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unitea States bankrupicy wourt

Southern District of Texas

ENTERED
IN THE UNITED STATES BANKRUPTCY COURT May 23, 2024
FOR THE SOUTHERN DISTRICT OF TEXAS Nathan Ochsner, Clerk
HOUSTON DIVISION
)
In re: ) Chapter 11
)
ZACHRY HOLDINGS, INC., et al.,! ) Case No. 24-90377 (MI)
)
Debtors. ) (Jointly Administered)
) Re: Docket No. 10

ORDER (I) DETERMINING ADEQUATE ASSURANCE
OF PAYMENT FOR FUTURE UTILITY SERVICES,
(I) PROHIBITING UTILITIES FROM DISCONTINUING
SERVICE, (III) ESTABLISHING PROCEDURES FOR DETERMINING
ADEQUATE ASSURANCE OF PAYMENT, AND (IV) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)? of the above-captioned debtors and debtors in possession
(collectively, the “Debtors”) for entry of an order (this “Order”), (i) approving the Debtors’
proposed form of adequate assurance of payment to their utility providers in accordance with
section 366 of the Bankruptcy Code, (ii) prohibiting the utility providers from altering, refusing,
or discontinuing utility services, (iii) establishing procedures for resolving any disputes regarding
adequate assurance or requests for additional assurance by the utility providers, and (iv) granting
related relief, all as more fully set forth in the Motion; and upon consideration of the First Day
Declaration; and the Court having jurisdiction over this matter pursuant to 28 U.S.C. § 1334; and
this matter being a core proceeding within the meaning of 28 U.S.C. § 157(b)(2); and the Court
being able to issue a final order consistent with Article III of the United States Constitution; and

venue of this proceeding and the Motion in this district being proper pursuant to 28 U.S.C. §§ 1408

The last four digits of Zachry Holdings, Inc.’s tax identification number are 6814. A complete list of each of the
Debtors in these chapter 11 cases and the last four digits of their federal tax identification numbers may be
obtained on the website of the Debtors’ proposed claims and noticing agent at www.kcclle.net/zhi. The location
of the Debtors’ service address in these chapter 11 cases is: P.O. Box 240130, San Antonio, Texas 78224.

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion.
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and 1409; and appropriate notice of and the opportunity for a hearing on the Motion having been

given and it appearing that no other or further notice need be provided; and this Court having

reviewed the Motion and having heard the statements in support of the relief requested therein at
a hearing before this Court; and no objections have been filed; and the relief requested in the
Motion being in the best interests of the Debtors’ estates, their creditors, and other parties in
interest; and this Court having determined that the legal and factual bases set forth in the
Motion and at the hearing establish just cause for the relief granted herein; and after due
deliberation and sufficient cause appearing therefor, it is HEREBY ORDERED THAT:

1. The Adequate Assurance Deposit and the Adequate Assurance Procedures shall
constitute adequate assurance of future payment as required by section 366 of the Bankruptcy
Code.

2. The Debtors shall cause a copy of the Motion and this Order to be served on each Utility

Provider listed on the Utility Services List attached hereto as Exhibit 1 no later than one

(1) business days after the date this Order is entered.

3. The Debtors shall deposit the Adequate Assurance Deposit into the Adequate
Assurance Account as soon as reasonably practicable after entry of this Order, but no later than
ten (10) business days after the entry hereof. The Debtors are further authorized to cause the
Adequate Assurance Deposit to be held in the Adequate Assurance Account until either (a) the
Debtors’ termination of Utility Services, at the earliest, if there are no outstanding disputes related
to postpetition payments due or (b) at the conclusion of the Chapter 11 Cases, if not applied earlier.

4, The following “Adequate Assurance Procedures” are hereby approved:

(a)  The Debtors will serve a copy of the Motion and this Order, which includes
the proposed Adequate Assurance Procedures, on each Utility Provider
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listed on the Utility Providers List within one (1) business days after entry
of this Order.

(b)  The Debtors will deposit the Adequate Assurance Deposit into the Adequate
Assurance Account within ten (10) business days after entry of this Order,
subject to and in accordance with the Cash Collateral Order. Each Utility
Provider shall be entitled to the funds in the Adequate Assurance Account
in the amount set forth for such Utility Provider in the column labelled
“Adequate Assurance Deposit” on the Utility Providers List; provided,
however, that to the extent any Utility Provider receives any other value
from the Debtors as adequate assurance of payment, the Debtors may reduce
the Adequate Assurance Deposit maintained in the Adequate Assurance
Account on account of such Utility Provider by the amount of such other
value.

(c)  The portion of the Adequate Assurance Deposit attributable to each Utility
Provider shall be returned to the Debtors automatically, without further
order of the Court, on the earlier of (a) reconciliation and payment by the
Debtors of the Utility Provider’s final invoice in accordance with applicable
nonbankruptcy law following the Debtors’ termination of Utility Services
from such Utility Provider, (b) the effective date of any chapter 11 plan
confirmed in these Chapter 11 Cases, or (c) the consummation of a sale,
pursuant to section 363 of the Bankruptcy Code, of all or substantially all
the assets of the Debtors.

(d)  Ifa Utility Provider is not satisfied with the Adequate Assurance Deposit
provided by the Debtors, the Utility Provider must serve a request for
additional assurance (an “Additional Assurance Request”) so that it is
actually received by: (i) Zachry Holdings, Inc., 527 Logwood Avenue San
Antonio, Texas 78221, Attn: Jay OIld (oldj@zachrygroup.com);
(ii) proposed counsel to the Debtors, White & Case LLP, 555 South Flower
Street, Suite 2700, Los Angeles, CA 90071 Attn: RJ Szuba
(rj.szuba@whitecase.com) and White & Case LLP, 111 South Wacker
Drive, Suite 5100, Chicago, Illinois 60606 Attn: Gabriela Delgado
(gabriela.delgado@whitecase.com); (iii) counsel to the Prepetition Agent,
McGuireWoods LLP, 845 Texas Ave., 24" Floor, Houston, TX 77002-2906
(dliggins@mcguirewoods.com) and McGuireWoods LLP, 1251 Avenue of
the  Americas, 20"  Floor, New York, NY 10020
(sfox@mcguirewoods.com), and (iv) the United States Trustee for the
Southern District of Texas, 515 Rusk Street, Suite 3516, Houston, TX
77001, Attn: Jana Smith Whitworth (jana.whitworth@usdoj.gov) and
Andrew Jimenez (andrew.jimenez@usdoj.gov) (collectively, the “Notice
Parties”).

()  Any Additional Assurance Request must (i) be made in writing, (ii) set forth
the account number, the type of Utility Services, and identify the location(s)



Case 24-90377 Document 109 Filed in TXSB on 05/26/24 Page 4 of 20

for which such services are provided, (iii) summarize the Debtors’ payment
history relevant to the affected account(s), including any deposits and other
security held by the Utility Provider; (iv) set forth why the Utility Provider
believes the Proposed Adequate Assurance is not sufficient adequate
assurance of future payment; and (v) specify the amount and nature of
assurance of payment that would be satisfactory to the Utility Provider.

(H) If a Utility Provider fails to serve on the Notice Parties an Additional
Assurance Request within fourteen (14) calendar days of service of the
Motion and this Order, such Utility Provider shall be (i) deemed to have
received adequate assurance of payment “satisfactory” to such Utility
Provider in compliance with section 366 of the Bankruptcy Code; and
(i1) prohibited from discontinuing, altering, or refusing service to, or
discriminating against, the Debtors on account of the commencement of the
Debtors’ Chapter 11 Cases or any unpaid prepetition charges, or requiring
additional assurance of payment other than the Proposed Adequate
Assurance.

(g)  Upon the Debtors’ receipt of any Additional Assurance Request as provided
herein, the Debtors shall have ten (10) calendar days from the receipt of the
Additional Assurance Request (the “Resolution Period”) to negotiate with
the Utility Provider to resolve the Utility Provider’s Additional Assurance
Request. The Resolution Period may be extended by agreement of the
Debtors and the applicable Utility Provider without application to or
approval of the Court.

(h)  The Debtors may, without further order of the Court, resolve any Additional
Assurance Request by mutual agreement with a Utility Provider if the
Debtors determine that such Additional Assurance Request is reasonable,
and may, in connection with any such agreement, provide a Utility Provider
with additional adequate assurance of future payment, which may include
but shall not be limited to cash deposits, prepayments, or other forms of
security, in each case, subject to and in accordance with the terms of the
Cash Collateral Order and without further order of the Court; provided,
however, that the Debtors shall maintain a summary record of such
agreements and their respective terms, and such summary record and the
agreements themselves shall be available upon request to any official
committee appointed in these cases and the U.S. Trustee.

(1) If the Debtors and the Utility Provider are not able to reach a resolution
within ten (10) days of receipt of the Additional Assurance Request, the
Debtors may request a hearing before the Court to determine the adequacy
of assurances of payment with respect to a particular Utility Provider (the
“Determination Hearing”) pursuant to section 366(c)(3) of the Bankruptcy
Code as soon as reasonably practicable, but no later than thirty (30) days
from the Petition Date.
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() Pending resolution of such dispute at a Determination Hearing, the relevant
Utility Provider shall be prohibited from altering, refusing, or discontinuing
service to the Debtors on account of: (i) unpaid charges for prepetition
services; (ii) a pending Additional Assurance Request; (iii) any objections
filed in response to the Proposed Adequate Assurance; or (iv) the
commencement of these Chapter 11 Cases.

(k) Absent compliance with the Adequate Assurance Procedures and the terms
of this Order, the Debtors’ Utility Providers are prohibited from altering,
refusing, or discontinuing service on account of the commencement of these
Chapter 11 Cases and/or any unpaid charges for prepetition services
provided to any of the Debtors and are deemed to have received adequate

assurance of payment in accordance with section 366 of the Bankruptcy
Code.

5. Pursuant to the terms of this Order and the Adequate Assurance Procedures, upon
an undisputed postpetition default, each Utility Provider may be entitled to the funds in the
Adequate Assurance Account in the amount set forth for such Utility Provider in the column
labeled “Proposed Adequate Assurance” on the Utility Services List and as may be modified in
accordance with this Order.

6. The Utility Providers are prohibited from requiring additional or different adequate
assurance of payment other than pursuant to the Adequate Assurance Procedures set forth herein;
provided, however, nothing herein shall prejudice the right of a Utility Provider to propose
alternative procedures by filing a motion after notice and hearing and to have that motion heard
within thirty (30) days of the Petition Date.

7. Absent compliance with the procedures set forth in this Order, the Utility Providers
including, without limitation, those listed on the Utility Providers List annexed hereto, are
prohibited from altering, refusing, or discontinuing Utility Services, or otherwise discriminating
against the Debtors, on account of any unpaid prepetition charges or any perceived inadequacy of

the Debtors’ Proposed Adequate Assurance.
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8. The Adequate Assurance Procedures set forth herein bind all Utility Providers
providing Utility Services to the Debtors and are not limited to those parties or entities listed on
the Utility Services List.

9. Notwithstanding anything in this Order to the contrary, upon a timely motion filed
and served on the Notice Parties by any Utility Provider, the Court shall conduct a hearing on or
before the date that is thirty (30) days following the Petition Date to resolve any disputes between
the Debtors and such Utility Provider regarding the Adequate Assurance Procedures or the
Proposed Adequate Assurance.

10.  The Debtors’ service of the Motion upon the Utility Services List shall not
constitute an admission or concession that any such entity is a “utility” within the meaning of
section 366 of the Bankruptcy Code, and the Debtors reserve all rights and defenses with respect
thereto.

11.  The Debtors shall also serve a copy of this Order on any non-Debtor landlord that
pays directly for Utility Services for the benefit of the Debtors pursuant to a nonresidential real
property lease.

12.  The Debtors are authorized to: (a) add any Subsequently Identified Utility Provider
to the Utility Providers List; (b) remove any Utility Provider from the Utility Providers List; and
(c) add to or subtract from the Adequate Assurance Deposit the portion of such deposit allocated
to added or removed Utility Providers or Subsequently Identified Utility Providers; provided that
the Debtors shall provide notice (as set forth in paragraph 9 herein) to the Subsequently Identified
Utility Provider of its addition to the Utility Providers List and of its corresponding proposed
Adequate Assurance Deposit; provided further, that the Debtors shall provide fourteen (14) days’

notice to the Utility Provider that it is being removed from the Utility Providers List and that the
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corresponding amount in the Adequate Assurance Deposit will be deducted from the Adequate
Assurance Account. If an objection is received, the Debtors may request a hearing before this
Court regarding such objection. The Debtors shall not deduct the Adequate Assurance Deposit in
the amount set aside for any Utility Provider that the Debtors seek to terminate or delete from the
Utility Providers List unless and until the fourteen (14) day notice period has expired and, in the
case of any terminated Utility Services, upon reconciliation and payment by the Debtors of the
Utility Provider’s final invoice in accordance with applicable non-bankruptcy law following the
Debtors’ termination of Utility Services provided by such Utility Provider; provided, however, that
there are no outstanding disputes related to postpetition payments due.

13.  The Debtors must: (a) serve any Subsequently Identified Utility Provider a copy of
the Motion and Order within three (3) business days of such provider being added to the Utility
Providers List; (b) allocate additional amounts to the Adequate Assurance Deposit in accordance
with this Order; and (c) provide notice to the Subsequently Identified Utility Provider of its
proposed Adequate Assurance Deposit. Any Subsequently Identified Utility Provider shall (a) be
bound to the Adequate Assurance Procedures and (b) be provided sufficient time from the date of
service of the Motion and the Order to make a request for additional adequate assurance of payment
in accordance with the Adequate Assurance Procedures.

14.  Should the Debtors designate any Subsequently Identified Utility Provider, and that
entity contests such designation or the adequacy of the Debtors’ proposed Additional Adequate
Assurance Deposit, the Court shall hold a hearing regarding the status of such Subsequently
Identified Utility Provider and/or the adequacy of the proposed Additional Adequate Assurance
Deposit within thirty (30) days from the Petition Date unless the Debtors and the Subsequently

Identified Utility Provider are able to reach mutual resolution in advance of such hearing.
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15.  The Debtors are authorized to execute and deliver such documents and to take and
perform all actions necessary to implement and effectuate the relief granted in this Order.

16.  The banks and financial institutions on which checks were drawn or electronic
payment requests made in payment of the prepetition obligations approved herein are authorized
and directed to receive, process, honor, and pay all such checks and electronic payment 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 payment request as approved by this
Order.

17.  The Debtors are authorized to issue postpetition checks or effect postpetition fund
transfer requests in replacement of any checks or fund transfer requests that are inadvertently
dishonored as a consequence of these chapter 11 cases with respect to prepetition amounts owed
in connection with the relief granted herein.

18.  Nothing contained in this Motion nor any action taken pursuant to the relief
requested herein is intended or shall be construed as: (a) an admission as to the amount of, basis
for, or validity of any claim against a Debtor entity under the Bankruptcy Code or other applicable
non-bankruptcy law; (b) a waiver of the Debtors’ rights to dispute any claim on any grounds; (c) a
promise or requirement to pay any claim; (d) an implication or admission that any claim is of a
type specified or defined in this Motion or any order granting the relief requested by this Motion;
(e) a waiver of any claim or cause of action that may exist against any creditor or interest holder;
(f) a request or authorization to assume, adopt, or reject any agreement, contract, or lease pursuant
to section 365 of the Bankruptcy Code; (g) a waiver or limitation of the Debtors’ rights under the
Bankruptcy Code or any other applicable law; or (h) a concession by the Debtors that any liens

(contractual, common law, statutory, or otherwise) that may be satisfied pursuant to this Motion
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are valid and the Debtors expressly reserve their rights to contest the extent, validity, or perfection
or seek avoidance of all such liens. If the Court grants the relief sought herein, any payment made
pursuant to an order of the Court is not intended and should not be construed as an admission as
to the validity or priority of any claim or a waiver of the Debtors’ rights to subsequently dispute
such claim.

19.  Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Bankruptcy Local Rules
are satisfied by such notice.

20.  The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b)
because the relief granted in this Final Order is necessary to avoid immediate and irreparable harm
to the Debtors’ estates.

21.  Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order
are immediately effective and enforceable upon its entry.

22.  This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, or enforcement of this Order.

Signed: May 23, 2024 /‘/7 pr—
~_— T
Marvin Isgur ~ ©

United States Bankruptcy Judge
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Utility Providers List
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United States Bankruptcy Court
Southern District of Texas
Inre: Case No. 24-90377-mi
Zachry Holdings, Inc. Chapter 11
Debtor
CERTIFICATE OF NOTICE
District/off: 0541-4 User: ADluser Page 1 of 2
Date Revd: May 24, 2024 Form ID: pdf002 Total Noticed: 14
The following symbols are used throughout this certificate:
Symbol Definition
+ Addresses marked '+' were corrected by inserting the ZIP, adding the last four digits to complete the zip +4, or replacing an incorrect ZIP. USPS

regulations require that automation-compatible mail display the correct ZIP.

Notice by first class mail was sent to the following per sons/entities by the Bankruptcy Noticing Center on May 26, 2024:

Recip ID Recipient Name and Address
+ Zachry Holdings, Inc., 527 Logwood Avenue, San Antonio, TX 78221-1738
cr + Amarillo National Bank, Mullin Hoard and Brown, LLP, Attn: Brad W. Odell, P.O. Box 2585, Lubbock, TX 79408-2585
op + CB&I LLC, 757 North Eldridge Parkway, Houston, TX 77079-4527
cr + Cajun Industries, LLC, 15635 Airline Hwy, Baton Rouge, LA 70817-7318
op + Kurtzman Carson Consultants LLC, 222 N. Pacific Coast Highway, El Segundo, CA 90245-5648
cr + PK Industrial LLC, c/o Lloyd A. Lim, Kean Milller LLP, 711 Louisiana, Ste. 1800, Houston, TX 77002-2832
cr + PK Technology, c/o Lloyd A. Lim, Kean Miller LLP, 711 Louisiana, Ste. 1800, Houston, TX 77002-2832
cr + Spitzer Industries, Inc., c/o Ross Spence, Spence, Desenberg & Lee, PLLC, 1770 St. James Place, Suite 625 Houston, TX 77056-3500
cr + WaterFleet, LLC, 5110 S.E. Loop 410, San Antonio, TX 78222-3937
TOTAL: 9

Notice by electronic transmission was sent to the following per song/entities by the Bankruptcy Noticing Center.
Electronic transmission includes sending notices viaemail (Email/text and Email/PDF), and electronic data interchange (EDI). Electronic transmission isin Eastern
Standard Time.

Recip ID Notice Type: Email Address Date/Time Recipient Name and Address
cr Email/Text: houston_bankruptcy @L GBS.com
May 24 2024 19:56:00  Cypress-Fairbanks |SD, Linebarger Goggan Blair
& Sampson LLP, C/O TaraL. Grundemeier, P.O.
Box 3064, Houston, TX 77253-3064

cr Email/Text: sanantonio.bankruptcy @publicans.com
May 24 2024 19:56:00  Eagle Pass ISD, Linebarger Goggan Blair &
Sampson, LLP, c/o Don Stecker, 112 E. Pecan
Street, Suite 2200, San Antonio, TX 78205

cr Email/Text: sanantonio.bankruptcy @publicans.com
May 24 2024 19:56:00  Bexar County, Linebarger Goggan Blair &
Sampson, ¢/o Don Stecker, 112 E. Pecan Street,
Suite 2200, San Antonio, TX 78205

cr Email/Text: julie.parsons@mvbal aw.com
May 24 2024 19:56:00  The County of Brazos, Texas, McCreary Veselka
Bragg & Allen, PC, Attn: Julie Anne Parsons, PO
Box 1269, Round Rock, TX 78680-1269

cr + Email/Text: julie.parsons@mvbalaw.com
May 24 2024 19:56:00  The County of Medina, Texas, McCreary, Veselka,
Bragg & Allen, P.C., P.O. Box 1269, Round Rock,
TX 78680, UNITED STATES 78680-1269

TOTAL:5

BYPASSED RECIPIENTS

Thefollowing addr esses wer e not sent this bankruptcy notice due to an undeliver able addr ess, *duplicate of an addresslisted above, *P duplicate of a
preferred address, or ## out of date forwarding orderswith USPS.

Recip ID Bypass Reason Nameand Address

cr Bank of America, N.A.

cr Bank of america, n.a

intp Chiyoda International Corporation
cr DNOW L.P.

intp ExxonMobil Corporation

intp Golden Pass LNG Terminal LLC
cr Turner Industries Group, L.L.C.

TOTAL: 7 Undeliverable, 0 Duplicate, 0 Out of date forwarding address
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District/off: 0541-4 User: ADluser Page 2 of 2
Date Revd: May 24, 2024 Form ID: pdf002 Total Noticed: 14

NOTICE CERTIFICATION

I, Gustava Winters, declare under the penalty of perjury that | have sent the attached document to the above listed entities
in the manner shown, and prepared the Certificate of Notice and that it istrue and correct to the best of my information and
belief.

Meeting of Creditor Notices only (Official Form 309): Pursuant to Fed .R. Bank. P.2002(a)(1), a notice containing the
complete Social Security Number (SSN) of the debtor (s) was furnished to all partieslisted. Thisofficial court copy contains
the redacted SSN asrequired by the bankruptcy rulesand the Judiciary's privacy policies.

Date: May 26, 2024 Signature: /s/Gustava Winters




