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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION
In re:
UTEX INDUSTRIES, INC., et al.,
Debtors.1

§
§
§
§
§
§
§

Chapter 11
Case No. 20-34932 (DRJ)
(Joint Administration Requested)
(Emergency Hearing Requested)

EMERGENCY MOTION OF DEBTORS FOR ENTRY OF INTERIM AND
FINAL ORDERS (I) AUTHORIZING DEBTORS TO (A) CONTINUE
PARTICIPATING IN EXISTING CASH MANAGEMENT SYSTEM, AND
USING BANK ACCOUNTS AND BUSINESS FORMS, (B) CONTINUE
INTERCOMPANY TRANSACTIONS, AND, (C) CONTINUE
USING CORPORATE CREDIT CARDS; AND (II) PROVIDING
ADMINISTRATIVE EXPENSE PRIORITY FOR POSTPETITION
INTERCOMPANY CLAIMS, AND (III) GRANTING RELATED RELIEF
EMERGENCY RELIEF HAS BEEN REQUESTED. A HEARING WILL BE CONDUCTED ON
THIS MATTER ON OCTOBER 9, 2020, AT 12:00 P.M. (CENTRAL TIME) BY AUDIO AND
VIDEO COMMUNICATIONS AS SET FORTH BELOW. IF YOU OBJECT TO THE RELIEF
REQUESTED OR YOU BELIEVE THAT EMERGENCY CONSIDERATION IS NOT
WARRANTED, YOU MUST EITHER APPEAR AT THE HEARING OR FILE A WRITTEN
RESPONSE PRIOR TO THE HEARING. OTHERWISE, THE COURT MAY TREAT THE
PLEADING AS UNOPPOSED AND GRANT THE RELIEF REQUESTED.
RELIEF IS REQUESTED NOT LATER THAN OCTOBER 9, 2020.
PLEASE NOTE THAT THROUGH ENTRY OF GENERAL ORDER 2020-19 ON AUGUST 7, 2020,
THE COURT HAS EXTENDED THE USE OF THE PROTOCOL FOR EMERGENCY PUBLIC
HEALTH OR SAFETY CONDITIONS (ADOPTED BY GENERAL ORDER 2020-4; INVOKED
BY GENERAL ORDERS 2020-10 AND 2020-10A AND AS EXTENDED AND MODIFIED BY
GENERAL ORDERS 2020- 11, 2020-17 AND 2020-18) THROUGH NOVEMBER 1, 2020.
IT IS ANTICIPATED THAT ALL PERSONS WILL APPEAR TELEPHONICALLY AND ALSO
MAY APPEAR VIA VIDEO AT THIS HEARING.
AUDIO COMMUNICATION WILL BE BY USE OF THE COURT’S DIAL-IN FACILITY. YOU
MAY ACCESS THE FACILITY AT (832) 917-1510. YOU WILL BE RESPONSIBLE FOR YOUR
OWN LONG-DISTANCE CHARGES. ONCE CONNECTED, YOU WILL BE ASKED TO ENTER
1

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, as applicable, are: UTEX Industries, Inc. (9867), RSH Utex Holdings, LLC (4048), Industrial Sealing
Solutions Holdings Inc. (0104), UI Sealing Technologies Intermediate Holdings, Inc. (9553), UTEX Holding,
Inc. (8260), Applied Rubber Technology, Inc. (1790), CAM Specialty Intermediate Holdings, Inc. (9099), CAM
Specialty Products, Inc. (8342), Duraquest, Inc. (7017), Work Manufacturing, L.L.C. (5341), Energy Products
LLC (8160), and Arefco Seals, Inc. (5258). The Debtors’ mailing address is 10810 Katy Freeway, Suite 100,
Houston, TX 77043.
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THE CONFERENCE ROOM NUMBER. JUDGE JONES CONFERENCE ROOM NUMBER IS
205691.
YOU MAY VIEW VIDEO VIA GOTOMEETING. TO USE GOTOMEETING, THE COURT
RECOMMENDS THAT YOU DOWNLOAD THE FREE GOTOMEETING APPLICATION. TO
CONNECT, YOU SHOULD ENTER THE MEETING CODE “JUDGEJONES” IN THE
GOTOMEETING APP OR CLICK THE LINK ON JUDGE JONES’ HOME PAGE ON THE
SOUTHERN DISTRICT OF TEXAS WEBSITE. ONCE CONNECTED, 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 THE
HEARING. TO MAKE YOUR ELECTRONIC APPEARANCE, GO TO THE SOUTHERN
DISTRICT OF TEXAS WEBSITE AND SELECT “BANKRUPTCY COURT” FROM THE TOP
MENU. SELECT “JUDGES’ PROCEDURES,” THEN “VIEW HOME PAGE” FOR JUDGE
JONES. UNDER “ELECTRONIC APPEARANCE” SELECT “CLICK HERE TO SUBMIT
ELECTRONIC APPEARANCE”. SELECT THE CASE NAME, COMPLETE THE REQUIRED
FIELDS AND CLICK “SUBMIT” TO COMPLETE YOUR APPEARANCE.

UTEX Industries, Inc. and its debtor affiliates in the above-captioned chapter 11
cases, as debtors and debtors in possession (collectively, the “Debtors”), respectfully represent as
follows in support of this motion (the “Motion”):
Relief Requested
1.

By this Motion, pursuant to sections 105(a), 363, 364, 503, and 507 of the

Bankruptcy Code, the Debtors request authority to continue operating their existing cash
management system (the “Cash Management System”) in the ordinary course of business and
consistent with past practices, as described herein, including to perform each of the following:
(a)

Maintain the Debtors’ existing bank accounts (together with any other bank
accounts the Debtors may open in the ordinary course of their business, each
a “Bank Account” and, collectively, the “Bank Accounts”) at the financial
institutions maintaining such Bank Accounts (each, a “Bank” and together,
collectively, the “Banks”) and maintain existing business forms;

(b)

Implement changes to the Cash Management System in the ordinary course
of business insofar as such changes relate to the Debtors’ participation in or
control of the Cash Management System, including, without limitation,
opening new or closing existing Bank Accounts;

(c)

Perform and honor transactions with the other Debtors and the Non-Debtor
Affiliates (as defined below) (the “Intercompany Transactions” and, the
claims arising therefrom, the “Intercompany Claims”) in the ordinary

2

Case 20-34932 Document 11 Filed in TXSB on 10/08/20 Page 3 of 27

course of business and consistent with past practices and that the
Intercompany Claims be granted administrative claim status subject to the
terms herein;
(d)

Honor and pay all prepetition and postpetition Bank Fees (as defined below)
payable by the Debtors; and

(e)

Continue the Debtors’ credit card programs and pay prepetition amounts
thereunder.

2.

The Debtors further request that the Court authorize and direct the Banks to

(i) continue to maintain, service, and administer the Bank Accounts, and (ii) debit the Bank
Accounts in the ordinary course of business on account of (a) electronic transfers (including wire
transfers, book transfers, and automated clearinghouse (“ACH”) transfers) or checks drawn on the
Bank Accounts; provided that any payments drawn, issued, or made prior to the Petition Date by
the Debtors shall not be honored absent direction of the Debtors and a separate order of the Court
authorizing such prepetition payment; and (b) all amounts owed to the Banks for maintenance of
the Bank Accounts, including, without limitation, any bank fees, service charges and other fees,
costs, charges, and expenses associated with the Bank Accounts and the Cash Management
System.
3.

A proposed form of order granting the relief requested herein on an interim

basis is annexed hereto as Exhibit A (the “Proposed Interim Order”) and, pending a final hearing
on the relief requested herein, on a final basis as Exhibit B (the “Proposed Final Order” and
together with the Proposed Interim Order, the “Proposed Orders”), respectively.
Jurisdiction
4.

The Court has jurisdiction to consider this matter pursuant to 28 U.S.C.

§§ 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper
before the Court pursuant to 28 U.S.C. §§ 1408 and 1409.

3
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Background
5.

On the date hereof (the “Petition Date”), the Debtors each commenced with

this Court a voluntary case under chapter 11 of the Bankruptcy Code. The Debtors are authorized
to continue to operate their business and manage their properties as debtors in possession pursuant
to sections 1107(a) and 1108 of the Bankruptcy Code. No trustee, examiner, or statutory
committee of creditors has been appointed in these chapter 11 cases.
6.

Contemporaneously herewith, the Debtors have filed a motion requesting

joint administration of their chapter 11 cases pursuant to Rule 1015(b) of the Federal Rules of
Bankruptcy Procedure (the “Bankruptcy Rules”).
7.

On October 1, 2020, the Debtors executed a restructuring support agreement

(the “RSA”) with (i) certain of their secured lenders (collectively, with other creditors that may
sign joinders to the RSA, the “Consenting Creditors”) that hold approximately 81.6% of the
outstanding principal amount of the First Lien Loans (as defined in the RSA) and approximately
90.4% of the outstanding principal amount of the Second Lien Loans (as defined in the RSA) and
(ii) Riverstone Gamma Holdings LP, the direct and indirect holder of 100% of the equity interests
in the Debtors (the “Consenting Investor”). Pursuant to the RSA, the Consenting Creditors and
Consenting Investor agreed to, as applicable, vote in favor of and support confirmation of the Joint
Prepackaged Chapter 11 Plan of UTEX Industries, Inc. and Its Affiliated Debtors
(the “Prepackaged Plan”).
8.

Prior to the Petition Date, on October 1, 2020, the Debtors commenced the

solicitation of votes on the Prepackaged Plan from the holders of First Lien Loans and Second
Lien Loans on the basis of the Disclosure Statement for Joint Prepackaged Chapter 11 Plan of
UTEX Industries, Inc. and Its Affiliated Debtors pursuant to sections 1125(g) and 1126(b) of the

4
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Bankruptcy Code. Consistent with their obligations under the RSA, the Debtors are seeking to
emerge from chapter 11 on an expedited basis.
9.

Additional information regarding the Debtors’ business and capital

structure and the circumstances leading to the commencement of these chapter 11 cases is set forth
in the Declaration of Pete T. Sanchez in Support of the Debtors’ Chapter 11 Petitions and First
Day Relief, sworn to on the date hereof (the “Sanchez Declaration”),2 filed contemporaneously
herewith and incorporated herein by reference.
Cash Management System
A.

Overview
10.

To facilitate the efficient operation of their businesses, the Debtors utilize

the Cash Management System: an integrated, centralized cash management system used to collect,
transfer, and disburse funds generated by their operations. The Cash Management System
facilitates cash monitoring, forecasting, and reporting and enables the Debtors to maintain control
over the administration of the Bank Accounts in each region where the Debtors operate their
business, including those set forth on Appendix 1 to each of the Proposed Orders and reflected on
the diagram of the Cash Management System attached hereto as Exhibit C. The Debtors’
accounting department, located primarily at UTEX headquarters in Houston, Texas, maintains
daily oversight of the Cash Management System and implements cash management controls for
entering, processing, and releasing funds.
11.

The Cash Management System is similar to those commonly employed by

businesses in comparable size and scale to the Debtors. Any disruption of the Cash Management

2

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Sanchez Declaration.
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System would be materially detrimental and disruptive to the Debtors’ operations, as their
businesses require prompt and reliable access to cash and accurate cash tracking.
12.

The Debtors maintain Eleven (11) Bank Accounts at three (3) Banks located

in the United States, which transact in the ordinary course of business with four (4) bank accounts
held by the Non-Debtor Affiliates. Nine (9) of the Debtors’ Bank Accounts are held at Amegy
Bank of Texas, a division and subsidiary of Zions Bancorporation, N.A. (“Amegy Bank”). The
two other Debtors’ Bank Accounts are located at Hill Bank and Trust Co. (“Hill Bank”) and Bank
of America, N.A. The Bank Accounts are detailed on the list annexed to each of the Proposed
Orders as Appendix 1, together with the bank accounts of the Non-Debtor Affiliates (each, a
“Non-Debtor Bank Account” and, collectively, the “Non-Debtor Bank Accounts”). Amegy
Bank and Bank of America, N.A. are authorized depositories under the Operating Guidelines and
Reporting Requirements for Debtors in Possession and Trustees (the “UST Operating
Guidelines”) published by the Office of the United States Trustee for Region 7 (the “U.S.
Trustee”). While Hill Bank is not an approved depository under the UST Operating Guidelines,
given the minimal activity and low balance in the Hill Bank account set out below, the Debtors
believe that the cost and administrative burden of transferring this account to an authorized
depository is not in the best interests of their estate, and maintenance of the Hill Bank account is
not prejudicial to parties in interest, and cause exists for the Court to grant relief from the UST
Operating Guidelines in respect of the Hill Bank account.
B.

Description of Funds Processing
13.

The Cash Management System is tailored to meet the Debtors’ operating

needs – enabling the Debtors to control and monitor corporate funds, ensure cash availability and
liquidity, and reduce administrative expenses by facilitating the movement of funds and the
development of accurate account balances. The Debtors divide the operation of their Cash

6
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Management System into several regions, including the (i) U.S. operations of UTEX, (ii) the U.S.
operations of Energy Products, LLC, a Delaware limited liability company and Debtor subsidiary
of UTEX (“EPI”), and (iii) the overseas operations of the Non-Debtor Affiliates, which purchase
inventory from UTEX and EPI in the ordinary course of business for resale by the Non-Debtor
Affiliates in their respective markets. UTEX holds eight (8) of the Bank Accounts and EPI holds
the remaining three (3) Bank Accounts. The Bank Accounts perform a central treasury function
for the Debtors, making and receiving transfers of funds to and from the other Bank Accounts and
Non-Debtor Bank Accounts. Such transfers occur in the ordinary course of business to ensure the
efficient functioning of the Debtors’ regional operations.
14.

The bulk of the Debtors’ cash on-hand is comprised of proceeds from the

Debtors’ ongoing business operations and draws from the Debtors’ revolving credit facility under
the First Lien Credit Agreement. As of the Petition Date, the Debtors have an aggregate amount
of approximately $11.8 million in the Bank Accounts. The functions of the Bank Accounts in the
Cash Management System are summarized in the chart below:
Accounts
UTEX Operating
Amegy Bank bank account
ending 6199

Description of Accounts
UTEX maintains a checking account (“UTEX Operating”),
which is the primary concentration account for the Debtors.
Contributions: UTEX Operating receives cash transfers in
the ordinary course of business from (i) the Non-Debtor
Bank Accounts in connection with the arms-length sales of
inventory, (ii) UTEX Lockbox, (iii) UTEX Payroll, (iv) EPI
Lockbox and (v) EPI Operating.
Disbursements: UTEX Operating makes payments in the
ordinary course in connection with certain costs and
expenses to operate UTEX’s business, including payroll
distributions.
Cash is also transferred to and from the Non-Debtor Bank
Accounts on a monthly basis to address liquidity needs of,

7

Case 20-34932 Document 11 Filed in TXSB on 10/08/20 Page 8 of 27

Accounts

Description of Accounts
or transfer excess cash from, the Non-Debtor Affiliates. Any
excess cash received from the Non-Debtor Affiliates,
depending on the cash requirements of the Non-Debtor
Affiliates, as discussed in more detail below, is transferred
via ACH, wires or checks.

UTEX Accuseal
Amegy Bank bank account
ending 1925

UTEX Payroll
Amegy Bank bank account
ending 6237

UTEX Lockbox
Amegy Bank bank account
ending 1887

As of the Petition Date, UTEX Operational had a balance of
approximately $9.3 million.
UTEX maintains a checking account ending 1925 (“UTEX
Accuseal”) for the purpose of (i) processing credit card
receipts and payment of related fees and (ii) receiving
payments for the sale of inventory to unrelated third-parties
of the Debtors in overseas markets. Funds are transferred to
UTEX Accuseal via ACH, bank wires or checks.
UTEX Accuseal is a zero-balance account, such that its
funds are periodically swept into the UTEX Lockbox. As of
the Petition Date, UTEX Accuseal had a balance of $0.
UTEX maintains a payroll account, ending 6237 (“UTEX
Payroll”), which is used to make payments to the Debtors’
payroll processor, Automatic Data Processing, Inc.
(“ADP”), which processes payroll for the Debtors’ salaried
employees. UTEX Operating transfers funds to UTEX
Payroll in the ordinary course of business sufficient to cover
labor costs for all employees of UTEX. ADP processing fees
are paid from the UTEX Operating Account. Transfers to
ADP are made via ACH, bank wires or checks.
UTEX Payroll is a zero-balance account, such that any
remaining funds are routinely swept into the UTEX
Operating. As of the Petition Date, UTEX Payroll had a
balance of $0.
UTEX maintains a lockbox account, ending 1887 (“UTEX
Lockbox”), which functions as the primary UTEX Bank
Account for receiving payments from customers of the
Debtors. UTEX Lockbox receives contributions in the
ordinary course of business from (i) customers from the sale
of inventory, including receipts from sales to Non-Debtor
Affiliates, and (ii) UTEX Accuseal, which transfers its entire
balance to UTEX Lockbox on a routine basis. UTEX
Lockbox is a zero balance account, such that it transfers its
entire balance to UTEX Operating on a routine basis.

8
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Accounts

Description of Accounts
Cash is also transferred periodically between UTEX
Lockbox, the EPI Lockbox and EPI Operating, depending on
the cash needs of the Debtors’ regional operations and in
connection with intercompany sales conducted at arm’s
length.

UTEX Regional Accounts
Hill Bank bank account ending
5040 (UTEX Weimar branch)
Bank of America, N.A. bank
account ending 4127 (UTEX
Odessa branch)
Amegy Bank bank account
ending 7915 (UTEX SteelTex
branch)
EPI Operating
Amegy Bank bank account
ending 7881

As of the Petition Date, UTEX Lockbox had a balance of $0.
UTEX maintains several accounts to address the needs of its
regional operations, including the Bank Accounts ending
5040, 4127 and 7915 (the “UTEX Regional Accounts”),
used primarily to process miscellaneous and immaterial
payments. Such payments are made via ACH, bank wires or
checks. These accounts retain a low balance and are
occasionally funded as necessary by UTEX Operational to,
among other things, cover payments to vendors.
As of the Petition Date, the UTEX Regional Accounts
collectively have a balance of approximately $5,000.
EPI maintains a checking account to address the needs of
EPI’s operations, ending 7881 (“EPI Operating”).
EPI Operating receives periodic transfers from (i) the NonDebtor Affiliates in connection with the arms-length sales of
inventory to the Non-Debtor Affiliates and (ii) EPI Lockbox,
from which funds consisting of customer receipts are swept
on a routine basis.
EPI Operating makes disbursements in the ordinary course
of business to cover expenses associated with EPI’s
operations, including (i) payroll, (ii) benefits and expense
reimbursements, (iii) utilities and taxes and (iv) trade
accounts payable. Transfers of payments addressing EPI’s
operating liabilities are made via ACH, bank wires or
checks.
As of the Petition Date, EPI Operating had a balance of
approximately $2.5 million.

UTEX Carve Out Account
Amegy Bank bank account
ending 9720

The Debtors, in anticipation of compliance with the Interim
DIP Order, have set aside a Bank Account maintained by
UTEX, ending 9720, for the sole purpose of holding
expenses as adequate assurance in connection with the DIP

9
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Accounts

The EPI Lockbox
Amegy Bank bank account
ending 7899

Description of Accounts
Orders. As of the Petition Date, the UTEX Carve Out
Account will have a balance of $0.
EPI maintains a lockbox account, ending 7899 (the “EPI
Lockbox” and, together with UTEX Lockbox, collectively,
the “Lockbox Accounts”), to collect customer receipts for
EPI. The EPI Lockbox receives transfers in the ordinary
course of business from customers from the sale of
inventory, including receipts from arms-length sales to NonDebtor Affiliates. The EPI Lockbox is a zero-balance
account, transferring (i) amounts periodically to cover
certain expense payments and (ii) its remaining balance to
EPI Operating on a routine basis.
Cash is also transferred periodically between UTEX
Lockbox, the EPI Lockbox and EPI Operating, depending on
the cash needs of the Debtors’ regional operations.

Utilities Deposit Account
Amegy Bank bank account
ending 8069

Non-Debtor Bank Accounts
UTEX Singapore Pte Ltd
(Singapore): Citibank
Singapore Ltd. bank accounts
ending 7-459 and 7-424
UTEX Technologies Sdn.
Berhad (Malaysia): CIMB
Bank Berhad bank account
ending 859-0

As of the Petition Date, EPI Lockbox had a balance of $0.
The Debtors have set aside a Bank Account maintained by
EPI, ending 8069 (the “Utilities Deposit Account”), for the
sole purpose of holding a cash deposit as adequate assurance
in connection with the anticipated Order granting relief
sought in the Emergency Motion of Debtors for an Order (i)
Approving Debtors’ Proposed Form of Adequate Assurance
of Payment to Utility Companies, (ii) Establishing
Procedures for Resolving Objections by Utility Companies,
(iii) Prohibiting Utility Companies from Altering, Refusing,
or Discontinuing Service, and (iv) Granting Related Relief,
filed with this Motion.
As of the Petition Date, the Utilities Deposit Account had a
balance of $0.
The Non-Debtor Affiliates hold four bank accounts,
including (i) two in Singapore, ending 7-459 and 7-424, (ii)
one in Malaysia, ending 859-0, and (iii) one in England,
ending 1760. These bank accounts serve as the operating
accounts for the Non-Debtor Affiliates and transfer funds to
or from certain Bank Accounts in the ordinary course of
business, depending on the liquidity needs of or excess cash
available to the Non-Debtor Affiliates.

10

Case 20-34932 Document 11 Filed in TXSB on 10/08/20 Page 11 of 27

Accounts

Description of Accounts

UTEX Industries UK Limited
(UK): Lloyds Bank bank
accounts ending 1760,
15.

The Debtors incur periodic service charges and other fees in connection

with the maintenance of the Cash Management System (the “Bank Fees”). The Bank Fees are
paid monthly and are automatically deducted from the Bank Accounts as they are assessed by their
respective Banks.
C.

Description of Funds Processing
16.

A diagram of the Cash Management System setting forth the flow of funds

among the Bank Accounts is attached hereto as Exhibit C. The following list describes the manner
in which cash generally moves through the Cash Management System.

D.



Receipts: All receipts of the Debtors are deposited, swept, or otherwise
transferred into either UTEX Operating or EPI Operating, either directly via
electronic wires and credit card payments, or indirectly via payments into
(i) the Lockbox Accounts or (ii) UTEX Accuseal, which are both swept
nightly into UTEX Operating or EPI Operating, as applicable. Funds are
also wired from the Non-Debtor Accounts on account of, among other
things, remittances for inventory for resale in the Non-Debtor Affiliates’
markets or other intermittent adjustments between the Debtors and the NonDebtor Affiliates (as defined below).



Disbursements: UTEX Operating and EPI Operating are responsible for
making payments to vendors and transferring cash to other Bank Accounts
for other uses. The other Bank Accounts use the cash funded, as needed,
by the UTEX Operating and EPI Operating accounts to satisfy the Debtors’
obligations, including miscellaneous and immaterial payments and payroll.
UTEX Operating and EPI Operating also transfer funds to cover the
obligations of the Non-Debtor Affiliates as needed (as explained in greater
detail in Section F).

Corporate Credit Cards
17.

In the ordinary course business, the Debtors maintain company-paid credit

cards and fuel cards (the “Corporate Credit Cards”). The Corporate Credit Cards are issued by

11
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Amegy Bank, Valero Marketing & Supply, WTG Fuels Inc and Wex Enterprise Fleet Management
(the “Credit Card Providers”). In general, the Corporate Credit Cards are used by certain of the
Debtors’ employees for various corporate expenses in the ordinary course of business including,
but not limited to, fuel, travel and expense, payment of suppliers and other required business
expenditure. As of the Petition Date, there were approximately 160 issued and active Corporate
Credit Cards, about half credit cards, and half fuel cards.
18.

The Debtors estimate that they incur total liabilities between $135,000 and

$175,000 per month on account of the Corporate Credit Cards. Amegy Bank, who issues the
majority of the Corporate Credit Cards, has a lien over an interest-bearing certificate of deposit in
the amount of $375,000 to secure performance of the Debtors’ obligations to repay the Corporate
Credit Cards.
19.

The Debtors request authority to continue to make all prepayments and

payments with respect to the Corporate Credit Cards on a postpetition basis in the ordinary course
of business and consistent with the Debtors’ past practices, including on account of any expenses
related to the prepetition period. Without such authority, the Debtors may lose access the
Corporate Credit Cards, which will make it difficult for the Debtors’ employees to carry out their
duties.
E.

The Debtors’ Existing Business Forms and Records
20.

The Debtors use a variety of preprinted business forms (including checks,

letterhead, correspondence forms, invoices, purchase orders, and other business forms in the
ordinary course of business (collectively, and as they may be modified form time to time,
the “Business Forms”). The Debtors also maintain books and records to document their financial
results and a wide array of necessary operating information (collectively, the “Books and
Records”). To avoid a significant disruption to their business operations and to avoid unnecessary

12
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expense, the Debtors request authorization to continue using all of the Business Forms and Books
and Records in use immediately before the Petition Date (and as may be amended or modified in
the ordinary course from time to time), including with respect to the Debtors’ ability to update
authorized signatories and services, as needed – without reference to the Debtors’ status as chapter
11 debtors-in-possession – rather than requiring the Debtors to incur the expense and delay of
ordering new Business Forms and creating new Books and Records.
F.

Intercompany Transactions
21.

The Debtors routinely engage in Intercompany Transactions with (i) one

another and their U.S. based wholly owned non-debtor subsidiaries and (ii) their foreign, nonDebtor affiliates, located in the United Kingdom, Malaysia and Singapore (collectively, the “NonDebtor Affiliates”), in the ordinary course of business. The Non-Debtor Affiliates are all wholly
owned by the Debtors and the Non-Debtor Affiliates do not have any funded debt. Any equity
value of the Non-Debtor Affiliates inures to the benefit of the Debtors.
22.

The Intercompany Transactions with the Non-Debtor Affiliates typically

occur in two ways: (i) in the ordinary course of their business, the Debtors sell inventory at armslength to the Non-Debtor Affiliates for resale in overseas markets and (ii), to satisfy the operational
obligations of the Debtors and the Non-Debtor Affiliates, the Debtors transfer cash to and from
each Non-Debtor Affiliate, as needed, depending on whether such Non-Debtor Affiliate has a cash
surplus or deficiency following operations in the given period.
23.

Among the Debtors, UTEX transfers cash in the ordinary course of their

business, as needed, to ensure the efficiency of the Debtors’ U.S. operations. Such transfers
between Debtors have historically been documented in a number of ways, including, most
commonly, as book-entry intercompany accounts receivable (together, the “Debtor

13
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Intercompany Receivables”). As of the Petition Date, the aggregate net balance of the Debtor
Intercompany Receivables is $2.5 million.
24.

With respect to the Non-Debtor Affiliates, the Debtors’ accounting team

determines on a regular basis whether a Non-Debtor Affiliate has positive or negative cash flow.
In the case of a surplus, the Non-Debtor Affiliate transfers excess cash to the Debtors. In the case
of a deficit or other cash needs, the Debtors transfer cash from UTEX Operating to such NonDebtor Affiliate in an amount sufficient to cover any operational shortfall. The Debtors document
such in-bound and out-bound transfers in a number of ways, including most commonly as
intercompany receivables from either UTEX or EPI, as the case may be, to the applicable foreign
Non-Debtor Affiliate (the “Foreign Intercompany Receivables”). Transfers from the NonDebtor Affiliates correspondingly reduce the balance owed under the Foreign Intercompany
Receivables. As of the Petition Date, the aggregate balance, of Foreign Intercompany Receivables
is $13.7 million in favor of the Debtors.
25.

The Debtors do not anticipate making any Foreign Intercompany Loans

during these chapter 11 cases, and the incurrence of Foreign Intercompany Receivables occurs in
the ordinary course of business. However, out of an abundance of caution, the Debtors seek
authority to create Foreign Intercompany Receivables in the ordinary course of business out of an
abundance of caution.
26.

At any given time, as a result of the Intercompany Transactions, there may

be claims owing by one Debtor to another Debtor or Non-Debtor Affiliate, and vice versa. For
example, in the operation of the Cash Management System, the Debtors transfer funds out of the
UTEX Operating and EPI Operating into the other Bank Accounts and the Non-Debtor Bank
Accounts, resulting in intercompany balances. The Debtors request authorization to continue

14
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undertaking such Intercompany Transactions on account of obligations arising on a postpetition
basis between both Debtors and other Debtors, and Debtors and their Non-Debtor Affiliates (each,
a “Postpetition Intercompany Transaction”) in the ordinary course. The Debtors maintain, and
will continue to maintain on a postpetition basis, records of these transfers of cash and bookkeeping
entries, and can ascertain, trace, and account for the Intercompany Transactions on demand.
27.

In certain instances, Intercompany Transactions between the Debtors and

between Debtors and Non-Debtor Affiliates are “netted” to allocate outstanding amounts due and
owing at the Debtors’ discretion. By this Motion, the Debtors also request to continue these
“netting” practices postpetition on an ordinary course basis.
Relief Requested Should Be Granted
A.

Continuing to Participate in the Cash Management System is in the Best Interests of
the Debtors, their Creditors, and Other Parties in Interest
28.

As set forth above, the Debtors request authority to continue using the Cash

Management System in the same manner as they did before the Petition Date and to implement
ordinary course changes to the Cash Management System consistent with past practices. Such
relief is appropriate under 11 U.S.C. § 363 and 105(a) of the Bankruptcy Code.
29.

Section 363(b) of the Bankruptcy Code provides, in relevant part, that “[t]he

[debtor], after notice and a hearing, may use, sell, or lease, other than in the ordinary course of
business, property of the estate.” 11 U.S.C. § 363(b)(1). Courts in the Fifth Circuit have granted
a debtor’s request to use property of the estate outside the ordinary course of business pursuant to
section 363(b) of the Bankruptcy Code upon a finding that such use is supported by sound business
reasons. See, e.g., Black v. Shor (In re BNP Petroleum Corp.), 642 F. App’x 429, 434-35 (5th Cir.
2016); Institutional Creditors v. Cont’l Airlines, Inc. (In re Cont’l Air Lines), 780 F.2d 1223, 1226
(5th Cir. 1986) (“[F]or [a] debtor-in-possession or trustee to satisfy its fiduciary duty to the debtor,
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creditors and equity holders, there must be some articulated business justification for using, selling,
or leasing the property outside the ordinary course of business.”); In re Terrace Gardens Park
P’ship, 96 B.R. 707, 714 (Bankr. W.D. Tex. 1989).
30.

In addition, under section 1107(a) of the Bankruptcy Code, a debtor has,

among other things, the “implied duty of the debtor-in-possession to ‘protect and preserve the
estate, including an operating business’ going-concern value.’” In re CEI Roofing, Inc., 315 B.R.
50, 59 (Bankr. N.D. Tex. 2004) (quoting In re CoServ, L.L.C., 273 B.R. 487, 497
(Bankr. N.D. Tex. 2002)). Under section 105(a) of the Bankruptcy Code, “[t]he court may issue
any order, process, or judgment that is necessary or appropriate to carry out [the] provisions of this
title.” See CoServ, 273 B.R. at 491 n.6 ( (holding that sections 105 and 1107 of the Bankruptcy
Code provide authority for a debtor-in-possession to pay prepetition claims); see also In re TusaExpo Holdings, Inc., Case No. 08-45057-DML-11, 2008 WL 4857954, at *1 (Bankr. N.D. Tex.
Nov. 7, 2008); CEI Roofing, 315 B.R. at 56; In re Mirant Corp., 296 B.R. 427, 429 (Bankr. N.D.
Tex. 2003). Moreover, Bankruptcy Rule 6003 itself implies that the payment of prepetition
obligations may be permissible within the first 21 days of a case where doing so is “necessary to
avoid immediate and irreparable harm.”

Accordingly, the Bankruptcy Code authorizes the

postpetition payment of prepetition claims where, as here, such payments are critical to preserving
the going-concern value of a debtor’s estate.
31.

The Cash Management System constitutes an ordinary-course and essential

business practice providing significant benefits to the Debtors, including the ability to control
corporate funds, ensure the maximum availability of funds when and where necessary, reduce
borrowing costs and administrative expenses by facilitating the movement of funds, and ensure
the availability of timely and accurate account balance information consistent with prepetition
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practices. The use of the Cash Management System has historically reduced the Debtors’ expenses
by enabling the Debtors to use funds in an optimal and efficient manner. Accordingly, the
continued use of the Cash Management System without interruption is vital to the Debtors’
business operations and the success of the Chapter 11 Cases.
32.

In furtherance of the foregoing, the Debtors request that all Banks at which

the Bank Accounts are maintained be authorized to continue to administer such accounts as they
were maintained prepetition, without interruption, and in the ordinary course of business. The
Banks should also be authorized to pay any and all drafts, wires, and ACH transfers issued on the
Bank Accounts for payment of any claims arising on or after the Petition Date, or before the
Petition Date to the extent such claims were approved by an order of the Bankruptcy Court, in each
case so long as sufficient funds exist in these accounts.
33.

For the foregoing reasons, continuation of the Cash Management System is

necessary, appropriate, and in the best interests of the Debtors, their estates, and all other parties
in interest in the Chapter 11 Cases and should be authorized pursuant to sections 363(c)(1) and
105(a) of the Bankruptcy Code.
B.

Continued Performance of Intercompany Transactions Is Warranted and
Intercompany Claims Should Be Granted Administrative Expense Priority
34.

As stated above, the Debtors have routinely engaged in Intercompany

Transactions before the Petition Date. In this regard, section 363(c)(1) of the Bankruptcy Code
authorizes a debtor to “enter into transactions, including the sale or lease of property of the estate,
in the ordinary course of business . . . and may use property of the estate in the ordinary course of
business without notice or a hearing.” Additionally, under section 503(b)(1)(A) of the Bankruptcy
Code, “[a]fter notice and a hearing, there shall be allowed administrative expenses . . . including
the actual, necessary costs and expenses of preserving the estate . . . .”
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35.

The Debtors believe that they do not require the Court’s approval to

continue entering into and performing under ordinary course Intercompany Transactions because
such transactions are in the ordinary course of business within the meaning of section 363(c)(1) of
the Bankruptcy Code. The ordinary course Intercompany Transactions are not just a matter of
routine in the Debtors’ business; they are the types of transactions that are common among many
business enterprises that operate through affiliates. Yet, precisely because of their routine nature,
ordinary course Intercompany Transactions are integral to the Debtors’ ability to operate their
businesses and successfully emerge from chapter 11. Accordingly, out of an abundance of caution,
the Debtors request express authority to engage in such transactions postpetition.
C.

Granting Administrative Expense Priority to Postpetition Intercompany Claims is
Necessary and Appropriate
36.

The Debtors also request that the Court grant administrative expense status

to all claims against a Debtor by another Debtor that arise postpetition as a result of an
Intercompany Transaction (the “Intercompany Claims”). If Intercompany Claims are accorded
such status, each entity using funds that flow through the Cash Management System will continue
to bear the ultimate responsibility for its ordinary-course transactions with affiliates.
37.

The Debtors’ funds are aggregated in the Cash Management System. The

Debtors track all fund transfers in the Debtors’ accounting system and have the ability to identify
and account for all Intercompany Transactions, including all cash receipts and disbursements.
Continuation of the Intercompany Transactions is in the best interests of the Debtor, the estate, and
parties in interest as it promotes the preservation of the going concern value of the Debtors. As
such, the Debtors request that, pursuant to sections 503(b)(1) and 364(b) of the Bankruptcy Code,
all Intercompany Claims arising after the Petition Date be accorded administrative expense
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priority. The Debtors anticipate that administrative Intercompany Claims will be recorded on the
Debtors’ books and records and not cash settled.
D.

The Court Should Authorize the Debtors to Pay Bank Fees and Similar Service
Charges, Including Prepetition Bank Fees
38.

The Debtors also request authority to pay any prepetition Bank Fees that

remain unpaid as of the Petition Date. Payment of the prepetition Bank Fees is in the best interests
of the Debtors, their estates, and all parties in interest as it will prevent any disruption to the Cash
Management System. Moreover, because the Banks may have setoff rights with respect to the
prepetition Bank Fees, payment of any prepetition Bank Fees will not affect unsecured creditors
and would merely be a matter of timing.
39.

The Debtors pay approximately $10,000 per month in Bank Fees and any

similar service charges. Payment of the Bank Fees is in the best interests of the Debtors and parties
in interest in these cases because it will prevent any disruption to the Cash Management System.
Accordingly, by this Motion, the Debtors seek authority, pursuant to sections 105(a) and 363(b)
of the Bankruptcy Code and Bankruptcy Rules 6003 and 6004, to pay any outstanding prepetition
Bank Fees to maintain the Cash Management System, and to continue making payments on
account of Bank Fees postpetition. Courts in this district and in other districts have granted debtors
similar relief in other complex chapter 11 cases. See, e.g., In re Gavilan Res., LLC, No. 20-32656
(DRJ) (Bankr. S.D. Tex. June 9, 2020) [Docket No. 111]; In re EP Energy Corp., No. 19-35654
(MI) (Bankr. S.D. Tex. Nov. 7, 2019) [Docket No. 327]; In re Legacy Reserves Inc., No. 19-33395
(MI) (Bankr. S.D. Tex. June 20, 2019) [Docket No. 79]; In re Fieldwood Energy LLC, No. 1830648 (DRJ) (Bankr. S.D. Tex. Feb. 16, 2018) [Docket No. 74]; and In re Mem’l Prod. Partners,
LP, No. 17-30262 (MI) (Bankr. S.D. Tex. Feb. 8, 2017) [Docket No. 189].
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E.

The Court Should Authorize the Debtors to Maintain Their Corporate Credit Cards
and Pay All Obligations Related Thereto
40.

As stated above, under section 363(c)(1) of the Bankruptcy Code, a debtor

in possession may use property of the estate in the ordinary course of business without a hearing.
Furthermore, section 364(a) of the Bankruptcy Code permits a debtor in possession to “obtain
unsecured credit and incur unsecured debt in the ordinary course of business” without a court
order. Purchases made using the Corporate Credit Cards fall within the ordinary course of business
under section 363(c)(1) of the Bankruptcy Code. The use of credit cards and similar payment
methods is widespread as a means of facilitating day-to-day business activities. As a result, the
Debtors believe that they do not require the Court’s approval to continue using the Corporate
Credit Cards on a postpetition basis.
41.

Nonetheless, out of an abundance of caution, the Debtors request authority

to continue using the Corporate Credit Cards in the ordinary course of business, and to pay all
obligations related thereto. Yet, in the event the Court finds that such transactions do not fall
within the ordinary course of business, the Debtors request authority pursuant to sections 105(a)
and 363(b)(1) of the Bankruptcy Code.
42.

Continued use of the Corporate Credit Cards is integral to the success and

stability of the Debtors’ businesses. The Debtors rely on the ability of their employees to pay for
expenses incurred in the ordinary course and to make other reasonable work-related purchases
necessary to fulfill their day-to-day professional obligations. Permitting the Debtors to continue
using the Corporate Credit Cards will ensure that the Debtors’ employees are able to fulfill their
daily professional obligations and, in turn, prevent significant disruption to the Debtors’ business
operations.
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43.

The Court should also authorize the Debtors to pay all outstanding

prepetition amounts owing on the Corporate Credit Cards. If the Debtors do not pay outstanding
amounts owing, there is a significant risk that (i) the Credit Card Providers could set-off amounts
owing against cash in the Debtors’ Bank Accounts it maintains, and (ii) the Credit Card Providers
could restrict the Debtors’ access to their Credit Card programs or cease extending credit to the
Debtors after the Petition Date. If that were to occur, it would be costly, disruptive to the Debtors’
operations, burdensome to the Debtors and their estates, and time-consuming for the Debtors to
establish new credit card programs with one or more alternative providers. Courts in this district
have permitted debtors to continue using their existing corporate credit cards. See, e.g., In re
Gavilan Res., LLC, No. 20-32656 (DRJ) (Bankr. S.D. Tex. June 9, 2020) [Docket No. 111]; In re
Whiting Petroleum Corp., No. 20-32021 (DRJ) (Bankr. S.D. Tex. May 6, 2020) [Docket No. 273];
In re Sheridan Holding Co. I, LLC, No. 20-31884 (DRJ) (Bankr. S.D. Tex. Mar. 24, 2020) [Docket
No. 73]; In re EP Energy Corp., No. 19-35654 (MI) (Bankr. S.D. Tex. Nov. 7, 2019) [Docket No.
327]; and In re Fieldwood Energy LLC, No. 18-30648 (DRJ) (Bankr. S.D. Tex. Feb. 16, 2018)
[Docket No. 74]. The same relief is appropriate here.
F.

Maintenance of the Debtor’s Existing Bank Accounts and Business Forms is
Warranted
44.

The UST Operating Guidelines generally require that a chapter 11 debtor,

among other things: (i) establish one debtor-in-possession account for all estate monies required
for the payment of taxes (including payroll taxes); (ii) close all existing bank accounts and open
new debtor-in-possession accounts with an authorized depository that agrees with the requirements
of the Office of the US Trustee (as defined herein); (iii) maintain a separate debtor in possession
account for cash collateral; (iv) obtain checks that bear the designation “Debtor-in-Possession”;
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and (v) reference the debtor’s bankruptcy case number and type of account on each such check.
See UST Operating Guidelines § IV.
45.

Eleven (11) of Bank Accounts are held at Banks that are designated as

authorized depositories under the U.S. Trustee Guidelines. 3 The remaining Bank Account, held at
Hill Bank, is one of the UTEX Regional Accounts used to make miscellaneous, immaterial
payments, relating to the local operations of the Debtors’ branch in Weimar, Texas, and otherwise
retains a low balance, transferring its funds to UTEX Operating. Requiring the Debtors to close
any of the UTEX Regional Accounts would result in additional administrative and operational
burdens and disruptions to the Debtors’ business.
46.

If the Debtors were required to open new debtor-in-possession accounts to

be used in lieu of the Bank Accounts, the Debtors would need to make significant changes to the
Cash Management System. Such changes may not be possible to implement in an enterprise like
the Debtors’ that requires multiple bank accounts to function efficiently. This would require the
Debtors to, at minimum, open new bank accounts and establish controls for cash to flow properly,
diverting considerable resources, including labor from the Debtors’ treasury, accounting and
bookkeeping staff, during a critical juncture for the Debtors’ business. Such a process of replacing
the Bank Accounts would require significant time and increase operating costs correspondingly,
resulting in a delay to the Debtors’ successful emergence from the Chapter 11 Cases.
47.

The Debtors should also be permitted to maintain their existing Business

Forms. The Debtors issue manual checks from time to time and use a variety of Business Forms
in the ordinary course of their business. Strict compliance with the UST Operating Guidelines
would increase the Debtors’ expenses, cause delays associated with updating the Business Forms,

3

Amegy Bank of Texas is a division and subsidiary of Zions Bancorporation, N.A.
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and risk unnecessarily confusing the Debtors’ customers, suppliers, and employees. In light of the
expense and delay attendant to ordering entirely new business forms, the Debtors believe it is
appropriate to use their Business Forms without any reference to the Debtors’ current status as
debtors-in-possession. Accordingly, the Debtors believe it is appropriate to continue to use all
Business Forms as such forms were in existence before the Petition Date.
48.

In short, any benefits of the Debtors’ strict compliance with the UST

Operating Guidelines would be far outweighed by the resulting expense, inefficiency, and
disruption to the Debtors’ businesses. Accordingly, the Debtors request authority to maintain their
Bank Accounts and Business Forms during the Chapter 11 Cases. Courts in this district have
granted Debtors similar relief in other complex chapter 11 cases. See, e.g., In re Gavilan Res.,
LLC, No. 20-32656 (DRJ) (Bankr. S.D. Tex. June 9, 2020) [Docket No. 111]; In re EP Energy
Corp., No. 19-35654 (MI) (Bankr. S.D. Tex. Nov. 7, 2019) [Docket No. 327]; In re Legacy
Reserves Inc., No. 19-33395 (MI) (Bankr. S.D. Tex. June 20, 2019) [Docket No. 79]; In re
Fieldwood Energy LLC, No. 18-30648 (DRJ) (Bankr. S.D. Tex. Feb. 16, 2018) [Docket No. 74];
and In re Mem’l Prod. Partners, LP, No. 17-30262 (MI) (Bankr. S.D. Tex. Feb. 8, 2017) [Docket
No. 189]. The same relief is appropriate here.
Debtors Have Satisfied Bankruptcy Rule 6003(b)
49.

Bankruptcy Rule 6003(b) provides that, to the extent relief is necessary to

avoid immediate and irreparable harm, a Bankruptcy Court may issue an order granting “a motion
to use, sell, lease, or otherwise incur an obligation regarding property of the estate, including a
motion to pay all or part of a claim that arose before the filing of the petition” before twentyone (21) days after filing of the petition. Fed. R. Bankr. P. 6003(b). For the reasons described
herein, the relief requested is necessary for the Debtors to operate their businesses in the ordinary
course and maximize the value of their estates for the benefit of all stakeholders. Accordingly, the
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Debtors submit that the relief requested herein is necessary to avoid immediate and irreparable
harm, and, therefore, Bankruptcy Rule 6003 is satisfied.
Bankruptcy Rules 6004(a) and (h)
50.

To implement the foregoing successfully, the Debtors request that the Court

find that notice of the Motion is adequate under Bankruptcy Rule 6004(a) under the circumstances,
and waive the fourteen (14) day stay of an order authorizing the use, sale, or lease of property
under Bankruptcy Rule 6004(h).
Reservation of Rights
51.

Nothing contained herein is intended to be or shall be deemed as (i) an

admission as to the validity of any claim against the Debtors, (ii) a waiver or limitation of the
Debtors’ or any appropriate party in interest’s rights to dispute the amount of, basis for, or validity
of any claim, (iii) a waiver of the Debtors’ rights under the Bankruptcy Code or any other
applicable nonbankruptcy law, or (iv) an approval, assumption, adoption, or rejection of any
agreement, contract, lease, program, or policy under section 365 of the Bankruptcy Code.
Likewise, if the Court grants the relief sought herein, any payment made pursuant to the Court’s
order is not intended to be and should not be construed as an admission to the validity of any claim
or a waiver of the Debtors’ rights to dispute such claim subsequently.
Notice
52.

Notice of this Motion will be provided to (i) the Office of the United States

Trustee for the Southern District of Texas; (ii) the holders of the 30 largest unsecured claims
against the Debtors on a consolidated basis; (iii) Milbank LLP, 55 Hudson Yards, New York, NY
10001-2163 (Attn: Evan Fleck, Esq., Matthew Brod, Esq., and Daniel Porat, Esq.), counsel to the
Ad Hoc Group of First Lien Lenders; (iv) Akin Gump Strauss Hauer & Feld LLP, Bank of America
Tower, 1 Bryant Park, New York, NY 10036 (Attn: Ira Dizengoff, Esq., Daniel Fisher, Esq., and
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Jason Rubin, Esq.), counsel to certain First Lien and Second Lien lenders; (v) Shearman & Sterling
LLP, 599 Lexington Avenue, Lexington Ave, New York, NY 10022 (Attn: Fredrick Sosnick, Esq.
and Michael Guippone, Esq.), counsel to the First Lien Administrative Agent; (vi) the Internal
Revenue Service; (vii) the United States Attorney’s Office for the Southern District of Texas;
(viii) the Securities and Exchange Commission; (ix) the Banks; (x) the Credit Card Providers; (xi)
all parties known, after reasonably inquiry, to have asserted a lien with respect to the collateral
secured pursuant to the Debtors’ postpetition financing facility; and (xii) any other party entitled
to notice pursuant to Local Rule 9013-1(d).
No Previous Request
53.

No previous request for the relief sought herein has been made by the

Debtors to this or any other court.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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WHEREFORE the Debtors respectfully request entry of the Proposed Interim
Order and Proposed Final Order granting the relief requested herein and such other and further
relief as the Court may deem just and appropriate.
Dated: October 8, 2020
Houston, Texas
/s/ Alfredo R. Pérez
WEIL, GOTSHAL & MANGES LLP
Alfredo R. Pérez (15776275)
700 Louisiana Street, Suite 1700
Houston, Texas 77002
Telephone: (713) 546-5000
Facsimile: (713) 224-9511
Email: Alfredo.Perez@weil.com
-andWEIL, GOTSHAL & MANGES LLP
Matthew S. Barr (pro hac vice pending)
Ryan Preston Dahl (pro hac vice pending)
Gabriel Morgan (pro hac vice pending)
Jason L. Hufendick (pro hac vice pending)
767 Fifth Avenue
New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007
Email: Matt.Barr@weil.com
Ryan.Dahl@weil.com
Gabriel.Morgan@weil.com
Jason.Hufendick@weil.com
Proposed Attorneys for Debtors
and Debtors-in-possession
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Certificate of Service
I hereby certify that on October 8, 2020, a true and correct copy of the foregoing document was
served by the Electronic Case Filing System for the United States Bankruptcy Court for the
Southern District of Texas, and will be served as set forth in the Affidavit of Service to be filed
by the Debtors’ proposed claims, noticing, and solicitation agent.

/s/ Alfredo R. Pérez
Alfredo R. Pérez
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION
In re:
UTEX INDUSTRIES, INC., et al.,
Debtors.1

§
§
§
§
§
§
§

Chapter 11
Case No. 20-34932 (DRJ)
(Jointly Administered)
Re: Docket No. ___

INTERIM ORDER (I) AUTHORIZING DEBTORS TO
(A) CONTINUE PARTICIPATING IN EXISTING CASH MANAGEMENT
SYSTEM, AND USING BANK ACCOUNTS AND BUSINESS FORMS,
(B) CONTINUE INTERCOMPANY TRANSACTIONS, AND, (C) CONTINUE
USING CORPORATE CREDIT CARDS; AND (II) PROVIDING
ADMINISTRATIVE EXPENSE PRIORITY FOR POSTPETITION
INTERCOMPANY CLAIMS, AND (III) GRANTING RELATED RELIEF
Upon the motion, dated October 8, 2020 (the “Motion”)2 of UTEX Industries, Inc.
and its debtor affiliates, as debtors and debtors-in-possession in the above-captioned chapter 11
cases (collectively, the “Debtors”), for an interim order (a) authorizing, but not directing, the
Debtors to (i) continue using their existing cash management system, (ii) maintain their existing
business forms and bank accounts, (iii) continue their intercompany transactions, (iv) pay related
prepetition obligations, and (b) granting related relief, pursuant to 105(a) 363(b), 345, and 363(c),
364, 503, and 507 of title 11 of the United States Code (the “Bankruptcy Code”), Rules 6003 and
6004 of the Federal Rules of Bankruptcy Procedure, all as more fully set forth in the Motion; and

1

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, as applicable, are: UTEX Industries, Inc. (9867), RSH Utex Holdings, LLC (4048), Industrial Sealing
Solutions Holdings Inc. (0104), UI Sealing Technologies Intermediate Holdings, Inc. (9553), UTEX Holding,
Inc. (8260), Applied Rubber Technology, Inc. (1790), CAM Specialty Intermediate Holdings, Inc. (9099), CAM
Specialty Products, Inc. (8342), Duraquest, Inc. (7017), Work Manufacturing, L.L.C. (5341), Energy Products
LLC (8160), and Arefco Seals, Inc. (5258). The Debtors’ mailing address is 10810 Katy Freeway, Suite 100,
Houston, TX 77043.

2

Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such terms
in the Motion.
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the Court having jurisdiction to consider the Motion and the relief requested therein pursuant to
28 U.S.C. §§ 157 and 1334(b), and consideration of the Motion and the requested relief being a
core proceeding pursuant to 28 U.S.C. § 157(b); and it appearing that venue is proper before this
Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of the Motion having
been provided; and such notice having been adequate and appropriate under the circumstances,
and it appearing that no other or further notice need be provided; and this Court having reviewed
the Motion; and this Court having held a hearing to consider the relief requested in the Motion;
and all objections, if any, to the Motion having been withdrawn, resolved, or overruled; and this
Court having determined that the legal and factual bases set forth in the Motion establish just cause
for the relief granted herein; and it appearing that the relief requested in the Motion is necessary
to avoid immediate and irreparable harm to the Debtors and their estates as contemplated by
Bankruptcy Rule 6003 and is in the best interests of the Debtors and their respective estates and
creditors; and upon all of the proceedings had before this Court and after due deliberation and
sufficient cause appearing therefor,
IT IS HEREBY ORDERED THAT
1.

The Motion is granted on an interim basis to the extent set forth herein.

2.

The Debtors are authorized, but not directed, pursuant to sections 363(c)

and 105(a) of the Bankruptcy Code, to continue to manage their cash pursuant to the Cash
Management System maintained by the Debtors before the Petition Date; to collect, concentrate,
and disburse cash in accordance with the Cash Management System, including through
Intercompany Transactions, and to make ordinary course changes to their Cash Management
System without further order of the Court.
3.

Subject to the Debtors continuing to make payments of amounts owing with

respect to the Corporate Credit Cards, including any amounts relating to the prepetition period

2
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(which for the avoidance of doubt are authorized hereby), the Debtors are authorized, but not
directed, to continue using, and performing their obligations under, the Corporate Credit Cards.
4.

Notwithstanding any other order of this Court, none of the Banks or Credit

Card Providers will be required to file any proofs of claim in any of the chapter 11 cases or
successor cases, whether such claim arose prepetition or postpetition or pursuant to this order,
pertaining to the Cash Management System, any Bank Fees or the Corporate Credit Cards in order
to preserve such claims.
5.

Nothing in this order shall be deemed to affect any party’s otherwise valid

setoff or netting rights under applicable law or valid right under applicable law to impose an
administrative freeze on any Bank Account and the rights of any Bank to seek to assert a setoff
right (if any) with respect to any prepetition claim (other than in connection with the Bank Fees)
or impose an administrative freeze on any Bank Account are reserved, subject to the automatic
stay pursuant to section 362(d) of the Bankruptcy Code to the extent applicable.
6.

The Debtors are authorized, but not directed, to continue using, in their

present form (or as subsequently amended in accordance with this Interim Order), the Business
Forms, as well as checks (subject to paragraph 18 below) and other documents related to the Bank
Accounts existing immediately before the Petition Date.
7.

Each of the Banks is authorized to (i) receive, process, honor, and pay all

checks presented for payment and to honor all fund transfer requests made by the Debtors, to the
extent that sufficient funds are on deposit in those accounts and (ii) accept and rely on all
representations made by the Debtors with respect to which checks, drafts, wires, or automated
clearing house transfers should be honored or dishonored in accordance with this or any other

3
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order of the Court, whether such checks, drafts, wires, or transfers are dated prior to, on, or
subsequent to the Petition Date, without any duty to inquire otherwise.
8.

The Debtors shall maintain accurate records of all transfers within the Cash

Management System so that all postpetition transfers and transactions shall be adequately and
promptly documented in, and readily ascertainable from, their books and records, to the same
extent maintained by the Debtors before the Petition Date.
9.

The Debtors are further authorized to: (i) designate, maintain and continue

to use any or all of their existing Bank Accounts in the names and with the account numbers
existing immediately before the Petition Date, and to the extent such Bank Accounts do not comply
with the applicable requirements under the United States Trustee Guidelines or otherwise, such
requirements under the United States Trustee Guidelines or otherwise are waived; (ii) deposit
funds in and withdraw funds from such accounts by all usual means, including, without limitation,
checks, wire transfers, ACH transfers and other debits; (iii) pay any Bank Fees or other charges
associated with the Bank Accounts, whether arising before or after the Petition Date, consistent
with the Debtors’ historical practice; and (iv) treat their prepetition Bank Accounts for all purposes
as debtor-in-possession accounts.
10.

The Debtors are authorized, but not directed, to issue new postpetition

checks, or effect new electronic funds transfers, and to replace any prepetition checks or electronic
fund transfer requests that may be lost or dishonored or rejected as a result of the commencement
of the Debtors’ chapter 11 cases with respect to any prepetition amounts that are authorized to be
paid pursuant to this Interim Order.
11.

The Debtors are authorized to open new bank accounts; provided, that all

bank accounts opened by any of the Debtors on or after the Petition Date at any Bank shall, for
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purposes of this Interim Order, be deemed a Bank Account as if it had been listed on Appendix 1
to this Interim Order; provided further, that such opening of a bank account shall be timely
indicated on the Debtors’ monthly operating report and notice of such opening shall be provided
within five (5) business days to the U.S. Trustee and counsel to any statutory committee appointed
in the Chapter 11 Cases; provided further, that the Debtors shall open any such new Bank Account
at a bank that has executed a Uniform Depository Agreement with the U.S. Trustee, or at such
bank that is willing to immediately execute such agreement.
12.

Each Bank is authorized to accept and rely upon, without further inquiry,

all representations from the Debtors as to which checks, drafts, wires or ACH transfers are dated
prior to, on or after the Petition Date and which checks are to be honored or dishonored, regardless
of whether or not such payment or honoring is or is not authorized by an order of the Court. No
Bank shall incur, and each Bank is hereby released from, any liability for relying upon any
Debtor’s instruction as to which checks, drafts, wires or ACH transfers should be honored or
dishonored or for such Bank’s inadvertence in honoring any check, draft, wire or ACH transfer at
variance from the Debtors’ instructions unless such inadvertence constituted gross negligence or
willful misconduct on the part of such Bank. Each Debtor shall promptly provide a list of checks
to each Bank for each Bank Account maintained at such Bank specifying, by check sequencing
number, dollar amount, date of issue and payee information, those checks that are to be dishonored
by such Bank, which checks may include those issued after the Petition Date as well as those issued
prior to the Petition Date that are not to be honored or paid according to any order of the Court,
and each Bank may honor all other checks. Except for those checks, drafts, wires or ACH transfers
that are authorized or required to be honored under an order of the Court, the Debtors shall not
instruct or request any Bank to pay or honor any check, draft or other payment item issued on a
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Bank Account prior to the Petition Date but presented to such Bank for payment after the Petition
Date.
13.

Nothing contained herein shall prevent the Debtors from closing any Bank

Account(s) as they may deem necessary and appropriate, to the extent consistent with the terms of
any prepetition financing agreement and postpetition financing agreement and any order(s) of this
Court relating thereto, any relevant Bank is authorized to honor the Debtors’ requests to close such
Bank Accounts, and the Debtors shall give notice of the closure of any account within fifteen (15)
days to the U.S. Trustee and counsel to any statutory committee appointed in the Chapter 11 Cases.
14.

The Debtors are authorized pursuant to sections 363(c) and 364(a) of the

Bankruptcy Code to continue to engage in the Intercompany Transactions in the ordinary course
of business.
15.

All Intercompany Claims arising after the Petition Date as a result of the

Intercompany Transactions shall be accorded administrative expense priority status in accordance
with sections 364(a) and 503(b) of the Bankruptcy Code.
16.

The Debtors are authorized to use their existing Business Forms without

printing “Debtor in Possession” on any of their Business Forms, and any otherwise applicable
requirement that the Debtors print “Debtor in Possession” on any new checks ordered during the
chapter 11 cases, or that the Debtors change their system for electronic generation of checks and
Business Forms to reflect their status as debtors in possession, is hereby waived.
17.

Notwithstanding the Debtors’ use of a consolidated cash management

system, the Debtors shall calculate quarterly fees under 28 U.S.C. § 1930(a)(6) based on the
disbursements of each Debtor, regardless of which entity pays those disbursements.

6
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18.

The Debtors shall have 60 calendar days (or such additional time as the U.S.

Trustee may agree to) from the Petition Date within which either to come into compliance with
section 345(b) of the Bankruptcy Code or to make such other arrangements as agreed to by the
U.S. Trustee; provided, however, that if the Prepackaged Plan is confirmed prior to the expiration
of such time, the Debtors obligations to come into compliance with to section 345(b) shall be
permanently waived. Such extension is without prejudice to the Debtors’ right to request a further
extension or waiver of the requirements of section 345(b) of the Bankruptcy Code at a later date,
including by entering and filing a stipulation with the U.S. Trustee on the Court’s Docket, in which
case no further order shall be required.
19.

Nothing contained in the Motion or this Interim Order, nor any payment

made pursuant to the authority granted by this Interim Order, is intended to be or shall be construed
as (i) an admission as to the validity of any claim against the Debtors, (ii) a waiver of the Debtors’
or any appropriate party in interest’s rights to dispute the amount of, basis for, or validity of any
claim against the Debtors, (iii) a waiver of any claims or causes of action which may exist against
any creditor or interest holder, or (iv) an approval, assumption, adoption, or rejection of any
agreement, contract, lease, program, or policy between the Debtors and any third party under
section 365 of the Bankruptcy Code.
20.

Notwithstanding anything to the contrary contained in the Motion or this

Interim Order, any payment to be made and any relief or authorization granted hereunder shall not
be inconsistent with, and shall be subject to, the requirements imposed on the Debtors in any orders
entered by this Court authorizing the Debtors to obtain debtor-in-possession financing and
authorizing the use of cash collateral (any such order, a “DIP Order”). To the extent that there

7
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may be any inconsistency between the terms of this Interim Order and the terms of any DIP Order,
the terms of the DIP Order will govern.
21.

Notwithstanding entry of this Interim Order, 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.
22.

The requirements of Bankruptcy Rule 6003(b) have been satisfied.

23.

Under the circumstances of the Chapter 11 Cases, notice of the Motion is

adequate under Bankruptcy Rule 6004(a).
24.

Notwithstanding Bankruptcy Rule 6004(h), this Interim Order shall be

immediately effective and enforceable upon its entry.
25.

The Final Hearing shall be held on _______, 2020, at _______ (Prevailing

Central Time) and any objections or responses to the Motion shall be filed on or prior to _______,
2020 at 4:00 p.m. (Prevailing Central Time).
26.

The Debtors are authorized to take all action necessary to effectuate the

relief granted in this Interim Order.
27.

The Court shall retain jurisdiction to hear and determine all matters arising

from or related to the implementation, interpretation, and/or enforcement of this Order.
Dated:

, 2020
Houston, Texas
UNITED STATES BANKRUPTCY JUDGE
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Appendix 1
Entity

Bank Name

1
2

UTEX Industries, Inc.
UTEX Industries, Inc.

AmegyBank of Texas
AmegyBank of Texas

3

UTEX Industries, Inc.

AmegyBank of Texas

4

UTEX Industries, Inc.

AmegyBank of Texas

5
6
7
8
9
10
11

UTEX Industries, Inc.
UTEX Industries, Inc.
UTEX Industries, Inc.
UTEX Industries, Inc.
Energy Products, LLC
Energy Products, LLC
Energy Products, LLC

AmegyBank of Texas
AmegyBank of Texas
Bank of America
Hill Bank
AmegyBank of Texas
AmegyBank of Texas
AmegyBank of Texas

Account
Number
(Last 4)
6199

Account Type
General Operating

1887

Zero Balance

6237

Payroll/ Zero Balance

1925

Zero Balance

7915
9720
4127
5040
7881
8069
7899

Checking
Other
Checking
Checking
General Operating
Other
Zero Balance
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION
In re:
UTEX INDUSTRIES, INC., et al.,
Debtors. 1

§
§
§
§
§
§
§

Chapter 11
Case No. 20-34932 (DRJ)
(Jointly Administered)
Re: Docket No. ___

FINAL ORDER (I) AUTHORIZING DEBTORS TO
(A) CONTINUE PARTICIPATING IN EXISTING CASH MANAGEMENT
SYSTEM, AND USING BANK ACCOUNTS AND BUSINESS FORMS,
(B) CONTINUE INTERCOMPANY TRANSACTIONS, AND, (C) CONTINUE
USING CORPORATE CREDIT CARDS; AND (II) PROVIDING
ADMINISTRATIVE EXPENSE PRIORITY FOR POSTPETITION
INTERCOMPANY CLAIMS, AND (III) GRANTING RELATED RELIEF
Upon the motion, dated October 8, 2020 (the “Motion”)2, of UTEX Industries, Inc.
and its debtor affiliates, as debtors and debtors-in-possession in the above-captioned chapter 11
cases (collectively, the “Debtors”), for a final order (a) authorizing, but not directing, the Debtors
to (i) continue using their existing cash management system, (ii) maintain their existing business
forms and bank accounts, (iii) continue their intercompany transactions, (iv) pay related prepetition
obligations, and (b) granting related relief, pursuant to 105(a) 363(b), 345, and 363(c), 364, 503,
and 507 of title 11 of the United States Code (the “Bankruptcy Code”), Rules 6003 and 6004 of
the Federal Rules of Bankruptcy Procedure, all as more fully set forth in the Motion; and the Court

1

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, as applicable, are: UTEX Industries, Inc. (9867), RSH Utex Holdings, LLC (4048), Industrial Sealing
Solutions Holdings Inc. (0104), UI Sealing Technologies Intermediate Holdings, Inc. (9553),] UTEX Holding,
Inc. (8260), Applied Rubber Technology, Inc. (1790), CAM Specialty Intermediate Holdings, Inc. (9099), CAM
Specialty Products, Inc. (8342), Duraquest, Inc. (7017), Work Manufacturing, L.L.C. (5341), Energy Products
LLC (8160), and Arefco Seals, Inc. (5258). The Debtors’ mailing address is 10810 Katy Freeway, Suite 100,
Houston, TX 77043.

2

Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such terms
in the Motion.
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having jurisdiction to consider the Motion and the relief requested therein pursuant to 28 U.S.C.
§§ 157 and 1334(b), and consideration of the Motion and the requested relief being a core
proceeding pursuant to 28 U.S.C. § 157(b); and it appearing that venue is proper before this Court
pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of the Motion having been
provided; and such notice having been adequate and appropriate under the circumstances, and it
appearing that no other or further notice need be provided; and this Court having reviewed the
Motion; and this Court having held a hearing to consider the relief requested in the Motion; and
all objections, if any, to the Motion having been withdrawn, resolved, or overruled; and this Court
having determined that the legal and factual bases set forth in the Motion establish just cause for
the relief granted herein; and it appearing that the relief requested in the Motion is in the best
interests of the Debtors and their respective estates and creditors; and upon all of the proceedings
had before this Court and after due deliberation and sufficient cause appearing therefor,
IT IS HEREBY ORDERED THAT
1.

The Motion is granted as set forth herein.

2.

The Debtors are authorized, but not directed, pursuant to sections 363(c)

and 105(a) of the Bankruptcy Code, to continue to manage their cash pursuant to the Cash
Management System maintained by the Debtors before the Petition Date; to collect, concentrate,
and disburse cash in accordance with the Cash Management System, including through
Intercompany Transactions, and to make ordinary course changes to their Cash Management
System without further order of the Court.
3.

Subject to the Debtors continuing to make payments of amounts owing with

respect to the Corporate Credit Cards, including any amounts relating to the prepetition period
(which for the avoidance of doubt are authorized hereby), the Debtors are authorized, but not
directed, to continue using, and performing their obligations under, the Corporate Credit Cards.
2
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4.

Notwithstanding any other order of this Court, none of the Banks or Credit

Card Providers will be required to file any proofs of claim in any of the chapter 11 cases or
successor cases, whether such claim arose prepetition or postpetition or pursuant to this order,
pertaining to the Cash Management System, any Bank Fees or the Corporate Credit Cards in order
to preserve such claims.
5.

Nothing in this order shall be deemed to affect any party’s otherwise valid

setoff or netting rights under applicable law or valid right under applicable law to impose an
administrative freeze on any Bank Account and the rights of any Bank to seek to assert a setoff
right (if any) with respect to any prepetition claim (other than in connection with the Bank Fees)
or impose an administrative freeze on any Bank Account are reserved, subject to the automatic
stay pursuant to section 362(d) of the Bankruptcy Code to the extent applicable.
6.

The Debtors are authorized, but not directed, to continue using, in their

present form (or as subsequently amended in accordance with this Order), the Business Forms, as
well as checks (subject to paragraph 18 below) and other documents related to the Bank Accounts
existing immediately before the Petition Date.
7.

Each of the Banks is authorized to (i) receive, process, honor, and pay all

checks presented for payment and to honor all fund transfer requests made by the Debtors, to the
extent that sufficient funds are on deposit in those accounts and (ii) accept and rely on all
representations made by the Debtors with respect to which checks, drafts, wires, or automated
clearing house transfers should be honored or dishonored in accordance with this or any other
order of the Court, whether such checks, drafts, wires, or transfers are dated prior to, on, or
subsequent to the Petition Date, without any duty to inquire otherwise.

3
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8.

The Debtors shall maintain accurate records of all transfers within the Cash

Management System so that all postpetition transfers and transactions shall be adequately and
promptly documented in, and readily ascertainable from, their books and records, to the same
extent maintained by the Debtors before the Petition Date.
9.

The Debtors are further authorized to: (i) designate, maintain and continue

to use any or all of their existing Bank Accounts in the names and with the account numbers
existing immediately before the Petition Date, and to the extent such Bank Accounts do not comply
with the applicable requirements under the United States Trustee Guidelines or otherwise, such
requirements under the United States Trustee Guidelines or otherwise are waived; (ii) deposit
funds in and withdraw funds from such accounts by all usual means, including, without limitation,
checks, wire transfers, ACH transfers and other debits; (iii) pay any Bank Fees or other charges
associated with the Bank Accounts, whether arising before or after the Petition Date, consistent
with the Debtors’ historical practice; and (iv) treat their prepetition Bank Accounts for all purposes
as debtor-in-possession accounts.
10.

The Debtors are authorized, but not directed, to issue new postpetition

checks, or effect new electronic funds transfers, and to replace any prepetition checks or electronic
fund transfer requests that may be lost or dishonored or rejected as a result of the commencement
of the Debtors’ chapter 11 cases with respect to any prepetition amounts that are authorized to be
paid pursuant to this Interim Order.
11.

The Debtors are authorized to open new bank accounts; provided that all

bank accounts opened by any of the Debtors on or after the Petition Date at any Bank shall, for
purposes of this Order, be deemed a Bank Account as if it had been listed on Appendix 1 to this
Order; provided further that such opening of a bank account shall be timely indicated on the

4
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Debtors’ monthly operating report and notice of such opening shall be provided within five (5)
business days to the U.S. Trustee and counsel to any statutory committee appointed in the Chapter
11 Cases; provided further that the Debtors shall open any such new Bank Account at a bank that
has executed a Uniform Depository Agreement with the U.S. Trustee, or at such bank that is
willing to immediately execute such agreement.
12.

Each Bank is authorized to accept and rely upon, without further inquiry,

all representations from the Debtors as to which checks, drafts, wires or ACH transfers are dated
prior to, on or after the Petition Date and which checks are to be honored or dishonored, regardless
of whether or not such payment or honoring is or is not authorized by an order of the Court. No
Bank shall incur, and each Bank is hereby released from, any liability for relying upon any
Debtor’s instruction as to which checks, drafts, wires or ACH transfers should be honored or
dishonored or for such Bank’s inadvertence in honoring any check, draft, wire or ACH transfer at
variance from the Debtors’ instructions unless such inadvertence constituted gross negligence or
willful misconduct on the part of such Bank. Each Debtor shall promptly provide a list of checks
to each Bank for each Bank Account maintained at such Bank specifying, by check sequencing
number, dollar amount, date of issue and payee information, those checks that are to be dishonored
by such Bank, which checks may include those issued after the Petition Date as well as those issued
prior to the Petition Date that are not to be honored or paid according to any order of the Court,
and each Bank may honor all other checks. Except for those checks, drafts, wires or ACH transfers
that are authorized or required to be honored under an order of the Court, the Debtors shall not
instruct or request any Bank to pay or honor any check, draft or other payment item issued on a
Bank Account prior to the Petition Date but presented to such Bank for payment after the Petition
Date.

5
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13.

Nothing contained herein shall prevent the Debtors from closing any Bank

Account(s) as they may deem necessary and appropriate, to the extent consistent with the terms of
any prepetition financing agreement and postpetition financing agreement and any order(s) of this
Court relating thereto, any relevant Bank is authorized to honor the Debtors’ requests to close such
Bank Accounts, and the Debtors shall give notice of the closure of any account within fifteen (15)
days to the U.S. Trustee and counsel to any statutory committee appointed in the Chapter 11 Cases.
14.

The Debtors are authorized pursuant to sections 363(c) and 364(a) of the

Bankruptcy Code to continue to engage in the Intercompany Transactions in the ordinary course
of business.
15.

All Intercompany Claims arising after the Petition Date as a result of the

Intercompany Transactions shall be accorded administrative expense priority status in accordance
with sections 364(a) and 503(b) of the Bankruptcy Code.
16.

The Debtors are authorized to use their existing Business Forms without

printing “Debtor in Possession” on any of their Business Forms, and any otherwise applicable
requirement that the Debtors print “Debtor in Possession” on any new checks ordered during the
chapter 11 cases, or that the Debtors change their system for electronic generation of checks and
Business Forms to reflect their status as debtors in possession, is hereby waived.
17.

Notwithstanding the Debtors’ use of a consolidated cash management

system, the Debtors shall calculate quarterly fees under 28 U.S.C. § 1930(a)(6) based on the
disbursements of each Debtor, regardless of which entity pays those disbursements.
18.

The Debtors shall have 60 calendar days (or such additional time as the U.S.

Trustee may agree to) from the Petition Date within which either to come into compliance with
section 345(b) of the Bankruptcy Code or to make such other arrangements as agreed to by the

6

Case 20-34932 Document 11-2 Filed in TXSB on 10/08/20 Page 7 of 9

U.S. Trustee; provided, however, that if the Prepackaged Plan is confirmed prior to the expiration
of such time, the Debtors obligations to come into compliance with section 345(b) shall be
permanently waived. Such extension is without prejudice to the Debtors’ right to request a further
extension or waiver of the requirements of section 345(b) of the Bankruptcy Code at a later date.
19.

Nothing contained in the Motion or this Order, nor any payment made

pursuant to the authority granted by this Order, is intended to be or shall be construed as (i) an
admission as to the validity of any claim against the Debtors, (ii) a waiver of the Debtors’ or any
appropriate party in interest’s rights to dispute the amount of, basis for, or validity of any claim
against the Debtors, (iii) a waiver of any claims or causes of action which may exist against any
creditor or interest holder, or (iv) an approval, assumption, adoption, or rejection of any agreement,
contract, lease, program, or policy between the Debtors and any third party under section 365 of
the Bankruptcy Code.
20.

Notwithstanding anything to the contrary contained in the Motion or this

Order, any payment to be made and any relief or authorization granted hereunder shall not be
inconsistent with, and shall be subject to, the requirements imposed on the Debtors in any orders
entered by this Court authorizing the Debtors to obtain debtor-in-possession financing and
authorizing the use of cash collateral (any such order, a “DIP Order”). To the extent that there
may be any inconsistency between the terms of this Interim Order and the terms of any DIP Order,
the terms of the DIP Order will govern.
21.

Notwithstanding entry of this Order, 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.
22.

Under the circumstances of the Chapter 11 Cases, notice of the Motion is

adequate under Bankruptcy Rule 6004(a).

7
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23.

Notwithstanding Bankruptcy Rule 6004(h), this Order shall be immediately

effective and enforceable upon its entry.
24.

The Debtors are authorized to take all action necessary to effectuate the

relief granted in this Order.
25.

The Court shall retain jurisdiction to hear and determine all matters arising

from or related to the implementation, interpretation, and/or enforcement of this Order.
Dated:

, 2020
Houston, Texas
UNITED STATES BANKRUPTCY JUDGE
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Appendix 1
Entity

Bank Name

1
2

UTEX Industries, Inc.
UTEX Industries, Inc.

AmegyBank of Texas
AmegyBank of Texas

3

UTEX Industries, Inc.

AmegyBank of Texas

4

UTEX Industries, Inc.

AmegyBank of Texas

5
6
7
8
9
10
11

UTEX Industries, Inc.
UTEX Industries, Inc.
UTEX Industries, Inc.
UTEX Industries, Inc.
Energy Products, LLC
Energy Products, LLC
Energy Products, LLC

AmegyBank of Texas
AmegyBank of Texas
Bank of America
Hill Bank
AmegyBank of Texas
AmegyBank of Texas
AmegyBank of Texas

Account
Number
(Last 4)
6199

Account Type
General Operating

1887

Zero Balance

6237

Payroll/ Zero Balance

1925

Zero Balance

7915
9720
4127
5040
7881
8069
7899

Checking
Other
Checking
Checking
General Operating
Other
Zero Balance
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Exhibit C
Cash Management System Diagram
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