
 

 

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 
MOTION FOR ENTRY OF INTERIM 

AND FINAL ORDERS (I)  AUTHORIZING 
THE PAYMENT OF PREPETITION CLAIMS OF 

CRITICAL VENDORS AND FOREIGN CLAIMANTS, 
(I I )  AUTHORIZING THE PAYMENT OF OUTSTANDING 

ORDERS,  AND (II I )  GRANTING RELATED RELIEF 

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 
ponse prior to 

the hearing. Otherwise, the Court may treat the pleading as unopposed and grant the 
relief requested. 

A hearing will be conducted on this matter on June 1, 2023 at 1:00 p.m. (Central Time) 
in Courtroom 400, 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 
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GoToMeeting application or click the link on Judge Jones’s home page. 
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. 
click “Submit” to complete your appearance. 
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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)

INTERIM ORDER (I)  AUTHORIZING 
THE PAYMENT OF PREPETITION CLAIMS OF 

CRITICAL VENDORS AND FOREIGN CLAIMANTS, 
(II)  AUTHORIZING THE PAYMENT OF OUTSTANDING 

ORDERS,  AND (III)  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 this Interim Order pursuant to sections 105(a), 363(b) and 1107(a) of the 

Bankruptcy Code, Bankruptcy Rules 4001 and 6003, (i) authorizing, but not directing, the Debtors 

to pay, in the ordinary course, prepetition Critical Vendor Claims and Foreign Claims; 

(ii) authorizing, but not directing, the Debtors to pay undisputed amounts owing on account of the 

Outstanding Orders; (iii) authorizing and directing all financial institutions to honor, to the extent 

of available funds, all authorized checks and other fund transfers; and (iv) granting related relief; 

and the Court having jurisdiction to decide the Motion and to enter this Interim 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 under Local Rules 2002-1 and 

9013-1, 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, in the First Day Declaration, and on the record 

establish just cause for entry of this Interim Order; and it appearing that entry of this Interim Order 

on an emergency basis is in the best interests of the Debtors’ estates; it is hereby ORDERED  

that: 

1. e Debtors are authorized, but not directed, to (a) pay in the ordinary course of the 

Debtors’ businesses some or all of the prepetition Critical Vendor Claims and Foreign Claims and 

(b) to supplement, in their sole discretion, the list of Critical Vendor Claims; provided that the 

Debtors shall provide five (5) business days’ notice to counsel to the First Lien Noteholder Group 

of any material change thereto; provided, however, that the aggregate amount of such payments 

shall not exceed $116,000,000 (the “Interim Cap”) until entry of the Final Order. e Debtors shall 

have the right to request authority from this Court, after notice and a hearing, to pay any amounts 

owed to Critical Vendors or Foreign Claimants in excess of the Interim Cap. 

 

2  Capitalized terms used but not defined in this Interim Order shall have the meanings ascribed to them in the 
Motion. 
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2. e Debtors are authorized, but not directed, to pay all undisputed amounts related 

to the Outstanding Orders in the ordinary course of business consistent with the customary 

practices in effect as of the Petition Date. 

3. Any party that accepts payment from the Debtors on account of a Critical Vendor 

Claim or Foreign Claim, as applicable, shall be deemed to have agreed to the terms and provisions 

of this Interim Order. Prior to making any payment pursuant to this Interim Order, the Debtors 

shall provide the payee with a copy of this Interim Order.  

4. As a condition to receiving payment of its Critical Vendor Claim or Foreign Claim, 

the applicable Critical Vendor or Foreign Claimant shall be required to continue—or 

recommence—providing goods and services to the Debtors on the most favorable terms in effect 

between such Critical Vendor or Foreign Claimant and the Debtors in the 24-month period 

preceding the Petition Date or on such other terms as the Critical Vendor or Foreign Claimant and 

the Debtors may otherwise agree (collectively, the “Customary Trade Terms”). e Customary 

Trade Terms shall apply for the remaining term of such Critical Vendor or Foreign Claimant’s 

agreement with the Debtors; provided, however, that the Debtors pay for the goods and services in 

accordance with the payment terms provided in the agreement. 

5. Any payment made under the authority granted by this Interim Order to a Critical 

Vendor or Foreign Claimant that, thereafter, does not continue to provide goods or services to the 

Debtors on the Customary Trade Terms shall be deemed an avoidable postpetition transfer under 

section 549 of the Bankruptcy Code and shall be recoverable by the Debtors in cash upon written 

request; provided that, if there exists an outstanding postpetition balance due from the Debtors to 

such Critical Vendor or Foreign Claimant, the Debtors may elect to recharacterize and apply any 

such payment made pursuant to the authority granted hereunder to such outstanding postpetition 

balance and such Critical Vendor or Foreign Claimant shall be required to repay the Debtors such 

paid amounts that exceed the postpetition obligations then outstanding without the right of any 

setoffs, claims, provisions for payment of any claims or otherwise. Upon recovery or 

recharacterization and reapplication of any payment by the Debtors in accordance with the 

Case 23-90611   Document 3-1   Filed in TXSB on 06/01/23   Page 3 of 8



 

 - 4 - 

foregoing, the applicable Critical Vendor Claim or Foreign Claim shall be reinstated as a 

prepetition claim in the amount so recovered or recharacterized and reapplied, and the relevant 

Critical Vendor or Foreign Claimant shall be entitled to file a proof of claim on account of its 

alleged prepetition claim by the later of (a) 30 days following notice of such reinstatement or 

(b) the general bar date.  

6. e Debtors are hereby authorized, but not directed, before issuing payment to a 

Critical Vendor or Foreign Claimant, to obtain written verification that such Critical Vendor or 

Foreign Claimant will comply with paragraph 4 above and continue to provide goods or services 

to the Debtors on the Customary Trade Terms for the remaining term of such Critical Vendor’s or 

Foreign Claimant’s agreement with the Debtors; provided, however, that the absence of such 

written verification shall not limit the Debtors’ rights hereunder.  

7. is Interim Order shall not be construed to limit, or in any way affect, the Debtors’ 

ability to contest any invoice or other charge or claim of any Critical Vendor or Foreign Claimant.  

8. All banks and other financial institutions are authorized and required to receive, 

process, honor and pay any and all checks and other transfer requests with respect to payments 

made by the Debtors pursuant to this Interim Order, whether presented before, on or after the 

Petition Date. However, a bank or other financial institution is not required to honor any such check 

or transfer request if insufficient funds are on deposit to cover the requested payment.  

9. All banks and financial institutions are authorized to rely on the representations of 

the Debtors and their agents as to whether a particular payment is authorized to be paid pursuant 

to this Interim Order. e banks and financial institutions subject to this Interim Order shall have 

no liability in connection with honoring any prepetition checks or transfer requests contemplated 

by this Interim Order. 

10. e Debtors are authorized, but not directed, in their sole discretion, to issue new 

postpetition checks, or effect new transfers, on account of the Critical Vendor Claims or the Foreign 

Claims, to replace any prepetition checks or transfer requests issued that are dishonored or rejected 

as a result of the commencement of these chapter 11 cases. Any amounts that are dishonored or 
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rejected and then paid pursuant to new postpetition checks or transfers shall not be credited against 

the Interim Cap.  

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

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

(a) the category of claim paid, applied, or set off; (b) the amount of the payment, application, or 

setoff by category; (c) the Debtor(s) that made the payment, application, or setoff; (d) the identity 

of the recipient of the payment, application, or setoff; and (e) the date of the payment, application, 

or setoff. 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 Claimant 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 Claimant Matrix. 

12. Notwithstanding the relief granted in this Interim 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 Interim Order, the terms of the DIP Order 

shall control. 
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13. Notwithstanding the relief granted herein and any actions taken pursuant to such 

relief, nothing contained in the Motion or this Interim 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 

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 Interim 

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 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. 

14. 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 or for the benefit of 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 Interim Order 

to or for the benefit of an insider or an affiliate of an insider of the Debtors pursuant to this Interim 

Order, 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 
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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.

15. Notwithstanding entry of this Interim Order, the Debtors’ rights to seek

enforcement of the automatic stay provisions of section 362(a) of the Bankruptcy Code with 

respect to any creditor that demands payment of their prepetition debts as a condition to doing 

business with the Debtors postpetition are preserved.

16. Notwithstanding the relief granted herein and any actions taken hereunder, nothing

herein shall create, nor is intended to create, any rights in favor of, or enhance the status of any 

claim held by, any party. 

17. e Court finds and determines that the requirements of Bankruptcy Rule 6003 are

satisfied, and that the relief granted in this Interim Order as to Critical Vendor Claims and Foreign 

Claims is necessary to avoid immediate and irreparable harm to the Debtors’ estates. 

18. e notice requirements of Bankruptcy Rule 6004(a) are waived as to the Motion.

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

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

enforceable upon its entry. 

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

appropriate to carry out this Interim Order.

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

implementation, interpretation, or enforcement of this Interim Order. 

21. Responses to the Motion or objections to entry of an order granting the Motion on

a final basis must be filed by , 2023, at 4:00 p.m. (CDT) and be served upon 

(a) the Debtors’ proposed lead counsel (Milbank LLP, 55 Hudson Yards, New York, NY 10001,

Attn: Dennis F. Dunne (DDunne@Milbank.com), Samuel A. Khalil (SKhalil@Milbank.com), and 

Benjamin M. Schak (BSchak@Milbank.com)), (b) the Debtors’ proposed local counsel (Haynes 

and Boone, LLP, 1221 McKinney Street, Suite 4000, Houston, Texas 77010, Attn: Charles A. 
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Beckham, Jr. (Charles.Beckham@HaynesBoone.com), Kelli Norfleet (Kelli.Norfleet@

HaynesBoone.com), Martha Wyrick (Martha.Wyrick@HaynesBoone.com)), and (c) proposed 

counsel to any statutory committee that may be appointed in these cases, so as to be received by 

the same date and time.

22. e Final Hearing, if required, will be held on , 2023, 

at :  .m. (CDT). If no responses or objections are timely filed and served, the Court may 

grant the Motion on a final basis without further notice or hearing.

Dated:_________________________
Houston, Texas

_________________________________________

UNITED STATES BANKRUPTCY JUDGE
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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) 

FINAL ORDER (I)  AUTHORIZING 
THE PAYMENT OF PREPETITION CLAIMS OF 

CRITICAL VENDORS AND FOREIGN CLAIMANTS, 
(II)  AUTHORIZING THE PAYMENT OF OUTSTANDING 

ORDERS,  AND (III)  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 this Final Order pursuant to sections 105(a), 363(b), and 1107(a) of the 

Bankruptcy Code, Bankruptcy Rules 4001 and 6003, (i) authorizing, but not directing, the Debtors 

to pay, in the ordinary course, prepetition Critical Vendor Claims and Foreign Claims; 

(ii) authorizing, but not directing, the Debtors to pay undisputed amounts owing on account of the 

Outstanding Orders; (iii) authorizing and directing all financial institutions to honor, to the extent 

of available funds, all authorized checks and other fund transfers; and (iv) granting related relief; 

and the Court having jurisdiction to decide the Motion and to enter this Final 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 under Local Rules 2002-1 and 

9013-1, 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, in the First-Day Declaration, and on the record 

establish just cause for entry of this Final Order; and it appearing that entry of this Final Order is 

in the best interests of the Debtors’ estates; it is hereby ORDERED  that: 

1. e Debtors are authorized, but not directed, to (a) pay in the ordinary course of the 

Debtors’ businesses some or all of the prepetition Critical Vendor Claims and Foreign Claims and 

(b) to supplement, in their sole discretion, the list of Critical Vendor Claims; provided that the 

Debtors shall provide five (5) business days’ notice to counsel to the First Lien Noteholder Group 

of any material change thereto; provided, however, that the aggregate amount of such payments 

shall not exceed $165,000,000 (the “Payment Cap”). e Debtors shall have the right to request 

authority from this Court, after notice and a hearing, to pay any amounts owed to Critical Vendors 

or Foreign Claimants in excess of the Payment Cap. 

 

2  Capitalized terms used but not defined in this Order shall have the meanings ascribed to them in the Motion. 
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2. e Debtors are authorized, but not directed, to pay all undisputed amounts related 

to the Outstanding Orders in the ordinary course of business consistent with the customary 

practices in effect as of the Petition Date. 

3. Any party that accepts payment from the Debtors on account of a Critical Vendor 

Claim or Foreign Claim, as applicable, shall be deemed to have agreed to the terms and provisions 

of this Final Order. Prior to making any payment pursuant to this Final Order, the Debtors shall 

provide the payee with a copy of this Final Order.  

4. As a condition to receiving payment of its Critical Vendor Claim or Foreign Claim, 

the applicable Critical Vendor or Foreign Claimants shall be required to continue—or 

recommence—providing goods and services to the Debtors on the most favorable terms in effect 

between such Critical Vendor or Foreign Claimant and the Debtors in the 24-month period 

preceding the Petition Date or on such other terms as the Critical Vendor or Foreign Claimant and 

the Debtors may otherwise agree (collectively, the “Customary Trade Terms”). e Customary 

Trade Terms shall apply for the remaining term of such Critical Vendor or Foreign Claimant’s 

agreement with the Debtors; provided, however, that the Debtors pay for the goods and services in 

accordance with the payment terms provided in the agreement.  

5. Any payment made under the authority granted by this Final Order to a Critical 

Vendor or Foreign Claimant that, thereafter, does not continue to provide goods or services to the 

Debtors on the Customary Trade Terms shall be deemed an avoidable postpetition transfer under 

section 549 of the Bankruptcy Code and shall be recoverable by the Debtors in cash upon written 

request; provided that, if there exists an outstanding postpetition balance due from the Debtors to 

such Critical Vendor or Foreign Claimant, the Debtors may elect to recharacterize and apply any 

such payment made pursuant to the authority granted hereunder to such outstanding postpetition 

balance and such Critical Vendor or Foreign Claimant shall be required to repay the Debtors such 

paid amounts that exceed the postpetition obligations then outstanding without the right of any 

setoffs, claims, provisions for payment of any claims or otherwise. Upon recovery or 

recharacterization and reapplication of any payment by the Debtors in accordance with the 
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foregoing, the applicable Critical Vendor Claim or Foreign Claim shall be reinstated as a 

prepetition claim in the amount so recovered or recharacterized and reapplied, and the relevant 

Critical Vendor or Foreign Claimant shall be entitled to file a proof of claim on account of its 

alleged prepetition claim by the later of (a) 30 days following notice of such reinstatement or 

(b) the general bar date.  

6. e Debtors are hereby authorized, but not directed, before issuing payment to a 

Critical Vendor or Foreign Claimant, to obtain written verification that such Critical Vendor or 

Foreign Claimant will comply with paragraph 4 above and continue to provide goods or services 

to the Debtors on the Customary Trade Terms for the remaining term of such Critical Vendor’s or 

Foreign Claimant’s agreement with the Debtors; provided, however, that the absence of such 

written verification shall not limit the Debtors’ rights hereunder.  

7. is Final Order shall not be construed to limit, or in any way affect, the Debtors’ 

ability to contest any invoice or other charge or claim of any Critical Vendor or Foreign Claimant. 

8. All banks and other financial institutions are authorized and required to receive, 

process, honor, and pay any and all checks and other transfer requests with respect to payments 

made by the Debtors pursuant to this Final Order, whether presented before, on or after the Petition 

Date. However, a bank or other financial institution is not required to honor any such check or 

transfer request if insufficient funds are on deposit to cover the requested payment.  

9. All banks and financial institutions are authorized to rely on the representations of 

the Debtors and their agents as to whether a particular payment is authorized to be paid pursuant 

to this Final Order. e banks and financial institutions subject to this Final Order shall have no 

liability in connection with honoring any prepetition checks or transfer requests contemplated by 

this Final Order. 

10. e Debtors are authorized, but not directed, in their sole discretion, to issue new 

postpetition checks, or effect new transfers, on account of the Critical Vendor Claims or the Foreign 

Claims, to replace any prepetition checks or transfer requests issued that are dishonored or rejected 

as a result of the commencement of these chapter 11 cases. Any amounts that are dishonored or 
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rejected and then paid pursuant to new postpetition checks or transfers shall not be credited against 

the Payment Cap. 

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

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

(a) the category of claim paid, applied, or set off; (b) the amount of the payment, application, or 

setoff by category; (c) the Debtor(s) that made the payment, application, or setoff; (d) the identity 

of the recipient of the payment, application, or setoff; and (e) the date of the payment, application, 

or setoff. 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 Claimant 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 Claimant Matrix. 

12. Notwithstanding the relief granted in this Final 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 Final Order, the terms of the DIP Order 

shall control. 
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13. Notwithstanding the relief granted herein and any actions taken pursuant to such 

relief, nothing contained in the Motion or this Final 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 

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 Final 

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 Final 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. 

14. 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 Final Order to or for the benefit of 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 Final 

Order to or for the benefit of an insider or an affiliate of an insider of the Debtors pursuant to this 

Final Order, 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 
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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. 

15. Notwithstanding entry of this Final Order, the Debtors’ rights to seek enforcement 

of the automatic stay provisions of section 362(a) of the Bankruptcy Code with respect to any 

creditor that demands payment of their prepetition debts as a condition to doing business with the 

Debtors postpetition are preserved.  

16. Notwithstanding the relief granted herein and any actions taken hereunder, nothing 

herein shall create, nor is intended to create, any rights in favor of, or enhance the status of any 

claim held by, any party.  

17. e Court finds and determines that the requirements of Bankruptcy Rule 6003 are 

satisfied, and that the relief granted in this Final Order as to Critical Vendor Claims and Foreign 

Claims is necessary to avoid immediate and irreparable harm to the Debtors’ estates. 

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

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

effective and enforceable upon its entry. 

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

appropriate to carry out this Final Order. 

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

implementation, interpretation, or enforcement of this Final Order.  

Dated:_________________________ 
Houston, Texas 

_________________________________________ 

 
UNITED STATES BANKRUPTCY JUDGE  
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VENDOR PAYMENT AGREEMENT 
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VENDOR PAYMENT AGREEMENT  

WHEREAS, on June 1, 2023, Wesco Aircraft Holdings, Inc., together with certain 

of its affiliates (each, a “Debtor”, and collectively, the “Debtors”) filed voluntary petitions for relief 

under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the United States 

Bankruptcy Court for the Southern District of Texas (the “Bankruptcy Court”), whose cases (the 

“Chapter 11 Cases”) are jointly administered under the caption In re Wesco Aircraft Holdings, 

Inc., et al., Case No. 23-90611; 

WHEREAS, the Bankruptcy Court has entered certain final and/or interim orders 

(the “Orders”) authorizing (but not directing) the Debtors to make payments to select trade 

counterparties on account of prepetition debt; 

WHEREAS, pursuant to the Orders, the Debtors may condition such payment on 

the applicable counterparty’s agreement to, among other things, maintain the provision of goods 

or services to the Debtors on ordinary prepetition terms, including under the terms of any 

applicable prepetition agreement; 

WHEREAS, [•] (the “Counterparty”) has sought payment pursuant to the Orders, 

and the Debtors desire to confirm that the Counterparty will continue to provide goods and/or 

services to the Debtors and their non-Debtor affiliates (together, the “Debtor Parties” and, together 

with the Counterparty, the “Parties”) on ordinary terms and, if applicable, pursuant to the Parties’ 

prepetition arrangements; 

IT IS HEREBY AGREED BETWEEN THE PARTIES (this “Agreement”): 

1. e Debtor Parties shall pay the Counterparty the sum of [●] [USD] in satisfaction of 
the prepetition invoices set forth on Schedule 1 to this Agreement (the “Payment”). e Payment 
shall be applied on a “last in first out” basis to those invoices unless otherwise specified in writing 
by the Debtor Parties in their sole discretion, and shall be paid either (a) within 10 business days 
of execution of this Agreement or (b) as the underlying invoices would come due in the ordinary 
course of business, whichever is later, unless otherwise agreed in writing by the Parties. 

2. Nothing in this Agreement is intended or should be construed as an implication, 
admission, or concession as to the validity, amount or priority of, or basis for any claim that has 
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been or may be asserted by the Counterparty against the Debtor Parties or vice versa. e Parties 
expressly reserve all of their respective rights and defenses with respect to any claims.  

3. As a condition to receiving any Payment, the Counterparty shall continue to provide 
goods and/or services to the Debtor Parties on the most favorable terms (including, but not limited 
to, credit limits, pricing, timing of payments, availability, and other terms) that the Counterparty 
offered to the Debtor Parties during the 24-month period immediately prior to the commencement 
of the Chapter 11 Cases, whether or not pursuant to a written contract, set forth on Schedule 2 to 
this Agreement (the “Customary Trade Terms”), and shall not refuse to provide goods or services, 
delay delivery of goods or services, refuse to accept purchase orders, terminate any contract, or 
decline to renew any contract except for the Debtor Parties’ failure to make the Payment or to pay 
for postpetition goods and services in accordance with the Customary Trade Terms. 

4. If the Counterparty receives the Payment and thereafter fails to provide goods or 
services to the Debtors on the Customary Trade Terms, the Payment shall be deemed an avoidable 
postpetition transfer under section 549 of the Bankruptcy Code and shall be recoverable by the 
Debtors in cash upon written request. If there exists an outstanding postpetition balance due from 
the Debtors to the Counterparty, the Debtors may elect to recharacterize and apply any such 
payment to such outstanding postpetition balance and the Counterparty shall be required to repay  
the Debtors such amounts that exceed the postpetition obligations then outstanding without the 
right of any setoffs, claims, provisions for payment of any claims or otherwise. Upon recovery or 
recharacterization and reapplication of any Payment by the Debtors, any such Payment will be 
reinstated as a prepetition claim in the amount recovered or recharacterized and reapplied, and the 
Counterparty shall be entitled to file a proof of claim on account of its alleged prepetition claim by 
the later of (a) 30 days following notice of reinstatement or (b) the general bar date established by 
order of the Bankruptcy Court. 

5. e Counterparty shall not file or otherwise assert against the Debtor Parties, their 
assets, or any other person or entity or any of their respective assets or property (real or personal) 
any lien, regardless of the statute or other legal authority upon which the lien is asserted, related 
in any way to any remaining prepetition amounts allegedly owed to the Counterparty by the 
Debtors arising from prepetition agreements or transactions. If the Counterparty has taken steps to 
file, assert, or perfect such a lien prior to entering into this Agreement, the Counterparty agrees to 
promptly take all necessary actions to release such lien and hereby authorizes the Debtors to take 
any such action on its behalf.  

6. e Counterparty shall not require a lump-sum payment on the effective date of a plan 
in the Chapter 11 Cases on account of any then-outstanding administrative expenses arising from 
the delivery of postpetition goods or services, if such a payment is not then due under the 
Customary Trade Terms. Instead, the Counterparty agrees that any such administrative expenses 
will be paid in the ordinary course of business. 

7. is Agreement shall be governed by and construed in all respects in accordance with 
the laws of the State of Texas without regard to its conflict of laws principles, and will be subject 
to the exclusive jurisdiction of the Bankruptcy Court, to whose jurisdiction the Counterparty 
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hereby irrevocably agrees to submit itself for all purposes, including in respect of any and all 
claims or disputes arising from or relating to this Agreement. 

For the Debtor Parties For the Counterparty 

  
  
 
Name:   
 
Title:   
 
Date:   

  
 
Name:   
 
Title:   
 
Date:   
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SCHEDULE 1 TO VENDOR PAYMENT AGREEMENT 

INVOICES SUBJECT TO 
VENDOR PAYMENT AGREEMENT 

[OMITTED] 
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SCHEDULE 2 TO VENDOR PAYMENT AGREEMENT 

DOCUMENTED TRADE TERMS 

[OMITTED] 

 

 

Case 23-90611   Document 3-5   Filed in TXSB on 06/01/23   Page 1 of 1




