
 

  

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

In re: 

WESCO AIRCRAFT HOLDINGS, INC., et al.,1 

  Debtors. 

 Case No. 23-90611 (MI) 

Chapter 11 

(Jointly Administered) 

 

JOINT STIPULATION REGARDING AGREED FORM OF  
DEFINITIVE DOCUMENTS IN CONNECTION WITH  

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

(Related to Docket Nos. 2517, 2550)2 

This stipulation (this “Stipulation”) is entered into by and among (a) the Debtors, (b) the First Lien 

Noteholder Group, and (c) the 2024/2026 Noteholder Group (together, the “Parties”). 

WHEREAS, on December 26, 2024, the Debtors filed the Further Modified Second Amended Join 

Chapter 11 Plan of Wesco Aircraft Holdings, Inc. et al [Docket No. 2517] (as amended, supplemented or 

otherwise modified from time to time, including all exhibits, appendices and schedules thereto, the “Plan”); 

WHEREAS, on December 16, 18 and 27, 2024, the Court held a hearing to consider confirmation 

of the Plan (the “Confirmation Hearing”) and, on December 27, 2024, the Bankruptcy Court entered an 

order (later corrected at Docket No. 2550, as the Corrected Findings of Fact, Conclusions of Law, and 

Order (I) Confirming Further Modified Second Amended Joint Chapter 11 Plan of Wesco Aircraft 

Holdings, Inc. et al. and (II) Granting Related Relief) confirming the Plan (the “Confirmation Order”);  

WHEREAS, the Plan provides that (a) each of the New LLC Agreement, the New Convertible 

Takeback Notes Indenture and the New Exit Notes Indenture shall be in form and substance acceptable to 

 
1  The Debtors operate under the trade name Incora and have previously used the trade names Wesco, Pattonair, Haas, and 

Adams Aviation.  A complete list of the Debtors in these chapter 11 cases, with each one’s federal tax identification number 
and the address of its principal office, is available on the website of the Debtors’ noticing agent at 
https://veritaglobal.net/incora/. The service address for each of the Debtors in these cases is 2601 Meacham Blvd., Ste. 400, 
Fort Worth, TX 76137. 

2  Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Plan (as defined herein).  
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the Required 1L Noteholders and the Required 2026 Noteholders and (b) as a condition to the Effective 

Date, the Definitive Documents (including the New LLC Agreement, the New Exit Notes Indenture and 

the New Convertible Takeback Notes Indenture) shall be, inter alia, in form and substance consistent with 

the consent rights set forth in the Plan, including the consent rights of the Required 1L Noteholders and the 

Required 2026 Noteholders, as applicable;  

WHEREAS, as stated on the record at the Confirmation Hearing, the Parties further agreed to 

condition the Effective Date on the filing of a joint stipulation among the Parties, confirming that the New 

LLC Agreement, the New Convertible Takeback Notes Indenture and the New Exit Notes Indenture were 

in agreed and final form among the Parties; 

WHEREAS, since the Confirmation Hearing and entry of the Confirmation Order, the Parties have 

negotiated in good faith and have reached agreement on the final forms of the New LLC Agreement, the 

New Convertible Takeback Notes Indenture and the New Exit Notes Indenture, each of which has been 

filed in the Notice of Filing of Sixth Amended Plan Supplement [Docket No. 2612] (the “Final Plan 

Supplement”); 

NOW, THEREFORE, the Parties, by their respective counsel, stipulate and agree that: 

1. The New LLC Agreement, the New Convertible Takeback Notes Indenture and the New Exit 

Notes Indenture, each in the form filed in the Final Plan Supplement, are (a) in agreed and final form and 

(b) in form and substance acceptable to the Required 1L Noteholders and the Required 2026 Noteholders, 

thereby satisfying the consent rights of the First Lien Noteholder Group and the 2024/2026 Noteholder 

Group with respect to such Definitive Documents as set forth in Article IX.A.5 of the Plan.  

2. This Stipulation and the agreements reflected herein are solely for purposes of the Plan and 

not any other chapter 11 plan or otherwise.  Except for the acknowledgment of the satisfaction of the consent 

rights expressly set forth herein, this Stipulation is without prejudice to any and all rights, including consent 

rights, that the Parties may have under or relating to the Plan or otherwise, and consummation of the Plan 

shall remain subject to satisfaction of all other conditions precedent thereto as set forth therein. 
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3. This Stipulation shall be effective as to the Parties upon filing with the Bankruptcy Court, 

without need for approval of the Bankruptcy Court. 

4. The Parties acknowledge that the Bankruptcy Court has jurisdiction over all matters arising 

from or related to the implementation, interpretation, or enforcement of this Stipulation pursuant to 

Article XI of the Plan. 

[Signature Pages Follow] 
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Dated: January 31, 2025 
 Houston, Texas 

 Respectfully submitted, 

  /s/ Charles A. Beckham, Jr. 

HAYNES & BOONE, LLP 

Charles A. Beckham, Jr. (TX Bar No. 02016600) 
Patrick L. Hughes (TX Bar No. 10227300) 
Re’Necia Sherald (TX Bar No. 24121543) 
Martha Wyrick (TX Bar No. 24101606) 
1221 McKinney Street, Suite 4000 
Houston, TX 77010 
Telephone: (713) 547-2000 
Email: charles.beckham@haynesboone.com 
 patrick.hughes@haynesboone.com
 renecia.sherald@haynesboone.com 
 martha.wyrick@haynesboone.com  

- and - 

MILBANK LLP 

Dennis F. Dunne (admitted pro hac vice) 
Samuel A. Khalil (admitted pro hac vice) 
Benjamin M. Schak (admitted pro hac vice) 
55 Hudson Yards 
New York, NY 10001 
Telephone: (212) 530-5000 
Email: ddunne@milbank.com 
 skhalil@milbank.com 
 bschak@milbank.comCounsel to the 
Debtors and Debtors in Possession 
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/s/ Angela Libby 

PORTER HEDGES LLP 

John F. Higgins (TX Bar No. 09597500) 
M. Shane Johnson (TX Bar No. 24083263) 
Heather K. Hatfield (TX Bar. 24050730) 
Megan Young-John (TX Bar No. 24088700) 
Bryan L. Rochelle (TX Bar No. 24107979) 
1000 Main Street, 36th Floor 
Houston, TX 77002 
Telephone:  (713) 226-6000 
Email: jhiggins@porterhedges.com 

- and - 

DAVIS POLK & WARDWELL LLP 

Damian S. Schaible (admitted pro hac vice) 
Angela Libby (admitted pro hac vice) 
Stephanie Massman (admitted pro hac vice) 
450 Lexington Avenue 
New York, NY 10017 
Telephone: (212) 450-4000 
Email: damian.schaible@davispolk.com 
 angela.libby@davispolk.com 
 stephanie.massman@davispolk.com 

Counsel to the First Lien Noteholder Group 

 /s/ Adam M. Lavine 

FOLEY & LARDNER, LLP 

John P. Melko (TX Bar No. 13919600) 
Mark F. Hebbeln (admitted pro hac vice)  
1000 Louisiana Street, Suite 2000 
Houston, TX 77002 
Telephone:  (713) -276-5500 
Email: jmelko@foley.com 
 mhebbeln@foley.com  

- and - 

KOBRE & KIM, LLP 

Zachary D. Rosenbaum (admitted pro hac vice) 
Adam M. Lavine (admitted pro hac vice) 
Darryl G. Stein (admitted pro hac vice) 
Igor Margulyan (admitted pro hac vice) 
Michael S. Brasky (admitted pro hac vice) 
John G. Conte (admitted pro hac vice) 
800 Third Avenue 
New York, NY 10022 
Telephone: (212) 488-1200 
Email: adam.lavine@kobrekim.com 
 darryl.stein@kobrekim.com 
 igor.margulyan@kobrekim.com 
 michael.brasky@kobrekim.com 
 john.conte@kobrekim.com  

Counsel to the 2024/2026 Noteholder Group 
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Certificate of Service 

I certify that, on January 31, 2025 I caused a copy of the foregoing document to be served by the 

Electronic Case Filing system of the United States Bankruptcy Court for the Southern District of Texas and 

will be served as set forth in the Affidavit of Service to be filed by the Debtors’ noticing agent. 

 /s/ Charles A. Beckham, Jr. 

Charles A. Beckham, Jr. 
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