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

In re Case No. 23-90611 (MI)

Chapter 11
(Jointly Administered)

WESCO AIRCRAFT HOLDINGS, INC.,
etal,!

Debtors.

NOTICE OF HEARING TO CONSIDER
CONFIRMATION OF THE CHAPTER 11 PLAN
FILED BY THE DEBTORS AND RELATED DEADLINES

PLEASE TAKE NOTICE THAT on January 12, 2024, the United States Bankruptcy
Court for the Southern District of Texas (th@ourt”) entered an order [Docket. No. 1228] (the
“Disclosure Statement Order”) that, among other things: (a) approved Bisclosure Statement
for the Modified First Amended Joint Chapter 11 Plaf Wesco Aircraft Holdings, Inc. et al.
[Docket. No. 1224] (theDisclosure Statement”) as containing “adequate information” pursuant
to section 1125(a) of title 11 of the United StaBasmkruptcy Code (theBankruptcy Code”); and
(b) authorized the above-captioned debtors andodel possession (théebtors’) to solicit
acceptances for thdodified First Amended Joint Chapter 11 Plan of @éeAircraft Holdings,
Inc. et al.[Docket. No. 1223] (as may be amended, supplerdewnteotherwise modified from
time to time, the Plan”).?

PLEASE TAKE FURTHER NOTICE THAT a preliminary status conference (the
“Preliminary Status Conference”) in relation to further consideration of confirtian will be held
on February 22, 2024, at 4:.00 p.m. (CST)olely by audio and video connection. Subjec¢hto
outcome of the Preliminary Status Conference, aifng#o consider confirmation of the Plan (the

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 thebfaes in these chapter 11 cases, with each ongédetax
identification number and the address of its priakaffice, is available on the website of the Debtorsianag
agent at http://www.kccllc.net/incordhe service address for each of the Debtors in these cases is 2601 Meacham
Blvd., Ste. 400, Fort Worth, TX 76137.

Capitalized terms not otherwise defined hereiretthe meanings set forth in the Plan, the DisclbStatement,
or the Disclosure Statement Order, as applicable.



“Confirmation Hearing”) will be held on February 27, 2024, at 9:00 a.m. (CST)The
Confirmation Hearing will be held before the HorfldeaMarvin Isgur, United States Bankruptcy
Judge, in Courtroom 404 at 515 Rusk Street, Houdi&ry7002. The Confirmation Hearing may
be continued from time to time without further etother than by an announcement in open court
or notice filed on the Court’s docket and servealparties entitled to the notice.

PLEASE TAKE FURTHER NOTICE THAT the Plan may be modified, if necessary,
pursuant to section 1127 of the Bankruptcy Codfrbeduring or as a result of the Confirmation
Hearing, without further notice to interested pesti

PLEASE TAKE FURTHER NOTICE THAT the deadline for filing objections to the
Plan (including with regard to the treatment of &xery Contracts and Unexpired Leases
thereunder) i§ebruary 15, 2024, at 5:00 p.m. (CST(the“ Confirmation Objection Deadlin€’).
Any objection to the Plamust: (a) be in writing; (b) conform to the BankruptRules, the Local
Rules, and any orders of the Court; (c) set fdrthrtame and address of the objecting party and
the nature and amount of Claims or Interests hetbserted by the objecting party; (d) state, with
particularity, the legal and factual basis for tigection; and (e) be filed with the Court on or
before theConfirmation Objection Deadline.

PLEASE TAKE FURTHER NOTICE THAT holders of Claims entitled to vote on the
Plan will receive (i) copies of the Disclosure 8taent Order and the Disclosure Statement
(including the Plan and certain exhibits therefm) this notice, and (iii) a Ballot, together with
pre-addressed postage pre-paid envelope to bebystabm in voting to accept or to reject the
Plan and opting out of the Third-Party Releasedaioned in the Plan. Failure to follow the
instructions set forth on a Ballot may disqualifyat Ballot and any vote or election attempted to
be cast through the Ballot.

PLEASE TAKE FURTHER NOTICE THAT certain other holders or purported holders
of Claims or Interests, which are not entitled tdevon the Plan, will receive (i) copies of the
Disclosure Statement Order and the Disclosure @&ié(including the Plan and certain exhibits
thereto), (ii) this notice, and (iii) a Notice ofoN-Voting Status, together with pre-addressed
postage pre-paid envelope to be used by them ingoptit of the Third-Party Releases contained
in the Plan. Failure to follow the instructions $atth on a Notice of Non-Voting Status may
disqualify any election attempted to be cast thhoilng form attached to the Notice of Non-Voting
Status.

PLEASE TAKE FURTHER NOTICE THAT the date for determining which holders of
Claims are entitled to vote on the Pladasuary 9, 202&he “Voting Record Date”).

PLEASE TAKE FURTHER NOTICE THAT the deadline for voting on the Plan or
opting out of the Third-Party Releases isF@bruary 15, 2024, at 5:00 p.m. (CST(the “Voting
Deadlin€’). To vote on the Plan or opt out of the Third#ydReleases, you must: (a) follow the
instructions on your Ballot or Notice of Non-Votirftatus carefully; (b) complete all of the
required information on the Ballot or Notice of N®ting Status; and (c) execute and return your
completed Ballot or Notice of Non-Voting Status @cting to and as set forth in detail in the
voting instructions so that it is actually receivieg the Debtors’ solicitation agent, Kurtzman
Carson Consultants LLC (theSdlicitation Agent”) on or before the Voting Deadline. If you
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believe you are entitled to vote on the Plan, auehnot received a Ballot, please contact the
Solicitation Agent immediately.

PLEASE TAKE FURTHER NOTICE THAT additional copies of the Disclosure
Statement, including the Plan, or any other salimh materials (except for Ballots) are available
free of charge on the Debtors’ case information siteb(https://www.kccllc.net/incora) or from
the Solicitation Agent at (888) 251-2937 (U.S./Giajaor +1 (310) 751-2613 (international) or by
writing the Solicitation Agent at Incora Ballot Ressing Center, c/o KCC, 222 N. Pacific Coast
Highway, Suite 300, El Segundo, CA 90245. Pleasadased that the Solicitation Agent is
authorized to answer questions about, and provdd@ianal copies of, solicitation materials, but
may not advise you as to whether you should vosctept or reject the Plan.

PLEASE TAKE FURTHER NOTICE THAT Article VIl of the  Plan contains certain
releases, exculpations and injunctions. These provisions affect your rights, including your
rights against persons other than the Debtorslhe Third-Party Release provisions are quoted
below in full. If you are a holder of a Claim agstiror Interest in the Debtors, you may opt out
from the Third-Party Release provisions by timely returning dd@air a form attached to a Notice
of Non-Voting Status. If you wish to opt out of the Third-Party Release provisions and have not
received a Ballot or a Notice of Non-Voting Statydease contact the Solicitation Agent
immediately through the website or phone number in the presvgaragraph.

Article VIII of the Plan provides for the following release by Holders of Claims or Interests
(“ Third-Party Release”):

As of the Hfective Date, each of the Releasing Parties (other
than the Debtors) shall be deemed to have expresshpsolutely,
unconditionally, irrevocably, generally, individually, and
collectively, released, acquitted, and dischargedaeh of the
Released Parties from any and all Causes of Actiomcluding
any derivative Causes of Action asserted or asselike by or on
behalf of a Debtor, Reorganized Debtor, or any ofteir Estates,
and any Causes of Action asserted or assertable by on behalf
of the holder of any Claim or Interest or other Enity, whether
known or unknown, foreseen or unforeseen, assertear
unasserted, matured or unmatured, existing or hereiter
arising, in law, equity, contract, tort, or otherwise that the
Releasing Parties (whether individually or collectrely) ever
had, now have, or thereafter can, shall, or may ha 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 Cass, the
purchase, sale, or rescission of any security oféhDebtors, the
Global Settlement, the formulation, preparation, dssemination,
negotiation, or filing of the Restructuring SupportAgreement,
the Definitive Documents, the DIP Financing, the NewExit
Notes, the New Takeback Notes, the New Revolver Hég, the
New Common Equity, the Disclosure Statement, or thélan,
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including the Plan Supplement; (ii) any Restructuring
Transaction, contract, instrument, release, or otheagreement
or document (including any legal opinion requestedby any
Entity regarding any transaction, contract, instrument,
document, or other agreement contemplated by the &h or the
reliance by any Released Party on the Plan or theddfirmation
Order in lieu of such legal opinion) created or erdgred into in
connection with the Restructuring Support Agreement the
Definitive Documents, the DIP Financing, the use otash
collateral authorized under the DIP Orders and theadequate
protection granted in connection therewith, the NevExit Notes,
the New Takeback Notes, the New Revolver Facilitghe New
Common Equity, the Disclosure Statement, or the Pig
including the Plan Supplement; (iii) the business or contractual
arrangements between any Debtor and any Released ma
whether before or during the Debtors’ restructuring, or the
restructuring of Claims and Interests before or duing the
Chapter 11 Cases; (iv) the assumption, rejection, or amendment
of any Executory Contract and/or Unexpred Lease; (v) the
subject matter of, or the transactions or events ging 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, tlke pursuit of
Confirmation, the pursuit of Consummation, the adminstration
and implementation of the Plan, including the issuace 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 occurrenceking place
on or before the Hfective Date arising from or relating to any of
the foregoing, including the 1L Indenture, 1.25L Irdenture, 2024
Unsecured Indenture, 2026 Unsecured Notes Indentur027
Unsecured Notes Indenture, the PIK Notes Indentureor the
ABL Credit Agreement and including any amendments ¢ the
foregoing and all matters relating thereto (colleavely, the
“Covered Released Matters’) .

Notwithstanding anything to the contrary in the foregoing, the
releases set forth above shall not release (a) tioet extent that
any Causes of Action against any Releasing Party ernot
released or discharged pursuant to the Plan, anyghts of such
Releasing Party to assert any and all counterclaimsrossclaims,
offsets, indemnities, claims for contribution, defens and
similar claims in response to such Causes of Actiofprovided
that, except as set forth in Article V.D.2, no sucltounterclaims,
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crossclaims, dfsets, indemnities, claims for contribution,
defenses, or similar claims may be asserted agairtke Debtors,
or the Reorganized Debtors or any Released Party the extent
such claims have been released or discharged pursuao the
Plan), (b) any Cause of Action (other than any Cawsof Action
against the Debtors, the Reorganized Debtors, or gnRelated
Party of the Reorganized Debtors) unknown to such &easing
Party as of the Hfective Date that arises out of actual fraud, or
gross negligence of an Entity other than such Relsig Party,
(c) any Cause of Action against any Excluded Partyd) any
post-Effective Date obligations of any Entity under the Pla, any
Restructuring Transaction, any Definitive Document including
those set forth in the Plan Supplement), or other acument,
instrument or agreement executed to implement thel&n, or (e)
the right of any Releasing Party to receive any disbution
under the Plan or payment of any Cure Claim.

For the avoidance of doubt, Langur Maize shall be eemed to
have opted out of the Third-Party Release and shall not be
Releasing Parties or Released Parties.

Definition of “Released Parties™:

Means, collectively, the Releasing Parties; provided that no
Excluded Party shall be a Released Party.

Definition of “Releasing Parties”

Means, collectively, and in each case in its cdpad such: (a) each
Delxor; (b) each Reorganized Debtor; (c¢) each non-Debtor affiliate;
(d) each of the Consenting 1L Noteholders, the €otnisg 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 anfdtoner indenture
trustee, notes agent and collateral agent, ascalybi, under the DIP
Notes Purchase Agreement, the 1L Indenture, thel lIrlenture,
the Unsecured Notes Indentures and the PIK fNbidenture;
(h) BOKEF, in its capacity as current and/or fornmetenture trustee
under the Unsecured Notes Indentures; (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;
(1) each holder of Claims or Interests that is esditio vote on the
Plan and does not elect to opt out of the Third-Party Release;
(m) each holder of Claims or Interests that is dseno reject or
presumed to accept the Plan but doesieot to opt out of the Third-
Party Release; (n) with respect to each of the Entities in the
foregoing clauses (a) through (m), each such Estayrrent and
former Related Parties; providedthat, if any holder of a Claim or

-5-



Interest does not elect tptwut of the Third-Party Release in any of
its capacities, such holder and each of its Relttles that is also

a holder of a Claim or Interest shall be deemduhtee not opted out

of the Third-Party Release in all capacities; provided, furtherthat no
Excluded Party shall be a Releasing Party. Notwatiding any of
the foregoing, Langur Maize shall be deemed to lupted out of

the Third-Party Release and shall not be Releasing Parties o
Released Parties.

Article VIII of the Plan provides for an injunction (the “Injunction”):

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

Except as otherwise expressly provided in this Plaor in the
Confirmation Order, all Persons and Entities are pemanently
ENJOINED, from and after the Effective Date, from
commencing or continuing any action, the employmentof
process, or any other act, to pursue, collect, reeer or offset any
Claim, Interest, debt, obligation or Cause of Actio that has
been extinguished, discharged, released or made s$edt to
exculpation under this Plan (the ‘Covered Matters’), whether
against the Debtors, the Reorganized Debtors, (sblewith
respect to the Releasing Parties) the Released He#, 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 manneor
means any judgment, award, decree, or order against
a Covered Entity or any of the property or interess in
property of a Covered Entity on account of or in
connection with or with respect to any Covered
Matter ;

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 withor
with respect to any Covered Mattet or

3. assert any right of setff, subrogation, or recoupment
of any kind against any obligation due from a Covezd
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 geff,
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subrogation or recoupment right has asserted such a
right and has expressly stated its intent to presee its
right in a document filed with the Bankruptcy Court
and served on the Debtors and the applicable Covate
Entity no later than the earlier of (x) 28 days afér
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 stok (within the

meaning of Section 382(g)(4)(D) of the Internal R&@nue Code
of 1986, as amended) of any Debtor held by any 5@&fent
Shareholder as “becoming worthless” (within the meaing of
Section 382(g)(4)(D) of the Internal Revenue Codd @986, as
amended), with respect to any taxable year endingrior to the

Effective Date.

With respect to any Covered Entity, no Entity or Peéson may
commence or continue any action, employ any process take
any other act to pursue, collect, recover or ffiset any Claim,
Interest, debt, obligation, or Cause of Action reléng or
reasonably likely to relate to any act or omissiofn connection
with, relating to, or arising out of a Covered Relased Matter,
Covered Matter, or Covered Exculpation Matter (including one
that alleges the actual fraud, gross negligence, owillful

misconduct of a Covered Entity), unless expresslhyughorized by
the Bankruptcy Court after (1) it determines that, after notice
and a hearing, such Claim, Interest, debt, obligatin, or Cause
of Action is colorable and (2) it specifically authozes such
Entity or Person to bring such Claim or Cause of Action. The
Bankruptcy Court shall have sole and exclusive jugdiction to
determine whether any such Claim, Interest, debt, laigation, or
Cause of Action is colorable and, only to the exteénegally
permissible and as provided for in Article Xl, shal have
jurisdiction to adjudicate such underlying colorable Claim,
Interest, debt, obligation, or Cause of Action. Navithstanding
the foregoing, this paragraph shall not apply to tle Langur
Maize Retained Causes of Action.

Notwithstanding anything to the contrary in the foregoing, the
injunction does not enjoin any Entity from bringing an action to
enforce the terms of this Plan, the Confirmation Orer, the
Restructuring Support Agreement, any other Definitive
Document, or other document, instrument, or agreend
executed to implement this Plan, the Confirmation Cder, the
Restructuring Support Agreement or any other Definitve
Document. The injunctions set forth in this Article VIII.G shall

extend to any successors of the Debtors, the Reorgzed
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Debtors, the Released Parties, the Exculpated Pags and all of
their respective property and interests in property

[Remainder of page intentionally blank]



Dated: January 12, 2024

Sincerely,

/s/ Patrick L. Hughes

Charles A. Beckham, Jr. (TX Bar No. 02016600)

Patrick L. Hughes (TX Bar No. 10227300)

Kelli S. Norfleet (TX Bar No. 24070678)

Martha Wyrick (TX Bar No. 24101606)

Re’Necia Sherald (TX Bar No. 24121543)

HAYNES AND BOONE, LLP

1221 McKinney Street, Suite 4000

Houston, TX 77010

Telephone: 1 (713) 547-2000

Email: Charles.Beckham@HaynesBoone.com
Patrick. Hughes@HaynesBoone.com
Kelli.Norfleet@HaynesBoone.com
Martha.Wyrick@HaynesBoone.com
ReNecia.Sherald@HaynesBoone.com

-and -

Dennis F. Dunne (admittgmto hac viceg

Samuel A. Khalil (admittegro hac vice

Benjamin M. Schak (admittgafo hac vicég

MILBANK LLP

55 Hudson Yards

New York, NY 10001

Telephone:1 (212) 530-5000

Email: DDunne@Milbank.com
SKhalil@Milbank.com
BSchak@Milbank.com

Counsel to the Debtors and
Debtors in Possession

If you have any questions related to this notice,lpase call (888) 251-2937 (U.S./Canada) of
+1 (310) 751-2613 (International), or visit www.kdéc.net/incora.






