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

HOUSTON DIVISION 

In re 

WE S C O  AI R C R A F T HO L D I N G S,  IN C. , et al.,1 

Debtors. 

 Case No. 23-90611 (DRJ) 

Chapter 11 

(Joint Administration Requested) 

 
NOTICE OF REVISED PROPOSED ORDER ON  

CUSTOMER PROGRAMS MOTION 
Relates to Doc. No. 5 

 
PLEASE TAKE NOTICE that on June 1, 2023, the Debtors filed their Debtors’ Motion 

for Entry of an Order (I) Authorizing them to Maintain and Administer their Existing Customer 

Programs and Honor Certain Related Prepetition Obligations and (II) Granting Related Relief 

[Docket No. 5] (the “Customer Programs Motion”), which attached as an exhibit a proposed order 

granting the requested relief (the “Proposed Order”). 

PLEASE TAKE FURTHER NOTICE that the Debtors have revised the Proposed Order 

as originally filed, which updated order is attached hereto as Exhibit A (the “Revised Proposed 

Order”). 

PLEASE TAKE FURTHER NOTICE that attached hereto as Exhibit B is the Revised 

Proposed Order redlined against the Proposed Order. 

PLEASE TAKE FURTHER NOTICE that a hearing on the Customer Programs Motion 

will be conducted on June 1, 2023 at 1:00 p.m. CT (Prevailing Central Time) before the Honorable 

United States Bankruptcy Court Judge David R. Jones at the United States Bankruptcy Court for 

 
1  The Debtors operate under the trade name Incora and have previously used the trade names Wesco, Pattonair, 
Haas, and Adams Aviation. A complete list of the Debtors in these chapter 11 cases, with each one’s federal tax 
identification number and the address of its principal office, is available on the website of the Debtors’ noticing agent 
at http://www.kccllc.net/incora/. The service address for each of the Debtors in these cases is 2601 Meacham Blvd., 
Ste. 400, Fort Worth, TX 76137. 
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2 
 

the Southern District of Texas, Houston Division, Courtroom 400 (J. Jones), 515 Rusk Avenue, 

Houston, Texas 77002 as set forth in the Notice of Virtual Hearing on First Day Motions (the 

“Notice of Virtual Hearing”). 

PLEASE TAKE FURTHER NOTICE that no objections have been filed to the Customer 

Programs Motion, and the changes on the Revised Proposed Order reflect comments received from 

the U.S. Trustee. 

PLEASE TAKE FURTHER NOTICE that copies of the Customer Programs Motion and 

the Notice of Virtual Hearing may be obtained on the Debtors’ claims and noticing agent website 

at http://www.kccllc.net/incora/. 

 

[Remainder of page intentionally left blank] 
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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 (admitted pro hac vice) 
Samuel A. Khalil (admitted pro hac vice) 
Benjamin M. Schak (admitted pro hac vice) 
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 

 
Certificate of Service 

 I certify that on June 1, 2023, I caused a copy of the foregoing document to be served by 
the Electronic Case Filing System for the United States Bankruptcy Court for the Southern 
District of Texas. 

/s/ Kelli S. Norfleet 
Kelli S. Norfleet 

 

Exhibit A 

Revised Proposed Order 
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Exhibit B 

Redline of Revised Proposed Order 
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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)  AUTHORIZING 
THEM TO MAINTAIN AND ADMINISTER 

THEIR EXISTING CUSTOMER PROGRAMS 
AND HONOR CERTAIN RELATED PREPETITION 

OBLIGATIONS AND (II)  GRANTING RELATED RELIEF 

 

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

“Debtors”), for entry of an order (this “Order”) authorizing the Debtors to maintain and administer 

their customer-related programs, policies, and practices and honor certain related prepetition 

obligations; and the Court having jurisdiction to decide the Motion and to enter this Order pursuant 

to 28 U.S.C. § 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, 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 on an emergency basis is in the best interests of the Debtors’ estates and that 

immediate relief is justified to avoid immediate and irreparable harm to the Debtors’ estates; it is 

hereby ORDERED  that: 

1. e Debtors are authorized, but not directed, to continue to administer the Customer 

Programs as described and characterized in the Motion and satisfy prepetition obligations related 

thereto in the ordinary course of business and consistent with past practice. For the avoidance of 

doubt, this Order does not: (a) direct the Debtors to continue the Customer Programs and any 

continuation of the Customer Programs is in the Debtors’ sole discretion; or (b) create any 

administrative priority under the Bankruptcy Code with respect to any claims arising under or 

relating to the Customer Programs. 

2. If, at any time during these bankruptcy cases, the Debtors cease to honor and 

maintain any of their Customer Programs, the Debtors shall promptly file a notice of the same with 

the Court. 

3. e banks and financial institutions on which checks were drawn or electronic fund 

transfer requests made in payment of the prepetition obligations approved herein are authorized 

 

2  Capitalized terms used but not defined in this Order have the meanings ascribed to them in the Motion. 
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and directed to receive, process, honor, and pay all such checks and electronic fund transfer 

requests when presented for payment, and all such banks and financial institutions are authorized 

to rely on the Debtors’ designation of any particular check or electronic fund transfer request as 

approved by this Order. 

4. 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 

orders, the “DIP Order”), 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 

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

between the terms of the DIP Order and the terms of this Order, the terms of the DIP Order shall 

control. 

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

relief, nothing contained in the Motion or this Order (nor any actions or payments 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 
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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 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 Interim 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. 

6. Nothing herein shall impair or prejudice the rights of the U.S. Trustee, any statutory 

committee appointed in these chapter 11 cases or any other party in interest, which are expressly 

reserved, to object to any payment made pursuant to this order to an insider (as such term is defined 

in section 101(31) of the Bankruptcy Code), or an affiliate of an insider, of the Debtors. To the 

extent the Debtors intend to make a payment pursuant to this order to or for the benefit of an insider 

or an affiliate of an insider of the Debtors, the Debtors shall first obtain the prior written consent 

of the Required Purchasers (as defined in the DIP Order) and, to the extent reasonably practicable, 

provide three (3) business days’ advance notice to, and opportunity to object by the U.S. Trustee, 

the First Lien Noteholder Group and any statutory committee appointed in these chapter 11 cases; 

provided, that if any party objects to the payment, the Debtors shall not make such payment without 

further order of the Court. 

7. e Debtors are authorized to issue postpetition checks, or to effect postpetition 

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored 

as a consequence of these chapter 11 cases with respect to prepetition amounts owed in connection 

with any Customer Programs. 

8. e Debtors shall maintain a matrix/schedule of all amounts directly or indirectly 

paid under the terms of this Order (the “Payment Matrix”), including the following information: 

(a) the nature, date, and amount of the obligations; (b) the category or type of the obligations, as 

further described and classified in the Motion; and (c) the Debtor or Debtors that made or incurred 
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the obligation. Within 20 days after the end of each month, commencing with the first full month 

after entry of this Order, the Debtors shall provide a copy of the Payment Matrix to the U.S. Trustee 

and on a confidential and professional eyes’ only basis (or on such other terms as mutually agreed) 

to counsel to the First Lien Noteholder Group, and on terms to be mutually agreed with counsel to 

any statutory committee appointed in these chapter 11 cases. e Debtors shall not be required to 

file or publish the Payment Matrix.  

9. Notwithstanding Bankruptcy Rule 6004(h) or any other provision of the 

Bankruptcy Rules or Local Rules, the terms of this Order shall be immediately effective and 

enforceable upon its entry. 

10. e Debtors and their agents are authorized to take all steps necessary or 

appropriate to carry out this Order. 

11. 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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EXHIBIT  A TO  CUSTOMER  PROGRAMS  MOTION

PROPOSED  ORD ER
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IN  T H E  UN I T E D  ST A T E S  BA N KR U PT C Y  CO U R T

FO R  T H E  SO U T H E R N  D I S T R I C T  O F  TE X A S

HO U S T O N  D I V I S I O N

Case No. 23-90611 (DRJ)

Chapter 11

(Jointly Administered)

OR D E R  ( I)  AU T H O R I ZI N G

TH E M  T O  MA I N T A I N  A N D  AD M I N I S T E R

TH E I R  EX I S T I N G  CU S T O M E R  PR O G R A M S

A N D  HO N O R  CE R T A I N  RE L A T E D  PR E PE T I T I O N

OB L I G A T I O N S  A N D  ( I I )  GR A N T I N G  RE L A T E D  RE L I E F

In re

WESCO  AIRC RAFT  HOLD INGS ,  INC . ,
et al.,1

Debtors.

1 The Debtors operate under the trade name Incora and have previously used the trade names Wesco, Pattonair,
Haas, and Adams Aviation. A complete list of the Debtors in these chapter 11 cases, with each one’s federal tax
identification number and the address of its principal office, is available on the website of the Debtors’ noticing
agent at http://www.kccllc.net/incora/. The service address for each of the Debtors in these cases is 2601
Meacham Blvd., Ste. 400, Fort Worth, TX 76137.

2 Capitalized terms used but not defined in this Order have the meanings ascribed to them in the Motion.
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Upon the motion (the “Motion”),2 of the above-captioned debtors (collectively, the

“Debtors”), for entry of an order (this “Order”) authorizing the Debtors to maintain and

administer their customer-related programs, policies, and practices and honor certain related

prepetition obligations; and the Court having jurisdiction to decide the Motion and to enter this

Order pursuant to 28 U.S.C. § 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, 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 on an emergency basis is in the best interests of

the Debtors’ estates and that immediate relief is justified to avoid immediate and irreparable

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

1. The Debtors are authorized, but not directed, to continue to administer the

Customer Programs as described and characterized in the Motion and satisfy prepetition

obligations related thereto in the ordinary course of business and consistent with past practice.

For the avoidance of doubt, this Order does not: (a) direct the Debtors to continue the Customer

Programs and any continuation of the Customer Programs is in the Debtors’ sole discretion; or

(b) create any administrative priority under the Bankruptcy Code with respect to any claims

arising under or relating to the Customer Programs.

2. If, at any time during these bankruptcy cases, the Debtors cease to honor and

maintain any of their Customer Programs, the Debtors shall promptly file a notice of the same

with the Court.

3. The banks and financial institutions on which checks were drawn or electronic

fund transfer requests made in payment of the prepetition obligations approved herein are

2 Capitalized terms used but not defined in this Order have the meanings ascribed to them in the Motion.
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authorized and directed to receive, process, honor, and pay all such checks and electronic fund

transfer requests when presented for payment, and all such banks and financial institutions are

authorized to rely on the Debtors’ designation of any particular check or electronic fund transfer

request as approved by this Order.

4. 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

orders, the “DIP Order”), 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 Order or the DIP Documents (as defined in the DIP Order). To the extent there is any

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

DIP Order shall control.

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

relief, nothing contained in the Motion or this Order (nor any actions or payments 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
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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

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 Interim 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.

6. Nothing herein shall impair or prejudice the rights of the U.S. Trustee, any

statutory committee appointed in these chapter 11 cases or any other party in interest, which are

expressly reserved, to object to any payment made pursuant to this order to an insider (as such

term is defined in section 101(31) of the Bankruptcy Code), or an affiliate of an insider, of the

Debtors. To the extent the Debtors intend to make a payment pursuant to this order to or for the

benefit of an insider or an affiliate of an insider of the Debtors, the Debtors shall first obtain the

prior written consent of the Required Purchasers (as defined in the DIP Order) and, to the extent

reasonably practicable, provide three (3) business days’ advance notice to, and opportunity to

object by the U.S. Trustee, the First Lien Noteholder Group and any statutory committee

appointed in these chapter 11 cases; provided, that if any party objects to the payment, the

Debtors shall not make such payment without further order of the Court.

7. The Debtors are authorized to issue postpetition checks, or to effect postpetition

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored

as a consequence of these chapter 11 cases with respect to prepetition amounts owed in

connection with any Customer Programs.

8. The Debtors shall maintain a matrix/schedule of all amounts directly or indirectly

paid under the terms of this Order (the “Payment Matrix”), including the following information:

(a) the nature, date, and amount of the obligations; (b) the category or type of the obligations, as

further described and classified in the Motion; and (c) the Debtor or Debtors that made or
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Dated: _________________________
Houston, Texas

_________________________________________

UNITED  STATES  BANKRUP TCY  JUDGE

incurred the obligation. Within 20 days after the end of each month, commencing with the first

full month after entry of this Order, the Debtors shall provide a copy of the Payment Matrix to

the U.S. Trustee and on a confidential and professional eyes’ only basis (or on such other

terms as mutually agreed) to counsel to the First Lien Noteholder Group, and on terms to

be mutually agreed with counsel to any statutory committee appointed in these chapter 11

cases. The Debtors shall not be required to file or publish the Payment Matrix.

9. Notwithstanding Bankruptcy Rule 6004(h) or any other provision of the

Bankruptcy Rules or Local Rules, the terms of this Order shall be immediately effective and

enforceable upon its entry.

10. The Debtors and their agents are authorized to take all steps necessary or

appropriate to carry out this Order.

11. The Court shall retain jurisdiction over all matters arising from or related to the

implementation, interpretation or enforcement of this Order.
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