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This disclosure statement is being submitted for, but has not yet
gained, approval of the United States Bankruptcy Court for the
Southern District of Texas. The filing of this proposed disclosure
statement is not a solicitation of acceptance or rejection of any
chapter 11 plan. Such a solicitation may not occur until a disclo-
sure statement has been approved by the Bankruptcy Court. The
information presented in this proposed disclosure statement is
subject to material change. This proposed disclosure statement
is not an offer to sell any securities and is a solicitation of any
offer to buy securities.

DISCLOSURE STATEMENT
DATED AUGUST 23, 2024

SOLICITATION OF VOTES ON THE
MODIFIED SECOND AMENDED JOINT CHAPTER 11
PLAN OF WESCO AIRCRAFT HOLDINGS, INC. ET AL.

Incora

INNOVATION THROUGH INTEGRATION
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IMPORTANT NOTICES AND DISCLAIMERS
DEADLINE FOR VOTING

If you are entitled to vote, your Ballot must be submitted to and actually received by
Kurtzman Carson Consultants, LLC dba Verita Global (the “Solicitation Agent”) at or before
5:00 p.m. (CT) on September 27, 2024 (the “Voting Deadline”), unless the Voting Deadline is
extended. If the Solicitation Agent does not actually receive your Ballot by the Voting Deadline,
your vote will be counted only at the discretion of the Debtors unless the Voting Deadline is
extended.

HEARING ON CONFIRMATION

Any objections to confirmation of the Modified Second Amended Plan must be filed and
served on the Debtors, the Committee, the First Lien Noteholder Group, and the U.S. Trustee no
later than 5:00 p.m. (CT) on September 20, 2024.

A hearing to consider confirmation of the Modified Second Amended Plan (the
“Confirmation Hearing”) will be held on October 7, 2024 at 9:00 a.m. (CT). The Confirmation
Hearing will be held before the Honorable Marvin Isgur, United States Bankruptcy Judge, in
Courtroom 404 at 515 Rusk Street, Houston, TX 77002.

You may participate in the Confirmation Hearing either in person or by an audio and video
connection. Audio communication will be through the Court’s dial-in facility, at 1 (832) 917-1510.
Once connected, the audio conference room number is 954554. Video communication will be
through the GoToMeeting platform. You may connect via the free GoToMeeting application or by
clicking the link on Judge Isgur’s homepage at https://www.txs.uscourts.gov/content/united-states-
bankruptcy-judge-marvin-isgur. Once connected, click the settings icon in the upper right corner
and enter your name under the personal information setting. Appearances must be made electron-
ically in advance of both remote and in-person hearing attendance. To make your appearance, click
the “Electronic Appearance” link on Judge Isgur’s homepage at https://www.txs.uscourts.gov/
content/united-states-bankruptcy-judge-marvin-isgur. Select the case name, complete the required
fields, and click “Submit” to complete your appearance.

RECOMMENDATION: VOTE TO ACCEPT THE MODIFIED
SECOND AMENDED PLAN

The Debtors recommend that all eligible holders of Claims vote to accept the Modified
Second Amended Plan. The proposed restructuring will eliminate approximately $2 billion in debt
from the Debtors’ balance sheet and thereby improve the Debtors’ financial condition and overall
creditworthiness and help ensure their continued operations.

1
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THIRD-PARTY RELEASE

The Modified Second Amended Plan provides that certain
Entities and Persons will be deemed to have granted the Third-
Party Release contained in Article VIILE of the Modified
Second Amended Plan. You will be bound by the Third-Party
Release if you do not validly and timely opt out of the Third-
Party Release. For more information about the Third-Party
Release, please refer to Section IV.K.4.f of this Disclosure
Statement.

For the avoidance of doubt, parties that validly and timely opted
out of the Third-Party Release contained in the Modified First
Amended Joint Chapter 11 Plan of Wesco Aircraft Holdings,
Inc. et al. [Dkt. No. 1223] (the “Modified First Amended Plan”)
are deemed to opt out of the Third-Party Release contained in
Article VIILE of the Modified Second Amended Plan.

DISCLAIMERS

Each holder of a Claim who is entitled to vote on the Modified Second Amended Plan
should read this Disclosure Statement (including the Modified Second Amended Plan and other
exhibits) in its entirety before voting. The description of the Modified Second Amended Plan
provided throughout this Disclosure Statement is only a summary of the Modified Second
Amended Plan. If this Disclosure Statement is incomplete or inconsistent with the Modified
Second Amended Plan in any respect, the Modified Second Amended Plan will govern. A copy of
the Modified Second Amended Plan is attached as Exhibit A to this Disclosure Statement.

The contents of this Disclosure Statement should not be construed as providing any legal,
business, financial, or tax advice, and the Debtors urge any holder of a Claim who is entitled to
vote on the Modified Second Amended Plan to consult with its own advisors for any legal,
business, financial, or tax advice in reviewing this Disclosure Statement and the Modified Second
Amended Plan, before deciding whether to vote to accept or reject the Modified Second Amended
Plan. This Disclosure Statement shall not be understood to be advice on the tax, securities, or other
legal effects of the Modified Second Amended Plan as to holders of Claims against the Debtors or
the Reorganized Debtors. The Debtors have not authorized any entity to provide any information
about, or concerning, the Modified Second Amended Plan, other than the information contained in
this Disclosure Statement. In addition, the Debtors have not authorized any entity to make any
representations concerning the Debtors or the value of their property, other than as set forth in this
Disclosure Statement. Any other representations or inducements made to secure your vote for
acceptance or rejection of the Modified Second Amended Plan should not be relied upon.

Except where specifically noted, the statements contained in this Disclosure Statement are
made only as of the date of this Disclosure Statement. There can be no assurance that those state-
ments will remain correct or accurate at any time after that date.

11
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Statements in this Disclosure Statement concerning the provisions of any document are not
necessarily complete; in each instance, reference is made to the complete text of such document.
Certain documents described in or referred to in this Disclosure Statement have not been attached
as exhibits because of the impracticability of furnishing complete copies of those documents to all
recipients of this Disclosure Statement.

Except where specifically noted, the financial information contained in this Disclosure
Statement (including its exhibits) has not been audited by a certified public accountant and has not
been prepared in accordance with generally accepted accounting principles.

The Debtors’ management and advisors have prepared the projections attached to this
Disclosure Statement. While those projections have been presented with numerical specificity, the
projections are necessarily based on a variety of estimates and assumptions which, though consid-
ered reasonable by management, may not be realized and are inherently subject to significant busi-
ness, economic, competitive, industry, regulatory, market, and financial uncertainties and contin-
gencies, many of which will be beyond the Reorganized Debtors’ control. The Debtors caution that
they cannot make any representations as to the accuracy of these projections or to the Reorganized
Debtors’ ability to achieve the projected results. Some assumptions will inevitably differ from
actual conditions. Furthermore, events and circumstances occurring after the date on which these
projections were prepared may differ from any assumed facts and circumstances and may affect
financial results in a materially adverse or materially beneficial manner. The projections, therefore,
should not be relied upon as a guarantee or other assurance of the actual results that will occur.

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

None of the Debtors’ creditors (including the Note Purchasers, as defined in the DIP Note
Purchase Agreement) or any of their respective representatives, members, financial or legal
advisors or agents, has independently verified the information contained in this Disclosure
Statement, takes any responsibility for that information, should have any liability with respect to
that information, or makes any representations or warranties whatsoever concerning the
information contained in this Disclosure Statement.

SPECIAL NOTICE REGARDING FEDERAL AND STATE
SECURITIES LAWS

Neither this Disclosure Statement nor the Modified Second Amended Plan has been filed
with the United States Securities and Exchange Commission (the “SEC”) or any comparable state
authority. The securities issued pursuant to the Modified Second Amended Plan have not been
approved or disapproved by the SEC or any state securities commission or similar public,
governmental, or regulatory authority, and neither the SEC nor any state securities commission or
authority has passed upon the accuracy or adequacy of the information contained in this Disclosure
Statement or the merits of the Modified Second Amended Plan. Any representation to the contrary
is a criminal offense.

This Disclosure Statement has been prepared pursuant to section 1125 of the Bankruptcy
Code and Bankruptcy Rule 3016(b). The securities to be issued pursuant to the Modified Second

v
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Amended Plan on or after the Effective Date will not have been the subject of a registration
statement filed with the SEC under the Securities Act, or any securities regulatory authority of any
state under the applicable state securities law or similar public, governmental, or regulatory
authority. The Debtors intend to rely on, to the extent each is available, (a) section 1145(a) of the
Bankruptcy Code, (b) section 4(a)(2) of the Securities Act, or (c) Regulation D promulgated
thereunder (and in each case, equivalent state law registration exemptions) to exempt from
registration under the Securities Act the new securities of the Reorganized Debtors in connection
with the Modified Second Amended Plan.

This Disclosure Statement contains “forward-looking statements”. Such statements consist
of any statement other than a recitation of historical fact and can be identified by the use of forward-
looking terminology, such as “may,” “expect,” “anticipate,” “estimate,” “continue,” or the nega-
tives of those words, as well as any similar language. All forward-looking statements are neces-
sarily speculative, and there are certain risks and uncertainties that could cause actual events or
results to differ materially from those referred to in such forward-looking statements. The liquida-
tion analysis, financial projections, and other projections and forward-looking information con-
tained in and attached to this Disclosure Statement are only estimates, and the timing and amount
of actual distributions to holders of Allowed Claims, among other things, may be affected by many
factors that cannot be predicted. Any analyses, estimates, or recovery projections may or may not
turn out to be accurate.

29 ¢ 29 ¢ 99 ¢
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SECTION 1.
INTRODUCTION

A. THE DISCLOSURE STATEMENT AND VOTING

Wesco Aircraft Holdings, Inc. (“Wesco Holdings) and its affiliated debtors (each, a
“Debtor” and, collectively, the “Debtors” or “Incora” or the “Company”) submit this disclosure
statement (as amended from time to time, the “Disclosure Statement”) in connection with the
Solicitation of votes on the Modified Second Amended Joint Chapter 11 Plan of Wesco Aircraft
Holdings, Inc. et al., attached as Exhibit A-1 (the “Modified Second Amended Plan”) to this
Disclosure Statement.

The purpose of this Disclosure Statement is to enable those creditors that are entitled to
vote on the Modified Second Amended Plan to make an informed decision on whether to vote to
accept or reject the Modified Second Amended Plan. This Disclosure Statement contains
summaries of the Modified Second Amended Plan, certain documents related to the Modified
Second Amended Plan, descriptions of relevant statutory provisions, and a description of key
events in the Debtors’ chapter 11 cases (the “Chapter 11 Cases’). This Disclosure Statement is part
of the “Re-Solicitation Package” distributed to all holders of Claims in Classes 4 and 6, which
contains the following:

e this Disclosure Statement;

e the Modified Second Amended Plan, as Exhibit A-1 to this Disclosure
Statement;

¢ aredline of the Modified Second Amended Plan against the Modified First
Amended Plan,® as Exhibit A-2 to this Disclosure Statement;

o the Financial Projections, as Exhibit B to this Disclosure Statement;
e the Liquidation Analysis, as Exhibit C to this Disclosure Statement;
e the Valuation Analysis, as Exhibit D to this Disclosure Statement;
e an organizational chart, as Exhibit E to this Disclosure Statement;

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

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

3 See the Debtors’ Modified First Amended Joint Chapter 11 Plan of Wesco Aircraft Holdings, Inc. et al. [Dkt. No.
1223] (the “Modified First Amended Plan”).
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Questions regarding the Ballots or voting procedures may be directed to the Debtors’
Solicitation Agent, as follows:

Solicitation Agent:

Kurtzman Carson Consultants LLC dba Verita
Global
www.veritaglobal.net/incora/inquiry
(888) 251-2937 (toll-free)
+1(310) 751-2613 (international)

If you are a holder of a Claim who is entitled to vote on the Modified Second Amended
Plan and you did not receive a Ballot, received a damaged Ballot, or lost your Ballot, please contact
the Solicitation Agent at the website or telephone numbers shown above.

For your vote to count, your Ballot must be actually received by the Solicitation Agent no
later than the Voting Deadline of 5:00 p.m. (CT) on September 27, 2024. Each Ballot must be
completed, properly executed, and delivered to the Solicitation Agent in accordance with the
instructions set forth on the Ballot, so that the Ballot is actually received by the Solicitation Agent
before the Voting Deadline. Copies, faxes, 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

The Debtors are pleased to announce that the Modified Second Amended Plan provides for
a comprehensive financial restructuring (the “Restructuring”) that will eliminate approximately $2
billion of net debt (plus unpaid interest) from their balance sheet. As a result, Incora will emerge
from chapter 11 (as the “Reorganized Debtors”) a stronger company, with a sustainable capital
structure that is better aligned with its expectations for growth.

The Modified Second Amended Plan is described in further detail at Section IV, below.
Both this summary and that further description are qualified in their entirety by reference to the
Modified Second Amended Plan itself. As a result of the Restructuring:

e ABL Facility Claims will receive Cash in an amount equal to the Allowed
amount of such ABL Facility Claim.

e The outstanding principal and exit premium payable under the DIP Notes
will be exchanged into an equivalent amount of New Exit Notes (totaling
approximately $324 million in principal). All other DIP Financing Claims
(including accrued and unpaid interest on the DIP Notes) will be paid in full
in Cash.

e Holders of Allowed 1L Notes Claims (excluding any 1L Notes Claims on
account of New Money Unsecured Notes) and Allowed 2026 Notes Claims
will receive their pro rata share of (a) $420,000,000 in principal amount of
New Takeback Notes and (b) not less than 96.9% of the New Common
Equity (subject to dilution by any New Common Equity issued in respect
of the Management Incentive Plan). These pro rata distributions will be
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subject to adjustment based on any cash payment of fees and expenses that
the Debtors are ordered to pay the 2026 Professionals.

e Holders of 1L Notes Claims will also receive their pro rata share of up to
1.4632% of the New Common Equity (subject to dilution by any New
Common Equity issued in respect of the Management Incentive Plan) on
account of any New Money Unsecured Notes.

e Holders of Allowed General Unsecured Claims (including Allowed 2027
Unsecured Notes Claims) and Allowed 2024 Unsecured Notes Claims will
receive their pro rata share of approximately 1.5967% of the New Common
Equity (subject to dilution by any New Common Equity issued in respect
of the Management Incentive Plan).

e Consideration received on account of Allowed 1L Notes Claims (including
on account of New Money Unsecured Notes), Allowed 2026 Notes Claims,
and Allowed 2024 Unsecured Notes Claims shall be subject to increase or
decrease, as applicable, on account of the Appellate Adjustment
Mechanism.

e The holders of Allowed General Unsecured Convenience Claims (i.c.,
general unsecured claims in amounts up to $1,500,000) will receive their
pro rata share of cash in the amount of $7,500,000, except that no such
holder will receive more than 10.00% of the Allowed amount of its General
Unsecured Convenience Claim.

e The holders of 1.25L Notes Claims, PIK Notes Claims, and Existing Equity
Interests will receive no distributions.

e The holders of certain other Allowed Claims, including Priority Non-Tax
Claims and Other Secured Claims, will be Unimpaired by the Modified
Second Amended Plan, meaning that they will be paid in full in cash, paid
in the ordinary course of business, or receive other treatment as permitted
by the Bankruptcy Code.

The Debtors believe that the proposed Restructuring will provide the Debtors with the cap-
ital structure and liquidity that they need to flourish. Entering bankruptcy, the Debtors were
overleveraged and faced severe liquidity constraints. The Restructuring will address those prob-
lems by eliminating approximately $2 billion in net funded debt obligations, thereby reducing debt
service and eliminating near-term maturities. Furthermore, the rejection or renegotiation of certain
burdensome contracts during the Chapter 11 Cases will improve Incora’s long-term profit margins.

In developing the Modified Second Amended Plan, the Debtors, with the assistance of their
advisors, conducted a careful review of their existing business operations and compared their
projected value as an ongoing business enterprise with their projected value in a liquidation
scenario, as well as the estimated recoveries to holders of Allowed Claims in each of these
scenarios. The Debtors concluded that the potential recoveries to holders of Allowed Claims would
be maximized by continuing operations as a going concern through implementation of the
Restructuring. The Debtors believe that their businesses and assets have significant value that
would not be realized in a liquidation or piecemeal sale. Moreover, the Debtors believe that any

3
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alternative to the Modified Second Amended Plan could result in significant delay, litigation,
execution risk, and additional costs, ultimately lowering the recoveries to holders of Claims that
can be achieved through the Restructuring. Accordingly, it is the Debtors’ opinion that
confirmation and implementation of the Modified Second Amended Plan is in the best interests of
the Debtors’ estates, creditors, and equity interest holders. Therefore, the Debtors recommend that
all eligible holders of Claims vote to accept the Modified Second Amended Plan.

C. SUMMARY OF CLASSIFICATION, TREATMENT, AND
ESTIMATED RECOVERIES

The following table summarizes the classification of Allowed Claims and Interests and the
estimated recoveries of their holders under the Modified Second Amended Plan. Although every
reasonable effort was made to be accurate, the projections of recoveries are only estimates. Actual
recoveries realized under the Modified Second Amended Plan may vary from these estimates. In
addition, the ability of holders to receive distributions under the Modified Second Amended Plan
depends upon, among other things, the ability of the Debtors to obtain Confirmation of the
Modified Second Amended Plan and to meet the conditions to effectiveness of the Modified
Second Amended Plan. For additional explanation regarding the terms of the Modified Second
Amended Plan and its treatment of Allowed Claims and Interests, please refer to the discussion in
Section IV, entitled “Summary of Modified Second Amended Plan of Reorganization,” as well as
the Modified Second Amended Plan itself, which is attached to this Disclosure Statement as
Exhibit A-1. This chart assumes that the value of New Common Equity will be within the range
disclosed in the Valuation Analysis attached as Exhibit D, that all post-Effective Date debt will be
valued at par, that the Settlement Equity Pool will be shared by holders of approximately $650
million to $690 million of General Unsecured Claims and 2024 Unsecured Notes Claims, and that
the consideration allocated to Class 7b will be shared by holders of approximately $70 million to
$75 million of General Unsecured Convenience Claims. Actual ranges and recoveries may differ
materially from these assumptions. The following table is qualified in its entirety by reference to
the full text of the Modified Second Amended Plan.

Class Claims or Interests Impairment Voting Rights Recovery
1 Priority Non-Tax Claims Unimpaired | Presumed to accept 100%
2 Other Secured Claims Unimpaired | Presumed to accept 100%
3 ABL Facility Claims Unimpaired | Presumed to accept 100%
4 1L Notes Claims Impaired Entitled to vote 40-67%
5 1.25L Notes Claims Impaired Deemed to reject 0%
6a | 2026 Notes Claims Impaired Entitled to vote 50-83%
Previously voted
7a | General Unsecured Claims Impaired during initial 2-4%
solicitation
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Class Claims or Interests Impairment Voting Rights Recovery

Previously voted
General Unsecured ) L.
7b . . Impaired during initial 10%
Convenience Claims Lo
solicitation

Previously voted

7¢ | 2024 Unsecured Notes Claims Impaired during initial 2-4%
solicitation
8 PIK Notes Claims Impaired Deemed to reject 0%
9 Intercompany Claims Impaired/ Deemed to reject or 0% or
pany Unimpaired | presumed to accept 100%
10 | Existing Equity Interests Impaired Deemed to reject N/A
11 | Intercompany Interests Unimpaired | Presumed to accept N/A

D. FURTHER INQUIRIES

If you have questions about the Solicitation Package you have received, please contact the
Solicitation Agent at (888) 251-2937 (toll-free in the U.S. and Canada) or +1 (310) 751-2613
(international). Additional copies of this Disclosure Statement, the Modified Second Amended
Plan, and the Modified Second Amended Plan Supplement (when filed) are available on the
Solicitation Agent’s website, https://www.veritaglobal.net/Incora, or upon written request made to
the Solicitation Agent at the following address:

Incora Ballot Processing
c/o Verita Global
222 N. Pacific Coast Hwy., Ste. 300
El Segundo, CA 90245
United States

Please do not direct inquiries to the Bankruptcy Court.

[Remainder of page intentionally blank]
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SECTION I11.
HISTORICAL INFORMATION

A. INCORA’S BUSINESS

Incora provides customizable and often on-demand supply chain management services to
manufacturers and maintenance providers across several industries, with a focus on the commer-
cial and defense aerospace industry. Incora enables manufacturers and maintenance providers to
off-load the resource-intensive management of their critical supply inventories and instead focus
on their core manufacturing or repair businesses.

These manufacturers and maintenance providers depend on Incora to provide critical com-
ponents and other supplies reliably and quickly. Without Incora’s services, these manufacturers
and maintenance providers would need to source and keep on hand at all times various supplies
needed to, for example, overhaul a jet engine—fasteners, bearings, lubricants, sealants, and so
on—which would require them to devote substantial resources to processes outside their core
capabilities. If a manufacturer or maintenance provider has a contract with Incora, it can rapidly
obtain the parts or chemicals from an Incora warehouse. The manufacturer or maintenance provider
could also contract with Incora for tailored, holistic supply chain management, allowing Incora to
track and forecast its needs and provide supplies before it knows they are needed. Because Incora’s
services are so closely integrated into its customer’s operations, its customers could experience
delays or even shutdowns in their production lines if Incora does not provide them with necessary
supplies. In short, Incora’s services are critical to the day-to-day operations of its customers and
the entire aerospace industry.

1. Global Presence, Customers and Suppliers

Incora’s business depends on its ability to maintain a global physical presence and an
equally broad network of employees to coordinate with its numerous vendors and customers. From
its global headquarters in Fort Worth, Texas, its European headquarters in Derby, England, and its
Asian headquarters in Singapore, Incora operates more than 60 stocking locations, warehouses,
and offices in 17 countries across the globe.



Americas

16 stocking locations including
forward stocking locations
(FSLs)

8 sales / administrative offices

Shared services center in
Mexico

EMEA

15 stocking locations including
forward stocking locations
(FSLs)

9 sales / administrative offices
Shared services center in
Poland
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APAC

9 stocking locations including
forward stocking locations
(FSLs)

8 sales / administrative offices
Shared services center in
Malaysia

oY

Headquarters °

‘ Warehouse °a

. Office

‘ Forward Stocking Locations

A Shared Services Centers
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To serve its over 8,400 customers — many of which are major, well-known, organizations
within their respective industries and which range from aircraft manufacturers to the U.S. military*
to automotive manufacturers to pharmaceutical companies — Incora employs approximately 3,750
people worldwide. More than 1,200 of them work at approximately 200 customer sites and provide
a range of critical on-site services, creating a bespoke and comprehensive service experience.
These employees are essential to sourcing hardware and chemicals from over 7,000 suppliers.

Incora’s services allow both suppliers and customers to improve performance and increase
value. Suppliers benefit from improved machine utilization, reduced finished goods inventory,
access to Incora’s customers, improved working capital and cash flow, price discipline, lower
administrative and selling costs, and improved on-time performance, among other things. Custom-
ers benefit from lower overhead costs, reduced inventory and working capital, improved produc-
tivity, better on-time delivery, consistent and predictable quality, fewer stock shortages, and a sin-
gle point of contact for orders and deliveries.

Incora can provide this value because it is deeply rooted among the industries it serves. The
average length of time that Incora has served its ten largest customers (who collectively represent
57% of its revenue in fiscal year 2022) is greater than 20 years. Likewise, its relationships with its
ten largest suppliers span, on average, over 25 years. Incora attributes its industry-leading status
in significant part to its history of focusing on establishing these long-term relationships with cus-
tomers and suppliers.

4 Over 40% of Incora’s revenues derive from business with the U.S. military and several large defense contractors

and subcontractors that manufacture aircraft and armaments, many of which have been customers for decades.
The defense industry remained relatively stable during COVID-19 and continues to grow steadily.

7
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2. Business Lines

Incora has two primary lines of business: the Hardware business and the Chemicals busi-
ness (each as defined below). The Hardware business focuses on the distribution and supply chain
management of fasteners, bearings, machined parts, tooling, and other hardware supplies, while
the Chemicals business focuses on the distribution and supply chain management of solvents,
paints, coatings, oils, greases, lubricants, adhesives, tapes, sealants, industrial gases, and other
chemical supplies.

FY 2022E Segment Breakdown
(% / §)

Hardware

Total Revenue
5883 51 ,9 57
Chemicals (LA

Incora’s hardware business is further organized by its Contract and ONdemand models.
Under the Contract model, Incora provides customized services to source, hold, and deliver inven-
tory directly to Incora’s customers’ manufacturing sites. Incora enters into long-term contracts with
its customers and earns a margin on product sales and a management fee on services provided.
Contracts typically have three- to five-year terms.

The ONdemand model creates value through the maintenance of a distribution system that
provides hardware parts to customers at a variable market-driven price without the need for long-
term contracts. The ONdemand model generally suits customers with immediate delivery needs or
limited purchasing scale.

The Hardware business consists of a mix of Contract and ONdemand model revenue, while
the Chemicals business largely consists of Contract model revenue.
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FY 2022E Segment Breakdown

(%)

$1,074
$883
[ Contract
Il ONdemand
Hardware Chemicals

a. The Contract Business

The long-term nature of customer contracts allows Incora to customize product sourcing
and compliance processes, as well as integrate IT systems. Incora stations employees on-site at
major customers’ facilities to receive, inspect, organize, and deliver parts directly to their produc-
tion lines.

Incora offers its Contract customers several services:

o Supply Chain Management: Comprehensive supply chain management
that provides a single point of contact for a customer’s supply chain needs.
Incora tailors its services to each customer, managing the customer’s unique
inventory procurement needs and ensuring regulatory compliance.

o Inventory Management Services: Technology- and data-based solutions for
monitoring inventory and forecasting procurement needs. This includes the
provision of stocking and planning tools designed to track consumption,
manage expirations, and automatically replenish orders through Incora’s
global network of distribution centers, as well as to identify and avoid po-
tential acquisitions of unnecessary inventory.

o Chemical Services: Software solutions and on-site services to support
chemical inventory management and regulatory compliance. Chemical
management is essential to a variety of industries, including aerospace, in-
dustrial and heavy machinery, and pharmaceuticals. Incora’s proprietary
“tcmIS” software allows customers to control purchasing, track chemical
location and usage, and streamline environmental and other regulatory com-
pliance. Additionally, Incora’s hazard communication (“HAZCOM”) pro-
gram, which complies with the Occupational Safety and Health Administra-
tion (“OSHA”) Hazard Communication Standard, presents OSHA’s hazard
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communications guidance in an easy-to-understand format that enables em-
ployees to respond quickly and safely in the event of a chemical emergency.

o Composite Management: Management of inventories of composite materi-
als —i.e., special-purpose materials used in both simple and complex aircraft
part manufacturing. Composite materials are essential to continuing inno-
vation in aircraft design, including improvements in fuel efficiency. Incora
offers fully customizable composite materials kits.

e Kitting Services: Delivery services for customized kits containing exact
quantities of inventories needed for specific jobs. Kitting services allow cus-
tomers to avoid sourcing and storing miscellaneous inventory.

e Distribution Services: Global delivery of hardware, chemicals, electronics,
and other supplies. Incora meets its customers’ distribution needs through
its global locations and over $1 billion of inventory, employing certified
quality assurance and documentation experts.

o JVending Services: Sale and installation of “warehouse-in-a-box” vending
cabinets for customer facilities. Vending cabinets, which can hold over 300
unique part numbers and over 20,000 individual parts, make parts available
on-site at any time. The cabinets are transportable and possess inbuilt fea-
tures for rough service deployment, including a payload lift system.

Incora also distributes to its Contract customers a variety of products used in their manu-
facturing and maintenance operations, including the following:

e Fuasteners: Highly engineered aerospace parts that affix two or more com-
ponents, such as rivets, bolts, screws, nuts, and washers.

e FElectrical Products: Reliable interconnect and electro-mechanical prod-
ucts, including connectors, relays, switches, circuit breakers, lighted prod-

10
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ucts, wires, and cables, as well as assembled products such as panel con-
nectors and illuminated push-button switches. Incora offers electronic com-
ponents from over 40 top manufacturers. Additionally, Incora operates a
Center of Excellence for Electronics in Wichita, Kansas, offering to custom-
ers worldwide instruction on warehousing, quality management, admin-
istration, connector and lighted switch assemblies, and wire cutting and
respooling.

e Tooling: Premium tools, specialized tooling solutions, and toolkits known
for their quality and design. Incora’s tooling center provides comprehensive
tool management by supporting customers through the life cycle of their
tools. Incora is manufacturer-authorized for sales, distribution, mainte-
nance, and repair, and Incora employs certified technicians who carry out
in-house or on-site manufacturer warranty services.

e Bearings: Anti-friction products, such as airframe control bearings, rod
ends, spherical bearings, ball bearings, needle roller bearings, bushings, and
precision bearings.

e Machined Parts: Customized parts designed for a specific customer, such
as laser-cut or stamped brackets, milled parts, shims, stampings, turned
parts, and welded assemblies. Incora partners with over 100 vetted manu-
facturers and machine shops to provide best practices for sourcing new
materials and in-house quality testing.

o Chemicals: Adhesives, sealants and tapes, lubricants, oil and grease, paints
and coatings, industrial gases, coolants, metalworking fluids, and cleaners
and cleaning solvents. Incora’s global network of chemical warehouses fea-
tures temperature-controlled storage, shelf-life management, custom label-
ing, and barcode tracking for traceability.

11
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Incora is an authorized distributor with contracts with most major aviation hardware man-
ufacturers and service providers. In total, Incora offers over 600,000 stock-keeping units (“SKUs”)
of chemicals and “B-Class” and “C-class” hardware components that are used in aircraft engines,
airframes, hydraulic units, actuation systems, wheels, brakes, landing gears, and exteriors. C-class

components are parts that typically constitute a significant majority of the number of component
SKUs used in aircraft.

b. The ONdemand Business

Some customers buy products directly from Incora without a contract. For ONdemand cus-
tomers, Incora’s in-stock inventory availability, ability to procure variable products as needed, and
turnaround time are critical. Because Incora incurs significant costs to ensure that its SKUs are
kept in stock to provide to ONdemand customers, its profit margins for ONdemand customers are

typically higher than for Contract customers who look to Incora for broader supply chain manage-
ment.

B. INCORA’S CORPORATE HISTORY

Incora was formed through a consolidation of two industry leaders, Wesco and Pattonair.
Wesco was an aerospace hardware and service provider founded in 1953 in Gardena, California.

12
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A major private equity firm purchased a majority of Wesco’s stock from the company’s founding
family in 2006 and then sold Wesco’s stock through an initial public offering in 2011. At that time,
Wesco’s business relied heavily on sales of C-class hardware and was attempting to transition
customers toward the comprehensive supply chain management agreements that now provide most
of Incora’s revenue. Three years later, Wesco significantly expanded the chemical side of its busi-
ness with the purchase of Haas Group, a leading provider of chemical supply chain management
services, for $550 million in cash. By 2019, Wesco’s business was roughly balanced between hard-
ware and chemicals.

Pattonair was founded in 1970 in England, not far from London Heathrow Airport.
Pattonair’s business concentrated on providing C-class parts for civilian aircraft engines, with an
especially close relationship with Rolls-Royce, a leading manufacturer in the aerospace industry.
Platinum Equity (the “Sponsor’), an American private equity investment firm, purchased Pattonair
from another private owner in 2017.

In August 2019, Wesco and the Sponsor announced that Wesco would be sold to the
Sponsor. The Sponsor intended to combine Wesco with Pattonair to create a business that would
benefit from complementary commercial strengths, an expanded global reach, and reduced over-
head. The sale of Wesco closed in January 2020, the combined company announced its new brand
name—Incora—in March 2020, and the firm opened a new global headquarters in Fort Worth,
Texas, in May 2021.
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S —

French facilities become Provest, Italy was
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C. INCORA’S CORPORATE STRUCTURE

As shown in the organizational chart attached to this Disclosure Statement as Exhibit E,

Incora’s operations are divided across numerous operating entities, due to the global nature of
those operations and due to its history of business combinations. The operating entities include

13
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Wesco Aircraft Hardware Corp. (formerly the principal operating company of Wesco) and
Pattonair Ltd. (formerly the principal operating company of Pattonair). All operating companies
are directly or indirectly owned by Wesco Holdings, which is the issuer of most of Incora’s funded
debt. Wesco Holdings is in turn owned by a chain of three holding companies: Wolverine Interme-
diate Holding II Corporation (a Debtor and a guarantor of most of Incora’s funded debt), Wolverine
Intermediate Holding Corporation (“Wolverine Intermediate Holding,” a Debtor and the issuer of
the PIK Notes described below), and Wolverine Top Holding Corporation (a non-Debtor).

Independent director Patrick Bartels serves on the board of directors of Wolverine Inter-
mediate Holding.

D. INCORA’S PREPETITION CAPITAL STRUCTURE

Incora’s prepetition capital structure was initially established in late 2019 and early 2020
in connection with the consolidation of Wesco and Pattonair and was later modified by the 2022
Transaction and related subsequent exchanges. A chart summarizing approximate principal
amounts and accrued interest under Incora’s funded debt is set forth below:

Principal and Maturit
Facility Interest Interest Rate y Collateral®
c Date
Outstanding
1st priority on current assets;
. LIBOR + January 9, 3rd priority on fixed assets;
ABL Facility $419,762,370 1.75% 2025 includes assets of Canadian
and Mexican Debtors
1L Notes
(excluding New November 15, | 2nd priority on current assets;
Money $1,122,663,379 10.50% ’ L ’
2026 Ist priority on fixed assets
Unsecured
Notes)®
2026 Notes $353,557,970 9.00% November 15, | 2nd priority on current assets;
2026 Ist priority on fixed assets’
November 15, | 3rd priority on current assets;
0, s s
1.25L Notes $535,859,414 13.125% 2027 2nd priority on fixed assets
Total Secured
Debt $2,431,843,133

5 Descriptions of collateral account for the Bankruptcy Court’s determinations in the 2022 Financing Adversary
Proceeding to date. Distributions on account of such determinations are subject to the Appellate Adjustment
Mechanism.

¢ The First Lien Noteholder Group reserves all rights with respect to the Court’s Ruling, including the impact of
such ruling on the treatment of the New Money Notes.

7 The First Lien Noteholder Group reserves all rights with respect to the assets subject to the lien securing the 2026
Notes.

14
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Principal and Maturit
Facility Interest Interest Rate Date y Collateral®
Outstanding
2024
Unsecured $184,984,336 8.50% November 15, None
2024
Notes
2027
Unsecured $111,608,496 13.125% | November IS5, None
2027
Notes
New Money o November 15,
Notes $271,804,831 10.50% 2026 None
Total Opco
Debt $3,000,240,796
. None;
PIK Notes $157,154,969 13.75% | April 15,2028 ones
structurally subordinated
Total Debt $3,157,395,765

1. Secured Debt
a. The Asset-Based Loan Facility

Wesco Holdings is the borrower under an asset-based credit facility (the “ABL Facility”)
governed by a Revolving Credit Agreement, dated as of January 9, 2020, among Wolverine Inter-
mediate Holding II Corporation as Holdings, Wesco Holdings as Ultimate Lead Borrower, Bank
of America, N.A., as Administrative Agent and Collateral Agent and Swingline Lender, certain
subsidiaries of Wesco Holdings, as Borrowers and Guarantors, and the Lenders and Issuing Banks
party thereto (as amended to date, the “ABL Credit Agreement”). The ABL Facility originally pro-
vided for total loan commitments of $375 million, consisting of a $300 million U.S.-based sub-
facility and a $75 million UK-based sub-facility. The ABL Facility also offered Incora the ability
to obtain up to $75 million of letters of credit within the $375 million facility. On February 20,
2020, Amendment No. 1 to the ABL Credit Agreement enlarged the commitments to $475 million,
consisting of $380 million under the U.S. sub-facility and $95 million under the UK sub-facility.

The maturity date for loans under the ABL Credit Agreement was originally January 9,
2025, with a springing maturity of August 16, 2024 if certain secured notes outstanding on Janu-
ary 9, 2020 remained outstanding as of such date.

On February 17, 2022, Amendment No. 6 modified the ABL Credit Agreement to provide
for, among other things, a new tranche of loans. The new tranche consisted of commitments of
$40 million, including a $27 million U.S.-based first-in last-out facility and a $13 million UK-
based first-in last-out facility (collectively, the “ABL FILO Facility”). Other commitments were
reduced by the same amount, so that the total amount of commitments under the ABL Credit
Agreement remained $475 million. The maturity date for the new tranche was February 17, 2024
(i.e., two years after the amendment date), and the original loans have the first right to the proceeds
of collateral.

15



Case 23-90611 Document 2069 Filed in TXSB on 09/05/24 Page 25 of 192

In connection with Amendment No. 6, certain of Wesco Holdings’ Canadian Debtor sub-
sidiaries, Wesco Aircraft Canada Inc. (“Wesco Aircraft Canada’), and Haas Group Canada Inc.
(the “Haas Group Canada’), and a Mexican Debtor subsidiary, Haas TCM de Mexico, S. de R.L.
de C.V. (together with Wesco Aircraft Canada and the Haas Group Canada, the “Canada/Mexico
Debtors”) provided secured guarantees of the obligations under the ABL Credit Agreement.
Amendment No. 6 also removed the “fixed charge coverage ratio” financial covenant in the ABL
Credit Agreement and replaced it with a condition that “Global Availability” be, at all times, at
least $47.5 million.

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

As of the Petition Date, approximately $419 million in principal amount of loans was out-
standing under the ABL Facility, including approximately $13 million under the ABL FILO
Facility. The amounts owed under the ABL FILO Facility were subsequently “amortized” into
equivalent amounts that currently remain outstanding under the primary tranche of the ABL
Facility. Additionally, approximately $1.6 million in letters of credit had been issued under the
ABL Facility and remained outstanding.

The ABL Facility is guaranteed by each of the Debtors other than Wolverine Intermediate
and Wesco Holdings, and the borrowers’ and guarantors’ obligations under the ABL Facility are
secured by substantially all of their respective assets. Other than equity pledges from the
Canada/Mexico Debtors, this collateral (the “Shared Collateral”) also secures the obligations
under the 1L Indenture and the 1.25L Indenture in accordance with the terms of the Intercreditor
Agreement, as described below.

b. The Secured Notes

Wesco Holdings is the issuer of (a) $1.273 billion principal amount of 10.50% Senior
Secured First Lien PIK Notes due November 2026 (the “/L Notes;” and the holders of the 1L
Notes, the “I/L Noteholders) under the indenture, dated March 28, 2022 (the “/L Indenture”),
among Wesco Holdings, the guarantors party thereto, and Wilmington Savings Fund Society, FSB
as indenture trustee and collateral agent, and (b) approximately $473 million principal amount of
13.125% Senior Secured 1.25 Lien PIK Notes due November 2027 (the “/.25L Notes” and,
together with the 1L Notes the “New Secured Notes”; the holders of the 1.25L Notes, the “7.25L
Noteholders™ and, together with the 1L Noteholders, the “New Secured Noteholders’) under the
indenture, dated March 28, 2022 (the “/.25L Indenture”), among Wesco Holdings, the guarantors
party thereto, and Wilmington Savings Fund Society, FSB as indenture trustee and collateral agent.

The 1L Notes and 1.25L Notes are guaranteed by all Debtors other than Wolverine
Intermediate Holding, Wesco Holdings, and the Canada/Mexico Debtors and are secured by the
Shared Collateral.

The New Secured Notes were issued as part of the 2022 Financing Transactions: the 1L

Notes in exchange for 2024 Unsecured Notes and 2026 Notes (and related accrued interest) and
the 1.25L Notes in exchange for then-outstanding unsecured notes due 2027 (and related accrued
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interest) and a $25 million unsecured promissory note issued by Wesco Holdings to the Sponsor
(the “2023 Promissory Note”) (and related accrued interest).

Several follow-on exchanges were also completed as required by and in accordance with
the 2022 Transaction: On April 8, 2022, Wesco Holdings issued approximately $12.3 million of
additional 1L Notes in exchange for $11.8 million in principal amount of 2026 Notes (and related
accrued interest). Also on April 8, 2022, Wesco Holdings issued $3.1 million in principal amount
of additional 1L Notes pursuant to the terms and conditions set forth in that certain notes purchase
agreement. On October 27, 2022, Wesco Holdings issued approximately $5.8 million of additional
1L Notes in exchange for $5.5 million in principal amount of 2024 Unsecured Notes and 2026
Notes (and related accrued interest). Finally, on April 12, 2023, Wesco Holdings issued $311,000
of additional 1L Notes in exchange for $297,840 in principal amount of 2026 Notes (and related
accrued interest).

As of the Petition Date, approximately $1.394 billion of 1L Notes and $535.8 million of
1.25L Notes are outstanding (inclusive of accrued and unpaid interest).

The 1L Notes include 1L Notes issued in exchange for $250 million in principal amount of
notes issued or attempted to be issued under the Note Purchase Agreement, dated as of March 28,
2022, by and among Wesco Holdings, as issuer, and the other parties thereto (the “New Money
Notes”). The Bankruptcy Court has determined in the 2022 Financing Adversary Proceeding that
there were no additional 2026 Notes issued pursuant to the Note Purchase Agreement.

Wesco Holdings is also the issuer of $900 million of secured notes due November 15, 2026
(the “2026 Notes” (and collectively with the New Secured Notes, the “Secured Notes) and the
holders of the 2026 Notes, the “2026 Noteholders” (and collectively with the New Secured
Noteholders, the “Secured Noteholders”) under the indenture among Wesco Holdings, the
guarantors party thereto, and UMB Bank, n.a. as indenture trustee (the “2026 Indenture Trustee”)®
dated November 27, 2019 (as amended from time to time, the “2026 Indenture”). Like the New
Secured Notes, the 2026 Notes are guaranteed by each of the Debtors other than Wolverine
Intermediate Holding, Wesco Holdings, and the Canada/Mexico Debtors. As of the Petition Date,
$354 million of the 2026 Notes are outstanding (inclusive of accrued and unpaid interest).

The 2022 Financing Transactions purported to release the liens securing the 2026 Notes.
The Bankruptcy Court subsequently determined in the 2022 Financing Adversary Proceeding that
such release was not effective and that the 2026 Notes remain secured.

c. The Intercreditor Agreements

Two intercreditor agreements define the relative rights of creditors under the foregoing
facilities to the Shared Collateral.

8 UMB Bank, n.a. is the successor to The Bank of New York Mellon Trust Company, N.A., the Wilmington Savings
Fund Society, FSB, and BOKF, NA, which each previously served as indenture trustee for both the 2026 Notes
and the 2024 Unsecured Notes.
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The collateral agents under the ABL Credit Agreement and the 1L Indenture and the 1.25L
Indenture are party to an Amended and Restated ABL Intercreditor Agreement dated as of
March 28, 2022 (the “ABL Intercreditor Agreement”). Under the ABL Intercreditor Agreement, the
lenders under the ABL Facility have superior rights to the portion of the Shared Collateral consist-
ing of cash, accounts receivable, inventory, and certain other current assets (the “ABL Priority
Collateral”), while the Secured Noteholders have superior rights to the portion of the Shared
Collateral that primarily consists of real estate, equipment, intellectual property, and other fixed
assets (the “Secured Notes Priority Collateral”).

The indenture trustees and the collateral agents under the 1L Indenture and the 1.25L
Indenture are party to a Junior Lien Intercreditor Agreement dated as of March 28, 2022, pursuant
to which the 1L Noteholders have superior rights to the Shared Collateral vis-a-vis the 1.25L
Noteholders.

2. Unsecured Debt
a. The Unsecured Notes

Wesco Holdings is also the issuer of (a) $650 million of now-unsecured notes due
November 15, 2024 (the “2024 Unsecured Notes” and the holders thereof, the “2024 Unsecured
Noteholders’) under the indenture among Wesco Holdings, the guarantors party thereto, and UMB
Bank, n.a. as indenture trustee (the “2024 Unsecured Indenture Trustee”) dated November 27,
2019 (as amended on January 9, 2020, January 28, 2020, and March 28, 2022, the “2024
Unsecured Indenture”), and (b) $525 million of unsecured notes due November 15, 2027 (the
“2027 Unsecured Notes”, together with the 2024 Unsecured Notes, the “Unsecured Notes;” and
the holders thereof, the “2027 Unsecured Noteholders”, together with the 2024 Unsecured
Noteholders, the “Unsecured Noteholders”) under the indenture among Wesco Holdings, the
guarantors party thereto, and BOKF, NA as indenture trustee (the “2027 Unsecured Indenture
Trustee”)’ dated November 27, 2019 (as amended, the “2027 Unsecured Indenture”). Like the
Secured Notes, the Unsecured Notes are guaranteed by each of the Debtors other than Wolverine
Intermediate Holding, Wesco Holdings, and the Canada/Mexico Debtors, except that the 2027
Unsecured Notes are also not guaranteed by Wolverine Intermediate Holding II Corporation. As
of the Petition Date, $184 million of the 2024 Unsecured Notes and $111 million of the 2027
Unsecured Notes are outstanding (inclusive of accrued and unpaid interest).

The 2024 Unsecured Notes were originally secured but that security was released in
connection with the 2022 Financing Transactions.

b. The PIK Notes

Wolverine Intermediate Holding is the issuer of $100 million of notes due April 15, 2028
(the “PIK Notes) under the indenture between Wolverine Intermediate Holding and Wilmington

°  BOKEF, NA is the successor to The Bank of New York Mellon Trust Company, N.A. and the Wilmington Savings
Fund Society, FSB, which both previously served as indenture trustee for the 2027 Unsecured Notes.
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Savings Fund Society, FSB, as indenture trustee,'® dated as of January 9, 2020 (as amended on
March 28, 2022 and April 25, 2022, the “PIK Notes Indenture). As of the Petition Date, approxi-
mately $156 million in the face amount of the PIK Notes (including capitalized interest) was out-
standing. Because the PIK Notes are not guaranteed by any subsidiary of Wolverine Intermediate
Holding, they are structurally subordinated to the ABL Facility, the Secured Notes, the Unsecured
Notes, and all other debt of Wolverine Intermediate Holding’s subsidiaries.

c. Lease Obligations

In the ordinary course of business, the Debtors lease certain warehouses, office space,
equipment, and other personal and real property. The Debtors’ leases have initial terms ranging
from one to twenty-five years. As of October 31, 2023, the Debtors had approximately $84 million
in operating lease liabilities and less than $1 million in finance lease liabilities.

d. Accounts Payable and Other Accrued Liabilities

As of the Petition Date, the Debtors had approximately $325 million in outstanding
accounts payable and other accrued liabilities to various parties, such as vendors, suppliers, service
providers, utility providers, and taxing authorities.

3. Accounts Receivable Financing

Wesco Holdings and three of its U.S.-based operating subsidiaries, Wesco Aircraft
Hardware Corp., Pattonair USA, Inc., and Haas Group International, LLC, are also party to a
receivable factoring facility provided by KARS Funding, LLC as Buyer and Katsumi Servicing,
LLC as Buyer Representative dated April 9, 2021 (the “Katsumi Factoring Facility”). Under the
Katsumi Factoring Facility, Incora may sell outstanding U.S. dollar-denominated receivables to
KARS Funding, LLC in exchange for a total purchase price of up to $62 million. The Katsumi
Factoring Facility is supported by cash collateral posted by Wolverine Top Holding Corp., which
is the non-Debtor parent of Wolverine Intermediate Holding. Wolverine Top Holding Corp. has
historically purchased certain receivables from KARS Funding.

On April 10, 2023, Katsumi Servicing informed Incora that it would not fulfill Incora’s
then-outstanding nominations and would cease fulfilling future nominations under the Katsumi
Factoring Facility. Since then, the amount of receivables outstanding under the Katsumi Factoring
Facility has steadily declined as collections have been turned over to Katsumi. Since the Petition
Date, no receivables have been sold pursuant to the Katsumi Factoring Facility. As of the Petition
Date, the Debtors owed Wolverine Top Holding Corp. approximately $2.25 million on account of
collections on receivables owned by Wolverine Top Holding Corp. In the Restructuring Support
Agreement (explained below), among other things, Wolverine Top Holding Corp. agreed to waive
and release, for no consideration, all claims and interests in connection with the Katsumi Factoring
Facility and any other document or transaction related thereto. The Debtors believe that the amount
of remaining uncollected receivables purchased under the Katsumi Factoring Facility (including

10 Wilmington Savings Fund Society, FSB is the successor to The Bank of New York Mellon Trust Company, N.A.,

which previously services as indenture trustee for the PIK Notes.
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receivables owned by KARS Funding and those owned by Wolverine Top Holding Corp.) is
approximately $500,000.

4. Equity

Wolverine Intermediate Holding wholly owns each of the other Debtors either directly or
indirectly. Wolverine Intermediate Holding is directly fully owned by the non-Debtor Wolverine
Top Holding Corporation. The vast majority of the common and the preferred stock of Wolverine
Top Holding Corporation is owned by certain funds controlled by the Sponsor; substantially all of
the remaining stock is owned by current or former members of Incora’s management team.

E. EVENTS LEADING TO THE CHAPTER 11 FILINGS

Incora’s financial challenges began with the COVID-19 pandemic. The pandemic caused a
significant decrease in revenue, gross margin and cash flow, and a corresponding liquidity shortfall,
which Incora sought to manage through an out-of-court recapitalization. Yet, despite its success in
reaching a deal that should have positioned it for growth, several unprecedented market headwinds
combined in 2022 and into 2023 to make a turnaround all but impossible. Due to significant oper-
ational burdens outside its control—including supply chain dysfunction and global inflation—
Incora found itself with an unsustainable capital structure. Thus, in light of the sizeable financial
obligations coming due, the board of directors of Wolverine Intermediate determined that filing
the Chapter 11 Cases would be in the best interests of Incora and its stakeholders.

1. COVID-19 Causes a Significant Drop in Revenue and Gross Margin

The COVID-19 pandemic devastated the global passenger aviation industry in 2020.
Approximately two-thirds of the world’s passenger fleet was grounded for most of the year as
governments closed their borders and passengers worried that flying was unsafe.

Demand for Incora’s products and services is tied directly to aircraft “cycles” (typically
measured by one take-off and landing) and aircraft manufacturing activity. Due to decreased flying,
aircraft did not require routine maintenance as frequently as they normally would have. Incora’s
customers had far less work to do—especially on the wide-body planes that are most often used
for international travel and contribute significantly to Incora’s revenue—and therefore needed far
fewer parts and chemicals from Incora. Additionally, strapped for cash, many airlines sought to
economize by delaying optional maintenance and eliminating or postponing deliveries and orders
of new aircraft. Passenger travel represents such a significant proportion of overall air travel that,
even with strong revenue from military and cargo customers, Incora’s overall revenue decreased
sharply, from $2.24 billion in 2019'! to $1.83 billion in 2021.

11 Revenue for 2019 is presented as combined pro forma revenue for Wesco and Pattonair given the respective

businesses were not combined at the time.
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Hardware revenue, which is largely driven by activity in the commercial aviation industry,
was impacted most significantly, with a decline from $1.51 billion in 2019'2 to $1.04 billion in
2021.
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12 Revenue for 2019 is presented as combined pro forma revenue for Wesco and Pattonair given the respective

businesses were not combined at the time.

21



Case 23-90611 Document 2069 Filed in TXSB on 09/05/24 Page 31 of 192

Even though both the Hardware and Chemicals businesses began to stabilize in 2022' and
overall revenue grew approximately 7% from $1.83 billion in 2021 to $1.96 billion in 2022, the
growth was much lower than anticipated. Specifically, following the 2022 Transaction, Incora’s
business plan projected $2.09 billion revenue in 2022, which would have amounted to 14% reve-
nue growth. Incora’s revenue underperformance as compared with the business plan is directly
related to lower actual aircraft production rates than projected by a variety of industry sources.

The COVID-19 pandemic also had a significant negative impact on Incora’s gross margins.
As discussed above, supply chain disruptions and high inflation (including inflation of inventory
and internal operating costs), by creating new costs that cannot be passed on to Incora’s customers,
have caused Incora’s gross margins to decline from 24.0% in 2019'* to 19.6% in 2022. Moreover,
while ONdemand profit margins were historically higher than the Contract business, ONdemand
revenue volume has been steadily declining in recent years as customers migrate to the Contract
business, among other reasons. This shift overlapped with the COVID-19 pandemic to further
strain Incora’s gross margins. In 2019, ONdemand represented 18% of Incora’s total revenue,
whereas in 2022 it was down to only 11%. As the highest margin piece of Incora’s business, the
decline in ONdemand revenue has contributed to an overall decline in Incora’s gross profit
margins.
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Overall, Chemical revenue has been strong during recent years due to a higher concentration of such revenue
coming from the defense industry, which continues to remain active. From 2020 to 2022, Chemical revenue
increased over $160 million.

Gross margins for 2019 are presented as combined pro forma gross margins for Wesco and Pattonair given the
respective businesses were not combined at the time.
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The combined impact of decreased revenue and lower gross margins resulted in a substan-
tial decline in Incora’s overall profitability, with adjusted EBITDA declining from $204 million in
2019" to $65 million in 2021.
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While Incora’s business began to stabilize in 2022 and adjusted EBITDA began to increase,
the recent improvements have not been sufficient to support Incora’s approximately $225 million
in go-forward annual cash interest expense.

2. Incora Makes Efforts to Manage Liquidity and Engagement with
Stakeholders

Faced with diminishing revenues, shrinking margins, declining profitability, and other
operational challenges, starting in March 2020, Incora took numerous steps to preserve or generate
liquidity. For example:

e One of Incora’s largest customers is Rolls-Royce, the famous British man-
ufacturer of, among other things, aircraft engines. Historically, Rolls-Royce
provided 60% of Pattonair’s revenue and approximately 16% of Incora’s
combined revenue in 2020. In October 2021, Rolls-Royce agreed to shorten
its terms of trade to 15 days. (This term increased to 30 days at the beginning
of 2022, reverted to 75 days in October 2022, and in March 2023 settled at
60 days with no set expiration.)

15 Adjusted EBITDA for 2019 is presented as combined pro forma adjusted EBITDA for Wesco and Pattonair given

the respective businesses were not combined at the time.
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e In November 2020, the Sponsor provided $25 million in exchange for the
unsecured 2023 Promissory Note.

e Throughout 2021, Incora sold approximately $120 million worth of inven-
tory, with the total value of its inventory decreasing from $1.26 billion at
the end of 2020 to $1.14 billion at the end of 2021. This reduction of inven-
tory contributed to Incora’s ability to make interest payments through the
end of 2021.

e In the fourth quarter of 2021, Incora hired financial advisors to assist in,
among other things, improving Incora’s cash flow forecasting and working
capital management.

Despite these attempts to manage liquidity, at the outset of its strategic review process in
2021, Incora found itself over-levered and suffering from a significant pandemic-driven liquidity
shortfall. By the beginning of 2022, the situation was worsening as key suppliers had begun to
accelerate their payment terms and even cut off supply in response to late payments by Incora. In
response, Incora hired legal counsel and an investment bank to advise it with respect to its options.

With advisors in place, Incora entered discussions with its major financial creditors.
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 base (through the addition of new guarantors) and modified a financial covenant that allowed
the debtors to avoid mandatory repayments in early 2022.

Incora also received outreach from an ad hoc group whose members it understood held
over two-thirds of the then-secured notes due 2024 and over one-half of the then-secured notes
due 2026 (the “Majority Noteholders™). In December 2021, the Majority Noteholders proposed a
financing transaction designed to provide Incora a lifeline—a potential out-of-court restructuring
that was intended to provide sufficient liquidity until the aerospace industry recovered.

In receipt of a proposal that, after further negotiation, could provide a workable liquidity
solution, Incora worked diligently to advance toward a transaction. It prepared a counterproposal
to the Majority Noteholders and engaged with the major holders of the 2027 Unsecured Notes and
the PIK Notes, whose consents would be needed. Incora also began executing non-disclosure
agreements with key parties in January 2022 and provided substantial requested diligence. In fact,
committed to achieving the best outcome, over the following months Incora engaged in good-faith
discussions with all of its creditor groups: (a) the Majority Noteholders, (b) the minority holders
of the then-secured notes due 2024 and the then-secured notes due 2026 (the “Minority
Noteholders™), (c) the holders of the majority of the 2027 Unsecured Notes, (d) the holder of a
controlling position in the PIK Notes, () the majority of lenders under the ABL Credit Agreement,
and (f) the provider of its receivables factoring facility. Moreover, as discussions advanced toward
a transaction, Mr. Bartels was appointed to the board of directors of Wolverine Intermediate
Holding to serve as an independent director. Incora sought to conclude a financing transaction
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. Incora understood that the goal of the Minority Noteholders was to purchase
sufficient notes to block a potential transaction with the Majority Noteholders. Despite this tactic,
Incora entertained proposals from both the Majority Noteholders and the Minority Noteholders. It
executed non-disclosure agreements with the advisors to the Minority Noteholders and provided
diligence.

The board of directors, including Mr. Bartels as an independent director, carefully consid-
ered each proposal Incora received in light of all circumstances. Ultimately, the board determined
that the best financing terms came from the Majority Noteholders. The Minority Noteholders’ pro-
posal was materially inferior to the Majority Noteholders’ proposal in several respects, including
that it did not provide nearly as much liquidity, did not provide a solution for an upcoming maturity
of certain of Incora’s secured notes, and carried material litigation risks given the Minority
Noteholders’ proposal likely would have required moving material assets out of the existing col-
lateral package.

Accordingly, the 2022 Financing Transactions, supported by every stakeholder group ref-
erenced above other than the Minority Noteholders, closed on March 28, 2022. It involved ex-
changes of debt held by, among others, the Majority Noteholders, the Carlyle Group as the major
then-holder of the 2027 Unsecured Notes, and the Sponsor as then-holder of the 2027 Unsecured
Notes and the 2023 Promissory Note. The 2022 Financing Transactions were effectuated in several
distinct but related steps, all in compliance with the then-existing indenture agreements. First, on
March 28, 2022, with the consent of a simple majority of noteholders under the then-operative
versions of the 2026 Indenture, the 2024 Unsecured Indenture, and the 2027 Unsecured Indenture,
Incora amended those indentures pursuant to supplemental indentures (the “Third Supplemental
Indentures”), which allowed for the issuance of $250 million of additional 2026 Notes.
Immediately following the execution of the Third Supplemental Indentures, Incora and the
Majority Noteholders executed a note purchase agreement, dated March 28, 2022 (the “Note
Purchase Agreement”), effectuating the issuance of those additional 1L Notes for $250 million in
cash, providing Incora with much needed liquidity.

The Majority Noteholders also consented to additional supplemental indentures and to the
issuance of the 1L Notes in exchange for the 2026 Notes (including those issued pursuant to the
Note Purchase Agreement) and 2024 Unsecured Notes held by the Majority Noteholders. Pursuant
to such additional supplemental indentures (the “Fourth Supplemental Indentures), Incora
amended or attempted to amend the 2026 Indenture, the 2024 Unsecured Indenture, and the 2027
Unsecured Indenture, and the relevant security documents with the consent of certain noteholders
under each such indenture. The amendments also allowed or attempted to allow for the exchange
(together with the 1L Notes exchange consented to by the Majority Noteholders, the “Exchange”)
of the majority unsecured noteholders’ unsecured notes (including those held by the Sponsor) for
the 1.25L Notes. The amendments also released the liens held by the collateral agent on behalf of
the previously secured noteholders under the 2026 Indenture and the 2024 Unsecured Indenture,
allowed for the issuance of senior secured debt, and removed certain covenants. Immediately after
execution of the Fourth Supplemental Indentures, Incora and the participating noteholders
consummated the Exchange.
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The pre- and post-2022 Financing Transactions capital structure is depicted in the diagram
attached as Exhibit B to the Declaration of Raymond Carney in Support of Chapter 11 Petitions
and First Day Motions [Dkt. No. 13].

The 2022 Financing Transactions provided Incora with much-needed liquidity that pre-
served jobs and critical relationships with key customers. Those transactions also provided several
other important benefits: they extended the maturities on $455 million of Incora’s secured debt by
two years and the maturity of the $25 million 2023 Promissory Note held by the Sponsor by four
years; they significantly reduced Incora’s cash interest obligations; and they allowed Incora to
accrue management fees owing to the Sponsor without payment for three years (and potentially
longer subject to performance thresholds). At the time of the 2022 Financing Transactions, based
on the then-current market conditions, Incora projected that the recapitalization would right its
business and position it for growth. As further described below, certain aspects of the 2022
Financing Transactions have been affected by the Bankruptcy Court’s oral rulings on July 10, 2024,
and August 13, 2024.

3. Incora Experiences Global Disruptions to Its Post-Transaction
Business Plan

The 2022 Financing Transactions positioned Incora to recover from the effects of the
COVID-19 pandemic and to turn its business around. But while Incora’s financial performance has
improved considerably, it has not been enough to overcome a confluence of unforeseeable events,
all beyond Incora’s control. Incora’s management team devoted substantial time to developing a
business plan to put the new liquidity to use in what appeared to be a rapidly improving commercial
environment. However, Incora was beset by unpredictable and uncontrollable global market
forces. Incora was beset by significant disruption in the global supply chain, critical labor short-
ages, and the extended closure of the Chinese markets following the COVID-19 pandemic, which
further delayed the expected rebound in the aerospace industry. High inflation also put increased
pressure on gross margins.

More specifically, these unforeseeable challenges can be broken down into several major
categories:

o Supply Chain Disruption Impact on Inventory Procurement: Supply chain
disruptions were one of the most significant drags on Incora’s financial per-
formance following the 2022 Financing Transactions. As in many markets,
the supply of aerospace parts underwent significant disruption that in-
creased the lead times for Incora to procure critical supplies for its custom-
ers and resulted in insufficient inventory levels of certain parts. Over the
past year, Incora’s shipments in arrears from suppliers, measured by the
value of the shipments, increased nearly nine-fold; on-time delivery rates
hovered around 50%. And, over the year preceding bankruptcy, the average
lead time went from an average of 9 months to 18 months.

These supply chain challenges were especially problematic for Incora
because its role in the aerospace industry (and some of its contracts) require
it to maintain substantial inventory that manufacturers and maintenance ser-
vice providers can call upon at any time. Because any failure to meet its
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obligations could result in contract penalties and a substantial loss of busi-
ness, Incora incurred additional costs to overcome these supply chain chal-
lenges, including from “gap” purchases at higher prices from other distrib-
utors, expedited freight, and increased labor costs to turn inventory faster
when it arrived late. These costs were in addition to the increased time and
effort Incora’s personnel needed to dedicate to managing supplier relation-
ships.

o [Inflated Inventory Pricing: Global price inflation, particularly for raw
materials that are critical inputs to aerospace parts, caused Incora’s inven-
tory costs to increase substantially following the 2022 Financing Transac-
tions. Incora’s customer contracts were largely negotiated in an environ-
ment of low inflation and industry growth and, as a result, many include
long-term, fixed-price terms without inflation protection provisions. At the
same time, while Incora purchases inventory to fulfill its customer contracts
in a variety of ways, it often must purchase inventory at the current market
price or otherwise at prices that do not reflect the pricing expectations at the
time its customer contracts were negotiated. As such, Incora has been sub-
ject to increased inventory costs that it was unable to pass along to many of
its customers. Additionally, many suppliers of proprietary parts exploited
their position to raise prices in excess of general inflation rates. Since infla-
tionary pressure began developing in 2019, prices for aluminum, steel, and
nickel alloy—all key materials used to manufacture aerospace parts—
increased 15-105% and Incora’s gross margins (measured as of 2022)
decreased by approximately 4.5%.

o Lower-Than-Expected Industry Production Rates: Following the 2022
Financing Transactions, Incora was prepared to capitalize on increased
demand in the aerospace manufacturing industry. Based on optimistic pro-
duction forecasts from key customers and industry consultants, Incora
invested heavily in inventory in anticipation of a strong industry recovery.
But several unforeseeable factors contributed to significantly lighter-than-
expected aerospace production on the part of Incora’s customers. First, like
Incora, Incora’s customers were subject to supply chain disruption and, as a
result, faced difficulties procuring manufacturing components outside
Incora’s purview. Without all necessary componentry, Incora’s customers
struggled to meet production forecasts. Second, customers faced labor
shortages, which also caused production delays in many key aerospace plat-
forms. Finally, the Chinese markets, which support significant global avia-
tion activity and accounted for nearly half of all Asia-Pacific pre-pandemic
air traffic, remained closed due to the COVID-19 pandemic much longer
than anticipated due to China’s strict travel policies. And finally, Boeing,
one of Incora’s largest sources of customer activity, experienced a shutdown
in deliveries of its 787 platform for a significant part of 2022. The combined
effect of these issues was that actual aerospace production rates for 2022
were significantly below the consensus industry forecasts set at the begin-
ning of the year. Accordingly, Incora’s revenue grew only approximately
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7% in 2022, well below the expected 13%. Furthermore, the long lead time
of many of the parts that Incora purchases necessitated placing orders in
anticipation of the recovery. This, coupled with the above-described slow-
down, resulted in Incora being left with an oversupply of inventory that was
not converting to cash as quickly as expected.

o Limited Ability to Manage Working Capital: Incora was poised to capitalize
on several working capital initiatives to provide additional liquidity for its
continued recovery. Three such key initiatives were: (a) improving the col-
lections of accounts receivable, (b) negotiating more favorable payment
terms with suppliers, and (c) selling down inventory as industry demand
increased. Collections were expected to improve in line with a general
industry recovery; supplier payment terms were expected to improve as a
result of Incora’s rehabilitated financial position following the 2022 Financ-
ing Transactions, reversing the contraction of terms that occurred during a
period of financial distress; and, as discussed above, inventory balances
were expected to reduce as sales increased from a general industry recovery.
However, as discussed, Incora’s customers and suppliers were affected by
many of the same economic impediments as Incora, which limited the ef-
fectiveness of these initiatives. Resulting changes in the statuses of accounts
receivable, accounts payable, and inventory were all drains on liquidity in
2022, subverting expectations.

o Disruption to Katsumi Factoring Facility: On April 10, 2023, the provider
of Incora’s main receivable factoring facility informed Incora that it would
not accept Incora’s then-outstanding nominations (i.e., offers to sell specific
receivables) and would not accept future nominations. The loss of this facil-
ity caused a total liquidity reduction of approximately $43 million.

All of the foregoing issues severely strained Incora’s resources. Incora managed to keep its
business sound and continued to be a reliable source of inventory for its customers, but it did not
generate sufficient cash to meet its existing obligations. Despite Incora’s efforts, its liquidity was
insufficient due to continuing cashflow issues and its leveraged capital structure. As a result, Incora
would have been unable to meet its near-term obligations, including interest payments on its notes
that were scheduled to become due on May 15, 2023.

4. Disgruntled Bondholders File Litigation over the 2022 Financing
Transactions

Making matters worse, as Incora devoted itself to addressing and mitigating its operational
challenges, certain unsecured noteholders filed suit in the Supreme Court of the State of New York
against Incora and certain of its noteholders to, among other things, unwind the 2022 Financing
Transactions. This action was followed by a similar action naming only Incora’s noteholders and
affiliates, also in the New York Supreme Court. These cases caused yet another drain on Incora’s
financial resources (including on account of Incora’s indemnification of the parties that participated
in the 2022 Transaction) and distracted its management team and key employees at a time when
focus on operations and reorganization could not have been more critical.
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Specifically, on October 28, 2022, a group of 2026 Noteholders and 2024 Unsecured
Noteholders initiated an action (the “2026/2024 Noteholders Action”) by filing a complaint in New
York Supreme Court against certain of the Debtors, certain of the Debtors’ non-Debtor affiliates,
and certain third parties, including certain participating noteholders and the Sponsor. The
complaint alleges that the 2022 Financing Transactions violated Incora’s original indentures and
constituted an insider transaction that transferred value away from non-participating noteholders.
The complaint seeks declarations that the 2022 Financing Transactions were not permitted under
the original indentures, and asserts claims for breach of contract, breach of the implied covenant
of good faith and fair dealing, tortious interference with contract, fraudulent transfer, preferential
transfer, and conversion. The complaint seeks to unwind the 2022 Financing Transactions.

In January 2023, Incora and other defendants in the 2026/2024 Noteholders Action filed
motions to dismiss the complaint. The plaintiffs served limited interrogatories on the defendants,
and the defendants responded and served their own interrogatory demands. However, the
2026/2024 Noteholders Action is presently stayed.

On March 27, 2023, a single holder of the 2027 Unsecured Notes initiated a separate action
(the “2027 Noteholder Action”) in New York Supreme Court in connection with the 2022 Financ-
ing Transactions against certain of the Debtors’ non-Debtor affiliates and the participating note-
holders that previously held 2027 Unsecured Notes, including the Sponsor and the Carlyle Group.
The complaint in the 2027 Noteholder Action—which was commenced nearly one year after the
2022 Financing Transactions closed—similarly seeks to unwind the 2022 Financing Transactions,
alleging that the participating noteholders sought to transfer value to themselves and asserting that
the 2022 Financing Transactions constituted preferential transfers and violated the applicable
indenture and the implied covenant of good faith and fair dealing. Motions to dismiss the complaint
were filed in the 2027 Noteholder Action on May 26, 2023, and discovery had commenced. One
Debtor entity was served with a non-party subpoena in the proceeding. Incora Responded to the
subpoena on May 22, 2023 and received multiple follow-up communications from the plaintiffs in
that case to meet and confer regarding discovery. The 2027 Noteholder Action is presently stayed.

The 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, the Debtors and their key employees expended funds and time to preparing
substantial briefing and responding to burdensome discovery. And while the Debtors were not for-
mally named in the 2027 Noteholder Action, the Debtors were nonetheless compelled to expend
considerable resources to defend their interests in that litigation as well, given that all the relevant
facts in the 2027 Noteholder Action arise from the 2022 Financing Transactions and any legal
conclusions reached in the 2027 Noteholder Action would directly impact the Debtors. As such,
the State Court Actions diverted the Debtors’ attention from working efficiently and productively
toward a successful reorganization.

S. Incora Obtains DIP Financing and Files the Chapter 11 Petitions
In January 2023, facing an unfavorable economic environment and the State Court Actions,

and with sizeable financial obligations looming, Incora initiated discussions about its options with
certain of its stakeholders.
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Incora was unable to obtain out-of-court financing sufficient to meet its immediate liquidity
needs on terms consistent with its existing debt covenants. As such, Incora engaged with stake-
holders across its capital structure on the terms of potential debtor-in-possession financing. Incora
also solicited interest from a number of parties outside the existing capital structure to provide
debtor-in-possession financing. On May 31, 2023, Incora reached an agreement on the terms of
the DIP Financing with its 1L Noteholders, who committed to provide $300 million in super-
priority debtor-in-possession financing.

On June 1, 2023, all 44 Debtor entities filed voluntary petitions under chapter 11 of the
Bankruptcy Code in the United States Bankruptcy Court for the Southern District of Texas
(Houston Division).

[Remainder of page intentionally blank]
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SECTION II11I.
EVENTS DURING THE CHAPTER 11 CASES

A. OVERVIEW OF CHAPTER 11

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code. The
principal goal of chapter 11 is to allow a business to reorganize its financial and operational posi-
tion for the collective benefit of its creditors and other stakeholders. Another goal of chapter 11 is
to promote the equality of treatment of similarly-situated creditors and equity interest holders. To
advance these goals, section 362 of the Bankruptcy operates as an automatic stay of substantially
all acts and proceedings against the debtor or its property, including all attempts to collect claims
or to enforce liens that arose prior to the chapter 11 case. The commencement of a case also auto-
matically creates a single “estate” comprising all of the debtor’s legal and equitable interests in
property, which the chapter 11 debtor is normally permitted to manage as a “debtor in possession.”

Together, these provisions give a chapter 11 debtor the time and authority necessary to
develop a plan of reorganization, whose consummation is the ultimate objective of a chapter 11
case. A debtor’s chapter 11 plan sets forth comprehensively the terms of the debtor’s reorganiza-
tion, including the manner in which creditors and equity interest holders will receive assets of the
debtor, new interests in the reorganized debtor, or both. Confirmation of a 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, and any creditor or equity security holder of the debtor.
Subject to certain limited exceptions (and the terms of the plan), the order confirming the plan
substitutes the obligations specified under the plan for any debts that arose prior to the date of
confirmation and discharges the debtor from any such debts.

Certain holders of claims against, or interests in, a debtor are permitted to vote to accept or
reject the plan. Prior to soliciting acceptances of the proposed plan, sections 1125(a) and 1126(b)
of the Bankruptcy Code require a plan proponent to prepare and distribute a disclosure statement
containing adequate information of a kind, and in sufficient detail, to enable a hypothetical reason-
able investor to make an informed judgment whether to accept or reject the plan. When the disclo-
sure statement is disseminated after a chapter 11 case has commenced, it must first be approved by
the bankruptcy court as containing adequate information.

B. FIRST-DAY RELIEF

On the Petition Date, the Debtors filed several “first day” motions seeking relief that would
facilitate a smooth transition into operating their businesses in the ordinary course throughout the
chapter 11 process. The Bankruptcy Court granted substantially all the relief sought by the Debtors,
including, among other relief, the following:

e orders authorizing the Debtors to maintain their existing cash management
system [Dkt. Nos. 122, 374];

e an order prohibiting utility companies from discontinuing service, and
approving steps proposed by the Debtors to adequately assure payments for
post-petition service [Dkt. No. 118];
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e an order authorizing the Debtors to maintain their existing insurance and
surety programs [Dkt. No. 127];

e an order authorizing the Debtors to pay certain taxes and fees [Dkt.
No. 116];

e an order authorizing the Debtors to pay certain prepetition compensation
and benefit obligations to employees [Dkt. No. 117];

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

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

e orders authorizing the Debtors to obtain postpetition financing (further
described in the next section) and to use cash collateral [Dkt. Nos. 139,
396];

e an order authorizing the Debtors to retain and compensate certain profes-
sionals utilized in the ordinary course of business [Dkt. No. 607];

Pursuant to these orders, the Debtors have paid over $150 million in ordinary course pre-
petition claims to certain critical and non-U.S. vendors, as well as over $45 million on account of
vendor claims that are subject to possessory liens or subject to priority under section 503(b)(9) of
the Bankruptcy Code.

C. POSTPETITION FINANCING

On July 10, 2023, the Bankruptcy Court entered an order (the “Final DIP Order’) approv-
ing the Debtors’ $300 million post-petition financing (the “DIP Financing”) on a final basis. As
approved, the DIP Financing has ensured that the Debtors can bring critical vendors current, pay
their ongoing operating expenses, and finance the administration of the Chapter 11 Cases.

The DIP Financing is structured as 9-month secured notes (the “DIP Notes’). The DIP Notes
bear interest at a rate of SOFR plus 8.50% per annum (with a 4.0% SOFR floor) and may be
prepaid at any time subject to a 3.00% exit fee on the amount prepaid or redeemed. The DIP
Financing is secured by substantially all assets of the Debtors, including the Shared Collateral. As
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, of which the following remained outstanding immediately following approval of this
Disclosure Statement:

¢ By no later than 180 calendar days after the Petition Date (a milestone that
has been extended through October 7, 2024), the Bankruptcy Court shall
have entered an order confirming an Acceptable Plan of Reorganization. '¢

e By no later than 15 calendar days after entry of such a confirmation order,
the effective date for an Acceptable Plan of Reorganization shall have
occurred.

The Final DIP Order also reflects an agreement between the Debtors and their prepetition
secured creditors regarding the consensual use of cash collateral and the terms of adequate protec-
tion to be provided to them. Among other things, such prepetition secured creditors have received
(a) replacement liens; (b) an administrative expense claim for diminution in the value of their
security interests; (¢) payment of reasonable and documented fees and expenses, and (d) with
respect to the lenders under the ABL Facility, continuing compliance with a financial covenant
relating to the ABL Facility’s borrowing base.

D. OTHER PROCEDURAL AND ADMINISTRATIVE MOTIONS

The Debtors also filed various motions subsequent to the Petition Date to further facilitate
the smooth and efficient administration of the Chapter 11 Cases and reduce the administrative
burdens associated therewith, including the following:

e a motion, which the Bankruptcy Court granted, seeking authority to estab-
lish procedures for the retention and compensation of certain professionals
utilized by the Debtors in the ordinary course operations of their businesses
[Dkt. Nos. 422, 607], of which over 56 have subsequently filed declarations
regarding their retention by the Debtors;

16 As set forth in the Final DIP Order, an “Acceptable Plan of Reorganization” means “a

Chapter 11 Plan for each of the Debtors that, upon the consummation thereof, provides for (a) the
termination of all unused Commitments and the indefeasible payment in full of all Obligations in
Cash and (b) the indefeasible payment in full of all allowed Prepetition 1L Notes Obligations in
Cash (other than contingent indemnity obligations, which shall, to the extent allowed, survive
implementation of such Chapter 11 Plan) or such other treatment of the Prepetition 1L Notes
Obligations as is agreed to by the holders of at least 66%% of the aggregate principal amount of
Prepetition 1L Notes.” For the avoidance of doubt, the Plan does not constitute an Acceptable Plan
of Reorganization. An “Acceptable Disclosure Statement” means “the disclosure statement in
respect of the Acceptable Plan of Reorganization and any exhibits and schedules thereto, in each
case in form and substance reasonably acceptable in all respects to the Required Purchasers (and
to the Notes Agent, with respect to those provisions thereof that affect the rights, obligations,
liabilities, duties or treatment of the Notes Agent).” For the avoidance of doubt, this Disclosure
Statement does not constitute an Acceptable Disclosure Statement.
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e a motion, which the Bankruptcy Court granted, seeking authority to enter
into and implement key employee performance programs [Dkt. Nos. 502,
713];

e a motion, which the Bankruptcy Court granted, seeking authority to estab-
lish procedures for interim compensation and reimbursement of expenses
for professionals [Dkt. Nos. 421, 606];

e amotion, which the Bankruptcy Court granted, seeking an extension of time
for the Debtors to assume or reject unexpired leases of nonresidential real
property [Dkt. Nos. 769, 848];

e a motion, which the Bankruptcy Court granted, seeking to establish the bar
dates for filing proofs of claim, the form of proofs of claim, the manner of
filing, and the bar date notice [Dkt. Nos. 605, 750]; and

e several retention applications, which the Bankruptcy Court granted, seeking
authority to retain various professionals to assist the Debtors in carrying out
their duties under the Bankruptcy Code during the Chapter 11 Cases. These
professionals include (i) Alvarez & Marsal North America, LLC, as finan-
cial advisor; (i1) PJT Partners LP, as investment banker; (iii) Milbank LLP,
as counsel to the Debtors; (iv) PwC US Tax LLP, as tax advisor; and
(v) Quinn Emanuel Urquhart & Sullivan, LLP (“Quinn Emanuel”) as
special litigation and conflicts counsel. The Bankruptcy Court has entered
orders authorizing the retention of certain of these professionals [Dkt.
Nos. 481 (A&M), 482 (PJT), 484 (Milbank), 672 (Haynes and Boone) 790
(PwC), 664 (Quinn Emanuel)]. In connection with such retention, the
Debtors filed a motion to establish procedures for the interim compensation
and reimbursement of expenses of chapter 11 professionals, which the
Bankruptcy Court granted on August 8, 2023 [Dkt. Nos. 421, 606]. The
Debtors reserve the right to seek to retain additional professionals.

E. APPOINTMENT OF CREDITORS’ COMMITTEE

On June 16, 2023, the U.S. Trustee appointed the Official Committee of Unsecured
Creditors, pursuant to section 1102 of the Bankruptcy Code, to represent the interests of unsecured
creditors. The members of the Committee are BOKF, NA, in its capacity as 2027 Unsecured
Indenture Trustee, Parker Hannifin Corporation, and Insight2Profit. The Committee subsequently
retained Morrison & Foerster LLP and McDermott Will & Emery LLP as its legal counsel,
Province, LLC as its financial advisor, and Piper Sandler & Co. as its investment banker.

F. CLAIMS PROCESSING AND RECONCILIATION

On August 7, 2023, the Debtors each filed their schedules of assets and liabilities and state-
ments of financial affairs (the “Schedules and Statements’). Among other things, these filings detail
all known claims against the Debtors.

Subsequently, the Bankruptcy Court entered an order [Dkt. No. 750] (the “Bar Date
Order”) approving (a) October 11, 2023, at 5:00 p.m. (CDT) as the deadline for all ostensible
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creditors other than governmental units to file proofs of claim and (b) November 28, 2023, at 5:00
p.m. (CST) as the deadline for all governmental units to file proofs of claim. (Later deadlines may
apply to parties in interest in specific, exceptional circumstances. Consult the Bar Date Order for
further information.)

As of September 4, 2024, at 5:00 p.m. (CDT), approximately 2,130 proofs of claim had
been filed. The Debtors and their advisors are reviewing all such claims, and have filed or expect
to file objections to many of them.

G. CONTRACT RE-NEGOTIATION

As outlined in the Declaration of Raymond Carney in Support of Chapter 11 Petitions and
First Day Motions [Dkt. No. 13], one of the objectives of the Debtors’ Chapter 11 process was to
bring unprofitable customer contracts in line with current economic and commercial reality. The
Debtors began the process of renegotiating customer contracts prior to the Chapter 11 filing; how-
ever, the progress was limited since the Debtors lacked leverage to renegotiate unprofitable con-
tracts in the middle of their terms. The Chapter 11 process has provided the Debtors the opportunity
to accelerate customer contract renegotiations through the threat of contract rejection.

Since the beginning of the Debtors’ repricing efforts, the Debtors have completed over 140
customer contract renegotiations, which are expected to generate more than $140 million in
annualized revenue for the Debtors to offset the impact of inflation on fixed price contracts. The
initial contract repricing efforts are substantially complete, and the Debtors' have shifted focus to
(1) repricing contracts as they become eligible for renewal and (ii) enforcing inflation mitigation
clauses that were implemented as part of the repricing efforts.

The threat of contract rejection has proven a valuable tool for engaging customers in pro-
ductive negotiations. To date, the Debtors have sought to reject only four burdensome customer
contracts, of which the most significant is the principal contract with Gulfstream Aerospace
Corporation (Dkt. No. 1057). That motion was the subject of a limited objection on the part of
Gulfstream (Dkt. No. 1147), which was consensually resolved pursuant to an agreement approved
by the Bankruptcy Court pursuant to which Gulfstream agreed to purchase certain inventory and
outstanding purchase orders from the Debtors (Dkt. No. 1506).

H. THE FINANCING LITIGATION!

Prior to the Petition Date, the Debtors were aware of the State Court Actions challenging
aspects of the 2022 Financing Transactions. On the Petition Date, the Debtors initiated an adver-
sary proceeding captioned as Wesco Aircraft Holdings, Inc. et al. v. SSD Investments Ltd. et al.,

“Financing Litigation” means any Cause of Action arising out of or related to (a) the facts and circumstances
alleged in any complaint filed in the 2022 Financing State Court Litigation, including all Causes of Action alleged
therein; (b) the facts and circumstances alleged in any complaint, counterclaim, or crossclaim filed in the 2022
Financing Adversary Proceeding, including all Causes of Action alleged therein; (c) the Standing Motions,
including all Causes of Action alleged therein; (d) the 2022 Financing Transactions, including: (i) the facts and
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Adv. Pro. No. 23-03091 (MI) (Bankr. S.D. Tex. June 1, 2023) (the “2022 Financing Adversary
Proceeding”) seeking an order declaring that the automatic stay applied to the State Court Actions
during the pendency of the Chapter 11 Cases. Thereafter, the Debtors filed an amended complaint
in the 2022 Financing Adversary Proceeding seeking the Bankruptcy Court’s determinations con-
cerning certain of the legal issues raised in the State Court Actions, including the validity of the
2022 Financing Transactions. The defendants in the 2022 Financing Adversary Proceeding each
filed counterclaims naming the Debtors and various non-Debtor defendants. The parties to the 2022
Financing Adversary Proceeding agreed to stipulate that each of the State Court Actions is stayed
pending the Bankruptcy Court’s determinations concerning the merits of the 2022 Financing
Transactions. The parties’ agreed stipulation to stay the State Court Actions will consolidate in the
Bankruptcy Court all determinations of liability with respect to the 2022 Financing Transactions.

The Debtors, certain 2026 Noteholders and 2024 Unsecured Noteholders, Langur Maize,
and certain non-Debtor counterclaim defendants engaged in litigation in the 2022 Financing
Adversary Proceeding concerning the merits of the 2022 Financing Transactions. The relief sought
included declaratory judgment for breach of contract, declaratory judgment for breach of the
implied covenant of good faith and fair dealing, and an equitable lien. A hearing on the parties’
motions for summary judgment 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
Adversary Proceeding (the “Court’s Ruling”), whereby the Court determined that the rights, liens,
and interests that were for the benefit of all the 2026 Noteholders (but not the 2024 Noteholders)
remained in full force and effect following the 2022 Financing Transaction. On August 13, 2024,
the Bankruptcy Court clarified that, under the Court’s Ruling, the 2022 Financing Transactions did
not result in the issuance of additional 2026 Notes. The distributions to Classes 4 and 6 reflect the
Court’s Ruling on the secured or unsecured status of the 2026 Notes and the New Money Notes,
which is subject to a Final Order in the Appellate Litigation. In light of the preservation of appellate
rights with respect to the 2022 Financing Adversary Proceeding, which may result in a different

circumstances related to the negotiation of and entry into the 1L Indenture or the 1.25L Indenture and any related
transactions or agreements, including any related amendments to the Unsecured Notes Indentures, the 2026
Indenture, or the security or collateral documents related thereto; (ii) any consents provided in connection with
any amendments, supplements or waivers with respect to the 2024 Unsecured Notes, the 2026 Notes, the 2027
Unsecured Notes, the Unsecured Notes Indentures, the 2026 Indenture, or related documents; (iii) the issuance of
additional notes under the 2026 Indenture; or (iv) the purchase or exchange of any “Obligations” under, and as
defined in, the Unsecured Notes Indentures and/or the 2026 Indenture (as applicable) through the 2022 Financing
Transactions; and/or (e) any associated documentation or transactions related to the foregoing.

“2022 Financing State Court Litigation” means the proceedings in New York Supreme Court (New York County)
captioned (a) SSD Investments Ltd. et al. v. Wilmington Savings Fund Society, FSB et al., Index No. 654068/2022,
and (b) Langur Maize, L.L.C. v. Platinum Equity Advisors, LLC, et al., Index No. 651548/2023.

“Standing Motions” means (a) the Motion for Entry of An Order Granting Langur Maize, L.L.C. Standing to
Pursue Fraudulent Transfer and Preference Claims [Dkt. No. 650]; (b) the Amended and Supplemental Motion
of the 2024/2026 Holders (I) Confirming Direct Standing to Pursue Certain Claims and Remedies or, in the
Alternative, (Il) for Derivative Standing to Pursue Such Claims and Remedies and for Exclusive Settlement
Authority [Dkt. No. 652]; (c) the 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 [Dkt. No. 994]; and (d) any other motion
filed at any time in the Chapter 11 Cases (including in any adversary proceeding) seeking standing to pursue
claims or remedies on behalf of the Debtors’ Estates.
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outcome regarding the secured or unsecured status of the 2026 Notes Claims, the 2024 Notes
Claims, or the New Money Notes that differs from the Court’s Ruling, the Modified Second
Amended Plan will include the Appellate Adjustment Mechanism, which, upon final resolution of
the Appellate Litigation, will provide for the adjustment of allocations of the relative amounts of
New Common Equity and New Takeback Notes received by the holders of 2026 Notes Claims,
2024 Notes Claims, or New Money Notes (as applicable) to reflect the ultimate status of such
claims as secured or unsecured consistent with the differing treatment of secured and unsecured
claims under the Modified Second Amended Plan. To facilitate the implementation of the Appellate
Adjustment Mechanism, both the New Common Equity and the New Takeback Notes may be
issued in multiple classes or tranches.

Furthermore, because only the secured status of the 2026 Notes Claims and the New Money
Notes were affected by the Court’s Ruling, only two groups of claimholders are affected by the
amendments contained in the Modified Second Amended Plan (i.e., the 1L Notes Claims (Class 4)
and 2026 Notes Claims (Class 6)) and holders of Allowed General Unsecured Claims, Allowed
General Unsecured Convenience Claims, and Allowed 2024 Unsecured Notes Claims will receive
consideration that is economically equivalent to the consideration given to them under the Original
Plan, which they previously casted votes on.!'®

The 2024/2026 Noteholder Group does not agree with certain descriptions and/or
characterizations in this Disclosure Statement concerning the facts and circumstances of the
Debtors’ March 2022 financing transaction and believes that such descriptions and/or
characterizations are inconsistent with the Court’s July 10, 2024 ruling in the 2022 Financing
Adversary Proceeding. The rights of all parties, including the Debtors, the 2024/2026 Noteholder
Group, and the First Lien Noteholder Group, are reserved with respect to such descriptions and/or
characterizations. The fact that a party, including the 2024/2026 Noteholder Group or the First Lien
Noteholder Group, has not objected to certain descriptions and/or characterizations concerning the
facts and circumstances of the Debtors’ March 2022 financing transaction in this Disclosure
Statement shall not be deemed to be an admission or concession by such party that such
descriptions and/or characterizations are accurate or true.

Related to the Financing Litigation, an ad hoc group of holders of 2024 Unsecured Notes
and 2026 Notes, identified at the Amended Verified Statement of the Ad Hoc Group of 2024 and
2026 Noteholders Pursuant to Bankruptcy Rule 2019 [Dkt. No. 2018] (the “2024/2026 Noteholder
Group”) filed the Amended and Supplemental Motion of the 2024/2026 Holders (I) Confirming
Direct Standing to Pursue Certain Claims and Remedies or, in the Alternative, (Il) for Derivative
Standing to Pursue Such Claims and Remedies for Exclusive Settlement Authority [Dkt. 652] (the
“2024/2026 Noteholder Group Standing Motion”, through which it sought standing to prosecute
certain estate claims. As discussed below, the Debtors intend to consummate a settlement of such
claims pursuant to the Modified Second Amended Plan, which will moot the 2024/2026

18 The holders of Allowed 2024 Unsecured Notes Claims will also receive the 2024 Notes Distribution Rights, which
may convert into additional New Takeback Notes pursuant to the Appellate Adjustment Mechanism to the extent
the 2024 Unsecured Notes are finally determined to be secured.
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Noteholder Group Standing Motion. As a result, no separate proceedings regarding the 2024/2026
Noteholder Group Standing Motion are planned.

On July 10, 2024, the 2024/2026 Noteholder Group filed the Motion and Reservation of
Rights of the 2024/2026 Noteholder Group for Reconsideration of the Final DIP Order (Dkt. No.
1890) (the “Reconsideration Motion). The Reconsideration Motion requests that the Court
reconsider the Final DIP Order to the extent the Court’s July 10, 2024 ruling in the 2022 Financing
Adversary Proceeding leads to an order or judgment that conflicts with the Final DIP Order. On
August 1, 2024, the Court entered the Order Abating Motion for Reconsideration (Dkt. No. 1960)
abating the Reconsideration Motion and stating that the 2024/2026 Noteholder Group may seek to
terminate the abatement on the earlier of (i) the failure of the Debtors to file a proposed plan by
any deadline established by the Court, or (ii) the filing of a non-consensual plan that does not
provide for full payment of the allowed secured claim of holders of 2026 Notes Claims.

On July 31, 2024 the 2024/2026 Noteholder Group filed the Motion of the 2024/2026
Noteholder Group for Entry of an Order Granting Adequate Protection and Related Relief (Dkt.
No. 1957) (the “Adequate Protection Motion”). The Adequate Protection Motion seeks entry of an
order, pursuant to sections 361, 362(d), 363(¢e), 364(d), and 105(a) of the Bankruptcy Code,
granting adequate protection for the benefit of holders of 2026 Notes Claims, including (i)
replacement liens, (ii) superpriority administrative expense claims pursuant to section 507(b) of
the Bankruptcy Code, (ii1) payment of “all reasonable and documented prepetition and postpetition
fees and expenses” of the advisors to the 2024/2026 Noteholder Group, and (iv) “all written
financial reporting and other periodic reporting that is required to be provided to the DIP Agent
under the DIP Documents . . ..” The Debtors have agreed to provide the advisors to the 2024/2026
Noteholder Group with financial reporting. The 2024/2026 Noteholder Group also sought to
reserve the right in the Adequate Protection Motion to, among other things, seek allowance of a
substantial contribution claim, payment of fees and expenses (or an undertaking for costs) under
the indentures, and/or payment of fees and expenses in connection with an equitable readjustment
of the Debtors’ capital structure. The Plan does not provide for allowance of any such substantial
contribution claim. The Debtors and the First Lien Noteholder Group reserve all rights to oppose
the Adequate Protection Motion and any other request for payment of fees and expenses of the
2024/2026 Noteholder Group, including any application for substantial contribution.

The Debtors have not determined whether to appeal the Court’s Ruling. The First Lien
Noteholder Group has indicated that its members intend to appeal the Court’s Ruling, and the Plan
is intended to preserve such appellate rights.

1. COMMITTEE STANDING MOTIONS

Following its appointment in June 2023, the Committee investigated potential estate claims
against insiders, affiliates, and other third parties, as well as the validity, priority, and extent of
liens and the existence of other unencumbered assets that could provide the basis for an unsecured
creditor recovery. The Committee scrutinized the Sponsor’s leveraged combination of Wesco and
Pattonair, the 2022 Financing Transactions and the pending related litigation for claims that could
be relevant to unsecured creditors.
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This investigation culminated in the Committee’s filing on November 27, 2023 of its
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 [Dkt. No. 994; corrected at
Dkt. Nos. 1020 (sealed) and 1025] (as amended or supplemented from time to time, the “Standing
Motion”). Through the Standing Motion, the Committee sought exclusive standing and authority
to commence, prosecute, and settle certain estate claims, which primarily relate to debt transactions
completed by the Debtors in January 2020 and March 2022. The Committee’s proposed causes of
action generally fall into the following five categories: (a) causes of action, including constructive
fraudulent transfer, breach of fiduciary duties, and equitable subordination, seeking to challenge
certain transactions and decisions relating to the merger of Wesco and Pattonair into one combined
company—Incora—pursuant to a leveraged buyout closed in January 2020; (b) a constructive
fraudulent transfer claim seeking to challenge payments of advisory fees to Sponsor in exchange
for advisory services; (c) causes of action, including actual and constructive fraudulent transfer,
insider preferential transfer, breach of fiduciary duties, aiding and abetting and knowingly
participating in breach of fiduciary duties, and equitable subordination, seeking to challenge the
2022 Financing Transactions; (d) causes of action, including breach of fiduciary duties and
constructive fraudulent transfer, seeking to challenge a 2022 amendment to the Debtors’ ABL
Facility; and (e) a claim seeking to avoid allegedly unperfected security interests on the Debtors’
bank accounts, director and officer insurance policies, and commercial tort claims. The Standing
Motion also seeks the disallowance of claims for applicable premium or make-whole amounts as
unmatured interest and argues that any claims asserted by Carlyle or Sponsor should be disallowed
unless and until they have returned certain transaction fees.

As a component of the Global Settlement, the Committee has agreed to support the Plan,
including Debtor Releases that will release all claims held by the Debtors’ estates, including those
described in the previous paragraph. As described below, the Committee has also agreed to hold
its Standing Motion in abeyance, pending a hearing on Confirmation of the Plan.

J. COMMITTEE STIPULATION AND SETTLEMENT OF
ESTATE CAUSES OF ACTION

In tandem with its investigation and eventual filing of the Standing Motion, the Committee
reviewed tens of thousands of pages of board materials, historical and projected financial
information about the Debtors, and emails and other communications. The Committee and its
professionals also engaged diligently with the Debtors and other stakeholders regarding the
possibility of a consensual resolution of the Chapter 11 Cases. Specifically, during the course of
its investigation and dialogue with diverse parties in interest, the Committee and the Debtors
exchanged, discussed, and negotiated multiple proposals for terms of a consensual plan with the
Debtors and the First Lien Noteholder Group, among others.

The Debtors’ professionals and the independent director of Wolverine Intermediate Holding
also reviewed extensive information regarding the merits of potential Causes of Action held by the
Debtors’ estates, including those asserted by the Committee through the Standing Motion. The
Debtors intended to oppose the Standing Motion, principally on the basis that the proposed Causes
of Action were not colorable. Most significantly, the Debtors concluded that (a) various fraudulent
conveyance claims were meritless because the participants in the applicable transactions provided
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reasonably equivalent value, (b) the 2022 Financing Transactions and January 2020 leveraged buy-
out each fell within the “safe harbor” of section 546(e) of the Bankruptcy Code, (c) certain
fiduciary duty claims were time-barred, (d) the applicable directors acted in a manner consistent
with their fiduciary duties, and (e) the liens supporting the 1L Notes were validly perfected. Both
before and after the filing of the Standing Motion, the Debtors’ and the Committee’s advisors held
several discussions of the merits of various Causes of Action held by the Estates.

After carefully reviewing the information at its disposal, and obtaining a number of
material concessions for unsecured creditors, the Committee determined that it could support a
revised version of the Plan that incorporates the Global Settlement. Namely, the Committee has
agreed to support a Plan that contains—in addition to the equity and cash recoveries described at
Section IV.B.2 of this Disclosure Statement—the following terms, to be implemented in form and
substance reasonably acceptable to the Committee.

e The holders of 1L Notes Claims will not receive any distributions from the
Settlement Distributions on account of any deficiency claim in respect of
such 1L Notes Claims.

e The holders of 1.25L Notes Claims shall not, without consent of the
Committee, receive any distributions on account of such 1.25L Notes
Claims, and each 1.25L Notes Claim shall be discharged on the Effective
Date.

e The reasonable and documented fees and expenses incurred by BOKF, NA
in connection with the Chapter 11 Cases (including the Financing Litigation
and the Restructuring), whether incurred prepetition or postpetition, shall
be payable in Cash on the Effective Date.

e The Modified Second Amended Plan (including the exculpation and release
provisions therein) shall explicitly provide that, to the extent permitted by
law, the Committee and its members are “Exculpated Parties”, “Releasing
Parties” and “Released Parties” and will not be designated by the Debtors
as “Excluded Parties.”

e The Debtors shall waive all “preference claims™ arising under section 547
of the Bankruptcy Code, section 548 of the Bankruptcy Code to the extent
arising under the same facts as an avoidance action arising under section
547, or any state law equivalent thereof, in each case, whether asserted
offensively or defensively (including in response to any Claim filed against
the Debtors’ Estates) against any party that does business with the Debtors
or has been identified as an eligible critical vendor, in each case, as of the
date of the Committee Stipulation.

e The Debtors shall make commercially reasonable efforts, prior to
Confirmation, to offer full payment of critical vendor claims under the Final
Order (1) Authorizing the Payment of Prepetition Claims of Critical Vendors
and Foreign Claimants, (II) Authorizing the Payment of Outstanding
Orders, and (IlI) Granting Related Relief [Dkt. No. 128] (the “Critical
Vendor Order”) to any person previously identified as an eligible critical
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vendor that has not yet executed a vendor payment agreement pursuant to
the Critical Vendor Order, up to the “Payment Cap” set forth in the Critical
Vendor Order as originally entered.

e The Committee may appoint, as of the Effective Date, a General Unsecured
Claims Observer to monitor the Reorganized Debtors with respect to the
Allowance of General Unsecured Claims and General Unsecured
Convenience Claims. The General Unsecured Claims Observer shall have
standing to appear before the Bankruptcy Court with respect to matters
arising out of or related to reconciliation, Allowance, and settlement of any
General Unsecured Claims or General Unsecured Convenience Claims, as
well to assert an objection thereto on any grounds (including that any Claim
should not be Allowed or should be Allowed in a reduced amount). The
General Unsecured Claims Observer may employ professionals to assist in
carrying out its duties, with a budget of $125,000.

The terms of the Committee’s agreement to support confirmation of the Plan are memorial-
ized in the Stipulation Regarding (A) Corrected Omnibus (1) 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 Holdings, Inc. et al.
[Dkt. No. 1191] (the “Committee Stipulation”). The Committee Stipulation includes a “fiduciary
out” for the Committee—that is, the Committee’s agreement to support the Plan cannot force the
Committee to take any action, or to refrain from taking any action, that the Committee determines
would constitute a breach of its fiduciary obligations to maximize value for, and take action in the
best interests of unsecured creditors. The Committee made the determination to support the Global
Settlement and the Plan based on the information known at the time.

The Committee has also agreed, in connection with its support for the Plan, to adjourn the
deadlines that would otherwise apply to the Standing Motion. The Standing Motion will be
withdrawn upon successful confirmation of the Plan; provided, that, prior to the occurrence of the
Effective Date of the Plan, the Committee may take actions reasonably necessary to preserve its
ability to pursue the Standing Motion (and the Causes of Action identified therein) in the event the
Effective Date of the Plan does not occur.

As set forth in the Committee’s letter detailing its support for confirmation of the Plan,
absent the Plan and the Global Settlement incorporated therein, the Committee recognizes that
there was a very real risk that general unsecured creditors could receive little (if any) recovery
under a non-consensual Plan. The Debtors’ valuation and position in the Financing Litigation, if
ultimately successful, could have left unsecured creditors with no recovery. Like any high-stakes
litigation, the Committee’s chances of success litigating the Causes of Action in the Standing
Motion—assuming standing was granted—would have been inherently uncertain and may have
taken months or years to resolve. The Financing Litigation has proven extraordinarily costly to
date, spawning multiple pre- and post-petition litigations, and the expense and the time required
to obtain potential recovery was taken into consideration relative to the possibility of settlement.
The Committee concluded that the revised Plan puts the Debtors one step closer to emergence,
which will allow the business to return to more normal operations and provide vendors and other
small businesses with a recapitalized partner in the form of a restructured company.
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For these reasons, the Committee believes that the terms of the revised Plan appropriately
reflect the cost, delay, and other legal risks associated with continued prosecution. Moreover, in
the absence of the Global Settlement, distributions to general unsecured creditors could be
significantly diluted by hundreds of millions of dollars of unsecured deficiency claims of 1L Notes
Claims or 1.25L Notes Claims. For the Committee, a key term of the Global Settlement is that
holders of 1.25L Notes Claims (the targets of various Causes of Action in the Standing Motion)
will not receive any recovery under the Plan, which consideration is being received instead by
holders of General Unsecured Claims.

The Debtors agree that the Global Settlement constitutes a fair resolution of all Released
Claims, including those presented by the Committee in the Standing Motion, which will deliver
meaningful value to unsecured creditors while preserving substantial value for the Estates as a
whole. The Debtors believe that the potential defendants to the Released Claims would have been
able to present substantial defenses and the Debtors further believe that any hopes for recovery on
the Released Claims should be regarded as speculative.

K. RESTRUCTURING SUPPORT AGREEMENT

Throughout the Chapter 11 Cases, the Debtors have engaged in negotiations with key cred-
itor groups over the terms of a plan of reorganization. Separate from and in addition to the
Committee Stipulation, the Debtors have entered into a Restructuring Support Agreement with the
members of the First Lien Noteholder Group and the holders of more than two-thirds in principal
amount of the 1.25L Notes Claims and the Sponsor. Pursuant to the Restructuring Support
Agreement, those supporting stakeholders have agreed to accept the proposed treatment of their
Claims and Interests under the Modified First Amended Plan, to vote in favor of the Modified
Second Amended Plan and not opt out of the Third-Party Releases. The holder of more than two-
thirds in principal amount of the 2027 Unsecured Notes Claims has also, through the Restructuring
Support Agreement, agreed to support the Modified First Amended Plan and to withdraw its
pending motion for standing to pursue certain Causes of Action (Dkt. No. 650), but did not agree
to vote to accept the Modified First Amended Plan or to accept the Third-Party Releases. The
Restructuring Support Agreement also provides for the payment of a limited amount of
professional fees and expenses for certain of the supporting creditors. While the Debtors believe
the Modified Second Amended Plan complies with the Restructuring Support Agreement as to the
Consenting 1.25L Noteholders and the Consenting 2027 Unsecured Noteholders, it does not
comply with the Restructuring Support Agreement as to the Consenting 1L Noteholders.

The members of the 2024/2026 Noteholder Group are not party to the Restructuring
Support Agreement. The Debtors have not made material progress with the 2024/2026 Noteholder
Group toward settlement of the Financing Litigation, and the Debtors have no expectation that the
2024/2026 Noteholder Group will support Confirmation of the Modified Second Amended Plan or
of any other Modified Second Amended Plan of reorganization in the absence of a settlement of
the Financing Litigation.

[Remainder of page intentionally blank]
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SECTION 1V.
SUMMARY OF MODIFIED SECOND AMENDED
PLAN OF REORGANIZATION

A. NEW DEBT INSTRUMENTS AND SECURITIES

Reorganized Incora or affiliated entities will be obligated on the following debt and will
issue the following equity interests upon consummation of the Modified Second Amended Plan:

e The New Revolver Facility: the new revolving facility with aggregate
commitments of up to $600,000,000, in the form of an asset-based revolver
to be made available to the Reorganized Debtors by one or more lenders
pursuant to and subject to the terms and conditions of the New Revolver
Facility Documents, and which shall be in an amount and on terms
acceptable to the Debtors and the Required Secured Noteholders.

e The New Exit Notes: the new notes in the aggregate principal amount of
approximately $324 million, to be issued in respect of DIP Financing
Claims in accordance with the Modified Second Amended Plan pursuant to
the terms and conditions of the New Exit Notes Documents. The New Exit
Notes will have terms acceptable to the Debtors and the Required Secured
Noteholders.

e The New Takeback Notes: the new notes in the aggregate principal amount
of $420,000,000 to be issued in respect of (a) 1L Secured Notes Claims and
(b) 2026 Notes Claims, in each case in accordance with the Modified
Second Amended Plan pursuant to the terms and conditions of the New
Takeback Notes Documents, which notes shall have terms acceptable to the
Debtors and the Required Secured Noteholders. The New Takeback Notes
may be issued in multiple tranches or classes to facilitate implementation of
the Appellate Adjustment Mechanism.

o The New Common Equity. the new shares of common stock, limited liability
company units or similar equity interests in Reorganized Incora to be issued
on or after the Effective Date. The New Common Equity may be issued in
multiple tranches or classes to facilitate implementation of the Appellate
Adjustment Mechanism.

Certain obligations that constitute Priority Non-Tax Claims or Other Secured Claims may
be reinstated as obligations of the applicable Reorganized Debtors and paid in the ordinary course
of business.
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B. CLASSIFICATION AND TREATMENT OF CLAIMS AND

INTERESTS
1. Classification of Claims and Interests
a. General Terms

All Claims and Interests, except for those described in Article II of the Modified Second
Amended Plan, are classified as set forth in Article III of the Modified Second Amended Plan. A
Claim or Interest is classified in a particular Class only to the extent that the Claim or Interest
qualifies within the description of that Class and is classified in other Classes to the extent that any
portion of the Claim or Interest qualifies within the description of such other Classes. A Claim or
Interest also is classified in a particular Class for the purpose of receiving distributions pursuant to
the Modified Second Amended Plan only to the extent that such Claim is an Allowed Claim or
Allowed Interest, as applicable, in that Class. To the extent a specified Class does not include any
Allowed Claims or Allowed Interests, as applicable, then such Class shall be eliminated from the
Modified Second Amended Plan for purposes of voting to accept or reject the Modified Second
Amended Plan and shall not be considered in evaluating the Modified Second Amended Plan’s
compliance with section 1129(a)(8) of the Bankruptcy Code. If a controversy arises as to whether
any Claims or Interests, or any Class of Claims or Interests, are Impaired, the Bankruptcy Court
shall, after notice and a hearing, determine that controversy on or before the Confirmation Date.

b. Standards for Acceptance of a Plan

The Bankruptcy Code defines “acceptance” of a plan by a Class of (a) Impaired Claims as
acceptance by creditors that hold at least two-thirds (%3) in dollar amount and more than one-half
(2) in number of the Allowed Claims in such Class held by creditors that cast ballots for acceptance
or rejection of the Modified Second Amended Plan and (b) Impaired Interests as acceptance by
Interest holders that hold at least two-thirds (%) in amount of the Allowed Interests in such Class
held by holders that cast ballots for acceptance or rejection of the Modified Second Amended Plan.
However, any Class of Claims or Interests that is Unimpaired under the Modified Second Amended
Plan is deemed to have accepted the Modified Second Amended Plan and is therefore not entitled
to vote to accept or reject the Modified Second Amended Plan. Likewise, any Class of Claims or
Interests that does not entitle the holders of such Claims or Interests to receive or retain any
property under the Modified Second Amended Plan on account of such Claims or Interests is
deemed to have rejected the Plan and is therefore not entitled to vote to accept or reject the
Modified Second Amended Plan.

If a Class contains Claims or Interests eligible to vote, but no holder of Claims or Interests
in that Class delivers a valid and timely vote, the Modified Second Amended Plan shall be
presumed accepted by that Class.

Pursuant to sections 1129(b) and 1129(a)(10) of the Bankruptcy Code, a plan may be con-
firmed despite its rejection by a Class, so long as (among other things) at least one Impaired Class
of Claims accepts the plan, determined without including any acceptance of such plan by an
insider. This requirement will be satisfied by acceptance of the Modified Second Amended Plan by
one or more of the Voting Classes of Claims. Certain of the Debtors may not have holders of

44



Case 23-90611 Document 2069 Filed in TXSB on 09/05/24 Page 54 of 192

Claims or Interests in particular Classes. The Debtors intend to seek Confirmation of the Modified
Second Amended Plan pursuant to section 1129(b) of the Bankruptcy Code with respect to each
rejecting Class.

c. Classes Under the Modified Second Amended Plan and Their
Voting Rights

Under the Modified Second Amended Plan, holders of Claims or Interests in Classes 4, 6,
7a, 7b, and 7c are the Voting Classes that are entitled to vote to accept or reject the Modified Second
Amended Plan.

In light of the treatment set forth below and in Article III.B of the Modified Second
Amended Plan, Classes 1, 2, 3, and 11 are Unimpaired and deemed to accept the Modified Second
Amended Plan; they are therefore not entitled to vote to accept or reject the Modified Second
Amended Plan. Holders of Claims in Classes 5 and 8 and holders of Interests in Class 10 are due
to receive or retain no property under the Modified Second Amended Plan on account of their
Claims or Interests (as applicable); such holders are therefore not entitled to vote to accept or reject
the Modified Second Amended Plan. Depending on their treatment, Class 9 either is Unimpaired
or is due to receive or retain no property under the Plan; in either case, it is not entitled to vote to
accept or reject the Modified Second Amended Plan. Holders of Claims or Interests in the
remaining Classes (Classes 4, 6, 7a, 7b, and 7¢) are Impaired and are entitled to vote to accept or
reject the Modified Second Amended Plan.

Pursuant to section 1122 of the Bankruptcy Code, the classification of Claims and Interests
is summarized as follows:

Class Claims or Interests Impairment Voting Rights

Priority Non-Tax Claims:

Claims entitled to priority pursuant to section 507(a) of
1 the Bankruptcy Code, other than Administrative Unimpaired Presumed to accept
Expenses (including DIP Financing Claims), and
Priority Tax Claims.

Other Secured Claims:

Secured Claims, other than a Priority Tax Claim (except
as set forth in Article II.F of the Modified Second
Amended Plan), a DIP Financing Claim, an ABL

2 Facility Claim, a 1L Notes Claim, or a 2026 Notes Unimpaired Presumed to accept
Claim. For the avoidance of doubt, no 1.25L Notes
Claim, 2024 Unsecured Notes Claim, 2027 Unsecured
Notes Claim, or PIK Notes Claim is an “Other Secured
Claim.”

ABL Facility Claims:
3 Claims arising on account of the “Obligations,” as Unimpaired Presumed to accept
defined in the ABL Credit Agreement.

1L Notes Claims:

4 Claims arising on account of the “Obligations” under Impaired Entitled to vote in re-
the “Note Documents,” each as defined in the 1L P solicitation
Indenture.
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Class

Claims or Interests

Impairment

Voting Rights

1.25L Notes Claims:

Claims arising on account of the “Obligations” under
the “Note Documents,” each as defined in the 1.25L
Indenture.

Impaired

Deemed to reject

2026 Notes Claims:

Claims arising on account of, derived from, based upon,
or arising under the 2026 Indenture or related
documents (including any 2026 Secured Fees and
Expenses to the extent Allowed as Secured Claims by
the Bankruptcy Court.

Impaired

Entitled to vote in re-
solicitation

Ta

General Unsecured Claims:

Claims, other than Administrative Expenses, Other
Secured Claims, Priority Tax Claims, Priority Non-Tax
Claims, ABL Facility Claims, 1L Notes Claims, 2026
Notes Claims, 1.25L Notes Claims, 2024 Notes Claims,
PIK Notes Claims, General Unsecured Convenience
Claims, and Intercompany Claims. For the avoidance of
doubt, every 2027 Unsecured Notes Claim is a General
Unsecured Claim.

Impaired

Previously voted
during initial
solicitation

7b

General Unsecured Convenience Claims:

Claims that are Allowed in an amount of $1,500,000 or
less, other than Administrative Expenses, Other Secured
Claims, Priority Tax Claims, Priority Non-Tax Claims,
ABL Facility Claims, 1L Notes Claims, 1.25L Notes
Claims, 2024 Unsecured Notes Claims, 2026 Notes
Claims, 2027 Unsecured Notes Claims, PIK Notes
Claims, and Intercompany Claims. The Allowed amount
of all Claims held by a holder and its Affiliates shall be
aggregated for purposes of the foregoing calculation.
Holders of Claims that are Allowed in an amount in
excess of $1,500,000 that otherwise meet the foregoing
criteria may opt into treatment as a General Unsecured
Convenience Claim by making a ballot election to
waive any Allowed amounts that are in excess of the
$1,500,000 threshold.

Impaired

Previously voted
during initial
solicitation

7c

2024 Unsecured Notes Claims:

Claims arising on account of, derived from, based upon,
or arising under the 2024 Unsecured Indenture or
related documents.

Impaired

Previously voted
during initial
solicitation

PIK Notes Claims:

Claims against Wolverine Intermediate Holding
Corporation arising on account of the PIK Notes or the
PIK Notes Indenture or other related documents.

Impaired

Deemed to reject

Intercompany Claims:
Claims against a Debtor held by any other Debtor.

Impaired/
Unimpaired

Deemed to reject/
presumed to accept

10

Existing Equity Interests:
Interests other than Intercompany Interests.

Impaired

Deemed to reject

11

Intercompany Interests:
Interests in any Debtor held by another Debtor.

Unimpaired

Presumed to accept
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2. Treatment of Impaired Claims
a. 1L Notes Claims (Class 4)

The Claims in Class 4 will consist of all 1L Notes Claims (including, for the avoidance of
doubt, the New Money Notes Claims) shall be Allowed (against all Debtors that are obligors in
respect of, including guarantors of, the 1L Notes) in the amount of not less than $1,394,468,209.68
(the aggregate principal amount and accrued but unpaid interest thereon through the Petition Date),
plus fees through the Petition Date, and shall not be Allowed for any amount on account of
“Applicable Premium,” make-whole premium, call protection, or other similar amounts or
premiums.

On the Effective Date, each holder of an Allowed 1L Notes Claim shall receive its Pro Rata
share of (a) (i) the Initial 1L New Takeback Notes Pool and (ii) the Initial 1L New Common Equity
Pool and (b) the New Money Unsecured Notes Equity Pool, if applicable. Additionally, following
the Allowance or Disallowance of all 2026 Secured Fees and Expenses, by Final Order or by
settlement between the Reorganized Debtors (with the consent of the Required 1L Noteholders)
and the 2024/2026 Noteholder Group, then as soon as reasonably practicable following the
Effective Date, each holder of an Allowed 1L Secured Notes Claim shall also receive its Pro Rata
Share of (a) the difference between the Post-Reserve 1L New Takeback Notes Pool and the Initial
1L New Takeback Notes Pool, to be issued out of the Reserved New Takeback Notes and (b) the
difference between the Post-Reserve 1L New Common Equity Pool and the Initial 1L New
Common Equity Pool, to be issued out of the Reserved New Common Equity.

The receipt of the foregoing consideration shall be in full and final satisfaction, settlement,
release, and discharge of, and in exchange for, each 1L Notes Claim against each Debtor. As a
component of the Global Settlement, each holder of a Claim in Class 4 shall not receive any
distributions from the Settlement Distributions on account of any deficiency claim in respect of
such 1L Notes Claims.

Notwithstanding the foregoing or anything else to the contrary herein, the distributions on
account of each 1L Notes Claim shall be subject to the Appellate Adjustment Mechanism.

b. 1.25L Notes Claims (Class 5)

The 1.25L Notes Claims shall be Allowed (against all Debtors that are obligors in respect
of, including guarantors of, the 1.25L Notes) in the amount of $535,859,414.03 (the aggregate
principal amount and accrued but unpaid interest thereon through the Petition Date), plus fees
through the Petition Date, and shall not be Allowed for any amount on account of “Applicable
Premium,” make-whole premium, call protection, or other similar amounts or premiums.

As a component of the Global Settlement, holders of Claims in Class 5 shall not receive
any distributions on account of such 1.25L Notes Claims.

Therefore, no property will be distributed to holders of 1.25L Notes Claims. Each 1.25L
Notes Claim shall be discharged on the Effective Date.
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Holders of 1.25L Notes Claims are deemed to have rejected the Modified Second Amended
Plan pursuant to section 1126(g) of the Bankruptcy Code and, therefore, are not entitled to vote to
accept or reject the Modified Second Amended Plan.

c. 2026 Notes Claims (Class 6)

The 2026 Notes Claims shall be Allowed (against all Debtors that are obligors in respect
of, including guarantors of, the 2026 Notes) in the amount of (a) $353,557,970.20 (the aggregate
principal amount and accrued but unpaid interest thereon through the Petition Date), and shall not
be Allowed for any amount on account of “Applicable Premium,” make-whole premium, call
protection, or other similar amounts or premiums and (b) if the Bankruptcy Court determines at or
before Confirmation that some or all of the 2026 Professionals’ fees and expenses should be
Allowable as secured 2026 Notes Claims, the amount of the 2026 Secured Fees and Expenses that
is Allowed by the Bankruptcy Court.

On the Effective Date, each holder of an Allowed 2026 Notes Claim shall receive its Pro
Rata share of (a) the Initial 2026 New Takeback Notes Pool and (b) the Initial 2026 New Common
Equity Pool. Additionally, following the Allowance or Disallowance of all 2026 Secured Fees and
Expenses, by Final Order or by settlement between the Reorganized Debtors and the 2024/2026
Noteholder Group, then as soon as reasonably practicable following the Effective Date, each holder
of an Allowed 2026 Notes Claim shall also receive its Pro Rata Share of (a) the difference between
the Post-Reserve 2026 New Takeback Notes Pool and the Initial 2026 New Takeback Notes Pool,
to be issued out of the Reserved New Takeback Notes and (b) difference between the Post-Reserve
2026 New Common Equity Pool and the Initial 2026 New Common Equity Pool, to be issued out
of the Reserved New Common Equity.

The receipt of the foregoing consideration shall be in full and final satisfaction, settlement,
release, and discharge of, and in exchange for, each 2026 Notes Claim against each Debtor. No
holder of a Claim in Class 6 shall receive any distributions from the Settlement Distributions on
account of any deficiency claim in respect of such a Claim.

Notwithstanding the foregoing or anything else to the contrary herein, the distributions on
account of each 2026 Notes Claim shall be subject to the Appellate Adjustment Mechanism.

Holders of 2026 Notes Claims in Class 6 are entitled to vote to accept or reject the Modified
Second Amended Plan.

d. General Unsecured Claims (Class 7a)

The 2027 Unsecured Notes Claims shall be Allowed (against all Debtors that are obligors
in respect of, including guarantors of, the 2027 Unsecured Notes) in the amount of
$111,608,496.29 (the aggregate principal amount and accrued but unpaid interest thereon through
the Petition Date), plus fees through the Petition Date, and shall not be Allowed for any amount
on account of “Applicable Premium,” make-whole premium, call protection, or other similar
amounts or premiums.

Other General Unsecured Claims shall be Allowed or Disallowed in accordance with
Article VI of the Modified Second Amended Plan.
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On the Effective Date (or as soon thereafter as reasonably practicable in accordance with
the resolution and distribution provisions set forth herein), each holder of an Allowed General
Unsecured Claim shall receive its Pro Rata share (calculated together with the Allowed 2024
Unsecured Notes Claims) of the Settlement Equity Pool.

The receipt of the foregoing consideration shall be in full and final satisfaction, settlement,
release, and discharge of, and in exchange for, each General Unsecured Claim against each Debtor.

Holders of General Unsecured Claims voted to reject the Modified First Amended Plan and
are not being re-solicited.

e. General Unsecured Convenience Claims (Class 7b)

Except to the extent previously paid during the Chapter 11 Cases or such holder agrees to
less favorable treatment (with the consent of the Required Secured Noteholders, not to be
unreasonably withheld), each holder of an Allowed General Unsecured Convenience Claim shall
receive such holder’s Pro Rata share of Cash in the amount of the Settlement Cash Pool; provided
that in no event shall any holder of General Unsecured Convenience Claims receive more than
10.00% of the Allowed amount of its General Unsecured Convenience Claim.

The receipt of the foregoing consideration shall be in full and final satisfaction, settlement,
release, and discharge of, and in exchange for, each General Unsecured Convenience Claim against
each Debtor.

Holders of General Unsecured Convenience Claims voted to accept the Modified First
Amended Plan and are not being re-solicited.

f. 2024 Unsecured Notes Claims (Class 7c)

The 2024 Unsecured Notes Claims shall be Allowed (against all Debtors that are obligors
in respect of, including guarantors of, the 2024 Unsecured Notes) in the amount of
$184,984,336.09 (the aggregate principal amount and accrued but unpaid interest thereon through
the Petition Date), plus fees through the Petition Date, and shall not be Allowed for any amount
on account of “Applicable Premium,” make-whole premium, call protection, or other similar
amounts or premiums.

On the Effective Date (or as soon thereafter as reasonably practicable in accordance with
the resolution and distribution provisions set forth herein), each holder of an Allowed 2024
Unsecured Notes Claim shall receive (a) its Pro Rata share (calculated together with the Allowed
General Unsecured Claims) of the Settlement Equity Pool and (b) its Pro Rata share of 100% of
the 2024 Notes Distribution Rights.

The receipt of the foregoing consideration shall be in full and final satisfaction, settlement,

release, and discharge of, and in exchange for, each 2024 Unsecured Notes Claim against each
Debtor.
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Notwithstanding the foregoing or anything else to the contrary herein, the distributions on
account of each 2024 Unsecured Notes Claims shall be subject to the Appellate Adjustment
Mechanism.

Holders of 2024 Unsecured Notes Claims voted to reject the Modified First Amended Plan
and are not being re-solicited.

g. PIK Notes Claims (Class 8)

No property will be distributed to holders of PIK Notes Claims. Each PIK Notes Claim
shall be released and cancelled on the Effective Date.

Holders of PIK Notes Claims are deemed to have rejected the Modified Second Amended
Plan pursuant to section 1126(g) of the Bankruptcy Code and, therefore, are not entitled to vote to
accept or reject the Modified Second Amended Plan.

3. Treatment of Unimpaired Claims and Interests
a. Unimpaired Claims and Interests, Generally

With the exception of Claims in Classes 4, 5, 6, 7a, 7b, 7¢, and 8 (described above),
Intercompany Claims (described below), and Existing Equity Interests (described below), all other
Claims and Interests will be given such treatment as to render them Unimpaired. In particular:

e Priority Non-Tax Claims (Class 1): Except to the extent previously paid
during the Chapter 11 Cases or the holder of an Allowed Priority Non-Tax
Claim and the Debtors (with the consent of the Required Secured
Noteholders, not to be unreasonably withheld) agree to less favorable
treatment for such holder, each holder of an Allowed Priority Non-Tax
Claim shall (a) receive from the applicable Reorganized Debtor, in full and
final satisfaction of its Priority Non-Tax Claim, payment, in Cash, equal to
the Allowed amount of such Claim, on the later of the Effective Date and
the date when its Priority Non-Tax Claim becomes due and payable in the
ordinary course or (b) be otherwise rendered Unimpaired.

o  Other Secured Claims (Class 2): Except to the extent previously paid during
the Chapter 11 Cases or the holder of an Allowed Other Secured Claim and
the Debtors (with the consent of the Required Secured Noteholders, not to
be unreasonably withheld) agree to less favorable treatment for such holder,
each holder of an Allowed Other Secured Claim, at the option of the Debtors
(with the consent of the Required Secured Noteholders, not to be
unreasonably withheld), in full and final satisfaction of its Other Secured
Claim, (a) shall receive Cash in an amount equal to the Allowed amount of
its Other Secured Claim on the later of the Effective Date and the date that
is 10 Business Days after the date such Other Secured Claim becomes an
Allowed Claim; (b) shall receive, on the Effective Date or as soon as
reasonably practicable thereafter, delivery of, or shall retain, the applicable
collateral securing its Allowed Other Secured Claim up to the secured
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amount of such Claim pursuant to section 506(a) of the Bankruptcy Code
and payment of any interest required under section 506(b) of the Bankruptcy
Code; (c) shall have its Other Secured Claim Reinstated as of the Effective
Date; or (d) shall receive such other treatment sufficient to render its
Allowed Other Secured Claim Unimpaired.

e ABL Facility Claims (Class 3): Except to the extent previously paid during
the Chapter 11 Cases or the holder of an ABL Facility Claim, the Debtors
and the Required Secured Noteholders agree to less favorable treatment for
such holder, on the Effective Date, each holder of an ABL Facility Claim
shall receive, in full and final satisfaction of its ABL Facility Claim, Cash
in an amount equal to the Allowed amount of its ABL Facility Claim.

o Intercompany Claims (Class 9): No property will be distributed to holders
of Intercompany Claims. Each Intercompany Claim shall be either
Reinstated or released and cancelled, as described in the Description of
Restructuring Transactions, on or after the Effective Date."

o Existing Equity Interests (Class 10): Holders of Existing Equity Interests
shall not receive any distribution or retain any property on account of their
Existing Equity Interests. On the Effective Date, all Existing Equity
Interests will be cancelled, released and extinguished, and will be of no
further force or effect.

o Intercompany Interests (Class 11): Unless otherwise provided for in the
Description of Restructuring Transactions, each Intercompany Interest shall
be Reinstated solely to the extent necessary to maintain the Reorganized
Debtors’ organizational structure.

In accordance with section 1123(a)(1) of the Bankruptcy Code, DIP Financing Claims,
other Administrative Expenses and Priority Tax Claims have not been classified and, thus, are
excluded from the Classes of Claims and Interests set forth in Article III of the Modified Second
Amended Plan.

o General Administrative Expenses: General Administrative Expenses are
Administrative Expenses other than Retained Professional Fees, Restructur-
ing Expenses, DIP Financing Claims, and Statutory Fees. Each holder of an
Allowed General Administrative Expense, to the extent its Allowed General
Administrative Expense has not already been paid during the Chapter 11
Cases, shall receive, in full and final satisfaction of its General
Administrative Expense, Cash equal to the Allowed amount of such General
Administrative Expense in accordance with the following: (1) if such
General Administrative Expense is Allowed as of the Effective Date, on or

1 Depending on the treatment accorded, Intercompany Claims are either Unimpaired or Impaired under the

Modified Second Amended Plan. Holders of Intercompany Claims are conclusively presumed to have accepted
or deemed to have rejected the Modified Second Amended Plan pursuant to section 1126(f) or 1126(g) of the
Bankruptcy Code and, in either case, are not entitled to vote to accept or reject the Modified Second Amended
Plan.
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as soon as reasonably practicable after the Effective Date (or, if not then
due, when such Allowed General Administrative Expense is due or as soon
as reasonably practicable thereafter); (2) if such General Administrative
Expense is not Allowed as of the Effective Date, no later than the first
Business Day after the date that is thirty (30) calendar days after the date on
which an order Allowing such General Administrative Expense becomes a
Final Order, or as soon as reasonably practicable thereafter; (3) if such
Allowed General Administrative Expense is based on liabilities incurred by
the Debtors in the ordinary course of their business after the Petition Date,
in accordance with the terms and conditions of the particular transaction
giving rise to such Allowed General Administrative Expense without any
further action by the holders of such Allowed General Administrative
Expense; or (4) at such time and upon such terms as may be agreed upon by
such holder and the Debtors (with the consent of the Required Secured
Noteholders, not to be unreasonably withheld) or the Reorganized Debtors,
as applicable.

Except as otherwise provided in Article II.LA of the Modified Second
Amended Plan, requests for payment of Allowed General Administrative
Expenses must be filed with the Bankruptcy Court and served on the
Reorganized Debtors pursuant to the procedures specified in the
Confirmation Order and the notice of entry of the Confirmation Order no
later than the General Administrative Expenses Bar Date. Holders of
General Administrative Expenses that are required to, but do not, file
and serve a request for payment of such General Administrative
Expenses by the General Administrative Expenses Bar Date shall be
forever barred, estopped, and enjoined from asserting such General
Administrative Expenses against the Debtors or their property and
such General Administrative Expenses shall be deemed discharged as
of the Effective Date. Notwithstanding the foregoing, no request for
payment of a General Administrative Expense need be filed with respect to
a General Administrative Expense previously Allowed by Final Order of the
Bankruptcy Court.

The Reorganized Debtors may settle General Administrative Expenses in
the ordinary course of business without further notice and without further
approval or an order of the Bankruptcy Court. The Debtors or the
Reorganized Debtors, as applicable, may also choose to object to any
General Administrative Expense no later than the General Administrative
Expenses Objection Deadline, subject to extensions by the Bankruptcy
Court or agreement in writing of the applicable parties. Unless the Debtors
or the Reorganized Debtors (or other party with standing) objects to a timely
filed and properly served General Administrative Expense, such General
Administrative Expense will be deemed Allowed in the amount requested.
In the event that the Debtors or the Reorganized Debtors object to a General
Administrative Expense, the Debtors (with the consent of the Required
Secured Noteholders, not to be unreasonably withheld) or the Reorganized
Debtors, as applicable, and the holder of such General Administrative
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Expense may confer to try to reach a settlement and, failing that, the
Bankruptcy Court will determine whether such General Administrative
Expense should be Allowed and, if so, in what amount.

Notwithstanding anything to the contrary in the Plan or the DIP Orders, no
General Administrative Expense shall be Allowed pursuant to section
503(b)(3)(D), 503(b)(4), 503(b)(5), or 507(b) of the Bankruptcy Code.

e Retained Professional Fees: Retained Professional Fees are the accrued,
contingent, and/or unpaid compensation for services rendered (including
hourly, transaction, and success fees), and reimbursement for expenses
incurred, by Retained Professionals, that: (a) are awardable and allowable
pursuant to sections 327, 328, 329, 330, 331, 503(b)(4), and/or 1103 of the
Bankruptcy Code or otherwise rendered allowable prior to the Confirmation
Date; (b) have not been denied by the Bankruptcy Court by Final Order;
(c) have not been previously paid (regardless of whether a fee application
has been filed for any such amount); and (d) remain outstanding after
applying any retainer that has been provided to such Retained Professional.
To the extent that any amount of the foregoing compensation or reimburse-
ment is denied or reduced by Final Order of the Bankruptcy Court or any
other court of competent jurisdiction, that amount shall no longer constitute
Retained Professional Fees. The treatment of Retained Professional Fees is
described below at Section IV.B.3.d, entitled “Retained Professional Fees”.

e Restructuring Expenses: Restructuring Expenses are the reasonable and
documented fees and expenses, incurred in connection with the Chapter 11
Cases (including the Financing Litigation Proceedings and the
Restructuring), whether incurred before, on or after the Petition Date, of (a)
the professionals retained by, or on behalf of, the First Lien Noteholder
Group or any member thereof, including Davis Polk & Wardwell LLP,
Evercore Group, L.L.C., Porter Hedges LLP, Holwell Shuster & Goldberg
LLP, and each other local or special counsel or other advisor to the First
Lien Noteholder Group or any member thereof, (b) [reserved]; (c¢) the DIP
Agent and the professionals retained by, or on behalf of, the DIP Agent,
including Pryor Cashman LLP and one local counsel to the DIP Agent in
each applicable jurisdiction, (d) the 1L Indenture Trustee and the
professionals retained by, or on behalf of, the 1L Indenture Trustee,
including Pryor Cashman and one local counsel to the 1L Indenture Trustee
in each applicable jurisdiction, (¢) BOKEF, in its current or former capacities
as 2024 Unsecured Indenture Trustee, 2026 Indenture Trustee, and 2027
Unsecured Indenture Trustee, and ArentFox Schiff LLP in its capacity as
counsel to BOKF, (f) UMB Bank n.a., in its capacities as 2024 Unsecured
Indenture Trustee and 2026 Indenture Trustee, (g) the ABL Agent and the
professionals retained by, or on behalf of, the ABL Agent, including Cahill
Gordon & Reindel LLP, FTI Consulting, Inc., and Norton Rose Fulbright
US LLP, (h) the 1.25L Indenture Trustee and the professionals retained by,
or on behalf of, the 1.25L Indenture Trustee, including Pryor Cashman and
one local counsel to the 1.25L Indenture Trustee in each applicable
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jurisdiction, and (i) all creditor professionals (other than those identified in
the foregoing clauses) who are entitled to payment of fees and expenses
pursuant to the Restructuring Support Agreement (excluding, for the
avoidance of doubt, any Retained Professionals); provided, that the fees and
expenses payable to the Restructuring Professionals listed in the foregoing
clause (f) shall in no event exceed $150,000 in the aggregate; provided,
further, that the fees and expenses payable to the Restructuring
Professionals listed in the foregoing clauses (h) and (i) shall be subject to
the conditions and limitations set forth in the Restructuring Support
Agreement; provided, further, that the termination of the Restructuring
Support Agreement shall not alter, diminish, or impair the entitlement to
payment or reimbursement of fees and expenses under clause (i) of this
definition and Error! Reference source not found. of the Modified Second
Amended Plan, with respect to any party to the Restructuring Support
Agreement that itself (A) has not terminated the Restructuring Support
Agreement, (B) has not taken or omitted to take any action in such a manner
that constitutes a material uncured breach of the Restructuring Support
Agreement (or would constitute such a breach had the Restructuring
Support Agreement not been terminated), provided that, (x) for the
avoidance of doubt, participation in the negotiation of, and support for the
consummation of, this Plan shall not constitute a breach of, or non-
compliance with, the Restructuring Support Agreement for purposes of this
Plan and (y) any obligations under the Restructuring Support Agreement to
support or take any other actions with respect to a Plan or Restructuring
shall be deemed to refer to this Plan and a Restructuring on the terms of this
Plan (respectively) and (C) in the case of the parties that have agreed to
grant releases under Section 10 of the Restructuring Support Agreement,
have executed a substantially identical release with respect to parties that
have executed a substantially identical mutual release (provided that, for the
avoidance of doubt, nothing herein shall require any party to grant a release
to any party that fails for any reason to grant a substantially identical mutual
release and any party that does not grant a release to a party that does not
grant a substantially identical mutual release shall not for that reason be
deemed in breach of the Restructuring Support Agreement for purposes of
foregoing clause (B)).

e Statutory Fees: Statutory Fees are all fees payable pursuant to section 1930
of'title 28 of the U.S. Code. All Statutory Fees due and payable prior to, and
that remain unpaid as of, the Effective Date shall be paid by the applicable
Debtors on the Effective Date. After the Effective Date, the Reorganized
Debtors shall be jointly and severally liable to pay all Statutory Fees when
due and payable. The Debtors shall file all reports due prior to the Effective
Date when they become due, in a form reasonably acceptable to the U.S.
Trustee. After the Effective Date, the applicable Reorganized Debtors shall
file with the Bankruptcy Court quarterly reports when they become due, in
a form reasonably acceptable to the U.S. Trustee. Each one of the Debtors
and the Reorganized Debtors shall remain obligated to pay its own Statutory
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Fees to the U.S. Trustee until the earliest of that particular Debtor’s case
being closed, dismissed or converted to a case under Chapter 7 of the
Bankruptcy Code. Nothing in the Plan shall prohibit the Reorganized
Debtors (or the Disbursing Agent on behalf of the Reorganized Debtors)
from paying any Statutory Fees that become due and payable.

e DIP Financing Claims: The DIP Financing Claims shall be Allowed in the
full amount due and owing under the DIP Documents, including (a) the
principal amounts outstanding on the Effective Date, (b) all interest accrued
and unpaid thereon through and including the date of payment, and (c) all
premiums, fees (including back-end fees and exit fees), expenses, and
indemnification obligations under the DIP Documents. For the avoidance of
doubt, the DIP Financing Claims shall not be subject to any avoidance,
reduction, setoff, recoupment, recharacterization, subordination (equitable
or contractual or otherwise), counterclaim, defense, disallowance,
impairment, objection or any challenges under applicable law or regulation.

On the Effective Date, except to the extent that the Debtors (with the consent
of the Required Secured Noteholders, not to be unreasonably withheld) and
the holder of a DIP Financing Claim agree to different treatment of such
holder’s Claim, each holder of an Allowed DIP Financing Claim shall
receive (a) with respect to any portion thereof on account of outstanding
principal and the Exit Premium (as defined in the DIP Note Purchase
Agreement) due on the DIP Notes, an equivalent principal amount of New
Exit Notes and (b) with respect to all other amounts (including accrued and
unpaid interest on the DIP Notes), payment in full in Cash.

From and after entry of the Confirmation Order, the Debtors or Reorganized
Debtors, as applicable, shall, without any further notice to or action, order,
or approval of the Bankruptcy Court or any other Entity, pay in Cash all DIP
Fees and Expenses (as defined in the Final DIP Order) (to the extent not
previously disputed or paid during the Chapter 11 Cases) in accordance with
the procedures for payment of Restructuring Expenses described in Article
I1.B. of the Modified Second Amended Plan. For the avoidance of doubt, no
DIP Fees and Expenses incurred after the Effective Date in connection with
the Financing Litigation Proceedings (including any Appellate Litigation)
shall be payable as DIP Financing Claims.

e Priority Tax Claims: Priority Tax Claims are Claims of a Governmental Unit
that are entitled to priority pursuant to section 502(i) or 507(a)(8) of the
Bankruptcy Code. Except to the extent that an Allowed Priority Tax Claim
has not been previously paid in full or its holder and the Debtor against
which it is asserted (with the consent of the Required Secured Noteholders,
not to be unreasonably withheld) agree to less favorable treatment for such
holder, in full and final satisfaction of each Priority Tax Claim, each holder
of an Allowed Priority Tax Claim shall be treated in accordance with the
terms set forth in section 1129(a)(9)(C) of the Bankruptcy Code. In the
event an Allowed Priority Tax Claim is Allowed as a Secured Claim, it shall
be classified and treated as an Allowed Other Secured Claim.
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b. Reservations of Rights Regarding Unimpaired Claims

Except as otherwise specifically provided in the Modified Second Amended Plan, nothing
in the Modified Second Amended Plan shall affect, diminish, or impair the Debtors’ or the
Reorganized Debtors’ rights and defenses, both legal and equitable, with respect to any Reinstated
Claim or Unimpaired Claim, including legal and equitable defenses to setoffs or recoupment
against Reinstated Claims or Unimpaired Claims. Except as otherwise specifically provided in the
Modified Second Amended Plan, nothing in the Modified Second Amended Plan shall be deemed
to be a waiver or relinquishment of any Claim, Cause of Action, right of setoff, or other legal or
equitable defense that the Debtors had immediately prior to the Petition Date against or with
respect to any Claim that is Unimpaired by the Modified Second Amended Plan. Except as
otherwise specifically provided in the Modified Second Amended Plan, the Debtors and the
Reorganized Debtors shall have, retain, reserve, and be entitled to assert all such Claims, Causes
of Action, rights of setoff, and other legal or equitable defenses that the Debtors had immediately
prior to the Petition Date fully as if the Chapter 11 Cases had not been commenced, and all of the
Debtors’ and Reorganized Debtors’ legal and equitable rights with respect to any Reinstated Claim
or Claim that is Unimpaired by the Modified Second Amended Plan may be asserted after the
Confirmation Date and the Effective Date to the same extent as if the Chapter 11 Cases had not
been commenced.

c. Restructuring Expenses

The Debtors shall be obligated, jointly and severally, to pay all Restructuring Expenses in
full in Cash, in accordance with the following procedures. No Restructuring Professional shall be
required to comply with the U.S. Trustee fee guidelines or file an application seeking compensation
for services or reimbursement of expenses with the Bankruptcy Court.

Any time that a Restructuring Professional seeks payment of Restructuring Expenses from
the Debtors prior to Confirmation, such Restructuring Professional shall comply with the review
procedures set forth in paragraph 17 of the Final DIP Order.

From and after the Confirmation Date, the Debtors or the Reorganized Debtors, as appli-
cable, shall, without any further notice to or action, order, or approval of the Bankruptcy Court or
any other Entity, pay in Cash all Restructuring Expenses within ten (10) Business Days (or earlier,
as provided below) after submission of an invoice to the Debtors or the Reorganized Debtors, as
applicable, which may be in the same summary form permitted under the Final DIP Order but
without any requirement that any Restructuring Professional comply with such review procedures.

All Restructuring Expenses incurred, or estimated in good faith to be incurred, up to and
including the Effective Date shall be paid in full in Cash on the Effective Date (to the extent not
previously paid during the course of the Chapter 11 Cases). The Debtors shall inform each of the
Restructuring Professionals of the anticipated Effective Date at least five (5) Business Days in
advance. All Restructuring Expenses to be paid on the Effective Date shall be estimated prior to
and as of the Effective Date and such estimates shall be delivered to the Debtors at least two (2)
Business Days before the anticipated Effective Date; provided that such estimates shall not be
considered to be admissions or limitations with respect to such Restructuring Expenses.
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After the Effective Date, the Reorganized Debtors shall continue to pay, when due, pre-
and post-Effective Date Restructuring Expenses, whether incurred before, on or after the Effective
Date when due and payable in the ordinary course of business; provided that no Restructuring
Expenses incurred after the Effective Date in connection with the Financing Litigation Proceedings
(including any Appellate Litigation) shall be payable by the Reorganized Debtors.

Except as provided in the definition of “Restructuring Expenses”, the payment or
reimbursement of Restructuring Expenses to Restructuring Professionals described in clauses (h)
and (i) of the definition of “Restructuring Expenses” shall be subject to the conditions and
limitations set forth in the Restructuring Support Agreement.

d. Retained Professional Fees
1. Final Fee Applications

All final requests for payment of Retained Professional Fees incurred prior to the Effective
Date must be filed with the Bankruptcy Court and served on the Reorganized Debtors, the
U.S. Trustee, counsel to the Committee, and all other parties that have requested notice in these
Chapter 11 Cases by no later than 60 days after the Effective Date, unless the Reorganized Debtors
agree otherwise in writing. Objections to Retained Professional Fees must be filed with the Bank-
ruptcy Court and served on the Reorganized Debtors and the applicable Retained Professional
within 21 days after the filing of the applicable final fee application. After notice and a hearing in
accordance with the procedures established by the Bankruptcy Code and any prior orders of the
Bankruptcy Court in the Chapter 11 Cases, the Allowed amounts of all Retained Professional Fees
shall be determined by the Bankruptcy Court and, once approved by the Bankruptcy Court, shall
be paid in full in Cash from the Professional Fee Escrow Account as promptly as practicable;
provided, however, that if the funds in the Professional Fee Escrow Account are insufficient to pay
the full Allowed amounts of the Retained Professional Fees, the Reorganized Debtors shall
promptly pay any remaining Allowed amounts from their Cash on hand. For the avoidance of
doubt, upon the Effective Date, paragraph 20 of the Final DIP Order shall not prohibit the Debtors
from paying, in accordance with the Modified Second Amended Plan, any Allowed Retained
Professional Fees.

For the avoidance of doubt, the immediately preceding paragraph shall not affect any pro-
fessional that the Debtors are permitted to pay in the ordinary course of business without specific
authority from the Bankruptcy Court (or in accordance with any prior order of the Bankruptcy
Court). The Debtors and Reorganized Debtors may continue to make such payments after Confir-
mation and the Effective Date.

ii. Professional Fee Escrow Account

Each Retained Professional shall estimate its unpaid Retained Professional Fees, as of the
Effective Date and shall deliver its estimate to the Debtors’ counsel no later than three (3) Business
Days before the anticipated Effective Date. A Retained Professional’s estimate shall not be deemed
to limit the Allowed amount of its Retained Professional Fees. If a Retained Professional does not
provide an estimate, the Debtors may themselves estimate the unpaid and unbilled fees and
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expenses of such Retained Professional for purposes of funding the Professional Fee Escrow
Account.

On the Effective Date, the Reorganized Debtors shall fund the Professional Fee Escrow
Account in an amount equal to all asserted Claims for Retained Professional Fees incurred but
unpaid as of the Effective Date (including, for the avoidance of doubt, any reasonable estimates
for unbilled amounts provided prior to the Effective Date). The Professional Fee Escrow Account
may be an interest-bearing account. Amounts held in the Professional Fee Escrow Account shall
not constitute property of the Reorganized Debtors and shall be held in trust for the benefit of the
Retained Professionals until all Retained Professional Fees have been paid in full in Cash.
However, if a balance remains in the Professional Fee Escrow Account after all Retained
Professionals have been paid their Allowed Retained Professional Fees, any such balance shall be
promptly returned to, and shall then constitute property of, the Reorganized Debtors. No liens,
claims, interests, or encumbrances shall encumber the Professional Fee Escrow Account or the
funds held in the Professional Fee Escrow Account.

iil. Fees and Expenses After Confirmation

Except as otherwise specifically provided in the Modified Second Amended Plan, the
Debtors and the Reorganized Debtors, as applicable, shall pay, within ten (10) Business Days after
submission of a detailed invoice to the Debtors or the Reorganized Debtors, as applicable, and the
Consenting 1L Noteholders, such reasonable claims for compensation or reimbursement incurred
by Retained Professionals from and after the Confirmation Date and prior to the Effective Date. If
the Debtors or the Reorganized Debtors, as applicable, or the Required 1L Noteholders dispute the
reasonableness of any such invoice, such disputing party or the affected professional may submit
such dispute to the Bankruptcy Court for a determination of the reasonableness of any such invoice,
and the disputed portion of such invoice shall not be paid until the dispute is resolved.

The Debtors or the Reorganized Debtors, as applicable, may, in the ordinary course of busi-
ness and without any further notice to or action, order, or approval of the Bankruptcy Court,
promptly pay in Cash the reasonable legal, professional, or other fees and expenses related to
implementation of the Modified Second Amended Plan and Consummation incurred by the
Debtors, the Reorganized Debtors, and/or the Committee on and after the Confirmation Date.
Following the Confirmation Date, no professional employed or retained by the Debtors shall be
required to comply with sections 327 through 331 of the Bankruptcy Code in seeking retention or
compensation for services rendered after the Confirmation Date, and the Reorganized Debtors may
employ and pay any professional without further notice to or action, order, or approval of the
Bankruptcy Court.

Notwithstanding the foregoing, the Debtors and all payments made by the Debtors (includ-
ing in respect of any payments described in Article I1.C.3 of the Modified Second Amended Plan)
prior to the Effective Date shall remain subject to the Final DIP Order in all respects; provided,
however, paragraph 20 of the Final DIP Order shall not prohibit the Debtors from paying Allowed
Retained Professional Fees incurred by the Committee.
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4. Subordination of Claims

Except as expressly provided in the Modified Second Amended Plan, the Allowance,
classification, and treatment of all Allowed Claims and Interests and the respective distributions
and treatments under the Modified Second Amended Plan take into account and conform to the
relative priority and rights of the Claims and Interests in each Class in connection with any
contractual, legal, and equitable subordination rights relating thereto, whether arising under
general principles of equitable subordination, section 510(b) of the Bankruptcy Code, or otherwise.
Pursuant to section 510 of the Bankruptcy Code, the Debtors and the Reorganized Debtors reserve
the right to seek to reclassify any Allowed Claim or Interest in accordance with any contractual,
legal, or equitable subordination that may apply.

C. VOTING CLASSES

Any Class that does not have a Claim or an Interest, as applicable, as of the date of the
Confirmation Hearing shall be deemed eliminated from the Modified Second Amended Plan for
all purposes. If a Class is eligible to vote and no holder of Claims or Interests, as applicable, eligible
to vote in such Class votes to accept or reject the Modified Second Amended Plan, the Modified
Second Amended Plan shall be deemed accepted by such Class.

D. MEANS FOR IMPLEMENTATION OF THE MODIFIED SECOND
AMENDED PLAN

1. Global Settlement of Claims and Interests

Pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, and in con-
sideration for the classification, distributions, releases, and other benefits provided under the
Modified Second Amended Plan, on the Effective Date, the provisions of the Modified Second
Amended Plan shall constitute an arms’ length and good faith compromise and settlement of all
Claims and Interests and controversies resolved pursuant to the Modified Second 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)
Claims arising from diminution of value from collateral, (c) valuation of collateral supporting the
ABL Facility, the 1L Notes and the 1.25L Notes, (d) the amount of secured and unsecured Claims
arising from the 1L Notes and 1.25L Notes pursuant to section 506(a)(1) of the Bankruptcy Code,
(e) rights to cash payments on account of DIP Financing Claims under section 1129(a)(9)(A) of
the Bankruptcy Code, (f) all Claims on account of make-whole premiums, call protection, and
similar amounts and premiums, and (g) the applicability of turnover of proceeds arising under any
intercreditor agreement. All distributions made to holders of Allowed Claims and Interests in any
Class in accordance with the Modified Second Amended Plan are intended to be, and shall be,
final, subject to the Appellate Adjustment Mechanism. Among other things, the Modified Second
Amended Plan provides for a global settlement among the Debtors and various creditors of the
Debtors (the “Global Settlement”), which provides substantial value to the Debtors’ Estates.
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2. Sources of Consideration for Distributions
a. Cash

The Reorganized Debtors shall fund distributions under the Modified Second Amended
Plan required to be paid in Cash, if any, with Cash on hand (including Cash from operations and
Cash received under the DIP Financing in accordance with the DIP Documents and Cash received
on the Effective Date).

b. New Financing

On the Effective Date, the Reorganized Debtors shall be authorized to execute, deliver, and
enter into the New Debt Documents, subject to the requisite approvals, without further (a) notice
to or order of the Bankruptcy Court; (b) vote, consent, authorization, or approval of any Person;
or (¢) action by the holders of Claims or Interests. Confirmation of the Modified Second Amended
Plan shall be deemed approval of the New Financing and the New Debt Documents, all
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
of the Reorganized Debtors to enter into, execute, and deliver the New Debt Documents and such
other documents as may be required to effectuate the treatment afforded by the New Financing.

The New Debt Documents shall constitute legal, valid, binding, and authorized joint and
several obligations of the applicable Reorganized Debtors, enforceable in accordance with their
respective terms, and such obligations shall not be enjoined or subject to discharge, impairment,
release, avoidance, recharacterization, or subordination (including equitable subordination) for any
purposes whatsoever under applicable law, the Modified Second Amended Plan, or the
Confirmation Order and shall not constitute preferential transfers, fraudulent conveyances, or other
voidable transfers under the Bankruptcy Code or any other applicable non-bankruptcy law. The
financial accommodations to be extended pursuant to the New Debt Documents are reasonable and
are being extended, and shall be deemed to have been extended, in good faith and for legitimate
business purposes.

On the Effective Date, all of the Liens to be granted in accordance with the New Debt
Documents (a) shall be deemed to be approved; (b) shall be legal, binding, and enforceable Liens
on the collateral granted under the respective New Debt Documents in accordance with the terms
thereof; (c) shall (i) be deemed automatically perfected on the Effective Date without the need for
the taking of any further filing, recordation, approval, consent, or other action, and (ii) have the
priorities as set forth in the respective New 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, avoidance, recharacterization, or subordination (including equita-
ble subordination) for any purposes whatsoever and shall not constitute preferential transfers,
fraudulent conveyances, or other voidable transfers under the Bankruptcy Code or any applicable
non-bankruptcy law. The Reorganized Debtors and the secured parties (and their designees and
agents) under such New Debt Documents shall be authorized to make all filings and recordings,
and to obtain all governmental approvals and consents, and to take any other actions necessary to
establish and perfect such Liens under the provisions of the applicable state, provincial, federal, or
other law (whether domestic or foreign) that would be applicable in the absence of the Modified
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Second Amended Plan and the Confirmation Order (it being understood that perfection of the Liens
granted under the New Debt Documents shall occur automatically on the Effective Date by virtue
of the entry of the Confirmation Order, and any such filings, recordings, approvals, and consents
shall not be necessary or required), and the Reorganized Debtors and the secured parties (and their
designees and agents) under such New Debt Documents will thereafter cooperate to make all other
filings and recordings that otherwise would be necessary under applicable law to give notice of
such Liens to third parties.

To the extent that any holder of a Secured Claim that has been satisfied or discharged pur-
suant to the Modified Second Amended Plan, or any agent for such holder, has filed or recorded
any Liens to secure such holder’s Secured Claim, then on or as soon as practicable after the
Effective Date, such holder (or the agent for such holder) shall, at the Debtors’ or Reorganized
Debtors’ sole cost and expense, take any and all steps reasonably requested by the Debtors,
Reorganized Debtors, the New Notes Indenture Trustees, or the New Revolver Facility Agent that
are necessary to cancel and/or extinguish such Liens (it being understood that such Liens held by
holders of Secured Claims that are satisfied on the Effective Date pursuant to the Modified Second
Amended Plan shall be automatically canceled or extinguished on the Effective Date by virtue of
the entry of the Confirmation Order). To the extent any direction under any of the Prepetition Debt
Documents is required to effectuate the cancellation or extinguishment of Liens described above,
the Confirmation Order shall be deemed to have provided such direction and shall include language
effectuating the foregoing.

All of the New Notes issued and/or distributed pursuant to the Modified Second Amended
Plan shall be exempt from the registration requirements of Section 5 of the Securities Act pursuant
to section 4(a)(2) of the Securities Act and/or the safe harbor of Regulation D promulgated
thereunder.

c. New Common Equity

On the Effective Date, 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 Modified Second
Amended Plan, without further notice to or order of the Bankruptcy Court; act or action under
applicable law, regulation, order, or rule; or the vote, consent, authorization, or approval of any
Person.

The New Common Equity issued on the Effective Date (or as soon as reasonably practicable
thereafter from the Reserved New Common Equity) shall be distributed in accordance with the
treatment set forth at Article III.B of the Modified Second Amended Plan and subject to the
distribution provisions set forth in (a) Article VII.B.4 of the Modified Second Amended Plan and
(b) the Appellate Adjustment Mechanism. All registered and beneficial holders of New Common
Equity shall be subject to and bound by the New LLC Agreement in accordance with Article IV.C.4
of the Modified Second Amended Plan.

All of the New Common Equity issued and/or distributed pursuant to the Modified Second

Amended Plan shall be exempt from the registration requirements of Section 5 of the Securities
Act and any “blue sky” laws of any U.S. jurisdiction pursuant to section 1145(a) of the Bankruptcy
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Code, except to the extent that the recipient is an “underwriter” within the meaning of section
1145(b) of the Bankruptcy Code.

3. Effects of the Modified Second Amended Plan
a. Organizational Existence

Except as otherwise provided in the Modified Second Amended Plan, each Debtor and each
of its direct and indirect subsidiaries shall continue to exist after the Effective Date as a separate
corporation, limited liability company, limited partnership, or other form, as the case may be, with
all the powers of a corporation, limited liability company, limited partnership, or other form, as the
case may be, pursuant to the applicable law in the jurisdiction in which each applicable Debtor is
incorporated or formed and pursuant to the respective bylaws, limited liability company
agreement, operating agreement, limited partnership agreement (or other formation documents) in
effect prior to the Effective Date, except to the extent such formation documents are amended,
amended and restated, replaced or otherwise modified pursuant to the New Organizational
Documents. To the extent such documents are amended, amended and restated, replaced or
otherwise modified pursuant to the New Organizational Documents, such documents are deemed
to be amended, amended and restated, replaced or otherwise modified pursuant to the Modified
Second Amended Plan and require no further action or approval (other than any requisite filings
required under applicable law).

b. Vesting of Assets in the Reorganized Debtors

Except as otherwise provided in the Modified Second Amended Plan, on the Effective Date,
pursuant to section 1141(b) and section 1141(c) of the Bankruptcy Code, all property in any
Debtor’s Estate, including any property acquired by any Debtor pursuant to the Modified Second
Amended Plan, shall vest in the applicable Reorganized Debtor and, if applicable, any Entity or
Entities formed pursuant to the Restructuring Transactions to hold the assets of the Debtors, free
and clear of all Liens, Claims, charges, or other encumbrances. On and after the Effective Date,
except as otherwise provided in the Modified Second Amended Plan, the Reorganized Debtors
may operate their businesses and may use, acquire, or dispose of property and compromise or settle
any Claims, Interests, or Causes of Action without notice and without supervision or approval by
the Bankruptcy Court and free of any restrictions of the Bankruptcy Code or Bankruptcy Rules.

Notice of the Modified Second Amended Plan or of the Confirmation Order shall be
conclusively deemed to be adequate notice that Liens, Claims, charges, or other encumbrances are
being extinguished. Any Person having a Lien, Claim, charge, or other encumbrance against any
of the property vested in accordance with the foregoing paragraph shall be conclusively deemed
to have consented to the transfer, assignment, and vesting of such property to or in the Reorganized
Debtors free and clear of all Liens, Claims, charges, or other encumbrances by failing to object to
confirmation of the Modified Second Amended Plan, except as otherwise provided in the Modified
Second Amended Plan.

c. Cancellation of Loans, Securities, and Agreements

Except as otherwise provided in the Modified Second Amended Plan, on the Effective Date:
(a) the Prepetition Debt Documents, the Existing Equity Documents, and any other credit
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agreement, collateral agreement, indenture, certificate, equity security, share, note, purchase right,
option, warrant, or other instrument or document directly or indirectly evidencing or creating any
indebtedness or obligation of, or ownership interest in, the Debtors or giving rise to any Claim or
Interest (except such agreements, certificates, notes, or other instruments or documents evidencing
any indebtedness or obligation of, or ownership interest in, the Debtors that are Reinstated,
amended and restated, entered into or issued pursuant to the Modified Second Amended Plan) shall
be deemed cancelled, released, surrendered, extinguished and discharged and of no force or effect,
without any need for further action or approval of the Bankruptcy Court, the Debtors, any holder
of any Claim or Interest or any other Person or Entity, and no party (including the Debtors, the
Reorganized Debtors and any non-Debtor affiliates) shall have any continuing obligations or duties
thereunder or in any way related thereto, which shall be deemed satisfied in full, canceled, released,
discharged, and of no further force or effect; and (b) the obligations of the Debtors pursuant,
relating, or pertaining to any agreements, indentures, certificates of designation, bylaws or
certificate or articles of incorporation, or similar documents governing the shares, certificates,
notes, purchase rights, options, warrants, or other instruments or documents evidencing or creating
any indebtedness or obligation of, or ownership interest in, the Debtors (except such agreements,
certificates, notes, or other instruments or documents evidencing any indebtedness or obligation
of, or ownership interest in, the Debtors that are specifically Reinstated, amended and restated,
entered into or issued pursuant to the Modified Second Amended Plan) shall be deemed satisfied
in full, released, and discharged, without any need for further action or approval of the Bankruptcy
Court, the Debtors, any holder of any Claim or Interest or any other Person or Entity. To the extent
any direction under the Prepetition Debt Documents is required to effectuate the foregoing, the
Confirmation Order shall be deemed to have provided such direction and shall include language
providing therefor.

Notwithstanding such cancellation and discharge, the Prepetition Debt Documents shall
continue in effect solely to the extent necessary (a) to allow the holders of Claims to receive dis-
tributions under the Modified Second Amended Plan; (b) to allow the Debtors, the Reorganized
Debtors, and the Prepetition Agents to make or receive distributions under and in accordance with
the terms of the Modified Second Amended Plan and to take other actions pursuant to the terms of
the Modified Second Amended Plan on account of Claims; (¢) to allow the 2026 Indenture Trustee,
the 2024 Unsecured Indenture Trustee, the 2027 Unsecured Indenture Trustee, the PIK Notes
Indenture Trustee, the 1L Indenture Trustee, and the 1.25L Indenture Trustee to exercise their
rights, claims, causes of action, and interests (including their rights, if any, to compensation and
indemnification as against any money or property distributable) under the 2026 Indenture, the 2024
Unsecured Indenture, the 2027 Unsecured Indenture, the PIK Notes Indenture, the 1L Indenture,
and the 1.25L Indenture, respectively, against any holder of 2024 Unsecured Notes Claims, 2026
Notes Claims, 2027 Unsecured Notes Claims, PIK Notes Claims, 1L Notes Claims, and 1.25L
Notes Claims, respectively, to the extent consistent with the Modified Second Amended Plan,
including to exercise charging liens; (d) to allow the Prepetition Agents to enforce any obligations
owed to them under the Modified Second Amended Plan and the Prepetition Debt Documents; (¢)
to preserve all rights, remedies, indemnities, powers, and protections, including rights of
enforcement, of the Prepetition Agents, as applicable, against any person other than a Released
Party; (f) to allow the Prepetition Agents to appear in the Chapter 11 Cases or in any proceeding
in the Bankruptcy Court or any other court relating to such documents in furtherance of the
foregoing; and (g) with respect to the 2027 Unsecured Indenture and the 2027 Unsecured Notes,
to allow for the prosecution and defense of the Langur Maize Retained Causes of Action against
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and recovery from the Langur Maize Excluded Parties; provided that any provisions regarding
turnover of proceeds arising under any intercreditor agreement that constitute Prepetition Debt
Documents shall be cancelled and discharged and of no force or effect; and provided, further, that
nothing in Article IV.C.3 of the Modified Second Amended Plan shall affect the discharge of
Claims or Interests pursuant to the Modified Second Amended Plan or the effectiveness of the
Debtor Release or the Third-Party Release.

Except for the foregoing, upon Consummation of the Modified Second Amended Plan, the
Prepetition Agents and each of their respective directors, officers, employees, agents, affiliates,
controlling persons, and legal and financial advisors shall, without any further action or approval
of the Bankruptcy Court or any holders of Claims, each be automatically and fully discharged and
shall have no further obligation or liability, and shall otherwise be relieved of all further duties and
responsibilities related to the foregoing documents; provided that any provisions of such
documents that by their terms survive their termination shall survive in accordance with their
terms. As applicable, distributions made under the Modified Second Amended Plan or on account
of the Allowed Claims of holders of 1L Notes Claims, 2024 Unsecured Notes Claims, 2026 Notes
Claims, 2027 Unsecured Notes Claims, and ABL Facility Claims shall be made to or at the
direction of the Prepetition Agent for the applicable Prepetition Debt Document under which the
relevant Allowed Claims arose and pursuant to the terms of such Prepetition Debt Document, and
the Debtors and/or Reorganized Debtors, as applicable, shall use commercially reasonable efforts
to coordinate with the applicable Prepetition Agent with respect to the surrender and cancellation
of the 1L Notes, 1.25L Notes, 2024 Unsecured Notes, 2026 Notes, or 2027 Unsecured Notes, as
applicable, at DTC.

Upon the full payment or other satisfaction of an Allowed Other Secured Claim, or
promptly thereafter, the holder of such Allowed Other Secured Claim shall deliver to the Debtors
or Reorganized Debtors, as applicable, any collateral or other property of a Debtor held by such
holder, together with any termination statements, instruments of satisfaction, or releases of all
security interests with respect to its Allowed Other Secured Claim that may be reasonably required
to terminate any related financing statements, mortgages, mechanics’ or other statutory Liens,
lis pendens, or similar interests or documents and take all other steps reasonably requested by the
Debtors, the Reorganized Debtors, the New Notes Indenture Trustees, or the New Revolver Facil-
ity Agent that are necessary to cancel or extinguish Liens securing such holder’s Other Secured
Claim.

d. Binding Effect of New Organizational Documents

Each holder of the New Common Equity (whether issued and distributed hereunder or
otherwise, and in each case, whether such New Common Equity is held directly or indirectly
through the facilities of DTC) shall be deemed to be a party to, and shall be bound to the terms of,
the New LLC Agreement and the other applicable New Organizational Documents, in accordance
with their terms, from and after the Effective Date, even if not a signatory thereto. Without
limitation of the foregoing, except as provided in Article VII.B.4 of the Modified Second Amended
Plan and the New LLC Agreement, all recipients of New Common Equity under the Modified
Second Amended Plan shall be required to execute and be bound by the New LLC Agreement.
Any beneficial holder of New Common Equity that holds such New Common Equity through the
facilities of DTC (each, a “DTC Holder”) shall be deemed to be a party to (and in privity of contract
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with the other parties to) the New LLC Agreement as a “beneficial owner” and bound thereby,
regardless of execution thereof by such DTC Holder. After the Effective Date, the successors,
transferees and assigns of any holder of New Common Equity (and their successive successors,
transferees and assigns) shall be required to execute a joinder to the New LLC Agreement;
provided that (x) any such successor, transferee or assign shall be deemed bound by the New LLC
Agreement, regardless of the execution of a joinder thereto, and (y) the failure of a transferee to
so execute a joinder to the New LLC Agreement will not invalidate any transfer occurring through
DTC (nor shall the fact that such transfer is not invalidated relieve the transferor from liability for
breach for failing to require the transferee to execute a joinder to the New LLC Agreement).

4. Authorization to Implement the Modified Second Amended Plan
a. Restructuring Transactions

In consummating the Modified Second Amended Plan, the Debtors and the Reorganized
Debtors shall be authorized, to the extent consistent with the Modified Second Amended Plan, to
enter into such transactions and take such other actions (in each case, with the consent of the
Required Secured Noteholders) as may be necessary or appropriate to effect a corporate and other
organizational restructuring of their businesses, to otherwise simplify the overall corporate and
other organizational structure of the Debtors, to reincorporate or reorganize certain of the Debtors
under the laws of jurisdictions other than the laws under which such Debtors currently are
incorporated or formed, and to alter the tax status of the Debtors (collectively, “Restructuring
Transactions™). The Restructuring Transactions may include one or more mergers, consolidations,
dispositions, transfers, assignments, contributions, liquidations or dissolutions, as may be
determined by the Debtors (in each case, with the consent of the Required Secured Noteholders)
to be necessary or appropriate, including any such transaction necessary or appropriate to result in
substantially all of the respective assets, properties, rights, liabilities, duties, and obligations of
certain of the Debtors vesting in one or more surviving, resulting, or acquiring entities. Subject to
the terms of the Modified Second Amended Plan, in each case in which the surviving, resulting, or
acquiring Entity in any such transaction is a successor to a Debtor, that surviving, resulting, or
acquiring Entity shall perform the obligations of the corresponding Debtor or Reorganized Debtor
pursuant to the Modified Second Amended Plan to pay or otherwise satisfy the Allowed Claims
against and Interests in that Debtor, except that any contract, instrument or other agreement or
document effecting a disposition to the surviving, resulting or acquiring Entity, which may provide
that another Entity (including another Reorganized Debtor) will perform such obligations. The
Restructuring Transactions may occur prior to (in consultation with the Committee), on, or after
the Effective Date.

In effecting the Restructuring Transactions, the Debtors (with the consent of the Required
Secured Noteholders, not to be unreasonably withheld) and the Reorganized Debtors shall be
permitted to (a) execute and deliver appropriate agreements or other documents of merger, con-
solidation, restructuring, disposition, liquidation, or dissolution containing terms that are con-
sistent with the terms of the Modified Second Amended Plan and that satisfy the requirements of
applicable non-bankruptcy law and such other terms to which the applicable Entities may agree;
(b) form new Entities, execute and deliver appropriate documents in connection therewith
containing terms that are consistent with the terms of the Modified Second Amended Plan and that
satisfy the requirements of applicable non-bankruptcy law, and issue equity in such newly formed
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Entities; (c) execute and deliver appropriate instruments of transfer, assignment, assumption, or
delegation of any asset, property, right, liability, duty, or obligation on terms consistent with the
terms of the Modified Second Amended Plan and having such other terms to which the applicable
Entities may agree and effectuate such transfers, assignments, assumptions, or delegations in
accordance with such instruments, including to any Entities formed in accordance with the
Restructuring Transactions and the Modified Second Amended Plan; (d) file appropriate
certificates or articles of merger, consolidation, or dissolution pursuant to applicable non-
bankruptcy law; and (e) take all other actions that the applicable Entities determine to be necessary
or appropriate, including making filings or recordings, or vacating previously filed filings or
recordings, that may be required by applicable non-bankruptcy law in connection with such
transactions. Each agent of the Debtors and other Persons authorized to make filings with respect
to the Debtors is directed to cooperate with and to take direction from the Debtors and the
Reorganized Debtors as to the foregoing.

To the extent known, any Restructuring Transactions will be summarized in the Description
of Restructuring Transactions, and shall be subject to the terms and conditions of the Modified
Second Amended Plan and the consent of the Required Secured Noteholders.

b. Actions to Effectuate the Modified Second Amended Plan

All actions contemplated under the Modified Second Amended Plan (including, for the
avoidance of doubt, the Plan Supplement) shall be deemed authorized and approved in all respects,
including, with respect to the applicable Reorganized Debtors: (a) appointment of the New Boards
pursuant to Error! Reference source not found. and any other managers, directors, or officers for
the Reorganized Debtors identified in the Plan Supplement; (b) the issuance and distribution of the
New Common Equity by Reorganized Incora; (c) entry into the New Organizational Documents;
(d) entry into the New Debt Documents; (e) implementation of the Restructuring Transactions; and
(f) implementation of the Appellate Adjustment Mechanism.

All matters provided for in the Modified Second Amended Plan involving the corporate or
other organizational structure of the Debtors or the Reorganized Debtors, and any corporate or
other entity action required by the Debtors or Reorganized Debtors in connection with the Modified
Second Amended Plan, shall be deemed to have occurred and shall be in effect, without any
requirement of further action by the security holders, managers, or officers of the Debtors or the
Reorganized Debtors.

On and after the Effective Date, the Debtors (with the prior consent of the Required Secured
Noteholders), the Reorganized Debtors and their respective officers, directors or managers shall
each be authorized and (as applicable) directed to issue, execute, deliver, file, or record the
contracts, securities, instruments, releases, and other agreements and documents contemplated
under the Modified Second Amended Plan (or necessary or desirable to effectuate, implement, or
further evidence the transactions contemplated under the Modified Second Amended Plan) in the
name, and on behalf, of the Debtors or the Reorganized Debtors, including any and all agreements,
documents, securities, and instruments relating to the foregoing. The authorizations and approvals
set forth in Error! Reference source not found. of the Modified Second Amended Plan shall be
effective notwithstanding any approvals, authorization or requirements under applicable non-
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bankruptcy law, except for those expressly required pursuant to the Modified Second Amended
Plan or the New Organizational Documents.

c. Authorization and Issuance of the New Common Equity

All of the New Common Equity issued or distributed pursuant to the Modified Second
Amended Plan shall be issued and distributed free and clear of all Liens, Claims, and other
Interests. All of the New Common Equity issued or distributed pursuant to the Plan shall be duly
authorized, validly issued, and, as applicable, fully paid and non-assessable. Each distribution and
issuance of the New Common Equity under the Plan shall be governed by the terms and conditions
set forth in the Modified Second Amended Plan applicable to such distribution or issuance and by
the terms and conditions of the instruments evidencing or relating to such distribution or issuance,
which terms and conditions shall bind each Entity receiving such distribution or issuance.

5. Directors and Officers
a. Resignation of Incumbent Directors

As of the Effective Date, the terms of the current directors and managers of each Debtor
shall expire, and each such director and manager will be deemed to have resigned and shall have
no continuing obligation in their capacity as such to the Reorganized Debtors after the Effective
Date.

b. New Boards of Directors

The selection, qualifications, and independence of the members and/or observers on the
Reorganized Incora Board shall be determined as set forth in the New Organizational Documents
in a manner acceptable to the Required Secured Noteholders; provided that the Reorganized
Debtors’ chief executive officer shall be one of the Directors. The identities of the Directors will
be disclosed, to the extent known, in the Plan Supplement. As of the Effective Date, the applicable
New Subsidiary Boards shall be appointed in accordance with the applicable New Organizational
Documents, and the identities of the members thereof will be disclosed, to the extent known, in
the Plan Supplement. From the Effective Date, each of the directors or managers, as applicable, of
the Reorganized Debtors shall serve pursuant to the terms of the applicable New Organizational
Documents and may be replaced or removed in accordance with the New Organizational
Documents.

c. Officers

Except as otherwise provided in the Plan Supplement, the officers of the Debtors immedi-
ately before the Effective Date shall serve as the initial officers of each of the respective
Reorganized Debtors on and after the Effective Date, except that those officers who are employed
by or partners of the Sponsor shall be deemed to have resigned and shall bear no further duties to
any of the Debtors or the Reorganized Debtors. From and after the Effective Date, the selection of
officers of the Reorganized Debtors shall be as provided by their respective organizational docu-
ments.
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6. Tax and Regulatory Matters
a. Filing of New Organizational Documents

On or prior to the Effective Date or as soon thereafter as is practicable, the applicable
Reorganized Debtors shall, if so required under applicable local law, file their New Organizational
Documents with the applicable Secretaries of State or other applicable authorities in their respec-
tive jurisdictions of organization in accordance with the laws of the respective jurisdictions. Pur-
suant to section 1123(a)(6) of the Bankruptcy Code, the New Organizational Documents will pro-
hibit the issuance of non-voting equity securities, but only to the extent required by section
1123(a)(6) of the Bankruptcy Code. After the Effective Date, the Reorganized Debtors may amend
and restate their respective New Organizational Documents and other constituent documents as
permitted by the laws of their respective jurisdictions of organization, and their respective New
Organizational Documents, without further order of the Bankruptcy Court.

The New Organizational Documents for Reorganized Incora shall provide for the following
protections for minority holders of the New Common Equity: (1) the provision by Reorganized
Incora to holders of New Common Equity of annual audited and quarterly financial statements of
Reorganized Incora and its consolidated subsidiaries; (2) customary tag-along and drag-along
rights (in connection with a transfer of a majority of the then-outstanding New Common Equity);
(3) no transfer restrictions other than customary joinder requirements, restrictions on transfers to
competitors, customary drag-along and tag-along rights (in connection with a transfer of a majority
of the then-outstanding New Common Equity), and other customary transfer restrictions (including
restrictions on transfers that are not in compliance with applicable law or would require
Reorganized Incora to register securities under the Securities Exchange Act of 1933 or to register
as an “investment company”’ under the Investment Company Act of 1940), but in any event will
not include any right of first refusal or right of first offer; (4) customary pro rata preemptive rights
in connection with issuances of equity securities in Reorganized Incora for cash (subject to
customary carve outs, including for M&A/JVs, restructurings, lender equity kickers and the
Management Incentive Plan) for accredited investor holders of more than 2% of the then-issued
and outstanding units of New Common Equity; and (5) a prohibition against amendments to any
of the foregoing provisions without the consent of holders of a majority of the then-issued and
outstanding units of New Common Equity similarly disproportionately affected by any such
amendment.

b. Section 1146 Exemption

In accordance with section 1146 of the Bankruptcy Code, (a) the issuance, distribution,
transfer, or exchange of any securities, instruments or documents, including the New Common
Equity (including in connection with the Appellate Adjustment Mechanism); (b) the creation of
any lien, mortgage, deed of trust, or other security interest; (c) the making or assignment of any
lease or sublease or the making or delivery of any deed or other instrument of transfer under,
pursuant to, in furtherance of, or in connection with the Modified Second Amended Plan, including
any deeds, bills of sale, or assignments executed in connection with any of the transactions contem-
plated under the Modified Second Amended Plan or the reinvesting, transfer or sale of any real or
personal property of the Debtors pursuant to, in implementation of, or as contemplated in the
Modified Second Amended Plan (whether to one or more of the Reorganized Debtors or
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otherwise); (d) the grant of collateral under the New Debt Documents; (e) the Restructuring
Transactions; and (f) the issuance, renewal, modification, or securing of indebtedness by such
means, and the making, delivery, or recording of any deed, bill of sale, assignment or other
instrument of transfer under, in furtherance of, contemplated by, arising out of or in any way related
to, the Modified Second Amended Plan, including the Confirmation Order, shall not be subject to
any document recording tax, stamp tax, conveyance fee, intangibles or similar tax, mortgage tax,
real estate transfer tax, personal property transfer tax, mortgage recording tax, Uniform Com-
mercial Code filing or recording fee, regulatory filing or recording fee, or other similar tax or
governmental assessment (except, in each case, to the extent required under applicable foreign
law), and upon entry of the Confirmation Order, the appropriate state or local governmental offi-
cials or agents shall forego the collection of any such tax or governmental assessment and accept
for filing and recordation any of the foregoing instruments or other documents without the payment
of any such tax, recordation fee, or governmental assessment. All filing or recording officers (or
any other Person with authority over any of the foregoing, other than in respect of any tax imposed
under applicable foreign law), wherever located and by whomever appointed, shall comply with
the requirements of section 1146(a) of the Bankruptcy Code, shall forego the collection of any
such tax or governmental assessment, and shall accept for filing and recordation any of the fore-
going instruments or other documents without the payment of any such tax or governmental
assessment.

7. Preservation of Causes of Action

In accordance with section 1123(b) of the Bankruptcy Code, but subject in all respects to
Article VIIL.D of the Modified Second Amended Plan, the Reorganized Debtors shall retain and
may enforce all rights to commence and pursue, as appropriate, any and all Retained Causes of
Action (and all Privilege Rights with respect thereto), whether arising before or after the Petition
Date, in any court or other tribunal including, in an adversary proceeding filed in the Chapter 11
Cases, and including any actions specifically enumerated in the Schedule of Retained Causes of
Action; provided, that, notwithstanding anything in the Modified Second Amended Plan to the
contrary, the Reorganized Debtors waive their rights to assert, and release, any Released Preference
Action.

The Reorganized Debtors may pursue such Retained Causes of Action, as appropriate, in
accordance with the best interests of the Reorganized Debtors in their discretion.

No Person or Entity may rely on the absence of a specific reference in the Modified
Second Amended Plan, the Plan Supplement, or the Disclosure Statement to any Retained
Cause of Action against them as any indication that the Debtors or the Reorganized Debtors
will not pursue any and all available Retained Causes of Action against them. Unless any
Cause of Action that any Debtor may have or be entitled to assert on behalf of its Estate or itself
is expressly waived, relinquished, exculpated, released, compromised, or settled in the Modified
Second Amended Plan or a Final Order of the Bankruptcy Court, the Reorganized Debtors
expressly reserve all such Causes of Action as Retained Causes of Action, for later adjudication,
and, therefore no preclusion doctrine, including the doctrines of res judicata, collateral estoppel,
issue preclusion, claim preclusion, estoppel (judicial, equitable, or otherwise), or laches, shall
apply to such Causes of Action upon, after, or as a consequence of Confirmation or Consummation
of the Modified Second Amended Plan.
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The Reorganized Debtors, through their authorized agents or representatives, shall retain
and shall have the exclusive right, authority, and discretion to determine and to initiate, file, pros-
ecute, enforce, abandon, settle, compromise, release, withdraw, or litigate to judgment any such
Retained Causes of Action, and to decline to do any of the foregoing without the consent or
approval of any third party or further notice to or action, order, or approval of the Bankruptcy
Court.

8. Management Incentive Plan

The Reorganized Debtors will reserve a pool of the New Common Equity (in an amount to
be agreed by the Debtors and the Required Secured Noteholders prior to the Confirmation Hearing)
for a post-emergence Management Incentive Plan for management employees of the Reorganized
Debtors, which will contain terms and conditions (including with respect to participants, form,
allocation, structure, duration and timing and extent of issuance and vesting) as determined by the
Reorganized Incora Board after the Effective Date.

E. TREATMENT OF EXECUTORY CONTRACTS AND/OR
UNEXPIRED LEASES

1. Assumption and Rejection

Except as otherwise provided in the Modified Second Amended Plan, each Executory
Contract and/or Unexpired Lease shall be deemed assumed, without the need for any further notice
to or action, order, or approval of the Bankruptcy Court, as of the Effective Date, pursuant to
section 365 of the Bankruptcy Code, unless such Executory Contract and/or Unexpired Lease (a)
was previously assumed or rejected; (b) previously expired or was terminated pursuant to its own
terms; (c) is the subject of a motion to reject, assume, or assume and assign filed on or before the
Effective Date; or (d) is designated specifically as an Executory Contract or Unexpired Lease on
the Schedule of Rejected Executory Contracts and Unexpired Leases; provided the Debtors or the
Reorganized Debtors, as applicable, retain the right to alter, amend, modify or supplement the
Schedule of Rejected Executory Contracts and Unexpired Leases, including by way of adding or
removing a particular Executory Contract or Unexpired Lease from the Schedule of Rejected
Executory Contracts and Unexpired Leases at any time through and including the Effective Date.
Prior to filing the Schedule of Assumed Executory Contracts and Unexpired Leases and the
Schedule of Rejected Executory Contracts and Unexpired Leases, the Debtors shall provide the
Committee with reasonable advance notice thereof and the Committee may file an objection to the
reasonableness of any proposed assumption or rejection of which the Committee did not have
notice as of the date of the Committee Stipulation.

Unless previously approved by the Bankruptcy Court, the Confirmation Order will consti-
tute an order of the Bankruptcy Court approving the above-described rejections, assumptions, and
assignments, all pursuant to sections 365(a) and 1123 of the Bankruptcy Code and effective upon
Consummation of the Modified Second Amended Plan.

Except as otherwise provided in the Modified Second Amended Plan or agreed to by the
Debtors and the applicable counterparty, each Executory Contract and/or Unexpired Lease
assumed pursuant to Article V.A of the Modified Second Amended Plan or by any order of the
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Bankruptcy Court, which has not been assigned to a third party prior to the Confirmation Date,
shall be assigned to or shall revest in, and shall be fully enforceable by, the applicable Reorganized
Debtor in accordance with its terms (including any amendments to any Executory Contracts and/or
Unexpired Leases that were entered into after the Petition Date), except as such terms are modified
by the provisions of the Modified Second Amended Plan or any order of the Bankruptcy Court
authorizing and providing for its assumption under applicable federal law. To the maximum extent
permitted by law, to the extent that any provision in any Executory Contract and/or Unexpired
Lease assumed or assumed and assigned pursuant to the Modified Second Amended Plan restricts
or prevents, or purports to restrict or prevent, or is breached or deemed breached by, the assumption
or assumption and assignment of such Executory Contract and/or Unexpired Lease (including any
“change of control” provision), then such provision shall be deemed modified or stricken such that
the transactions contemplated by the Modified Second Amended Plan shall not entitle the non-
Debtor that is party thereto to terminate such Executory Contract and/or Unexpired Lease or to
exercise any other default-related rights with respect thereto.

Nothing contained in the Modified Second Amended Plan shall constitute an admission by
the Debtors that any Executory Contract and/or Unexpired Lease is, in fact, an Executory Contract
and/or Unexpired Lease or that the Debtors or the Reorganized Debtors have any liability
thereunder.

2. Assumed Contracts and Leases
a. Cure of Defaults and Objections to Cure and Assumption

The Allowed Cure Claim for each Executory Contract and/or Unexpired Lease shall be
$0.00, unless (a) the Debtors (with the consent of the Required Secured Noteholders) affirmatively
propose to Allow a Cure Claim for an Executory Contract and/or Unexpired Lease in a different
amount by listing it on the Schedule of Assumed Executory Contracts and Unexpired Leases, (b)
a Final Order is entered Allowing a Cure Claim in a different amount, or (c) the Debtors (with the
consent of the Required Secured Noteholders) or Reorganized Debtors, as applicable, otherwise
agree with the applicable party or parties to an Executory Contract and/or Unexpired Lease to
Allow a Cure Claim in a different amount. The Debtors (with the consent of the Required Secured
Noteholders) and the Reorganized Debtors may settle any Cure Claim without any further notice
to or action, order, or approval of the Bankruptcy Court. Unless otherwise agreed upon in writing
by the parties to the applicable Executory Contract and/or Unexpired Lease (with the consent of
the Required Secured Noteholders), all objections to the assumption of any Executory Contract
and/or Unexpired Lease pursuant to the Modified Second Amended Plan, including to any Cure
Claim set forth in the Schedule of Assumed Executory Contracts and Unexpired Leases, must be
filed with the Bankruptcy Court on or before the Contract Objection Deadline or such other
deadline that may be set by the Bankruptcy Court; provided that (1) if the Debtors reduce any
previously proposed Cure Claim or decide to assume any Executory Contract or Unexpired Lease
that was previously proposed to be rejected pursuant to a new or amended Schedule of Assumed
Executory Contracts and Unexpired Leases and/or Schedule of Rejected Executory Contracts and
Unexpired Leases filed on or after the date that is 14 days prior to the Contract Objection Deadline,
the counterparty to such affected Executory Contracts shall have 14 days after receipt of notice of
such schedules to file an objection to any such reduced Cure Claim or the assumption of any such
Executory Contract or Unexpired Lease that was previously proposed to be rejected (including the
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proposed Cure Claim with respect thereto) and (2) an objection seeking a Cure Claim for a default
under an Executory Contract or Unexpired Lease that arises after the date of the otherwise
applicable Cure Claim objection deadline (other than in respect of any asserted default arising as
a result of Consummation of the Modified Second Amended Plan) may be filed at any time within
90 days after the Effective Date. Any such request that is not timely filed shall be Disallowed and
forever barred, estopped, and enjoined from assertion, and shall not be enforceable against any
Debtor or Reorganized Debtor, without the need for any objection by the Debtors or Reorganized
Debtors or any other party in interest or any further notice to or action, order, or approval of the
Bankruptcy Court.

Except as set forth below, the Debtors or the Reorganized Debtors shall satisfy all Allowed
Cure Claims in respect of assumed Executory Contracts and Unexpired Leases by payment in
Cash, on the Effective Date or as soon as reasonably practicable thereafter, of the Allowed amount.
Each Cure Claim shall be deemed fully satisfied, released, and discharged upon such payment;
provided, however, that nothing herein shall prevent the Reorganized Debtors from paying any
Cure Claim despite the failure of the relevant counterparty to file such request for payment of such
Cure Claim. The consummation of the Modified Second Amended Plan on the Effective Date shall
be conclusively deemed to provide “adequate assurance of future performance” as to all Executory
Contracts and/or Unexpired Leases that are assumed.

Assumption of any Executory Contract and/or Unexpired Lease pursuant to the Modified
Second Amended Plan shall result in the full release and satisfaction of any Claims or defaults,
whether monetary or non-monetary, including defaults of provisions restricting the change in
control or ownership interest composition or other bankruptcy-related defaults, arising under any
such Executory Contract and/or Unexpired Lease at any time before the date that it is assumed
(other than Claims for amounts under such assumed Executory Contracts and/or Unexpired Leases
that are accrued but not yet due as of the date of assumption). Subject to the resolution of any
timely objections in accordance with Article V.B.2 of the Modified Second Amended Plan, any
Proofs of Claim filed with respect to an Executory Contract and/or Unexpired Lease that has been
assumed or assumed and assigned shall be deemed Disallowed and expunged, without further
notice to or action, order, or approval of the Bankruptcy Court.

b. Dispute Resolution

If a counterparty to an Executory Contract and/or Unexpired Lease files a timely objection
regarding the amount of any Cure Claim or any other matter pertaining to assumption or the cure
of defaults required by section 365(b)(1) of the Bankruptcy Code (each, an “Assumption Dispute™),
the Assumption Dispute shall be resolved by the Bankruptcy Court or otherwise as may be agreed
upon by the Debtors (with the consent of the Required Secured Noteholders) or the Reorganized
Debtors and the counterparty, subject to the rights of the General Unsecured Claims Observer with
respect to the Allowance of any General Unsecured Claim or General Unsecured Convenience
Claim in connection with such resolution.

The Debtors (with the consent of the Required Secured Noteholders) or the Reorganized
Debtors may assume, assume and assign, or reject an Executory Contract and/or Unexpired Lease
that is subject to an Assumption Dispute at any time prior to the resolution of the Assumption
Dispute relating to the Executory Contract and/or Unexpired Lease. During the Assumption
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Dispute, the counterparty shall continue to perform under the applicable Executory Contract and/or
Unexpired Lease. If the Assumption Dispute is resolved or determined unfavorably to the Debtors
or Reorganized Debtors, then the Debtors or Reorganized Debtor, as applicable, may either affirm
the assumption or reject the applicable Executory Contract and/or Unexpired Lease after such
determination, in which case the counterparty may file a Proof of Claim within 30 days after notice
of rejection. Prior to rejecting any Executory Contract and/or Unexpired Lease pursuant to the
foregoing, the Debtors or the Reorganized Debtors, as applicable, shall provide the Committee or
the General Unsecured Claims Observer, as applicable, with reasonable advance notice of such
proposed rejection and the Committee or the General Unsecured Claims Observer, as applicable,
may file an objection to the reasonableness of any such rejection of which the Committee did not
have notice as of the date of the Committee Stipulation.

Any Assumption Dispute, including one styled as an objection to Confirmation, may be
scheduled to be heard by the Bankruptcy Court at or after the Confirmation Hearing and may be
adjourned from time to time by the Debtors upon notice to the Bankruptcy Court.

c. Modifications, Amendments, Supplements, Restatements, and
Other Agreements

Unless otherwise provided in the Modified Second Amended Plan, each Executory
Contract and/or Unexpired Lease that is assumed and, if applicable, assigned to the Reorganized
Debtors, shall include all modifications, amendments, supplements, restatements, or other
agreements that in any manner affect such Executory Contract and/or Unexpired Lease, including
all easements, licenses, permits, rights, privileges, immunities, options, rights of first refusal, and
any other interests, unless any of the foregoing agreements has been previously terminated or is
otherwise not in effect.

Modifications, amendments, supplements, and restatements to prepetition Executory
Contracts and/or Unexpired Leases that have been executed by the Debtors during the Chapter 11
Cases shall not be deemed to alter the prepetition nature of the Executory Contract and/or
Unexpired Lease, or the validity, priority, or amount of any Claims that may arise in connection
therewith.

3. Rejected Contracts and Leases: Claims for Damages

If the rejection of an Executory Contract and/or Unexpired Lease by the Debtors results in
damages to the other party or parties to such contract or lease, a Claim for such damages shall be
classified and treated in Class 7a (General Unsecured Claims) or Class 7b (General Unsecured
Convenience Claims), as applicable, and may be objected to in accordance with the provisions of
Article VI of the Modified Second Amended Plan and applicable provisions of the Bankruptcy
Code and Bankruptcy Rules. Such Claims shall be asserted within 30 days following entry of the
order (including the Confirmation Order) approving the Debtors’ rejection of the applicable
executory contract or unexpired lease. The Allowance of all such Claims shall be subject to all
applicable limitations, including the caps set forth in section 502(b)(6) of the Bankruptcy Code.
All such Claims not filed within such time will be Disallowed, forever barred from assertion, and
shall not be enforceable against the Debtors, their Estates or the Reorganized Debtors, or the
property thereof, without the need for any objection by the Debtors or Reorganized Debtors or
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further notice to, or action, order, or approval of the Bankruptcy Court or any other Entity, and any
Claim arising out of the rejection of the Executory Contract or Unexpired Lease shall be deemed
fully satisfied, released, and discharged, notwithstanding anything in the Schedules, if any, or a
Proof of Claim to the contrary.

4. Particular Contracts and Leases
a. Insurance Policies

Unless listed on the Schedule of Rejected Executory Contracts and Unexpired Leases, all
of the Debtors’ Insurance Policies are deemed to be and shall be treated as Executory Contracts
and/or Unexpired Leases under the Modified Second Amended Plan, and, on and after the Effective
Date, shall be assumed in their entirety by the Reorganized Debtors pursuant to the Modified
Second Amended Plan and Bankruptcy Code sections 105 and 365 and shall revest in the
Reorganized Debtors and continue in full force and effect (such Insurance Policies, the “Assumed
Insurance Policies”).

On and after the Effective Date, each Reorganized Debtor shall remain liable in full in the
ordinary course of business for all its obligations under the Assumed Insurance Policies, regardless
of when they arise and in accordance with the terms thereof and the Modified Second Amended
Plan.

The automatic stay of section 362(a) of the Bankruptcy Code and the injunctions set forth
in Article VIII.G of the Modified Second Amended Plan, if and to the extent applicable, shall be
deemed lifted without further order of this Bankruptcy Court, solely with respect to Insurers and
claimants with valid workers’ compensation claims or direct action claims against Insurers under
applicable non-bankruptcy law and solely to permit: (a) claimants with valid workers’
compensation claims or direct action claims against Insurers under applicable non-bankruptcy law
to proceed with their claims; and (b) Insurers to administer, handle, defend, settle, and/or pay, in
the ordinary course of business and without further order of this Bankruptcy Court, (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
claimant relief from the automatic stay or the injunctions set forth in Article VIII.G of the Modified
Second Amended Plan to proceed with a claim under an Insurance Policy, and (iii) all costs in
relation to each of the foregoing.

After the Effective Date, all current and former officers, directors, agents, or employees
who served in such capacity at any time before the Effective Date shall be entitled to the full
benefits, if any, of any D&O Policy in effect as of the Petition Date for the full term of such policy
regardless of whether such officers, directors, agents, and/or employees remain in such positions
after the Effective Date, in each case, solely to the extent set forth in such D&O Policies and subject
to any terms and conditions thereof. In addition, after the Effective Date, the Reorganized Debtors
shall not terminate or otherwise reduce the coverage under any D&O Policy in effect as of the
Petition Date.
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b. Indemnification Obligations
1. Indemnification of Directors, Officers, and Others

Except as set forth on the Schedule of Rejected Executory Contracts and Unexpired Leases,
any Indemnification Obligation to indemnify current and former officers, directors, members,
managers, agents, or employees with respect to all present and future actions, suits, and
proceedings against the Debtors or such officers, directors, members, managers, agents, or
employees based upon any act or omission for or on behalf of the Debtors shall (a) remain in full
force and effect; (b) not be discharged, impaired, or otherwise affected in any way, including by
the Modified Second Amended Plan, the Plan Supplement, or the Confirmation Order; (c) not be
limited, reduced, or terminated after the Effective Date; and (d) survive unimpaired and unaffected
irrespective of whether such Indemnification Obligation is owed for an act or event occurring
before, on or after the Petition Date; provided that the Reorganized Debtors shall not indemnify
officers, directors, members, or managers, as applicable, of the Debtors for any claims or Causes
of Action that (x) are not indemnified by such Indemnification Obligation; or (y) arise out of or
relate to any act or omission that is a criminal act or constitutes intentional fraud, gross negligence,
or willful misconduct; provided, further, that the obligations in this section shall not apply to any
Excluded Party or any Person that is employed by or a partner of (or indemnified by) the Sponsor,
and any obligations to indemnify any such Person shall be terminated upon the occurrence of the
Effective Date regardless of whether such obligations are captured on the Schedule of Assumed
Executory Contracts and Unexpired Leases or the Schedule of Rejected Executory Contracts and
Unexpired Leases. Except as provided in the foregoing sentence, all such obligations shall be
deemed and treated as executory contracts to be assumed by the Debtors under the Modified
Second Amended Plan and shall continue as obligations of the Reorganized Debtors, and, if
necessary to effectuate such assumption under local law, one or more of the Reorganized Debtors
shall contractually assume such obligations.

No Entity or Person may assert any Cause of Action against any independent director of a
Debtor (including Patrick Bartels as independent director of Wolverine Intermediate Holding) aris-
ing out of or related to a Covered Exculpation Matter without first seeking authority from the
Bankruptcy Court. Any request for such authority shall: (a) be made in writing with notice to all
affected parties and shall include a proposed complaint setting forth any alleged Causes of Action
and the detailed factual basis in support of such Causes of Action; (b) indemnify each independent
director against whom any such Causes of Action are asserted against costs associated with the
successful defense of any such Causes of Action that are allowed to proceed; and (c) propose a
reasonable attorney fee reserve amount, which amount shall be subject to modification by the
Bankruptcy Court and shall be deposited by the Entity or Person asserting such Causes of Action
in the Bankruptcy Court’s registry to secure the payment of such indemnity.

Any Claim filed on account of an indemnification obligation to a director, manager, officer,
or employee of the Debtors as of the Effective Date shall be deemed satisfied and may be expunged
from the Claims Register as of the Effective Date to the extent such indemnification obligation is
assumed by the Reorganized Debtors, or honored or reaffirmed, as the case may be pursuant to the
Modified Second Amended Plan, without an objection having to be filed and without any further
notice or action, order or approval of the Bankruptcy Court.
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il. Indemnification of 1L Indenture Trustee

Following the Effective Date, the 1L Indenture Trustee (solely in Wilmington Savings Fund
Society, FSB’s capacity as the trustee and collateral agent under the 1L Indenture and not in any
capacity relating to the 1.25L Notes, the 2024 Unsecured Notes, the 2026 Notes or the 2027
Unsecured Notes or the 1.25L Indenture, the 2024 Unsecured Indenture, the 2026 Indenture or the
2027 Unsecured Indenture or any other document executed by it, or binding on it, in connection
with its role as the indenture trustee for the 1.25L Notes, the 2024 Unsecured Notes, the 2026
Notes or the 2027 Unsecured Notes) and its Related Parties shall be indemnified by the
Reorganized Debtors with respect to all present and future actions, suits, and proceedings against
the 1L Indenture Trustee or its Related Parties in connection with or related to the 2022 Financing
Transactions, the Financing Litigation, and/or any other Causes of Action in connection with or
related to the 1L Indenture (including, with respect to the 1L Indenture Trustee, for its reasonable
and documented fees and expenses and for the reasonable and documented fees and expenses of
its counsel) or the other Note Documents (as defined in the 1L Indenture), on the same terms as
afforded under the 1L Indenture or the other Note Documents (as defined in the 1L Indenture).

c. Compensation and Benefit Plans

Unless otherwise provided in the Modified Second Amended Plan (including on the
Schedule of Rejected Executory Contracts and Unexpired Leases) and except as applicable to any
Excluded Party or any other Person that is employed by or a partner of the Sponsor, all
employment, restrictive covenant, confidentiality, and non-competition agreements, collective
bargaining agreements, offer letters (including any severance set forth therein), bonus, gainshare
and cash-based incentive programs, vacation, holiday pay, severance, retirement, supplemental
retirement, employee or director or officer indemnity, medical, dental, vision, life and disability
insurance, flexible spending account, and other health and welfare benefit plans, programs,
agreements and arrangements, and all other wage, compensation, employee expense
reimbursement, and other benefit obligations (collectively, the “Compensation and Benefit Plans™)
are deemed to be, and shall be treated as, Executory Contracts under the Modified Second
Amended Plan and, on the Effective Date, subject to the following provisos, shall be deemed
assumed pursuant to sections 365 and 1123 of the Bankruptcy Code (in each case, as amended
prior to or on the Effective Date); provided that Consummation shall not constitute a change in
control or term of similar meaning pursuant to any such plans; provided, further, that no employee
equity or equity-based plans, or any provisions set forth in any Compensation and Benefits Plans
that provide for rights to acquire equity interests in any of the Debtors, including Existing 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.

For the avoidance of doubt, the foregoing shall not (1) limit, diminish, or otherwise alter
the Reorganized Debtors’ defenses, claims, Causes of Action, or other rights with respect to the
Compensation and Benefit Plans, or (2) impair the ability of the Reorganized Debtors, to imple-
ment the Management Incentive Plan and to determine the Compensation and Benefit Plans of the
Reorganized Debtors on or after the Effective Date, in each case consistent with the Modified
Second Amended Plan.
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S. Postpetition Contracts and Leases

Subject to Article V.B.3 of the Modified Second Amended Plan, new contracts and leases
entered into after the Petition Date by any Debtor, will be performed by the applicable Debtor or
Reorganized Debtor, as the case may be, liable thereunder in the ordinary course of its business or
as authorized by the Bankruptcy Court. Accordingly, such contracts and leases (including any
assumed Executory Contracts and/or Unexpired Leases) will survive and remain unaffected by
entry of the Confirmation Order, and, on the Effective Date, shall revest in and be fully enforceable
by and against the applicable Reorganized Debtor in accordance with its terms, except as such
terms may have been modified by order of the Bankruptcy Court.

F. CLAIMS RESOLUTION
1. Allowance of Claims and Interests, Generally

Except as otherwise expressly provided in the Modified Second Amended Plan and without
regard to any requirements that may be imposed pursuant to Bankruptcy Rule 9019, after the
Confirmation Date, the Debtors (with the consent of the Required Secured Noteholders and (solely
with respect to the Allowance of any General Unsecured Claim or General Unsecured Convenience
Claim) with the reasonable consent of the Committee), and, following the Effective Date, the
Reorganized Debtors, subject to the rights of the General Unsecured Claims Observer with respect
to the Allowance of any General Unsecured Claim or General Unsecured Convenience Claim,
shall have the authority, without any further notice to or action, order, or approval by the
Bankruptcy Court, to (a) agree to Allow any Disputed Claim pursuant to clause (c)(iii) of the
definition of “Allowed,” which has not been made subject to an objection or request for estimation
prior to the Confirmation Date, (b) file, withdraw, or litigate to judgment objections to Disputed
Claims, (c) settle or compromise any Disputed Claim that has not been made subject to an
objection or request for estimation prior to the Confirmation Date, and (d) direct the Claims Agent
to adjust the Claims Register to reflect all resolutions of Disputed Claims.

The Reorganized Debtors shall file any objections to Claims (including any omnibus
objections) no later than the Claim Objection Deadline (as it may be extended).

Notwithstanding section 502(j) of the Bankruptcy Code, in no event shall any holder of a
Claim that has been Allowed, Disallowed or estimated by order of the Bankruptcy Court be entitled
to seek reconsideration of such an order unless it filed a motion requesting reconsideration on or
before 21 days after the date of the order.

2. Contingent and Unliquidated Claims

Except with respect to a Claim that is Allowed pursuant to clause (a) or (c) of the definition
of “Allowed,” any Claim that is listed in the Schedules as contingent, unliquidated or disputed,
and for which no Proof of Claim has been filed, shall be considered Disallowed and shall be
expunged by the Debtors and the Claims Agent without further notice to any party or action,
approval or order of the Bankruptcy Court.

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
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502(c) of the Bankruptcy Code, any Disputed Claim that is presented in a Proof of Claim as con-
tingent or unliquidated, regardless of whether any party previously has objected to such Claim or
whether the Bankruptcy Court has ruled on any such objection, and the Bankruptcy Court shall
retain jurisdiction to estimate any such Claim, including during the litigation of any objection to
any Claim or during the appeal relating to such objection.

3. Amendments

On or after the Confirmation Date, a Claim may not be amended without the prior author-
ization of (a) the Bankruptcy Court or (b) the Debtors (with the consent of the Required Secured
Noteholders and the Committee, not to be unreasonably withheld) or Reorganized Debtors (subject
to the rights of the General Unsecured Claims Observer with respect to the Allowance of any
General Unsecured Claim or General Unsecured Convenience Claim), as applicable.

The Debtors (with the consent of the Required Secured Noteholders and the Committee,
not to be unreasonably withheld), prior to the Effective Date, and the Reorganized Debtors (subject
to the rights of the General Unsecured Claims Observer with respect to the Allowance of any
General Unsecured Claim or General Unsecured Convenience Claim), after the Effective Date,
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 Modified Second Amended Plan based on such amended Schedules
(if no Proof of Claim is timely filed in response to such amendment) without approval of the
Bankruptcy Court. If any such amendment to the Schedules reduces the amount of a Claim or
adversely changes the nature or priority of a Claim that was previously scheduled as undisputed,
liquidated and not contingent, the Debtors or the Reorganized Debtors, as applicable, shall provide
the holder of such Claim with notice of such amendment and the opportunity to file a Proof of
Claim pursuant to the Claims Bar Date Order. For the avoidance of doubt, prior to the Claim
Objection Deadline, the Reorganized Debtors shall have the authority to object to or otherwise
dispute any Claim that has been listed on the Schedules (other than any Claim that is otherwise an
Allowed Claim), even if not listed as disputed, unliquidated and/or contingent.

4. Claims Subject to Avoidance Actions

Subject in all respects to the waiver and release of Released Preference Actions set forth in
Article IV.G of the Modified Second Amended Plan, except as otherwise provided in a Final Order
of the Bankruptcy Court, any Claim held by an Entity against which a Debtor or a Reorganized
Debtor pursues an Avoidance Action or an action to recover property under sections 542, 543, 550
or 553 of the Bankruptcy Code or that is a transferee of a transfer avoidable under section 522(f),
522(h), 544, 545, 547, 548, 549, or 724(a) of the Bankruptcy Code, in each case other than a
Released Claim, shall be deemed disallowed pursuant to section 502(d) of the Bankruptcy Code,
and the holder of such Claim shall not receive any distribution under the Modified Second
Amended Plan on account of such Claim until such time as such action has been resolved and, to
the extent applicable, all sums due from such holder have been turned over to the Debtors or the
Reorganized Debtors, as applicable. For the avoidance of doubt, the Claims Objection Deadline
shall not apply to the filing of an Avoidance Action, including an Avoidance Action that seeks
disallowance of a Claim as relief. For the avoidance of doubt, any Claim held by an Entity that
does business with the Debtors or has been identified as an eligible critical vendor, in each case,
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as of the date of the Committee Stipulation, shall not be disallowed on the basis of a Released
Preference Action pursuant to this paragraph.

S. Claims Paid or Payable by Third Parties
a. Claims Paid by Third Parties

The Debtors or Reorganized Debtors, as applicable, shall reduce a Claim, and such Claim
shall be Disallowed without an objection having to be filed and without any further notice to or
action, order, or approval of the Bankruptcy Court, to the extent that the holder of such Claim
receives payment (before or after the Effective Date) on account of such Claim from a party that
is not a Debtor or Reorganized Debtor; provided, however, if such holder is required to repay all
or any portion of a Claim (either by contract or by order of a court of competent jurisdiction) to
the party that is not a Debtor or Reorganized Debtor, and such holder in fact repays all or a portion
of the Claim to such third party, the repaid amount of such Claim shall not be Disallowed on such
basis and shall remain subject to the applicable treatment set forth in the Modified Second
Amended Plan and the respective rights and defenses of the Debtors or Reorganized Debtors, as
applicable, and the holder of such Claim. To the extent a holder of a Claim receives a distribution
on account of such Claim under the Modified Second Amended Plan and receives payment from a
party that is not a Debtor or the Reorganized Debtor on account of such Claim, such holder shall,
within 10 days of receipt thereof, repay or return the distribution to the applicable Debtor or
Reorganized Debtor, to the extent the holder’s total recovery on account of such Claim from the
third party and under the Modified Second Amended Plan exceeds the amount of such Claim as of
the date of any such distribution under the Modified Second Amended Plan. The failure of such
holder to timely repay or return such distribution shall result in the holder owing the applicable
Reorganized Debtor annualized interest at the federal judgment rate, as in effect as of the Petition
Date, on such amount owed for each Business Day after the 10-day grace period specified above
until the amount is repaid.

b. Claims Payable by Third Parties

No distributions under the Modified Second Amended Plan shall be made on account of an
Allowed Claim that is payable pursuant to any Debtor’s Insurance Policies until the holder of such
Allowed Claim has exhausted all remedies with respect to such Insurance Policy; provided that if
such holder is required to repay all or any portion of a Claim (either by contract or by order of a
court of competent jurisdiction) to an Insurer, and such holder in fact repays all or a portion of the
Claim to such Insurer, the repaid amount of such Claim shall remain subject to the applicable
treatment set forth in the Modified Second Amended Plan and the respective rights and defenses
of the Debtors or Reorganized Debtors, as applicable, the holder of such Claim, and, if applicable,
the Insurers. The Insurers reserve all rights to defend and contest applicable causes of action or
demands to the extent that they are brought against the Insurers, or to the extent that such causes
of action or demands seek recovery from the Insurers. To the extent that one or more of the Debtors’
Insurers, in its role as an Insurer (but not in any role as the issuer of surety bonds or similar
instruments or as a guarantor of payment), agree to pay a Claim in full or in part (if and to the
extent adjudicated by a court of competent jurisdiction or otherwise settled), then immediately
upon such Insurers’ payment thereof, the applicable portion of such Claim may be expunged
without an objection having to be filed and without any further notice to or action, order or approval
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of the Bankruptcy Court. For the avoidance of doubt, nothing in Article VI.E.2 of the Modified
Second Amended Plan is intended to alter the terms set forth in Error! Reference source not
found. of the Modified Second Amended Plan.

c. Applicability of Insurance Policies

Except as otherwise provided in the Modified Second Amended Plan, distributions to
holders of Claims covered by Insurance Policies shall be in accordance with the provisions of any
applicable Insurance Policy. Except as otherwise expressly set forth in the Modified Second
Amended Plan, nothing in the Modified Second Amended Plan shall constitute or be deemed a
waiver of any Cause of Action that the Debtors or any Entity, including any holders of Claims,
may hold against any other Entity under any Insurance Policy, including against Insurers or any
insured, nor shall anything contained in the Modified Second Amended Plan constitute or be
deemed a waiver by such Insurers of any rights or defenses, including coverage defenses, held by
such Insurers.

G. 11 U.S.C. §1111(B) ELECTION

The Ballots for the 1L Notes Claims and 2026 Notes Claims include an option for electing
application of section 1111(b)(2) of the Bankruptcy Code for such Claims (an “/111(b) Election”™),
which elections must be submitted on or prior to the Voting Deadline. Except as otherwise
provided in section 1111(b) of the Bankruptcy Code, an 1111(b) Election can be made to a Class
if at least two-thirds in amount and more than half in number of Allowed Claims within such Class
elect application of section 1111(b)(2) of the Bankruptcy Code. The Plan does not provide for
alternative treatment of the 1L Notes Claims or the 2026 Notes Claims if the requisite amount and
number of 1L Notes Claims or 2026 Notes Claims, as applicable, makes an 1111(b) Election. The
Debtors, the First Lien Noteholder Group, and the 2024/2026 Noteholder Group reserve all rights
with respect to whether an 1111(b) Election is applicable under the Plan and whether the proposed
treatment of 1L Notes Claims or 2026 Notes Claims complies with section 1111(b) and/or other
applicable provisions of the Bankruptcy Code in the event the requisite amount and number of 1L
Notes Claims and/or 2026 Notes Claims make an 1111(b) Election.

H. GENERAL UNSECURED CLAIMS OBSERVER

With the consent of the Debtors and the Required Secured Noteholders (in each case, not
to be unreasonably withheld), the Committee may appoint, as of the Effective Date, a General
Unsecured Claims Observer with duties limited to monitoring the Reorganized Debtors with
respect to the Allowance of General Unsecured Claims and General Unsecured Convenience
Claims. The General Unsecured Claims Observer shall have standing to appear before the
Bankruptcy Court with respect to matters arising out of or related to reconciliation, Allowance,
and settlement of any General Unsecured Claims or General Unsecured Convenience Claims, as
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).

The Reorganized Debtors shall consult with the General Unsecured Claims Observer with
respect to the Allowance of General Unsecured Claims and General Unsecured Convenience
Claims.

80



Case 23-90611 Document 2069 Filed in TXSB on 09/05/24 Page 90 of 192

The General Unsecured Claims Observer may employ, without further order of the
Bankruptcy Court, professionals to assist in carrying out the duties as limited above, and the
General Unsecured Claims Observer Costs, including reasonable and documented professional
fees and expenses, shall be reimbursed by the Reorganized Debtors in the ordinary course of
business in an aggregate amount not to exceed $125,000 as soon as reasonably practicable after
invoiced.

Upon the resignation or removal of the General Unsecured Claims Observer, the outgoing
General Unsecured Claims Observer may appoint a successor General Unsecured Claims Observer
with the consent of the Reorganized Debtors (not to be unreasonably withheld) and approval of
the Bankruptcy Court; provided, that in the event of the death of the General Unsecured Claims
Observer, the successor General Unsecured Claims Observer shall be appointed by the
Reorganized Debtors with approval of the Bankruptcy Court. Upon the resolution of all General
Unsecured Claims and General Unsecured Convenience Claims, the General Unsecured Claims
Observer shall be released and discharged of and from further authority, duties, responsibilities,
and obligations relating to and arising from and in connection with the Chapter 11 Cases.

The Debtors or the Reorganized Debtors on the one hand, and the Committee and the
General Unsecured Claims Observer on the other hand, shall engage in good faith discussions of
reasonable limitations on the rights and duties of the General Unsecured Claims Observer,
including the range of de minimis General Unsecured Convenience Claims that the Reorganized
Debtors may agree to Allow without oversight of the General Unsecured Claims Observer, and
may agree to such limitations without further notice or order of the Bankruptcy Court.

I. CLAIM RESOLUTION PROCEDURES CUMULATIVE

All of the aforementioned objection, estimation, and resolution procedures are cumulative
and not exclusive of one another. Disputed Claims may be estimated and subsequently compro-
mised, settled, withdrawn, or resolved by any mechanism approved by the Bankruptcy Court.

J. DISTRIBUTIONS
1. The Disbursing Agent and Servicers
a. Powers and Roles

All distributions under the Modified Second Amended Plan shall be made by the
Disbursing Agent on the Effective Date (or, if a Claim is not an Allowed Claim on the Effective
Date, on the next Interim Distribution Date) or as soon as reasonably practicable thereafter. Where
Allowed Claims that are governed by a separate agreement and administered by a Servicer, the
Disbursing Agent and the Reorganized Debtors, together with the applicable Servicer, shall use
commercially reasonable efforts to implement distributions in accordance with the Modified
Second Amended Plan and with the applicable agreements.

Without further order of the Bankruptcy Court, the Disbursing Agent and, where applica-
ble, the Servicers, shall be empowered to: (a) effect all actions and execute all agreements, instru-
ments, and other documents necessary to perform its duties under the Modified Second Amended
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Plan; (b) make all distributions contemplated hereby; (c) employ professionals and incur
reasonable fees and expenses to represent it with respect to such responsibilities; and (d) exercise
such other powers as may be vested in them by order of the Bankruptcy Court, pursuant to the
Modified Second Amended Plan, or as deemed by the Disbursing Agent to be necessary and proper
to implement the Modified Second Amended Plan.

If the Disbursing Agent is one or more of the Reorganized Debtors, the Disbursing Agent
shall not be required to give any bond or surety or other security for the performance of its duties
unless otherwise ordered by the Bankruptcy Court. The Servicers shall not be required to give any
bond or surety or other security for the performance of its duties unless otherwise ordered by the
Bankruptcy Court.

b. Expenses

Except as otherwise ordered by the Bankruptcy Court, the amount of any reasonable fees
and documented expenses incurred by the Disbursing Agent or the Servicers on or after the Effec-
tive Date (including the reasonable and documented fees and expenses of counsel) in connection
with making distributions shall be paid by the Reorganized Debtors, without duplication of pay-
ments of Restructuring Expenses or Retained Professional Fees. Additionally, in the event that the
Disbursing Agent is ordered or required to give a bond or surety, all costs and expenses of procur-
ing any such bond or surety shall be borne by the Reorganized Debtors.

2. Delivery Procedures
a. Record Date

Except as otherwise provided in the Modified Second Amended Plan or prior Bankruptcy
Court order, the Disbursing Agent shall make distributions to holders of Allowed Claims as of the
Distribution Record Date at the address for each such holder as indicated in the Debtors’ records
as of the date of any such distribution.

The manner of such distributions shall be determined at the discretion of the Reorganized
Debtors. In addition, with respect to payment of any Cure Claim or disputes over any Cure Claim,
neither the Debtors nor the Disbursing Agent shall have any obligation to recognize or deal with
any party other than the non-Debtor party to the applicable Executory Contract or Unexpired Lease
as of the Effective Date, even if such non-Debtor party has sold, assigned, or otherwise transferred
its Cure Claim. For avoidance of doubt, the Distribution Record Date shall not apply to beneficial
holders of securities customarily filed with DTC, who shall receive a distribution in accordance
with the terms of Article VII of the Modified Second Amended Plan and, as applicable, the
customary procedures of DTC on or as soon as practicable after the Effective Date.

All distributions to holders on account of Allowed (a) 1L Notes Claims, (b) 2024
Unsecured Notes Claims, (¢) 2026 Notes Claims, (d) 2027 Unsecured Notes Claims, and (¢) ABL
Facility Claims shall be deemed completed when made to or at the direction of the Prepetition
Agent for the applicable Prepetition Debt Document under which the relevant Allowed Claims
arose, which shall be deemed to be the holder of such Claims for purposes of distributions to be
made under the Modified Second Amended Plan; provided that the distributions to holders of 1L
Notes Claims in respect of the New Money Notes, 2026 Notes Claims, and 2024 Unsecured Notes
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Claims shall be subject to the Appellate Adjustment Mechanism. The Prepetition Agents shall hold
or direct such distributions for the benefit of the holders of the foregoing Allowed Claims, in each
case to the extent that the Prepetition Agent is the Prepetition Agent for the applicable Prepetition
Debt Document under which the applicable Allowed Claims arose. As applicable, such Prepetition
Agent may transfer or direct the transfer of such distributions directly through the facilities of DTC
(whether by means of book-entry exchange, free delivery, or otherwise) and will be entitled to
recognize and deal for all purposes under the Modified Second Amended Plan with applicable
holders of the foregoing Allowed Claims, in a manner consistent with the customary practices of
DTC. The Prepetition Agents shall not incur any liability whatsoever on account of any
distributions under the Modified Second Amended Plan except for gross negligence or willful
misconduct. If the Prepetition Agents are unable to make, or consent to the Reorganized Debtors
making, such distributions, the Reorganized Debtors or an authorized Disbursing Agent, with the
applicable Prepetition Agent’s cooperation, shall make such distribution. The Prepetition Agents
for the 1L Notes, the 2024 Unsecured Notes, the 2026 Notes and the 2027 Unsecured Notes shall
have no duties, obligations, or responsibilities with respect to any form of distribution to holders
of the foregoing Allowed Claims that is not DTC-eligible, and the Reorganized Debtors shall make
such distributions. For the avoidance of doubt, all distributions referenced in this paragraph shall
be subject to any charging liens exercised by the Prepetition Agents.

b. Interim Distribution Date

Except as otherwise provided in the Modified Second Amended Plan or prior Bankruptcy
Court order, the Disbursing Agent shall make additional interim distributions to holders of Allowed
Claims that were not considered Allowed as of Distribution Record Date.

The Reorganized Debtors shall have reasonable discretion to determine the timing of these
Interim Distribution Dates based on among other things, resolutions of Disputed Claims and the
administrative costs of such a distribution. The manner of such distributions shall be determined at
the reasonable discretion of the Reorganized Debtors.

c. Publicly Held Securities

The Distribution Record Dates shall not apply to publicly held securities deposited with
DTC and, in connection with any distribution under the Modified Second Amended Plan to be
effected through the facilities of DTC (whether by means of book-entry exchange, free delivery,
or otherwise), the Debtors or the Reorganized Debtors, as applicable, shall be entitled to recognize
and deal for all purposes under the Modified Second Amended Plan with holders of Claims in each
Class to the extent consistent with the customary practices of DTC used in connection with such
distributions.

d. Distributions of New Common Equity

Any distribution of New Common Equity shall be conditioned on the submission to the
Debtors or their designated agent of an executed Equity Registration Form and signature page to
the New LLC Agreement. If a holder of Allowed Claims entitled to a distribution of New Common
Equity has not delivered a validly executed Equity Registration Form and signature page to the
New LLC Agreement to the Debtors or their designated agent by the Effective Date, any
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distribution of New Common Equity to which such holder would be entitled under the Modified
Second Amended Plan shall be held in escrow by the Reorganized Debtors, notwithstanding any
state or other escheat or similar laws to the contrary. If such holder has not delivered a validly
executed Equity Registration Form and signature page to the New LLC Agreement to the Debtors
or their designated agent within 180 days after the Effective Date, the entitlement of such holder
to such distribution on account of such holder’s Claims shall be extinguished and forever barred.
Notwithstanding the foregoing, the Debtors (with the consent of the Required Secured
Noteholders) or the Reorganized Debtors, as applicable, may determine to waive compliance with
the foregoing with respect to any distributions of New Common Equity settled pursuant to the
facilities of DTC in accordance with Article VILF of the Modified Second Amended Plan; provided
that, for the avoidance of doubt, each DTC Holder shall be deemed to be a party to (and in privity
of contract with the other parties to) the New LLC Agreement as a “beneficial owner” and bound
thereby, in each case, regardless of execution thereof by such DTC Holder, in accordance with
Article IV.C.4 of the Modified Second Amended Plan.

e. Undeliverable Distributions and Unclaimed Property

In the event that any distribution to any holder is undeliverable for any reason (including
an undeliverable address or the recipient’s failure to provide necessary information), no distribu-
tion to such holder shall be made unless and until the holder has cured the reason that its distribu-
tion was undeliverable, after which its distribution shall be made on the next Interim Distribution
Date without interest; provided, however, that any undeliverable distribution shall be deemed
unclaimed property under section 347(b) of the Bankruptcy Code at the expiration of 180 calendar
days after the date on which such distribution was first attempted to be made, as determined in
good faith by Reorganized Incora; provided, further, that the Debtors or Reorganized Debtors, as
applicable, shall use reasonable efforts to locate a holder if any distribution is returned as undeliv-
erable. After such date, all unclaimed property or interests in property shall revert to the
Reorganized Debtors automatically and without need for a further order by the Bankruptcy Court
(notwithstanding any applicable federal, provincial, state or other jurisdiction escheat, abandon-
ment, or unclaimed property laws to the contrary), and, to the extent such undeliverable
distribution is comprised of New Common Equity, such New Common Equity shall be canceled.
The claim of any holder to such property or interest in property shall be discharged and forever
barred.

Checks issued on account of Allowed Claims shall be null and void if not negotiated within
180 calendar days from and after the date of issuance thereof. Requests for reissuance of any check
must be made directly and in writing to the Disbursing Agent by the holder of the relevant Allowed
Claim within the 180-calendar-day period. After such date, the relevant Allowed Claim (and any
Claim for reissuance of the original check) shall be automatically discharged and forever barred,
and such funds shall revert to the Reorganized Debtors (notwithstanding any applicable federal,
state, other U.S. or non-U.S. jurisdiction’s escheat, abandoned, or unclaimed property laws to the
contrary).

A distribution shall be deemed unclaimed if a holder has not: (x) accepted a particular
distribution or, in the case of distributions made by check, negotiated such check; (y) responded
to the Debtors’ or Reorganized Debtors’ requests for information necessary to facilitate a particular
distribution; or (z) taken any other action necessary to facilitate such distribution.
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The Debtors, the Reorganized Debtors, and the Disbursing Agents, as applicable, shall not
incur any liability whatsoever on account of any distributions under the Modified Second Amended
Plan, except in the event of actual fraud, gross negligence, or willful misconduct, as determined
by a Final Order of a court of competent jurisdiction.

f. Manner of Payment

At the option of the Disbursing Agent, any Cash payment to be made hereunder may be
made by check, wire transfer, automated clearing house, or credit card, or as otherwise required or
provided in applicable agreements.

3. Calculation
a. Full Amount Payable

Unless otherwise provided in the Modified Second Amended Plan or paid pursuant to a
prior Bankruptcy Court order, on the Effective Date (or, if a Claim is not an Allowed Claim on the
Effective Date, then on the date that such Claim becomes Allowed or as soon as reasonably
practicable thereafter), each holder of an Allowed Claim or Allowed Interest shall receive the full
amount of the distributions that the Modified Second Amended Plan provides for Allowed Claims
or Allowed Interests in the applicable Class. Distributions on account of any Disputed Claims
(which will only be made if and when they become Allowed Claims) shall be made pursuant to
the provisions set forth in Error! Reference source not found.. If any payment or act under the
Modified Second Amended Plan is required to be made or performed on or by a date that is not a
Business Day, then the making of such payment or the performance of such act may be completed
on the next succeeding Business Day. Distributions on account of Claims in unimpaired Classes
that are asserted in non-U.S. currency may, at the Debtors’ discretion, be paid in the applicable
non-U.S. currency. Distributions on account of Claims in all other Classes shall be converted to
the equivalent U.S. dollar value using the exchange rate for the applicable currency as published
in The Wall Street Journal, National Edition, on the Petition Date.

b. Distributions on Account of Obligations of Multiple Debtors

For all purposes associated with distributions under the Modified Second Amended Plan,
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 Modified Second Amended Plan.

C. Minimum Distributions

No fractional New Common Equity shall be distributed to a holder of an Allowed Claim
on account of its Allowed Claim. When any distribution pursuant to the Modified Second Amended
Plan would otherwise result in the issuance of a number of shares (or LLC interests or other such
units) of New Common Equity that is not a whole number, the actual distribution of such New
Common Equity shall be rounded as follows: (a) fractions of greater than one-half (}2) units of
New Common Equity shall be rounded to the next higher whole number and (b) fractions of one-
half (%) or less of New Common Equity shall be rounded to the next lower whole number with no
further payment on their account. The total number of authorized units of New Common Equity to
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be distributed to holders of Allowed Claims may be adjusted as necessary to account for the
foregoing rounding.

Notwithstanding any other provision of the Modified Second Amended Plan, no Cash
payment valued at less than $50.00, in the reasonable discretion of the Disbursing Agent and the
Debtors or the Reorganized Debtors (as applicable), shall be made to a holder of an Allowed Claim
on account of such Allowed Claim. Such Allowed Claims to which this limitation applies shall be
discharged and its holder forever barred from asserting that Claim against the Reorganized Debtors
or their property.

d. Setoff and Recoupment

The Debtors and the Reorganized Debtors may, but shall not be required to, set off against
any Claim or Interest (for purposes of determining the Allowed amount of such Claim or Interest
on which distribution shall be made), any claims of any nature whatsoever that the Debtors or the
Reorganized Debtors may have against the holder of such Claim or Interest that have not been
otherwise released, compromised or settled on or prior to the Effective Date (pursuant to the
Modified Second Amended Plan or otherwise); provided that neither the failure to do so nor the
Allowance of any Claim or Interest under the Modified Second Amended Plan shall constitute a
waiver or release by the Debtors or the Reorganized Debtors of any such claim the Debtors or the
Reorganized Debtors may have against the holder of such Claim or Interest..

e. No Postpetition Interest

Except as to the DIP Financing Claims and as required by the Bankruptcy Code, post-
petition interest shall not accrue or be paid on any Claims or Interests, and no holder of a Claim or
Interest shall be entitled to interest accruing on or after the Petition Date on any such Claim or
Interest.

f. Allocation Between Principal and Accrued Interest

Except as otherwise provided in the Modified Second Amended Plan, the aggregate
consideration paid to holders with respect to their Allowed Claims shall be treated pursuant to the
Modified Second Amended Plan as allocated first to the principal amount of such Allowed Claims
(to the extent thereof) and, thereafter, to the interest, if any, accrued through the Effective Date.

g. Single Satisfaction of Claims

Notwithstanding anything else contained in the Modified Second Amended Plan or
Confirmation Order, in no case shall a distribution be made under the Modified Second Amended
Plan on account of an Allowed Claim to the extent that the aggregate value of all property received
or retained on account of such Allowed Claim (from whatever source) would exceed 100 percent
of the underlying Allowed Claim.

4. Distributions to Holders of Disputed Claims

Notwithstanding any other provision of the Modified Second Amended Plan, (a) no
distributions will be made under the Modified Second Amended Plan on account of a Disputed
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Claim until such Claim becomes an Allowed Claim pursuant to a Final Order, if ever, and (b)
except as otherwise agreed by the Debtors or the Reorganized Debtors, as applicable, no partial
distributions with respect to a Disputed Claim will be made under the Modified Second Amended
Plan until all disputes in connection with such Disputed Claim have been resolved by settlement
or Final Order.

To the extent that a Disputed Claim ultimately becomes an Allowed Claim, any distribu-
tions under the Modified Second Amended Plan shall be made to the holder of such Allowed Claim
in accordance with the provisions of the Modified Second Amended Plan on the next Interim
Distribution Date, without any interest to be paid on account of such Claim.

5. Exemption from Securities Laws

a. Exemption for Distributions Under Modified Second Amended
Plan

The offer, issuance, and distribution under the Modified Second Amended Plan (including
in connection with the Appellate Adjustment Mechanism) of the New Common Equity shall be
exempt, without further act or actions by any Entity, from registration under the Securities Act and
any other applicable securities laws to the fullest extent permitted by section 1145 of the
Bankruptcy Code, except with respect to an Entity that is an “underwriter” with respect to such
securities, as that term is defined in section 1145(b) of the Bankruptcy Code. Subject to the transfer
provisions, if any, and other applicable provisions set forth in the New Organizational Documents,
these securities may be resold without registration under the Securities Act or other federal
securities laws pursuant to the exemption provided by section 4(a)(1) of the Securities Act, unless
the holder is an “underwriter” with respect to such securities, as that term is defined in section
1145(b) of the Bankruptcy Code. In addition, if the holder is not an “underwriter” with respect to
such securities, as that term is defined in section 1145(b) of the Bankruptcy Code, but such holder
is an “affiliate” (as defined in Rule 144(a)(1) under the Securities Act) of the issuer, such holder
may resell such securities without registration pursuant to and in accordance with the applicable
provisions of Rule 144 under the Securities Act (other than the holding period requirement in Rule
144(d) applicable to “restricted securities”) or another available exemption under the Securities
Act. In addition, such persons will also be entitled to resell such securities in transactions registered
under the Securities Act following the effectiveness of an applicable registration statement, if one
is filed with the SEC and becomes effective. Further, subject to the transfer provisions, if any, and
other applicable provisions set forth in the New Organizational Documents, such section 1145
exempt securities generally may be resold without registration under state securities laws pursuant
to various exemptions provided by the respective laws of the several states.

The offer, issuance, and distribution under the Modified Second Amended Plan (including
in connection with the Appellate Adjustment Mechanism) of the New Notes shall be exempt,
without further act or actions by any Entity, from registration under the Securities Act and any
other applicable securities laws as a private placement pursuant to section 4(a)(2) of the Securities
Act and/or the safe harbor of Regulation D promulgated thereunder. All New Notes issued pursuant
to the exemption from registration set forth in section 4(a)(2) of the Securities Act and/or the safe
harbor of Regulation D promulgated thereunder shall be considered “restricted securities” and may
not be transferred except pursuant to an effective registration statement or under an available
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exemption from the registration requirements of the Securities Act, such as, under certain
conditions, the resale provisions of Rule 144 or Rule 144A under the Securities Act, subject to, in
each case, the transfer provisions, if any, and other applicable provisions set forth in the New Exit
Notes Documents or the New Takeback Notes Documents.

b. Exemption for Issuances to Underwriters

The offer, sale, issuance, and distribution under the Modified Second Amended Plan
(including in connection with the Appellate Adjustment Mechanism) of any New Common Equity
issued to an Entity that is an “underwriter” with respect to such securities, as that term is defined
in section 1145(b) of the Bankruptcy Code, shall be exempt from registration under the Securities
Act and any other applicable securities laws in reliance on the exemption from registration set
forth in Section 4(a)(2) under the Securities Act (and on applicable state law registration
exemptions) and/or Regulation D promulgated thereunder (and on the preemption of state law
registration requirements afforded thereby) or, solely to the extent such exemptions are not avail-
able, other available exemptions from registration under the Securities Act. Such securities will be
considered “restricted securities” and may not be transferred except pursuant to an effective regis-
tration statement or under an available exemption from the registration requirements of the
Securities Act, such as, under certain conditions, the resale provisions of Rule 144 under the
Securities Act, subject to, in each case, the transfer provisions, if any, and other applicable provi-
sions set forth in the New Organizational Documents.

6. DTC

Should the Debtors (with the consent of the Required Secured Noteholders) or the
Reorganized Debtors elect on or after the Effective Date to reflect any ownership of the New
Common Equity and/or the New Notes (including in connection with the Appellate Adjustment
Mechanism) through the facilities of DTC, the Reorganized Debtors need not provide any further
evidence other than the Modified Second Amended Plan or the Confirmation Order with respect
to the treatment of transfers, exercise, removal of restrictions, or conversion of New Common
Equity and/or New Notes under applicable U.S. federal, state or local securities laws.

DTC shall be required to accept and conclusively rely upon the Modified Second Amended
Plan and Confirmation Order in lieu of a legal opinion regarding whether the New Common Equity
and/or the New Notes (including in connection with the Appellate Adjustment Mechanism) are
exempt from registration and/or eligible for DTC book-entry delivery, settlement and depository
services. Each Entity that becomes a holder of New Common Equity and/or New Notes indirectly
through the facilities of DTC will be deemed bound by the terms and conditions of the applicable
New Organizational Documents, New Exit Notes Documents or New Takeback Notes Documents
and shall be deemed to be a beneficial owner of New Common Equity and/or New Notes subject
to the terms and conditions of the applicable New Organizational Documents, New Exit Notes
Documents or New Takeback Notes Documents.

Notwithstanding anything to the contrary in the Modified Second Amended Plan, no Entity
(including, for the avoidance of doubt, DTC) may require a legal opinion regarding the validity of
any transaction contemplated by the Modified Second Amended Plan, including, for the avoidance
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of doubt, whether the New Common Equity and/or the New Notes are exempt from registration
and/or eligible for DTC book-entry delivery, settlement and depository services.

7. Compliance with Tax Requirements

In connection with the Modified Second Amended Plan, to the extent applicable, the
Reorganized Debtors and the Disbursing Agent shall comply with all tax withholding and reporting
requirements imposed on them by any Governmental Unit, and all distributions pursuant to the
Modified Second Amended Plan shall be subject to such withholding and reporting requirements.
Notwithstanding any provision in the Modified Second Amended Plan 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
distributions pending receipt of information necessary to facilitate such distributions or establish-
ing any other mechanisms they believe are reasonable and appropriate. The Reorganized Debtors
reserve the right to allocate all distributions made under the Modified Second Amended Plan in
compliance with all applicable wage garnishments, alimony, child support and other spousal
awards, liens, and encumbrances. Notwithstanding the above, each holder of an Allowed Claim or
Allowed Interest that is to receive a distribution under the Modified Second Amended Plan shall
have the sole and exclusive responsibility for the satisfaction and payment of any tax obligations
imposed on such holder by any Governmental Unit, including income, withholding, and other tax
obligations, on account of such distribution. The Debtors have the right, but not the obligation, to
not make a distribution until such holder has made arrangements satisfactory to any issuing or
disbursing party for payment of any such tax obligations. The Debtors may require, as a condition
to receipt of a distribution, that the holder of an Allowed Claim complete and return a Form W-8
or W-9 or similar form, as applicable to each such holder.

K. PROVISIONS RELATING TO RELEASES, EXCULPATIONS, AND
INJUNCTIONS

1. Compromise and Settlement

The Confirmation Order will constitute the Bankruptcy Court’s approval of the settlements
reflected in the Modified Second Amended Plan, including the Debtor Release and the Third-Party
Release, and further, shall constitute the Bankruptcy Court’s finding and determination that such
settlements, including the Debtor Release and the Third-Party Release are (a) by conferring
substantial benefits on the Debtors’ Estates, an exercise of the Debtors’ business judgment and in
the best interests of the Debtors, their Estates, and all holders of Claims and Interests; (b) fair,
equitable, and reasonable; (c) made in good faith; (d) in exchange for the good and valuable
consideration and substantial contributions provided by the Released Parties; (e) an integral and
non-severable element of the Modified Second Amended Plan and the transactions incorporated
therein, and essential to the Confirmation and Consummation of the Modified Second Amended
Plan; (f) given and made after due notice and opportunity for hearing; and (g) a bar to any Entity
asserting any Released Claim. In addition, the allowance, classification, and treatment of any
Allowed Claims of a Released Party take into account any Released Claim that may exist between
the Debtors and any Released Party and, as of the Effective Date, any and all such Released Claims
are settled, compromised, and released as set forth in the Modified Second Amended Plan. The
Confirmation Order shall authorize and approve the releases of the Released Parties by all Entities
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and Persons of all the Released Claims that are satisfied, compromised, and settled pursuant to the
Modified Second Amended Plan. Except as expressly set forth in the Modified Second Amended
Plan (including the waiver and release of Released Preference Actions as set forth in Article IV.G
of the Modified Second Amended Plan), nothing in the Modified Second Amended Plan shall
compromise or settle, in any way whatsoever, (x) any Causes of Action against any Excluded Party
or any other Entity that is not a Released Party; (y) any Causes of Action that are preserved
pursuant to Article IV.G of the Modified Second Amended Plan; or (z) any Causes of Action
included on the Schedule of Retained Cause of Action.

In accordance with the provisions of the Modified Second Amended Plan, and pursuant to
Bankruptcy Rule 9019, without any further notice to, or action, order, or approval of, the
Bankruptcy Court, after the Effective Date, the applicable Reorganized Debtors may, subject to the
rights of the General Unsecured Claims Observer (to the extent applicable), compromise and settle
(1) Claims (including Causes of Action) against and Interests in the Debtors not previously
Allowed (if any) and (2) claims (including Causes of Action) held by the Reorganized Debtors
against other Entities.

2. Discharge of Claims and Termination of Interests

The discharge provisions set forth in Article VIIL.B of the Plan
are binding on all Persons and Entities, and enforceable through
the injunction provisions set in Article VIII.G of the Modified
Second Amended Plan.

The complete text of Article VIIL.B of the Modified Second Amended Plan is as follows:

Except as otherwise provided in the Plan, effective as of the
Effective Date of each applicable Debtor: (a) the rights afforded in
the Plan and the treatment of all Claims and Interests shall be in
exchange for and in complete satisfaction, discharge, and release of
all claims and interests of any nature whatsoever, including any
interest accrued on such claims from and after the Petition Date,
against the applicable Debtors or any of their assets, property, or
estates; (b) the Plan shall bind all holders of Claims against and
Interests in the Debtors, notwithstanding whether any such holders
failed to vote to accept or reject the Plan or voted to reject the Plan;
(c) all Claims and Interests shall be satisfied, discharged, and
released in full, and the Debtors’ liability with respect thereto shall
be extinguished completely, including any liability of the kind
specified under section 502(g) of the Bankruptcy Code; and (d) all
Entities shall be precluded from asserting against the Debtors, the
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
act or omission, transaction, or other activity of any kind or nature
that occurred before the Effective Date.
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3. Release of Liens

The lien release provisions set forth in Article VIII.C of the Plan
are binding on all Persons and Entities, and enforceable through
the injunction provisions set forth in Article VIII.G of the
Modified Second Amended Plan.

The complete text of Article VIII.C of the Modified Second Amended Plan is as follows:

Except as otherwise expressly provided in the Plan, or in any
contract, instrument, release, or other agreement or document that is
created, amended, ratified, entered into, or Reinstated pursuant to
the Plan (including the New Debt Documents), on the Effective
Date, concurrently with the applicable distributions made pursuant
to the Plan and the effectiveness of the New Debt Documents, and
without any further approval or order of the Bankruptcy Court and
without any action or filing being required to be made by the
Debtors:

1. all mortgages, deeds of trust, Liens, pledges, or other
security interests against any property of the Estates shall be
fully released and discharged, and all of the right, title, and
interest of any holder of such mortgages, deeds of trust,
Liens, pledges, or other security interests shall revert to the
Reorganized Debtors and each of their successors and
assigns,

2. the DIP Agent and the Prepetition Agents shall be
directed (as if directed by the applicable percentage of
lenders and/or noteholders required under the DIP Docu-
ments and the Prepetition Debt Documents) to release any
such mortgages, deeds of trust, Liens, pledges, or other
security interests held by such holder and to take such
actions as may be requested by the Reorganized Debtors, the
New Revolver Facility Agent or the New Notes Indenture
Trustees to evidence the release of such mortgages, deeds of
trust, Liens, pledges, or other security interests, including the
execution, delivery, and filing or recording of any related
releases or discharges as may be requested by the
Reorganized Debtors, the New Revolver Facility Agent or
the New Notes Indenture Trustees, or as may be required in
order to effectuate the foregoing, in each case, at the
Reorganized Debtors’ cost and expense, and

3. the Reorganized Debtors (and any of their respective
agents, attorneys, or designees) shall be authorized to
execute and file on behalf of creditors Form UCC-3
termination statements, intellectual property assignments,
mortgage or deed of trust releases, or such other forms or

91



Case 23-90611 Document 2069 Filed in TXSB on 09/05/24 Page 101 of 192

release documents in any jurisdiction as may be necessary or
appropriate to evidence such releases and implement the pro-
visions of this Article VIII.C, including, for the avoidance of
doubt, with respect to the DIP Notes.

The presentation or filing of the Confirmation Order to or with any federal, state, local or
non-U.S. agency or department shall constitute good and sufficient evidence of, but shall not be
required to effect, the termination of such mortgages, deeds of trust, Liens, pledges, or other secu-
rity interests.

4. Releases

As set forth more fully in the definitions and articles of the Modified Second Amended Plan
that are copied below, the Modified Second Amended Plan provides for the release of all Released
Claims against all Released Parties. These releases apply to Released Claims held by the Debtors
themselves, by the Reorganized Debtors, by the Debtors’ Estates, and by the Releasing Parties.

a. Released Claims

As set forth below, the “Released Claims” include a wide range of claims and other rights
that relate to the Debtors, the Debtors’ debt financing agreements, and other aspects of the Restruc-
turing. The “Released Claims” expressly include derivative claims assertable by or on behalf of a
Debtor or its estate; known and unknown claims; foreseen and unforeseen claims; fixed and
contingent claims; matured and unmatured claims; disputed and undisputed claims; liquidated and
unliquidated claims; existing claims and claims that arise later; and claims that may be asserted in
law, equity, or otherwise.

The complete definition of “Released Claims” is as follows:

the Causes of Action released under Article VIII.LD and Article
VIILE [of the Plan] and the Released Preference Actions released
under Article IV.G [of the Plan].

The full text of Article VIIL.D and Article VIIL.E of the Modified Second Amended Plan is set forth
below.

b. Released Parties

As set forth below, the “Released Parties” include the Debtors, the Reorganized Debtors,
and many of the key stakeholders of the Debtors who have participated in the Debtors’ Restruc-
turing or the Chapter 11 Cases.

The complete definition of “Released Parties” is as follows:

collectively, the Releasing Parties; provided that no Excluded Party
shall be a Released Party.
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The complete definition of “Excluded Party” is as follows:

any Entity that (a) elects to opt out of the Third-Party Release; (b)
files with the Bankruptcy Court an objection to the Plan, including
the Third-Party Release or the Debtor Release, that is not
consensually resolved before Confirmation, or supports any such
objection or objector; or (c) is designated as an Excluded Party
pursuant to the Plan Supplement; provided that none of (i) the Initial
Consenting Parties, (ii) the Committee, its members, or its Retained
Professionals, or (ii1) with respect to any Entity in the foregoing
clause (i) or (ii), any Related Parties thereof shall be an Excluded
Party pursuant to the foregoing clause (c).

The “Initial Consenting Parties” means each Consenting 1L Noteholder, Consenting 1.25L
Noteholder, and Consenting Equity Holder that is party to the Restructuring Support Agreement
as of the date of its execution, January 11, 2024.

c. Entities Bound by Releases

The releases set forth in Article VIIL.D of the Modified Second Amended Plan are binding
on the Debtors, their Estates, and the Reorganized Debtors.

The Third-Party Release set forth in Article VIILE of the Modified Second Amended Plan
is binding on all Releasing Parties. You will be a Releasing Party if you do not affirmatively opt
out of granting the Third-Party Release by following the procedures set forth on your Ballot. For
the avoidance of doubt, parties that validly and timely opted out of the Third-Party Release
contained in the Modified First Amended Plan are not “Releasing Parties” and are deemed to opt
out of the Third-Party Release contained in Article VIILE of the Modified Second Amended Plan.

The complete definition of “Releasing Parties” is as follows:

collectively, and in each case in its capacity as such: (a) each Debtor;
(b) each Reorganized Debtor; (c) each non-Debtor affiliate; (d) each
of the Consenting 1L Noteholders, the Consenting 1.25L
Noteholders and the Consenting Equity Holders; (e) the Committee
and its members; (f) the DIP Purchasers; (g) Wilmington Savings
Fund Society, FSB, in its capacity as current and/or former indenture
trustee, notes agent and collateral agent, as applicable, under the DIP
Notes Purchase Agreement, the 1L Indenture, the 1.25L Indenture,
the Unsecured Notes Indentures, the 2026 Indenture, and the PIK
Notes Indenture; (h) BOKEF, in its capacity as current and/or former
indenture trustee under the Unsecured Notes Indentures and the
2026 Indenture; (i) the ABL Agent and the ABL Lenders; (j) the New
Revolver Facility Agent and the New Revolver Facility Lenders; (k)
the New Notes Indenture Trustees; (/) each holder of Claims or
Interests that does not elect to opt out of the Third-Party Release;
(m) with respect to each of the Entities in the foregoing clauses (a)
through (/), each such Entity’s current and former Related Parties;
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provided that, if any holder of a Claim or Interest does not elect to
opt out of the Third-Party Release in any of its capacities, such
holder and each of its Related Parties that is also a holder of a Claim
or Interest shall be deemed to have not opted out of the Third-Party
Release in all capacities; provided, further, that no Excluded Party
shall be a Releasing Party. Notwithstanding any of the foregoing,
Langur Maize shall be deemed to have opted out of the Third-Party
Release and shall not be Releasing Parties or Released Parties. For
the avoidance of doubt, in accordance with Dkt. No. 1727, no
member of the 2024/2026 Noteholder Group (or any Related Party
thereof) shall be a Releasing Party or a Released Party.

d. How to Opt Out

You may opt out of granting the Third-Party Release by checking the opt-out box on your
Ballot. You must then submit your Ballot to the Solicitation Agent so that it is actually received
on or before the Voting Deadline. If you opt out of consenting to the Third-Party Release as a
“Releasing Party,” you will also not be a “Released Party” and will not benefit as a releasee under
the Third-Party Release.

For the avoidance of doubt, parties that validly and timely opted out of the Third-Party
Release contained in the Modified First Amended Plan are not “Releasing Parties” and are deemed
to opt out of the Third-Party Release contained in Article VIIL.E of the Modified Second Amended
Plan.

e. Releases by the Debtors: Full Text

The complete text of Article VIIL.D of the Modified Second Amended Plan is as follows:

Pursuant to section 1123(b) of the Bankruptcy Code, for good and
valuable consideration, as of the Effective Date, each of the
Released Parties shall be expressly, absolutely, unconditionally,
irrevocably, generally, individually, and collectively, released,
acquitted, and discharged by the Debtors, the Reorganized Debtors,
and each of their Estates 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
(including, for the avoidance of doubt, all Causes of Action
identified in the Standing Motions), that any Debtor, Reorganized
Debtor, or any of their Estates would have been legally entitled to
assert in its own right (whether individually or collectively) 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 Debtors, the Reorganized
Debtors, or their Estates (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: (a)
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the Debtors, the Debtors’ in- or out-of-court restructuring efforts,
intercompany transactions (except to the extent the Debtors or
Reorganized Debtors retain Intercompany Claims for accounting or
tax purposes), 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 the
Restructuring Support 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; (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
reliance by any Released Party on the Plan or the Confirmation
Order in lieu of such legal opinion) created or entered into in
connection with the Restructuring Support 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;
(c) the business or contractual arrangements between any Debtor
and any Released Party, whether before or during the Debtors’
restructuring, or the restructuring of Claims and Interests before or
during the Chapter 11 Cases; (d) the assumption, rejection, or
amendment of any Executory Contract and/or Unexpired Lease; (e)
the subject 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; (f) 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; (g) the 2022 Financing
Transactions, the Financing Litigation or the settlement thereof,
including pursuant to the Global Settlement; or (h) any other act or
omission, transaction, agreement, event, or other occurrence taking
place on or before the Effective Date arising from or relating to any
of the foregoing, including the 1L Indenture, 1.25L Indenture, 2024
Unsecured Indenture, 2026 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.

Notwithstanding anything to the contrary in the foregoing, the
releases set forth above shall not release, and the Reorganized
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Debtors shall retain, (a) to the extent that any Causes of Action
against the Debtors are not released or discharged pursuant to the
Plan, any rights of the Debtors to assert any and all counterclaims,
crossclaims, offsets, indemnities, claims for contribution, defenses,
and similar claims in response to such Causes of Action, (b) any
Cause of Action set forth in the Schedule of Retained Causes of
Action, (c) any Cause of Action unknown to the Debtors as of the
Effective Date that arises out of actual fraud, or gross negligence of
an Entity other than a Debtor, (d) any Cause of Action against any
Excluded Party, (¢) any post-Effective Date obligations of any Entity
under the Plan, any Restructuring Transaction, any Definitive
Document (including those set forth in the Plan Supplement), or
other document, instrument or agreement executed to implement the
Plan, (f) any Cause of Action that is of a commercial nature and
arising in the ordinary course of business, such as accounts
receivable and accounts payable on account of goods and services
being performed, (g) any Cause of Action arising from any obli-
gations owed to the Debtors pursuant to an Executory Contract
and/or Unexpired Lease that is not otherwise rejected by the Debtors
pursuant to section 365 of the Bankruptcy Code before, after, or as
of the Effective Date, or (h) any Cause of Action against a holder of
a Disputed Claim to the extent necessary to administer and resolve
such Disputed Claim solely in accordance with this Plan.

f. Releases by Holders of Claims (Third-Party Release): Full Text

The release provisions set forth in Article VIILE of the Plan are
binding on all Releasing Parties, as defined herein, and
enforceable through the injunction provisions set forth at
Article VIII.G of the Plan.

Holders of Claims or Interests in the Voting Classes should refer
to Section I'V.J.4.f and Section V.D.3 of this Disclosure Statement
for further information regarding these release provisions,
including instructions to opt out from being a Releasing Party.

The complete text of Article VIILE of the Modified Second Amended Plan is as follows:

As of the Effective Date, each of the Releasing Parties (other
than the Debtors) shall be deemed to have expressly, absolutely,
unconditionally, irrevocably, generally, individually, and
collectively, released, acquitted, and discharged each of the
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
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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
Releasing 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:
(a) 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 the Restructuring Support 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; (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
reliance by any Released Party on the Plan or the Confirmation
Order in lieu of such legal opinion) created or entered into in
connection with the Restructuring Support 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; (c) the business or contractual
arrangements between any Debtor and any Released Party,
whether before or during the Debtors’ restructuring, or the
restructuring of Claims and Interests before or during the
Chapter 11 Cases; (d) the assumption, rejection, or amendment
of any Executory Contract and/or Unexpired Lease; (e) the
subject 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; (f) 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; (g) the 2022 Financing Transactions, the Financing
Litigation or the settlement thereof, including pursuant to the
Global Settlement; or (h) any other act or omission, transaction,
agreement, event, or other occurrence taking place on or before
the Effective Date arising from or relating to any of the
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foregoing, including the 1L Indenture, 1.25L Indenture, 2024
Unsecured Indenture, 2026 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 (collectively, the “Covered Released
Matters”).

Notwithstanding anything to the contrary in the foregoing, the
releases set forth above shall not release (a) to the extent that
any Causes of Action against any Releasing Party are not
released or discharged pursuant to the Plan, any rights of such
Releasing Party to assert any and all counterclaims, crossclaims,
offsets, indemnities, claims for contribution, defenses, and
similar claims in response to such Causes of Action (provided
that, except as set forth in Article V.D.2, no such counterclaims,
crossclaims, offsets, indemnities, claims for contribution,
defenses, or similar claims may be asserted against the Debtors,
or the Reorganized Debtors or any Released Party to the extent
such claims have been released or discharged pursuant to the
Plan), (b) any Cause of Action (other than any Cause of Action
against the Debtors, the Reorganized Debtors, or any Related
Party of the Reorganized Debtors) unknown to such Releasing
Party as of the Effective Date that arises out of actual fraud, or
gross negligence of an Entity other than such Releasing Party,
(c) any Cause of Action against any Excluded Party, (d) any
post-Effective Date obligations of any Entity under the Plan, any
Restructuring Transaction, any Definitive Document (including
those set forth in the Plan Supplement), or other document,
instrument or agreement executed to implement the Plan, (e) the
right of any Releasing Party to receive any distribution under
the Plan or payment of any Cure Claim, or (f) any Cause of
Action under or relating to any cooperation agreement entered
by holders of 2024 Unsecured Notes and/or 2026 Notes.

For the avoidance of doubt, Langur Maize shall be deemed to

have opted out of the Third-Party Release and shall not be
Releasing Parties or Released Parties.
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5. Exculpation

The exculpation provisions set forth in Article VIILF of the Plan
are binding on all Persons and Entities, and enforceable through
the injunction provisions set forth at Article VIII.G of the Plan.

a. Summary of Exculpation

As set forth more fully in the text of Article VIIL.F of the Modified Second Amended Plan
(copied below), the Modified Second Amended Plan exculpates the Debtors and certain other
fiduciaries from liability in connection with the administration of the Chapter 11 Cases and certain
other aspects of the Restructuring, unless such a Person is found by a court of competent
jurisdiction to have committed an act or omission that constitutes gross negligence, willful
misconduct, or actual fraud. Article VIILF of the Modified Second Amended Plan also permits any
Exculpated Party to rely reasonably on the advice of counsel with respect to the Exculpated Party’s
duties and responsibilities and incorporates a finding that the Solicitation has been conducted in
good faith.

b. Exculpated Parties

The complete definition of “Exculpated Parties” is as follows:

collectively, and in each case in their capacities as such and, in each
case, to the maximum extent permitted by law: (a) the Debtors, (b)
the Reorganized Debtors, (c) the Committee and its members, and
(d) any independent director of a Debtor (including Patrick Bartels
as independent director of Wolverine Intermediate Holding).

c. Entities Bound by Exculpation Provisions

All Persons and Entities are bound by the exculpation provisions set forth in Article VIII.F
of the Modified Second Amended Plan.

d. Exculpation: Full Text

The complete text of Article VIILF of the Modified Second Amended Plan is as follows:

Without affecting or limiting the releases set forth in Article VIII.D
and Article VIIL.E, and notwithstanding anything in the Plan to the
contrary, to the fullest extent permitted by applicable law, no
Exculpated Party shall have or incur, and each Exculpated Party
shall be released and exculpated from, any claim or Cause of Action
arising on or after the Petition Date in connection with or arising out
of the administration of the Chapter 11 Cases; the negotiation and
pursuit of the DIP Financing; the Restructuring Support Agreement;
the New Exit Notes, the New Takeback Notes; the New Revolver
Facility; the Plan (including the Plan Supplement); the Disclosure
Statement; the Financing Litigation; the Restructuring Transactions;
the solicitation of votes for, or confirmation of the Plan; any
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settlement or other acts approved by the Bankruptcy Court; the
funding of the Plan; Consummation of the Plan; the administration
and implementation of the Plan or the property to be distributed
under the Plan; the issuance or distribution of securities under or in
connection with the Plan; the issuance, distribution, purchase, sale,
or rescission of the purchase or sale of any security of the Debtors
or the Reorganized Debtors under or in connection with the Plan; or
the transactions in furtherance of any of the foregoing (collectively,
the “Covered Exculpation Matters™); provided that the foregoing
shall not be deemed to release, affect, or limit any post-Effective
Date rights or obligations of the Exculpated Parties under the Plan
(including the Plan Supplement), the New Financing, any
Restructuring Transaction, or any Definitive Document, or other
document, instrument, or agreement executed to implement the
Plan.

Each Exculpated Party shall be entitled in all respects to rely
reasonably (and to have relied reasonably) on the advice of counsel
with respect to the Exculpated Party’s duties and responsibilities.
The Exculpated Parties have, and upon implementation of the Plan,
shall be deemed to have, participated in good faith and in
compliance with the applicable laws with regard to the solicitation
of, and distribution of, consideration pursuant to the Plan and,
therefore, are not, and on account of such distributions shall not be,
liable at any time for the violation of any applicable law, rule, or
regulation governing the solicitation of acceptances or rejections of
the Plan or such distributions made pursuant to the Plan. This
exculpation shall be in addition to, and not in limitation of, all other
releases, indemnities, exculpations, and any other applicable laws,
rules, or regulations protecting such Exculpated Parties from
liability.

The exculpations set forth in this Article VIILLF do not apply to any
Causes of Action arising out of or relating to any act or omission of
an Exculpated Party that is determined by a Final Order of a court
of competent jurisdiction to have constituted gross negligence,
willful misconduct, or actual fraud on the part of the Exculpated
Party.
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6. Injunctions

The injunctions set forth in Article VIII.G of the Plan are
binding on all Persons and Entities, and will enjoin certain
conduct not otherwise enjoined under the Bankruptcy Code.

a. Summary

As set forth more fully in the text of Article VIII.G of the Modified Second Amended Plan
(copied below), the Modified Second Amended Plan enjoins (i.e., forbids) all Persons and Entities
from interfering with the implementation or consummation of the Modified Second Amended Plan.
The Modified Second Amended Plan also enjoins (i.e., forbids) all Persons and Entities from taking
a wide range of actions in defiance of the release and exculpation provisions set forth above. These
injunctions extend to protect the Debtors, the Reorganized Debtors, the Released Parties, the
Exculpated Parties, and all of their successors. Each of these injunctions will be incorporated into
the Confirmation Order and will be effective upon entry of the Confirmation Order. Any Person or
Entity that subsequently violates the injunctions as set forth in the Confirmation Order may be held
in contempt by the Bankruptcy Court and may be subject to (among other things) monetary dam-
ages (including legal fees, legal costs, other compensatory damages and punitive damages) and
disallowance of Claims.

b. Full Text

The complete text of Article VIIL.G of the Modified Second Amended Plan is as follows:

Upon entry of the Confirmation Order, all Persons and Entities
shall be enjoined from taking any actions to interfere with the
implementation or consummation of this Plan, or the vesting of
the Estates’ assets in, and the enjoyment of such assets by, the
Reorganized Debtors pursuant to this Plan.

Except as otherwise expressly provided in this Plan or in the
Confirmation Order, all Persons and Entities are permanently
enjoined, from and after the Effective Date, from commencing
or continuing any action, the employment of process, or any
other act, to pursue, collect, recover or offset any Claim,
Interest, debt, obligation or Cause of Action that has been
extinguished, discharged, released or made subject to
exculpation under this Plan (the “Covered Matters”), whether
against the Debtors, the Reorganized Debtors, (solely with
respect to the Releasing Parties) the Released Parties, or the
Exculpated Parties (the “Covered Entities”). The acts enjoined
by the foregoing injunction include any act to:

1. enforce, attach, collect, or recover by any manner
or means any judgment, award, decree, or order against
a Covered Entity or any of the property or interests in
property of a Covered Entity on account of or in
connection with or with respect to any Covered Matter;
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2. create, renew, perfect, or enforce any lien or
encumbrance of any kind against a Covered Entity or
any of the property or interests in property of a Covered
Entity on account of or in connection with or with respect
to any Covered Matter; or

3. assert any right of setoff, subrogation, or
recoupment of any kind against any obligation due from
a Covered Entity or from any of the property or interests
in property of a Covered Entity on account of or in
connection with or with respect to any Covered Matter,
unless the Person or Entity holding such setoff,
subrogation or recoupment right has asserted such a
right and has expressly stated its intent to preserve its
right in a document filed with the Bankruptcy Court and
served on the Debtors and the applicable Covered Entity
no later than the earlier of (x) 28 days after entry of the
Confirmation Order and (y) the Effective Date.

Without limiting the generality of the foregoing, no Entity shall
treat, or cause any other Entity to treat, any stock (within the
meaning of Section 382(g)(4)(D) of the Internal Revenue Code
of 1986, as amended) of any Debtor held by any 50-Percent
Shareholder as “becoming worthless” (within the meaning of
Section 382(g)(4)(D) of the Internal Revenue Code of 1986, as
amended), with respect to any taxable year ending prior to the
Effective Date.

With respect to any Covered Entity, no Entity or Person may
commence or continue any action, employ any process, or take
any other act to pursue, collect, recover or offset any Claim,
Interest, debt, obligation, or Cause of Action relating or
reasonably likely to relate to any act or omission in connection
with, relating to, or arising out of a Covered Released Matter,
Covered Matter, or Covered Exculpation Matter (including one
that alleges the actual fraud, gross negligence, or willful
misconduct of a Covered Entity), unless expressly authorized by
the Bankruptcy Court after (1) it determines that, after notice
and a hearing, such Claim, Interest, debt, obligation, or Cause
of Action is colorable and (2) it specifically authorizes such
Entity or Person to bring such Claim or Cause of Action. The
Bankruptcy Court shall have sole and exclusive jurisdiction to
determine whether any such Claim, Interest, debt, obligation, or
Cause of Action is colorable and, only to the extent legally
permissible and as provided for in Article XI, shall have
jurisdiction to adjudicate such underlying colorable Claim,
Interest, debt, obligation, or Cause of Action. Notwithstanding
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the foregoing, this paragraph shall not apply to the Langur
Maize Retained Causes of Action.

Notwithstanding anything to the contrary in the foregoing, the
injunction does not enjoin any Entity from bringing any
Appellate Litigation or any action to enforce the terms of this
Plan, the Confirmation Order, any other Definitive Document,
or other document, instrument, or agreement executed to
implement this Plan, the Confirmation Order or any other
Definitive Document. The injunctions set forth in this Article
VIIL.G shall extend to any successors of the Debtors, the
Reorganized Debtors, the Released Parties, the Exculpated
Parties and all of their respective property and interests in

property.
7. Subordination Rights

The classification and manner of satisfying all Claims and Interests under the Modified
Second Amended Plan take into consideration all subordination rights, whether arising under
general principles of equitable subordination, contract, section 510(c) of the Bankruptcy Code, or
otherwise, that a holder of a Claim or Interest may have against other Claim or Interest holders
with respect to any distribution made pursuant to the Modified Second Amended Plan. Except as
provided in the Modified Second Amended Plan, all subordination rights that a holder of a Claim
may have with respect to any distribution to be made pursuant to the Modified Second Amended
Plan shall be discharged and terminated, and all actions related to the enforcement of such
subordination rights shall be permanently enjoined.

L. CONDITIONS TO EFFECTIVE DATE
1. The Conditions

These are the conditions to each Debtor’s Effective Date, which must be satisfied or waived
in accordance with Article IX.B of the Modified Second Amended Plan at or before Consummation
of the Modified Second Amended Plan:

1. the Final DIP Order shall be in full force and effect, and there shall be no
default or event of default existing under the DIP Notes (excluding any
default or event of default arising under clauses (xiv), (xvii), (xviii), or (Xix)
of section 7.01(m) of the DIP Note Purchase Agreement);

2. the Bankruptcy Court shall have entered the Confirmation Order and any
other order required to approve any Definitive Document, which shall be
Final Orders and in form and substance (a) acceptable to the Debtors, (b)
reasonably acceptable to the Required 1L Noteholders, and (c) consistent
with the Specified Creditor Consent Rights (solely to the extent applicable);

3. all governmental and regulatory approvals, consents, authorizations,
rulings, or other documents that are necessary to implement and effectuate
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the Plan, including those that are legally required for the consummation of
the Restructuring (including, for the avoidance of doubt, any approvals
required in connection with the transfer, change of control, or assignment
of permits and licenses held by the applicable Debtor, unless such permits
or licenses are abandoned), shall have been obtained, not be subject to
unfulfilled conditions, and be in full force and effect, and all applicable
waiting periods under the Hart-Scott-Rodino Antitrust Improvements Act of
1976 (as amended) or applicable review periods under non-U.S. antitrust
law shall have expired;

4. the final version of the Plan, including all schedules, supplements, and
exhibits thereto, including in the Plan Supplement (including all documents
contained therein), shall be in form and substance (a) acceptable to the
Debtors, (b) consistent with the Specified Creditor Consent Rights (solely
to the extent applicable), and (c) otherwise consistent with the consent rights
set forth in the Modified Second Amended Plan;

5. all Definitive Documents (including all documents in the Plan Supplement)
to be executed, delivered, assumed, or performed upon or in connection
with Consummation shall have been (or shall, contemporaneously with the
occurrence of the Effective Date, be) (a) executed and in full force and
effect, delivered, assumed, or performed, as the case may be, and in form
and substance (i) consistent with the Specified Creditor Consent Rights
(solely to the extent applicable) and (ii) otherwise consistent with the
consent rights set forth in the Modified Second Amended Plan; (b) to the
extent required, filed with the applicable Governmental Units in accordance
with applicable law; and (c) any conditions precedent contained in such
documents shall have been satisfied or waived in accordance with the terms
thereof, except with respect to such conditions that by their terms shall be
satisfied substantially contemporaneously with or after Consummation of
the Plan;

6. the Debtors shall have made commercially reasonable efforts to offer full
payment of critical vendor claims under the Critical Vendor Order to any
person previously identified as an eligible critical vendor that has not yet
executed a vendor payment agreement pursuant to the Critical Vendor
Order; provided, that the Debtors shall be under no obligation to offer or
make any payments under the Critical Vendor Order beyond the “Payment
Cap” set forth in the Critical Vendor Order as originally entered or to offer
or make any payments that do not comply with the terms of the Critical
Vendor Order, and shall be under no obligation to offer or make any
payments to any vendor that does not execute a vendor payment agreement
in substantially the form attached to the Critical Vendor Order;

7. there shall not be in effect any (a) order, opinion, ruling, or other decision
entered by any court or other Governmental Unit or (b) U.S. or other
applicable law staying, restraining, enjoining, prohibiting, or otherwise
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making illegal the implementation of any of the transactions contemplated
by the Plan;

8. all financing necessary for the Plan shall have been obtained, and any
documents related thereto, including the New Debt Documents, shall have
been executed, delivered, and be in full force and effect (with all conditions
precedent thereto having been satisfied or waived, except with respect to
such conditions that by their terms shall be satisfied contemporaneously
with or after Consummation of the Plan);

0. all conditions to the transfer and/or issuance of the New Common Equity
shall have occurred;

10.  the Restructuring Transactions shall have been (or shall,
contemporaneously with the occurrence of the Effective Date, be)
implemented in a manner consistent in all material respects with the Plan
and in all respects with the Specified Creditor Consent Rights and the
Committee Stipulation;

11.  the Debtors shall have paid in full in Cash all Restructuring Expenses
incurred, or estimated in good faith to be incurred, through the Effective
Date, in accordance with and subject to Article I1.B of the Modified Second
Amended Plan;

12. the Professional Fee Escrow Account shall have been established and
funded in full, in Cash, in accordance with, and subject to Article II.C;

13.  the Bankruptcy Court shall have entered (i) a final judgment or, to the extent
required pursuant to 28 U.S.C. § 157, proposed findings of fact and
conclusions of law for a final judgment with respect to the 2024/2026
Noteholder Counterclaims, and (ii) an order denying the Amended and
Supplemental Motion of the 2024/2026 Holders (I) Confirming Direct
Standing to Pursue Certain Claims and Remedies or, in the Alternative, (I1)
for Derivative Standing to Pursue Such Claims and Remedies and for
Exclusive Settlement Authority [Dkt. No. 652]; and

14. [reserved].
2. Waiver of Conditions

The conditions to the Effective Date set forth in Article IX of the Modified Second
Amended Plan may be waived, without notice, leave, or order of the Bankruptcy Court, only by
the Debtors with the consent of the Required Secured Noteholders, not to be unreasonably
withheld, and in a manner consistent with the Specified Creditor Consent Rights (solely to the
extent applicable); provided that (a) condition 11 may be waived by the Debtors with, and only
with, the consent of the applicable Restructuring Professional(s) and (b) condition 12 may be
waived by, and only by, the Debtors and the Committee. If any such condition precedent is waived
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pursuant to this section and the Effective Date occurs, the Debtors shall be estopped from with-
drawing such waiver after the Effective Date. If the Modified Second Amended Plan is confirmed
for fewer than all of the Debtors, only the conditions applicable to the Debtor or Debtors for which
the Modified Second Amended Plan is confirmed must be satisfied or waived for the Effective Date
to occur with respect to such Debtors.

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

1. Modification and Amendments

The Debtors reserve the right to (a) modify the Modified Second Amended Plan, whether
such modification is material or immaterial, with the consent of the Required Secured Noteholders,
not to be unreasonably withheld, and in a manner consistent with the Specified Creditor Consent
Rights (solely to the extent applicable) and (b) seek Confirmation consistent with the Bankruptcy
Code. Subject to those restrictions on modifications set forth in the Modified Second Amended
Plan and the requirements of section 1127 of the Bankruptcy Code, Bankruptcy Rule 3019, and,
to the extent applicable, sections 1122, 1123, and 1125 of the Bankruptcy Code, each Debtor
expressly reserves its respective rights to revoke or withdraw, or to alter, amend, or modify the
Modified Second Amended Plan with respect to such Debtor, one or more times, after
Confirmation, and, to the extent necessary may initiate proceedings in the Bankruptcy Court to so
alter, amend, or modify the Modified Second Amended Plan, or remedy any defect or omission, or
reconcile any inconsistencies in the Modified Second Amended Plan, the Disclosure Statement, or
the Confirmation Order, in such matters as may be necessary to carry out the purposes and intent
of the Modified Second Amended Plan, with the consent of the Required Secured Noteholders, not
to be unreasonably withheld, and in a manner consistent with the Specified Creditor Consent
Rights (solely to the extent applicable).

After the Confirmation Date, but before the Effective Date, the Debtors may make appro-
priate technical adjustments and modifications to the Modified Second Amended Plan (including
the Plan Supplement) without further order or approval of the Bankruptcy Court, provided that
such technical adjustments and modifications do not adversely affect the treatment of holders of
Allowed Claims or Allowed Interests under the Modified Second Amended Plan.

2. Effect of Confirmation on Modifications

Entry of a Confirmation Order shall mean that all modifications or amendments to the
Modified Second Amended Plan since its solicitation are approved pursuant to section 1127(a) of
the Bankruptcy Code and do not require additional disclosure or re-solicitation under Bankruptcy
Rule 3019.

3. Revocation or Withdrawal

The Debtors reserve the right to revoke or withdraw the Modified Second Amended Plan,
in consultation with the Committee, with respect to any or all of the Debtors prior to the
Confirmation Date and to file subsequent plans of reorganization. If the Debtors revoke or
withdraw the Modified Second Amended Plan or Confirmation does not occur, then (a) the
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Modified Second Amended Plan shall be null and void in all respects; (b) any settlement or com-
promise embodied in the Modified Second Amended Plan (including the fixing or limiting to an
amount certain of any Claim or Class of Claims), assumption of Executory Contracts and/or
Unexpired Leases effected under the Modified Second Amended Plan, and any document or
agreement executed pursuant to the Modified Second Amended Plan, shall be deemed null and
void; and (c) nothing contained in the Modified Second Amended Plan shall (i) constitute a waiver
or release of any Claims or Interests; (ii) prejudice in any manner the rights of such Debtor or any
other Entity; (iii) constitute an admission, acknowledgement, offer, or undertaking of any sort by
such Debtor or any other Entity; or (iv) be used by the Debtor or any other Entity as evidence (or
in any other way) in any litigation, including with regard to the strengths or weaknesses of any of
the parties’ positions, arguments or claims.

N. RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and Consummation of the Modified
Second Amended Plan, on and after the Effective Date, the Bankruptcy Court shall retain exclusive
jurisdiction over all matters arising out of, or related to, the Chapter 11 Cases and the Modified
Second Amended Plan pursuant to sections 105(a) and 1142 of the Bankruptcy Code, including
jurisdiction to:

1. allow, disallow, determine, liquidate, classify, estimate, or establish the priority,
Secured or unsecured status, or amount of any Claim or Interest, including (a) the
resolution of any request for payment of any Administrative Expense and (b) the
resolution of any objections to the Secured or unsecured status, priority, amount, or
allowance of Claims or Interests;

2. adjudicate all matters related to the granting and denying, in whole or in part, of
any applications for allowance of compensation or reimbursement of expenses to
Retained Professionals pursuant to the Bankruptcy Code or the Modified Second
Amended Plan;

3. resolve any matters related to: (a) the assumption, assumption and assignment, or
rejection of any Executory Contract and/or Unexpired Lease to which the Debtors
are party or with respect to which the Debtors may be liable, and to hear, determine,
and, if necessary, liquidate, any Claims arising therefrom, including Claims for
rejection damages or Cure Claims pursuant to section 365 of the Bankruptcy Code;
(b) any potential contractual obligation under any Executory Contract and/or
Unexpired Lease that is assumed, or assumed and assigned; (c¢) the Reorganized
Debtors amending, modifying, or supplementing, after the Effective Date, pursuant
to Error! Reference source not found., the Executory Contracts and Unexpired
Leases to the Schedule of Assumed Executory Contracts and Unexpired Leases, the
Schedule of Rejected Executory Contracts and Unexpired Leases or otherwise; and
(d) any dispute regarding whether a contract or lease is or was executory or expired;

4. ensure that distributions are accomplished pursuant to the provisions of the
Modified Second Amended Plan;
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10.

11.

12.

13.

14.

15.

adjudicate any motions, adversary proceedings, contested, or litigated matters, and
any other matters, and grant or deny any applications involving the Debtors that
may be pending on the Effective Date;

adjudicate any and all matters related to sections 1141 and 1146 of the Bankruptcy
Code;

enter and implement such orders as may be necessary or appropriate to execute,
implement, or consummate the provisions of the Modified Second Amended Plan
and all contracts, instruments, releases, indentures, and other agreements or
documents created in connection with the Confirmation Order, the Modified Second
Amended Plan, the Plan Supplement or the Disclosure Statement;

enter and enforce any order for the sale or transfer of property pursuant to
sections 363, 1123, or 1146(a) of the Bankruptcy Code;

resolve any cases, controversies, suits, disputes, or Causes of Action that may arise
in connection with the Consummation, interpretation, or enforcement of the
Modified Second Amended Plan or any Entity’s obligations incurred in connection
with the Modified Second Amended Plan;

issue injunctions, enter and implement other orders, or take such other actions as
may be necessary or appropriate to restrain interference by any Entity with Con-
summation or enforcement of the Modified Second Amended Plan and ensure
compliance with the Modified Second Amended Plan;

hear and determine any cases, controversies, suits, disputes, or Causes of Action
involving the existence, nature, scope, or enforcement of any exculpations, dis-
charges, injunctions, and releases granted in the Modified Second Amended Plan,
including under Error! Reference source not found. and enter such orders as may
be necessary or appropriate to implement or enforce such releases, injunctions, and
other provisions;

resolve any cases, controversies, suits, disputes, or Causes of Action with respect
to the repayment or return of distributions and the recovery of additional amounts
owed by the holder of a Claim or Interest for amounts not timely repaid pursuant to
Error! Reference source not found.;

enter and implement such orders as are necessary or appropriate if the Confirmation
Order is for any reason modified, stayed, reversed, revoked, or vacated;

determine any other matters that may arise in connection with, or relate to, the
Modified Second Amended Plan, the Disclosure Statement, the Confirmation
Order, or any contract, instrument, release, indenture, or other agreement or
document created in connection with the Modified Second Amended Plan or the
Disclosure Statement;

enter any order or final decree concluding or closing the Chapter 11 Cases;
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16.

17.

18.

19.

20.
21.
22.
23.

24.

25.
26.

27.

28.

adjudicate any and all disputes arising from or relating to distributions under the
Modified Second Amended Plan or any transactions contemplated therein,
including implementation of the Appellate Adjustment Mechanism;

consider any modifications of the Modified Second Amended Plan, to cure any
defect or omission, or to reconcile any inconsistency in any Bankruptcy Court
order, including the Confirmation Order;

determine requests for the payment of Claims and Interests entitled to priority pur-
suant to section 507 of the Bankruptcy Code;

adjudicate matters concerning state, local, federal, and foreign taxes and fees in
accordance with sections 346, 505, and 1146 of the Bankruptcy Code;

adjudicate whether and in what amount a Claim or Interest is Allowed;
adjudicate matters related to the DIP Financing and the DIP Orders;
recover all assets of the Debtors and property of the Estates, wherever located;

adjudicate any disputes concerning whether an Entity had sufficient notice of the
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,
or any deadline for responding or objecting to the amount of a Cure, in each case,
for the purpose of determining whether a Claim or Interest is discharged under the
Modified Second Amended Plan or for any other purpose;

adjudicate any rights, claims, or Causes of Action held by, or accruing to, the Debtor
pursuant to the Bankruptcy Code or pursuant to any federal statute or legal theory,
including, but not limited to, those set forth on the Schedule of Retained Causes of
Action;

enforce all orders previously entered by the Bankruptcy Court;

adjudicate any Cause of Action against any independent director of a Debtor
(including Patrick Bartels as independent director of Wolverine Intermediate
Holding) arising out of or related to a Covered Exculpation Matter to the maximum
extent permitted by law;

adjudicate the Financing Litigation Proceedings, to the extent contemplated under
the Stipulated Comprehensive Scheduling Order [ Adv. Pro. Dkt. No. 141]; and

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

Notwithstanding the foregoing: (a) the New Organizational Documents, the New Debt
Documents and any other documents contained in the Plan Supplement shall be governed in
accordance with applicable jurisdictional, forum selection, and dispute resolution clauses that may
be set forth in those documents, and (b) nothing in the Modified Second Amended Plan or
Confirmation Order shall impair any right of Langur Maize to seek to prosecute the Langur Maize
Retained Causes of Action in any applicable non-bankruptcy court of competent jurisdiction,
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including as reserved in the Stipulated Comprehensive Scheduling Order [ Adv. Pro. Dkt. No. 141];
provided that the rights of the Debtors, Reorganized Debtors, Langur Maize Excluded Parties and
any other Person are likewise reserved to seek to conclude the 2022 Financing Adversary
Proceeding before the Bankruptcy Court.

0. MISCELLANEOUS PROVISIONS
1. Effect of Modified Second Amended Plan
a. Reservation of Rights

Except as expressly set forth in the Modified Second Amended Plan, the Modified Second
Amended Plan shall have no force or effect unless the Bankruptcy Court enters the Confirmation
Order, and the Confirmation Order shall have no force or effect as to a Debtor if the Effective Date
does not occur as to such Debtor. None of the filing of the Modified Second Amended Plan, any
statement or provision contained in the Modified Second Amended Plan, or the taking of any action
by any Debtor with respect to the Modified Second Amended Plan, the Disclosure Statement, or
the Plan Supplement shall be or shall be deemed to be an admission or waiver of any rights of any
Debtor with respect to the holders of Claims or Interests before Consummation.

b. Immediate Binding Effect

Subject to Article IX.A of the Modified Second Amended Plan and notwithstanding
Bankruptcy Rules 3020(e), 6004(h), or 7062 or otherwise, upon Consummation, the terms of the
Modified Second Amended Plan shall be immediately effective and enforceable and binding upon
the Debtors, the Reorganized Debtors, and any and all holders of Claims or Interests (irrespective
of whether such Claims or Interests are deemed to have accepted the Modified Second Amended
Plan), all Entities that are party, or subject to, the settlements, compromises, releases, discharges,
and injunctions described in the Modified Second Amended Plan, each Entity acquiring property
under the Modified Second Amended Plan, and any and all of the Debtors’ counterparties to
Executory Contracts and/or Unexpired Leases and any other prepetition agreements.

c. Entire Agreement

Except as otherwise indicated, the Modified Second Amended Plan (including the Plan
Supplement) supersedes all previous and contemporaneous negotiations, promises, covenants,
agreements, understandings, and representations on such subjects, all of which have become
merged and integrated into the Modified Second Amended Plan.

d. Successors and Assigns

The rights, benefits, and obligations of any Entity named or referred to in the Modified
Second Amended Plan shall be binding on, and shall inure to the benefit of any heir, executor,
administrator, successor or assign, affiliate, officer, director, agent, representative, attorney,
beneficiaries, or guardian, if any, of each Entity.
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e. Termination of Injunctions and Stays

Unless otherwise provided in the Modified Second Amended Plan or in the Confirmation
Order, all injunctions or stays in effect in the Chapter 11 Cases pursuant to sections 105 or 362 of
the Bankruptcy Code or any order of the Bankruptcy Court, and existing on the Confirmation Date
(excluding any injunctions or stays contained in the Modified Second Amended Plan or the
Confirmation Order) shall remain in full force and effect until the Effective Date. For the avoidance
of doubt, (a) upon the Effective Date, the automatic stay pursuant to Bankruptcy Code section 362
of any litigation proceedings against or involving the applicable Debtors shall terminate and (b)
all injunctions or stays contained in the Modified Second Amended Plan or the Confirmation Order
shall remain in full force and effect in accordance with their terms.

f. Votes Solicited in Good Faith

Upon Confirmation, the Debtors shall be deemed to have solicited votes on the Modified
Second Amended Plan in good faith and in compliance with the Bankruptcy Code and, pursuant
to section 1125(e) of the Bankruptcy Code, the Debtors and their respective affiliates, agents,
representatives, members, principals, shareholders, officers, directors, employees, advisors, and
attorneys shall be deemed to have participated in good faith and in compliance with the Bankruptcy
Code in the offer, issuance, sale, and purchase of securities offered and sold under the Modified
Second Amended Plan and any previous plan, and, therefore, none of any such parties or
individuals or the Reorganized Debtors will have any liability for the violation of any applicable
law, rule, or regulation governing the solicitation of votes on the Modified Second Amended Plan
or the offer, issuance, sale, or purchase of the securities offered and sold under the Modified Second
Amended Plan and any previous plan.

g. Dissolution of the Committee

On the Effective Date, the Committee shall dissolve, and its members and the Retained
Professionals of the Committee shall be released and discharged of and from all further authority,
duties, responsibilities, and obligations related to and arising from and in connection with the
Chapter 11 Cases, except with respect to any continuing confidentiality obligations; provided,
however, that, the Committee shall continue to exist after the Effective Date and have standing and
a right to be heard for the following limited purposes: (a) applications, and any relief related
thereto, for payment of Retained Professional Fees of Retained Professionals of the Committee;
and (b) any appeals of the Confirmation Order.

The Committee believes that it must continue to exist after the Effective Date in order to
participate in any appeals and related proceedings. The Committee has stated that it intends to
object to confirmation of the Second Amended Plan absent revisions that provide for Committee’s
continued existence, which the Committee believes is necessary to ensure that general unsecured
creditors are not prejudiced after the Effective Date in connection with resolution of the Financing
Litigation Proceedings. The Debtors disagree that the Committee’s continued participation in the
Financing Litigation Proceedings is advisable or necessary to avoid prejudice to general unsecured
creditors.
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h. Closing of Chapter 11 Cases

On and after the Effective Date, all of the Chapter 11 Cases of the Debtors shall be deemed
closed except for one of the Chapter 11 Cases as determined by the Reorganized Debtors, and all
contested matters and adversary proceedings relating to any of the Debtors (including Claim
objections) shall be administered and heard in such Chapter 11 Case, irrespective of whether the
contested matter or adversary proceeding was commenced against a Debtor whose Chapter 11
Case was closed. Upon the occurrence of the Effective Date, the Reorganized Debtors shall be
permitted to change the name of the remaining Debtor and case caption of the remaining open
Chapter 11 Case as desired, in the Reorganized Debtors’ sole discretion.

The 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. Contents of Modified Second Amended Plan
a. Exhibits

All exhibits, schedules, supplements, and appendices to the Modified Second Amended
Plan (including any other documents to be executed, delivered, assumed, or performed in
connection with Consummation of the Modified Second Amended Plan) are incorporated into and
are a part of the Modified Second Amended Plan as if set forth in full in the Modified Second
Amended Plan.

b. Non-Severability

Before Confirmation, if any term or provision of the Modified Second Amended Plan is
held by the Bankruptcy Court to be invalid, void, or unenforceable, the Bankruptcy Court, at the
request of the Debtors (with the consent of the Required Secured Noteholders, not to be
unreasonably withheld, and in a manner consistent with the Specified Creditor Consent Rights
(solely to the extent applicable)), shall have the power to alter and interpret such term or provision
to make it valid or enforceable to the maximum extent practicable, consistent with the original
purpose of the term or provision held to be invalid, void, or unenforceable, and such term or
provision shall then be applicable as altered or interpreted. Notwithstanding any such holding,
alteration, or interpretation, the remainder of the terms and provisions of the Modified Second
Amended Plan will remain in full force and effect and will in no way be affected, impaired, or
invalidated by such holding, alteration, or interpretation. Confirmation shall constitute a judicial
determination and shall provide that each term and provision of the Modified Second Amended
Plan, as it may have been altered or interpreted in accordance with the foregoing, is: (a) valid and
enforceable pursuant to its terms; (b) integral to the Modified Second Amended Plan and may not
be deleted or modified without consent of the Debtors or the Reorganized Debtors, consistent with
the terms set forth herein; and (c) non-severable and mutually dependent.

c. Conflicts

In the event of a conflict between the Modified Second Amended Plan and the Disclosure
Statement, the terms of the Modified Second Amended Plan shall control in all respects. In the
event of a conflict between the Modified Second Amended Plan (excluding the Plan Supplement)
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and the Plan Supplement, the terms of the relevant document in the Plan Supplement shall control
(unless stated otherwise in such Plan Supplement document or in the Confirmation Order). In the
event of a conflict between the Confirmation Order and the Modified Second Amended Plan
(including the Plan Supplement), the Confirmation Order shall control.

3. Notices

Any pleading, notice, or other document required by the Modified Second Amended Plan
to be served on or delivered to the Debtors, or the Reorganized Debtors, shall be served on:

Wesco Aircraft Holdings, Inc.
2601 Meacham Blvd., Suite 400
Fort Worth, 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

After entry of the Confirmation Order, the Debtors shall notify all Persons entitled to notice
of filings in the Chapter 11 Cases that each such Person (other than the U.S. Trustee) must file a
renewed request pursuant to Bankruptcy Rule 2002 in order to continue to receive documents that
are filed after the Effective Date. After service of that notice and Consummation of the Modified
Second Amended Plan, the Reorganized Debtors shall be authorized to limit the list of Persons
receiving documents pursuant to Bankruptcy Rule 2002 to the Reorganized Debtors, the U.S.
Trustee and those Persons that have filed renewed requests.

[Remainder of page intentionally blank]
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SECTION V.
VOTING PROCEDURES AND REQUIREMENTS

A.  WHO MAY VOTE
1. Voting Classes

As explained above at Section IV.B.1.b (entitled “Standards for Acceptance of a Plan
Plan”), the Bankruptcy Code does not provide all holders of claims and interests the right to vote
on a chapter 11 plan. Creditors or equity interest holders whose claims or interests are not Impaired
by a plan are conclusively presumed to have accepted the plan pursuant to section 1126(f) of the
Bankruptcy Code and are not entitled to vote. Under section 1124 of the Bankruptcy Code, a class
of claims or interests is deemed to be “Impaired” under a plan unless (a) the plan leaves unaltered
the legal, equitable, and contractual rights to which such claim or interest entitles the holder
thereof, or (b) notwithstanding any legal right to an accelerated payment of such claim or interest,
the plan cures all existing defaults (other than defaults resulting from the occurrence of events of
bankruptcy) and reinstates the maturity of such claim or interest as it existed before the default.
Creditors and equity interest holders whose claims or interests are Impaired by a plan, but who
will receive no distribution under the plan, are also not entitled to vote because they are deemed
to have rejected the plan pursuant to section 1126(g) of the Bankruptcy Code. The Modified Second
Amended Plan materially and adversely changes the treatment of 1L Notes Claims (Class 4) and
materially changes the treatment of 2026 Notes Claims (Class 6). Accordingly, the Debtors will
re-solicit the votes of Classes 4 and 6. All other Classes entitled to vote have already been solicited
according to the Solicitation and Voting Procedures previously approved by the Court in the Order
(1) Approving the Disclosure Statement, (II) Approving Solicitation and Voting Procedures, (I11)
Approving Forms of Ballots, (IV) Scheduling a Confirmation Hearing, and (V) Establishing Notice
and Objection Procedures [Dkt. No. 1228]], which remain in full force and effect with respect to
all Classes other than Classes 4 and 6.

2. Voting Record Date

Consistent with the provisions of Bankruptcy Rule 3018(b), the Debtors have fixed
September 3, 2024 as the “Voting Record Date” for the determination of holders of Claims entitled
to vote to accept or reject the Modified Second Amended Plan.

3. Fiduciaries and Other Representatives

If a Ballot is signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer
of a corporation, or other Entity acting in a fiduciary or representative capacity, that Entity must
indicate such capacity when signing. If requested by the Debtors, the signing Entity will be
required to submit evidence satisfactory to the Debtors of its authority to so act. Each authorized
signatory must submit a separate Ballot for each holder on whose behalf the authorized signatory
is voting.
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B. VOTING DEADLINE

Each Ballot must be submitted to and actually received by the Solicitation Agent at or
before the Voting Deadline (5:00 p.m. (Central Time) on September 27, 2024), unless the Debtors
extend the Voting Deadline. Except to the extent requested by the Debtors, in their sole discretion,
or as ordered by the Bankruptcy Court pursuant to Bankruptcy Rule 3018, no Ballot received by
the Solicitation Agent after the Voting Deadline will be counted or otherwise used in connection
with the Debtors’ request for confirmation of the Modified Second Amended Plan.

The Debtors expressly reserve the right to extend the Voting Deadline by oral or written
notice to the Solicitation Agent. The Debtors may extend the Voting Deadline an unlimited number
of times, may extend the Voting Deadline by any increment, and may extend the Voting Deadline
retroactively. The Debtors will have no obligation to publish, advertise, or otherwise communicate
any such extension, other than by notifying each of the Prepetition Indenture Trustees for convey-
ance to the noteholders in their respective facilities, posting a notice on the Solicitation Agent’s
website at https://www.veritaglobal.net/Incora, and filing a notice of the extension with the
Bankruptcy Court.

The Debtors offer no assurance that they will exercise their right to extend the Voting
Deadline, and votes may not be transmitted orally, by fax, by email (except for Master Ballots
submitted via email), or by any other means not approved by the Court. Accordingly, each eligible
holder of a Claim or Interest is urged to return its completed and signed Ballot promptly.

C. ESTABLISHING CLAIM AMOUNTS FOR VOTING PURPOSES

The Claim amount established by the Solicitation and Voting Procedures shall control for
voting purposes only and shall not constitute the Allowed amount of any Claim. Moreover, any
amounts filled in on any Ballot by the Debtors through the Solicitation Agent or the holder of the
Claim, as applicable, are not binding for purposes of allowance and distribution. In tabulating
votes, the following hierarchy will be used to determine the amount of the Claim associated with
each claimant’s vote:

a. the Claim amount: (i) specified in the Solicitation and Voting Procedures;
(i1) settled and/or agreed by the Debtors, as reflected in a document filed
with the Court; (iii) set forth in an order of the Court; or (iv) set forth in a
document executed by the Debtors pursuant to authority granted by the
Court;

b. the Claim amount Allowed pursuant to a Resolution Event under the proce-
dures set forth in the Solicitation and Voting Procedures;

c. the Claim amount contained in a Proof of Claim that has been timely filed
(or deemed timely filed by the Court under applicable law), except for any
amounts asserted on account of any interest accrued after the Petition Date;
provided that Ballots cast by holders of Claims who timely file a Proof of
Claim in respect of a contingent Claim (for example, a claim based on pend-
ing litigation) or in a wholly-unliquidated or unknown amount based on a
reasonable review of the Proof of Claim and supporting documentation by
the Debtors or their advisors that is not the subject of an objection will count
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for satisfying the numerosity requirement of section 1126(c) of the
Bankruptcy Code and will count in the amount of $1.00 for the purposes of
satisfying the amount requirement of section 1126(c) of the Bankruptcy
Code, and, if a Proof of Claim is filed as partially liquidated and partially
unliquidated, such Claim will be counted for voting purposes only in the
liquidated amount; provided, further, that, to the extent the Claim amount
contained in the Proof of Claim is different from the Claim amount set forth
in a document filed with the Court as referenced in subparagraph (a) above,
the Claim amount in the document filed with the Court shall supersede the
Claim amount set forth on the Proof of Claim;

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
shall be disallowed for voting purposes) and (ii) has not been superseded by
a timely Proof of Claim; and

e. if none of the foregoing applies to a Claim, the Claim will be disallowed for
voting purposes.

If a Proof of Claim is amended, the last timely Proof of Claim shall be subject to these rules
and will supersede any earlier Claim, which will then be disallowed for voting purposes.

The aggregate Allowed amounts for the 1L Notes Claims, 2024 Unsecured Notes Claims,
2026 Notes Claims, and the 2027 Unsecured Notes Claims (collectively, the “Notes Claims™) for
voting purposes will be the Allowed amount of such Claims that is proposed under the Modified
Second Amended Plan. Furthermore, the amount ascribed to each directly registered holder or
Nominee will be proportionate to the principal amount of the respective Notes held by such directly
registered holder or Nominee as of the Voting Record Date, as evidenced by the books and records
of the respective Indenture Trustees and by securities position reports of the Depository Trust
Company (“DTC”).

D. VOTING PROCEDURES
1. Ballot Submission

Each Ballot enclosed with this Disclosure Statement is marked with the Class in which the
corresponding Claim has been placed under the Modified Second Amended Plan. All votes to
accept or reject the Modified Second Amended Plan must be cast by properly submitting the duly
completed and executed Ballot in accordance with the instructions set forth on the applicable
Ballot. If you wish to vote on the Modified Second Amended Plan, you must complete and sign
your Ballot in accordance with the instructions printed on the Ballot, being sure to check one (and
only one) of the boxes labeled “Accept (vote for) the Modified Second Amended Plan as to each
Debtor” or “Reject (vote against) the Modified Second Amended Plan as to each Debtor.” Any
executed Ballot that does not indicate either acceptance or rejection of the Modified Second
Amended Plan, or that indicates both acceptance and rejection of the Modified Second Amended
Plan, will not be counted.
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Each holder of multiple Claims within a single Class must vote each of its Claims within
that Class either to accept or to reject the Modified Second Amended Plan and may not split its
vote. If a holder of Claims holds multiple Claims within a particular Class, the Debtors may, in
their discretion, instruct the Solicitation Agent to aggregate that holder’s Claims within the
applicable Class for the purpose of counting votes.

As set forth in greater detail on each Ballot’s instructions, each Ballot may be submitted in
paper form or by email. Ballots will not be accepted by fax or other means.

If you are entitled to vote and you did not receive a correct Ballot, received a damaged
Ballot, or lost your Ballot, please contact the Solicitation Agent through its website at
www.veritaglobal.net/incora/inquiry or by phone at (888)251-2937 (U.S./Canada) or
+1 (310) 751-2613 (International).

2. Ballot Submission by Beneficial Noteholders and Their Nominees
a. Record Holders

A beneficial holder of a Notes Claim that holds a Claim as a record holder in its own name
should vote on the Modified Second Amended Plan by completing and signing a Ballot (a “Record
Holder Ballot”) and returning it directly to the Solicitation Agent on or before the Voting Deadline.
The voting amounts of any record holder of a Claim will be the amounts set forth on the books and
records of the applicable indenture trustee as of the Voting Record Date.

b. Beneficial Holders Holding Through DTC Nominees
1. Beneficial Holders

In addition to the foregoing generally applicable voting and ballot tabulation procedures,
the following procedures shall apply to Beneficial Holders of Notes Claims who hold their position
through a broker, bank, or other nominee or an agent of a broker, bank, or other nominee (each of
the foregoing, a “Nominee”). A beneficial holder that holds its claim in “street name” through a
Nominee (a “Beneficial Holder”) may vote on the Modified Second Amended Plan through one of
the following two methods, as selected by the Beneficial Holder’s Nominee:

e Each Beneficial Holder that holds its Claim through a particular Nominee
will complete and sign a Ballot (a “Beneficial Holder Ballot”) 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
collect and review Beneficial Holder Ballots and return a completed
“master” ballot (a “Master Ballot”) to the Solicitation Agent by the Voting
Deadline.

or

e Each Beneficial Holder that holds its Claim through a particular Nominee
will receive a pre-validated Beneficial Holder Ballot from its Nominee,
which the Beneficial Holder must return directly to the Solicitation Agent
by the Voting Deadline.
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If it is a Nominee’s customary practice to forward solicitation information to Beneficial
Holders and to collect votes from them by voter information form (“VIF”), email, telephone or
other means of communication, the Nominee may employ that method instead of sending a paper
Beneficial Holder Ballot and Solicitation Package.

No Beneficial Holder Ballot delivered to a Nominee will be counted unless the Nominee
properly delivers to the Solicitation Agent, by the Voting Deadline, either (a) that Beneficial Holder
Ballot with proper validation or (b) a Master Ballot that incorporates the Beneficial Holder’s vote
and (if applicable) other elections.

If a Beneficial Holder holds Claims through more than one Nominee or through multiple
accounts, it may receive more than one Beneficial Holder Ballot. It should then execute a separate
Beneficial Holder Ballot for each block of Claims that it holds through a Nominee and return each
such Beneficial Holder Ballot to the appropriate Nominee.

Votes cast by Beneficial Holders through Nominees will be applied to the positions held by
those Nominees, as of the Voting Record Date, as evidenced by securities position reports obtained
from the Depository Trust Company. Votes submitted by a Nominee pursuant to a Master Ballot
will not be counted in excess of the amount of recorded Claims held by the Nominee as of the
Voting Record Date.

1. Nominees

A Nominee that is the DTC account holder of Claims on behalf of one or more Beneficial
Holders shall obtain votes and other elections from those Beneficial Holders consistent with
customary practices for obtaining the votes of securities held in “street name,” in one of the
following two ways:

e Pre-Validated Ballots. The Nominee may “pre-validate” a Beneficial
Holder Ballot by (a) signing the Beneficial Holder Ballot; (b) indicating on
the Beneficial Holder Ballot the amount and the account number of the
Claims held by the Nominee for the particular Beneficial Holder; and
(c) forwarding the Beneficial Ballot, together with the Disclosure
Statement, a postage-paid return envelope pre-addressed to the Solicitation
Agent, and other materials requested to be forwarded, to the Beneficial
Holder for voting. The Beneficial Holder must then complete the infor-
mation requested in the Beneficial Ballot and return the Beneficial Ballot
directly to the Solicitation Agent in the pre-addressed, postage-paid return
envelope so that it is received by the Solicitation Agent on or before the
Voting Deadline. A list of the Beneficial Holders to whom “pre-validated”
Beneficial Ballots were delivered should be maintained by Nominees for
inspection for at least one year from the Voting Deadline.

e Master Ballots. The Nominee may obtain the votes of Beneficial Holders
by forwarding to each Beneficial Holder an unsigned Beneficial Holder
Ballot through mail, VIF, email, or any other reliable and customary method
of collecting votes from a Beneficial Holder, together with the Disclosure
Statement, a postage-paid return envelope addressed to the Nominee (in the
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case of a physical mailing), and other materials requested to be forwarded.
Each such Beneficial Holder must then indicate its vote and other elections
on the Beneficial Holder Ballot, complete the information requested on the
Beneficial Holder Ballot, review the certifications contained on the Benefi-
cial Holder Ballot, execute the Beneficial Holder Ballot, and return the
Beneficial Holder Ballot to the Nominee. If it is accepted practice for a
Nominee to collect votes through a VIF, email, or other method, the
Beneficial Holder shall follow the Nominee’s instruction for completing and
submitting its votes to the Nominee. After collecting the Beneficial Holders’
votes, the Nominee should, in turn, complete a Master Ballot compiling the
votes and other information from the Beneficial Holders, execute the Master
Ballot, and deliver the Master Ballot to the Solicitation Agent so that it is
received by the Solicitation Agent at or before the Voting Deadline. All
Beneficial Ballots returned by Beneficial Holders should either be
forwarded to the Solicitation Agent along with the Master Ballot or retained
by the Nominee for inspection for at least one year from the Voting
Deadline. Each Nominee should advise its Beneficial Holders to return
their Beneficial Ballots to the Nominee by a date and time calculated by
the Nominee to allow it to prepare and return the Master Ballot to the
Solicitation Agent so that the Master Ballot is received by the Solicita-
tion Agent on or before the Voting Deadline.

3. Notices of Non-Voting Status for Holders of 1.25L Notes and PIK
Notes

The Debtors previously distributed Notices of Non-Voting Status to holders of 1.25L Notes
and PIK Notes and allowed such holders to opt out of the Third-Party Releases in connection with
the Modified First Amended Plan. The Notices of Non-Voting Status will not be re-distributed, and
any timely and valid opt-out election previously submitted will remain in effect.

4. Opt-Out from Releases

The Modified Second Amended Plan contains the Third-Party Release described above at
Section IV.K.4.f. You may opt out of the Third-Party Release by checking the box labeled “Opt
out of the Third-Party Release” that follows the Third-Party Release provisions on the applicable
Ballot. If you opt out of consenting to the Third-Party Release, then you will not be a Released
Party, even if you would otherwise be entitled to be a Released Party.

Regardless of whether you vote on acceptance or rejection of the
Modified Second Amended Plan, you must return your Ballot at
or before the Voting Deadline in compliance with the instruc-
tions in order to opt out of the Third-Party Release.

5. Withdrawal or Change of Votes

If multiple Ballots are received from the same holder with respect to the same Claim prior
to the Voting Deadline, the last properly executed, timely submitted electronic Ballot will be
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deemed to reflect that voter’s intent and will supersede and revoke any prior Ballot. If no such
electronic Ballot submission is made, the last properly executed, timely submitted paper Ballot
will be deemed to reflect that voter’s intent and will supersede and revoke any prior paper Ballot
submission. Following the Voting Deadline, a holder may not change its vote in a previously cast
Ballot from acceptance to rejection, without first obtaining authority from the Bankruptcy Court
pursuant to the requirements of and in compliance with Bankruptcy Rule 3018(a).

6. Waivers of Defects and Irregularities

Unless otherwise directed by the Bankruptcy Court, all questions as to the validity, form,
eligibility (including time of receipt), acceptance, and revocation or withdrawal of Ballots will be
determined by the Debtors in their sole discretion, which determination will be final and binding.
Effective withdrawals of Ballots must be delivered to the Solicitation Agent prior to the Voting
Deadline. The Debtors reserve the absolute right to contest the validity of any purported
withdrawal. The Debtors also reserve the right to reject any and all Ballots not in proper form or
the acceptance of which would, in the opinion of the Debtors or their counsel, be unlawful. The
Debtors further reserve the right to waive any defects or irregularities or conditions of delivery as
to any particular Ballot or to waive the Voting Deadline as to any particular Ballot, in each case
with notice to the Committee and notice to and consent of the Required Secured Noteholders,
subject to contrary order of the Bankruptcy Court. The Debtors’ interpretation of the Ballot and its
instructions will be final and binding on all parties, unless otherwise ordered by the Bankruptcy
Court. Unless waived, any defects or irregularities in connection with deliveries of Ballots must
be cured within such time as the Debtors (or the Bankruptcy Court) determine. Neither the Debtors
nor any other person will be under any duty to provide notification of defects or irregularities with
respect to deliveries of Ballots, nor will any of them incur any liabilities for failure to provide such
notification. Unless otherwise directed by the Bankruptcy Court, delivery of such Ballots will not
be deemed to have been made until such irregularities have been cured or waived. Ballots
previously furnished (and as to which any irregularities have not theretofore been cured or waived)
will be invalidated.

E. AGREEMENTS UPON FURNISHING BALLOTS

The delivery of a Ballot that votes to accept the Modified Second Amended Plan will
constitute the agreement of the corresponding creditor with respect to such Ballot to accept: (a) all
of the terms of, and conditions to, the Solicitation; and (b) the terms of the Modified Second
Amended Plan including the injunction, releases, and exculpations set forth in the Modified Second
Amended Plan. The Debtors will note in the Voting Report all defects or irregularities or conditions
of delivery that were waived as to any particular Ballot, all Ballots as to which the Voting Deadline
was waived, all Ballots that were rejected (along with the reason for rejection), and all opt outs to
the Releases.

F. FURTHER INFORMATION AND ADDITIONAL COPIES

If you have any questions about the Solicitation, your Ballot or the procedures for voting,
or to request additional copies of the Solicitation Materials, please call the Solicitation Agent’s
hotline at (888) 251-2937 (U.S./Canada) or +1 (310) 751-2613 (international), or submit an
electronic inquiry to the Solicitation Agent at www.veritaglobal.net/incora/inquiry.
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The Solicitation Agent cannot answer legal questions regarding the Modified Second
Amended Plan. For legal assistance (including regarding the Modified Second Amended Plan or
the Third-Party Release), please consult your own legal counsel.

[Remainder of page intentionally blank]
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SECTION VI.
CONFIRMATION OF MODIFIED SECOND
AMENDED PLAN

A. CONFIRMATION HEARING

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court, upon appropriate
notice to all required parties, to hold a hearing on confirmation of the Modified Second Amended
Plan. Notice of the confirmation hearing will be provided to all known creditors and equity holders
or their counsel. The confirmation hearing may be adjourned from time to time by the Bankruptcy
Court without further notice except for an announcement of the adjourned date made at the hearing
itself or on the docket for the Chapter 11 Cases.

B. OBJECTIONS TO CONFIRMATION

Section 1128(b) of the Bankruptcy Code provides that any party in interest may object to
confirmation of a plan. Any objection to confirmation of the Modified Second Amended Plan must
(a) be in writing, (b) conform to the Bankruptcy Rules and the Local Rules, and any orders of the
Bankruptcy Court, (c) set forth the name and address of the objecting party and the nature and
amount of Claims or Interests held or asserted by the objecting party, (d) state, with particularity,
the legal and factual basis for the objection and, if practicable, a proposed modification to the
Modified Second Amended Plan (or related materials) that would resolve such objection, and (e)
be filed with the Bankruptcy Court (contemporaneously with a proof of service) and served so as
to be received no later than the date and time designated in the notice of the confirmation hearing.
No objection shall, without leave of the Bankruptcy Court, exceed forty pages (excluding any
tables, exhibits, addenda, or other supporting material).

Any objection to confirmation must be served on the following parties:

Debtors:
Incora
2601 Meacham Blvd., Suite 400
Fort Worth, TX 76137
Attn: Dawn Landry

Counsel to Debtors:
Milbank LLP
55 Hudson Yards
New York, NY 10001
Attn: Dennis F. Dunne
Samuel A. Khalil
Benjamin M. Schak

and
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Haynes and Boone, LLP

1221 McKinney Street, Suite 400

Houston, TX 77010

Attn: Charles A. Beckham, Jr.
Patrick L. Hughes
Re’Necia Sherald

Counsel to the Committee:
Morrison & Foerster LLP
250 West 55th Street
New York, NY 10019-9601
Attn: Lorenzo Marinuzzi

Theresa A. Foudy
Benjamin Butterfield

and

McDermott Will & Emery LLP
2501 North Harwood Street, Suite 1900
Dallas, TX 75201-1664
Attn: Charles Gibbs
Jack Haake

Counsel to First Lien Noteholder Group:
Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, NY 10017
Attn: Damian S. Schaible
Angela M. Libby
Stephanie Massman

and

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

United States Trustee:

Kevin M. Epstein

United States Trustee Region 7
Southern and Western Districts of Texas
515 Rusk Avenue, Suite 3516

Houston, TX 77002

Attn: Jayson Ruff

123



Case 23-90611 Document 2069 Filed in TXSB on 09/05/24 Page 133 of 192

C. REQUIREMENTS FOR CONFIRMATION

At the Confirmation Hearing, the Bankruptcy Court will confirm the Modified Second
Amended Plan only if all of the requirements of section 1129 of the Bankruptcy Code are met.
Among other requirements, the Modified Second Amended Plan must be (a) feasible and (b) in the
“best interests” of holders of Impaired Claims and Interests.

1. Feasibility

Section 1129(a)(11) of the Bankruptcy Code permits a plan to be confirmed only if its
confirmation “is not likely to be followed by liquidation or the need for further financial reorgani-
zation” of the debtor or any successor to the debtor. This requirement is often referred to as the
“feasibility” test.

The Debtors believe that the Modified Second Amended Plan satisfies this requirement. For
purposes of determining whether the Modified Second Amended Plan meets this requirement, the
Debtors, in consultation with their financial advisors, have analyzed their ability to meet the
obligations that they will incur or assume under the Modified Second Amended Plan. As part of
that analysis, the Debtors have prepared consolidated projected financial results (the “Financial
Projections”) for each fiscal year following the Effective Date through 2027. These Financial
Projections, and the assumptions on which they are based, are attached to this Disclosure Statement
as Exhibit B. All holders of Claims who are entitled to vote to accept or reject the Modified Second
Amended Plan are urged to examine carefully, in consultation with professional financial advisors,
all of the assumptions on which the Financial Projections are based.

The Financial Projections have not been audited by a certified public accountant and have
not necessarily been prepared in accordance with generally accepted accounting principles. The
Debtors’ management and advisors have prepared the Financial Projections. While the Financial
Projections have been presented with numerical specificity, the Financial Projections are neces-
sarily based on a variety of estimates and assumptions which, though considered reasonable by
management, may not be realized and are inherently subject to significant business, economic,
competitive, industry, regulatory, and market and financial uncertainties and contingencies, many
of which will be beyond the Reorganized Debtors’ control. The Debtors caution that they cannot
make any representations as to the accuracy of the Financial Projections or to the Reorganized
Debtors’ ability to achieve the projected results. Some assumptions will inevitably differ from
actual conditions. Furthermore, events and circumstances occurring after the date on which the
Financial Projections were prepared may differ from any assumed facts and circumstances and
may affect financial results in a materially adverse or materially beneficial manner. The Financial
Projections, therefore, should not be relied upon as a guarantee or other assurance of the actual
results that will occur.

2. Best Interests

Section 1129(a)(7) of the Bankruptcy Code permits a plan to be confirmed only if each
holder of an impaired claim or interest that did not vote to accept the plan, will “receive or retain
under the plan on account of such claim or interest property of a value . . . that is not less than the
amount that such holder would so receive or retain if the debtor were liquidated under chapter 7”

124



Case 23-90611 Document 2069 Filed in TXSB on 09/05/24 Page 134 of 192

of the Bankruptcy Code on the Effective Date of the plan. This requirement is often referred to as
the “best interests” test.

Based on the Liquidation Analysis attached to this Disclosure Statement as Exhibit C, the
Debtors believe that all holders of Impaired Claims and Interests will receive, under the Modified
Second Amended Plan, property with a value greater than or equal to the value that they would
have received in a chapter 7 liquidation.

To estimate the potential recoveries in a chapter 7 liquidation, the Debtors estimated the
amount of liquidation proceeds that might be available for distribution (net of liquidation costs)
and the allocation of those proceeds among the Classes of Claims and Interests based on their
relative priorities under chapter 7 of the Bankruptcy Code.

The net amount of value available in a liquidation to the holders of unsecured Claims and
all Interests would be reduced by, first, the Claims of secured creditors to the extent of the value
of their respective collateral and, second, the administrative expenses and priority claims allowed
in chapter 7. Those administrative expenses would include the compensation of a trustee, as well
as counsel and other professionals retained by the trustee, asset disposition expenses, applicable
taxes, litigation costs, unpaid administrative expenses incurred by the Debtors and the Committee
in the Chapter 11 Cases, DIP Financing Claims and Claims arising from the Debtors’ operations
during the Chapter 11 Cases. The liquidation itself may trigger certain priority Claims that would
otherwise be due in the ordinary course of business. Those priority Claims would have to be paid
in full from the liquidation proceeds before any balance would be made available to pay unsecured
Claims. The liquidation would also prompt the rejection of executory contracts and unexpired
leases, and thereby create a significantly greater aggregate amount of unsecured Claims.

In a chapter 7 liquidation, no junior Class of Claims or Interests may be paid unless all
Classes of Claims or Interests senior to such junior Class are paid in full. Section 510(a) of the
Bankruptcy Code provides that subordination agreements are enforceable in a bankruptcy case to
the same extent that such subordination agreements are enforceable under applicable non-
bankruptcy law. Therefore, no Class of Claims or Interests that is contractually subordinated to
another Class (such as the 1.25L Notes Claims vis-a-vis the 1L Notes Claims) would receive any
payment on account of its Claims or Interests, unless and until such senior Class was paid in full.
If the probable distribution to a Class through a chapter 7 liquidation has a value greater than the
value of distributions to be received by the same Class under the Modified Second Amended Plan,
the Modified Second Amended Plan is not in the best interests of the members of that Class and
cannot be confirmed by the Bankruptcy Court.

The Liquidation Analysis demonstrates that each holder of Impaired Claims and Interests
will receive at least as much, if not more, under the Modified Second Amended Plan as it would
receive if the Debtors were liquidated under chapter 7. In particular, holders of 1.25L Notes Claims,
2024 Unsecured Notes Claims, 2027 Unsecured Notes Claims, other General Unsecured Claims,
General Unsecured Convenience Claims, 2024 Unsecured Notes Claims, PIK Notes Claims and
Existing Equity Interests would receive no value whatsoever in a liquidation under chapter 7.
Therefore, the Debtors believe that the Modified Second Amended Plan satisfies the requirements
of the “best interests” test.
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3. Acceptance by Class

The Bankruptcy Code defines “acceptance” of a plan by a Class of (a) Impaired Claims as
acceptance by creditors in that Class that hold at least two-thirds (%5) in dollar amount and more
than one-half (72) in number of the Allowed Claims in such Class held by creditors that cast ballots
for acceptance or rejection of the Modified Second Amended Plan and (b) Impaired Interests as
acceptance by Interest holders that hold at least two-thirds (%5) in amount of the Allowed Interests
in such Class held by holders that cast ballots for acceptance or rejection of the Modified Second
Amended Plan. However, any Class of Claims or Interests that is Unimpaired under the Modified
Second Amended Plan is deemed to have accepted the Modified Second Amended Plan and is
therefore not entitled to vote to accept or reject the Modified Second Amended Plan. Likewise, any
Class of Claims or Interests that does not entitle the holders of Claims or Interests to receive or
retain any property under the Modified Second Amended Plan on account of such Claims or
Interests is deemed to have rejected the Modified Second Amended Plan and is therefore not
entitled to vote to accept or reject the Modified Second Amended Plan.

A plan may be confirmed if it is accepted by each impaired class of claims or interests, or
if additional requirements (described below at Section VI.D, entitled “Additional Requirements
for Non-Consensual Confirmation”) are satisfied as to all non-accepting impaired classes.

Under the Modified Second Amended Plan, Classes 1, 2, 3, and 11 are Unimpaired and
deemed to accept the Modified Second Amended Plan. Depending on its treatment, Class 9 is
Unimpaired or is due to receive or retain no property under the Modified Second Amended Plan;
in either case, it is not entitled to vote to accept or reject the Modified Second Amended Plan. Class
5, Class 8, Class 9 (in the event that a Claim in Class 9 receives or retains no property under the
Modified Second Amended Plan) and Class 10 are deemed to reject the Modified Second Amended
Plan.

4. Deemed Acceptance of a Class in Which No Votes Are Cast

If no votes to accept or reject the Modified Second Amended Plan are received with respect
to a particular Class of Claims for which holders of such Claims are entitled to vote on the Modified
Second Amended Plan with respect to such Claims, such Class shall be deemed to have voted to
accept the Modified Second Amended Plan.

D. ADDITIONAL REQUIREMENTS FOR NON-CONSENSUAL
CONFIRMATION

1. Cram-Down

If any impaired class of claims or interests votes to reject a plan or is deemed to reject a
plan, the Bankruptcy Code nevertheless allows that plan to be confirmed over that class’s rejection,
so long as (a) at least one impaired class of claims accepts the plan, determined without including
any acceptance of such plan by an insider (b) the plan satisfies each of the requirements of section
1129(a) other than the requirement for acceptance by each impaired class, and (c¢) the plan satisfies
certain additional requirements set forth in section 1129(b) discussed below. This power to confirm
a plan over dissenting classes—often referred to as “cram-down”—assures that no single group of
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claims or interests can block a restructuring that otherwise meets the requirements of the
Bankruptcy Code and is in the interests of the other constituents in the case.

The additional requirements referred to above are that the plan may not “discriminate
unfairly” against an impaired dissenting class and must be “fair and equitable” toward an impaired
dissenting class.

The Debtors intend to pursue confirmation through cram-down, if necessary, as to Class 5
(1.25L Notes Claims), Class 6 (2026 Notes Claims), Class 7a (General Unsecured Claims), Class
7b (General Unsecured Convenience Claims), Class 7¢ (2024 Unsecured Notes Claims), Class 8
(PIK Notes Claims), and Class 10 (Existing Equity Interests), but not as to Class 4 (1L Notes
Claims). (Additionally, the Debtors submit that the cram-down requirements should not be applied
strictly to Class 9 (Intercompany Claims), which have no economic substance and will be impaired
only to preserve, improve, or simplify the accounting or tax position of the Debtors’ reorganized
enterprise. In any event, each holder of an Intercompany Claim is a proponent of the Modified
Second Amended Plan and has therefore waived any objection to its treatment under the Modified
Second Amended Plan.)

2. No Unfair Discrimination

The “unfair discrimination” test applies to classes of claims or interests that are of equal
priority and legal character but are receiving different treatment under the Modified Second
Amended Plan. The test does not require that the treatment be the same but that such treatment be
“fair.” Bankruptcy courts consider several factors in determining whether a plan discriminates
“unfairly,” and accordingly, a plan could treat two classes differently without unfairly
discriminating against the class receiving inferior treatment. This test applies only to classes that
reject or are deemed to reject the plan.

The Debtors believe that the Modified Second Amended Plan satisfies the “unfair
discrimination” test as to Classes 5, 6, 7a, 7b, 7c, 8, and 10.

3. Fair and Equitable

A chapter 11 plan is fair and equitable with respect to a dissenting class only if no class
senior to such dissenting class receives more than it is entitled to on account of such senior claims
or interests. The “fair and equitable” test imposes certain statutory requirements that depend on the
type of claims or interests in the dissenting class.

To be fair and equitable with respect to a dissenting class of impaired secured claims, a
plan must provide that each holder of such a claim either (a) retains liens on its collateral (or, if the
collateral is sold, on the proceeds) to the extent of the allowed amount of the secured claim and
also receives deferred cash payments having a value, as of the plan’s consummation, of at least the
allowed amount of the secured claim, or (b) otherwise receives the “indubitable equivalent” of its
secured claim. The provisions of section 1129(b) addressing secured claims are satisfied as to the
2026 Notes Claims.

To be fair and equitable with respect to a dissenting class of impaired unsecured claims, a
plan must provide that either (a) each holder of such a claim receives or retains property having a
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value, as of consummation of the plan, equal to the allowed amount of its claim, or (b) no holders
of claims or interests that are junior to the claims in the dissenting class will receive or retain any
property under the plan on account of its junior claim or interest.

The Debtors believe that the 1.25L Notes Claims are completely unsecured pursuant to
section 506(a) of the Bankruptcy Code and that the 2024 Unsecured Notes Claims are completely
unsecured as a result of the 2022 Financing Transactions and the Court’s Ruling. Accordingly, the
provisions of section 1129(b) addressing secured claims are not applicable.

The provisions of section 1129(b) addressing unsecured claims are satisfied as to the 1.25L
Notes Claims, the General Unsecured Claims, the General Unsecured Convenience Claims, and
the 2024 Unsecured Notes Claims because no holders of Claims or Interests that are junior to those
Classes will receive or retain any property on account of those Claims or Interests. The only junior
Claims or Interests that exist against the Debtors are those that will be Reinstated for the purpose
of preserving the Debtors’ organizational structure. Unless otherwise provided for in the
Description of Restructuring Transactions, Wolverine Intermediate Holding will be permitted to
retain its Interests in the Debtors solely for the purpose of preserving the business’s organizational
structure and in consideration of its distribution of new securities and assumption of new debt
pursuant to the Modified Second Amended Plan and the cancellation of the equity interests of its
own members—not on account of its existing Interests in the Debtors.

For the foregoing reasons, the Debtors believe that the “fair and equitable” test is satisfied
as to Classes 5, 6, 7a, 7b, and 7c.

The provisions of section 1129(b) are likewise satisfied as to the PIK Notes Claims because
the Existing Equity Interests in Wolverine Intermediate Holding will receive no distributions on
account of the Modified Second Amended Plan.

To be fair and equitable with respect to a dissenting class of impaired equity interests, a
plan must provide that either (a) each holder of such an interest receives or retains property having
a value, as of consummation of the plan, equal to the greater of (i) the allowed amount of any fixed
liquidation preference or fixed redemption price of its interest and (ii) the value of its interest, or
(b) no holders of interests that are junior to the interests in the dissenting class will receive or retain
any property under the plan on account of its junior claim or interest. No Claims or Interests are
junior to the Existing Equity Interests, so no such Claims or Interests will receive or retain any
property under the Modified Second Amended Plan. Accordingly, the Debtors believe that the “fair
and equitable” test is satisfied as to Class 10.

[Remainder of page intentionally blank]
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SECTION VII.
FEDERAL INCOME TAX CONSIDERATIONS

A. IMPORTANCE OF OBTAINING INDEPENDENT PROFESSIONAL
TAX ADVICE

The tax consequences of the Modified Second Amended Plan are
complex. The following summary does not discuss all aspects of
U.S. federal income taxation or other taxation that may be
relevant to the Debtors or to any particular holder of Claims in
light of its particular circumstances and income tax situation.
This summary is not a substitute for careful tax planning and
advice based on individual circumstances that pertain to a
particular holder of a Claim. Each holder of a Claim should
consult with its tax advisors as to the consequences of the
transactions contemplated by the Modified Second Amended
Plan, including the application and effect of federal, state, local,
or non-U.S. laws regarding income, estate and other taxation,
and of any changes in those laws.

B. TAX CONSEQUENCES OF THE RESTRUCTURING

The following discussion summarizes certain U.S. federal income tax consequences of the
implementation of the Modified Second Amended Plan to the Debtors and the Reorganized
Debtors, and holders of Allowed 1L Notes Claims, Allowed 2026 Notes Claims, Allowed 2024
Unsecured Notes Claims, Allowed General Unsecured Claims and Allowed General Unsecured
Convenience Claims (collectively, the “Addressed Claims”). This summary is based on the Internal
Revenue Code of 1986, as amended (the “7ax Code”), the U.S. Treasury Regulations promulgated
under the Tax Code (the “Treasury Regulations™), judicial decisions and published administrative
rules and pronouncements of the Internal Revenue Service (the “/RS™), all as in effect on the date
of this Disclosure Statement (collectively, “Applicable Tax Law”). This discussion is based on the
Debtors' current understanding of the expected terms of the Definitive Documents, specifically
with respect to the Takeback Debt, some of which have not yet been proposed nor approved by the
Bankruptcy Court, and the U.S. federal income tax consequences to a holder of an Addressed
Claim may differ materially from those discussed herein if the Definitive Documents ultimately
approved were to differ from the Debtors' expectation. Changes in Applicable Tax Law may have
retroactive effect and could significantly affect the U.S. federal income tax consequences described
below. Due to the lack of definitive judicial and administrative authority in a number of areas,
substantial uncertainty may exist with respect to some of the tax consequences described below.
The Debtors have not requested, and do not intend to request, any ruling or determination from the
IRS or any other taxing authority with respect to the tax consequences discussed in this Disclosure
Statement, and the discussion below is not binding upon the IRS or the courts. No assurance can
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be given that the IRS would not assert, or that a court would not sustain, a different position than
any position discussed in this Disclosure Statement.

This summary does not address foreign, state, local, gift, or estate tax consequences of the
Modified Second Amended Plan, nor does it purport to address all aspects of U.S. federal income
taxation that may be relevant to a holder in light of its individual circumstances or to a holder that
may be subject to special tax rules (such as persons who are related to the Debtors within the
meaning of the Tax Code, broker-dealers, banks, mutual funds, insurance companies, financial
institutions, small business investment companies, real estate investment trusts, regulated
investment companies, passive foreign investment companies, controlled foreign corporations,
tax-exempt organizations, pass-through entities, beneficial owners of pass-through entities, trusts,
governmental authorities or agencies, dealers and traders in securities, subchapter S corporations,
persons who hold Claims as part of a straddle, hedge, conversion transaction or other integrated
investment, persons using a mark-to-market method of tax accounting, holders of Claims who are
themselves in bankruptcy, persons subject to the alternative minimum tax or the “Medicare” tax
on net investment income, U.S. Holders (as defined below) whose functional currency is not the
U.S. dollar, U.S. expatriates and accrual method taxpayers that report income on an “applicable
financial statement”). Furthermore, this summary assumes that a holder of a Claim holds only
Claims in a single Class and holds such Claims as “capital assets” (within the meaning of section
1221 of the Tax Code). This summary also assumes that, unless as specifically noted below, the
various debt and other arrangements to which any of the Debtors are a party will be respected for
U.S. federal income tax purposes in accordance with their form. This summary does not discuss
differences in tax consequences to holders of Claims that act or receive consideration in a capacity
other than any other holder of a Claim of the same Class or Classes, and the tax consequences for
such holders may differ materially from those described below. This summary does not address the
U.S. federal income tax consequences to holders: (i) whose Claims are Unimpaired or otherwise
entitled to payment in full in Cash under the Modified Second Amended Plan or (ii) that are deemed
to reject the Modified Second Amended Plan. Furthermore, this summary does not address the
U.S. federal income tax consequences associated with the DIP Notes or DIP Financing Claims or
the receipt of the New Exit Notes in satisfaction of the DIP Notes.

For purposes of this discussion, a “U.S. Holder” is a beneficial owner of an Allowed
Addressed Claim that is: (1) an individual citizen or resident of the United States for U.S. federal
income tax purposes; (2) a corporation (or any other entity treated as a corporation for U.S. federal
income tax purposes) created or organized in or under the laws of the United States, any state
thereof or the District of Columbia; (3) an estate the income of which is subject to U.S. federal
income taxation regardless of the source of such income; or (4) a trust (A) if a court within the
United States is able to exercise primary jurisdiction over the trust’s administration and one or
more United States persons have authority to control all substantial decisions of the trust or (B) that
has a valid election in effect under applicable Treasury Regulations to be treated as a United States
person.

For purposes of this discussion, a “Non-U.S. Holder” is a beneficial owner of an Allowed
Addressed Claim that is not a U.S. Holder or a partnership (or other entity treated as a partnership
or other pass-through entity for U.S. federal income tax purposes).
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If a partnership (or other entity or arrangement treated as a partnership or other pass-
through entity for U.S. federal income tax purposes) is a holder of an Allowed Addressed Claim,
the tax treatment of a partner (or other beneficial owner) generally will depend upon the status of
the partner (or other beneficial owner) and the activities of the partner (or other beneficial owner)
and the entity. Partners (or other beneficial owners) of partnerships (or other pass-through entities)
that are holders of Allowed Addressed Claims should consult their respective tax advisors regard-
ing the U.S. federal income tax consequences of the Modified Second Amended Plan.

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

For U.S. federal income tax purposes, Wolverine Top Holding Corporation (“Parent”), a
non-debtor, is the common parent of an affiliated group of corporations that files a single consoli-
dated U.S. federal income tax return (the “Zax Group”), of which the Debtors are members or are
either foreign corporations or flow-through entities, directly or indirectly, wholly-owned by a
member of the Tax Group. The Debtors estimate that, as of the taxable year ending December 31,
2022, the Tax Group had federal net operating loss (“NOL”) carryforwards of almost $22 million.
In addition, the Debtors estimate that, as of the taxable year ending December 31, 2022, the Tax
Group also had interest expense carryforwards of approximately $515 million. As discussed below,
the Tax Group’s NOLs and other tax attributes may be, in connection with the implementation of
the Modified Second Amended Plan, significantly reduced, subject to limitation or entirely
unavailable to the Reorganized Debtors, depending on the manner in which the Restructuring
Transactions are consummated.

The tax consequences of the implementation of the Modified Second Amended Plan to the
Debtors will differ depending on whether the Restructuring Transactions are structured as an actual
or deemed taxable sale of the assets and/or stock of any Debtor or subsidiary of any Debtor (a
“Taxable Transaction™) or as a recapitalization or reorganization of the Debtors (a “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 to any Taxable Transaction have an aggregate fair market value in
excess of their aggregate tax basis (i.e., a “built-in gain”) or an aggregate fair market value less
than their aggregate tax basis (i.e., a “built-in loss”), the amount of any required reduction in the
aggregate tax basis of such assets by excluded cancellation of indebtedness income (“COD
Income”), whether sufficient tax attributes are available to offset any such built-in gain, future tax
benefits associated with a step-up (if any) in the tax basis of the assets sold pursuant to a Taxable
Transaction, and the amount and character of any losses with respect to the stock of any applicable
Debtor or subsidiary thereof, in each case for U.S. federal, state and local income tax purposes.

If the transactions undertaken pursuant to the Modified Second Amended Plan are
structured in whole or in part as a Taxable Transaction involving the transfer (or deemed transfer)
of the Debtors’ assets (or stock of subsidiaries, as discussed further below), the Debtors generally
would realize gain or loss in an amount equal to the difference between the value of the
consideration received by the Debtors plus certain liabilities treated as assumed (which aggregate
amount generally should equal the fair market value of the assets transferred (or deemed to be
transferred) by the Debtors, unless the amount of liabilities assumed exceeds the fair market value
of the assets transferred or deemed to be transferred) and the Debtors’ tax basis in such assets.
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Realized gains, if any, may be offset by current-year losses and deductions, which may include
interest deductions that may be (or become) available under section 163(j) of the Tax Code, NOL
carryforwards from prior years, if any, and any worthless stock deduction claimed with respect to
the equity of a Debtor that is available to offset all or a portion of such gains; provided that any
such gain that is ordinary in nature may not be offset by capital losses. Any taxable gain remaining
after such offsets would result in a cash tax obligation that would need to be satisfied by the
Reorganized Debtors. If the Reorganized Debtors purchase (or are deemed to purchase) assets or
stock of any Debtor pursuant to a Taxable Transaction, the Reorganized Debtors will take a fair
market value basis in the transferred assets or stock. However, if a Taxable Transaction involves a
purchase of stock, the Debtor whose stock is transferred (i) will retain its basis in its assets, unless
the Debtors and/or Reorganized Debtors are eligible to make, and timely make, certain elections
provided for under the Tax Code to treat such stock purchase as the purchase of such Debtor’s
assets, and (i1) may succeed to certain tax attributes of the Tax Group, subject to reduction for COD
Income as discussed below. If the Restructuring Transactions are consummated as a Taxable
Transaction treated as an asset transfer, the Debtors’ NOLs and other tax attributes will not carry
over to the Reorganized Debtors. The tax consequences to the Debtors of the Restructuring
Transactions, including the potential amount of cash tax liability (if any) resulting from a Taxable
Transaction, remain subject to ongoing analysis.

1. Cancellation of Debt and Reduction of Tax Attributes

In general, absent an exception, a debtor will realize and recognize COD Income upon
satisfaction of its outstanding indebtedness for total consideration less than the amount of such
indebtedness. The amount of COD Income, in general, is the excess of (a) the adjusted issue price
of the indebtedness satisfied, over (b) the sum of: (i) the amount of Cash paid; (ii) the issue price
of any new indebtedness of the taxpayer issued; and (iii) the fair market value of any other
consideration (including stock of the debtor) given in satisfaction of such satisfied indebtedness at
the time of the exchange.

Under section 108 of the Tax Code, a debtor is not, however, required to include any
amount of COD Income in gross income if the debtor is under the jurisdiction of a court in a case
under chapter 11 of the Bankruptcy Code and the discharge of debt occurs pursuant to that
proceeding. Instead, as a consequence of such exclusion, a debtor must reduce its tax attributes
(such as current year losses, NOL carryforwards, capital loss carryforwards, tax credits and tax
basis in assets) by the amount of COD Income that it excluded from gross income pursuant to
section 108 of the Tax Code. The reduction in tax attributes occurs only after the tax for the year
of the debt discharge has been determined. Any excess COD Income over the amount of available
tax attributes will generally not give rise to U.S. federal income tax and will generally have no
other U.S. federal income tax impact. Where the debtor joins in the filing of a consolidated U.S.
federal income tax return, applicable Treasury Regulations require, in certain circumstances, that
certain tax attributes of other members of the group also be reduced.

In connection with the implementation of the Modified Second Amended Plan, the Debtors
are expected to realize significant COD Income. The exact amount of any COD Income that will
be realized by the Debtors will depend, in part, on the value of the New Common Equity, the New
Takeback Notes and the 2024 Notes Distribution Rights and, therefore, will not be determinable
until the consummation of the Modified Second Amended Plan. The Debtors expect that the
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amount of COD Income will be sufficient to eliminate all of the Debtors” NOL carryforwards
allocable to periods prior to the Effective Date. In addition, depending on the structure of the
transactions undertaken pursuant to the Modified Second Amended Plan, some of the Debtors’ tax
basis in their assets may be reduced by COD Income. As noted above, whether or not the
Reorganized Debtors succeed to the tax attributes of the Debtors will depend on whether the
Restructuring Transactions are structured as a Taxable Transaction (and if a Taxable Transaction,
whether it is treated as an asset sale or stock sale) or as a Reorganization Transaction.

2. Limitation of NOL Carryforwards and Other Tax Attributes

Under sections 382 and 383 of the Tax Code, if a corporation undergoes an “ownership
change,” the amount of any NOLs, interest expense carryforwards, tax credit carryforwards, net
unrealized built-in losses, and possibly certain other attributes of the corporation allocable to
periods prior to the ownership change (collectively, “Pre-Change Losses™) that may be utilized to
offset future taxable income generally are subject to an annual limitation. If the Reorganized
Debtors succeed to any Pre-Change Losses, the implementation of the Modified Second Amended
Plan is expected to result in an “ownership change” of the Reorganized Debtors and, as a result,
the Reorganized Debtors’ use of those Pre-Change Losses will be subject to limitation unless an
exception to the general rules of section 382 of the Tax Code applies. For this purpose, if a
corporation (or consolidated group) has a net unrealized built-in loss at the time of an ownership
change (taking into account most assets and items of “built-in” income and deductions), then
generally built-in losses (including amortization or depreciation deductions attributable to such
built-in losses) recognized during the following five years (up to the amount of the original net
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 of (a) $10,000,000 or (b) 15% of the
fair market value of its assets (with certain adjustments) before the ownership change. On
September 9, 2019, the IRS issued proposed Treasury Regulations that would significantly modify
the calculation and treatment of net unrealized built-in gains and losses; however, the IRS amended
the proposed effective date provision of those Treasury Regulations to exempt from the new
Treasury Regulations ownership changes pursuant to chapter 11 cases filed prior to the Treasury
Regulations becoming effective. Thus, if the proposed Treasury Regulations are finalized in their
current form, the proposed Treasury Regulations are not expected to apply to the Reorganized
Debtors and the remainder of this discussion assumes they will not apply.

a. General Section 382 Annual Limitation

In general, the amount of the annual limitation to which a corporation that undergoes an
“ownership change” would be subject is equal to the product of (a) the fair market value of the
stock of the corporation immediately before the “ownership change” (with certain adjustments)
multiplied by (b) the “long-term tax-exempt rate” (3.62% for ownership changes occurring in
August 2024). The section 382 limitation may be increased to the extent that the company
recognizes certain built-in gains in its assets during the five-year period following the ownership
change or is treated as recognizing built-in gains pursuant to the safe harbors provided in IRS
Notice 2003-65 (in either case, up to the amount of the company’s original net unrealized built-in
gain). Section 383 of the Tax Code applies a similar limitation to capital loss carryforwards and
tax credits. Any unused limitation may be carried forward, thereby increasing the annual limitation
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in the subsequent taxable year. As discussed below, however, special rules may apply in the case
of a corporation that experiences an ownership change as the result of a bankruptcy proceeding.

b. Special Bankruptcy Exception

An exception to the forgoing annual limitation rules generally applies when so-called
“qualified creditors” of a debtor corporation in a chapter 11 case receive, in respect of their Claims,
at least 50 percent of the vote and value of the stock of the reorganized debtor (or a controlling
corporation, if also in chapter 11) pursuant to a confirmed chapter 11 plan (the “382(1)(5)
Exception™). Under the 382(/)(5) Exception, a debtor’s Pre-Change Losses are not limited on an
annual basis, but instead, NOL carryforwards and/or interest expense carryforwards will be
reduced by the amount of any interest deductions claimed during the taxable year prior to and
including the effective date of the plan of reorganization, in respect of all debt converted into stock
in the reorganization. If the 382(/)(5) Exception applies and the Reorganized Debtors undergo
another “ownership change” within two years after the Effective Date, then the Reorganized
Debtors’ Pre-Change Losses thereafter would be effectively eliminated in their entirety.

Where the 382(/)(5) Exception is not applicable to a corporation in bankruptcy (either
because the debtor does not qualify for it or the debtor otherwise elects not to utilize the 382(/)(5)
Exception), a second special rule will generally apply (the “382(1)(6) Exception”). Under the
382(/)(6) Exception, the annual limitation will be calculated by reference to the lesser of the value
of the debtor corporation’s new stock (with certain adjustments) immediately after the ownership
change or the value of such debtor corporation’s assets (determined without regard to liabilities)
immediately before the ownership change. This differs from the ordinary rule that requires the fair
market value of a debtor corporation that undergoes an “ownership change” to be determined
before the events giving rise to the change. The 382(/)(6) Exception also differs from the 382(/)(5)
Exception in that under it the debtor corporation is not required to reduce its NOL carryforwards
by the amount of interest deductions claimed within the prior three-year period, and the debtor
may undergo a subsequent change of ownership within two years without automatically triggering
the elimination of its Pre-Change Losses. The resulting limitation from the subsequent change of
ownership would be determined under the regular rules for ownership changes.

If the Restructuring Transactions are structured as a Taxable Transaction that is treated as
an asset transfer, the Reorganized Debtors are not expected to succeed to the Debtors’ NOLs and
other tax attributes, with the result that section 382 should not be relevant to the Reorganized
Debtors. If the Restructuring Transactions are structured as a Reorganization Transaction or a stock
transfer where the Reorganized Debtors succeed to any of the Debtors’ Pre-Change Losses, the
application of section 382, including whether the 382(/)(5) Exception may apply, will need to be
considered after taking into account any reduction of NOLSs or other tax attributes for COD Income
and the impact of any prior section 382 ownership changes to a portion of the Debtors’ existing
NOLSs and other tax attributes.
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D. CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES TO
U.S. HOLDERS

1. Tax Treatment of Class A New Equity and Class B New Equity and
New Takeback Notes

Based on the terms of the New Common Equity and New Takeback Notes, Reorganized
Incora intends to treat the New Common Equity and New Takeback Notes as equity of Reorganized
Incora for U.S. federal income tax purposes. In the case of the New Takeback Notes, Reorganized
Incora intends to take the position that such instrument is not “preferred stock™ for purposes of
section 305 of the Tax Code. The remainder of this discussion assumes that the New Common
Equity and New Takeback Notes will be treated as equity of Reorganized Incora and the New
Takeback Notes will not be treated as “preferred stock™ for purposes of section 305 of the Tax
Code. In general, the characterization of an instrument for U.S. federal income tax purposes as
debt or equity by its issuer as of the time of issuance is binding on a holder. This characterization,
however, is not binding on the IRS or 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
ultimately hold, that the New Takeback Notes constitute debt of Reorganized Incora or as
“preferred stock” for purposes of section 305 of the Tax Code (or, in each case, some other form
of financial instrument). If the New Common Equity and New Takeback Notes were treated as
something other than equity of Reorganized Incora for U.S. federal income tax purposes or, in the
case of the New Takeback Notes, stock that is not “preferred stock” for purposes of section 305 of
the Tax Code, the U.S. federal income tax consequences to holders of the New Common Equity
and New Takeback Notes would be materially different from that described below. Each holder of
New Common Equity and New Takeback Notes is urged to consult its own tax advisor regarding
the U.S. federal income tax treatment of such instrument.

2. Treatment of Claims as Securities

As discussed further below, the U.S. federal income tax consequences to holders of
Allowed Addressed Claims may depend on whether the Allowed Addressed Claims constitute
“securities” for U.S. federal income tax purposes. Neither the Tax Code nor the Treasury Regula-
tions defines the term “security”. Whether a debt instrument constitutes a “security” is determined
based on all relevant facts and circumstances, but most authorities have held that the length of the
term of a debt instrument at initial issuance is an important factor in determining whether such
instrument is a security for U.S. federal income tax purposes. These authorities have indicated that
a term of less than five years is evidence that the instrument is not a security, whereas a term of
ten years or more is evidence that it is a security. There are numerous other factors that could be
taken into account in determining whether a debt instrument is a security, including the available
collateral, the creditworthiness of the obligor, the subordination or lack thereof with respect to
other creditors, the right to vote or otherwise participate in the management of the obligor,
convertibility of the instrument into an interest of the obligor, whether payments of interest are
fixed, variable, or contingent, and whether such payments are made on a current basis or accrued.

The 2024 Unsecured Notes, the 2026 Notes and the 2027 Unsecured Notes were each
issued in 2019 with an initial term of five, seven and eight years, respectively. The 1L Notes and
1.25L Notes were issued in 2022 as part of a debt exchange transaction. While the 1L Notes and
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1.25L Notes each had an initial term of just four and five years, respectively, they were each
received in exchange for prior debt having an initial term of five and eight years, respectively.
Based on certain IRS guidance, in certain circumstances, a loan issued in exchange for a debt
instrument that would have been treated as a security may be considered a security notwithstanding
that the new loan has a term of less than five years. Each holder of an Allowed Addressed Claim
is urged to consult its own tax advisor regarding whether such Allowed Addressed Claim should
be treated as a “security” for U.S. federal income tax purposes.

3. Consequences of Exchange for U.S. Holders of Allowed Addressed
Claims

a. Gain or Loss on Allowed 1L Notes Claims

On the Effective Date, the holders of Allowed 1L Notes Claims will exchange their 1L
Notes Claims for (x) New Common Equity and (y) New Takeback Notes. Pursuant to the Modified
Second Amended Plan, the Debtors may also pay certain Restructuring Expenses attributable to
the 1L Indenture Trustee and the First Lien Noteholder Group. It is possible that all or a portion of
these payments may be treated as payment of cash to certain holders of Allowed 1L Notes Claims.
The remaining discussion does not address the tax treatment to a U.S. Holder of Allowed 1L Notes
Claims if any such amounts paid by the Debtors is treated as cash consideration with respect to the
U.S. Holder’s Allowed 1L Notes Claims. U.S. Holders are urged to consult their own tax advisors
regarding the tax consequences of any such payment.

As described above, the U.S. federal income tax consequences to a U.S. Holder of an
Allowed 1L Notes Claim will depend, in part, on whether the transactions undertaken pursuant to
the Modified Second Amended Plan constitute, for U.S. federal income tax purposes, (a) a Taxable
Transaction, or (b) a Reorganization Transaction and, if a Reorganization Transaction, the steps
for implementing the Modified Second Amended Plan. The U.S. federal income tax consequences
to U.S. Holders of Allowed 1L Notes Claims may further depend on whether the Allowed 1L Notes
Claims surrendered constitute “securities” for U.S. federal income tax purposes.

Reorganization Transaction. If either (i) the Allowed 1L Notes Claims constitute
“securities” for U.S. federal income tax purposes, the issuer of the New Common Equity and the
New Takeback Notes (which are intended to be treated as equity for tax purposes, as described
above) is the issuer of the Allowed 1L Notes Claims and the transaction is treated as a
“reorganization” (within the meaning of section 368(a)(1) of the Tax Code) with respect to a U.S.
Holder of Allowed 1L Notes Claims or (ii) the transaction is described in section 351 of the Tax
Code (which may apply even if the Allowed 1L Notes Claims are not treated as securities) with
respect to a U.S. Holder of Allowed 1L Notes Claims, subject to the discussion under “—Accrued
Interest and OID” below, a U.S. Holder of Allowed 1L Notes Claims will not recognize any gain
or loss. A U.S. Holder’s tax basis in the New Common Equity and New Takeback Notes received
by such holder (apart from amounts allocable to accrued but unpaid interest or accrued original
issue discount (“OID”)) will equal the holder’s tax basis in its Allowed 1L Notes Claims exchanged
therefor, with such basis allocable to the New Common Equity and New Takeback Notes based on
their relative fair market values. Subject to the rules regarding accrued but unpaid interest and
accrued OID, a U.S. Holder’s holding period in the New Common Equity and New Takeback
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Notes received should include the holding period for the Allowed 1L Notes Claims exchanged
therefor.

Taxable Transaction. If the Restructuring Transactions are not described in the preceding
paragraph, a U.S. Holder of an Allowed 1L Notes Claim is generally expected to recognize gain
or loss with respect to such Claim equal to the difference between (i) the sum of the fair market
value of its pro rata share of the New Common Equity and New Takeback Notes (other than
amounts, if any, allocable to accrued but unpaid interest (including OID), discussed below under
“—Accrued Interest and OID”) and (ii) such U.S. Holder’s tax basis in their Allowed 1L Notes
Claims. The character of such gain or loss as capital or ordinary will be determined by a number
of factors, including the tax status of the U.S. Holder, whether the Allowed 1L Notes Claim
constitutes a capital asset in such U.S. Holder’s hands, whether the Allowed 1L Notes Claim was
purchased at a discount, and whether and to what extent the U.S. Holder previously claimed a bad
debt deduction with respect to its Allowed 1L Notes Claim. If the recognized gain is capital gain,
it generally would be long-term capital gain if the U.S. Holder has held its Allowed 1L Notes Claim
for more than one year at the time of the exchange. The deductibility of capital losses is subject to
certain limitations (as discussed below). To the extent that a portion of the consideration received
in exchange for its Allowed 1L Notes Claim is allocable to accrued but unpaid interest or OID, the
U.S. Holder may recognize ordinary income. See “—Accrued Interest and OID” and “—Market
Discount”, below. In the case of a transaction described in this paragraph, a U.S. Holder’s tax basis
in the New Common Equity and New Takeback Notes received in respect of its Allowed 1L Notes
Claim should be equal to the fair market value of the New Common Equity and New Takeback
Notes, respectively, and the U.S. Holder’s holding period for New Common Equity and New
Takeback Notes received on the Effective Date should begin on the day following the Effective
Date. It is possible that a U.S. Holder of an Allowed 1L Notes Claim will be required to defer the
recognition of loss resulting from the exchange of an Allowed 1L Notes Claim for New Common
Equity and New Takeback Notes if it is determined that the value of such New Common Equity
and/or New Takeback Notes is sufficiently uncertain due to the Appellate Adjustment Mechanism.
U.S. Holders are urged to consult their own tax advisors regarding the possibility that any loss may
be deferred.

b. Gain or Loss on Allowed 2026 Notes Claims

On the Effective Date, the holders of Allowed 2026 Notes Claims will exchange their 2026
Notes Claims for (x) New Common Equity and (y) New Takeback Notes. A portion of the Allowed
2026 Notes Claims may be attributable to the 2026 Secured Fees and Expenses. The U.S. federal
income tax treatment of the receipt of New Common Equity and New Takeback Notes for the
portion of the Allowed 2026 Claims that is attributable to the 2026 Secured Fees and Expenses 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
tax advisors regarding the tax consequences of such receipt.

As described above, the U.S. federal income tax consequences to a U.S. Holder of an
Allowed 2026 Notes Claim will depend, in part, on whether the transactions undertaken pursuant
to the Modified Second Amended Plan constitute, for U.S. federal income tax purposes, (a) a
Taxable Transaction, or (b) a Reorganization Transaction and, if a Reorganization Transaction, the
steps for implementing the Modified Second Amended Plan. The U.S. federal income tax
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consequences to U.S. Holders of Allowed 2026 Notes Claims may further depend on whether the
Allowed 2026 Notes Claims surrendered constitute “securities” for U.S. federal income tax
purposes.

Reorganization Transaction. If either (i) the Allowed 2026 Notes Claims constitute
“securities” for U.S. federal income tax purposes, the issuer of the New Common Equity and the
New Takeback Notes (which are intended to be treated as equity for tax purposes, as described
above) is the issuer of the Allowed 2026 Notes Claims and the transaction is treated as a
“reorganization” (within the meaning of section 368(a)(1) of the Tax Code) with respect to a U.S.
Holder of Allowed 2026 Notes Claims or (ii) the transaction is described in section 351 of the Tax
Code (which may apply even if the Allowed 2026 Notes Claims are not treated as securities) with
respect to a U.S. Holder of Allowed 2026 Notes Claims, subject to the discussion under “—
Accrued Interest and OID” below, a U.S. Holder of Allowed 2026 Notes Claims will not recognize
any gain or loss. A U.S. Holder’s tax basis in the New Common Equity and New Takeback Notes
received by such holder (apart from amounts allocable to accrued but unpaid interest or accrued
OID) will equal the holder’s tax basis in its Allowed 2026 Notes Claims exchanged therefor, with
such basis allocable to the New Common Equity and New Takeback Notes based on their relative
fair market values. Subject to the rules regarding accrued but unpaid interest and accrued OID, a
U.S. Holder’s holding period in the New Common Equity and New Takeback Notes received
should include the holding period for the Allowed 2026 Notes Claims exchanged therefor.

Taxable Transaction. If the Restructuring Transactions are not described in the preceding
paragraph, a U.S. Holder of an Allowed 2026 Notes Claim is generally expected to recognize gain
or loss with respect to such Claim equal to the difference between (i) the sum of the fair market
value of its pro rata share of the New Common Equity and New Takeback Notes (other than
amounts, if any, allocable to accrued but unpaid interest (including OID), discussed below under
“—Accrued Interest and OID”) and (ii) such U.S. Holder’s tax basis in their Allowed 2026 Notes
Claims. The character of such gain or loss as capital or ordinary will be determined by a number
of factors, including the tax status of the U.S. Holder, whether the Allowed 2026 Notes Claim
constitutes a capital asset in such U.S. Holder’s hands, whether the Allowed 2026 Notes Claim
was purchased at a discount, and whether and to what extent the U.S. Holder previously claimed
a bad debt deduction with respect to its Allowed 2026 Notes Claim. If the recognized gain is capital
gain, it generally would be long-term capital gain if the U.S. Holder has held its Allowed 2026
Notes Claim for more than one year at the time of the exchange. The deductibility of capital losses
is subject to certain limitations (as discussed below). To the extent that a portion of the
consideration received in exchange for its Allowed 2026 Notes Claim is allocable to accrued but
unpaid interest or OID, the U.S. Holder may recognize ordinary income. See “—Accrued Interest
and OID” and “—Market Discount”, below. In the case of a transaction described in this paragraph,
a U.S. Holder’s tax basis in the New Common Equity and New Takeback Notes received in respect
of its Allowed 2026 Notes Claim should be equal to the fair market value of the New Common
Equity and New Takeback Notes, respectively, and the U.S. Holder’s holding period for New
Common Equity and New Takeback Notes received on the Effective Date should begin on the day
following the Effective Date. It is possible that a U.S. Holder of an Allowed 2026 Notes Claim
will be required to defer the recognition of loss resulting from the exchange of an Allowed 2026
Notes Claim for New Common Equity and New Takeback Notes if it is determined that the value
of such New Common Equity and/or New Takeback Notes is sufficiently uncertain due to the
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Appellate Adjustment Mechanism. U.S. Holders are urged to consult their own tax advisors
regarding the possibility that any loss may be deferred.

C. Gain or Loss on Allowed 2024 Unsecured Notes Claims

On the Effective Date, the holders of Allowed 2024 Unsecured Notes Claims will exchange
their 2024 Unsecured Notes Claims for (x) New Common Equity and (y) the 2024 Notes
Distribution Rights. As described above, the U.S. federal income tax consequences to a U.S.
Holder of an Allowed 2024 Unsecured Notes Claim will depend, in part, on whether the
transactions undertaken pursuant to the Modified Second Amended Plan constitute, for U.S.
federal income tax purposes, (a) a Taxable Transaction, or (b) a Reorganization Transaction and,
if a Reorganization Transaction, the steps for implementing the Modified Second Amended Plan.
The U.S. federal income tax consequences to U.S. Holders of Allowed 2024 Unsecured Notes
Claims may further depend on whether the Allowed 2024 Unsecured Notes Claims surrendered
constitute “securities” for U.S. federal income tax purposes and the appropriate U.S. federal
income tax treatment of the 2024 Notes Distribution Rights, which treatment is uncertain.

Reorganization Transaction. If either (i) the Allowed 2024 Unsecured Notes Claims
constitute “securities” for U.S. federal income tax purposes, the issuer of the New Common Equity
is the issuer of the Allowed 2024 Unsecured Notes Claim, the 2024 Notes Distribution Rights are
considered stock or securities of the issuer, and the transaction is treated as a “reorganization”
(within the meaning of section 368(a)(1) of the Tax Code) with respect to a U.S. Holder of Allowed
2024 Unsecured Notes Claims or (ii) the transaction is described in section 351 of the Tax Code
(which may apply even if the Allowed 2024 Unsecured Notes Claims are not treated as securities)
with respect to a U.S. Holder of Allowed 2024 Unsecured Notes Claims and the 2024 Notes
Distribution Rights are considered stock of the issuer, subject to the discussion under “—Accrued
Interest and OID” below, a U.S. Holder of Allowed 2024 Unsecured Notes Claims will not
recognize any gain or loss. If the all of the above requirements are satisfied but, in the case of
clause (i), the 2024 Notes Distribution Rights are not stock or securities of the issuer, or, in the
case of clause (ii), the 2024 Notes Distribution Rights are not stock of the issuer, the 2024 Notes
Distribution Rights will be considered “boot” and the U.S. Holder will not recognize loss, but will
recognize gain, if any, but not in excess of an amount equal to the fair market value of the 2024
Notes Distribution Rights received by such U.S. Holder. If the 2024 Notes Distribution Rights are
not “boot,” a U.S. Holder’s tax basis in the New Common Equity and 2024 Notes Distribution
Rights received by such holder (apart from amounts allocable to accrued but unpaid interest or
accrued OID) will equal the holder’s tax basis in its Allowed 2024 Unsecured Notes Claims
exchanged therefor, with such basis allocable to the New Common Equity and 2024 Notes
Distribution Rights based on their relative fair market values. If the 2024 Notes Distribution Rights
are treated as “boot,” a U.S. Holder’s tax basis in the New Common Equity received by such holder
(apart from amounts allocable to accrued but unpaid interest or accrued OID) will equal the
holder’s tax basis in its Allowed 2024 Unsecured Notes Claims exchanged therefor, increased by
the amount of any gain recognized pursuant to such exchange and reduced by the fair market value
of the 2024 Notes Distribution Rights. A U.S. Holder’s tax basis in the 2024 Notes Distribution
Rights received by such holder should equal the fair market value of the 2024 Notes Distribution
Rights. Subject to the rules regarding accrued but unpaid interest and accrued OID, a U.S. Holder’s
holding period in New Common Equity and 2024 Notes Distribution Rights, if not considered
“boot,” should include the holding period for the Allowed 2024 Unsecured Notes Claims
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exchanged therefor. If the 2024 Notes Distribution Rights are considered “boot,” a U.S. Holder’s
holding period for 2024 Notes Distribution Rights received on the Effective Date should begin on
the day following the Effective Date.

Taxable Transaction. If the Restructuring Transactions are not described in the preceding
paragraph, a U.S. Holder of an Allowed 2024 Unsecured Notes Claim is generally expected to
recognize gain or loss with respect to such Claim equal to the difference between (i) the sum of
the fair market value of its pro rata share of the New Common Equity and 2024 Notes Distribution
Rights (other than amounts, if any, allocable to accrued but unpaid interest (including OID),
discussed below under “—Accrued Interest and OID”) and (i1) such U.S. Holder’s tax basis in
their Allowed 2024 Unsecured Notes Claims. The character of such gain or loss as capital or
ordinary will be determined by a number of factors, including the tax status of the U.S. Holder,
whether the Allowed 2024 Unsecured Notes Claim constitutes a capital asset in such U.S. Holder’s
hands, whether the Allowed 2024 Unsecured Notes Claim was purchased at a discount, and
whether and to what extent the U.S. Holder previously claimed a bad debt deduction with respect
to its Allowed 2024 Unsecured Notes Claim. If the recognized gain is capital gain, it generally
would be long-term capital gain if the U.S. Holder has held its Allowed 2024 Unsecured Notes
Claim for more than one year at the time of the exchange. The deductibility of capital losses is
subject to certain limitations (as discussed below). To the extent that a portion of the consideration
received in exchange for its Allowed 2024 Unsecured Notes Claim is allocable to accrued but
unpaid interest or OID, the U.S. Holder may recognize ordinary income. See “—Accrued Interest
and OID” and “—Market Discount”, below. In the case of a transaction described in this paragraph,
a U.S. Holder’s tax basis in the New Common Equity and 2024 Notes Distribution Rights received
in respect of its Allowed 2024 Unsecured Notes Claim should be equal to the fair market value of
the New Common Equity and 2024 Notes Distribution Rights, respectively, and the U.S. Holder’s
holding period for New Common Equity and 2024 Notes Distribution Rights received on the
Effective Date should begin on the day following the Effective Date. It is possible that a U.S.
Holder of an Allowed 2024 Unsecured Notes Claim will be required to defer the recognition of
loss resulting from the exchange of an Allowed 2024 Unsecured Notes Claim for New Common
Equity and 2024 Notes Distribution Rights if it is determined that the value of such New Common
Equity and/or 2024 Notes Distribution Rights is sufficiently uncertain due to the Appellate
Adjustment Mechanism. U.S. Holders are urged to consult their own tax advisors regarding the
possibility that any loss may be deferred.

d. Gain or Loss on Allowed General Unsecured Claims

Pursuant to the Modified Second Amended Plan, in full and final satisfaction of Allowed
General Unsecured Claims, each holder thereof will receive New Common Equity.

The U.S. federal income tax consequences to a U.S. Holder of Allowed General Unsecured
Claims will depend, in part, on whether the transactions undertaken pursuant to the Modified
Second Amended Plan constitute, for U.S. federal income tax purposes, (a) a Taxable Transaction,
or (b) a Reorganization Transaction and, if a Reorganization Transaction, the steps for
implementing the Modified Second Amended Plan. The U.S. federal income tax consequences to
U.S. Holders of Allowed General Unsecured Claims may further depend on whether the applicable
Allowed General Unsecured Claims surrendered constitute “securities” for U.S. federal income
tax purposes.
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Reorganization Transaction. If either (i) the applicable Allowed General Unsecured
Claims constitute “securities” for U.S. federal income tax purposes, the issuer of the New Common
Equity is the issuer of the applicable Allowed General Unsecured Claims and the transaction is
treated as a “reorganization” (within the meaning of section 368(a)(1) of the Tax Code) with
respect to a U.S. Holder of applicable Allowed General Unsecured Claims or (ii) the transaction is
described in section 351 of the Tax Code (which may apply even if the applicable Allowed General
Unsecured Claims are not treated as securities) with respect to a U.S. Holder of applicable Allowed
General Unsecured Claims, subject to the discussion under “—Accrued Interest and OID” below,
a U.S. Holder of applicable Allowed General Unsecured Claims will not recognize any gain or
loss. A U.S. Holder’s tax basis in the New Common Equity received by such holder (apart from
amounts allocable to accrued but unpaid interest or accrued OID) will equal the holder’s tax basis
in its applicable Allowed General Unsecured Claims exchanged therefor. Subject to the rules
regarding accrued but unpaid interest and accrued OID, a U.S. Holder’s holding period in the New
Common Equity received should include the holding period for the applicable Allowed General
Unsecured Claims exchanged therefor.

Taxable Transaction. If the Restructuring Transactions are not described in the preceding
paragraph with respect to a U.S. Holder of Allowed General Unsecured Claims, such U.S. Holder
of Allowed General Unsecured Claims is expected to recognize gain or loss equal to the difference
between (i) the fair market value of its share of the New Common Equity (other than amounts, if
any, allocable to accrued by unpaid interest (including OID)) and (ii) such U.S. Holder’s adjusted
tax basis in their Allowed General Unsecured Claims. The character of such gain or loss as capital
or ordinary will be determined by a number of factors, including the tax status of the U.S. Holder,
whether the Allowed General Unsecured Claims constitute a capital asset in such U.S. Holder’s
hands, whether the Allowed General Unsecured Claims were purchased at a discount, and whether
and to what extent the U.S. Holder previously claimed a bad debt deduction with respect to its
Allowed General Unsecured Claims. If the recognized gain is capital gain, it generally would be
long-term capital gain if the U.S. Holder has held its Allowed General Unsecured Claims for more
than one year at the time of the exchange. The deductibility of capital losses is subject to certain
limitations (as discussed below). To the extent that a portion of the consideration received in
exchange for its Allowed General Unsecured Claims is allocable to accrued but unpaid interest or
OID, the U.S. Holder may recognize ordinary income. See “—Accrued Interest and OID” and “—
Market Discount”, below. In the case of a Taxable Transaction described in this paragraph, a U.S.
Holder’s tax basis in the New Common Equity received in respect of its Allowed General
Unsecured Claims should be equal to the fair market value of the New Common Equity and the
U.S. Holder’s holding period for New Common Equity received on the Effective Date should begin
on the day following the Effective Date.

e. Gain or Loss on Allowed Other Claims

Pursuant to the Modified Second Amended Plan, a U.S. Holder will receive Cash in full
and final satisfaction of the U.S. Holder’s Allowed Claims in Class 7b. A U.S. Holder of such
Claims should recognize gain or loss on such Claim in an amount equal to the difference between
the amount of Cash received and the U.S. Holder’s tax basis in such Claims. To the extent that a
portion of the consideration received in exchange for such Claims is allocable to accrued but
unpaid interest or OID, the U.S. Holder may recognize ordinary income. See “—Accrued Interest
and OID” and “—~Market Discount”, below. If the recognized gain is capital gain, it generally
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would be long-term capital gain if the U.S. Holder has held its Allowed Claims in the above-listed
Classes for more than one year at the time of the exchange. The deductibility of capital losses is
subject to certain limitations (as discussed below).

f. Accrued Interest and OID

In general, regardless of the manner in which the Restructuring Transactions are consum-
mated, to the extent that any amount received by a U.S. Holder of an Allowed Claim is attributable
to accrued but unpaid interest or OID on the debt instruments constituting the Allowed Claim, as
applicable, the receipt of such amount should be taxable to the U.S. Holder as ordinary interest
income (if not previously included in such Holder’s gross income). Conversely, a U.S. Holder of
an Allowed Claim may be able to recognize a deductible loss (or, possibly, a write off against a
reserve for worthless debts) to the extent that any accrued interest or OID previously was included
in the U.S. Holder’s gross income but was not paid in full. Such loss may be ordinary, but the tax
law is unclear on this point.

If the fair value of the consideration is not sufficient to fully satisfy all principal of and
interest on an Allowed Claim, the extent to which such consideration will be attributable to accrued
interest or OID is unclear. Under the Modified Second Amended Plan, the aggregate consideration
received in respect of Allowed Claims will be allocated first to the principal amount of such
Claims, with any excess allocated to unpaid interest that accrued on these Claims, if any. Certain
legislative history indicates that an allocation of consideration as between principal and interest
provided in a chapter 11 plan of reorganization is binding for U.S. federal income tax purposes,
while certain Treasury Regulations treat payments made under a debt instrument as allocated first
to any accrued but unpaid interest. The IRS could take the position that the consideration received
by the U.S. Holder should be allocated in some way other than as provided in the Modified Second
Amended Plan. U.S. Holders of Allowed Claims should consult their own tax advisors regarding
the proper allocation of the consideration received by them under the Modified Second Amended
Plan.

g. Market Discount

Under the “market discount” provisions of the Tax Code, some or all of any gain realized
by a U.S. Holder of an Allowed Claim who receives consideration pursuant to the Modified Second
Amended Plan in satisfaction of its Allowed Claim may be treated as ordinary income (instead of
capital gain), to the extent of the amount of “market discount” on the debt instruments constituting
the Allowed Claim, as applicable. In general, a debt instrument is considered to have been acquired
with “market discount” if it is acquired other than at original issue and if the U.S. Holder’s adjusted
tax basis in the debt instrument is less than (a) the sum of all remaining payments to be made on
the debt instrument, excluding “qualified stated interest” or (b) in the case of a debt instrument
issued with OID, its adjusted issue price, in each case, by at least a de minimis amount (equal to
0.25% of the sum of all remaining payments to be made on the debt instrument, excluding qualified
stated interest, multiplied by the number of remaining whole years to maturity).

Any gain recognized by a U.S. Holder on the taxable disposition of an Allowed Claim
acquired with market discount should generally be treated as ordinary income to the extent of the
market discount that accrued thereon while the Allowed Claim, as applicable, was considered to
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be held by the U.S. Holder (unless the U.S. Holder elected to include market discount in income
as it accrued). To the extent that Allowed Claims that were acquired with market discount are
exchanged in a Reorganization that qualifies for partially tax-free or fully tax-free treatment for
the exchanging U.S. Holder, any market discount that accrued on the Allowed Claims up to the
time of the exchange, but was not recognized by the U.S. Holder is carried over to the New
Common Equity or New Takeback Notes received therefor and any gain recognized on the
subsequent sale, exchange, redemption, or other disposition of the New Common Equity or New
Takeback Notes is treated as ordinary income to the extent of the accrued, but not recognized,
market discount with respect to the Allowed Claims.

U.S. Holders are urged to consult their own tax advisors regarding the tax consequences of
the exchange of Allowed Claims that were acquired with market discount pursuant to the Modified
Second Amended Plan.

4. Consequences to U.S. Holders of Claims of Owning and Disposing of
New Common Equity, New Takeback Notes and 2024 Notes
Distribution Rights

Conversion of New Common Equity and Adjustment of New Takeback Notes. The New
Common Equity and/or New Takeback Notes may be issued in multiple tranches to effectuate the
Appellate Adjustment Mechanism. In that case, it is expected that the terms of those tranches will
provide for an automatic conversion of such instruments, or other adjustment to such instruments,
to reflect the resolution of the Appellate Litigation. While the U.S. federal income tax treatment of
the conversions or adjustments describe above is unclear. The company currently intends to treat
such conversions or adjustments as transactions that do not result in the recognition of gain or loss
for U.S. federal income tax purposes. Assuming each such conversion or adjustment is treated as
such a transaction, a U.S. Holder would generally not be expected to recognize gain or loss as a
result of the conversion or adjustment and a U.S. Holder’s tax basis in the converted equity or
adjusted debt (which, as described above, is intended to be treated as equity for U.S. federal income
tax purposes), as applicable, will equal such U.S. Holder’s tax basis in its “pre-conversion’ equity
or “unadjusted” debt, as applicable, respectively. A U.S. Holder’s holding period in the converted
equity or adjusted debt, as applicable, will include the holding period for the “pre-conversion”
equity or “unadjusted” debt, as applicable. There can be no assurance that the IRS would not
contend, and that a court would not ultimately hold, that all or any of the conversions or
adjustments should be treated as taxable transactions. Each U.S. Holder should consult with their
own tax advisor regarding the tax consequences to such U.S. Holder in connection with the
conversions or adjustments.

Distribution on or Termination of the 2024 Notes Distribution Rights. Upon the
resolution of the Appellate Litigation, a holder of 2024 Notes Distribution Rights will either
receive New Takeback Notes (a “Distribution”) or the 2024 Notes Distribution Rights will
terminate without the holder receiving any consideration (a “Termination”). The U.S. federal
income tax treatment of a Distribution or Termination is unclear. It is possible that a Distribution
may be treated as part of a taxable exchange of the 2024 Notes Distribution Rights. Alternatively,
a Distribution may be treated as a nontaxable conversion of the 2024 Notes Distribution Rights
into New Takeback Notes pursuant to the terms of the 2024 Notes Distribution Rights. It is possible
that a Termination may permit a U.S. Holder of 2024 Note Distribution Rights to recognize a loss
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equal to such U.S. Holder’s tax basis in the 2024 Note Distribution Rights. Each U.S. Holder
should consult with their own tax advisor regarding the tax consequences to such U.S. Holder in
connection with a Distribution or Termination.

Distributions on New Common Equity and New Takeback Notes. Any distributions (or
deemed distributions) made on account of equity in Reorganized Incora (which includes the New
Common Equity and New Takeback Notes) will generally constitute dividends for U.S. federal
income tax purposes to the extent of the current or accumulated earnings and profits of
Reorganized Incora, as determined under U.S. federal income tax principles. As discussed above,
under “Treatment of New Takeback Notes as Equity,” Reorganized Incora intends to treat the New
Takeback Notes as equity of Reorganized Incora for U.S. federal income tax purposes that is not
“preferred stock™ for purposes of section 305 of the Tax Code. Nevertheless, there is a risk that,
pursuant to section 305 of the Tax Code, if Reorganized Incora makes an actual distribution on
account of the New Common Equity, the accretion on the New Takeback Notes would be treated
as a deemed distribution on the New Takeback Notes. Dividends (or deemed dividends) received
by a non-corporate U.S. Holder may be eligible for the lower rate applicable to long-term capital
gain if certain holding period requirements are satisfied. To the extent that a U.S. Holder receives
(or is deemed to receive) distributions that would otherwise constitute dividends for U.S. federal
income tax purposes but that exceed such current and accumulated earnings and profits, such
distributions (or deemed distributions) will be treated first as a non-taxable return of capital
reducing the U.S. Holder’s basis in its shares. Any such distributions (or deemed distributions) in
excess of the U.S. Holder’s basis in its shares (determined on a share-by-share basis) generally
will be treated as capital gain, which will be treated as long-term capital gain if such U.S. Holder’s
holding period in its equity interests exceeds one year as of the date of the distribution (or deemed
distribution). In the case of taxable distributions (or deemed distributions) of property, including
equity interests, the U.S. Holder will generally be expected to take fair market value basis in the
property received (or deemed received).

Amounts treated as dividends (or deemed dividends) paid to U.S. Holders that are
corporations generally will be eligible for the dividends-received deduction. However, the
dividends-received deduction is only available if certain holding period requirements are satisfied.
The length of time that a shareholder has held its stock is reduced for any period during which the
shareholder’s risk of loss with respect to the stock is diminished by reason of the existence of
certain options, contracts to sell, short sales or similar transactions. In addition, to the extent that
a corporation incurs indebtedness that is directly attributable to an investment in the stock on which
the dividend is paid, all or a portion of the dividends-received deduction may be disallowed.

Sale, Redemption or Repurchase of New Common Equity and New Takeback Notes.
Subject to the discussion below regarding redemption of equity in Reorganized Incora (which
includes the New Common Equity and New Takeback Notes), unless a non-recognition provision
applies, U.S. Holders generally will recognize capital gain or loss upon the sale or other taxable
disposition of the New Common Equity or New Takeback Notes. Such capital gain will be long-
term capital gain if, at the time of the sale or other taxable disposition, the U.S. Holder’s holding
period in the New Common Equity or New Takeback Notes is more than one year. Long-term
capital gains of a non-corporate taxpayer generally are taxed at preferential rates. The deductibility
of capital losses is subject to certain limitations as described below. In certain circumstances, a
U.S. Holder may be required to treat gain recognized on the taxable disposition of the New
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Common Equity or New Takeback Notes as ordinary income if such U.S. Holder took a bad debt
deduction with respect to its Allowed Claims or recognized an ordinary loss on the exchange of its
Allowed Claims pursuant to the Modified Second Amended Plan.

A full or partial redemption of equity in Reorganized Incora (which includes the New
Common Equity and New Takeback Notes) will be treated as a distribution taxable as a dividend
to holders of such equity interests to the extent of Reorganized Incora’s current or accumulated
earnings and profits, unless it can be satisfactorily established that, for U.S. federal income tax
purposes, (i) the redemption is “not essentially equivalent to a dividend,” (ii) the redemption
results in a “complete termination” of the holder’s interest in the equity interests of Reorganized
Incora (which includes the New Common Equity and New Takeback Notes) or (iii) the redemption
is “substantially disproportionate” with respect to the holder, all within the meaning of section
302(b) of the Tax Code. In any such case where one of these requirements is met, the redemption
will be subject to U.S. federal income tax in the manner described above with respect to sales and
other taxable dispositions generally. A redemption of the New Common Equity or New Takeback
Notes that is treated as a distribution taxable as a dividend will be subject to U.S. federal income
tax in the manner described above under “—Distributions on New Common Equity and New
Takeback Notes™.

As discussed above under “—~Market Discount”, in the case of any debt instrument under-
lying an Allowed Claim that was acquired at a “market discount” and is subject to partially tax-
free or fully tax-free treatment with respect to the exchange pursuant to the Modified Second
Amended Plan as more fully discussed above, the Tax Code indicates that any accrued market
discount in respect of such portion of the Allowed Claim, as applicable, that is not currently
includible in income should carry over to any nonrecognition property received in exchange
therefor (i.e., the New Common Equity and New Takeback Notes). Accordingly, in that situation,
any gain recognized by a holder upon a subsequent disposition of New Common Equity or New
Takeback Notes may be treated as ordinary income to the extent of the allocable portion of any
accrued market discount not previously included in income. To date, specific Treasury Regulations
implementing this rule have not been issued.

5. Limitation on Use of Capital Losses

U.S. Holders who recognize capital losses will be subject to limits on their use of capital
losses. For U.S. Holders other than corporations, capital losses may be used to offset any capital
gains (without regard to holding periods) plus ordinary income to the extent of the lesser of
(1) $3,000 (or $1,500 for married individuals filing separate returns), or (ii) the excess of the capital
losses over the capital gains. Non-corporate U.S. Holders may carry over unused capital losses and
apply them to capital gains and a portion of their ordinary income. For corporate U.S. Holders,
capital losses may only be used to offset capital gains. U.S. Holders who have more capital losses
than can be used in a tax year may be allowed to carry over the excess capital losses for use in
succeeding tax years. For corporate U.S. Holders, unused capital losses may be carried forward
for the five years following the capital loss year or carried back to the three years preceding the
capital loss year. Non-corporate U.S. Holders may carry over unused capital losses for an unlimited
number of years.
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E. CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES TO
NON-U.S. HOLDERS

1. Gain Recognition

Whether the satisfaction of an Allowed Claim is a taxable event or not will be determined
as noted above under the discussion relevant to U.S. Holders. To the extent that the Restructuring
Transactions are treated as a taxable exchange for a Non-U.S. Holder, or otherwise result in recog-
nition of gain for U.S. federal income tax purposes for such Non-U.S. Holder, any gain recognized
by such Non-U.S. Holder on the exchange of its Allowed Claims generally will not be subject to
U.S. federal income taxation unless (a) such Non-U.S. Holder is an individual who was present in
the United States for 183 days or more during the taxable year in which the Effective Date occurs
and certain other conditions are met or (b) such gain is effectively connected with the conduct by
such Non-U.S. Holder of a trade or business within the United States (and if an income tax treaty
applies, such gain is attributable to a permanent establishment maintained by such Non-U.S.
Holder in the United States).

If the first exception applies, to the extent that any gain is taxable, the Non-U.S. Holder
generally will be subject to U.S. federal income tax at a rate of 30% (or at a reduced rate or
exemption from tax under an applicable income tax treaty) on the amount by which such Non-U.S.
Holder’s capital gains allocable to U.S. sources exceed capital losses allocable to U.S. sources
during the taxable year of the exchange. If the second exception applies, the Non-U.S. Holder
generally will be subject to U.S. federal income tax with respect to any gain recognized on the
exchange in the same manner as a U.S. Holder. In addition, if such Non-U.S. Holder is a corpora-
tion, it may be subject to a branch profits tax equal to 30% (or such lower rate provided by an
applicable income tax treaty) of its effectively connected earnings and profits for the taxable year,
subject to certain adjustments.

2. Accrued Interest and OID

Subject to the discussions below under “—FATCA” and “—Information Reporting and
Backup Withholding”, payments to a Non-U.S. Holder that are attributable to accrued but unpaid
interest (including accrued OID) on the debt instruments constituting the surrendered Allowed
Claims generally will not be subject to U.S. federal income tax or withholding, provided that the
withholding agent has received or receives, prior to payment, appropriate documentation (gener-
ally, an IRS Form W-8BEN or W-8BEN-E (or applicable successor form)) establishing that the
Non-U.S. Holder is not a U.S. person, unless:

e the Non-U.S. Holder actually or constructively owns 10% or more of the total
combined voting power of all classes of Wesco Holdings Inc. stock entitled to vote;

e the Non-U.S. Holder is a “controlled foreign corporation” that is a “related person”
with respect to Wesco Holdings Inc. (each, within the meaning of the Tax Code);

e the Non-U.S. Holder is a bank receiving interest described in section 881(c)(3)(A)
of the Tax Code; or

e such interest (or OID) is effectively connected with the conduct by the Non-U.S.
Holder of a trade or business within the United States (in which case, provided the
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Non-U.S. Holder provides a properly executed IRS Form W-8ECI (or successor
form) to the withholding agent, the Non-U.S. Holder (x) generally will not be
subject to withholding tax, but (y) will be subject to U.S. federal income tax in the
same manner as a U.S. Holder (unless an applicable income tax treaty provides
otherwise), and a Non-U.S. Holder that is a corporation for U.S. federal income tax
purposes may also be subject to a branch profits tax with respect to such Non-U.S.
Holder’s effectively connected earnings and profits that are attributable to the
accrued interest at a rate of 30% (or at a reduced rate or exemption from tax under
an applicable income tax treaty)).

In the case of a Non-U.S. Holder that does not qualify for the exemption from withholding
tax with respect to accrued but unpaid interest (including accrued OID) on the Allowed Claims
described above, any payments attributable to accrued but unpaid interest (including OID) that is
not effectively connected income (as described in the fourth bullet above) generally will be subject
to withholding of U.S. federal income tax at a 30% rate (or at a reduced rate or exemption from
tax under an applicable income tax treaty). For purposes of providing a properly executed IRS
Form W-8BEN or W-8BEN-E, special procedures are provided under applicable Treasury Regu-
lations for payments through qualified foreign intermediaries or certain financial institutions that
hold customers’ securities in the ordinary course of their trade or business. As described above in
more detail, the Modified Second Amended Plan provides that the aggregate consideration to be
distributed to holders of Allowed Addressed Claims in each Class will be allocated first to the
principal amount of such Claims, with any excess allocated to unpaid interest that accrued on these
Allowed Claims, if any. The IRS could take the position that the consideration received by a Non-
U.S. Holder should be allocated in some way other than as provided in the Modified Second
Amended Plan. Non-U.S. Holders of Allowed Addressed Claims should consult their own tax
advisors regarding the proper allocation of the consideration received by them under the Modified
Second Amended Plan.

3. Consequences to Non-U.S. Holders of Claims of Owning and
Disposing of New Common Equity and New Takeback Notes

Conversion of New Common Equity and Adjustment of New Takeback Notes. The U.S
federal income tax consequences of the conversions or adjustments of the New Common Equity
or New Takeback Notes to a Non-U.S. Holder are generally expected to be the same as the U.S
federal income tax consequences of the conversions or adjustments to a U.S. Holder as described
above under “Consequences to U.S. Holders of Claims of Owning and Disposing of New Common
Equity, New Takeback Notes and 2024 Notes Distribution Rights — Conversion of New Common
Equity and Adjustment of New Takeback Notes.”

Distribution on or Termination of the 2024 Notes Distribution Rights. The U.S federal
income tax consequences of a Distribution or Termination with respect to the 2024 Note
Distribution Rights to a Non-U.S. Holder are generally expected to be the same as the U.S federal
income tax consequences of the conversions or adjustments to a U.S. Holder as described above
under “Consequences to U.S. Holders of Claims of Owning and Disposing of New Common Equity,
New Takeback Notes and 2024 Notes Distribution Rights — Distribution on or Termination of the
2024 Notes Distribution Rights.”
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Distributions on New Common Equity and New Takeback Notes. Any distributions (or
deemed distributions, including as a result of the application of section 305 of the Tax Code to the
New Takeback Notes, see — “Consequences to U.S. Holders of Claims of Owning and Disposing
of New Common Equity and New Takeback Notes — Distributions on New Common Equity and
New Takeback Notes’’) made on account of the New Common Equity or New Takeback Notes will
generally constitute dividends (or deemed dividends) for U.S. federal income tax purposes to the
extent of the current or accumulated earnings and profits of Reorganized Incora, as determined
under U.S. federal income tax principles. To the extent that a Non-U.S. Holder receives (or is
deemed to receive) distributions that would otherwise constitute dividends for U.S. federal income
tax purposes but that exceed such current and accumulated earnings and profits, such distributions
(or deemed distributions) will be treated first as a non-taxable return of capital reducing the Non-
U.S. Holder’s basis in its shares. Any such distributions (or deemed distributions) in excess of the
Non-U.S. Holder’s basis in its shares (determined on a share-by-share basis) generally will be
treated as capital gain from a sale or exchange (and the respective excess distributions as proceeds
from a sale or exchange as described below; see “—Sale, Redemption or Repurchase of New
Common Equity and New Takeback Notes” below).

Subject to the discussions below under “—FATCA” and “—Information Reporting and
Backup Withholding” and except as described below, dividends (or deemed dividends) paid with
respect to the New Common Equity or New Takeback Notes held by a Non-U.S. Holder that are
not effectively connected with a Non-U.S. Holder’s conduct of a U.S. trade or business (or if an
income tax treaty applies, are not attributable to a permanent establishment maintained by such
non-U.S. Holder in the United States) will be subject to U.S. federal withholding tax at a rate of
30% (or lower treaty rate or exemption from tax, if applicable). A Non-U.S. Holder generally will
be required to satisfy certain IRS certification requirements in order to claim a reduction of or
exemption from withholding under a tax treaty by filing IRS Form W-8BEN or W-8BEN-E (or a
successor form) upon which the Non-U.S. Holder certifies, under penalties of perjury, its status as
a Non-U.S. person and its entitlement to the lower treaty rate or exemption from tax with respect
to such payments.

Dividends (or deemed dividends) paid with respect to New Common Equity or New
Takeback Notes held by a Non-U.S. Holder that are effectively connected with the Non-U.S.
Holder’s conduct of a U.S. trade or business (and if an income tax treaty applies, are attributable
to a permanent establishment maintained by such Non-U.S. Holder in the United States) generally
will be subject to U.S. federal income tax in the same manner as a U.S. Holder, and a Non-U.S.
Holder that is a corporation for U.S. federal income tax purposes may also be subject to a branch
profits tax with respect to such Non-U.S. Holder’s effectively connected earnings and profits that
are attributable to the dividends at a rate of 30% (or at a reduced rate or exemption from tax under
an applicable income tax treaty).

Sale, Redemption or Repurchase of New Common Equity and New Takeback Notes.
Subject to the discussion below regarding redemptions of the New Common Equity and New
Takeback Notes and under “—Information Reporting and Backup Withholding”, a Non-U.S.
Holder generally will not be subject to U.S. federal income tax with respect to any gain recognized
on the sale or other taxable disposition of New Common Equity and New Takeback Notes unless:
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e such Non-U.S. Holder is an individual who is present in the United States for 183
days or more in the taxable year of disposition and certain other conditions are met
or who is subject to special rules applicable to former citizens and residents of the
United States;

e such gain is effectively connected with such Non-U.S. Holder’s conduct of a U.S.
trade or business (and if an applicable income tax treaty applies, such gain is
attributable to a permanent establishment maintained by such Non-U.S. Holder in
the United States); or

e Reorganized Incora is or has been during a specified testing period a “U.S. real
property holding corporation” (a “USRPHC”) for U.S. federal income tax purposes.

If the first exception applies, the Non-U.S. Holder generally will be subject to U.S. federal
income tax at a rate of 30% (or at a reduced rate or exemption from tax under an applicable income
tax treaty) on the amount by which such Non-U.S. Holder’s capital gains allocable to U.S. sources
exceed capital losses allocable to U.S. sources during the taxable year of disposition of the New
Common Equity or New Takeback Notes. If the second exception applies, the Non-U.S. Holder
generally will be subject to U.S. federal income tax with respect to such gain in the same manner
as a U.S. Holder, and a Non-U.S. Holder that is a corporation for U.S. federal income tax purposes
may also be subject to a branch profits tax with respect to earnings and profits effectively connected
with a U.S. trade or business that are attributable to such gains at a rate of 30% (or at a reduced
rate or exemption from tax under an applicable income tax treaty).

If the third exception applies, the Non-U.S. Holder generally will be subject to U.S. federal
income tax on any gain recognized on the disposition of all or a portion of its New Common Equity
and New Takeback Notes under the Foreign Investment in Real Property Tax Act (“FIRPTA™).
Taxable gain from the disposition of an interest in a USRPHC (generally equal to the difference
between the amount realized and such Non-U.S. Holder’s adjusted tax basis in such interest) will
constitute effectively connected income. Further, the buyer of the New Common Equity or New
Takeback Notes will generally be required to withhold a tax equal to 15% of the amount realized
on the sale. The amount of any such withholding would be allowed as a credit against the Non-
U.S. Holder’s federal income tax liability and may entitle the Non-U.S. Holder to a refund,
provided that the Non-U.S. Holder properly and timely files a tax return with the IRS.

In general, a corporation is a USRPHC as to a Non-U.S. Holder if the fair market value of
the corporation’s U.S. real property interests (as defined in the Tax Code and applicable Treasury
Regulations) equals or exceeds 50% of the aggregate fair market value of its worldwide real
property interests and its other assets used or held for use in a trade or business (applying certain
look-through rules to evaluate the assets of subsidiaries) at any time within the shorter of the 5-
year period ending on the effective time of the applicable disposition or the period of time the Non-
U.S. Holder held such interest. While a determination of whether Reorganized Incora will be a
USRPHC at a particular time will depend on the relative values of Reorganized Incora’s assets at
that time, based on Incora’s current assets and Reorganized Incora’s business plan, it does not
believe that it is currently treated or expect to be treated as a USRPHC.

As discussed above under “—Consequences to U.S. Holders of Addressed Claims,” a full
or partial redemption of the equity in Reorganized Incora (which includes the New Common
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Equity and New Takeback Notes) will generally be treated as a distribution taxable as a dividend
to the extent of Reorganized Incora’s current or accumulated earnings and profits unless it can be
satisfactorily established that, for U.S. federal income tax purposes, (i) the redemption is “not
essentially equivalent to a dividend,” (ii) the redemption results in a “complete termination” of the
holder’s interest in the equity interests of Reorganized Incora (which includes the New Common
Equity and New Takeback Notes) or (iii) the redemption is “substantially disproportionate” with
respect to the holder, all within the meaning of section 302(b) of the Tax Code. In such event, any
amount constituting a dividend for U.S. federal income tax purposes generally would be subject
to U.S. federal withholding tax at a rate of 30%, or such lower rate as may be specified by an
applicable income tax treaty, unless such dividend is effectively connected with the Non-
U.S. Holder’s conduct of a trade or business within the United States (and, if required by an
applicable income tax treaty, is attributable to a permanent establishment maintained by such Non-
U.S. Holder in the United States). A withholding agent (which may include Reorganized Incora)
might not make a determination as to whether the cash received upon redemption is subject to such
withholding, including because the application of section 302 of the Tax Code will depend on
a Non-U.S. Holder’s particular circumstances. Accordingly, withholding agents may withhold tax
at a rate of 30% (or such lower rate as may be specified by an applicable income tax treaty) on the
entire amount of the redemption amount made to such Non-U.S. Holder, unless (1) the
withholding agent has established special procedures allowing Non-U.S. Holders to certify that
they are exempt from such withholding tax and (2) such Non-U.S. Holders are able to certify that
they meet the requirements of such exemption (e.g., because such Non-U.S. Holders are not treated
as receiving a dividend under the section 302 tests described above). However, there can be no
assurance that a withholding agent will establish such special certification procedures. If a
withholding agent withholds excess amounts from the cash consideration so payable to a Non-
U.S. Holder, such Non-U.S. Holder may obtain a refund of any such excess amounts by timely
filing an appropriate claim with the IRS. Non-U.S. Holders should consult their own tax advisors
regarding the application of the foregoing rules in light of their particular facts and circumstances,
the procedures for claiming treaty benefits or otherwise establishing an exemption from U.S.
withholding tax with respect to payments received in redemption of their equity in Reorganized
Incora (which includes the New Common Equity and New Takeback Notes).

4. FATCA

Under the Foreign Account Tax Compliance Act (“FATCA”), foreign financial institutions
and certain other foreign entities must report certain information with respect to their U.S. account
holders and investors or be subject to withholding at a rate of 30% on the receipt of “withholdable
payments”. For this purpose, “withholdable payments™ are generally U.S. source payments of fixed
or determinable, annual or periodical income, including any dividends (including any deemed
dividends) on the New Common Equity and New Takeback Notes. FATCA withholding will apply
even if the applicable payment would not otherwise be subject to U.S. federal nonresident
withholding.

FATCA withholding rules that were previously scheduled to take effect on January 1, 2019
would have applied to payments of gross proceeds from the sale or other disposition of property
of a type that can produce U.S. source interest or dividends. However, such withholding has effec-
tively been suspended under proposed Treasury Regulations that may be relied on until final
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regulations become effective. Nonetheless, there can be no assurance that a similar rule will not
go into effect in the future.

Each Non-U.S. Holder should consult its own tax advisor regarding the possible impact of
the FATCA withholding rules on such Non-U.S. Holder’s ownership of the New Common Equity
and New Takeback Notes.

F. INFORMATION REPORTING AND BACK-UP WITHHOLDING

The Debtors and Reorganized Debtors will withhold all amounts required by law to be
withheld and will comply with all applicable reporting requirements of the Tax Code. In general,
information reporting requirements may apply to distributions or payments made to a holder of a
Claim under the Modified Second Amended Plan or with respect to their New Common Equity or
New Takeback Notes. Under U.S. federal income tax law, interest, dividends, and other reportable
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
case of a U.S. Holder, such U.S. Holder provides a properly executed IRS Form W-9 (or otherwise
establishes such U.S. Holder’s eligibility for an exemption) or, in the case of Non-U.S. Holder,
such Non-U.S. Holder provides a properly executed applicable IRS Form W-8 (along with
appropriate attachments) (or otherwise establishes such Non-U.S. Holder’s eligibility for an
exemption from withholding). Backup withholding is not an additional tax but is, instead, an
advance payment that may entitle the holder to a refund from the IRS to the extent it results in an
overpayment of tax, provided that the required information is timely provided to the IRS.

In addition, from an information reporting perspective, the Treasury Regulations generally
require disclosure by a taxpayer on its U.S. federal income tax return of certain types of transac-
tions in which the taxpayer participated, including, among other types of transactions, certain
transactions that result in the taxpayer's claiming a loss in excess of specified thresholds. Holders
are urged to consult their tax advisors regarding these regulations and whether the transactions
contemplated by the Modified Second Amended Plan would be subject to these regulations and
require disclosure on the holders’ tax returns.

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

A. IMPORTANCE OF OBTAINING INDEPENDENT PROFESSIONAL
ADVICE

The Debtors do not make any representation concerning the
ability of any Entity to dispose of the securities to be issued
under or otherwise acquired pursuant to the Modified Second
Amended Plan. The question of whether a particular Entity is an
underwriter or an affiliate is complex, and the availability of
exemptions from registration under the Securities Act
(including those under section 1145 of the Bankruptcy Code and
Rule 144 under the Securities Act) is highly fact-specific.
Potential recipients of securities to be issued under or otherwise
acquired pursuant to the Modified Second Amended Plan
should consult their own counsel concerning their ability to
trade or re-sell such securities freely.

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

1. Exemptions from Registration Requirements of the Securities Act and
Applicable State Securities Law

No registration statement will be filed under the Securities Act or pursuant to any state
securities laws with respect to the offer and distribution of securities under the Modified Second
Amended Plan.

2. Section 1145 Securities

The Modified Second Amended Plan provides for the offer, issuance, sale or distribution of
shares of New Common Equity (the “Section 1145 Securities”) as well as the New Notes. The offer,
issuance, sale or distribution of the Section 1145 Securities is expected to be exempt from
registration under section 5 of the Securities Act and under any state or local law requiring
registration for offer or sale of a security pursuant to section 1145 of the Bankruptcy Code. Section
1145(a)(1) of the Bankruptcy Code exempts the offer and sale of securities under a plan of
reorganization from registration under section 5 of the Securities Act and state or local securities
laws if three principal requirements are satisfied: (i) the securities must be offered and sold under
a plan of reorganization and must be securities issued by the debtor, an affiliate participating in a
joint plan with the debtor, or a successor to the debtor under the plan; (ii) the recipients of the
securities must hold prepetition or administrative expense claims against the debtor or interests in
the debtor; and (iii) the securities must be issued entirely in exchange for the recipient’s claim
against or interest in the debtor, or “principally” in exchange for such claim or interest and “partly”
for cash or property.
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Subject to the limitations in the applicable governance documents, the Section 1145
Securities may be freely transferred by recipients following the initial issuance under the Modified
Second Amended Plan, and all resales and subsequent transfers of the Section 1145 Securities are
exempt from registration under the Securities Act and state securities laws, unless the holder is an
“underwriter” with respect to such securities. Section 1145(b) of the Bankruptcy Code defines four
types of “underwriters:”

(1) a person who purchases a claim against, an interest in, or a claim for an administra-
tive expense against the debtor with a view to distributing any security received in
exchange for such claim or interest;

(i)  aperson who offers to sell securities offered or sold under a plan for the holders of
such securities;

(ii1))  a person who offers to buy securities offered or sold under a plan from the holders
of such securities, if the offer to buy is:

(A)  with a view to distributing such securities; and

(B)  under an agreement made in connection with the plan, the consummation of
the plan, or with the offer or sale of securities under the plan; and

(iv)  a person who is an “issuer” (as defined in section 2(a)(11) of the Securities Act)
with respect to the securities.

Under section 2(a)(11) of the Securities Act, an “issuer” includes any person directly or
indirectly controlling or controlled by the issuer, or any person under direct or indirect common
control of the issuer. “Control,” as defined in Rule 405 of the Securities Act, means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies
of a Person, whether through the ownership of voting securities, by contract, or otherwise. The
legislative history of Section 1145 of the Bankruptcy Code suggests that a creditor who owns 10%
or more of a class of voting securities of a reorganized debtor may be presumed to be a “controlling
person” and, therefore, an underwriter.

To the extent that persons who receive Section 1145 Securities pursuant to the Modified
Second Amended Plan are deemed to be underwriters, resales by such persons would not be
exempted from registration under the Securities Act or other applicable law by section 1145 of the
Bankruptcy Code. Persons deemed to be underwriters may, however, be permitted to resell such
Section 1145 Securities without registration pursuant to and in accordance with the provisions of
Rule 144 under the Securities Act or another available exemption under the Securities Act. In
addition, such persons will also be entitled to resell their Section 1145 Securities in transactions
registered under the Securities Act following the effectiveness of a registration statement, if one is
filed with the SEC and becomes effective.

As noted above, holders of Section 1145 Securities who are deemed underwriters may
resell Section 1145 Securities pursuant to the limited safe harbor resale provision under Rule 144
of the Securities Act, which are more fully described below in the Section entitled “Private Place-
ment Securities,” or another available exemption under the Securities Act.
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Whether or not any particular person would be deemed to be an underwriter with respect
to the Section 1145 Securities or other security to be issued pursuant to the Modified Second
Amended Plan would depend upon various facts and circumstances applicable to that person.
Accordingly, the Debtors express no view as to whether any particular person receiving Section
1145 Securities or other securities under the Modified Second Amended Plan would be an
underwriter with respect to such Section 1145 Securities or other securities, whether such person
may freely resell such securities, or the circumstances under which they may resell such securities.

3. Private Placement Securities

Section 4(a)(2) of the Securities Act provides that the issuance of securities by an issuer in
transactions not involving a public offering are exempt from registration under the Securities Act.
Regulation D is a non-exclusive safe harbor from registration promulgated by the SEC under the
Securities Act.

The Debtors believe that the shares of New Common Equity and/or the New Notes to be
issued in accordance with the Modified Second Amended Plan to underwriters (as defined for
purposes of section 1145(b)) (collectively, the “4(a)(2) Securities”), are issuable without
registration under the Securities Act in reliance upon the exemption from registration provided
under section 4(a)(2) of the Securities Act, including potentially pursuant to the safe harbor
provided by Regulation D promulgated under the Securities Act, and/or other applicable
exemptions. Each of the holders of the Debtors’ outstanding notes is required to represent that it is
an “accredited investor” within the meaning of Rule 501(a) of Regulation D of the Securities Act,
or a “qualified institutional buyer” (as defined under Rule 144A under the Securities Act).

The 4(a)(2) Securities will be subject to resale restrictions and may be resold, exchanged,
assigned, or otherwise transferred only pursuant to registration, or an applicable exemption from
registration, under the Securities Act and other applicable law, as described below.

In addition to the limitations in the applicable governance documents, the 4(a)(2) Securities
will be deemed “restricted securities” (as defined by Rule 144 of the Securities Act); will bear
customary legends and transfer restrictions; and may not be offered, sold, exchanged, assigned, or
otherwise transferred unless they are registered under the Securities Act, or an exemption from
registration under the Securities Act is available and in each case subject to the limitations in the
applicable governance documents.

Rule 144 provides a limited safe harbor for the resale of restricted securities if certain
conditions are met. These conditions vary depending on whether the issuer is a reporting issuer and
whether the holder of the restricted securities is an “affiliate” of the issuer. Rule 144 defines an
affiliate as “a person that directly, or indirectly through one or more intermediaries, controls, or is
controlled by, or is under common control with, such issuer.”

A non-affiliate of an issuer that is not subject to the reporting requirements of Section 13
or 15(d) of the Exchange Act and who has not been an affiliate of the issuer during the 90 days
preceding such sale may resell restricted securities after a one-year holding period whether or not
there is current public information regarding the issuer. It is currently anticipated that none of the
Debtors will be subject to the reporting requirements of the Exchange Act after the Effective Date.
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An affiliate of an issuer that is not subject to the reporting requirements of Section 13 or
15(d) of the Exchange Act may resell restricted securities after the one-year holding period if at
the time of the sale certain current public information regarding the issuer is available. An affiliate
must also comply with the volume, manner of sale, and notice requirements of Rule 144. First, the
rule limits the number of restricted securities (plus any unrestricted securities) sold for the account
of an affiliate (and related persons) in any three-month period to the greater of 1% of the outstand-
ing securities of the same class being sold, or, if the class is listed on a stock exchange, the average
weekly reported volume of trading in such securities during the four weeks preceding the filing of
a notice of proposed sale on Form 144, or if no notice is required, the date of receipt of the order
to execute the transaction by the broker or the date of execution of the transaction directly with a
market maker. Second, the manner of sale requirement provides that the restricted securities must
be sold in a broker’s transaction, directly with a market maker or in a riskless principal transaction
(as defined in Rule 144). Third, if the amount of securities sold under Rule 144 in any three-month
period exceeds 5,000 shares or has an aggregate sale price greater than $50,000, an affiliate must
file or cause to be filed with the SEC three copies of a notice of proposed sale on Form 144, and
provide a copy to any exchange on which the securities are traded.

The Debtors believe that the Rule 144 exemption will not be available with respect to any
4(a)(2) Securities (whether held by non-affiliates or affiliates) until at least one year after the
effective date of the Modified Second Amended Plan. Accordingly, unless transferred pursuant to
an effective registration statement or another available exemption from the registration
requirements of the Securities Act, holders of 4(a)(2) Securities will be required to hold their
4(a)(2) Securities for at least one year and, thereafter, to sell them only in accordance with the
applicable requirements of Rule 144, pursuant to an effective registration statement or pursuant to
another available exemption from the registration requirements of applicable securities laws.

Each certificate representing, or issued in exchange for or upon the transfer, sale, or assign-
ment of, any 4(a)(2) Security shall, upon issuance, be stamped or otherwise imprinted with a
restrictive legend substantially consistent with the following form:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE
WERE ORIGINALLY ISSUED ON [ISSUANCE DATE], AND
SUCH SECURITIES HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”),
OR ANY OTHER APPLICABLE STATE SECURITIES LAWS,
AND MAY NOT BE SOLD OR TRANSFERRED IN THE
ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE ACT OR AN AVAILABLE EXEMPTION FROM
REGISTRATION THEREUNDER.

The reorganized Debtors reserve the right to reasonably require certification, legal opinions,
or other evidence of compliance with Rule 144 as a condition to the removal of such legend or to
any resale of the 4(a)(2) Securities. The Reorganized Debtors also reserves the right to stop the
transfer of any 4(a)(2) Securities if such transfer is not in compliance with Rule 144, pursuant to
an effective registration statement or pursuant to another available exemption from the registration
requirements of applicable securities laws. All persons who receive 4(a)(2) Securities will be
required to acknowledge and agree that (a) they will not offer, sell, or otherwise transfer any 4(a)(2)
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Securities except in accordance with an exemption from registration, including under Rule 144 of
the Securities Act, if and when available, or pursuant to an effective registration statement, and
(b) the 4(a)(2) Securities will be subject to the other restrictions described above.

Any persons receiving restricted securities under the Modified Second Amended Plan
should consult with their own counsel concerning the availability of an exemption from
registration for resale of these securities under the Securities Act and other applicable law.

[Remainder of page intentionally blank]
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SECTION IX.
RISK FACTORS

Before voting to accept or reject the Modified Second Amended
Plan, holders of Claims who are entitled to vote should read and
carefully consider the Modified Second Amended Plan and this
Disclosure Statement, including the risk factors set forth in this
Section IX. The risks described in this Section IX are not the only
ones associated with the Modified Second Amended Plan or its
implementation, as new risks may emerge from time to time,
and it is impossible to predict all such risks.

All holders of Claims should consult their own professional
advisors regarding risks associated with the Modified Second
Amended Plan, including those set forth in this Section IX.

A. BANKRUPTCY PROCESS RISKS

1. The Debtors Cannot Predict How Long Their Chapter 11 Cases Will
Last.

Long chapter 11 cases could disrupt the Debtors’ businesses, impair prospects for reorgan-
ization on terms contained in the Modified Second Amended Plan, and possibly lead to an
opportunity for other plans to be proposed that may negatively impact the business and cause
increased administrative costs.

The Debtors cannot be certain that the Chapter 11 Cases will not be materially disruptive
to the Debtors’ businesses. If the Debtors are unable to obtain confirmation of the Modified Second
Amended Plan for any reason, the Debtors may be forced to operate in chapter 11 for an extended
period while trying to develop a different chapter 11 plan that can be confirmed. The Debtors cannot
assure parties in interest that the Modified Second Amended Plan will be confirmed; even after
confirmation of the Modified Second Amended Plan, it is impossible to predict with certainty how
long will be needed to implement the complex transactions that the Modified Second Amended
Plan anticipates. Moreover, the Bankruptcy Code limits the time during which the Debtors will
have the exclusive right to file a plan, before other parties in interest are permitted to propose and
file alternative plans.

A long chapter 11 case may also involve additional expenses and divert the attention of
management from operation of the business, as well as create concerns for personnel, vendors,
suppliers, service providers, and customers. Even if the Modified Second Amended Plan is
confirmed, the bankruptcy proceedings may adversely affect the Debtors’ relationships with key
vendors, customers, and employees.

2. Parties in Interest May Object to the Modified Second Amended Plan.

Parties having proper standing may oppose and object to either the entirety of the Modified
Second Amended Plan or specific provisions of the Modified Second Amended Plan, including on
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grounds related to arguments that have been presented in the Financing Litigation. Although the
Debtors believe that the Modified Second Amended Plan complies with all relevant Bankruptcy
Code provisions, there can be no guarantee that a party in interest will not file an objection to the
Modified Second Amended Plan presenting contrary views or that the Bankruptcy Court will not
sustain such an objection.

3. The Bankruptcy Court May Not Confirm the Modified Second
Amended Plan.

Although the Debtors believe that the Modified Second Amended Plan will satisfy all
requirements for confirmation (including “cram-down” requirements as to Classes, if any, that vote
against or are deemed to reject the Modified Second Amended Plan), there can be no assurance
that the Bankruptcy Court will reach the same conclusion. Modifications to the Modified Second
Amended Plan may be required to address objections or issues raised by the Bankruptcy Court to
permit confirmation, and those modifications could be sufficiently material to require re-
solicitation of votes on the Modified Second Amended Plan.

If the Modified Second Amended Plan is not confirmed, there can be no assurance that the
Chapter 11 Cases will continue; while the Debtors have confidence in the viability of the
underlying business, the Chapter 11 Cases in the event confirmation is denied could be adversely
impacted and in such event may instead be converted into liquidation cases under chapter 7 of the
Bankruptcy Code. Likewise, there can be no assurance that any alternative chapter 11 plan or plans
will be on terms as favorable to the holders of Claims and Interests as the terms of the Modified
Second Amended Plan. If a liquidation or a protracted reorganization occurs, there is a substantial
risk that the Debtors’ going concern value will be substantially eroded to the detriment of all
stakeholders. See below at Section X.A (entitled “Liquidation Under the Bankruptcy Code”), as
well as the Liquidation Analysis, for a discussion of the effects that a chapter 7 liquidation may
have on recoveries of holders of Claims and Interests.

4. The Bankruptcy Court May Not Approve the Required Releases,
Injunctions and Exculpations Contained in the Modified Second
Amended Plan.

As discussed above at Section IV.K (entitled “Provisions Relating to Releases,
Exculpations, and Injunctions”), the Modified Second Amended Plan provides for certain releases,
injunctions, and exculpations, with respect to certain Causes of Action that may otherwise be
asserted against the Debtors, the Reorganized Debtors, the Exculpated Parties, the Released
Parties, or their respective assets. Parties in interest may object to these provisions, which may not
be approved by the Bankruptcy Court. If these provisions are not approved, certain Released
Parties or Exculpated Parties may withdraw their support for the Modified Second Amended Plan.
This may affect the Debtors’ ability to proceed to seek confirmation of the Modified Second
Amended Plan. The releases provided to the Released Parties and the exculpation provided to the
Exculpated Parties are necessary to the success of the Debtors’ reorganization because the Released
Parties and Exculpated Parties have made significant contributions to the Debtors’ reorganization
efforts and have agreed to make further contributions, including by agreeing to convert certain of
their Claims against the Debtors’ estates into equity in Reorganized Incora, but only if they receive
the full benefit of the Modified Second Amended Plan’s release and exculpation provisions. The
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Modified Second Amended Plan’s release and exculpation provisions are an inextricable
component of the Restructuring Support Agreement and the significant deleveraging and financial
benefits embodied in the Modified Second Amended Plan.

5. The Effective Date May Not Occur.

The Restructuring Transactions in the Modified Second Amended Plan are subject to
governmental and regulatory consents and approvals (including review under the Hart-Scott-
Rodino Antitrust Improvements Act of 1976, as amended), which may not be obtained prior to the
anticipated Effective Date. Although the Debtors believe that the Effective Date will occur soon
after the Confirmation Date and that there is not a material risk that the Debtors will not be able to
obtain the consents and approvals (including any antitrust approval) needed to implement the
Restructuring Transactions and thus cause the Effective Date to occur, there can be no assurance
that the Effective Date will occur on time or will occur at all. The Effective Date is also subject to
certain conditions precedent, as described above at Section IV.L (entitled “Conditions to Effective
Date”). Failure to meet any of these conditions (in the absence of a waiver in accordance with
Article IX of the Modified Second Amended Plan) could prevent the Effective Date from
occurring.

If the Effective Date does not occur, the Modified Second Amended Plan will be null and
void, and the Confirmation Order may need to be vacated. In that case, no distributions will be
made under the Modified Second Amended Plan, the Debtors and all holders of Claims and
Interests will be restored to the status quo immediately prior to Confirmation, and the Debtors’
obligations with respect to Claims and Interests will remain unchanged.

6. The DIP Financing May Be Terminated.

The DIP Financing, along with the consensual use of cash collateral, is intended to provide
liquidity to the Debtors during the Chapter 11 Cases. The DIP Financing has a maturity date that
was intended to provide for the prompt emergence from Chapter 11. In addition, the Plan does not
constitute an “Acceptable Plan” and this Disclosure Statement does not constitute an “Acceptable
Disclosure Statement” under the DIP Note Purchase Agreement. If the Chapter 11 Cases take
longer than expected to conclude or the Debtors do not comply with their covenants and
obligations under the Final DIP Order or the DIP Note Purchase Agreement, the Debtors may
exhaust or lose access to this financing. Unless the Debtors receive further extensions, necessary
waivers or are able to refinance the DIP Financing, the DIP Financing will mature on September
30, 2024. If the DIP Financing matures, the Debtors also would lose access to cash collateral to
operate their business. There is no assurance that the Debtors will be able to obtain additional
financing from the Debtors’ existing lenders or otherwise, nor is there any assurance that the
Debtors will receive consent from the DIP Note purchasers to continue to use their cash collateral
if the DIP Financing matures. If the DIP Financing matures (or otherwise terminates), the Debtors
may lose their ability to convert the principal amount of DIP Financing Claims into New Exit
Notes and may therefore be required to pay such amount in cash. In any such case, the Debtors
may not have sufficient liquidity to maintain orderly functioning of their businesses.
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7. The Restructuring Support Agreement May Be Terminated.

The Restructuring Support Agreement contains provisions that give the respective
Consenting Parties the right to terminate the Restructuring Support Agreement if certain conditions
are not satisfied or waived. Termination of the Restructuring Support Agreement could result in
protracted Chapter 11 Cases and detrimentally affect the Debtors’ relationships with, among others,
vendors, suppliers, customers and employees. Termination of the Restructuring Support
Agreement could also result in the conversion of the Chapter 11 Cases to cases under chapter 7 of
the Bankruptcy Code.

Upon the occurrence of a Termination Date (as defined in the Restructuring Support Agree-
ment) (other than a Termination Date as a result of the occurrence of the Effective Date), any and
all votes (including any and all votes contained on a Master Ballot) submitted prior to such Termi-
nation Date by the Consenting Parties subject to such termination will automatically be deemed,
for all purposes, to be null and void from the first instance and will not be counted in determining
the acceptance or rejection of the Modified Second Amended Plan or for any other purpose. Such
votes may be changed or resubmitted regardless of whether the Voting Deadline has passed
(without the need to seek a court order or consent from the Debtors allowing such change or
resubmission).

8. The Debtors May Seek to Amend, Waive, Modify, or Withdraw the
Modified Second Amended Plan.

The Debtors reserve the right, in accordance with the Bankruptcy Code, the Bankruptcy
Rules and the Restructuring Support Agreement, to amend or modify the Modified Second
Amended Plan before the entry of the Confirmation Order or waive any conditions thereto if and
to the extent such amendments or waivers are necessary or desirable to consummate the Modified
Second Amended Plan. The potential impact of any such amendment or waiver on the holders of
Claims and Interests cannot presently be foreseen but may include a change in the economic impact
of the Modified Second Amended Plan on some or all of the proposed Classes or a change in the
relative rights of such Classes. All holders of Claims and Interests will receive notice of such
amendments or waivers required by applicable law and the Bankruptcy Court. If the Debtors seek
to modify the Modified Second Amended Plan after receiving sufficient acceptances but before the
Bankruptcy Court’s entry of an order confirming the Modified Second Amended Plan, the
previously solicited acceptances will be valid only if (a) all Classes of adversely affected holders
accept the modification in writing or (b) the Bankruptcy Court determines, after notice to desig-
nated parties, that such modification was de minimis or purely technical or otherwise did not
adversely change the treatment of holders of accepting Claims or Interests, or is otherwise permit-
ted by the Bankruptcy Code.

The Debtors may also revoke or withdraw the Modified Second Amended Plan prior to the
Confirmation Date.
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9. Recoveries for Holders of General Unsecured Convenience Claims
May Depend on Elections of Holders of General Unsecured Claims.

Under the Modified Second Amended Plan, certain holders of Claims in Class 7a (General
Unsecured Claims) have the right to waive any Allowed portion of their Claims in excess of
$1,500,000 and instead accept treatment as a holder of a General Unsecured Convenience Claim
in an amount up to $1,500,000. Because no more than $7,500,000 will be distributed to holders of
General Unsecured Convenience Claims, the percentage recoveries of each holder of a General
Unsecured Convenience Claims may be diminished if holders of General Unsecured Claims elect
treatment as holders of General Unsecured Convenience Claims.

10. Ongoing Litigation and Other Contingencies Could Affect the
Outcome of the Chapter 11 Cases.

The distributions available to holders of Allowed Claims under the Modified Second
Amended Plan can be affected by a variety of contingencies. For example, the Debtors cannot
predict with certainty the outcome of any appeals of the Court’s Ruling or other decisions
applicable to the Financing Litigation. Under the Appellate Adjustment Mechanism, an appellate
outcome in the Financing Litigation that differs from the Court’s Ruling could materially
subsequently impact the distributions received by certain holders of Allowed Claims under the
Plan.

B. BUSINESS RISKS

1. Results May Vary from the Projections and Other Forward-Looking
Statements.

The Debtors’ management and advisors have prepared the projections attached to this
Disclosure Statement. While those projections have been presented with numerical specificity, the
projections are necessarily based on a variety of estimates and assumptions which, though consid-
ered reasonable by management, may not be realized and are inherently subject to significant busi-
ness, economic, competitive, industry, regulatory, market and financial uncertainties and contin-
gencies, many of which will be beyond the Reorganized Debtors’ control. The Debtors caution that
they cannot make any representations as to the accuracy of these projections (or other forward-
looking statements set forth in this Disclosure Statement) or to the Reorganized Debtors’ ability to
achieve the projected results. Some assumptions will inevitably differ from actual conditions.
Furthermore, events and circumstances occurring after the date on which these projections were
prepared may differ from any assumed facts and circumstances and may affect financial results in
a materially adverse or materially beneficial manner. The projections and other forward-looking
statements, therefore, should not be relied upon as a guarantee or other assurance of the actual
results that will occur.

2. The Aerospace Industry May Experience a Downturn or the Global
Economy May Experience a Recession.

Demand for the products and services the Debtors offer are directly tied to the delivery of
new aircraft, aircraft utilization and repair of existing aircraft, which are in turn affected by global
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economic conditions. The airline and business jet industries are sensitive to changes in economic
conditions. A recession in the U.S. or global economies would likely result in a decrease in capital
spending in the aerospace industry and have a materially adverse effect on the Debtors’ operating
results. For example, revenue passenger miles on commercial aircraft plummeted in 2020 due to
the COVID-19 pandemic, leading to decreased revenues on a pro forma basis compared to the
Debtors’ predecessor businesses in 2019. Conversely, during periods of economic expansion, when
capital spending normally increases, and Debtors generally benefit from greater demand for our
products and services.

The commercial airline and business jet industries could experience a difficult operating
environment due to several factors beyond the Debtors’ control. As an example, the operating en-
vironment would be negatively affected by increasing fuel prices, industry consolidation, changes
in regulation, terrorism, a resurgence of COVID-19, labor disruptions, or environmental concerns.
Many of these factors could have a negative effect on air travel, which could materially and
adversely affect the Debtors’ business, financial condition and operating results.

Fluctuations in the global supply of crude oil, refined products including jet fuel, and the
possibility of changes in government policies on the production, transportation and marketing of
jet fuel make it impossible to predict the future availability and price of jet fuel. If there is an
outbreak or escalation of hostilities or other conflicts or significant disruptions in oil production or
delivery in oil-producing areas or elsewhere, there could be reductions in the production or impor-
tation of crude oil and significant increases in the cost of jet fuel. If there were major reductions in
the availability of jet fuel or significant increases in its cost, commercial airlines would face
increased operating costs. Due to the competitive nature of the airline industry, airlines are often
unable to pass on increases in fuel prices to customers by increasing fares. As a result, an increase
in jet fuel could result in a decrease in net income from either lower margins or, if airlines increase
ticket fares, lower net sales from reduced airline travel. Decreases in airline profitability could
decrease the demand for new commercial aircraft, resulting in delays of or reductions in deliveries
of commercial aircraft that utilize the products we sell, and, as a result, the Debtors’ business,
financial condition and operating results could be materially adversely affected.

3. Global Military Spending May Decline.

During 2022, approximately 40% of our revenue was related to services and goods for
military aircraft. The military market depends strongly on governmental budget trends, and espe-
cially on the budget of the U.S. Department of Defense. Future Department of Defense budgets
could decline due to several factors, including changes to defense spending policy by current and
future presidential administrations or Congresses, the U.S. government’s budget deficits or
government shutdowns, national spending priorities, the cost of sustaining the U.S. military pres-
ence in overseas operations, and political pressure to reduce military spending. A decline in U.S.
military spending could result in a reduction in military aircraft production, which could materially
and adversely affect the Debtors’ business, financial condition and operating results.

In particular, military spending may be limited by the Fiscal Responsibility Act of 2023,
which was passed in June 2023 (the “Fiscal Responsibility Act”). The Fiscal Responsibility Act
established limits on federal defense spending during the government’s fiscal years 2024 and 2025.
The limits for fiscal years 2024 and 2025 may be enforced through sequestration—across-the-
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board spending cuts that arise if annual appropriations exceed the authorized amounts. The Debtors
are unable to predict the effects that budget limits and sequestration provisions of the Fiscal
Responsibility Act may have on funding for the military programs that the Debtors support.
However, any cuts may result in reductions, delays or cancellations of those programs, which could
have a material adverse effect on the Debtors’ business, financial condition and operating results.

4. Changes in Trade Policies May Negatively Affect the Debtors’
Business.

The U.S. has, from time to time, signaled support for, and in some instances has taken
action with respect to, major changes to certain trade policies, such as the imposition of additional
tariffs on imported products and the withdrawal from or renegotiation of certain trade agreements,
including the North American Free Trade Agreement. Further changes could also result in retalia-
tory actions by the United States’ trade partners. For example, the United States has increased
tariffs on certain imports from China, as well as on steel and aluminum products imported from
various countries. In response, China, the European Union, and several other countries have
imposed or proposed additional tariffs on certain exports from the United States.

The Debtors procure certain of the products we sell directly or indirectly from outside of
the United States, including from China. The imposition of tariffs and other potential changes in
U.S. trade policy could increase the cost or limit the availability of such products, which could
hurt our competitive position and adversely impact our business, financial condition and results of
operations. In addition, the Debtors sell a significant proportion of our products to customers
outside of the United States. Retaliatory actions by other countries could result in increases in the
price of our products, which could limit demand for such products, hurt the Debtors’ global com-
petitive position and have a material adverse effect on their business, financial condition and
operating results.

5. New Regulations May Be Adopted.

If new and more stringent government regulations are adopted or if industry oversight
increases, the Debtors’ suppliers and customers may incur significant expenses to comply with the
new regulations or heightened industry oversight. In the case of suppliers, these expenses may be
passed on to the Debtors in the form of price increases, which the Debtors may be unable to pass
along to our customers. In the case of customers, these expenses may limit their ability to purchase
products. In each case, the Debtors’ business, financial condition and operating results may be
adversely affected. Additionally, the Debtors’ own operations may be directly affected by new
regulations, including new cyber-security regulations, accounting rules, and defense procurement
rules.

6. The Debtors May Be Adversely Affected by Global Climate Change or
by Regulatory or Market Responses to Climate Change.

The Debtors’ regulators and contractual counterparties may respond to global climate

change by imposing new regulations, contractual requirements, and other policies, which may lead
to additional operational restrictions. Our opportunities for growth may be limited by increased
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costs across the aerospace industry as a result of climate change, and our business may be unsuc-
cessful in adapting to changes in product designs, carbon offset requirements, and limits on green-
house gas emissions, among other things. Furthermore, increasing attention to environmental,
social and governance (ESG) matters may lead to enhanced compliance and disclosure require-
ments and their attendant costs, especially if the Reorganized Debtors seek to offer securities on
public markets.

7. The Debtors Are Subject to Special Business Risks as a Result of
Supplying Equipment and Services to the U.S. Government.

Companies engaged in supplying defense-related equipment and services to U.S. govern-
ment agencies are subject to risks specific to the defense industry. The Debtors contract directly
with the U.S. government and also as a subcontractor to customers that contract with the U.S.
government. Accordingly, the U.S. government may unilaterally suspend or prohibit the Debtors
from receiving new contracts pending resolution of alleged violations of procurement laws or
regulations, may revoke required security clearances, may reduce the value of existing contracts,
and may audit the Debtors’ contract-related costs and fees. In addition, most of the Debtors’ U.S.
government contracts and subcontracts can be terminated by the U.S. government or the contract-
ing party, as applicable, at its convenience. Termination-for-convenience provisions typically
provide only for the Debtors’ recovery of costs incurred or committed, settlement expenses, and
profit on the work completed prior to termination.

In addition, the Debtors are subject to U.S. government inquiries and investigations,
including periodic audits of costs that we determine are reimbursable under government contracts.
U.S. government agencies routinely audit their contracts to review performance, cost structure,
and compliance with applicable laws, regulations and standards, as well as adequacy of a contrac-
tor’s internal control systems and policies. Any costs found to be misclassified or inaccurately
allocated to a specific contract are not reimbursable, and must be refunded to the extent already
reimbursed. Also, any inadequacies in the Debtors’ systems and policies could result in payment
withholding, penalties, or loss of future business.

Government rules require contracting officers to impose contractual withholdings at no less
than certain minimum levels if a contracting officer determines that at least one of a contractor’s
business systems has at least one significant deficiency. If a contracting officer were to impose a
withholding on the Debtors or even on one of the Debtors’ prime contractors, it would increase the
risk that the Debtors would not be paid in full or paid timely. If future audit adjustments exceed
the Debtors’ estimates, the Debtors’ profitability could be adverse affected.

If a government inquiry or investigation uncovers improper or illegal activities, the Debtors
could be subject to civil or criminal penalties or administrative sanctions, including contract
termination, fines, forfeiture of fees, suspension of payment, or suspension or debarment from
doing business with U.S. government agencies, any of which could materially adversely affect the
Debtors’ reputation, business, financial condition and operating results.

The Debtors are also subject to the federal False Claims Act, which provides for substantial
civil penalties and treble damages where a contractor presents a false or fraudulent claim to the
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government for payment. Actions under the False Claims Act may be brought by the government
or by other persons on behalf of the government (who may then share in any recovery).

8. The Debtors May Lose Significant Customers or Significant
Customers May Reduce Orders.

The Debtors’ top ten customers during 2022 accounted for approximately 58% of revenue.
A reduction in purchasing by or loss of one of the Debtors’ larger customers for any reason,
including changes in manufacturing or procurement practices, in-sourcing, merger, loss of a cus-
tomer as a result of the acquisition of that customer by a purchaser that does not hire the Debtors,
a transfer of business to a competitor, an economic downturn, failure to adequately service our
clients or to manage the implementation of new customer sites, decreased production or a strike,
could have a material adverse effect on the Debtors’ business, financial condition and operating
results.

9. Competitive Pricing Pressure and In-Sourcing May Decrease the
Debtors’ Revenue.

The Debtors operate in a highly competitive global industry and compete against a number
of companies, including divisions of larger companies and certain of the Debtors’ suppliers, some
of which may have significantly greater financial resources than do the Debtors and therefore may
be able to adapt more quickly to changes in customer requirements. These competitors consist of
both U.S. and foreign companies and range in size from divisions of large public corporations to
small privately held entities. Competition can be focused in the local service area and is generally
based on product line breadth, product availability, service capabilities and price. The Debtors
believe that their ability to compete depends on superior customer service and support, on-time
delivery, sufficient inventory availability, competitive pricing and effective quality assurance pro-
grams. To remain competitive, the Debtors may have to adjust the prices of some of the products
and services and continue investing in procurement, supply-chain management and sales and mar-
keting functions, the costs of which could negatively impact the results of operations. Also, to the
extent that the Debtors do not meet changing customer preferences or demands or to the extent
that one or more competitors becomes more successful with private label products or otherwise,
the Debtors’ ability to attract and retain customers could be materially adversely affected.

In addition, the Debtors face competition for long-term contract customers both from com-
petitors in the aerospace industry (including OEMs that are increasing the services portion of their
businesses) and the in-sourcing of supply-chain management by the Debtors’ customers them-
selves. If any long-term customer decides to in-source the services the Debtors provide or to switch
to a competitor, the Debtors’ business may be adversely affected.

Existing or future competitors also may seek to compete for acquisitions, which could have
the effect of increasing the price and reducing the number of suitable acquisitions. In addition,
consolidation among competitors or customers may make it more difficult for the Debtors to com-
pete. Some competitors’ financial, technological and other resources may be greater than the
Debtors’ or they may have less debt and, as a result, may be better able to withstand changes to
industry conditions. The occurrence of any of these circumstances or events could materially
adversely affect the Debtors’ growth and profit margins.
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10. The Debtors Do Not Have Guaranteed Future Sales.

Certain of the Debtors’ contracts are long-term, fixed-price agreements with no guarantee
of future sales volumes, and may be terminated for convenience on short notice by our customers,
often without meaningful penalties. Some of these contracts provide that the Debtors are
reimbursed upon termination only for the cost of any inventory that has been specifically procured
for the terminating customer and that is not commonly sold to the Debtors’ other customers. In
addition, the Debtors purchase inventory based on their forecasts of anticipated future customer
demand. As a result, the Debtors may take the risk of having excess inventory if customers do not
place orders consistent with forecasts. This risk is especially pronounced with respect to inventory
that has a more limited shelf-life. Also, even though the Debtors often enter into long-term pricing
agreements with suppliers, they run the risk of not being able to pass along or otherwise recover
unexpected increases in product costs, including as a result of commodity price increases and
tariffs, which may increase above prices that are fixed under long-term customer contracts. When
the Debtors are awarded new contracts, particularly just-in-time (“JI7”’) contracts, they may incur
high costs, including salary and overtime costs, to hire and train on-site personnel, in the start-up
phase of performance. In the event that the Debtors purchase more products than customers
require, product costs increase unexpectedly, the Debtors experience high start-up costs on new
contracts or the Debtors’ contracts are terminated, the Debtors’ business, financial condition,
operating results and operating margins could be negatively affected.

11. Customers May Reduce Investment in New Manufacturing.

If the Debtors’ customers decide to reduce their investment in manufacturing of new air-
craft and aerospace equipment, it is likely that those customers will reduce the amount of goods
that they purchase from or through the Debtors. While customers may reduce manufacturing vol-
ume for many reasons, an increase in interest rates or cost of capital would present a particular risk
to the Debtors’ business if such an increase causes many customers to simultaneously reduce their
demand for hardware and chemicals. Likewise, the Debtors’ clients in the aerospace industry may
face declining demand if airlines conduct fewer flight operations, whether due to shortages of
qualified pilots, labor disputes, declining demand for business travel, or other causes.

12. Customers May Become Financially Distressed or Insolvent.

If any of the Debtors’ customers becomes insolvent or experiences substantial financial
difficulties, the Debtors may be unable to timely collect amounts owed to them by those customers
and may not be able to sell the inventory that they have purchased for those customers, which, if
involving substantial sales, could have a material adverse effect on our business, financial condi-
tion and operating results.

13.  Customers or Suppliers May Lose Government Approvals.

The aerospace industry is highly regulated in the United States and in other countries. The
Federal Aviation Administration (“F4A4”) prescribes standards and other requirements for aircraft
components in the United States and comparable agencies, such as the European Aviation Safety
Agency, the Civil Aviation Administration of China and the Japanese Civil Aviation Bureau,
regulate these matters in other countries. The Debtors’ suppliers and customers must generally be
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certified by the FAA, the U.S. Department of Defense and similar agencies in foreign countries. If
any supplier’s government certifications are revoked, the Debtors would be less likely to buy that
supplier’s products, and, as a result, would need to locate a suitable alternate supply of its products,
which we be difficult to accomplish on commercially reasonable terms or at all. If any customer’s
government certifications are revoked, their demand for the Debtors’ products would decline. In
each case, the Debtors’ business, financial condition and operating results may be adversely
affected.

14. The Debtors May Be Unable to Effectively Manage Inventory.

Due to the lead times required by many of the Debtors’ suppliers, they typically order prod-
ucts (particularly hardware products) in advance of expected sales, and the volume of those orders
may be significant. Lead times generally range from several weeks up to two years, depending on
industry conditions, which makes it difficult to manage inventory to match future demand. In
addition, demand for the Debtors’ products can fluctuate significantly, which can also negatively
affect cash flows and inventory levels.

15. The Debtors May Not Be Able to Satisfy Customer Demands If
Suppliers Cannot Supply Quality Products On Time, in Adequate
Quantities, and at Reasonable Cost.

The Debtors’ inventory is primarily sourced directly from producers and manufacturing
firms. The Debtors depend on the availability of large supplies of their merchandise, which must
also meet customers’ quality standards. These suppliers may experience capacity constraints that
result in their being unable to supply the Debtors with products in a timely manner, in adequate
quantities and at a reasonable cost. Many such suppliers are experiencing inflationary pressures,
as well as disruptions due to the lingering effects of COVID-19, global supply chain constraints
and labor instability. Additionally, if one or more of the raw materials on which our suppliers
depend becomes unavailable, or available only at very high prices, suppliers may be unable to
deliver to the Debtors’ and their customers at budgeted costs.

In particular, certain of the Debtors’ products, such as wire and conduit, are commodity-
price-based products and may be subject to significant price fluctuations that are beyond the
Debtors’ control. While increases in the cost of energy or products could have adverse effects,
decreases in those costs, particularly if severe, could also adversely impact the Debtors by creating
deflation in selling prices, which could cause our gross profit margin to deteriorate. Fluctuations
in energy or raw materials costs can also adversely affect the Debtors’ customers. Historically,
declines in oil and gas prices have negatively impacted customers operating in those industries
and, consequently, the Debtors’ sales to those customers.

Beyond the foregoing considerations, procurement costs could rise due to changes in trade
policies, such as additional tariffs on certain products imported into the United States or new sanc-
tions against countries where such products are manufactured or where underlying raw materials
are found. Any significant interruption in the supply of these products or termination of the
Debtors’ relationship with any suppliers could result in the Debtors being unable to meet the
demands of customers, which would have a material adverse effect on the Debtors’ business,
financial condition and operating results.
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The Debtors are also subject to the risk of supplier concentration. During 2022, PPG Indus-
tries, Precision Castparts, Howmet Aerospace, and Lisi Aerospace collectively supplied approxi-
mately 21.5% of the products the Debtors purchased. If any of these suppliers in particular were
to experience the negative effects discussed above, this could have a material adverse effect on the
Debtors’ business, financial condition and operating results.

16. The Debtors May Face a Failure of Complex Information Systems.

The provision and application of information technology is an increasingly important
aspect of the Debtors’ business. Among other things, the Debtors’ IT systems must interact with
those of our customers, suppliers and logistics providers. The Debtors’ operations depend on their
ability to maintain existing systems and implement new technology, which includes allocating
sufficient resources to periodically upgrade their information technology systems. Conversions to
new information technology systems may result in cost overruns, delays or business interruptions.
If the Debtors’ information technology systems are disrupted (including due to a cyber-security
attack), become obsolete or do not adequately support their strategic, operational or compliance
needs, it could result in competitive disadvantage and adversely affect financial results and busi-
ness operations, including the Debtors’ ability to process orders, receive and ship products, main-
tain inventories, collect accounts receivable and pay expenses.

17. The Debtors Depend on Key Personnel, Whose Departure May
Adversely Affect the Debtors’ Financial Results.

The Debtors depend, and will continue to depend, on the services of key managerial,
administrative, sales and field personnel, who possess the necessary experience and skills to oper-
ate the Debtors’ businesses. The ability to attract and retain key employees is important to the
Debtors’ success and growth. Competition for these workers can be intense, and the Debtors may
become unable to provide sufficient compensation to retain and motivate key employees, espe-
cially in an inflationary economic environment. For some positions, the Debtors may face addi-
tional challenges in integrating and retaining employees who primarily work from remote loca-
tions. The unexpected loss of key employees, whether to competitors, customer in-sourcing, retire-
ment or other pursuits, could have a detrimental effect on the Debtors’ financial condition or oper-
ational results.

18. Labor Disputes May Degrade the Debtors’ Operations.

Labor disputes involving the Debtors or their customers or suppliers could degrade the
Debtors’ operations. If customers or suppliers are unable to negotiate new labor agreements and
their plants experience slowdowns or closures, the Debtors net sales and profitability could be
negatively affected.

Collective agreements may be in place on either a local or a national level at certain of the
Debtors’ (or their subsidiaries’) international sites, and the employees of the Debtors’ customers,
suppliers and other service providers may be, or may in the future be, unionized. The Debtors
cannot guarantee that there will not be any strike, lockout, work stoppage or material labor dispute
with respect to their own business or those of their customers or suppliers, which may materially
affect the Debtors business, financial condition and operating results.
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19. Legal Proceedings May Adversely Affect the Debtors’ Businesses.

From time to time, the Debtors may become involved in various legal proceedings inci-
dental to their businesses, including patent, commercial, product liability, employment, or
whistleblower litigation or claims, and regulatory investigations or proceedings. Even if each
individual matter is not material to the Debtors’ business, and even if the claims are without merit,
such matters can divert employees’ attention and cause the Debtors to incur significant expenses.
Furthermore, because such matters are inherently unpredictable, there can be no assurance that the
results of litigation will not have an adverse effect on the Debtors’ businesses, financial results, or
financial condition.

20. The Debtors Are Subject to Health, Safety and Environmental Laws
and Regulations.

The Debtors are subject to extensive federal, state, local and foreign laws, regulations, rules
and ordinances (collectively, “EHS laws”) relating to pollution, protection of the environment and
human health and safety, and the handling, transportation, storage, treatment, disposal and reme-
diation of hazardous substances, including potentially with respect to historical chemical blending
and other activities that pre-dated the purchase of the Haas business. Actual or alleged violations
of EHS laws, or permit requirements could result in restrictions or prohibitions on operations and
substantial civil or criminal sanctions, as well as, under some EHS laws, the assessment of strict
liability and/or joint and several liability. Furthermore, the Debtors may be subject to future claims
by employees who assisted in supplying chemicals or providing chemical management services at
our customer’s operations, or by other persons, including the Debtors’ customers and their
employees.

Governmental, regulatory and societal demands for increasing levels of product safety and
environmental protection are resulting in increased pressure for more stringent regulatory control
with respect to the chemical industry. The European Union’s Registration, Evaluation, Authoriza-
tion and Restriction of Chemicals (“REACH”’) regulations enacted in 2009 have been a continuing
source of compliance obligations and restrictions on certain chemicals, and REACH-like regimes
have now been adopted in several other countries. In the United States, the core provisions of the
Toxic Substances Control Act (the “TSCA”) were amended in June 2016 for the first time in nearly
40 years. Among the more significant changes are that these amendments mandate safety reviews
of existing “high priority” chemicals and regulatory action to control any “unreasonable risks”
identified as result of such reviews. The U.S. Environmental Protection Agency (the “EPA”) also
now must make a “no unreasonable risk” finding before a new chemical can be fully commercial-
ized. These new mandates create uncertainty about whether existing chemicals of importance to
our business may be designated for restriction and whether the new chemical approval process
may become more difficult and costly.

Finally, certain of the Debtors have in the past sold products containing per- and polyfluoro-
alkyl substances (“PFAS”), including perfluorooctanoic acid (“PFOA”). Certain PFAS, including
PFOA, have been targeted for risk assessment, restriction, and high priority remediation and have
been the subject of ongoing and substantial litigation in the United States, the United Kingdom
and the European Union. The Debtors have not received any claims or enforcement actions from
governments or third parties relating to PFOA or any other PFAS.
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In addition, these concerns could influence public perceptions regarding the Debtors’
operations and their ability to attract and retain customers and employees. Moreover, changes in
EHS laws could inhibit or interrupt the Debtors’ operations, or require them to modify facilities or
operations. Accordingly, environmental or regulatory matters may cause the Debtors to incur
significant unanticipated losses, costs, capital expenditures or liabilities, which could reduce their
profitability. Such losses, costs, capital expenditures or liabilities will be subject to evolving regu-
latory requirements and will depend on the timing of the promulgation and enforcement of specific
standards which impose requirements on our operations. As a result, these losses, costs, capital
expenditures or liabilities may be more than currently anticipated.

21. The Debtors’ Insurance Coverage May Prove Inadequate.

The Debtors carry liability, property, directors’ and officers’, and other insurance policies
that are designed to cover insurable risks. The Debtors select the types of insurance, the limits, and
the deductibles based on the Debtors’ specific risk profile, general industry standards, and the cost
of the coverage versus its perceived benefit. The Debtors’ insurance policies commonly contain
standard exclusions for events such as war. Although the Debtors attempt to select reputable insur-
ance carriers, the Debtors may be unable to access an insurance policy whose carrier does not have
sufficient capital to meet the coverage. Even if carriers remain able to pay their policies, the
Debtors’ policies may prove to be inadequate.

22. Failure of a Product Could Result in a Recall.

Most of the products that the Debtors supply go into critical aerospace manufacturing
applications. A failure of such components could lead to a product recall. If a recall were to happen
as a result of failure by a component supplied by the Debtors, the Debtors could bear a substantial
part of the cost of correction. In addition to the cost of fixing the parts affected by the component,
a recall could result in the loss of a portion of or all of the customer’s business. The loss of a key
customer or a successful legal claim by a customer arising from a product recall could have a
material adverse effect on our business, financial condition, operating results and cash flows from
operations. While the failure of a component is usually attributable to the original manufacture of
the component, there can be no assurance that a successful product recall claim would not impact
the Debtors as supplier, and could negatively affect their financial condition and results of opera-
tions.

23. Failure of a Product Could Result in an Aircraft Crash.

The Debtors may be exposed to liabilities for personal injury, death or property damage
due to the failure of a product that the Debtors have sold. The Debtors typically agree to indemnify
their customers against certain liabilities resulting from such products, and any third-party indem-
nification from the Debtors’ suppliers and liability insurance may not fully cover those indemnifi-
cation obligations to customers. The Debtors also may not be able to maintain insurance coverage
in the future at an acceptable cost. Any liability for which third-party indemnification is not avail-
able that is not covered by insurance could have a material adverse effect on the Debtors’ business,
financial condition and results of operations.
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In addition, a crash caused by a product that a Debtor has sold could damage the Debtors’
reputation for selling quality products. The Debtors believe that customers consider safety and
reliability as key criteria in selecting a provider of aircraft products and believe that the Debtors’
reputation for quality assurance is a significant competitive strength. If a crash were to be caused
by a product that a Debtor has sold, or if the Debtors are to otherwise fail to maintain a satisfactory
record of safety and reliability, their ability to retain and attract customers may be materially
adversely affected.

24. The Debtors May Experience a Catastrophic Event at a Warehouse.

A significant portion of the Debtors’ inventory is concentrated in several large warehouses,
and the Debtors may be exposed to a significant loss of inventory if a catastrophic event occurs at
any of those locations, including by fire, tornado, flood, explosion, or shelving collapse. Even
though the Debtors maintain customary and appropriate insurance coverage, it is possible that
insurance proceeds will not adequately compensate the Debtors for losses, including indirect losses
from interruption of business if a short-term loss of inventory renders the Debtors incapable of
satisfying their customers’ immediate needs. A catastrophic event may also expose the Debtors to
environmental liabilities, including from a release of hazardous chemicals.

25. The Debtors Face Risks Inherent in International Operations.

The Debtors and their subsidiaries have significant international operations, with facilities
in Argentina, Australia, Brazil, Canada, China, France, Germany, India, Ireland, Israel, Italy, Japan,
Mexico, Philippines, Poland, Singapore, Turkey, the United Kingdom and the United States, and
customers throughout North America, Latin America, Europe, Asia and the Middle East. In 2022,
approximately 40% of sales were derived from outside the United States.

These international operations are subject to the following risks, among others:

e the burden of complying with multiple and possibly conflicting laws and any
unexpected changes in regulatory requirements;

e political risks, including risks of loss due to civil disturbances, acts of terrorism,
acts of war, guerilla activities and insurrection;

e unstable economic, financial and market conditions and increased expenses due
to inflation, or higher interest rates;

e difficulties in enforcement of third-party contractual obligations and collecting
receivables through foreign legal systems;

e changes in global trade policies;

e increasingly complex laws and regulations concerning privacy, data protection
and data security, including the EU’s General Data Protection Regulation and
the United Kingdom’s equivalent;

e difficulties in staffing and managing international operations and the application
of foreign labor regulations;

e differing local product preferences and product requirements; and
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e adverse tax consequences from changes in tax laws, requirements relating to
withholding taxes on remittances and other payments by subsidiaries and
restrictions on the Debtors’ ability to repatriate dividends from subsidiaries.

26. The Debtors Are Subject to Exchange Rate Fluctuations.

Given the international nature of their operations, the Debtors are exposed to currency
exchange rate fluctuations as a portion of their revenues and expenses are denominated in curren-
cies other than the U.S. dollar. The Debtors and their subsidiaries generate a significant proportion
of profits in both British pounds sterling and euros, and hence their operating profits can be
adversely affected when the U.S. dollar strengthens against these currencies. Operating results of
certain of foreign subsidiaries are translated into U.S. dollars for purposes of statements of com-
prehensive income at average monthly exchange rates. Moreover, to the extent that net sales are
not denominated in the same currency as expenses, net earnings could be materially adversely
affected. For example, a portion of labor, material and overhead costs for the Debtors’ facilities in
the United Kingdom, Germany, France and Italy are incurred in British pounds sterling or euros,
but in certain cases the related net sales are denominated in U.S. dollars. Changes in the value of
the U.S. dollar or other currencies could result in material fluctuations in foreign currency transla-
tion amounts or the U.S. dollar value of transactions and net earnings could thereby be materially
adversely affected. At times the Debtors have engaged in hedging transactions to manage or reduce
foreign currency exchange risk, but these transactions may not be successful and, as a result, the
Debtors’ business, financial condition and operating results could be materially adversely affected.
During 2022, fluctuations in foreign currency translation had a negative effect on cash of approx-
imately $3.5 million.

27. International Operations Require Compliance with Numerous Anti-
Corruption and Trade Control Laws and Regulations.

Doing business on a worldwide basis requires the Debtors to comply with the laws and
regulations of many governments, including the United States and the United Kingdom. The
Debtors’ failure to comply with these rules and regulations may expose us to liability. These laws
and regulations can apply to companies, individual directors, officers, employees and agents, and
may restrict the Debtors’ operations, trade practices, investment decisions and partnering activities.
The risk of violating anti-corruption laws is increased because some of the international locations
in which the Debtors operate lack a highly developed legal system and have elevated levels of
corruption, and because the Debtors’ industry is highly regulated.

In particular, the Debtors’ international operations are subject to U.S. and foreign anti-
corruption laws and regulations, such as the Foreign Corrupt Practices Act (“FCPA”), the UK
Bribery Act (the “Bribery Act”) and other applicable anti-corruption regimes. These laws generally
prohibit us from providing anything of value, directly or indirectly, to foreign government officials
for the purposes of improperly influencing official decisions, improperly obtaining or retaining
business, or otherwise obtaining favorable treatment. As part of the Debtors’ business, they may
deal with governments and state-owned business enterprises, the employees and representatives of
which may be considered government officials for purposes of the FCPA, the Bribery Act or other
applicable anti-corruption laws. Some anti-corruption laws, such as the Bribery Act, also prohibit
commercial bribery and the acceptance of bribes. Failure to comply with these laws could result
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in civil and criminal penalties and other sanctions, which could negatively impact the Debtors’
financial condition and operating results. Even if the Debtors are not ultimately sanctioned by
government authorities, the costs of investigation and review, distraction of personnel, legal
defense costs, and harm to reputation could be substantial and could limit profitability.

As an exporter, The Debtors must comply with various laws and regulations relating to the
export of products, services and technology from the United States and other countries having
jurisdiction over our operations. In the United States, these laws include, among others, the Export
Administration Regulations (the “E4AR’’) administered by the Department of Commerce’s Bureau
of Industry and Security, the International Traffic in Arms Regulations (“/TAR”) administered by
the Department of State’s Directorate of Defense Trade Controls, and trade sanctions, regulations
and embargoes administered by the Department of the Treasury’s Office of Foreign Assets Control
(“OFAC™). OFAC enforces certain laws and regulations that impose restrictions upon U.S. nation-
als, U.S. permanent residents, persons located in the United States or entities organized under the
laws of a U.S. jurisdiction (collectively, “U.S. Persons”), upon business conducted in whole or in
part in the United States and, in some instances, upon foreign entities owned or controlled by U.S.
Persons, with respect to activities or transactions with certain countries, governments, entities and
individuals that are the subject of such U.S. economic sanctions. These laws and regulations may
require the Debtors to obtain licenses from the relevant agency to export, re-export, or transfer
commodities, software, technology, or services to certain jurisdictions, individuals, or entities. The
Debtors cannot be certain that their applications for export licenses or other authorizations will be
granted or approved. Furthermore, the export license and export authorization process is often
time-consuming.

Violations of these legal requirements can be punishable by criminal fines and imprison-
ment, civil penalties, disgorgement of profits, injunctions, debarment from government contracts,
seizure and forfeiture of unlawful attempted exports, and/or denial of export privileges, as well as
other remedial measures. The Debtors have established policies and procedures designed to assist
us, our personnel and our agents to comply with applicable U.S., UK and international laws and
regulations. However, there can be no guarantee that these policies and procedures will effectively
prevent the Debtors, their employees or their agents from violating these regulations in every trans-
action in which the Debtors may engage, and violations, allegations or investigations of such
violations could materially adversely affect the Debtors’ reputation, business, financial condition
and results of operations.

28. The Debtors May Be Subject to Changes in Tax Laws or Challenges to
Their Tax Positions.

The Debtors are subject to taxes in jurisdictions in which they do business, including taxes
imposed on income, receipts, stockholders’ equity, property, sales, purchases and payroll. As a
result, the Debtors’ tax expense can be adversely affected by changes in tax law. The Debtors often
cannot anticipate these changes in tax law, which can cause unexpected volatility in results of
operations. Additionally, the tax laws to which the Debtors are subject are inherently complex and
often ambiguous. Therefore, the Debtors must interpret the applicable laws and make subjective
judgments about the expected outcome upon challenge by the applicable taxing authorities. As a
result, the impact on results of operations from the application of enacted tax laws to actual facts
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and circumstances is frequently uncertain. There can be no assurance that the Debtors can accu-
rately predict the outcome of a tax authority’s challenge to the Debtors’ interpretation and appli-
cation of tax laws, and the taxes ultimately owed upon effective settlement may differ from the tax
expense recognized in consolidated statements of income and accrued on consolidated balance
sheets. Additionally, if the Debtors cannot meet liquidity requirements in the United States, they
may have to repatriate funds from overseas, which may result in a U.S. tax liability on the amount
repatriated.

29. Financial Results May Fluctuate from Period to Period.

Many factors, such as the cyclical nature of the aerospace industry, fluctuations in the
Debtors” ONdemand sales, delays in major aircraft programs, planned production shutdowns,
downward pressure on sales prices and changes in the volume of customers’ orders could cause
financial results to fluctuate from period to period. For example, during 2022, approximately
$218 million of revenue was derived from ONdemand sales. The prices charged for ONdemand
sales are typically higher than the prices under long-term contracts. However, customers may not
continue to purchase the same amount of products on an ONdemand basic as they have in the past,
so it cannot be assured that the Debtors will be able to generate similar levels of ONdemand net
sales as they did in 2022. The Debtors are also actively working to transition customers from
ONdemand purchases to long-term contracts, which may also result in a reduction in our
ONdemand net sales. A significant reduction in ONdemand sales in any given period could result
in fluctuations in financial results and operating margins. As a result of these factors, quarter-to-
quarter comparisons of the Debtors’ financial results are not necessarily meaningful and these
comparisons cannot be relied upon as indicators of future performance.

C. RISKS RELATING TO THE NEW COMMON EQUITY
1. A Liquid Market for the New Common Equity May Not Develop.

There is currently no market for the New Common Equity, and there can be no assurance
that any such market will develop. Furthermore, the Appellate Adjustment Mechanism may impact
the liquidity of the New Common Equity by subjecting certain of the New Common Equity to
changes that could materially impact its economic value depending on the outcome of the
Financing Litigation. The New Common Equity may, therefore, be illiquid securities without an
active trading market. The Reorganized Debtors will be under no obligation to list the New
Common Equity on any securities exchange. There can be no assurance as to the prices at which
the New Common Equity might be traded, even if an active trading market develops. Accordingly,
holders of the New Common Equity may bear certain risks associated with holding securities for
an indefinite period of time.

2. The New Common Equity May Be Subject to Restrictions on
Transfers.

Any New Common Equity issued to an entity that is an “underwriter,” as defined in section

1145(b) of the Bankruptcy Code, will be “restricted securities” subject to resale restrictions and
may be resold, exchanged, assigned, or otherwise transferred only pursuant to registration or an
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applicable exemption from registration under the Securities Act and other applicable law. In addi-
tion, the New Common Equity will not be freely tradable if, at the time of a transfer, the holder is
an “affiliate” of the Reorganized Debtors as defined in Rule 144(a)(1) under the Securities Act or
had been such an “affiliate” within 90 days of the transfer. “Affiliate” holders will be permitted to
sell New Common Equity without registration only if they comply with an exemption from regis-
tration, such as Rule 144 under the Securities Act.

The New Common Equity will not be registered under the Securities Act or any other
securities laws, and the Debtors make no representation regarding the right of any holder to freely
resell securities.

The terms of the New Organizational Documents are expected to contain prohibitions on
the transfer of the New Common Equity, to the extent such transfer would subject the Reorganized
Debtors to the registration and reporting requirements of the Securities Act and the Securities
Exchange Act. Furthermore, the terms of the New Organizational Documents may contain addi-
tional transfer restrictions. These terms will be binding on all recipients of New Common Equity
under the Modified Second Amended Plan, including any recipients who do not vote to accept the
Modified Second Amended Plan or affirmatively consent to the New Organizational Documents.

3. The New Common Equity May Become Diluted.

The ownership percentage represented by the New Common Equity distributed on the
Effective Date will be subject to dilution by any equity issued pursuant to any Management Incen-
tive Modified Second Amended Plan. The New Common Equity may also be diluted by any other
equity interests that may be issued in connection with the Modified Second Amended Plan or after
consummation of the Modified Second Amended Plan in accordance with the terms of the New
Organization Documents, and the conversion of any options, warrants, convertible securities,
exercisable securities, or other securities that may be issued after consummation of the Modified
Second Amended Plan.

4. Ownership of the New Common Equity May Be Concentrated with a
Limited Number of Holders.

Certain holders of Claims may acquire a significant ownership interest in the New Com-
mon Equity pursuant to the Modified Second Amended Plan. Such holders may be in a position to
control the outcome of all actions requiring stockholder approval, including the election of
directors, without the approval of other stockholders. This concentration of ownership could also
facilitate or hinder a negotiated change of control of the Reorganized Debtors and may
consequently affect the value of the New Common Equity. Further, the possibility that one or more
holders of significant numbers of units of New Common Equity may sell all or a large portion of
their New Common Equity in a short period of time may adversely affect the market price of the
New Common Equity.

5. The New Common Equity Will Be Subordinated to the Reorganized
Debtors’ Indebtedness.

In any subsequent reorganization, liquidation, dissolution, or winding up of the
Reorganized Debtors, the New Common Equity will rank below all debt claims against the
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Reorganized Debtors. As a result, holders of the New Common Equity will not be entitled to
receive any payment or other distribution upon the reorganization, liquidation, dissolution, or
winding up of the Reorganized Debtors until after all the Reorganized Debtors’ obligations to their
creditors have been satisfied.

6. Any Valuation That May Be Implied by the Modified Second
Amended Plan Does Not Represent Trading Value or Fundamental
Value of the New Common Equity.

The valuations implied by the terms of the Modified Second Amended Plan are not intended
to represent the trading value of the New Common Equity in public or private markets or the
fundamental value of the Reorganized Debtors, all of which are difficult to predict. Actual market
prices of the Reorganized Debtors’ securities will depend upon, among other things, (a) prevailing
interest rates, (b) conditions in the financial markets, (c¢) the anticipated initial securities holdings
of prepetition creditors and equity holders, some of whom may prefer to liquidate their investment
rather than hold it on a long-term basis, and (d) other factors that generally influence the prices of
securities. The actual market prices of the New Common Equity, if any such market exists, are
likely to be volatile. Many factors, including factors unrelated to the Reorganized Debtors’ actual
operating performance, could cause the market prices of the New Common Equity to rise and fall.
Accordingly, any values implied by the Modified Second Amended Plan do not necessarily reflect,
and should not be construed as reflecting, values that will be attained for these securities in the
public or private markets.

7. Reorganized Incora May Not Pay Dividends.

Reorganized Incora may not pay any dividends on the New Common Equity and may
instead retain any future cash flows for debt reduction and to support the Reorganized Debtors’
operations. As a result, the success of an investment in the New Common Equity may depend
entirely on future appreciation in value. There is, however, no guarantee that the New Common
Equity will appreciate in value or even maintain its initial value.

8. Reorganized Incora Is Expected to Be a Private Company.

The Debtors expect that Reorganized Incora will not be subject to the reporting require-
ments of Section 13 or Section 15(d) of the Securities Exchange Act. As a result, holders of the
New Common Equity may receive less information with respect to the Reorganized Debtors’ busi-
ness than they would have received if Reorganized Incora were subject to the reporting require-
ments of Section 13 or Section 15(d) of the Exchange Act.

9. Recoveries on the New Common Equity May Be Diminished If
Reorganized Incora Is Sold.

If the Reorganized Incora Board determines to sell substantially all assets of the
Reorganized Debtors, the proceeds of such a sale would be distributed in conformity with the New
Organizational Documents. Accordingly, such a sale may crystallize New Common Equity hold-
ers’ recoveries before the Reorganized Debtors have had an opportunity to capture their businesses’
full potential for growth. Likewise, if holders of the New Common Equity exercise “drag” rights
under the New Organizational Documents, other holders of New Common Equity may be forced
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to sell their New Common Equity at a price that may not fully reflect the Debtors’ potential for
growth.

10. The Debtors’ Indemnification Obligations Could Affect the Value of
New Common Equity.

Certain holders of Allowed Claims are expected to receive the New Common Equity under
the Modified Second Amended Plan, the value of which may be affected by the indemnification
obligations owed to the 1L Indenture Trustee. The Debtors cannot predict with certainty the
potential value, if any, of such indemnification obligations, but payments on account of such
indemnification obligations could adversely impact the value of the New Common Equity.

D. RISKS RELATING TO THE FINANCING FACILITIES
1. The Exit Facilities May Not Become Available to the Debtors.

Pursuant to the Modified Second Amended Plan, the Debtors intend to obtain commitments
under the New Revolver Facility in order to ensure sufficient liquidity to operate their businesses
upon emergence from the Chapter 11 Cases. As of the date of this Disclosure Statement, there can
be no assurance that the Debtors will successfully obtain these commitments.

In addition, the New Revolver Facility Documents include (or will include) various condi-
tions to closing. The Debtors cannot give assurances that they will meet these conditions. If any of
the New Revolver Facility Documents are not consummated, and the Debtors are unable to
promptly obtain replacement facilities, the ability of the Debtors to complete the Restructuring
Transactions will be materially and adversely affected.

Even if the New Revolver Facility is entered into, the Reorganized Debtors may be unable
to remain in compliance with covenants under that facility, in which case the Reorganized Debtors
may be unable to access the full committed amount.

2. The Exit Facilities May Inhibit the Reorganized Debtors from
Obtaining Additional Financing.

Although the Modified Second Amended Plan will result in the elimination of debt, the
Reorganized Debtors will continue to have a significant amount of indebtedness after the Effective
Date, including the New Exit Notes, the New Takeback Notes, and the New Revolver Facility .
That indebtedness may limit the ability of the Reorganized Debtors to obtain additional financing
for working capital, capital expenditures, debt service requirements, and general corporate or other
purposes. The Reorganized Debtors’ indebtedness may also limit their ability to adjust to changing
market conditions and to withstand competitive pressures, possibly leaving them vulnerable in a
downturn in general economic conditions or in its business, or unable to carry out necessary
maintenance or capital expenditures.

3. The Exit Facilities Are Subject to Ongoing Negotiation

The Exit Facilities are subject to ongoing marketing and negotiation. Accordingly, the
material economic terms of each of the Exit Facilities—including tenor, interest rate, cash interest

177



Case 23-90611 Document 2069 Filed in TXSB on 09/05/24 Page 187 of 192

rate, call protection, collateral package, guarantee package and structural subordination—are not
yet known. The Debtors believe that the exhibits to this Disclosure Statement are predicated on
reasonable assumptions regarding the Exit Facilities, including that the Reorganized Debtors will
have discretion to pay interest on the New Takeback Notes in kind, but cannot give assurance that
the Exit Facilities’ final terms will correspond to the assumptions that have been incorporated into
those exhibits. If the Debtors cannot obtain sufficiently favorable terms for the Exit Facilities, the
Debtors may be unable to obtain Confirmation of the Modified Second Amended Plan.

4. The New Takeback Notes Are Subject to the Appellate Adjustment
Mechanism

Certain of the New Takeback Notes are subject to the Appellate Adjustment Mechanism,
which could materially impact their economic value depending on the outcome of the Financing
Litigation. Furthermore, as a result, the New Takeback Notes may be more likely to be illiquid.

E. OTHER RISKS
1. The Debtors Have No Duty to Update This Disclosure Statement.

Except where specifically noted, the statements contained in this Disclosure Statement are
made only as of the date of this Disclosure Statement. There can be no assurance that those state-
ments will remain correct or accurate at any time after that date. Absent an order from the
Bankruptcy Court, the Debtors have no duty to update the Disclosure Statement.

2. No Representations Outside This Disclosure Statement Are
Authorized.

The Debtors have not authorized any Person or Entity to provide any information about, or
concerning, the Modified Second Amended Plan, other than the information contained in this
Disclosure Statement. In addition, the Debtors have not authorized any entity to make any
representations concerning the Debtors or the value of their property, other than as set forth in this
Disclosure Statement. Any other representations or inducements made to secure the vote of any
holder of Claims for acceptance or rejection of the Modified Second Amended Plan should not be
relied upon.

3. The Restructuring Is Expected to Give Rise to Cancellation of Debt
Income and Other Tax Risks.

The Restructuring is expected to give rise to cancellation of debt income (COD Income)
for U.S. federal income tax purposes. See the tax disclosures set forth in Section VII (entitled
Federal Income Tax Consideration) for further information regarding COD Income and other tax
considerations.

The tax consequences of the Restructuring Transactions to the Reorganized Debtors may
materially differ depending on how the Restructuring Transactions are structured. For example,
the Debtors’ tax attributes may be, in connection with the implementation of the Modified Second
Amended Plan, significantly reduced, subject to limitation or entirely unavailable to the
Reorganized Debtors, depending, in part, on whether the transaction is structured such that the
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Reorganized Debtors would be treated as purchasing certain of the assets of the Debtors for U.S.
federal income tax purposes. The Debtors have not yet determined how to structure the
Restructuring Transactions in light of the tax and non-tax considerations. For a discussion of
certain tax considerations to the Debtors and certain holders of Claims in connection with the
implementation of the Modified Second Amended Plan as well as certain tax implications of

owning and disposing of the consideration to be received pursuant to the Modified Second
Amended Plan, see Section VII of this Disclosure Statement.

[Remainder of page intentionally blank]
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SECTION X.
ALTERNATIVES TO THE MODIFIED SECOND
AMENDED PLAN

A. LIQUIDATION UNDER THE BANKRUPTCY CODE

If the Modified Second Amended Plan is not confirmed, the Chapter 11 Cases could be
converted to liquidation cases under chapter 7 of the Bankruptcy Code. In chapter 7, a trustee
would be appointed to promptly liquidate the Debtors’ assets.

Although it is impossible to predict precisely how the proceeds of a liquidation would be
distributed to the respective holders of Claims, the Debtors believe that the value of their Estates
would be substantially diminished in a chapter 7 liquidation, due to a loss of going concern value.
The assets available for distribution to creditors would be reduced by the additional administrative
expenses of a chapter 7 trustee and the trustee’s professional advisors, as well as by Claims (some
entitled to priority) that would arise from the rejection of leases and executory contracts once the
Debtors cease operations.

The Debtors could also be liquidated pursuant to the provisions of a chapter 11 plan. In a
liquidation under chapter 11, the Debtors’ assets could be sold in a more orderly fashion over a
longer period of time than in a chapter 7 liquidation, resulting in greater recoveries than in a chap-
ter 7 liquidation. However, the Estates would still lose their going concern value, and the delay in
distributions could result in lower present values being received and higher administrative costs.
Because a trustee is not required in a chapter 11 liquidation, expenses for professional fees could
be lower than in a chapter 7 liquidation. However, the drafting and solicitation of a liquidation plan
would result in additional administrative costs.

The Debtors believe that any liquidation is a much less attractive alternative for creditors
than the Modified Second Amended Plan because of the greater recoveries that the Debtors
anticipate will be provided under the Modified Second Amended Plan. The Debtors believe that
the Modified Second Amended Plan affords substantially greater benefits to holders of Claims than
would liquidation under any chapter of the Bankruptcy Code.

The Liquidation Analysis, prepared by the Debtors with their financial advisors, premised
upon a chapter 7 liquidation, is attached to this Disclosure Statement as Exhibit C. In the Liqui-
dation Analysis, the Debtors have considered the nature, status, and underlying value of their
assets, the ultimate realizable value of such assets, and the extent to which the assets are subject to
liens and security interests. Based on this analysis, it is likely that a liquidation of the Debtors’
assets would produce less value for distribution to creditors and equity interest holders than that
recoverable in each instance under the Modified Second Amended Plan. The Debtors believe it is
highly unlikely that holders of Claims or Interests in Class 5 (1.25L Notes Claims), Class 7a
(General Unsecured Claims), Class 7b (General Unsecured Convenience Claims), Class 7¢ (2024
Unsecured Notes Claims), Class 8 (PIK Notes Claims), or Class 10 (Existing Equity Interests)
would receive any distribution in a liquidation under either chapter 7 or chapter 11.
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B. ALTERNATIVE MODIFIED SECOND AMENDED PLANS OF
REORGANIZATION

If the Modified Second Amended Plan is not confirmed, the Debtors (or if the Debtors’
exclusive period in which to file a plan of reorganization expires or is terminated, any other party
in interest) could attempt to formulate a different plan. Such a plan might involve (a) a
reorganization and continuation of the Debtors’ businesses or (b) an orderly liquidation of their
assets. The Debtors, however, believe that the Modified Second Amended Plan, as described
herein, enables their creditors to realize the most value under the circumstances.

The Debtors could continue to manage their businesses and maintain their properties as
debtors-in-possession, subject to the restrictions imposed by the Bankruptcy Code. However, it is
not clear that the Debtors could continue as a going concern in protracted Chapter 11 Cases if
Confirmation of the Modified Second Amended Plan is denied. In such a circumstance, the Debtors
may face higher costs of operating amid eroding confidence of customers and vendors.
Furthermore, if the DIP Financing were terminated as a result of failure to achieve timely
Confirmation of the Modified Second Amended Plan, it likely would be difficult for the Debtors to
find alternative financing.

C. SALE UNDER SECTION 363 OF THE BANKRUPTCY CODE

If the Modified Second Amended Plan is not confirmed, the Debtors could evaluate whether
to seek authorization from the Bankruptcy Court to sell their assets under section 363 of the
Bankruptcy Code or through an amended plan. In the event of any sales, the DIP Secured Parties
and other secured creditors would be entitled to credit bid on any property to which their security
interests are attached to the extent of the value of their security interests, and to offset their Claims
against the purchase price of the property. In addition, the security interests in the Debtors’ assets
held by holders of Secured Claims would attach to the proceeds of any sale of the Debtors’ assets
to the extent of the security interests in those assets. The Debtors do not believe a sale of assets
under section 363 of the Bankruptcy Code would yield a higher recovery for the holders of Claims
under the Modified Second Amended Plan.

D. NON-BANKRUPTCY LIQUIDATION OR FORECLOSURE

If the Modified Second Amended Plan is not confirmed, the Chapter 11 Cases could be
dismissed, in which case separate liquidation or dissolution proceedings may be commenced in
the various jurisdictions where the Debtors are organized, including (as to some) the United
Kingdom. Such proceedings may be lengthy, are unlikely to be effectively coordinated across
courts, and are unlikely to preserve the going concern value of the Debtors’ enterprise.
Accordingly, the Debtors believe that dismissal of the Chapter 11 Cases in favor of non-bankruptcy
proceedings is a much less attractive alternative for creditors as compared to the Modified Second
Amended Plan.

[Remainder of page intentionally blank]
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SECTION XI.
CONCLUSION AND RECOMMENDATION

The Debtors believe that acceptance and confirmation the Modified Second Amended Plan
is in the best interests of their estates. The Debtors therefore urge all holders of Claims in the Voting
Classes to submit timely votes to accept the Modified Second Amended Plan.

Incora

INNOVATION THROUGH INTEGRATION
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Dated: September 5, 2024
Fort Worth, Texas

WESCO AIRCRAFT HOLDINGS, INC,
on behalf of itself and each of its Debtor affiliates

By: /s/David Coleal

David Coleal
Chief Executive Officer
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Financial Projections'

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

' Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Disclosure

Statement.
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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 Projections?

Income Statement - Incora Consolidated

SUSD in Millions Financial Projections
FY 2024 FY 2025 | FY 2026 | FY 2027
Full Year | Full Year | Full Year | Full Year
Revenue:
Hardware [A] $ 975§ 193 $§ 1,168 § 1,284 § 1385 § 1473
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) (3006) (304) (308) (313)
Adjusted EBITDA [F] $ 108 $ 22 $ 130 $ 164 $ 194 $ 223
Depreciation & Amortization (55) 0) (55) (D) 4) @)
Interest Expense [G] (57) (16) (74) (92) (90) (88)
Amortization of Deferred Financing Costs (D) - (D - - -
One-Time (Costs) / Benefits [H] 1,675 (33) 1,642 - - -
Total Other (Expense) / Income (1 23 - 23 - - -
Profit Before Tax 1,692 (28) 1,664 71 101 129
Income Tax Provision [J] 5 - 5 3) “4) &)
Net Income $ 1,697 $ (28) $§ 1,669 S 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.

The Financial Projections are presented on a consolidated basis, inclusive of both Debtor and Non-Debtor affiliate
operations.



Case 23-90611 Document 2069-3 Filed in TXSB on 09/05/24 Page 6 of 13

Cash Flow Statement - Incora Consolidated

SUSD in Millions Financial Projections
FY 2024 FY 2025 | FY 2026 | FY 2027
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
A Total Net Working Capital [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) “ 17 (35) (33) (15)
Cash Flow from Investing Activities (14) “@ an @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 s -5 - 8 =
Beginning Cash $§ 179 $ 758 179§ 75 8 75 8 75
Cash Flow (104) - (104) - - -
Ending Cash [O] $ 75 $ 75 8 75 8 75 8 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

SUSD in Millions Financial Projections
FY 2024 FY 2025 | FY 2026 | FY 2027
Dec-24 | Full Year | Full Year | Full Year

Assets

Current Assets:
Cash and Cash Equivalents [0] $ 75 $ 75 3 75 % 75 8 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 S 1,736 $ 1,823 $§ 1,890
Liabilities & Equity
Current Liabilities:
AP & Accrued Expenses [R] $ 299 $ 291 $§ 3383 § 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
(i1) 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
(i1) 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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e 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.

e 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.

e 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:

e 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);

e 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;

e Disposal of select inventory post-emergence ($33 million on a net basis,
$237 million on a gross basis);

e Chapter 11 professional fees ($146 million);

e Costs associated with emerging from chapter 11 ($81 million);

e 3.00% issuance premium due to the New Exit Notes ($10 million);

e 3.00% exit premium due to the DIP Notes ($9 million); and

e 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 (1) Authorizing
Rejection of the Gulfstream Contract, (I1) Approving a Transition Agreement Between the Debtors
and Gulfstream, and (Ill) 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, (I1) Approving a Transition Agreement Between the Debtors
and Gulfstream, and (I1l) 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.

10
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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
(1) Authorizing Rejection of the Gulfstream Contract, (II) Approving a Transition Agreement
Between the Debtors and Gulfstream, and (I1I) 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

11
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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.

12
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EXHIBIT C TO DISCLOSURE STATEMENT

LIQUIDATION ANALYSIS
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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 77).

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™). ! 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

' 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:

e generation of cash proceeds from sale of assets;

e 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

e 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

$USD in Thousands

Net Book Pro forma
Value Value Recovery Estimate (%) | R y Estil $
Notes 6/30/2024  Adjustment  9/30/2024 Low Midpoint High Low Midpoint High
Current Assets
Cash and Cash Equivalents - Unrestricted [Al $ 227970 $ (62,253) $ 165717 100.0% 100.0% 100.0% $ 165717 $ 165717 $ 165717
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 [ 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 1] 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 ] 12.5% 11.5% 106%  (112,104)  (112,104)  (112,104)
Total Liquidati j $ (156,816) $ (160,809) $ (164,844)
Net Liquidation Pr ds 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 Prt ds Available for Distribution to Chapter 11 Creditors $ 727,640 $ 802,877 $ 878,890
Ch 11 Esti d Claims $ Ch 11 Recovery Estil % Ch 11 Recovery Estil $
Notes Low Midpoint High Low Midpoint High Low Midpoint High
Carveout Reserves [N] $ 30,042 $ 30042 $ 30,042 100.0% 100.0% 1000% $ 30,042 §$ 30042 §$ 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 ] 1,394,468 1,394,468 1,394,468 0.0% 0.0% 4.1% - 587 57,771
Class 5 1.25L Notes Claims ™ 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 o] 1,681,115 1,608,386 1,535,693 0.0% 0.0% 0.0% - - -
Class 7-b General Unsecured Convenience Claims M 65,000 67,500 70,000 0.0% 0.0% 0.0% - - -
Class 7-c 2024 Unsecured Notes Claims [ 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 *

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,

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:

e 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.

e 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.

e Retention costs: Additional payments for necessary personnel to ensure retention
during wind-down.

e 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, (1I)
Granting Liens and Providing Superpriority Administrative Expense Claims, (IIl) 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: 1) 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:

e 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.

e 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.

e DIP deficiency claims where applicable for the purposes of the liquidation analysis.

e 1L Notes deficiency claims.

e 2026 Notes deficiency claims.

e 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%.

10
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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.

11
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EXHIBIT D TO DISCLOSURE STATEMENT

VALUATION ANALYSIS
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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.'

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

I 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; (¢) 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).

Low Mid High
Enterprise Value $1,450 $1,700 $1,950
(-) Net Debt (1,125)  (1,125)  (1,125)
Equity Value $325 $575 $825

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



Case 23-90611 Document 2069-5 Filed in TXSB on 09/05/24 Page 5 of 5

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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EXHIBIT E TO DISCLOSURE STATEMENT

ORGANIZATIONAL CHART
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EXHIBIT F TO DISCLOSURE STATEMENT

RESTRUCTURING SUPPORT AGREEMENT
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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 “IL Notes”) under that certain
Indenture, dated as of March 28, 2022 (the “IL 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 “IL 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™);'

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,

' 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™* and,
together with the Consenting 1L Noteholders and the Consenting 1.25L
Noteholders, the “Consenting Noteholders™); and

e.  Wolverine Top Holding Corporation (“Welverine 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 “Comnsenting
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”).® 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 %:% in
outstanding principal amount of the 1L Notes issued under the 1L Indenture,
(111) Consenting 1.25L Noteholders holding at least 66 %% in outstanding
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
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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 II1.B (Restructuring Expenses), I11.B.5
(Class 5 — 1.25L Notes Claims), V.D.1 (Insurance Policies), VIII.D
(Releases by the Debtors), VIILE (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 “I1.25L 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
I1.B (Restructuring Expenses) that does not comply with Section 11.3 of this
Agreement; or (iv) Article II1.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
(i1) 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,
“IL/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 Advisors* and the
Consenting 1.25L Noteholder Advisors® 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 Advisor®
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.

“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;

1. 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;’ and

] (1) 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; (i1) 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.

“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,
(1) 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. (1) 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;]

1. except as expressly permitted pursuant to Section 5.3.b, (1)
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.  notand 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, (i) 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 (i1) 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.®

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).

-17 -



Case 23-90611 Document 2069-7 Filed in TXSB on 09/05/24 Page 19 of 69

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; (i1) 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
(i) 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:

(1) 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;

(i) 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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(ii1)) 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;

(vil) 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

(xi1) 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, (Il) 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;

(i) 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

(i11)) 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.

(1) 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).

(ii1)) 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 Funds’ (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

% “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; (i1) 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. 1t 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:

(1)  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 “Amnti-
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; (i1) 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.

(1) 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. Itiseither (1) 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 (i1) 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 (i1) 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.¢;

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;

1. any Company entity (i) provides a Fiduciary Out Notice
pursuant to Section 5.3.a, (i1) 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):

(1)  approving the rejection of this Agreement;

(11)) (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

(i11) 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:

(1) “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

(i) 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. theoccurrence 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, (i1) 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;

. 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 (1) 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 (1) 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;
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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):

(1)  approving the rejection of this Agreement; or

(1i1)) (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;

(ii1)) [Reserved;]
] [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);

1. 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
(1) 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
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Financing Litigation, in each case in the foregoing clauses (i) through (ii1),
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 (ii1) 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;

] 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):

(1) approving the rejection of this Agreement; or

(i) (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;

(ii1)) [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;

1. 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;

1. 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 “ZTermination 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 Termination'?), 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,'! 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 “IL 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
ofthe 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.

1 “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 Action!? 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™).

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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(1) 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™), (i1) 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 (i1) 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 11.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

29 ¢¢

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):

b.

a.  Ifto 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)

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:

(1)  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)

(i) 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@Iw.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]

[Signature Page to Incora Restructuring Support Agreement]
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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

[Omitted from attachment to Disclosure Statement]
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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”),’
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]

! Capitalized terms used, but not defined, in this Joinder shall bear the meanings ascribed to them in the

Agreement.
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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:
iotes issued under the 1L Indenture:
iotes issued under the 1.25L Indenture:
iotes issued under the 2024 Unsecured Indenture:
iotes issued under the 2026 Unsecured Indenture:
$

notes issued under the 2027 Unsecured Indenture:

$

Commitments under ABL Credit Agreement:

$

Other Company Claims/Interests:

[Signature Page to Joinder to Incora Restructuring Support Agreement]



Case 23-90611 Document 2069-7 Filed in TXSB on 09/05/24 Page 69 of 69

ANNEX 1 TO JOINDER
RESTRUCTURING SUPPORT AGREEMENT

[Omitted from form of Joinder]



