IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
VELOCITY HOLDING COMPANY, INC., etal.,* Case No. 17-12442 (KJC)
Debtors. (Jointly Administered)

NOTICE OF NON-VOTING STATUS TO HOLDERS OF
UNIMPAIRED CLAIMS CONCLUSIVELY PRESUMED TO ACCEPT THE PLAN

ARTICLE X OF THE PLAN CONTAINS RELEASE, EXCULPATION, AND INJUNCTION
PROVISIONS, AND SECTION 10.6. CONTAINS A THIRD-PARTY RELEASE.
PURSUANT TO THE PLAN YOU ARE DEEMED TO ACCEPT THE PLAN AND

THEREFORE ARE DEEMED TO HAVE CONSENTED TO THE RELEASES SET FORTH

IN SECTION 10.6. THUS, YOU ARE ADVISED TO REVIEW AND CONSIDER THE PLAN

CAREFULLY BECAUSE YOUR RIGHTS MIGHT BE AFFECTED THEREUNDER.

PLEASE TAKE NOTICE THAT on February 14, 2018, the United States Bankruptcy
Court for the District of Delaware (the “Court”) entered an order [ECF No. 401] (the “Disclosure
Statement Order”): (a) authorizing Velocity Holding Company, Inc. and its affiliated debtors and
debtors in possession (collectively, the “Debtors”), to solicit acceptances for the Joint Chapter
11 Plan of Reorganization of Velocity Holding Company, Inc. and its Affiliated Debtors (as
modified, amended, or supplemented from time to time, the “Plan™);?> (b) approving the
Disclosure Statement for the Joint Chapter 11 Plan of Reorganization of Velocity Holding
Company, Inc. and its Affiliated Debtors (the “Disclosure Statement”) as containing “adequate
information” pursuant to section 1125 of the Bankruptcy Code; (c) approving the solicitation
materials and documents to be included in the solicitation packages; and (d) approving
procedures for soliciting, receiving, and tabulating votes on the Plan and for filing objections to
the Plan.

PLEASE TAKE FURTHER NOTICE THAT because of the nature and treatment of
your Claim under the Plan, you are not entitled to vote on the Plan. Specifically, under the terms
of the Plan, as a holder of a Claim (as currently asserted against the Debtors) that is not Impaired

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification

number, include: Velocity Holding Company, Inc. (1790); Velocity Pooling Vehicle, LLC (4630); Ed Tucker
Distributor, Inc. (9197); Ralco Holdings, Inc. (0707); Rally Holdings, LLC (0707); Tucker Rocky Corporation
(5967); Tucker-Rocky Georgia, LLC (8121); Motorsport Aftermarket Group, Inc. (0080); DFR Acquisition Corp.
(4542); J&P Cycles, LLC (2512); Kuryakyn Holdings, LLC (2341); MAG Creative Group, LLC (4754);
MAGNET Force, LLC (2635); Motorcycle Superstore, Inc. (1046); Motorcycle USA LLC (8994); Mustang
Motorcycle Products, LLC (3660); Performance Machine, LLC (3924); Renthal America, Inc. (3827); and V&H
Performance, LLC (2802). The location of the Debtors’ service address is 651 Canyon Drive, Suite 100, Coppell,
Texas 75019.

? Capitalized terms not otherwise defined herein have the same meanings as set forth in the Plan.
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and is conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptcy Code, you are not entitled to vote on the Plan.

PLEASE TAKE FURTHER NOTICE THAT the hearing at which the Court will
consider Confirmation of the Plan (the “Confirmation Hearing™) will commence on March 28
2018, at 11:00 a.m. prevailing Eastern Time, before the Honorable Kevin J. Carey, in the United
States Bankruptcy Court for the District of Delaware, located at 824 Market Street, Fifth Floor,
Wilmington, Delaware 19801.

PLEASE TAKE FURTHER NOTICE THAT the deadline for filing objections to the
Plan is March 21, 2018, at 4:00 p.m., prevailing Eastern Time (the “Plan Objection Deadline”).
Any objection to the Plan must: (a) be in writing; (b) conform to the Bankruptcy Rules, the Local
Rules, and any orders of the Court; (c) state, with particularity, the basis and nature of any
objection to the Plan and, if practicable, a proposed modification to the Plan that would resolve
such objection; and (d) be filed with the Court (contemporaneously with a proof of service) and
served upon the following parties so as to be actually received on or before the Plan Objection
Deadline:

Co-Counsel to the Debtors

COLE SCHOTZ P.C.

Norman L. Pernick (No. 2290)

Patrick J. Reilley (No. 4451)

500 Delaware Avenue, Suite 1410

Wilmington, DE 19801

Telephone: (302) 652-3131

Facsimile: (302) 652-3117

Email: npernick@coleschotz.com
preilley@coleschotz.com

-and-

PROSKAUER ROSE LLP

Jeff J. Marwil (admitted pro hac vice)

Paul V. Possinger (admitted pro hac vice)

Christopher M. Hayes (DE Bar No. 5902)

Jeramy D. Webb (admitted pro hac vice)

70 West Madison, Suite 3800

Chicago, Illinois 60602

Telephone: (312) 962-3550

Facsimile: (312) 962-3551

Email: jmarwil@proskauer.com
ppossinger@proskauer.com
chayes@proskauer.com
jwebb@proskauer.com



mailto:preilley@coleschotz.com

U.S. Trustee

Office of the United States Trustee
Linda J. Casey

844 King Street, Suite 2207
Lockbox 35

Wilmington, DE 19801

Email: linda.casey@usdoj.com

Counsel to the Official Committee of Unsecured Creditors Appointed in These Chapter 11
Cases

Whiteford, Taylor & Preston LLC

Christopher M. Samis

L. Katherine Good

The Renaissance Centre

405 North King Street, Suite 500

Wilmington, Delaware 19801

Email: csamis@wtplaw.com
kgood@wtplaw.com

-and-

Foley & Lardner LLP

Erika L. Morabito, Esq.

Brittany J. Nelson, Esq.

Washington Harbour

3000 K Street, N.W., Suite 600

Washington, D.C. 20007-5109

Email: emorabito@foley.com
bnelson@foley.com

-and-

Foley & Lardner LLP

Michael J. Small, Esq.

Lars A. Peterson, Esq.

321 North Clark Street

Suite 2800

Chicago, Illinois 60654-5313

Email: msmall@foley.com
lapeterson@foley.com

Counsel to the ABL DIP Lenders

Goldberg Kohn Ltd.
Randall Klein

Prisca Kim

55 East Monroe, Suite 3300




Chicago, Illinois 60603
Email: randall.klein@goldbergkohn.com
prisca.kim@goldbergkohn.com

-and-

Richards, Layton & Finger, P.A.
John H. Knight

One Rodney Square

920 North King Street
Wilmington, DE 19801

Email: knight@rlf.com

Counsel to the Ad Hoc Group of First Lien Term Lenders and Term DIP Lenders

Stroock & Stroock & Lavan LLP

Jayme T. Goldstein

Daniel P. Ginsberg

Matthew Garofalo

180 Maiden Lane

New York, NY 10038

Email: jgoldstein@stroock.com
dginsberg@stroock.com
mgarofalo@stroock.com

-and-

Young Conaway Stargatt & Taylor LLP
Matthew B. Lunn

1000 N. King Street, Rodney Square
Wilmington, DE 19801

Email: mlunn@ycst.com

PLEASE TAKE FURTHER NOTICE THAT the Plan contains certain releases,
injunctions, discharges, and exculpation provisions, as set forth in the Plan and below:

RELEVANT DEFINITIONS.

“Exculpated Parties” means collectively: (a) the Debtors; (b) the Reorganized Debtors; (c) the
Disbursing Agent; (d) the Committee; and (e) with respect to each of the foregoing Entities in
clauses (a) through (d), such Entities’ current and former officers, directors, managers,
employees, agents, financial advisors, attorneys, accountants, investment bankers, consultants,
and representatives.

“Released Parties” means collectively (a) the DIP Lenders; (b) the DIP Agents; (c) the ABL
Lenders (as defined in the Restructuring Support Agreement); (d) the Consenting Term Lenders;
(e) the ABL Agent; () the First Lien Term Loan Agent; (g) the Second Lien Agent; and (h) with
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respect to each of the foregoing Persons described in clauses (a) through (g), such Person’s
current and former Affiliates, partners, Subsidiaries, officers, directors, principals, investment
managers and advisors, employees, agents, managed funds, advisors, attorneys, accountants,
investment bankers, consultants, representatives, and other professionals, together with their
respective successors and assigns, in each case in their capacity as such; and (i) the Debtors’ and
the Reorganized Debtors’ and their respective current and former Affiliates, partners,
Subsidiaries, officers, directors, principals, employees, agents, advisors, attorneys, accountants,
investment bankers, consultants, representatives, and other professionals, together with their
respective successors and assigns, in each case in their capacity as such, and only if serving in
such capacity.

DISCHARGE OF CLAIMS AND TERMINATION OF INTERESTS. Upon the Effective
Date and in consideration of the distributions to be made under the Plan, except as
otherwise expressly provided in the Plan, each holder (as well as any representatives,
trustees, or agents on behalf of each holder) of a Claim or Interest and any affiliate of such
holder shall be deemed to have forever waived, released, and discharged the Debtors, to the
fullest extent permitted by section 1141 of the Bankruptcy Code, of and from any and all
Claims, Interests, rights, and liabilities that arose prior to the Effective Date. Upon the
Effective Date, all such Entities shall be forever precluded and enjoined, pursuant to
section 524 of the Bankruptcy Code, from prosecuting or asserting any such discharged
Claim against or terminated Interest in the Debtors against the Debtors, the Reorganized
Debtors, or any of its or their assets or property, whether or not such holder has filed a
proof of Claim and whether or not the facts or legal bases therefor were known or existed
prior to the Effective Date.

INJUNCTION.

@) Upon entry of the Confirmation Order, all holders of Claims and
Interests and other parties in interest, along with their respective present or former
employees, agents, officers, directors, managers, principals, and affiliates, shall be enjoined
from taking any actions to interfere with the implementation or consummation of the Plan.

(b) Except as expressly provided in the Plan, the Confirmation Order, or
a separate order of the Bankruptcy Court or as agreed to by the Debtors (with the consent
of the Requisite Consenting Term Lenders) and a holder of a Claim against or Interest in
the Debtors, all Persons who have held, hold, or may hold Claims against or Interests in
any or all of the Debtors (whether proof of such Claims or Interests has been filed or not
and whether or not such Persons vote in favor of, against or abstain from voting on the
Plan or are presumed to have accepted or deemed to have rejected the Plan), including in
connection with, related to, or arising out of, in whole or in part, any settlement or
agreement in the Chapter 11 Cases, the offer, issuance, and distribution of any securities
issued or to be issued pursuant to the Plan, whether or not such distribution occurs
following the Effective Date, negotiations regarding or concerning any of the foregoing, or
the administration of the Plan or property to be distributed under the Plan, and other
parties in interest, along with their respective present or former employees, agents, officers,
directors, managers, principals, and affiliates, are permanently enjoined, on and after the
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Effective Date, solely with respect to any Claims, Interests, and Causes of Action that will
be or are extinguished, discharged, or released pursuant to the Plan, from (i) commencing,
conducting, or continuing in any manner, directly or indirectly, any suit, action, or other
proceeding of any kind (including, without limitation, any proceeding in a judicial,
arbitral, administrative or other forum) against or affecting the Released Parties or the
property of any of the Released Parties, (ii) enforcing, levying, attaching (including,
without limitation, any prejudgment attachment), collecting, or otherwise recovering by
any manner or means, whether directly or indirectly, any judgment, award, decree, or
order against the Released Parties or the property of any of the Released Parties, (iii)
creating, perfecting, or otherwise enforcing in any manner, directly or indirectly, any
encumbrance of any kind against the Released Parties or the property of any of the
Released Parties, (iv) asserting any right of setoff, directly or indirectly, against any
obligation due the Released Parties or the property of any of the Released Parties, except as
contemplated or allowed by the Plan, and (v) acting or proceeding in any manner, in any
place whatsoever, that does not conform to or comply with the provisions of the Plan.

(c) The injunctions set forth in Section 10.5 of the Plan shall extend to
any successors of the Debtors and the Reorganized Debtors and their respective property
and interests in property.

RELEASES BY DEBTORS. As of the Effective Date, except (i) for the right to enforce the
Plan or any right or obligation arising under the Restructuring Documents that remains in
effect or becomes effective after the Effective Date or (ii) as otherwise expressly provided in
the Plan or in the Confirmation Order, in exchange for good and valuable consideration,
including the obligations of the Debtors under the Plan and the contributions of the
Released Parties to facilitate and implement the Plan, on and after the Effective Date, the
Released Parties (other than the Debtors and the Reorganized Debtors) shall be deemed
conclusively, absolutely, unconditionally, irrevocably and forever released and discharged
by the Debtors, the Reorganized Debtors, the Estates and their Affiliates from any and all
claims and Causes of Action, including any derivative claims, asserted or assertable on
behalf of the Debtors, the Reorganized Debtors, the Estates or their Affiliates, whether
known or unknown, foreseen or unforeseen, existing or hereinafter arising, in law, equity
or otherwise, that the Debtors, the Reorganized Debtors, the Estates, or their Affiliates
would have been legally entitled to assert in their own right (whether individually or
collectively) or on behalf of the holder of any Claim or Interest or other Person, based on
or relating to, or in any manner arising from, in whole or in part, the Debtors, the
Restructuring, the Chapter 11 Cases, the purchase, sale or rescission of the purchase or
sale of any security of the Debtors or the Reorganized Debtors, the subject matter of, or the
transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the
business or contractual arrangements between any Debtor and any such Released Party,
the restructuring of Claims and Interests before or during the Chapter 11 Cases, the
negotiation, formulation, preparation or consummation of the Plan (including the Plan
Supplement, including the transactions described in the Description of Structure), the
Restructuring Support Agreement, the Restructuring Documents or related agreements,
instruments or other documents, the solicitation of votes with respect to the Plan, any
settlement or agreement in the Chapter 11 Cases, the offer, issuance, and distribution of
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any securities issued or to be issued pursuant to the Plan, whether or not such distribution
occurs following the Effective Date, negotiations regarding or concerning any of the
foregoing, or the administration of the Plan or property to be distributed under the Plan, in
all cases based upon any act or omission, transaction, agreement, event, or other
occurrence taking place on or before the Effective Date; provided, that, nothing in Section
10.6(a) of the Plan shall be construed to release any party or Person from gross negligence,
willful misconduct, or intentional fraud as determined by a Final Order.

RELEASES BY HOLDERS OF CLAIMS OR INTERESTS. As of the Effective Date,
except (i) for the right to enforce the Plan or any right or obligation arising under the
Restructuring Documents that remains in effect or becomes effective after the Effective
Date or (ii) as otherwise expressly provided in the Plan or in the Confirmation Order, in
exchange for good and valuable consideration, including the obligations of the Debtors
under the Plan and the contributions of the Released Parties to facilitate and implement the
Plan, to the fullest extent permissible under applicable law, as such law may be extended or
integrated after the Effective Date, the Released Parties shall be deemed conclusively,
absolutely, unconditionally, irrevocably and forever released, and discharged by:

1) (A) the holders of Unimpaired Claims or Unimpaired Interests; and (B) the
holders of Impaired Claims or Impaired Interests except those (i) deemed to reject
the Plan or (ii) (X) who voted to reject, or abstained from voting on, the Plan and (y)
have also checked the box on the applicable ballot or notice indicating that they opt
out of granting the releases provided in the Plan; provided, that, the Consenting
Term Lenders may not opt out of granting the releases provided in the Plan in
accordance with and subject to the terms and conditions of the Restructuring
Support Agreement; and

(2) with respect to any Person in the foregoing clause (1), such Person’s
predecessors, successors and assigns, Subsidiaries, Affiliates, managed accounts or
funds, current or former officers, directors, principals, shareholders, members,
partners, employees, agents, advisory board members, financial advisors, attorneys,
accountants, investment bankers, consultants, representatives, management
companies, fund advisors and other professionals, and such Person’s respective
heirs, executors, estates, servants and nominees solely in their capacities as such;

in each case, from any and all claims, interests or Causes of Action whatsoever, including
any derivative claims asserted or assertable on behalf of a Debtor, a Reorganized Debtor,
an Estate or their Affiliates, whether known or unknown, foreseen or unforeseen, existing
or hereafter arising, in law, equity or otherwise, that such Person 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 Person, based on, relating to, or in any manner
arising from, in whole or in part, the Debtors, the Restructuring, the Chapter 11 Cases, the
purchase, sale or rescission of the purchase or sale of any security of the Debtors or the
Reorganized Debtors, the subject matter of, or the transactions or events giving rise to, any
Claim or Interest that is treated in the Plan, the business or contractual arrangements
between any Debtor and any other Released Party, the restructuring of Claims and
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Interests before or during the Chapter 11 Cases, the negotiation, formulation, preparation,
or consummation of the Plan (including the Plan Supplement, including the transactions
described in the Description of Structure), the Restructuring Support Agreement, the
Restructuring Documents, or any related agreements, instruments, or other documents, the
solicitation of votes with respect to the Plan, any settlement or agreement in the Chapter 11
Cases, the offer, issuance, and distribution of any securities issued or to be issued pursuant
to the Plan, whether or not such distribution occurs following the Effective Date,
negotiations regarding or concerning any of the foregoing, or the administration of the
Plan or property to be distributed under the Plan, in all cases based upon any act or
omission, transaction, agreement, event or other occurrence taking place on or before the
Effective Date; provided, that, nothing in Section 10.6(b) of the Plan shall be construed to
release the Released Parties from gross negligence, willful misconduct, or intentional fraud
as determined by a Final Order.

EXCULPATION. Notwithstanding anything in the Plan to the contrary, on the
Confirmation Date and effective as of the Effective Date, and to the maximum extent
permitted by applicable law, the Exculpated Parties shall neither have nor incur any
liability to any holder of a Claim or Interest or any other party in interest, or any of their
respective predecessors, successors and assigns, Subsidiaries, Affiliates, managed accounts
or funds, current or former officers, directors, managers, principals, shareholders,
members, partners, employees, agents, advisory board members, financial advisors,
attorneys, accountants, investment bankers, consultants, representatives, management
companies, fund advisors and other professionals, and such Person’s respective heirs,
executors, estates, servants or nominees for any act or omission (both prior to and
subsequent to the Petition Date) in connection with, related to, or arising out of, in whole or
in part, the Debtors, the Restructuring, the Chapter 11 Cases, the purchase, sale or
rescission of the purchase or sale of any security of the Debtors or the Reorganized
Debtors, the subject matter of, or the transactions or events giving rise to, any Claim or
Interest that is treated in the Plan, the business or contractual arrangements between any
Debtor and any other Exculpated Party, the restructuring of Claims and Interests before
or during the Chapter 11 Cases, the negotiation, formulation, preparation, or
consummation of the Plan (including the Plan Supplement, including the transactions
described in the Description of Structure), the Restructuring Support Agreement, the
Restructuring Documents, or any related agreements, instruments, or other documents, the
solicitation of votes with respect to the Plan, any settlement or agreement in the Chapter 11
Cases, the offer, issuance, and distribution of any securities issued or to be issued pursuant
to the Plan, whether or not such distribution occurs following the Effective Date,
negotiations regarding or concerning any of the foregoing, or the administration of the
Plan or property to be distributed under the Plan, except for actions determined by a Final
Order to constitute gross negligence, willful misconduct, or intentional fraud.

PLEASE TAKE FURTHER NOTICE THAT if you would like to obtain a copy of the
Disclosure Statement, the Plan, the Plan Supplement, or related documents, you should contact
Donlin, Recano & Company, Inc., the notice and claims agent retained by the Debtors in the
Chapter 11 Cases (the “Notice and Claims Agent”), by: (a) calling the Debtors’ restructuring
hotline at 800-581-5607 (toll free) or 212-771-1128 (international); (b) visiting the Debtors’
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restructuring website at: https://www.donlinrecano.com/Clients/vhc/Index; (c) writing to writing
to Donlin, Recano & Company, Inc., Re: Velocity Holding Company, Inc., et al., Attn: Voting
Department, PO Box 192016, Blythebourne Station, Brooklyn, NY 11219 (first class mail) or
Donlin, Recano & Company, Inc., Re: Velocity Holding Company, Inc., et al., Attn: Voting
Department, 6201 15th Ave, Brooklyn, NY 11219 (hand delivery or overnight mail); and/or
(d) emailing VelocityVote@donlinrecano.com. You may also obtain pies of any pleadings filed
in the Chapter 11 Cases for a fee via PACER at: http://www.deb.uscourts.gov.

THIS NOTICE IS BEING SENT TO YOU FOR INFORMATIONAL PURPOSES ONLY.
IF YOU HAVE QUESTIONS WITH RESPECT TO YOUR RIGHTS UNDER THE PLAN
OR ABOUT ANYTHING STATED HEREIN OR IF YOU WOULD LIKE TO OBTAIN
ADDITIONAL INFORMATION, CONTACT THE NOTICE AND CLAIMS AGENT.
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Wilmington, Delaware COLE SCHOTZP.C.
Dated: February 15, 2018

/s/ Patrick J. Reilley

Norman L. Pernick (No. 2290)
Patrick J. Reilley (No. 4451)
500 Delaware Avenue, Suite 1410
Wilmington, DE 19801
Telephone: (302) 652-3131
Facsimile: (302) 652-3117
Email: npernick@coleschotz.com

preilley@coleschotz.com

-and-

PROSKAUER ROSE LLP

Jeff J. Marwil (admitted pro hac vice)

Paul V. Possinger (admitted pro hac vice)

Christopher M. Hayes (DE Bar No. 5902)

Jeramy D. Webb (admitted pro hac vice)

70 West Madison, Suite 3800

Chicago, Illinois 60602

Telephone: (312) 962-3550

Facsimile: (312) 962-3551

Email: jmarwil@proskauer.com
ppossinger@proskauer.com
chayes@proskauer.com
jwebb@proskauer.com

Counsel to the Debtors and Debtors in Possession
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