in the event that Consenting 1.25L Noteholders do not hold 
100% of the 1.25L Notes Claims as of the Restructuring Effective Date; provided, 
further, that, in the event the fees and expense otherwise payable pursuant to this 
Section 11.2 exceed the applicable maximum amount, such amount shall be 
applied, first, to payment of the fees and expenses described in clause (y) of the 
foregoing sentence and, second, to the payment of the fees and expenses described 
in clause (x) of the foregoing sentence on a pro rata basis according to each 
Consenting 1.25L Noteholders’ aggregate Consenting 1.25L Noteholder Advisor 
fees and expenses; and (ii) be subject to the limitations on the use of funds set forth 
in paragraph 20 of the Final DIP Order. 
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11.3. On the Restructuring Effective Date, subject to the terms and 
conditions set forth in the Plan, including Article II.B of the Plan, and so long as 
this Agreement has not been terminated as to Langur Maize and Langur Maize 
remains in compliance with this Agreement, the Debtors shall pay or reimburse the 
reasonable and documented fees and expenses incurred through the Restructuring 
Effective Date of the Consenting 2027 Unsecured Noteholder Advisor; provided 
that the fees and expenses payable pursuant to this Section 11.3 shall in no event 
exceed $6,000,000 in the aggregate; provided, further, that the fees and expenses 
payable pursuant to this Section 11.3 shall be subject to the limitations on the use 
of funds set forth in paragraph 20 of the Final DIP Order, and provided further that, 
notwithstanding anything to the contrary in the Final DIP Order, fees and expenses 
incurred by Langur Maize in prosecuting the Langur Maize Retained Causes of 
Action against the Langur Maize Excluded Parties shall not be deemed to be in 
violation of any of the limitations on the use of funds set forth in paragraph 20 of 
the Final DIP Order. 

SECTION 12.  MISCELLANEOUS 

12.1. Complete Agreement. This Agreement, together with the 
Exhibits, other documents and instruments referenced herein, constitutes the entire 
agreement of the parties hereto and supersedes all prior agreements, arrangements 
or understandings, whether written or oral, between the parties hereto with respect 
to the subject matter of this Agreement, other than for any confidentiality agree-
ment. No claim of waiver, modification, consent, or acquiescence with respect to 
any provision of this Agreement shall be made against any Party, except through a 
written instrument executed by or on behalf of such Party on the date hereof or 
thereafter. 

12.2. Parties. This Agreement shall be binding upon, and inure to the 
benefit of, the Parties. No rights or obligations of any Party under this Agreement 
may be assigned or transferred to any other person or entity except as provided in 
Section 5.10. Nothing in this Agreement, express or implied, shall give to any 
person or entity, other than the Parties, any benefit or any legal or equitable right, 
remedy, or claim under this Agreement. Unless expressly stated herein, this 
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Agreement shall be solely for the benefit of the Parties and no other person or entity 
shall be a third-party beneficiary hereof. 

12.3. Governing Law; Submission to Jurisdiction; Selection of 
Forum. This Agreement, and all claims or causes of action (whether in contract 
or tort) that may be based upon, arise out of, or relate to this Agreement or the 
negotiation, execution, termination, performance, or nonperformance of this 
Agreement (including Exhibits), shall be governed by and construed in accordance 
with the laws of the State of New York applicable to contracts made and performed 
in the State of New York, without giving effect to any applicable conflict of laws 
principles to the extent that the application of the laws of another jurisdiction would 
be required thereby. Each Party agrees that it shall bring any action or proceeding 
in respect of any claim based upon, arising out of, or related to this Agreement, any 
provision hereof or the Restructuring described herein, in the Bankruptcy Court 
(the “Chosen Court”) and, solely in connection with claims arising under this 
Agreement or the Restructuring that are the subject of this Agreement, (a) 
irrevocably submits to the exclusive jurisdiction of the Chosen Court, (b) waives 
any objection to laying venue in any such action or proceeding in the Chosen Court 
and (c) waives any objection that the Chosen Court is an inconvenient forum or 
does not have jurisdiction over any party hereto. Each party hereto agrees that a 
judgment in any such dispute may be enforced in other jurisdictions by suit on the 
judgment or in any other manner provided by law. 

12.4. WAIVER OF JURY TRIAL. Each Party to this Agreement 
waives any right to trial by jury in any action, matter or proceeding that is 
based upon, arises out of or relates to this Agreement, any provision of this 
Agreement, or the Restructuring. 

12.5. Specific Performance. The Parties agree that the exact nature and 
extent of damages resulting from a breach of this Agreement are uncertain and that 
any breach by a Party of this Agreement would result in irreparable damage for 
which monetary damages would not be an adequate remedy. Each Party 
accordingly agrees that each other Party shall be entitled to seek specific 
performance and injunctive or other equitable relief as a remedy of any such breach 
or threatened breach thereof without the necessity of posting a bond and without 
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proof of actual damages. All rights, powers, and remedies provided under this 
Agreement or otherwise available in respect hereof at law or in equity shall be 
cumulative and not alternative, and the exercise of any right, power, or remedy 
thereof by any Party shall not preclude the simultaneous or later exercise of any 
other right, power, or remedy by such Party or any other Party. 

12.6. Execution of Agreement. This Agreement may be executed and 
delivered (by email or otherwise) in any number of counterparts, each of which 
shall be deemed an original, and all of which together shall constitute the same 
agreement. Except as expressly provided in this Agreement, each individual 
executing this Agreement or Joinder on behalf of a Party has been duly authorized 
and empowered to execute and deliver this Agreement on behalf of said Party. 
Signature pages to this Agreement or a Joinder executed by the Parties shall be 
delivered to Milbank and Davis Polk (and (x) with respect to Carlyle, Paul, Weiss, 
(y) with respect to Platinum Equity Advisors, LLC and its Related Funds, Latham, 
and (z) with respect to the Consenting 2027 Unsecured Noteholders, Jones Day), 
each in unredacted form, to be held by such counsel on a professionals’ eyes-only 
basis, and which unredacted signature pages shall not be disclosed to any person or 
entity (including, for the avoidance of doubt, any other Party), unless authorized by 
the signatory. No Consenting Party shall be required to deliver signatures pages to 
this Agreement or a Joinder to any other Party. Any public filing of this Agreement 
or a Joinder, with the Bankruptcy Court or otherwise, which includes executed 
signature pages to this Agreement or a Joinder, shall be in compliance with 
Section 5.11 and shall not include signature pages for any Consenting Party. The 
words “execution,” “signed,” and “signature,” and words of like import herein shall 
be deemed to include electronic signatures, the electronic matching of assignment 
terms and contract formations on electronic platforms approved by the Parties 
(which shall include DocuSign and similar electronic signature platforms) and 
digital copies of a signatory’s manual signature, deliveries or the keeping of records 
in electronic form, each of which shall be of the same legal effect, validity or 
enforceability as a manually executed signature to the extent and as provided for in 
any applicable law. 
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12.7. Successors and Assigns. This Agreement is intended to bind and 
inure to the benefit of the Parties and their respective successors, assigns, and rep-
resentatives, other than a trustee or similar representative appointed in a bankruptcy 
case. The agreements, representations, and obligations of the Parties under this 
Agreement are, in all respects, several and not joint. 

12.8. Independent Due Diligence and Decision Making. Each 
Consenting Party hereby confirms that its decision to execute this Agreement has 
been based upon its independent investigation of the operations, businesses, 
financial and other conditions, and prospects of the Company.  

12.9. Several, Not Joint, Claims. Except where otherwise specified, 
the agreements, representations, warranties, and obligations of the Parties under 
this Agreement are, in all respects, several and neither joint nor joint and several.  

12.10. Remedies Cumulative. All rights, powers, and remedies 
provided under this Agreement or otherwise available in respect hereof at law or in 
equity shall be cumulative and not alternative, and the exercise of any right, power, 
or remedy thereof by any Party shall not preclude the simultaneous or later exercise 
of any other such right, power, or remedy by such Party. 

12.11. Capacities of Consenting Parties. Each Consenting Party has 
entered into this agreement on account of all Company Claims/Interests that it holds 
(directly or, where the Consenting Party is an investment adviser, through 
discretionary accounts that it manages or advises) and, except where otherwise 
specified in this Agreement, shall take or refrain from taking all actions that it is 
obligated to take or refrain from taking under this Agreement with respect to all 
such Company Claims/Interests. 

12.12. Survival. The agreements and obligations of the Parties in 
(x) solely with respect to each Party that remains a party hereto as of the 
Restructuring Effective Date, Sections 5.4.c, 10.1, 10.2 and 10.4 shall survive the 
termination of this Agreement pursuant to an Automatic Termination Event, and 
(y) Sections 5.7.b, 5.7.c and 5.7.d shall survive a termination of this Agreement 
pursuant to the Automatic Termination Event (unless this Agreement has been 
terminated prior to such time by the Consenting Equity Holders pursuant to their 
rights under this Agreement) and (z) Section 5.6, 9.8, 10.3, 11 and 12 of this 
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Agreement shall survive termination of this Agreement, and, in each case, shall 
continue in full force and effect for the benefit of the Parties in accordance with the 
terms of those provisions.   

12.13. Notices. Unless otherwise provided in this Agreement, all notices 
and other communications under this Agreement shall be in writing and shall be 
deemed given (a) when delivered personally by hand (with written confirmation of 
receipt), (b) one Business Day following the day sent by overnight courier (with 
written confirmation of receipt), or (c) when sent by email, in each case at the 
following addresses (or to such other address as a Party may have specified by 
notice given to the other Parties pursuant to this provision): 

a. If to the Company, to: 

Wesco Aircraft Holdings, Inc. 
2601 Meacham Blvd., Ste. 400 
Fort Worth, TX  76137 
Attn: Dawn Landry (Dawn.Landry@wescoair.com) 

with a copy to counsel (which shall not constitute notice, 
except as provided herein) to: 

Milbank LLP 
55 Hudson Yards 
New York, NY  10001-2163 
Attn: Dennis F. Dunne (DDunne@Milbank.com) 
 Samuel A. Khalil (SKhalil@Milbank.com) 
  Benjamin M. Schak (BSchak@Milbank.com) 

b. If to a Consenting 1L Noteholder, to the address(es) set forth on its 
signature page hereto or such Consenting 1L Noteholder’s Joinder, as applicable, 
and, if the Consenting 1L Noteholder is a member of the First Lien Noteholder 
Group, with a copy to counsel (which shall not constitute notice, except as provided 
herein) to: 

Davis Polk & Wardwell LLP 
450 Lexington Avenue 
New York, NY  10017 
Attn: Damian Schaible (Damian.Schaible@davispolk.com) 
 Angela M. Libby (Angela.Libby@davispolk.com) 
 Stephanie Massman (Stephanie.Massman@davispolk.com) 
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c. If to a Consenting 1.25L Noteholder, to the address(es) set forth on 
its signature page hereto or its Joinder, as applicable, and: 

(i)  solely in the case of Carlyle Global Credit Investment 
Management, LLC and any of its Related Funds, with a copy to counsel 
(which shall not constitute notice, except as provided herein) to: 

Paul, Weiss, Rifkind, Wharton & Garrison LLP 
1285 Avenue of the Americas 
New York, NY 10019-6064 
Attn:  Paul M. Basta (pbasta@paulweiss.com) 

John Weber (jweber@paulweiss.com) 
Xu Pang (xpang@paulweiss.com) 

(ii) solely in the case of Platinum Equity Advisors, LLC and 
any of its Related Funds, including Wolverine Top Holding Corporation, 
with a copy to counsel (which shall not constitute notice, except as 
provided herein): 

Latham & Watkins LLP 
1271 6th Avenue 
New York, NY 10020-1300 
Attn: Keith Simon (Keith.Simon@lw.com) 
  Annemarie Reilly (Annemarie.Reilly@lw.com) 
 

d. If to a Consenting 2027 Unsecured Noteholder, to the address(es) 
set forth on its signature page hereto or its Joinder, as applicable, and, solely in the 
case of Langur Maize, with a copy to counsel (which shall not constitute notice, 
except as provided herein): 

Jones Day 
250 Vesey Street 
New York, NY 10281-1052 
Attn: Bruce Bennett (bbennett@jonesday.com) 
  Michael Schneidereit (mschneidereit@jonesday.com) 
  Nicholas Morin (nmorin@jonesday.com) 

12.14. Enforceability of Agreement. Each of the Parties waives any right 
to assert that the exercise of termination rights under this Agreement is subject to 
the automatic stay provisions of the Bankruptcy Code, and expressly stipulates and 
consents hereunder to the prospective modification of the automatic stay provisions 
of the Bankruptcy Code for purposes of exercising termination rights under this 
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Agreement, to the extent the Bankruptcy Court determines that such relief is 
required. 

12.15. Relationship Among Parties. None of the Consenting Parties shall 
have any fiduciary duty, any duty of trust or confidence in any form, or other duties 
or responsibilities to each other, the Company Parties or their affiliates, or any of 
the Company Parties’ or their affiliates’ creditors or other stakeholders, including 
any holders of 1L Notes Claims, 1.25L Notes Claims, General Unsecured Claims 
(including 2027 Unsecured Notes Claims) or General Unsecured Convenience 
Claims, other than those obligations to the other Parties set forth in this Agreement. 
It is understood and agreed that any Consenting Parties may trade in any debt or 
equity securities of the Company Parties without the consent of the Company 
Parties or any other Consenting Party, subject to applicable securities laws and 
Section 5.10 of this Agreement. No prior history, pattern, or practice of sharing 
confidences among or between any of the Consenting Parties or the Company 
Parties shall in any way affect or negate this understanding and agreement. 

12.16. The obligations of each Consenting Party are several and not joint 
with the obligations of any other Consenting Party. Nothing contained herein and 
no action taken by any Consenting Party shall be deemed to constitute the 
Consenting Parties as a partnership, an association, a joint venture, or any other 
kind of group or entity, or create a presumption that the Consenting Parties are in 
any way acting in concert. The decision of each Consenting Party to enter into this 
Agreement has been made by each such Consenting Party independently of any 
other Consenting Party. 

12.17. The Consenting 1L Noteholders are not part of a “group” (within the 
meaning of Section 13(d)(3) or Section 14(d)(2) of the Securities Exchange Act of 
1934, as amended or any successor provision), including any group acting for the 
purpose of acquiring, holding, or disposing of securities (within the meaning of 
Rule 13d-5(b)(1) under the Securities Exchange Act of 1934, as amended), with 
any other Party. For the avoidance of doubt, neither the existence of this Agreement, 
nor any action that may be taken by a Consenting 1L Noteholder pursuant to this 
Agreement, shall be deemed to constitute or to create a presumption by any of the 
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Parties that the Consenting 1L Noteholders are in any way acting in concert or as 
such a “group” within the meaning of Rule 13d-5(b)(1). 

12.18. No Solicitation. This Agreement does not constitute an offer with 
respect to any securities, a solicitation of such an offer, or a solicitation of 
acceptances of any chapter 11 plan (including the Plan). Any such offer or solici-
tation will comply with all applicable securities laws or provisions of the 
Bankruptcy Code. 

12.19. Other Interpretive Matters. Unless otherwise expressly provided, 
for purposes of this Agreement, the following rules of interpretation shall apply: (a) 
when calculating the period of time before which, within which, or following which 
any act is to be done or step taken pursuant to this Agreement, the date that is the 
reference date in calculating such period shall be excluded and, if the last day of 
such period is a non-Business Day, the period in question shall end on the next 
succeeding Business Day; (b) all Exhibits attached hereto or referred to herein are 
hereby incorporated in and made a part of this Agreement as if set forth in full 
herein; (c) words imparting the singular number only shall include the plural and 
vice versa; (d) the word “including” or any variation thereof means “including, 
without limitation” and shall not be construed to limit any general statement that it 
follows to the specific or similar items or matters immediately following it; (e) the 
division of this Agreement into sections and other subdivisions and the insertion of 
headings are for convenience of reference only and shall not affect or be used to 
construe or interpret this Agreement; (f) all references in this Agreement to any 
“section” are to the corresponding section of this Agreement unless otherwise 
specified; and (g) “Business Day” means any day on which banks in New York are 
open to the public for conducting business and are not required or authorized to 
close. 

12.20. The Company and the Consenting Parties have participated jointly 
in the negotiation and drafting of this Agreement and, in the event an ambiguity or 
question of intent or interpretation arises, this Agreement shall be construed as 
jointly drafted by the Parties and no presumption or burden of proof shall arise 
favoring or disfavoring any Party by virtue of the authorship of any provision of 
this Agreement. 
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12.21. This Agreement is intended for the benefit of the Parties and no other 
person or entity shall be a third-party beneficiary hereof or have any rights 
hereunder. 

[Signature pages follow]
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In witness of the Agreement, the Parties have executed the following signature 
pages as of the date written above. 

[Signature pages omitted from Disclosure Statement]
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 SCHEDULE 1 TO RSA 
COMPANY PARTIES 

Haas Group, LLC 
Haas Holdings, LLC 
Interfast USA Holdings, Inc. 
Pioneer Holding Corporation 
Pattonair Holding, Inc. 
Pattonair USA, Inc. 
UNISEAL, Inc. 
Pioneer Finance Corporation 
Wolverine UK Holdco Limited 
Pattonair Holdings Limited 
Quicksilver Midco Limited 
Pattonair Group Limited 
Pattonair Europe Limited 
Adams Aviation Supply Company Ltd. 
Pattonair (Derby) Limited 
Pattonair Limited 
Wesco Aircraft Hardware Corp. 
Wesco LLC 1 
Wesco LLC 2 
Wesco 1 LLP 
Wesco 2 LLP 
Wesco Aircraft SF, LLC 
Wesco Aircraft Canada, LLC 
Wesco Aircraft Canada Inc. 
Haas Group International, LLC 
Haas of Delaware LLC 
Haas TCM Industries LLC 
NetMRO, LLC 
Haas Corporation of Canada 
Haas Group Canada Inc. 
Haas Chemical Management of Mexico, Inc. 
Haas TCM de Mexico, S. de R.L. de C.V. 
Haas Corporation of China  
Haas TCM of Israel Inc. 
Haas International Corporation 
Haas TCM Group of the UK Limited  
Wesco Aircraft International Holdings Limited 
Wesco Aircraft EMEA, Ltd. 
Haas Group International SCM Limited 
Flintbrook Limited 
Wesco Aircraft Europe Limited  
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 EXHIBIT A TO RSA 
PLAN 

[Omit ted  f rom at tachment  to  Disclosure  Sta tement]
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 EXHIBIT B TO RSA 
FORM OF JOINDER TO RSA 
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 FORM OF JOINDER TO RSA 

This Joinder to the Restructuring Support Agreement (the “Agreement”),1 
dated as of              , 2024, by and among (a) the Company, 
(b) the Consenting 1L Noteholders, and (c) the Consenting 1.25L Noteholders, is 
executed and delivered by each of the undersigned entities (each, a “Joining 
Party”) as of [•]. 

1. Agreement to be Bound. Each Joining Party hereby agrees to be 
bound by all of the terms of the Agreement, a copy of which is attached to this 
Joinder as Annex 1 (as the same has been or may be hereafter amended, restated, 
or otherwise modified from time to time in accordance with its terms). Each Joining 
Party shall hereafter be deemed to be a Consenting 1L Noteholder and/or a 
Consenting 1.25L Noteholder, as applicable, for all purposes under the Agreement. 

2. Representations and Warranties.  Each Joining Party represents 
and warrants to each other Party to the Agreement that, as of the date stated above, 
it (a) is the legal or beneficial holder of, and has all necessary authority (including 
authority to bind any other legal or beneficial holder) with respect to, the Company 
Claims/Interests identified on the signature page for this Joinder, and (b) makes to 
each other Party, as of the date written above, the representations and warranties set 
forth in Sections 8.1 and 8.3 of the Agreement. 

3. Governing Law. This Joinder, shall be governed by and construed 
in accordance with the laws of the State of New York applicable to contracts made 
and performed in the State of New York, without giving effect to any applicable 
conflict of laws principles to the extent that the application of the laws of another 
jurisdiction would be required thereby. 

[Signature page follows]

 

1  Capitalized terms used, but not defined, in this Joinder shall bear the meanings ascribed to them in the 
Agreement. 

Case 23-90611   Document 2029-7   Filed in TXSB on 08/23/24   Page 67 of 69



 

[Signature Page to Joinder to Incora Restructuring Support Agreement] 
  

In witness of its Joinder to the Agreement, the following Joining Party has executed 
this signature page as of the date written above: 

[•] 

By:       
 Name:  
 Title:   

Address for notices: 

________________________________ 
________________________________ 
________________________________ 
________________________________ 

Principal amount of  
 notes issued under the DIP Note Purchase Agreement:
 $_____________ 
 notes issued under the 1L Indenture:
 $_____________ 
 notes issued under the 1.25L Indenture:
 $_____________ 
 notes issued under the 2024 Unsecured Indenture: 
 $_____________ 
 notes issued under the 2026 Unsecured Indenture: 
 $_____________ 
 notes issued under the 2027 Unsecured Indenture: 
 $_____________ 

Commitments under ABL Credit Agreement: 
 $_____________ 

Other Company Claims/Interests: 
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 ANNEX 1  TO JOINDER 
RESTRUCTURING SUPPORT AGREEMENT 

[Omitted from form of Joinder] 
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