
 

 

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 (DRJ) 
Chapter 11 
(Joint Administration Requested) 

DEBTORS’  EMERGENCY 
UPDATED 2 MOTION FOR ENTRY OF AN ORDER 
(I)  PROHIBITING  UTILITIES FROM ALTERING, 

REFUSING OR  DISCONTINUING SERVICE, 
(I I)  APPROVING  ADEQUATE ASSURANCE OF PAYMENT 
TO UTILITIES AND (II I)  ESTABLISHING PROCEDURES 

TO RESOLVE REQUESTS FOR ADDITIONAL ASSURANCE 

Emergency relief has been requested. Relief is requested not later than 1:00 p.m. 
(Central Time) on June 1, 2023. 

If you object to the relief requested or you believe that emergency consideration is not 
warranted, you must either appear at the hearing or file a written response prior to 
the hearing. Otherwise, the Court may treat the pleading as unopposed and grant the 
relief requested. 

 

1  e 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 http://www.kccllc.net/incora/. e service address for each of the Debtors in these cases is 2601 Meacham 
Blvd., Ste. 400, Fort Worth, TX 76137. 

2  Exhibit B to the Motion for Entry of an Order (I) Prohibiting Utilities from Altering, Refusing or Discontinuing 
Service, (II) Approving Adequate Assurance of Payment to Utilities and (III) Establishing Procedures to Resolve 
Requests for Additional Assurance filed at Docket No. 11-2 has been updated. 
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A hearing will be conducted on this matter on June 1, 2023 at 1:00 p.m. (Central Time) 
in Courtroom 400 (Jones), 4th Floor, 515 Rusk, Houston, Texas 77002. Participation 
at the hearing will only be permitted by an audio and video connection. 

Audio communication will be by use of the Court’s dial-in facility. You may access the 
facility at 1(832) 917-1510. Once connected, you will be asked to enter the conference 
room number. Judge Jones’s conference room number is 205691. Video 
communication will be by use of the GoToMeeting platform. Connect via the free 
GoToMeeting application or click the link on Judge Jones’s home page. e meeting 
code is “Judge Jones”. Click the settings icon in the upper right corner and enter your 
name under the personal information setting. 

Hearing appearances must be made electronically in advance of both electronic and 
in-person hearings. To make your appearance, click the “Electronic Appearance” link 
on Judge Jones’s home page. Select the case name, complete the required fields and 
click “Submit” to complete your appearance. 
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e above-captioned debtors and debtors in possession (the “Debtors” and, together with 

their non-Debtor subsidiaries, “Incora”) respectfully state as follows. 

RELIEF REQUESTED 

1. By this motion (the “Motion”), the Debtors seek entry of an order (i) prohibiting 

Utilities (as defined below) from altering, refusing or discontinuing service to, or discriminating 

against, the Debtors solely on the basis of the commencement of their chapter 11 cases or on the 

basis that a debt owed for services rendered before the Debtors’ petition date (the “Petition Date”) 

was not paid when due, (ii) determining that the Debtors have provided each of the Utilities 

adequate assurance of payment within the meaning given in section 366 of title 11 of the U.S. Code 

(the “Bankruptcy Code”), (iii) establishing procedures for the Court to determine or for the 

Debtors to consensually provide additional assurance of payment, and (iv) granting additional 

relief. A proposed form of order is attached to this Motion as Exhibit A (the “Proposed Order”). 

2. e principal statutory bases for this Motion are sections 105(a), 363, and 366 of 

the Bankruptcy Code, Rules 1007, 2002, 6003 and 6004 of the Federal Rules of Bankruptcy 

Procedures (the “Bankruptcy Rules”), and paragraph 4(f) of the Procedures for Complex Cases in 

the Southern District of Texas (the “Complex Case Procedures”). 

3. In support of this Motion, the Debtors rely upon the Declaration of Raymond 

Carney in Support of Chapter 11 Petitions and First Day Motions filed concurrently with this 

Motion (the “First Day Declaration”).3 

 

3  Capitalized terms used but not defined in this Motion have the meanings ascribed to them in the First Day 
Declaration. 
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JURISDICTION AND VENUE 

4. e Court has jurisdiction over this Motion pursuant to 28 U.S.C. § 1334. is 

Motion is a core proceeding under 28 U.S.C. § 157(b). Venue in the Court is proper pursuant to 

28 U.S.C. §§ 1408 and 1409. 

BACKGROUND 

5. Incora is a provider of supply chain management services in several industries and 

the largest independent distribution and supply chain services provider in the global civilian and 

military aerospace industry. In its distribution business, Incora offers aerospace hardware and parts, 

electronic products, chemicals, and tooling products, which it procures, tracks and provides to 

customers from service centers around the world. In its service business, Incora manages all 

aspects of its customers’ supply chains, including procurement, warehouse management, and on-

site customer services, offering both customized supply-chain management plans and ad hoc direct 

sales. In both lines, timely delivery of necessary hardware and chemicals is critical to the business 

operations of Incora and its civilian and military customers. 

6. On June 1, 2023 (the “Petition Date”), the Debtors each commenced a voluntary 

case under chapter 11 of the Bankruptcy Code in this Court. e Debtors have requested joint 

administration of their chapter 11 cases for procedural purposes. e Debtors are operating their 

businesses as debtors in possession pursuant to sections 1107 and 1108 of the Bankruptcy Code. 

No trustee, examiner or official committee has been appointed. 

7. Additional information regarding the Debtors’ businesses, assets, capital structure, 

and the circumstances leading to the filing of these chapter 11 cases is set forth in the First Day 

Declaration. 
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THE UTILITY COMPANIES AND 
THE PROPOSED ADEQUATE ASSURANCE 

I.  THE DEBTORS’ UTILITY SERVICES 

8. In the ordinary course of business, the Debtors obtain telephone, Internet, gas, 

electric, water, waste, and other utility services (the “Utility Services”) from several utility 

companies (the “Utility Companies”). As noted above, these Utility Services are critical to the 

continued operation of the Debtors’ facilities, which operate throughout the world. A list of the 

Utility Companies providing Utility Services to the Debtors as of the Petition Date (the “Utility 

Service List”) is attached to this motion as Exhibit B. e Debtors estimate that, as of the Petition 

Date, approximately 110 Utility Companies, including those on the Utility List, provide services 

to the Debtors. 

9. e Debtors cannot operate their businesses without the services that the Utility 

Companies provide. Even a brief interruption in those services may cause grave disruption to the 

Debtors’ day-to-day operations, and impact time sensitive deliveries and services, which would 

interfere with customer relationships, adversely impact revenue, and hinder the Debtors’ ability to 

conduct their business. Since the Debtors’ business depends on their ability to provide rapid and 

reliable service to their clients, it is critical that the Debtors have uninterrupted service throughout 

these cases.  

10. In general, the Debtors have a consistent history of paying their Utility Companies 

on time. Over the past year, the Debtors have paid, on average, approximately $531,000 per month 

to Utility Companies for their services. To the best of the Debtors’ knowledge, there are generally 

no material defaults or arrearages with respect to undisputed invoices for the services that the 

Utility Companies provide to the Debtors.  

II.  PROPOSED ADEQUATE ASSURANCE 

11. To facilitate the continued seamless operation of their business, the Debtors seek to 

maintain their existing consistent payments to the Utilities. e Debtors propose to deposit, within 

twenty days of the Petition Date, cash in the amount of $245,024 into a segregated bank account 

Case 23-90611   Document 29   Filed in TXSB on 06/01/23   Page 5 of 17



 

- 6 - 

for the benefit of the Debtors’ Utilities (the “Adequate Assurance Account”). As described below, 

this amount represents the approximate cost of two weeks of the Utility Services, minus the amount 

of existing security deposits. 

12. e Adequate Assurance Deposit will be maintained by the Debtors for the duration 

of these cases and may be applied to any postpetition defaults in the payment to the Utility 

Companies in accordance with the procedures set forth below, and it will not be used by the 

Debtors for any other purpose. e Debtors’ form of Order further proposes that as a further 

measure of adequate assurance, and consistent with Section 366 of the Bankruptcy Code, that other 

non-Utilities creditors will have no interest in the Adequate Assurance Account or the Adequate 

Assurance Deposit, except to the extent any portion of the Adequate Assurance Deposit is later 

returned to the Debtors pursuant to the terms of the Order. 

13. e Debtors request that the Adequate Assurance Deposit may be adjusted without 

further order of the Court to account for (a) the termination of services provided by one or more 

Utility Companies; (b) the addition of Utility Companies; or (c) other arrangements agreed upon 

with individual Utility Companies. e Debtors further request that, absent further order of the 

Court, the Adequate Assurance Account may be closed, and any remaining portion of the Adequate 

Assurance Deposit returned to the Debtors, on the earlier of the effective date of their chapter 11 

plan in these cases or the date on which substantially all assets of the Debtors are sold, so long as 

the purchaser assumes all obligations to the Utility Companies. 

14. e Debtors believe that they will be able to pay for post-petition service in the 

ordinary course of business through access to existing cash collateral, access to new debtor-in-

possession financing, and revenue generated through operations. e Debtors submit that their 

ability to pay, in combination with the establishment and maintenance of the Adequate Assurance 

Account (together, the “Proposed Assurance”), constitutes sufficient adequate assurance 

consistent with section 366 of the Bankruptcy Code.  

15. e Debtors propose that their obligations to maintain the Adequate Assurance 

Account should terminate upon the earliest of (a) the closing of a sale of all or substantially all of 
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the Debtors’ assets; (b) the effective date of a chapter 11 plan; or (c) following dismissal of these 

cases, the payment of each Utility Company’s charges for post-petition services rendered through 

the date of dismissal. 

III.  ADDITIONAL ASSURANCE PROCEDURES 

16. e Debtors recognize that Utility Companies may have a continuing right to seek 

assurance beyond that proposed in this Motion. Nevertheless, because of the dire consequences 

that may result from any interruption to the Debtors’ Utility Services, the Debtors propose the 

following “Additional Assurance Procedures” as the exclusive means by which a Utility 

Company may seek additional assurance of payment, other than a timely objection filed in advance 

of the second-day hearing. 

a. e Debtors will serve a copy of this Motion and the Order, as applicable, on 
each Utility Company listed on the Utility Service List within two business days 
following entry thereof. 

b. Within twenty business days after entry of the Order, the Debtors will deposit 
$245,024 into the Adequate Assurance Account to serve as the Adequate 
Assurance Deposit. 

c. Any Utility Company desiring additional assurance of payment in the form of 
deposits, prepayments, or otherwise must serve an Additional Assurance 
Request on the Notice Parties. 

d. Any Additional Assurance Request must (i) be in writing and served on the 
following parties (A) the Debtors, (B) the Debtors’ undersigned proposed 
counsel, (C) counsel to the First Lien Noteholder Group, (D) the Office of the 
U.S. Trustee for Region 7 (the “U.S. Trustee”), and (E) counsel to any 
statutorily appointed committee in these cases; (ii) identify the location(s) for 
which the applicable Utility Services are being provided and the applicable 
account number(s); (iii) provide evidence that the Debtors have a direct 
obligation to the Utility Company; (iv) summarize the Debtors’ payment history 
relevant to the affected account(s) for the past twelve months, including the 
outstanding overdue amount and the amount of any security deposit(s); (v) 
certify that the Utility Company is not being paid in advance for its services; 
and (vi) set forth the Utility Company’s reasons for believing that the Proposed 
Adequate Assurance is not sufficient adequate assurance of future payment. 

e. Any Utility Company that does not file an Additional Assurance Request shall 
be (i) deemed to have received adequate assurance of payment “satisfactory” to 
such Utility Company in compliance with section 366 of the Bankruptcy Code 
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and (ii) forbidden to (1) discontinue, alter, refuse services to, or discriminate 
against, the Debtors on account of any unpaid prepetition charges or (2) require 
any assurance of payment other than the Proposed Adequate Assurance. 

f. Upon the Debtors’ receipt of an Additional Assurance Request, the Debtors 
shall have twenty business days from the receipt thereof (the “Resolution 
Period”) to negotiate a resolution of such Additional Assurance Request. 

g. e Debtors may, in their sole discretion and without further order of the Court, 
(i) resolve any Additional Assurance Request by mutual agreement with the 
applicable Utility Company and (ii) in connection with any such agreement, 
provide such Utility Company with additional adequate assurance of future 
payment, including, but not limited to, a cash deposit, prepayment, or another 
form of security. 

h. If the Debtors determine, in their sole discretion, that the Additional Assurance 
Request is not reasonable and are unable to reach a resolution with the 
applicable Utility Company during the Resolution Period, they shall, during the 
Resolution Period or immediately thereafter, request a hearing before the Court 
at the next regularly scheduled omnibus hearing to determine the adequacy of 
the Proposed Assurance of Payment with respect to such Utility Company 
pursuant to section 366(c)(3) of the Bankruptcy Code. 

i. Pending resolution of the Additional Assurance Request by the Court, the 
applicable Utility Company shall be prohibited to alter, refuse, or discontinue 
its Utility Services to the Debtors on account of unpaid charges for prepetition 
services, a pending Adequate Assurance Request, or any objections to the 
Proposed Adequate Assurance. 

j. Without further order of the Court, (i) the portion of the Adequate Assurance 
Deposit attributable to any Utility Company shall be returned to the Debtors on 
the date on which the Debtors reconcile and pay such Utility Company’s final 
invoice in accordance with applicable non-bankruptcy law following the 
termination of the Utility Services provided by such Utility Company and 
(ii) any balance remaining in the Adequate Assurance Deposit on the effective 
date of the Debtors’ chapter 11 plan shall be returned to the Debtors on such 
date. Any funds returned to the Debtors pursuant to this provision shall be 
subject to the terms and conditions of any then-applicable debtor in possession 
financing order. 

17. In addition to these Additional Assurance Procedures, the Debtors propose that any 

Utility will be permitted to object to the Proposed Assurance and the Additional Assurance 

Procedures by filing and serving a timely objection in advance of the second-day hearing. 
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18. e Adequate Assurance Procedures provide a streamlined process for the Utility 

Companies to address their potential concerns regarding the Proposed Adequate Assurance, while 

allowing the Debtors to continue to receive utility services without interruption or undue demands, 

and to continue to administer their estates and business without utility service interruptions. 

Naturally, any termination of any Utility Services could result in the Debtors’ inability to operate 

their business to the detriment of all stakeholders, and potentially cause the Debtors to lose 

customers, or for damages to arise for any number of reasons. Cf. In re Monroe Well Serv., Inc., 

83 B.R. 317, 321–322 (Bankr. E.D. Pa. 1988) (noting that without utility service, the debtors 

“would have to cease operations” and that section 366 of the Bankruptcy Code “was intended to 

limit the leverage held by utility companies, not increase it”). us, the Debtors request that the 

Utility Companies (including, for the avoidance of doubt, those that may subsequently be added 

to the Utility Service List) be forbidden to alter, refuse, or discontinue their services to the Debtors 

or require additional assurance of payment other than in compliance with the Adequate Assurance 

Procedures. 

19. Because uninterrupted Utility Services are vital to the continued operation of the 

Debtors’ business and, consequently, to the success of these chapter 11 cases, the relief requested 

herein is necessary. Such relief ensures that the Debtors’ business operations will not be disrupted, 

while providing the Utility Companies with an orderly, fair procedure for determining adequate 

assurance of payment for their future Utility Services. us, the proposed Adequate Assurance 

Procedures are not prejudicial to the rights of the Utility Companies and are in the best interests of 

the Debtors’ estates and creditors. 

IV.  THE UTILITY SERVICE LIST 

20. e Debtors have made a good-faith effort to include all of their Utility Companies 

on the Utility Service List. To the extent that the Debtors identify new or additional Utility 

Companies, or that services from any existing Utility Companies are discontinued, the Debtors 

seek authority to add or remove Utility Companies from the Utility Service List. e Debtors will 

serve any Utility Company that is subsequently added to the Utility Service List with a copy of the 
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Order, as applicable, and increase the Adequate Assurance Deposit to account for such Utility 

Company. e Debtors request that the terms of the Order, as applicable, apply to any such 

subsequently added Utility Company to the same extent as if the Utility Company was listed on 

the Utility Service List attached hereto. e Debtors also request the authority to decrease the 

Adequate Assurance Deposit to account for the removal of any Utility Company from the Utility 

Service List. 

BASIS FOR RELIEF 

I.  THE PROPOSED ASSURANCES ARE SUFFICIENT TO GUARANTEE 
PAYMENT FOR POST-PETITION UTILITY SERVICES 

21. Congress enacted section 366 of the Bankruptcy Code to protect a debtor from 

immediate termination of utility service after filing for bankruptcy, while also providing utilities 

with adequate assurance that they will be paid for the services and goods they provide to a debtor 

in bankruptcy. See H.R. Rep. No. 95-595, at 350 (1978), reprinted in 1978 U.S.C.C.A.N. 5963, 

6306. Accordingly, section 366 prohibits utilities from altering, refusing or discontinuing service 

to a debtor “solely on the basis of the commencement of a case . . . or that a debt owed by the 

debtor to such utility for service rendered before the order for relief [i.e., the petition date in a 

voluntary case] was not paid when due.” 11 U.S.C. § 366(a). 

22. Section 366 requires only that a debtor’s assurance of payment be “adequate.” 

§ 366(c). Adequacy does not require an absolute guarantee of payment, and a bankruptcy court has 

broad discretion to determine what constitutes adequacy. e District Court for the Northern 

District of Texas stated:  

courts have generally held that Section 366 […] does not require a 
guarantee of payment. . . . ‘ e type of arrangement that constitutes 
adequate assurance of future payment is a fact intensive inquiry, 
determined under the individual circumstances of the case.’ is 
determination requires a careful balancing of the interest of 
rehabilitating a debtor against the interest of the utility. In deciding 
what constitutes ‘adequate assurance’ […] a bankruptcy court must 
‘focus upon the need of the utility for assurance, and to require that 
the debtor supply no more than that, since the debtor […] has a 
conflicting need to conserve scarce financial resources. 
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‘Accordingly, bankruptcy courts must be afforded reasonable 
discretion in determining what constitutes adequate assurance of 
payment for continuing utility services.’  

In re Cont’l Common, No. 3:10-CV-2591-O, 2011 U.S. Dist. LEXIS 171531, at *18 (N.D. Tex. 

2011) (collecting cases) (internal citations and quotations omitted).  

23. In determining the necessary means of assurance, courts have “focus[ed] ‘upon the 

need of the utility for assurance, and [have] require[d] that the debtor supply no more than that, 

since the debtor almost perforce has a conflicting need to conserve scarce financial resources.’” 

Va. Elec. & Power Co. v. Caldor, Inc.–NY, 117 F.3d 646, 650 (quoting In re Penn J. Corp., 72 B.R. 

981, 985 (Bankr. E.D. Pa. 1987)); see also In re Penn Cent. Transp. Co., 467 F.2d 100, 103–104 

(3d Cir. 1972) (affirming bankruptcy court’s ruling that utility deposits were not required where it 

would “jeopardize the continuing operation of the [debtor] merely to give further security to 

suppliers who already are reasonably protected”). Similarly, even though section 366(c)(2) of the 

Bankruptcy Code permits utilities to take action if the debtor fails to provide “satisfactory” 

adequate assurance of payment, the Bankruptcy Court remains the ultimate arbiter of what 

constitutes “satisfactory assurance” after taking into consideration factors such as the relationship 

between the debtor and the utility. Specifically, section 366(c)(3)(A) states that “[o]n request of a 

party in interest and after notice and a hearing, the court may order modification of the amount of 

an assurance of payment.” See, e.g., In re Cont’l Common, Inc., 2011 U.S. Dist. LEXIS 171531, 

at *26 (Bankr. N.D. Tex. Feb. 14, 2011) (holding that utility’s right to discontinue service without 

a satisfactory assurance of payment was “explicitly made ‘[s]ubject to’ the Bankruptcy Court’s 

power to modify the amount of the assurance of payment”). Indeed, when a debtor is maintaining 

operations and has sufficient liquidity to pay all vendors in the ordinary course, there is nothing to 

prevent the Court from concluding that the Utilities are adequately assured of payment with no 

need for any further measures. Cf. In re SQLC Senior Living Ctr. at Corpus Christi, Inc., Case 

No. 19-20063 (DRJ) (Bankr. S.D. Tex. Feb. 12, 2019), ECF No. 40 (finding no deposit was 

required in order for utilities to receive adequate assurance of payment); In re Pac-W. 

Telecommc’ns, Inc., No. 07-10562 (BLS) (Bankr. D. Del. May 2, 2007), ECF No. 39 (approving 
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adequate assurance in the form of one-time supplemental prepayment to each utility equal to one 

week’s charge). 

24. Here, the Debtors believe that their Utilities have adequate assurance of payment 

even without establishing the Utility Deposit Account. Pending approval, the Debtors have secured 

sufficient debtor-in-possession financing to operate their businesses through a chapter 11 

restructuring process. See Decl. of Brian Cejka in Support of Debtors’ Emergency Motion For 

Entry of Interim  and Final Orders (i) Authorizing em to (A) Obtain Postpetition Financing and 

(B) Use Cash Collateral, (ii) Granting Liens and Providing Superpriority Administrative Expense 

Claims, (iii) Granting Adequate Protection to Prepetition Secured Parties, (iv) Modifying the 

Automatic Stay, and (v) Granting Related Relief at ¶ [•] (filed contemporaneously with this 

Motion). With this financing, the Debtors anticipate having sufficient resources to pay, and intend 

to pay, all valid postpetition obligations to all vendors and suppliers in the ordinary course—

including the Utilities. In addition, the Debtors’ reliance on the Utilities to operate their businesses 

and preserve assets provides a powerful incentive for the Debtors to stay current on their 

obligations. See In re Pilgrim’s Pride Corp., No. 08-45664, 2009 WL 7313309 at *2 (Bankr. N.D. 

Tex. Jan. 4, 2009) (“ e consequences of an unexpected termination of utility service to [the 

debtors] could be catastrophic.”). Courts in this district have consistently found that adequate 

assurance of 50% of a debtor’s estimated monthly cost or two weeks’ estimated utilities cost 

satisfies the requirements of section 366 of the Bankruptcy Code. See, e.g., In re Fieldwood Energy 

LLC, No. 20-33948 (MI) (Bankr. S.D. Tex. Aug. 5, 2020), ECF No. 61; In re CEC Ent., Inc., No. 

20-33136 (MI) (Bankr. S.D. Tex. June 29, 2020), ECF No. 109; In re BJ Servs., LLC, No. 20-

33627 (MI) (Bankr. S.D. Tex. July 31, 2020), ECF No. 242; In re Benevis Corp., No. 20-33918 

(MI) (Bankr. S.D. Tex. Aug. 5, 2020), ECF No. 56; Alta Mesa Res., Inc., No. 19-35133 (MI) 

(Bankr. S.D. Tex. Sept. 12, 2019), ECF No. 65. ese facts, which the Court may consider in 

determining the amount and form of adequate assurance, justify a conclusion that the Proposed 

Assurance constitutes adequate assurance of payment under section 366(c) of the Bankruptcy 

Code. 
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II.  THE ADDITIONAL ASSURANCE PROCEDURES ARE REASONABLE. 

25. Furthermore, the Court is justified in channeling any requests for additional 

assurance through the Additional Assurance Procedures. e Debtors expect that these procedures 

will permit them to resolve most disputes consensually, without requiring the Court’s attention or 

unduly consuming estate resources. ese procedures also enable the Debtors to centralize 

attention and expertise to the specific requests and to quickly engage the Utility on the concerns 

raised. e Additional Assurance Procedures also protect the estate from a sudden interruption in 

Utility service, while allowing a Utility to seek additional assurance if the consensual process does 

not resolve its concerns. Courts in this District have frequently approved similar procedures. Order, 

In re Basic Energy Servs., Case No. 21-90002 (DRJ) (Bankr. S.D. Tex. Aug. 17, 2021), ECF 

No. 42; Order, In re Limetree Bay Servs., LLC, Case No. 21-32351 (DRJ) (Bankr. S.D. Tex. 

July 14, 2021), ECF No. 101; Order, In re Buckingham Senior Living Cmty., Inc., Case 

No. 21-32155 (MI) (Bankr. S.D. Tex. June 28, 2021), ECF No. 39; Order, In re Wash. Prime Grp. 

Inc., Case No. 21-31948 (MI) (Bankr. S.D. Tex. June 16, 2021), ECF No. 101; Order, In re 

Sundance Energy Inc., Case No. 21-30882 (DRJ) (Bankr. S.D. Tex. Mar. 10, 2021), ECF No. 71. 

EMERGENCY CONSIDERATION 

26. Bankruptcy Rule 6003 allows a bankruptcy court to grant relief within the first 

21 days of a case “to the extent that relief is necessary to avoid immediate and irreparable harm.” 

Pursuant to that Bankruptcy Rule and Bankruptcy Local Rule 9013 1(i), the Debtors request 

emergency consideration of this Motion. is Motion requests relief from procedural rules and 

requirements that pertain to matters of immediate significance or which involve deadlines sooner 

than 21 days after the Petition Date. e relief will save costs and avoid undue administrative 

burden and confusion only if granted before the applicable deadlines. For these reasons, the 

Debtors have satisfied the “immediate and irreparable harm” standard of Bankruptcy Rule 6003, 

and the Motion should be granted on an emergency basis. 
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27. e Debtors also submit that emergency relief on a final basis is appropriate because 

the requested relief is “procedural in nature and do[es] not affect the substantive rights of creditors 

and other parties-in-interest.” Complex Case Procedures ¶ 4(g) (Jan. 1, 2023). 

RESERVATIONS OF RIGHTS 

28. Although the Debtors have attempted to list all their Utilities on the Utility List, 

some Utilities may have been omitted inadvertently. e omission of any Utility from the Utility 

List is not an admission, waiver, acknowledgment or consent that section 366 of the Bankruptcy 

Code should not apply to that Utility. In addition, the Debtors each reserve the right to assert that 

any entity on the Utility List (or on any amended Utility List) is not in fact a “utility” within the 

meaning of section 366.  

29. Nothing in this Motion is intended or should be construed as (a) an implication, 

admission, or concession as to the validity, amount or priority of, or basis for, any claim against 

any Debtor; (b) a waiver of any Debtor’s or any other party in interest’s right to dispute any claim 

on any ground; (c) a promise or requirement to pay any claim; (d) a waiver of any claim or cause 

of action that any Debtor or other party in interest may have against any entity; (e) a ratification, 

adoption, rejection or assumption of any agreement, contract or lease under section 365 of the 

Bankruptcy Code; (f) a waiver or limitation of any Debtor’s or other party in interest’s rights under 

any agreement, the Bankruptcy Code or other applicable law; or (g) an implication, admission or 

concession (i) that any particular claim is of a type specified or defined in the Motion or (ii) any 

lien, security interest, other encumbrance on property of any Debtor or (ii) that any lien, security 

interest, other encumbrance on property of any Debtor or right of setoff is valid, enforceable or 

perfected (and the Debtors and all other parties in interest expressly reserve and preserve their 

rights to contest or to seek avoidance of, the same). If the Court grants the relief sought herein, any 

payment made pursuant to the Court’s order is not intended and should not be construed as an 

admission as to the validity of any particular claim or a waiver of the Debtors’ or any other party 

in interest’s rights to subsequently dispute such claim. 
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NOTICE 

30. Notice of this Motion will be provided to (a) the Office of the U.S. Trustee for 

Region 7; (b) the creditors holding the thirty largest unsecured claims, according to the list filed 

by the Debtors with their petitions and their counsel; (c) the administrative agent for the ABL 

Facility and its counsel; (d) the indenture trustee for the 1L Notes and its counsel; (e) the indenture 

trustee for the 1.25L Notes and its counsel; (f) the indenture trustee for the Unsecured Notes and 

its counsel; (g) the indenture trustee for the PIK Notes and its counsel; (h) Davis Polk & Wardwell 

LLP and Porter Hedges LLP, as counsel to an ad hoc group of holders of 1L Notes (the “First Lien 

Noteholder Group”); (j) Senator Investment Group LP and its counsel; (k) Kobre & Kim LLP as 

counsel to an ad hoc group of holders of Unsecured Notes; (l) Langur Maize, L.L.C. and its 

counsel; (m) Katsumi and its counsel; (n) Platinum and its counsel; (o) each of the Debtors’ 

depositories and their respective counsel; (p) all Utility Companies in the Utility Service List; 

(q) the Internal Revenue Service; (r) the Office of the U.S. Attorney for the Southern District of 

Texas; and (s) any other party that has requested notice pursuant to Bankruptcy Rule 2002. e 

Debtors respectfully submit that no further notice is required under the circumstances. 

[Remainder of page intentionally blank] 
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Upon the foregoing Motion, the Debtors respectfully request that the Court (a) enter an 

order, substantially in the form attached as Exhibit A, granting this Motion and (b) grant such 

other relief as is just and proper. 

 

Dated: June 1, 2023 
 

 

Respectfully submitted, 

/s/ Kelli S. Norfleet 

Kelli S. Norfleet (TX Bar No. 24070678) 
Charles A. Beckham, Jr. (TX Bar No. 02016600) 
Martha Wyrick (TX Bar No. 24101606) 
HAYNES AND BOONE,  LLP  
1221 McKinney Street, Suite 4000 
Houston, TX  77010 
Telephone: 1 (713) 547-2000 
Email: Kelli.Norfleet@HaynesBoone.com 
                  Charles.Beckham@HaynesBoone.com 
 Martha.Wyrick@HaynesBoone.com  
- and - 

Dennis F. Dunne (pro hac vice pending) 
Samuel A. Khalil (pro hac vice pending) 
Benjamin M. Schak (pro hac vice pending) 
MILBANK LLP  
55 Hudson Yards 
New York, NY  10001 
Telephone: 1 (212) 530-5000 
Email: DDunne@Milbank.com 
 SKhalil@Milbank.com 
 BSchak@Milbank.com 

Proposed Counsel to the 
Debtors and Debtors in Possession 
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CERTIFICATE OF ACCURACY 

I certify, pursuant to Local Rule 9013-1(i), that the foregoing statements regarding the 

nature of the emergency set forth in the foregoing Motion are true and accurate to the best of my 

knowledge. 

Dated: June 1, 2023  
 /s/ Kelli S. Norfleet 

Kelli S. Norfleet  
 

CERTIFICATE OF SERVICE 

I certify that, on June 1, 2023, a true and correct copy of the foregoing document was served 

through the Court’s 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’ proposed noticing agent. 

Dated: June 1, 2023 
 /s/ Kelli S. Norfleet 

Kelli S. Norfleet 
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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 (DRJ) 
Chapter 11 
(Jointly Administered) 

ORDER (I)  PROHIBITING 
UTILITIES FROM ALTERING, 

REFUSING OR DISCONTINUING SERVICE, 
(I I)  APPROVING ADEQUATE ASSURANCE OF PAYMENT 
TO UTILITIES AND (II I)  ESTABLISHING PROCEDURES 

TO RESOLVE REQUESTS FOR ADDITIONAL ASSURAN CE 

 

1  e 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 http://www.kccllc.net/incora/. e service address for each of the Debtors in these cases is 2601 Meacham 
Blvd., Ste. 400, Fort Worth, TX 76137. 

Case 23-90611   Document 29-1   Filed in TXSB on 06/01/23   Page 1 of 7



 

- 2 - 

Upon the motion (the “Motion”),2 of the above-captioned debtors (collectively, the 

“Debtors”), for entry of an order (this “Order”) (i) prohibiting Utility Companies from altering, 

refusing or discontinuing service to, or discriminating against, the Debtors, (ii) determining that 

the Debtors have provided each of the Utility Companies adequate assurance of payment within 

the meaning given in section 366 of the Bankruptcy Code, (iii) establishing procedures for the 

Court to determine or for the Debtors to consensually provide additional assurance of payment, 

and (iv) granting additional relief; and the Court having jurisdiction to decide the Motion and to 

enter this Order pursuant to 28 U.S.C. §§ 157 and 1334; and consideration of the Motion being a 

core proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper in the Court pursuant to 

28 U.S.C. §§ 1408 and 1409; and due and proper notice of the Motion having been provided and 

such notice being adequate and appropriate under the circumstances; and after notice and a hearing, 

as defined in section 102 of the Bankruptcy Code; and the Court having determined that the legal 

and factual bases set forth in the Motion and in the record establish just cause for entry of this 

Order; and it appearing that entry of this Order is in the best interests of the Debtors’ estates and 

that immediate relief is justified under Bankruptcy Rule 6003 to avoid immediate and irreparable 

harm to the Debtors’ estates; it is hereby ORDERED  that: 

1. All Utility Companies are prohibited from altering, refusing or discontinuing 

service on the basis of the commencement of the Debtors’ chapter 11 cases, on the basis that a debt 

owed for services rendered before the Petition Date was not paid when due, or on the basis of any 

perceived inadequacy of the Proposed Adequate Assurance. 

2. e Adequate Assurance Deposit, together with the Debtors’ ability to pay for 

postpetition Utility Services in the ordinary course of business, subject to the Adequate Assurance 

Procedures, shall constitute adequate assurance of future payment as required by section 366 of 

the Bankruptcy Code. 

 

2  Capitalized terms used but not defined in this Order have the meanings ascribed to them in the Motion. 
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3. Any bonds, security deposits or other security that were in place as of the Petition 

Date shall remain in place and shall continue to be held by the applicable Utility Companies, except 

(a) upon further order of the Court or (b) as agreed by the Debtors pursuant to the Adequate 

Assurance Procedures. 

4. e following Additional Assurance Procedures are hereby approved and shall be 

followed by each Utility as a condition to seeking any further relief: 

a. e Debtors will serve a copy of this Motion and the Order, as applicable, on 
each Utility Company listed on the Utility Service List within two business days 
following entry thereof. 

b. Within twenty business days after entry of the Order, the Debtors will deposit 
$245,024 into the Adequate Assurance Account to serve as the Adequate 
Assurance Deposit. 

c. Any Utility Company desiring additional assurance of payment in the form of 
deposits, prepayments, or otherwise must serve an Additional Assurance 
Request on the Notice Parties. 

d. Any Additional Assurance Request must (i) be in writing and served on the 
following parties (A) the Debtors, (B) the Debtors’ undersigned proposed 
counsel, (C) counsel to the First Lien Noteholder Group, (D) the Office of the 
U.S. Trustee for Region 7 (the “U.S. Trustee”), and (E) counsel to any 
statutorily appointed committee in these cases; (ii) identify the location(s) for 
which the applicable Utility Services are being provided and the applicable 
account number(s); (iii) provide evidence that the Debtors have a direct 
obligation to the Utility Company; (iv) summarize the Debtors’ payment history 
relevant to the affected account(s) for the past twelve months, including the 
outstanding overdue amount and the amount of any security deposit(s); (v) 
certify that the Utility Company is not being paid in advance for its services; 
and (vi) set forth the Utility Company’s reasons for believing that the Proposed 
Adequate Assurance is not sufficient adequate assurance of future payment. 

e. Any Utility Company that does not file an Additional Assurance Request shall 
be (i) deemed to have received adequate assurance of payment “satisfactory” to 
such Utility Company in compliance with section 366 of the Bankruptcy Code 
and (ii) forbidden to (1) discontinue, alter, refuse services to, or discriminate 
against, the Debtors on account of any unpaid prepetition charges or (2) require 
any assurance of payment other than the Proposed Adequate Assurance. 

f. Upon the Debtors’ receipt of an Additional Assurance Request, the Debtors 
shall have twenty business days from the receipt thereof (the “Resolution 
Period”) to negotiate a resolution of such Additional Assurance Request. 
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g. e Debtors may, in their sole discretion and without further order of the Court, 
(i) resolve any Additional Assurance Request by mutual agreement with the 
applicable Utility Company and (ii) in connection with any such agreement, 
provide such Utility Company with additional adequate assurance of future 
payment, including, but not limited to, a cash deposit, prepayment, or another 
form of security. 

h. If the Debtors determine, in their sole discretion, that the Additional Assurance 
Request is not reasonable and are unable to reach a resolution with the 
applicable Utility Company during the Resolution Period, they shall, during the 
Resolution Period or immediately thereafter, request a hearing before the Court 
at the next regularly scheduled omnibus hearing to determine the adequacy of 
the Proposed Assurance of Payment with respect to such Utility Company 
pursuant to section 366(c)(3) of the Bankruptcy Code. 

i. Pending resolution of the Additional Assurance Request by the Court, the 
applicable Utility Company shall be prohibited to alter, refuse, or discontinue 
its Utility Services to the Debtors on account of unpaid charges for prepetition 
services, a pending Adequate Assurance Request, or any objections to the 
Proposed Adequate Assurance. 

j. Without further order of the Court, (i) the portion of the Adequate Assurance 
Deposit attributable to any Utility Company shall be returned to the Debtors on 
the date on which the Debtors reconcile and pay such Utility Company’s final 
invoice in accordance with applicable non-bankruptcy law following the 
termination of the Utility Services provided by such Utility Company and 
(ii) any balance remaining in the Adequate Assurance Deposit on the effective 
date of the Debtors’ chapter 11 plan shall be returned to the Debtors on such 
date. Any funds returned to the Debtors pursuant to this provision shall be 
subject to the terms and conditions of any then-applicable debtor in possession 
financing order. 

5. e Utility Companies are prohibited from requiring additional adequate assurance 

of payment other than pursuant to the Adequate Assurance Procedures. 

6. Unless and until a Utility Company serves an Additional Assurance Request on the 

Debtors and the other Notice Parties, such Utility Company shall be: (a) deemed to have received 

adequate assurance of payment “satisfactory” to such Utility Company in compliance with 

section 366 of the Bankruptcy Code and (b) forbidden to (i) discontinue, alter, or refuse services 

to, or discriminate against, the Debtors on account of any unpaid prepetition charges, and 

(ii) require additional assurance of payment other than the Proposed Adequate Assurance. 
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7. e inclusion of any entity in, or the omission of any entity from, the Utility Service 

List shall not be deemed an admission by the Debtors that such entity is or is not a “utility” within 

the meaning of section 366 of the Bankruptcy Code, and the Debtors reserve all rights and defenses 

with respect thereto. 

8. All Utility Companies that provide services to the Debtors and that receive actual 

notice of this Order, regardless of whether they are listed on the Utility Service List, shall be bound 

by the terms of this Order. e Debtors are authorized to amend the Utility Services List to add 

Utility Companies to the extent the Debtors identify additional Utility Companies. e Debtors 

shall cause a copy of this Order to be served on any subsequently identified or added Utility 

Company. e Debtors shall, as soon as possible, increase the aggregate amount of the Adequate 

Assurance Deposit by an amount equal to the cost of two weeks of services provided by such 

subsequently identified or added Utility Company. 

9. e Debtors are authorized to amend the Utility Service List to remove a Utility 

Company, including to the extent the Debtors terminate the services of any Utility Company, 

provided that the Debtors give at least three business days’ notice to the affected Utility Company. 

Upon the termination of Utility Services by any Utility Company, the Debtors may, in their 

discretion and without further order of this Court, reduce the Adequate Assurance Deposit by an 

amount equal to the lesser of (a) the estimated two-week cost of the Utility Services being 

discontinued and (b) the amount of the Adequate Assurance Deposit then attributable to the 

applicable Utility Company. 

10. Notwithstanding the relief granted in this Order, all authorizations herein and all 

payments and actions pursuant thereto shall be subject to each interim and final order entered by 

the Court in respect of the Debtors’ Emergency Motion for Entry of Interim and Final Orders 

(I) Authorizing the Debtors To (A) Obtain Postpetition Financing and (B) Use Cash Collateral, 

(II) Granting Liens and Providing Superpriority Administrative Expense Claims, (III) Granting 

Adequate Protection to Prepetition Secured Parties, (IV) Modifying the Automatic Stay, and 

(V) Granting Related Relief filed contemporaneously herewith (collectively, such interim and final 
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orders, the “DIP Orders”), including compliance with any budget or cash flow forecast in 

connection therewith and any other terms and conditions thereof. Nothing herein is intended to 

modify, alter, or waive, in any way, any terms, provisions, requirements, or restrictions of the DIP 

Orders or the DIP Documents (as defined in the DIP Orders). To the extent there is any 

inconsistency between the terms of the DIP Orders and the terms of this Order, the terms of the 

DIP Orders shall control.  

11. Notwithstanding the relief granted herein and any actions taken pursuant to such 

relief, nothing contained in the Motion or this Order (nor any action, payment, deposit or adequate 

assurance pursuant to the relief granted herein) shall constitute, nor is it intended to constitute: (a) 

an implication, admission, concession or finding as to the validity, priority, amount, basis for, or 

secured status of any particular claim against any Debtor, including priority under section 

503(b)(9); (b) a waiver of the Debtors’ or other party in interest’s right to dispute any particular 

claim on any grounds; (c) a promise or requirement to pay any particular claim; (d) a waiver of 

any claim or cause of action that any Debtor or other party in interest may have against any entity; 

(e) a ratification, adoption, rejection or assumption of any agreement, contract or lease under 

section 365 of the Bankruptcy Code; (f) a waiver or limitation of any Debtor’s or other party in 

interest’s rights under any agreement, the Bankruptcy Code or other applicable law; or (g) an 

implication, admission, concession or finding (i) that any particular claim is of a type specified or 

defined in this Order or the Motion or (ii) that any lien, security interest, other encumbrance on 

property of any Debtor or right of setoff is valid, enforceable or perfected (and the Debtors and all 

other parties in interest expressly reserve and preserve their rights to contest or to seek avoidance 

of the same). Any payment made pursuant to this Order should not be construed as an admission 

as to the validity, priority, or amount of any particular claim or a waiver of the Debtors’ or any 

other party in interest’s rights to subsequently dispute such claim. 

12. Notwithstanding any provision of the Bankruptcy Rules or Local Rules, the terms 

of this Order shall be immediately effective and enforceable upon its entry. 
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13. e Debtors and their agents are authorized to take all steps necessary or 

appropriate to carry out this Order. 

14. e Court shall retain jurisdiction over all matters arising from or related to the 

implementation, interpretation, or enforcement of this Order.  

Dated: _________________________ 
Houston, Texas _________________________________________ 

 
UNITED STATES BANKRUPTCY JUDGE  
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