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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS —- HOUSTON DIVISION

Inre

WESCO AIRCRAFT HOLDINGS, INC.,, et al.,

Debtors.!

WESCO AIRCRAFT HOLDINGS, INC., et al.,
Plaintiffs,

V.

SSD INVESTMENTS LTD., et al.,

Defendants.

SSD INVESTMENTS LTD., et al.,
Counterclaim Plaintiffs,

V.

WESCO AIRCRAFT HOLDINGS, INC,, et al.,

Counterclaim Defendants.
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Case No. 23-90611 (DRJ)
Chapter 11

(Jointly Administered)

Adv. Pro. No. 23-03091 (DRJ)

! 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.kcclle.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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LANGUR MAIZE, L.L.C.,
Crossclaim Plaintiff,
V.
PLATINUM EQUITY ADVISORS, LLC, et al.,

Crossclaim Defendants.?

LANGUR MAIZE, L.L.C.,
Third-Party Plaintiff,
V.

UNNAMED PLATINUM FUNDS c/o
PLATINUM EQUITY ADVISORS, LLC, et al.,

Third-Party Defendants.

LANGUR MAIZE, L.L.C.,
Counterclaim Plaintiff,
V.
WESCO AIRCRAFT HOLDINGS, INC., et al.,

Counterclaim Defendants.
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CROSSCLAIMS, THIRD-PARTY CLAIMS AND COUNTERCLAIM

Crossclaim, third-party and counterclaim plaintiff Langur Maize, L.L.C. (“Langur
Maize”), by its attorneys, alleges as follows for its crossclaims, third-party claims and

counterclaim:

2 A full list of the Crossclaim, Third-Party, and Counterclaim Defendants is set forth in Appendix A to these
Crossclaims, Third-Party Claims and Counterclaim.
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SUMMARY
1. These crossclaims, third-party claims, and counterclaim challenge an illegal self-
dealing transaction among Platinum Equity Advisors, LLC and investment funds managed
and/or advised by it (collectively, “Platinum”), the private equity owners of Wesco Aircraft

Holdings, Inc. (“Wesco”), Wilmington Savings Fund Society, FSB as indenture trustee

(“WSES”), Carlyle Global Credit Investment Management, L.L.C. and investment funds
managed and/or advised by it, including CCOF Onshore CoBorrower LLC, CSP IV
Acquisitions, L.P. and CCOF Master, L.P. (collectively, “Carlyle”), as the majority owners of
unsecured notes due 2027 issued by Wesco (the “2027 Notes™), and Senator Investment Group
LP and funds managed and/or advised by it, including Senator Global Opportunity Master Fund

L.P. (collectively, “Senator”), as holders of 2027 Notes that participated in the transaction. The

transaction purported to exchange specially selected 2027 Notes that were held by Platinum,
Carlyle and Senator for more valuable secured debt, while eventually rendering the 2027 Notes
that were not selected for exchange (including those held by Langur Maize) nearly worthless (the

“Insider Exchange™). Platinum, Carlyle and WSFS were instrumental to the transaction —

Platinum because it held 2027 Notes, controlled Wesco and caused it to enter into the Insider
Exchange in order to increase the value of its claims against Wesco, Carlyle because it held the
majority of votes that were necessary under the Indenture to effectuate the Insider Exchange,’

and WSFS because it breached the provisions in the Indenture that prohibited such an exchange.

3 On information and belief, Carlyle held a majority of the 2027 Notes unaffiliated with Wesco at the time of the
Insider Exchange. To the extent that Carlyle did not hold a majority of the 2027 Notes, Carlyle and Senator together
held a majority of the 2027 Notes and Senator’s participation was also necessary to effectuate the Insider Exchange.

_3-
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The Insider Exchange violated the 2027 Notes and the Indenture governing the 2027 Notes (the
“Indenture”).*

2. Carlyle is a former owner of Wesco, making it at least a former insider. Platinum
took Wesco private in January 2020, saddling the company with $1.5 billion in senior secured
notes (the “Secured Notes™) and $525 million in 2027 Notes, while paying only $260 million of
its own cash. Just two months after the leveraged buyout, the pandemic hit, severely impacting
the performance of the company and leading S&P to downgrade the company’s debt in August
2020. As of July 2020, the 2027 Notes were trading at an average of 68 cents on the dollar and
Platinum, seeing an opportunity to take advantage of its control over Wesco, had started
purchasing 2027 Notes.

3. In March 2022, with the knowledge that Wesco was insolvent, Platinum, Carlyle
and WSFS executed the Insider Exchange, which one commentator characterized as “ghastly.”
The transaction sought to boost Platinum’s and Carlyle’s returns by allowing them to exchange

their 2027 Notes for new 1.25 Lien secured notes (the “New 1.25L Notes”), which traded at far

higher prices than the 2027 Notes and enjoy priority over all unsecured claims in any recoveries
in bankruptcy or liquidation. Neither Platinum nor Carlyle invested any new money into Wesco
in return.®

4. The Insider Exchange violated the terms of the 2027 Notes and the Indenture,

which require that, unless Wesco redeems 100% of the 2027 Notes (which did not happen here),

4 The Indenture is attached as Exhibit A to these Crossclaims, Third-Party Claims and Counterclaim. The form of
the 2027 Notes is Exhibit A to the Indenture.

5 Matt Levine, Distressed-Debt Deal Makes People Mad, https://www.bloomberg.com/opinion/
articles/2022-04-07/distressed-debt-deal-makes-people-mad (Apr. 7, 2022).

® Moreover, by the time of the Insider Exchange, a subsidiary of Wolverine had issued over $130 million in debt in
the form of 13.750% Senior PIK Notes due 2028. It is unclear whether these notes played any part in the Insider
Transaction, but to the extent that they did, Langur Maize reserves all rights with respect to allegations concerning
these notes.
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the indenture trustee must select any 2027 Notes that are to be purchased or redeemed either pro
rata, by lot, or by a method the indenture trustee deems “fair and appropriate.” But instead of
complying with this requirement, WSFS acceded to Platinum’s direction, issued through Wesco
and supported by Carlyle and Senator, to allow the purchase of only those notes held by certain
holders hand-picked by Platinum (including Platinum, Carlyle and Senator), while excluding all
other holders. This was a clear breach of the 2027 Notes and the Indenture, but not the only one.
The Insider Exchange also breached the Indenture’s prohibition on making any change to the
ranking of the 2027 Notes in respect of their right of payment by ensuring that the remaining
2027 Notes will only be paid after all of Wesco’s other notes. Notably, the original indenture
trustee, Bank of New York, resigned rather than have anything to do with this transaction, and
Wesco appointed WSEFS as a replacement trustee.

5. Not only did the Insider Exchange violate the express terms of the 2027 Notes,
the express terms of the Indenture and applicable law, it also violated the covenant of good faith
and fair dealing implied in the 2027 Notes and the Indenture. Crossclaim and third-party
defendants’ actions suggest an intent to harm holders of 2027 Notes that were not offered an
opportunity to participate in the Insider Exchange, and it is clear that the crossclaim and third-
party defendants combed through the Indenture in an attempt to delete provisions under which
the non-participating holders could potentially avail themselves of a remedy, including
provisions that allowed the holders to replace the indenture trustee or notice an Event of Default.
The crossclaim and third-party defendants also stripped many protective covenants from the
Indenture, further diminishing the value of the non-participating holders’ 2027 Notes. This was

a self-dealing abuse of power that exudes bad faith.
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THE PARTIES

6. Crossclaim, third-party and counterclaim plaintiff Langur Maize, L.L.C., is a
Delaware limited liability company with its principal place of business in New York. Langur
Maize owns over 60% of the outstanding 2027 Notes.’

7. Crossclaim defendant Platinum Equity Advisors, LLC (“Platinum Advisors™) is a

Delaware limited liability company with its principal place of business in California. Platinum
Advisors is the private equity sponsor and an affiliate and person in control of Wesco and its
direct parent entity, Wolverine.

8. Crossclaim defendant Wolverine Top Holding Corporation (“Wolverine”) is a
Delaware corporation and the indirect, 100% owner of Wesco and its subsidiaries. Wolverine is
an affiliate and person in control of Wesco. Wolverine now holds New 1.25L Notes.

9. Third-party defendants Unnamed Platinum Funds (“Platinum Funds™), the names

of which are unknown at this time, are or were invested in Wesco equity, Wolverine, the 2027
Notes, or all of the foregoing. Some or all of the Platinum Funds now hold New 1.25L Notes.
Some or all of the Platinum Funds are affiliates and insiders of Wesco. When the names of the
Platinum Funds become known, all subsequent proceedings shall be taken under their names.

10. Third-party defendant Carlyle Global Credit Investment Management, L.L.C.

(“Carlyle Management”) is a limited liability company incorporated in Delaware with its
principal place of business in New York.? Carlyle Management may be an affiliate and insider

of Wesco.

7 Under the terms of the Indenture, Langur Maize is a beneficial owner of 2027 Notes holding interests in a Global
Note held by DTC. Langur Maize has taken the steps required to exercise the rights and remedies of a beneficial
owner directly on its own behalf.

8 The managing entity of the Carlyle Funds is identified in Section 4 of the Second Supplemental Indenture for the
13.750% Senior PIK Notes due 2028 as Carlyle Global Credit Management, LLC. If necessary, Langur Maize will
amend the crossclaims and third-party claims to reflect the entity’s correct name.

-6-
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11. Crossclaim defendants CCOF Onshore CoBorrower LLC, CSP IV Acquisitions,

L.P. and CCOF Master, L.P. (“Named Carlyle Funds”), were holders of 2027 Notes and now

hold New 1.25L Notes.

12. Third-party defendants Unnamed Carlyle Funds, the names of which are unknown
at this time, are or were invested in Wolverine, the 2027 Notes, the New 1.25L Notes, or all of
the foregoing. When the names of the Unnamed Carlyle Funds become known, all subsequent
proceedings shall be taken under their names. Some or all of the Named Carlyle Funds and
Unnamed Carlyle Funds (together, the “Carlyle Funds”) may be affiliates and insiders of Wesco.

13. Third-party defendant Senator Investment Group LP (“Senator Investment”) is a

limited partnership with its principal place of business in New York.

14. Crossclaim defendant Senator Global Opportunity Master Fund L.P. is or was, on
information and belief, invested in Wolverine, the 2027 Notes, the New 1.25L Notes, or all of
the foregoing.

15. Third-party defendants Unnamed Senator Funds (“Unnamed Senator Funds™), the

names of which are unknown at this time, are or were invested in Wolverine, the 2027 Notes, the
New 1.25L Notes, or all of the foregoing. When the names of the Unnamed Senator Funds
become known, all subsequent proceedings shall be taken under their names.

16. Crossclaim defendant Wilmington Savings Fund Society, FSB is a federal savings
bank with its principal place of business in Delaware. WSFS was the trustee under the Indenture
and the trustee and collateral agent under the indentures for the 2024 Notes, 2026 Notes, the New
1.25L Notes and the New 1L Notes (as defined below).

17. Counterclaim defendant Wesco Aircraft Holdings, Inc. is a Delaware corporation

with its principal place of business in Texas.
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18. Counterclaim defendants that guaranteed Wesco’s obligations under the Indenture
and 2027 Notes, and are also Debtors in the chapter 11 cases, are Adams Aviation Supply Co.
Ltd.; Flintbrook Ltd.; HAAS Chemical Management of Mexico, Inc.; HAAS Corporation of
Canada; HAAS Corporation of China; HAAS Group International SCM Ltd.; HAAS Group
International, LLC; HAAS Group, LLC; HAAS Holdings, LLC; HAAS International Corp.;
HAAS of Delaware, LLC; HAAS TCM Group of the UK Ltd.; HAAS TCM Industries, LLC;
HAAS TCM of Israel, Inc.; Interfast USA Holdings Inc.; NetMRO, LLC; Pattonair Holding,
Inc.; Pattonair (Derby) Ltd.; Pattonair Europe Ltd.; Pattonair Group Ltd.; Pattonair Holdings
Ltd.; Pattonair Ltd.; Pattonair USA, Inc.; Pioneer Finance Corp.; Pioneer Holding Corp.;
Quicksilver Midco Ltd.; UNISEAL, Inc.; Wesco 1 LLP; Wesco 2 LLP; Wesco Aircraft Canada,
LLC; Wesco Aircraft EMEA, Ltd.; Wesco Aircraft Europe Ltd.; Wesco Aircraft Hardware
Corp.; Wesco Aircraft International Holdings Ltd.; Wesco Aircraft SF, LLC; Wesco LLC 1;
Wesco LLC 2; Wolverine Intermediate Holding II Corp.; and Wolverine UK Holdco Ltd.

(collectively, the “Guarantor Debtors”).

19. Counterclaim defendants other than Wesco that did not guarantee Wesco’s
obligations under the Indenture and the Notes, but which are also Debtors in the chapter 11
cases, are Wolverine Intermediate Holding Corp., Wesco Aircraft Canada Inc., Haas Group
Canada Inc. and Haas TCM de Mexico S. de R.L. de C.V. (collectively, the “Other Debtors”).

20. Counterclaim defendants Wesco, the Guarantor Debtors and the Other Debtors

are referred to collectively as the “Debtor Defendants.”

21. Langur Maize reserves the right to name additional crossclaim defendants and

third-party defendants as their names become known.
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JURISDICTION AND VENUE

22.  Langur Maize’s claims against the crossclaim and third-party defendants are not
related to the Debtors’ chapter 11 cases, are not subject to the automatic stay of 11 U.S.C. § 362
and should not be enjoined under 11 U.S.C. § 105. However, to the extent and in the event that
the Court finds that these claims are related to the Debtors’ chapter 11 cases, this Court has
subject-matter jurisdiction over these claims pursuant to 28 U.S.C. § 1334.

23.  Langur Maize’s counterclaim against the Debtor Defendants is not related to the
Debtors’ chapter 11 cases, but in the event and to the extent that it is determined that the
counterclaim is related to the Debtors’ chapter 11 cases, the Court would have jurisdiction over it
pursuant to 28 U.S.C. § 1334 if there were an actual case or controversy between Langur Maize
and the Debtor Defendants under Article III of the U.S. Constitution. However, there is no such
case or controversy because resolution of the Debtor Defendants’ claims for declaratory relief
and Langur Maize’s counterclaim will not advance the resolution of any dispute between Langur
Maize and the Debtor Defendants. Langur Maize is asserting its counterclaim to the extent and
in the event that the Court finds it has jurisdiction over the Debtor Defendants’ claims for
declaratory relief against Langur Maize because the Court would have jurisdiction over the
counterclaim if it has jurisdiction over those claims.

24. To the extent this Court has jurisdiction over this proceeding and this proceeding
is related to the Debtors’ chapter 11 cases, venue in this Court would be proper pursuant to 28
U.S.C. § 1409 because this is the district in which the related bankruptcy case is pending.

25. To the extent this Court has jurisdiction over this proceeding and this proceeding
is related to the Debtors’ chapter 11 cases, Langur Maize’s claims would be non-core claims for

which Langur Maize does not consent to entry of a final order or judgment by this Court.
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Pursuant to Bankruptcy Rule 7008, Langur Maize does not consent to the entry of final orders or
judgment by this Court in connection with this adversary proceeding if it is determined that,
absent consent of the parties, the Court cannot enter final orders or judgments consistent with
Article IIT of the United States Constitution.

26. Though Langur Maize is asserting the crossclaims, third-party claims and
counterclaim in this adversary proceeding, asserting these claims in this proceeding shall not (1)
in any way prejudice Langur Maize’s opposition to the Debtors’ motion (the “Stay Motion”) for
an Order (I) Declaring that the Automatic Stay Applies to all Claims in the New York State
Actions or Extending the Automatic Stay to the Non-Debtor Parties and (II) Preliminarily
Enjoining the New York State Actions [Adv. ECF No. 2], or be construed as a waiver of any
argument by Langur Maize in opposition to the Stay Motion; (2) be a basis for any finding, order
or argument by any party that the claims that are asserted or alleged in, or could be alleged or
asserted in, this adversary proceeding or Langur Maize’s New York state court action are subject
to the jurisdiction of this Court or that such claims are properly adjudicated by this Court; or (3)
waive or curtail any right of Langur Maize to challenge in any way the adjudication, treatment or
handling of the claims that are asserted or alleged in, or could be alleged or asserted in, this
adversary proceeding, Langur Maize’s New York state court action or any other proceeding, by
this Court (including without limitation any right to seek abstention (whether permissive or
mandatory), withdraw the reference, or seek a trial by jury). Langur Maize further reserves all
rights to assert or argue that in the event the Stay Motion is denied on a final basis, any claims
asserted against Langur Maize in this adversary proceeding should be immediately dismissed.
Langur Maize further reserves all rights to assert or argue that no decision, order or other ruling

in this adversary proceeding, or any other adversary proceeding that may be filed, shall have any

-10 -
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res judicata, issue preclusion, collateral estoppel or other preclusive effect on any of the parties
in Langur Maize’s New York state court action.

27.  Each crossclaim, third-party and counterclaim defendant is subject to personal
jurisdiction pursuant to Federal Rule of Bankruptcy Procedure 7004 because each crossclaim,
third-party and counterclaim defendant has established minimum contacts with the United States.

28. The crossclaim, third-party and counterclaim defendants are parties to the
Indenture and the 2027 Notes. Under Section 13.07 of the Indenture and the same provision
which is incorporated into the 2027 Notes, all parties to the Indenture consented to the
jurisdiction of courts in the United States, namely in the State of New York.

29.  Where a federal statute or rule provides for nationwide service of process, as does
Bankruptcy Rule 7004, a federal court has personal jurisdiction over any defendant having
minimum contacts with the United States.

30.  Accordingly, this Court has personal jurisdiction over the crossclaim, third-party
and counterclaim defendants based on their contacts with the United States.

SUBSTANTIVE ALLEGATIONS

A. Platinum takes control of Wesco.

31. Wesco provides supply chain management services, primarily to the aerospace
and defense industries.

32. Carlyle took a majority stake in Wesco in 2006. In 2011, Carlyle sold some of
Wesco’s stock on the New York Stock Exchange. Between 2011 and 2020, Carlyle reduced its
stockholding in Wesco to 23%, although it remained Wesco’s largest stockholder.

33. In 2019, Platinum entered into an agreement to take Wesco private. To finance

the leveraged buyout, Platinum caused Wesco to issue over $2 billion in debt, comprising $650

-11 -
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million in Secured Notes due in 2024 (the “2024 Notes”), $900 million in Secured Notes due in
2026 (the “2026 Notes™), and $525 million in 2027 Notes. Platinum invested only
approximately $260 million of its own cash. The 2024 Notes and 2026 Notes were secured with
liens on substantially all of Wesco’s assets. Carlyle subscribed for and purchased over 50% of
the 2027 Notes, and continued to hold a majority of the 2027 Notes until the Insider Exchange.’
34.  Immediately after taking Wesco private, Platinum merged it with one of its
portfolio companies, Pattonair, and the combined company began doing business under the name
Incora. The transaction closed only two months before the onset of COVID-19. In October
2020, Platinum caused Wesco to issue a $25 million unsecured promissory note to Wolverine, an
entity through which Platinum holds its stock in Wesco, in exchange for cash. By February
2022, the 2024 Notes and 2026 Notes were trading around 85 cents on the dollar, and the 2027
Notes were trading around 60 cents on the dollar.
B. Platinum begins planning the Insider Exchange, and the indenture trustee resigns.
35. Wesco faced interest payments on its notes in May 2022, which it was going to
struggle to meet. On February 7, 2022, news leaked that Wesco was planning a transaction to
restructure its debt. As the Wall Street Journal reported, Wesco was contending with a “cash

crunch brought on by low demand in the aerospace sector as a result of the ongoing pandemic.”!°

% Langur Maize alleges on information and belief that Carlyle held over 50% of the 2027 Notes other than those
owned by Wesco and its affiliates at the time of the Insider Exchange. To the extent that Senator’s notes were also
required to constitute a majority, Langur Maize alleges that Platinum and Wesco also recruited Senator to obtain the
over 50% consent necessary to carry out the Insider Exchange.

10 Alexander Gladstone, Platinum Equity’s Aerospace Supplier Incora Taps Restructuring Advisers for $2 Billion
Debt Load, Wall Street Journal, https://www.wsj.com/articles/platinum-equitys-aerospace-supplier-incora-taps-
restructuring-advisers-for-2-billion-debt-load-11644261390 (Feb. 7, 2022).

_12 -
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36. It is evident that Wesco’s indenture trustee at the time, Bank of New York,
believed that one or more of the transactions Wesco was planning were impermissible, and by
late February, was balking at going forward with the Insider Exchange.

37. On March 14, 2022, Bank of New York resigned and Wesco, under Platinum’s
control, appointed WSFS as successor trustee.

C. Platinum, Carlyle and WSFS plow ahead with the Insider Exchange.

38. On March 28, 2022, Wesco, at Platinum’s, Carlyle’s and/or Senator’s direction,
implemented the Insider Exchange, which was executed at the same time as a separate but
contemporaneous transaction that disadvantaged holders of the 2024 Notes and the 2026 Notes

(the “Secured Exchange”).

39.  Before the Insider Exchange, Wesco had $550 million of unsecured debt
outstanding, comprising $525 million in 2027 Notes under the Indenture and the $25 million
promissory note payable to Wolverine. The aim of the Insider Exchange was to convert $421
million of the 2027 Notes — held by Platinum, Carlyle and Senator (collectively, the “Platinum
Group”) — into New 1.25L Notes, collateralized by the same assets as, but subordinated to,
other new first lien secured notes that were to be issued contemporaneously (the “New 1L
Notes”).!! The $25 million note payable to Wolverine would also be included in this “uptier”

transaction. By contrast, $104 million of 2027 Notes (including those held by Langur Maize)

' The second supplemental indenture to the indenture governing 2028 PIK notes issued by Wolverine Intermediate
Holding Corp., a holding corporation sitting between Wesco and Wolverine, provides that after the Insider
Exchange and the Secured Exchange, the “sole holders” of New 1.25L Notes shall be Carlyle Management and the
Carlyle Funds, Senator and Senator’s funds, and “Wolverine Top Holding Corporation and/or its managed or
advised funds or accounts.” It is unclear whether Wolverine itself received New 1.25L Notes in exchange for 2027
Notes, or whether the Platinum Funds were in fact “managed or advised” by Wolverine. To the extent that
Wolverine did receive New 1.25L Notes in exchange for 2027 Notes, it is included in the definition of Platinum
Funds. Regardless of whether Wolverine exchanged 2027 Notes for New 1.25L Notes, however, it is clear that
Wolverine exchanged its $25 million promissory note for New 1.25L Notes.

-13 -
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would remain unsecured — and now ranking below $473 million of New 1.25L Notes (and
approximately $1.25 billion in New 1L Notes) in right of payment.

40. The mechanics were as follows:

Transaction one: Issuing more debt

41. On March 8, 2022, Wesco and WSFS executed a Third Supplemental Indenture to
govern the 2026 Notes, which allowed Wesco to issue an additional $250 million in 2026 Notes
to noteholders of its choice, giving those noteholders a two-thirds supermajority of the 2026
Notes.!?> Wesco and WSFS simultaneously issued conforming Third Supplemental Indentures
for the 2024 Notes and the 2027 Notes, which amended the covenants in those indentures to
allow for the issuance of the additional 2026 Notes.

Transaction two: Releasing the liens

42.  Using its new two-thirds majority in both the 2024 Notes and 2026 Notes,
Platinum caused Wesco to execute Fourth Supplemental Indentures for each of those series of
Secured Notes. The Fourth Supplemental Indentures deleted numerous protections in the
indentures that governed the Secured Notes that were not being exchanged, including Section
4.12, which restricted the creation of new liens. The relevant Fourth Supplemental Indentures
also replaced Section 12.01 of the 2024 Notes and the 2026 Notes indentures with a new
provision stating that “[f]rom and after the date of execution of that certain Fourth Supplemental
Indenture . . . the [2024 Notes and 2026 Notes] shall cease to be secured by the Collateral and . .

. shall represent unsecured Obligations of the Company.”!?

12 Platinum’s allies already held two-thirds of the principal amount of the 2024 Notes, but without executing the
Third Supplemental Indenture, Wesco would have been limited to issuing $75 million in additional debt under the
2026 Notes — not enough to get to the two-thirds mark.

13 Fourth Supplemental Indentures for 2024 Notes and 2026 Notes, § 3(b) (Exhibit B to these Crossclaims, Third-
Party Claims and Counterclaim).
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43.  Platinum also caused Wesco and the trustee to execute a Fourth Supplemental
Indenture for the 2027 Notes,'* which required the consent only of Carlyle, as the holder of a
majority'” of the 2027 Notes.!® Platinum and Carlyle purported to take advantage of Section 9.02
of the Indenture, which allows holders of 2027 Notes to take certain actions by majority consent.
The Fourth Supplemental Indenture for the 2027 Notes eviscerated the protections that those
notes enjoyed with respect to the issuance of new secured debt, including Section 4.12, which
limited the creation of new senior liens, and Section 4.09(h), which prevented Wesco from
exchanging 2027 Notes for new secured debt unless all holders of 2027 Notes had been offered a
lien on the same collateral.

44. The Fourth Supplemental Indenture, which was executed by WSFS, referenced an
“Exchange Agreement” pursuant to which the Issuer agreed, subject to the execution, delivery,
and effectiveness of the Fourth Supplemental Indenture, to exchange 2027 Notes held by “certain
beneficial owners and record holders” as “specified” in the Exchange Agreement for New 1.25L
Notes. The Fourth Supplemental Indenture also relied upon several defined terms, including
“Exchanged Unsecured Notes™ that were not defined in the Fourth Supplemental Indenture, but
which were defined in the Exchange Agreement. Upon information and belief, WSFS had a
copy of the Exchange Agreement and knew that the purpose of the Fourth Supplemental
Indenture was to facilitate purchases of the 2027 Notes in violation of the provisions of the

Indenture and the 2027 Notes. Indeed, according to WSFS, the Fourth Supplemental Indenture

14 The Fourth Supplemental Indenture for the 2027 Notes is attached as Exhibit C to these Crossclaims, Third-Party
Claims and Counterclaim.

15 See note 8, supra.

16 Platinum was not entitled to vote its 2027 Notes in connection with the Insider Exchange because, as an
“Affiliate” of the company, Platinum’s notes are not included in any calculation of majority consent under the
Unsecured Indenture. See Indenture §§ 2.09, 9.02. This is why Platinum needed to include Carlyle in the Insider
Exchange.
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was “a condition precedent to the exchanges contemplated [in the Exchange Agreement].”!’

WSES thus knew that the execution of the Fourth Supplemental Indenture would adversely affect
WSFS’s duties (because, by participating in the Insider Exchange, WSFS violated the Indenture)
and liabilities (because the Insider Exchange created liabilities for WSFS). WSFS therefore
knew that a purchase of the 2027 Notes that violated the terms of the Indenture and the 2027
Notes was contemplated in advance of the consummation of those purchases.
Transaction three: The Insider Exchange

45. The final transaction was the exchanges themselves. In the Insider Exchange, the
Platinum Group sold their 2027 Notes and received New 1.25L Notes with a principal amount of
101.125% of the existing face value of their 2027 Notes, plus accrued and unpaid interest. At the
same time, Wolverine was permitted to include its $25 million promissory note in the exchange,
even though it was not a 2027 Note. The holders of 2027 Notes who were not part of the
Platinum Group got nothing.

46. A diagram of the Insider Exchange is shown below:

17 WSFS Motion to Dismiss at 9, Langur Maize Action, Dkt. No. 89 (N.Y. Sup. Ct. May 26, 2023)
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~$473 million
$525 million secured PIK notes
unsecured notes New indenture
2027 indenture
—) Platinum
All investors in Carlyle
Unsecured Notes Senator
Wolverine
$25 million ~$104 million
unsecured unsecu_red notes
promissory note Old, I%tggﬁ21162027
No indenture
. All other holders of
Wolverine Unsecured Notes

47. Meanwhile, in the Secured Exchange, the holders of 2024 Notes and 2026 Notes
aligned with Platinum sold a total of approximately $1.27 billion in Secured Notes (including the
$250 million in newly-issued 2026 Notes, PIK fees, and accrued interest) and purchased $1.27
billion in New 1L Notes, due 2026 (representing a principal amount of 100.902% of the face
amount of their Secured Notes). $539 million in 2024 Notes and 2026 Notes held by holders that
had not been invited to participate in the Secured Exchange were left behind and rendered
unsecured. In total, as a result of the Insider Exchange and Secured Exchange, the company’s
unsecured debt pile increased by $94 million to over $770 million.

48. The transactions changed the ranking of the 2027 Notes’ right of payment relative
to Wesco’s other debt by placing their payment priority behind all other debt, either temporally
or on account of their relative claim on the company’s assets. Prior to the Insider Exchange, the
2027 Notes (a) ranked behind $1.55 billion of secured debt (i.e., the 2024 Notes and 2026
Notes); (b) were temporally ranked behind the unsecured promissory note held by Wolverine,

which was payable in 2023; and (c) were pari passu with all the other 2027 Notes. After the
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Insider Exchange, the 2027 Notes (a) ranked behind $1.745 billion of secured debt (i.e., the New
1L Notes and the New 1.25L Notes) in terms of the order of their claims on the company’s
assets; and (b) were temporally ranked behind $539 million of newly unsecured 2024 Notes and
2026 Notes.

49.  Assuming solely for purposes of illustration that Wesco was valued at $2 billion
prepetition and this value remained static through 2027 except with respect to the payment of
funded debt obligations. Before the Insider Exchange, upon maturity the 2027 Notes would have
shared ratably in $425 million with other unsecured debt (i.e., $2 billion less $1.55 billion of
2024 Notes and 2026 Notes, and the $25 million promissory note). But after the Insider
Exchange, the 2027 Notes would receive nothing because the entire $2.28 billion of other debt
obligations (representing the $1.27 billion in New 1L Notes, the $473 million in New 1.25L
Notes, and the newly unsecured $181 million in 2024 Notes and $358 million in 2026 Notes
(both of which mature prior to the 2027 Notes)) ranks above the 2027 Notes in right of payment,
whether due to temporal priority, the order of their claims on the company’s assets, or both.

50. The company also included a springing maturity provision in the indenture for the
New 1L Notes that would have brought forward the maturity of the new 1L Notes due in 2026 to
October 2024 if more than $50 million of the newly unsecured 2024 Notes remained outstanding
as of that date. By reason of the filing of the chapter 11 cases, the maturity of the 2027 Notes is
accelerated and the entire principal amount, all interest as it accrues as well as other amounts due

under the 2027 Notes and the Indenture are now due and payable.
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51. The change in ranking of the 2027 Notes’ right of payment is illustrated in the
following waterfalls. Before the exchanges (and before the Debtors’ chapter 11 petitions), the

ranking of payments was as follows. The 2027 Notes were payable fourth: '8

$25m

Promissory note
payable 2023

2024 Secured
Notes gl Old payment

ranking

2026 Secured
Notes

2027 Unsecured | $525m
Notes

52. But after the exchanges (and again, before the Debtors’ chapter 11 petitions), the

2027 Notes were payable fifth, and had more debt layered on top:'’

18 The diagrams show only the classes of debt affected by the exchanges. The exchanges did not affect a senior
ABL revolver and a junior class of 2028 PIK notes.

19 Before the exchanges, in a bankruptcy, the 2027 Notes were payable second, pari passu with the promissory note
but ranking behind the Secured Notes, which were all in one first lien tranche. Now, after the exchanges and the
Debtors’ chapter 11 petitions, because all the debt has been accelerated as a result of the bankruptcy, the 2027 Notes
are payable third, pari passu with the newly unsecured 2024 Notes and 2026 Notes but now behind two ranks of
secured debt with higher standing: the New 1L Notes and New 1.25L Notes. Thus, even in a bankruptcy, the Insider
Exchange changed the 2027 Notes’ ranking in right of payment.
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1L Notes
payable 2024 New payment
(springing ranking: fifth and
maturity) after more debt
2024 newly $181m
unsecured notes
2026 newly $358m
unsecured notes

2027 1.25L Notes
2027 Unsecured Notes

53.  The Indenture confirms that when the parties referred to “ranking . . . in respect of
right of payment,” they meant standing with respect to right of payment relative to other
noteholders. In Section 4.09(c), when referring to “subordination in right of payment,” the
parties included a proviso that “no Indebtedness will be deemed to be contractually subordinated
in right of payment to any other Indebtedness of the Issuer or any Restricted Subsidiary solely by
virtue of being unsecured or by virtue of being unsecured on a junior priority basis.” The parties
did not include that language anywhere else in the Indenture — including in Section 9.02(10).
Rather, Section 9.02(10) is meant to address the situation presented here: where, as a practical
matter, one set of noteholders’ standing relative to other noteholders with respect to the time and
amount they will be paid on their notes is changed, such a change can only be made with their
unanimous consent.

D. Crossclaim and third-party defendants acted in bad faith.
54.  All of this was done in bad faith. Platinum recruited Carlyle, itself at least a

former insider, to obtain the over 50% consent necessary to carry out the Insider Exchange.
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And, in the course of it, they deleted virtually every protection for the holders of 2027 Notes that
existed in the 2027 Notes and the Indenture. Crossclaim and third-party defendants stripped the
covenants in Section 4.07 that required Wesco to maintain certain financial ratios. Crossclaim
and third-party defendants also removed the restrictions on Wesco incurring additional debt in
Section 4.09; this was particularly important because Section 4.09(h) prevented Wesco from
repaying or redeeming notes owned by Platinum with new secured debt unless the same security
was offered to all noteholders. Indeed, Section 4.09(h) was designed precisely to protect against
transactions such as the Insider Exchange, and Platinum’s removal of it, with the help of WSFS,
was integral to its scheme.

55. The limitation on insider transactions in Section 4.11, which prevented Platinum
from engaging in material self-dealing transactions on terms that were worse for Wesco than
those that could be obtained in an arm’s-length transaction, was also removed as part of the
Insider Exchange.?’ Of course, there would be no need to remove this provision unless Platinum
wished to engage in such an unfair transaction. Crossclaim and third-party defendants also
removed certain important cross-default provisions in the 2027 Notes and the Indentures, thereby
making it harder for Langur Maize to accelerate its debt if Wesco failed to make payments to
other debt holders.?!

56. Crossclaim and third-party defendants also deleted the provision of the 2027
Notes and the Indenture that allowed a majority of the holders of 2027 Notes to appoint their
own indenture trustee. Previously, the Indenture gave a majority of the 2027 Noteholders the
right to remove the trustee, after which Wesco was permitted to choose the replacement — but, if

a majority of noteholders were unhappy with Wesco’s choice, the noteholders could then replace

20 Fourth Supplemental Indenture § 2(a) (Exhibit C).
2 14, at § 2(b).
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the replacement. In the Fourth Supplemental Indenture, the crossclaim and third-party
defendants removed the provision allowing the noteholders to replace the replacement trustee.
Of course, when crossclaim and third-party defendants planned the Insider Exchange, they knew
that the remaining holders of 2027 Notes would likely seek to replace the trustee that had been
involved in the transaction, WSFS, and would direct a new trustee to sue the Platinum Group and
WSFS. Removing the provision allowing the holders of 2027 Notes to choose their own trustee
was designed solely to create another obstacle for a lawsuit: the Indenture as amended would
purport to require either an aggrieved holder of 2027 Notes to convince WSFS to sue itself, or
would deprive the 2027 Noteholders of the right to choose their own agent to bring a lawsuit on
their behalf.

57. The Insider Exchange was driven by Platinum, Carlyle, Senator and WSFS, each
of which was a necessary participant for the scheme to work. Platinum was needed because it
controlled Wesco and could direct it to take the actions needed to elevate Platinum’s claims
against Wesco to secured claims. Carlyle was needed because it, by itself, held a majority of
votes under the Indenture,?? and could therefore purportedly consent to amendments to the
Indenture in an effort to allow the Insider Exchange to occur. (As Platinum is an “Affiliate” of
Wesco, its notes could not be included in any calculation of majority consent under the
Indenture.)*® Senator was needed to the extent that Carlyle did not hold a majority of the 2027
Notes.2* And WSFS was needed because the Insider Exchange could not be effectuated without
its cooperation in ignoring and failing to perform its responsibilities and obligations under the

Indenture.

22 See note 8, supra.

2 Indenture §§ 2.09, 9.02.

24 See note 3, supra.
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E. The Insider Exchange violates the 2027 Notes and the Indenture.
58. The 2027 Notes include all of the terms contained in the Indenture. Section (4) of
the 2027 Notes states:

(4) INDENTURE. The Issuer issued the Unsecured Notes under an
Indenture dated as of November 27, 2019 (the “Indenture”) among
the Initial Issuer, the Guarantors party thereto from time to time
and the Trustee. The terms of the Unsecured Notes include those
stated in the Indenture. The Unsecured Notes are subject to all
such terms, and Holders are referred to the Indenture for a
statement of such terms. To the extent any provision of this
Unsecured Note conflicts with the express provisions of the
Indenture, the provisions of the Indenture shall govern and be
controlling. . . .

59. The Insider Exchange violated at least two provisions of the 2027 Notes and the
Indenture.
1. Section 3.02
60.  First, Section 3.02 requires that, unless the company redeems 100% of the 2027
Notes (which it did not do here), any 2027 Notes to be “redeemed or purchased” must be
selected by the Trustee either pro rata, by lottery, or by some other “fair and appropriate”
method. The relevant portion of Section 3.02 states:
If less than all of the Unsecured Notes are to be redeemed pursuant
to the provisions of Section 3.07 hereof, the Trustee will select
Unsecured Notes for redemption or pur