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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)

APPLICATION OF THE DEBTORS FOR ENTRY OF AN ORDER AUTHORIZING
THE EMPLOYMENT AND RETENTION OF DELOITTE TAX LLP
AS TAX SERVICES PROVIDER EFFECTIVE AS OF THE PETITION DATE
IF YOU OBJECT TO THE RELIEF REQUESTED, YOU MUST RESPOND IN WRITING,
SPECIFICALLY ANSWERING EACH PARAGRAPH OF THIS PLEADING.
UNLESS
OTHERWISE DIRECTED BY THE COURT, YOU MUST FILE YOUR RESPONSE WITH THE
CLERK OF THE BANKRUPTCY COURT WITHIN TWENTY-ONE DAYS FROM THE DATE
YOU WERE SERVED WITH THIS PLEADING. YOU MUST SERVE A COPY OF YOUR
RESPONSE ON THE PERSON WHO SENT YOU THE NOTICE; OTHERWISE, THE COURT
MAY TREAT THE PLEADING AS UNOPPOSED AND GRANT THE RELIEF REQUESTED.
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.

The above-captioned debtors and debtors in possession (collectively, the “Debtors”),
respectfully state the following in support of this application (this “Application”):

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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Relief Requested
1.

By this Application, pursuant to section 327(a) of title 11 of the United States

Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), the Debtors request: (i) authority for the
Debtors to retain Deloitte Tax LLP (“Deloitte Tax”) as their tax services provider effective as of
the Petition Date (as defined herein), and in accordance with the terms and conditions set forth in:
(a) that certain engagement letter, dated January 8, 2020, for tax advisory services on federal,
foreign, state and local tax matters (the “Tax Consulting Engagement Letter”); (b) that certain
work order, dated September 4, 2020 and entered into pursuant to the Tax Consulting Engagement
Letter, for certain tax compliance services related to foreign derived intangible income (“FDII”)
with respect to Form 8993 for the tax year ended December 31, 2019 (the “FDII Work Order”);
(c) that certain work order, dated May 6, 2020 and entered into pursuant to the Tax Consulting
Engagement Letter, for tax advisory services related to debt discharge and other tax issues arising
in connection with the Debtors’ restructuring (the “Restructuring Work Order”); (d) that certain
engagement letter, dated January 8, 2020, for the preparation of FinCEN Forms 114, Report of
Foreign Bank and Financial Accounts (“FBAR Forms”) (the “FBAR Engagement Letter”); and
(e) that certain engagement letter, dated January 8, 2020, for the preparation of 2019 federal and
state local income tax returns, estimated tax payment vouchers, and certain FBAR Forms (the “Tax
Compliance Engagement Letter” and, together with the Tax Consulting Engagement Letter, the
FDII Work Order, the Restructuring Work Order, and the FBAR Engagement Letter,
the “Engagement Agreements”); and (ii) related relief.

2.

A proposed form of order granting the relief requested herein is annexed hereto as

Exhibit A (the “Proposed Order”).

2
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3.

In support of this Application, the Debtors submit the Declaration of Stephen

Harrison in Support of the Application of the Debtors for Entry of an Order Authorizing the
Employment and Retention of Deloitte Tax LLP as Tax Services Provider Effective as of the
Petition Date (the “Harrison Declaration”), which is attached hereto as Exhibit B and
incorporated herein. Copies of the Engagement Agreements are annexed to the Proposed Order
as Exhibits 1 – 5.
Jurisdiction and Venue
4.

The United States Bankruptcy Court for the Southern District of Texas

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334. The
Debtors confirm their consent, pursuant to rule 7008 of the Federal Rules of Bankruptcy Procedure
(the “Bankruptcy Rules”), to the entry of a final order by the Court in connection with this
Application to the extent that it is later determined that the Court, absent consent of the parties,
cannot enter final orders or judgments in connection herewith consistent with Article III of the
United States Constitution. 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.
Background
5.

On October 8, 2020 (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.

On October 9, 2020, an order was entered granting joint administration of these

chapter 11 cases pursuant to Rule 1015(b) of the Bankruptcy Rules.

3
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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.

On October 28, 2020, the Court entered an order confirming the Prepackaged Plan

[Docket No. 172].
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 [Docket No. 24] (the “Sanchez Declaration”)2 and incorporated herein by reference.
Deloitte Tax’s Qualifications
10.

Deloitte Tax is a tax services firm with offices across the United States. Deloitte

Tax has significant experience in providing tax services and has performed such services in large
and complex chapter 11 cases on behalf of debtors throughout the United States. Deloitte Tax’s
services fulfill an important need and are not provided by any of the Debtors’ other professionals.

2

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the Sanchez
Declaration.

4
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11.

In addition, since approximately 2010, Deloitte Tax has provided certain tax

services to the Debtors. In providing such prepetition professional services to the Debtors, Deloitte
Tax is familiar with the Debtors and their business, including the Debtors’ financial affairs, debt
structure, operations, and related matters. Having worked with the Debtors’ management, Deloitte
Tax has developed relevant experience and knowledge regarding the Debtors that will assist it in
providing effective and efficient services during these cases. Accordingly, Deloitte Tax is both
well-qualified and able to provide the services for the Debtors in the above-captioned chapter 11
cases in an efficient and timely manner.
Services Provided by Deloitte Tax
12.

Deloitte Tax will provide certain tax services for the Debtors in accordance with

the terms and conditions set forth in the Engagement Agreements, as requested by the Debtors and
agreed to by Deloitte Tax, as follows:
a. FDII Work Order. Pursuant to the terms of the FDII Work Order and the Tax
Consulting Engagement Letter, Deloitte Tax will provide tax compliance services
in connection with the Internal Revenue Code (“IRC”) section 250 and the
application of FDII tax rules to calculate the Debtors’ IRC section 250 FDII
deduction and prepare Internal Revenue Service Form 8993 for the tax year ended
December 31, 2019.
b. Restructuring Work Order. Pursuant to the terms of the Restructuring Work Order
and the Tax Consulting Engagement Letter, Deloitte Tax will provide certain tax
advisory services related to debt discharge and other tax issues arising in connection
with the Debtors’ restructuring, are as follows:
i. Advise Debtors as they consult with their legal and financial advisors on the
cash tax effects of restructuring, bankruptcy and the post-restructuring tax
profile, including transaction costs and/or plan of reorganization tax costs,
and the cash tax effects of the Chapter 11 filing and emergence transaction.
This would include obtaining an understanding of Debtors' financial
advisors’ valuation model to consider the tax assumptions contained
therein;
ii. Advise the Debtors regarding the restructuring and bankruptcy emergence
process from a tax perspective, including analyzing various structuring
alternatives and modification of debt;

5
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iii. Advise Debtors on the cancellation of debt income for tax purposes under
IRC section 108, including cancellation of debt income generated from a
restructuring, bankruptcy emergence transaction, and/or modification of the
debt;
iv. Advise the Debtors on post-restructuring tax attributes and post-bankruptcy
tax attributes (tax basis in assets, tax basis in subsidiary stock and net
operating loss carryovers) available under the applicable tax regulations and
the reduction of such attributes based on the Debtors' operating projections;
including a technical analysis of the effects of Treasury Regulation Section
1.1502-28 and the interplay with IRC sections 108 and 1017;
v. Advise the Debtors on net built-in gain or net built-in loss position at the
time of “ownership change” (as defined under IRC section 382), including
limitations on use of tax losses generated from post- restructuring or postbankruptcy asset or stock sales;
vi. If eventually applicable, advise the Debtors on the effects of tax rules under
IRC sections 382(1)(5) and (1)(6) pertaining to the post-bankruptcy net
operating loss carryovers and limitations on their utilization, and the
Debtors’ ability to qualify for IRC section 382(1)(5);
vii. Advise the Debtors as to the treatment of post-petition interest for federal
and state income tax purposes, including the applicability of the interest
limitations under IRC section 163(j);
viii. Advise the Debtors as to the state and federal income tax treatment of prepetition and post-petition reorganization costs including restructuringrelated professional fees and other costs, the categorization and analysis of
such costs, and the technical positions related thereto;
ix. Advise the Debtors with their evaluation and modeling of the tax effects of
liquidating, disposing of assets, merging or converting entities as part of the
restructuring, including the effects on federal and state tax attributes, state
incentives, apportionment and other tax planning;
x. Advise the Debtors on state income tax treatment and planning for
restructuring or bankruptcy provisions in various jurisdictions including
cancellation of indebtedness calculations, adjustments to tax attributes and
limitations on tax attribute utilization;
xi. Advise the Debtors on responding to tax notices and audits from various
taxing authorities;
xii. Assist the Debtors with identifying potential tax refunds and advise the
Debtors on procedures for tax refunds from tax authorities;
xiii. Advise the Debtors on income tax return reporting of restructuring and/or
bankruptcy issues and related matters;
xiv. Assist the Debtors with documenting, as appropriate, the tax analysis,
development of the Debtors' opinions, recommendation, observations, and
correspondence for any proposed restructuring alternative tax issue or other
6
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tax matter described above (does not include preparation of information for
tax provision or financial reporting purposes);
xv. Advise the Debtors regarding other state, federal, or international income
tax questions that may arise in the course of this engagement, as requested
by the Debtors, and as may be agreed to by Deloitte Tax;
xvi. Advise the Debtors with non-U.S. tax implications and structuring
alternatives;
xvii. Advise the Debtors with their efforts to calculate tax basis in the stock in
each of Debtors’ subsidiaries or other entity interests and tax basis in assets
by legal entity;
xviii. Advise the Debtors in its review and analysis of the tax treatment of items
adjusted for financial reporting purposes as a result of “fresh start”
accounting as required for the emergence date of the U.S. financial
statements in an effort to identify the appropriate tax treatment of
adjustments to equity (including issuance of new equity, options, and/or
warrants); and other tax basis adjustments to assets and liabilities recorded;
and
xix. As requested by the Debtors and as may be agreed to by Deloitte Tax, advise
the Debtors regarding other state or federal income tax questions (e.g.,
ability to take worthless stock deduction) that may arise in the course of the
engagement.
c. FBAR Engagement Letter. Pursuant to the terms of the FBAR Engagement Letter,
Deloitte Tax will assist the Debtors in (i) analyzing the foreign financial accounts
that are required to be reported on the FBAR Forms and (ii) preparing the Debtors’
and certain individuals’ FBAR Forms for the 2019 calendar year.
d. Tax Compliance Engagement Letter. Pursuant to the terms of the Tax Compliance
Engagement Letter, Deloitte Tax will prepare the 2019 federal, state and local
income tax returns identified in Exhibit A to the Tax Compliance Engagement
Letter. In addition, Deloitte Tax will assist the Debtors in (i) calculating the
amounts of extension payments and preparing extension requests for the
aforementioned 2019 tax returns, (ii) calculating 2020 quarterly estimated tax
payments as needed, and preparing such quarterly federal, state and local estimated
income tax payment vouchers, and (iii) preparing certain FBAR Forms for the 2019
calendar year. Furthermore, Deloitte Tax may perform certain tax consulting
services at the request of the Debtors.
No Duplication of Services
13.

The services performed by Deloitte Tax are intended to complement, not

unnecessarily duplicate, or overlap with, other services performed by any other professional
retained by the Debtors. As set forth in the Harrison Declaration, Deloitte Tax understands that
7
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the Debtors have retained and may retain additional professionals during the term of the
Engagement Agreements and will use reasonable efforts to work cooperatively with the Debtors
to avoid unnecessary duplication of services.
Deloitte Tax’s Disinterestedness
14.

To the best of the Debtors’ knowledge, information, and belief, and except as may

be provided in the Harrison Declaration, Deloitte Tax and the partners, principals, and managing
directors who are anticipated to provide services to the Debtors pursuant to the Engagement
Agreements do not have any connection with or any interest adverse to the Debtors, their
significant creditors, or any other significant party in interest. Accordingly, based on the Harrison
Declaration, the Debtors submit that (i) Deloitte Tax is a “disinterested person” within the meaning
of section 101(14) of the Bankruptcy Code, as required by section 327(a) of the Bankruptcy Code,
and does not hold or represent an interest adverse to the Debtors’ estates or the Debtors and
(ii) Deloitte Tax has no connection to the Debtors, their significant creditors, or any other party
with a significant interest in the Debtors’ cases or their attorneys or advisors, except as may be
disclosed in the Harrison Declaration. To the extent that any new relevant facts or relationships
bearing on the matters described herein during the period of its retention are discovered or arise,
Deloitte Tax will use reasonable efforts to file promptly a supplemental declaration as required by
Bankruptcy Rule 2014(a).

8
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Professional Compensation
15.

As set forth in the Harrison Declaration, and subject to Court’s approval, Deloitte

Tax understands and has agreed that Deloitte Tax will apply to the Court for allowance of
compensation and reimbursement of expenses in accordance with the applicable provisions of the
Bankruptcy Code, the Bankruptcy Rules, and the Local Rules, and any other applicable orders of
the Court, and/or any applicable guidelines issued by the U.S. Trustee, both in connection with
this Application and the fee application to be filed by Deloitte Tax in these chapter 11 cases.
16.

Pursuant to the terms of the FDII Work Order, prior to the Petition Date, Deloitte

Tax billed the Debtors for services performed under such work order based on the amount of
professional time incurred at the relevant hourly billing rates. In the event that additional services
or new issues arise with respect work contemplated under the FDII Work Order, Deloitte Tax will
bill the Debtors as follows:
Professional Level

Hourly Rates

Partner/Principal/Managing Director

$790

Senior Manager

$710

Manager

$600

Senior

$500

Staff

$405

9
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17.

Pursuant to the terms of the Restructuring Work Order, Deloitte Tax will bill the

Debtors for services performed under such work order based on the amount of professional time
incurred at the relevant hourly billing rates, as follows:
Hourly Rates for
National Tax and
Debt Restructuring
Specialists

Hourly Rates for Local
Office

Partner/Principal/Managing Director

$965

$610

Senior Manager

$795

$545

Manager

$600

$460

Senior

$500

$380

Staff

$405

$310

Professional Level

18.

Pursuant to the FBAR Engagement Letter, Deloitte Tax will bill the Debtors fees

in the amount of $2,000 to prepare and e-file the Debtors’ FBAR Form and $2,000 to prepare and
e-file each covered individual’s FBAR Form.
19.

Pursuant to the Tax Compliance Engagement Letter, prior to the Petition Date,

Deloitte Tax billed the Debtors for the preparation of the tax returns on Exhibit A to the letter,
including the preparation of extension requests and quarterly estimates, a fixed fee of $117,000.
In the event that new issues arise with respect to such compliance services postpetition, Deloitte
Tax will bill the Debtors based on the amount of professional time incurred at the relevant hourly
billing rates, as follows:

10
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Professional Level

Hourly Rates

Partner/Principal/Managing Director

$610

Senior Manager

$545

Manager

$450

Senior

$380

Associate

$310

20.

In the event that Deloitte Tax performs tax consulting services under the Tax

Compliance Engagement Letter, Deloitte Tax will bill the Debtors for such services, based on the
amount of professional time incurred at the relevant hourly billing rates, as follows:
Professional Level

Hourly Rates

Partner/Principal/Managing Director

$790

Senior Manager

$710

Manager

$600

Senior

$500

Associate

$405

21.

In the normal course of business, Deloitte Tax revises its hourly rates to reflect

changes in responsibilities, increased experience, geographic differentials, and increased costs of
doing business.
22.

In addition, the Debtors agreed to reimburse Deloitte Tax for actual, reasonable,

and necessary out-of-pocket expenses, including travel, report production, delivery services, and
other expenses incurred in providing Deloitte Tax’s services under the Engagement Agreeements.
23.

Some services incidental to the tasks to be performed by Deloitte Tax in these

chapter 11 cases may be performed by personnel now employed by or associated with affiliates of

11
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Deloitte Tax, such as Deloitte & Touche LLP, Deloitte Financial Advisory Services LLP, Deloitte
Transactions and Business Analytics LLP, and Deloitte Consulting LLP, or their respective
subsidiaries, including subsidiaries located outside of the United States.
24.

In particular, Deloitte Tax may subcontract a portion of tax services to its indirect

subsidiary, Deloitte Tax India Private Limited (“Deloitte Tax India”). In such case, a specifically
assigned team of personnel from Deloitte Tax India assists in such services under the supervision,
and with the input, of personnel of Deloitte Tax India. The hourly rates charged to the clients by
Deloitte Tax for services performed by Deloitte Tax India personnel are comparable to the rates
charged for similar services by Deloitte Tax India, but do not directly correlate with the hourly
rates attributed to such services by Deloitte Tax. The connections of Deloitte Tax India (along
with the connections of Deloitte Tax and its other affiliates) to the Potential Parties-in-Interest
searched by Deloitte Tax are set forth on Schedule 2 attached to the Harrison Declaration.
25.

The Debtors are advised that the compensation terms contemplated by the

Engagement Agreements are reasonable and comparable to those generally charged by tax service
providers of similar stature to Deloitte Tax for similar engagements. The fee structure summarized
above is consistent with Deloitte Tax’s billing practices for comparable engagements. Moreover,
the fee structure is consistent with and typical of arrangements entered into by Deloitte Tax and
other firms with the rendering of comparable services to clients such as the Debtors.
26.

Deloitte Tax provided prepetition services to the Debtors. The Debtors paid

Deloitte Tax approximately $1,019,500, including retainer amounts, in the ninety (90) days prior
to the Petition Date. As of the Petition Date, approximately $1,750 was outstanding with respect
to the invoice(s) issued by Deloitte Tax to the Debtors prior to the Petition Date, and no retainer
amounts remained as of such date. It is the Debtors’ understanding that, subject to Court approval

12
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of this Application, Deloitte Tax will not seek a recovery with respect to such outstanding amounts.
27.

The Debtors are advised that Deloitte Tax intends to file a final fee application for

the allowance of compensation for the services rendered and reimbursement of expenses incurred
in accordance with applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, the Local
Rules, and any applicable orders of the Court, and/or any applicable guidelines issued by the U.S.
Trustee. In support of such applications, Deloitte Tax shall submit monthly invoices for services
rendered and expenses incurred under each Engagement Agreement. Such invoices will contain
reasonable detail consistent with any rules, guidelines and/or administrative orders promulgated
by the Court that apply to the chapter 11 cases.
28.

The Debtors are advised that Deloitte Tax has received no promises regarding

compensation in these chapter 11 cases other than in accordance with the Bankruptcy Code and as
set forth in the Harrison Declaration. Deloitte Tax has no agreement with any nonaffiliated or
unrelated entity to share any compensation earned in these chapter 11 cases.
Indemnification Provisions
29.
Agreements,

As part of the overall compensation payable to Deliotte Tax under the Engagement
the

Debtors

have

agreed

to

certain

indemnification

obligations

(the

“Indemnification Provisions”) as set forth in the general business terms attached to the Tax
Consulting Engagement Letter, the FBAR Engagement Letter, and the Tax Advisory Engagement
Letter. The Indemnification Provisions provide that the Debtors shall indemnify Deloitte Tax and
any other Deloitte Entity (as such term is defined in the aforementioned Engagement Agreements)
(each, a “Deloitte Party”) from and against all claims, liabilities, losses, expenses and damages
arising under or in connection with such Engagement Agreements, except to the extent finally
determined to have resulted primarily from the intentional fraud, intentional misconduct or bad

13
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faith of any Deloitte Party.
30.

The terms and conditions of the Engagement Agreements, including the

Indemnification Provisions, were agreed by the Debtors and Deloitte Tax at arm’s length and in
good faith. The Debtors believe that the Indemnification Provisions are appropriate and reasonable
for the types of engagements covered by the Engagment Agreements, both out-of-court and in
chapter 11 cases. The Debtors request that this Court approve the Indemnification Provisions as
set forth in the Engagement Agreements, subject to the applicable modifications set forth in the
Proposed Order.
Relief Requested Should be Granted
31.

The Debtors seek authority to employ and retain Deloitte Tax as tax services

provider under section 327 of the Bankruptcy Code, which provides that a debtor, subject to court
approval:
[M]ay employ one or more attorneys, accountants, appraisers, auctioneers,
or other professional persons, that do not hold or represent an interest
adverse to the estate, and that are disinterested persons, to represent or assist
the [debtor] in carrying out the [debtor’s] duties under this title.
11 U.S.C. § 327(a).
32.

Section 101(14) of the Bankruptcy Code defines a “disinterested person” as a

person that:
a. is not a creditor, an equity security holder, or an insider;
b. is not and was not, within 2 years before the date of the filing of the petition, a
director, officer, or employee of the debtor; and
c. does not have an interest materially adverse to the interest of the estate or of any
class of creditors or equity security holders, by reason of any direct or indirect
relationship to, connection with, or interest in, the debtor, or for any other reason.
33.

Bankruptcy Rule 2014 requires that an application for retention include:
[S]pecific facts showing the necessity for the employment, the name of the
[firm] to be employed, the reasons for the selection, the professional
14
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services to be rendered, any proposed arrangement for compensation, and,
to the best of the applicant’s knowledge, all of the [firm’s] connections with
the debtor, creditors, any other party in interest, their respective attorneys
and accountants, the United States trustee, or any person employed in the
office of the United States trustee.
Fed. R. Bankr. P. 2014(a).
34.

For the reasons set forth herein and in the Harrison Declaration, the Debtors believe

that Deloitte Tax is a disinterested person within the meaning of section 101(4) of the Bankruptcy
Code.
35.

All of Deloitte Tax’s fees and expenses are subject to approval of the Court in

accordance with the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules, and any
applicable law or further orders of the Court. Additionally, the compensation terms set forth in
the Engagement Agreements are reasonable terms and conditions of employment and should be
approved under section 328(a) of the Bankruptcy Code. The compensation structure adequately
reflects (i) the nature of the services to be provided by Deloitte Tax and (ii) compensation
structures typically utilized by Deloitte Tax and other leading tax services providers.
36.

Deloitte Tax has significant experience and extensive knowledge in providing tax

services. Deloitte Tax is familiar with the relevant financial information and other data maintained
by the Debtors and is qualified and well-positioned to provide tax services to the Debtors in an
efficient and cost-effective manner. Delottie Tax has been providing valuable tax services since
prior to and following the Petition Date. Their services have been particularly important to the
Debtors’ restructuring efforts due to the complex tax issues which arose in connection with the
negotiation and implementation of the Prepackaged Plan, and the Debtors’ compliance efforts in
connection with their ongoing taxation obligations.
37.

The Indemnification Provisions in the Engagement Agreements, as modified by the

15
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Proposed Order attached hereto, were fully negotiated between the Debtors and Deloitte Tax. The
Debtors and Deloitte Tax believe that the Indemnification Provisions in the Engagement
Agreements are customary and reasonable for professional engagements both out-of-court and in
chapter 11 cases. Such terms of indemnification, as modified by the Proposed Order, reflect the
qualifications and limits on such terms that are customary in this jurisdiction and are in
substantially the same form as terms that have been approved by this Court in other recent cases.
See, e.g. In re California Resources Corp., No. 20-33568 (DRJ) (Bankr. S.D. Tex. Oct. 26, 2020)
[Docket No. 651]; In re Ultra Petroluem Corp., No. 20-32631 (MI) (Bankr. S.D. Tex. July 15,
2020) [Docket No. 425]; In re Tri-Point Oil & Gas Production Systems, LLC, 20-31777 (DRJ)
(Bankr. S.D. Tex. Aug. 27, 2020) [Docket No. 394]; 20-32656 In re Gavilan Resources, LLC, (MI)
(Bankr. S.D. Tex. Aug. 10, 2020) [Docket No. 274].
38.

The Court also has discretion to issue an order approving the employment of an

estate professional effective as of a date prior to the filing of a retention application. See In re
Triangle Chemicals, Inc., 697 F.2d 1280, 1288-89 (5th Cir. 1983); Local Rule 2014-1(b). The
employment of Deloitte Tax effective as of to the Petition Date is warranted under the
circumstances of these chapter 11 cases and is in the best interests of all parties in interest.
39.

An application for Deloitte Tax’s retention was not filed with those of other

professionals as it was not anticipated tha the Debtors would require Deloitte Tax’s services over
during the course of these chapter 11 cases, which were initially expected to last for only two
weeks. However, during the course of these chapter 11 cases, it became necessary for the Debtors
to utilize Deloittee Tax’s services. Accordingly, retention made effective as of the Petition Date
is required to enable Deloitte Tax to be compenstated for work done since the Petition Date. Given
the fully-consensual confirmation of the Prepackaged Plan, which provides for all general

16
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unsecured creditors to be unimpaired and paid in full, there is no prejudice to any party in interest
from the approval of Deloitte Tax’s retention effective as of such date.
40.

Denial of the relief requested herein will deprive the Debtors of the assistance of a

well-qualified tax professionals who have served them since approximately 2010. Indeed, if the
Debtors were forced to engage a new tax advisor who lacks a thorough understanding of the
Debtors’ businesses and the initiatives that have been implemented over the course of Deloitte
Tax’s extensive engagement, such change would mandate the commitment of significant resources
to educate a replacement. Accordingly, the Debtors believe that Deloitte Tax’s retention and
employment effective as of the Petition Date is in the best interests of the Debtors’s estates, the
Debtors, and their creditors and should be approved pursuant to the terms set forth in the
Engagement Agreements.
Notice and Waiver of Local Rule 2014-1(b)(3)
41.

Notice of this Application will be provided (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
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; and (x) any other party entitled to
notice pursuant to Local Rule 9013-1(d), except as set forth in the following paragraph.
17
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42.

Local Rule 2014-1(b)(3) requires that an application for employment of a

professional nunc pro tunc be served on all creditors. The cost of such service on the entire creditor
matrix would exceed $100,000. The Debtors respectfully request a waiver of this requirement on
the basis that this cost would be disproportionate to the quantum of fees and expenses that will be
sought for the period between the Petition Date and the date of this Application (approximately
$51,000) and as such, its incurrance would be contrary to the interests of the Debtors’ estates,
creditors and other parties in interest. Further, given the fully-consensual confirmation of the
Prepackaged Plan, which provides for all general unsecured creditors to be unimpaired and paid
in full in the ordinary course of business, there is no prejudice to any party in interest from the
approval of Deloitte Tax’s retention effective as of the Petition Date. Notice of the Application
will be provided to, among others, all parties who have requested notice in these chapter 11 cases,
and published on the Debtors’ case website. The Debtors submit that such notice is adequate in
the circumstances.
No Previous Request
43.

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

this or any other court.

[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY]
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WHEREFORE the Debtors respectfully request entry of the Proposed Order
granting the relief requested herein and such other and further relief as the Court may deem just
and appropriate.
Dated: November 25, 2020
Houston, Texas
UTEX INDUSTRIES INC.
(and each of its affiliated Debtors as
Debtors and Debtors in Possession)
/s/ Pete T. Sanchez
Name: Pete T. Sanchez
Title: Chief Financial Officer

19
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Certificate of Service
I hereby certify that on November 25, 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.

/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. __

ORDER AUTHORIZING THE RETENTION
AND EMPLOYMENT OF DELOITTE TAX LLP AS
TAX SERVICES PROVIDER EFFECTIVE AS OF THE PETITION DATE
Upon the application (the “Application”)2 of the above-captioned debtors and debtors in
possession (together, the “Debtors”) for entry of an order (this “Order”) (i) authorizing the
employment and retention of Deloitte Tax as tax services provider to the Debtors, in accordance
with the terms and conditions set forth in the Engagement Agreements, copies of which are
attached to this Order as Exhibits 1 – 5, effective as of the Petition Date; and (ii) granting such
other and further relief as is just and proper, all as more fully set forth in the Application; and upon
consideration of the Harrison Declaration; and this Court having jurisdiction over this matter
pursuant to 28 U.S.C. §§ 157 and 1334; and this Court having found that this is a core proceeding
pursuant to 28 U.S.C. § 157(b); and that this Court may enter a final order consistent with Article
III of the United States Constitution; and this Court having found that venue of this proceeding
and the Application in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this

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 have the meanings ascribed to them in the Application.
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Court having found that the terms and conditions of Deloitte Tax’s employment, including but not
limited to the compensation structure set forth in the Engagement Agreements and summarized in
the Application, and this Court having found that Deloitte Tax is a “disinterested person” as that
term is defined in section 101(14) of the Bankruptcy Code; and this Court having found that the
relief requested in the Application is necessary and essential for the Debtors’ reorganization and
such relief is in the best interests of the Debtors’ estates, their creditors, and other parties in interest;
and this Court having found that the Debtors’ notice of the Application and opportunity for a
hearing on the Application were appropriate under the circumstances and no other notice need be
provided; and this Court having reviewed the Application and having heard the statements in
support of the relief requested therein at a hearing before this Court (the “Hearing”); and this
Court having determined that the legal and factual bases set forth in the Application and at the
Hearing establish just cause for the relief granted herein; 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.

Pursuant to section 327(a) of the Bankruptcy Code, Bankruptcy Rules 2014(a)

and 2016 and Local Rules 2014-1 and 2016-1, the Debtors are authorized to retain Deloitte Tax
as their tax services provider in these chapter 11 cases effective as of the Petition Date, in
accordance with the terms and conditions set forth in the Application and Engagement
Agreements, as modified by this Order.
2.

The terms of the Engagement Agreements, including without limitation, the

compensation structure, are reasonable terms and conditions of employment and are approved in
all respects, as modified by this Order.

2
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3.

Deloitte Tax shall file interim and final fee applications for allowance of

compensation and reimbursement of expenses with respect to services rendered during these
chapter 11 cases with the Court, in accordance with sections 330 and 331 of the Bankruptcy Code,
the applicable Bankruptcy Rules, the Local Rules, the applicable reporting and operating
guidelines enacted by the U.S. Trustee for Chapter 11 debtors (the “U.S. Trustee Guidelines”),
and any other such procedures as may be fixed by order of this Court. Deloitte Tax shall include
in its fee applications, among other things, contemporaneous time records setting forth a
description fo the services rendered by each professional and the amount of time spent oneach date
by each such individual performing services on behalf of the Debtors in one-tenth (1/10) hour
increments in accordance with the applicable U.S. Trustee Guidelines.
4.

The Debtors will coordinate with Deloitte Tax and the Debtors’ other professionals

to minimize unnecessary duplication of efforts among the Debtors’ professionals.
5.

To the extent that there is any inconsistency between this Order and the

Engagement Agreeements, Application or the Harrison Declaration, the provisions of this Order
shall govern.
6.

In the event that, during the pendency of these cases, Deloitte Tax seeks

reimbursement for any attorneys’ fees and/or expenses, the invoices and supporting time records
from such attorneys shall be included in Deloitte Tax’s fee applications and such invoices and time
records shall be in compliance with the Local Rules, and shall be subject to the U.S. Trustee
Guidelines and approval of the Court under the standards of Bankruptcy Code sections 330 and
331, without regard to whether such attorney has been retained under Bankruptcy Code section
327; provided, however, that Deloitte Tax shall not seek reimbursement from the Debtors’ estates

3
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for any fees incurred in defending any objections filed with respect to Deloitte Tax’s fee
applications in these chapter 11 cases.
7.

The Indemnification Provisions set forth in the general business terms attached to

the Tax Consulting Engagement Letter, the FBAR Engagement Letter, and the Tax Advisory
Engagement Letter are hereby approved subject to the following modifications with respect to the
services performed thereunder (including under the associated work orders issued pursuant
thereto) from the Petition Date through the effective date of the Prepackaged Plan:
a.

Deloitte Tax shall not be entitled to indemnification, contribution or
reimbursement for services other than those described in the Engagement
Agreements and the Application, unless such services and indemnification
therefor are approved by the Court; provided that to the extent additional
engagement letter(s) are filed with the Court and no parties object to such
engagement letter(s) in accordance with the procedures described in
paragraph 9 below, such engagement letter(s) shall be deemed approved by
the Court;

a.

The Debtors shall have no obligation to indemnify Deloitte Tax, or
provide contribution or reimbursement to Deloitte Tax, for any claim or
expense that is either: (i) judicially determined (the determination having
become final) to have arisen from Deloitte Tax’s actual fraud, bad faith,
self-dealing, breach of fiduciary duty (if any such duty exists), gross
negligence or willful misconduct; or (ii) judicially determined (the
determination having become final), to be based on a breach of Deloitte
Tax’s contractual obligations to the Debtor; or (iii) settled prior to a judicial
determination as to the exclusions set forth in clauses (i) and
(ii) immediately above, but determined by the Court, after notice and a
hearing to be a claim or expense for which Deloitte Tax should not receive
indemnity, contribution or reimbursement under the terms of Deloitte Tax’s
retention by the Debtors pursuant to the terms of the Engagement
Agreements and Application, as modified by this Order; and

b.

If, before the earlier of: (i) the entry of an order confirming a chapter 11
plan in this case (that order having become a final order no longer subject
to appeal); and (ii) the entry of an order closing these chapter 11 cases,
Deloitte Tax believes that it is entitled to the payment of any amounts by the
Debtors on account of the Debtors’ indemnification, contribution and/or
reimbursement obligations under the Engagement Agreements (as
modified by this Order) and Application, including without limitation the
advancement of defense costs, Deloitte Tax must file an application therefor
in this Court, and the Debtors may not pay any such amounts to Deloitte

4
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Tax before the entry of an order by this Court approving the payment. This
subparagraph (c) is intended only to specify the period of time under which
the Court shall have jurisdiction over any request for fees and expenses by
Deloitte Tax for indemnification, contribution or reimbursement, and not a
provision limiting the duration of the Debtors’ obligation to indemnify
Deloitte Tax. All parties in interest shall retain the right to object to any
demand by Deloitte Tax for indemnification, contribution or
reimbursement.
8.

Notwithstanding anything in the Application or the Engagement Agreements to the

contrary, to the extent Deloitte Tax uses the services of third party subcontractors, who are not a
subsidiary of, or otherwise affiliated with, Deloitte Tax (the “Contractors”) in these chapter 11
cases, Deloitte Tax shall ensure that the Contractors are subject to the same conflict checks as
required for Deloitte Tax and file with the Court such disclosures required by Bankruptcy Rule
2014.
9.

To the extent the Debtors and Deloitte Tax enter into any supplemental agreements,

engagement letters or statements of work for additional services, the Debtors will file any such
supplemental agreements, engagement letters or statements of work with the Court and serve the
same upon the applicable notice parties. Absent any objection filed within fourteen (14) days after
the filing and service of any such supplemental engagement letter or statement of work, Deloitte
Tax shall be deemed authorized and approved to provide and be compensated for such additional
services pursuant to this Order and the terms of such supplemental engagement letter or statement
of work. To the extent any such parties object to such proposed supplemental engagement letter or
statement of work, the Debtors will promptly schedule a hearing before the Court within ten days
of receipt of any such objection or as soon thereafter as is practicable. All additional services shall
be subject to the provisions of this Order.
10.

In the event that the rates of compensation for the services increase from the rates

disclosed for services in the Application, Deloitte Tax will file a supplemental declaration with the

5
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Court describing such increased rates and serve upon the Debtors and the U.S. Trustee at least ten
(10) business days prior to the effective date of such increases, which supplemental declaration
shall explain the basis for the requested rate increases in accordance with section 330(a)(3)(F) of
the Bankruptcy Code and indicate whether the Debtors have received notice of an approved the
proposed rate increase. The U.S. Trustee retains all rights to object to any rate increase on all
grounds, including the reasonableness standard set forth in section 330 of the Bankruptcy Code,
and the Court retains the right to review any rate increase pursuant to section 330 of the Bankruptcy
Code.
11.

The Debtors and Deloitte Tax are authorized and empowered to take all actions

necessary to implement the relief granted in this Order.
12.

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

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

Dated: _____________, 2020
Houston, Texas

UNITED STATES BANKRUPTCY JUDGE

6
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Exhibit 1
Tax Consulting Engagement Letter
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Deloitte Tax LLP
1111 Bagby Street
Suite 4500
Houston, TX 77002-2591
USA
Tel: +1 713 982 2000
Fax: +1 713 982 2001

January 8, 2020
Mr. Pete Sanchez
Chief Financial Officer
RSH Utex Holdings, LLC
10810 Katy Freeway, Suite 100
Houston, Texas 77043
Dear Pete:
Thank you for choosing Deloitte Tax LLP (“Deloitte Tax” or “our”) to provide tax advisory services (“Services”)
for RSH Utex Holdings, LLC and its subsidiaries and/or affiliates (“Client”) during the period through December
31, 2020. Deloitte Tax professionals will generally be available to provide Services on federal, foreign, state
and local tax matters on an as-requested basis.
This engagement letter (“Engagement Letter”) describes the scope of the Deloitte Tax Services, the respective
responsibilities of Deloitte Tax and Client relating to this engagement and the fees Deloitte Tax expects to
charge.
SCOPE OF SERVICES
Client and Deloitte Tax agree that the terms of this Engagement Letter will apply to all Services provided by
Deloitte Tax to Client during the period set forth above, unless such services are the subject of a separate
written agreement entered into between Deloitte Tax and Client.
As the specific Service desired by Client from Deloitte Tax is identified, Client and Deloitte Tax will execute a
separate work order (“Work Order”) when such Service involves contemplated fees in excess of $50,000. The
request for Services should be in a form of a Work Order as set forth in Exhibit A attached to this Engagement
Letter (or a substantially similar form). The request for Services should reference this Engagement Letter and
clearly describe the specific details of the Services anticipated pursuant to the Work Order (including scope of
work, deliverables, timing, Client responsibilities and fees).
It is contemplated that the Services requested from Deloitte Tax may include oral and written opinions,
consulting, recommendations and other communications rendered in response to specific tax questions posed
by Client. Deloitte Tax’s analysis and response to these tax questions may be based upon a review of various
documentation including, but not limited to, legal opinions, books and records (collectively, “books and
records”) relevant to Client’s transactions and business activity that Client provides to Deloitte Tax. With
respect to such Services, Deloitte Tax is entitled to assume without independent verification the accuracy of
all representations, assumptions, information and data provided by Client and its representatives. Deloitte Tax
may ask Client to clarify or supplement information provided in this context.
TAX POSITIONS, POTENTIAL PENALTIES, TAXING AUTHORITY AUDITS
In accordance with our professional standards, while in the course of performing our Services should Deloitte
Tax become aware of tax return positions for which either Client or Deloitte Tax may be subject to potential
penalties by taxing authorities, Deloitte Tax will discuss with Client these positions including how any such
penalties may be avoided through adequate disclosures to taxing authorities. Client should be aware that as
a tax return preparer, Deloitte Tax may be required to satisfy disclosure requirements that may exceed those
applicable to Client.
ACKNOWLEDGMENTS AND AGREEMENTS
The Services will be performed in accordance with the Statement on Standards for Consulting Services
established by the American Institute of Certified Public Accountants (“AICPA”). Services to be performed by
Deloitte Tax will be established by mutual agreement and can be changed or modified in the same manner.
Deloitte Tax will promptly inform Client of any circumstances that warrant a change in the scope of the specific
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services to be provided, and similarly, Client agrees to notify Deloitte Tax promptly if modifications to the
Services are requested.
Client acknowledges and agrees that the Services provided pursuant to this Engagement Letter will be based
solely upon:
(a)

Client’s understanding that Deloitte Tax will only be responsible to provide tax advice with respect to the
specific matter, transaction or question actually presented by Client, including the type of tax and the
taxing jurisdiction specifically identified by Client (e.g., federal, foreign, state, local, sales, excise, etc.);

(b)

Client’s understanding that Deloitte Tax, as a result of providing such tax advice, is under no obligation
to represent Client with respect to any such challenge or an administrative or judicial challenge thereof.
Deloitte Tax would generally be available to represent Client before the appropriate taxing authorities, if
permissible, for an additional fee that is mutually agreed upon.

All rights and obligations of Deloitte Tax and Client described in this Engagement Letter will apply to each
Work Order. In the event of any conflict or inconsistency between the terms of this Engagement Letter and
the terms of any Work Order, the terms of this Engagement Letter shall control. Notwithstanding the
immediately preceding sentence, in the event that a Work Order expressly provides that certain provisions
therein shall control over specified provisions of this Engagement Letter, then, to the extent that such
provisions of the Work Order conflict or are inconsistent with the specified provisions of this Engagement
Letter, such provisions of the Work Order shall control. If a Work Order is not executed, as previously
described, the terms of this Engagement Letter will apply to the Services provided.
CONSENT FOR DISCLOSURE AND USE OF TAX RETURN INFORMATION
Client authorizes that any and all information (i) furnished to Deloitte Tax for or in connection with the Services
under this Engagement Letter, (ii) derived or generated by Deloitte Tax from the information described in (i)
above, or (iii) associated with prior years’ tax return information in the possession of Deloitte Tax may, for a
period of up to eight (8) years from the end of the tax year to which the information relates, be disclosed to
and considered and used by any Deloitte Tax affiliate, related entity (or its affiliate) or subcontractor, in each
case, whether located within or outside the United States, engaged directly or indirectly in providing Services
under this Engagement Letter, tax planning or preparation of tax returns, audited financial statements, or
other financial statements or financial information as required by a government authority, municipality or
regulatory body. Disclosures under this paragraph may consist of all information contained in Client’s tax
returns; if Client wishes to request a more limited disclosure of tax return information, Client must inform
Deloitte Tax. Client acknowledges that Client’s tax return information may be disclosed to Deloitte Tax
affiliates, related entities (or their affiliates) or subcontractors located outside of the United States.
FEES AND EXPENSES
The Deloitte Tax fees for Services, other than for Services which are the subject of a separate engagement
letter with a different fee arrangement or a Work Order, are based on the amount of professional time incurred
and our agreed-upon hourly rates, which vary depending upon the experience level of the professionals
involved. Deloitte Tax will also bill (i) reasonable out-of-pocket expenses and (ii) an allocation of estimated
administrative and technology costs incurred (e.g., tax technology, research materials, etc.) equal to five (5)
percent of professional fees. Hourly rates of our Washington National Tax and other subject matter specialists
may exceed the hourly rates of our local office professionals. Reasonable out-of-pocket expenses incurred and
allocated costs are reflected as additional amounts on the bills.
Our agreed-upon hourly rates are as follows:
Partner/Principal/Managing Director
Senior Manager
Manager
Senior
Associate

$790/hour
$710/hour
$600/hour
$500/hour
$405/hour
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ACCEPTANCE
This Engagement Letter, including all exhibits and Work Orders, together with the General Business Terms
attached hereto and thereto, constitutes the entire agreement between Client and Deloitte Tax with respect
to this engagement, supersedes all other oral and written representations, understandings or agreements
relating to this engagement, and may not be amended except by the mutual written agreement of the Client
and Deloitte Tax.
Please indicate your acceptance of this agreement by signing in the space provided below and returning a
copy of this Engagement Letter to our office. Your signature constitutes Client’s consent to disclosure and use
of Client’s tax return information in the manner described above. Your signature also constitutes
acknowledgment of receipt of the attached Privacy Notice.
Thank you for giving Deloitte Tax the opportunity to serve you. If you have any questions regarding the tax
Services described in this Engagement Letter, or any other assistance that Deloitte Tax may provide to you,
please feel free to contact me at 713-982-4826.
Very truly yours,

AGREED AND ACCEPTED

DELOITTE TAX LLP

RSH Utex Holdings, LLC, on behalf of itself and its
subsidiaries and/or affiliates

:By:

;By:

________________________________
Robert B. Gabriel
Tax Partner

Title:

;Date:

________________________________
Pete Sanchez

Chief Financial Officer
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Exhibit A
RSH Utex Holdings, LLC
Work Order

Work Order Number:

Authorized Start Date:

This Work Order incorporates the terms and conditions of the Engagement Letter between Deloitte Tax LLP
(“Deloitte Tax”) and RSH Utex Holdings, LLC and its subsidiaries and/or affiliates (“Client”) dated December
5, 2019.
Description of Services:

Estimated Timing for Services and Deliverables (if any):

Fees and Expenses (if different from the provisions stated in the Engagement Letter):

Client Responsibilities:

Other Terms (if applicable):
CONSENT FOR DISCLOSURE AND USE OF TAX RETURN INFORMATION
Client authorizes that any and all information (i) furnished to Deloitte Tax for or in connection with the Services
under this Work Order, (ii) derived or generated by Deloitte Tax from the information described in (i) above,
or (iii) associated with prior years’ tax return information in the possession of Deloitte Tax may, for a period
of up to eight (8) years from the end of the tax year to which the information relates, be disclosed to and
considered and used by any Deloitte Tax affiliate, related entity (or its affiliate) or subcontractor, in each case,
whether located within or outside the United States, engaged directly or indirectly in providing Services under
this Work Order, tax planning or preparation of tax returns, audited financial statements, or other financial
statements or financial information as required by a government authority, municipality or regulatory body.
Disclosures under this paragraph may consist of all information contained in Client’s tax returns; if Client
wishes to request a more limited disclosure of tax return information, Client must inform Deloitte Tax. Client
acknowledges that Client’s tax return information may be disclosed to Deloitte Tax affiliates, related entities
(or their affiliates) or subcontractors located outside of the United States.
Your signature constitutes Client’s consent to disclosure and use of Client’s tax return information in the
manner described above.
RSH Utex Holdings, LLC on behalf of itself and its
subsidiaries and/or affiliates

Deloitte Tax LLP

By:

________________________________
Pete Sanchez

By:

Title:

Chief Financial Officer

_________________________________
Robert B. Gabriel
Tax Partner

Date:

_________________________________

Date:

_________________________________

Address: _________________________________

Address: _________________________________

_________________________________

_________________________________
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DELOITTE TAX LLP GENERAL BUSINESS TERMS
1.

Contract and Parties.

(a) The engagement letter and any appendices and exhibits other than these General Business Terms
(“Engagement Letter”) issued by Deloitte Tax LLP (“Deloitte Tax”) and addressed to the Client, a particular
work order associated with such Engagement Letter (“Work Order”), if any, and these General Business Terms
(together, the “Contract”) constitute the whole agreement between the Client and Deloitte Tax in relation to
the services, delivered work product (including Advice as defined below) described in the Contract to be
provided by Deloitte Tax (the “Services”) and Deloitte Tax’s responsibilities for providing the Services.
Capitalized terms not defined in these General Business Terms shall have the meaning given to them in the
Engagement Letter.
(b) This Contract is between the Client and Deloitte Tax. For the purposes of this Contract:
“Client” shall mean the entity specified in the Engagement Letter and shall include such of the Client’s
subsidiaries and/or affiliates as identified in the Engagement Letter and/or Work Order or, if none is identified,
all of the Client’s subsidiaries and affiliates. The Client represents and warrants that it has the power and
authority to (i) sign the Contract, and (ii) to bind, itself and its subsidiaries and/or affiliates.
“Advice” shall mean all advice, opinions, reports and other work product in any form (including Deliverables)
provided by or on behalf of Deloitte Tax and/or its Subcontractors as part of the Services.
“Deliverables” means any and all tangible work outputs of the Services to be delivered by Deloitte Tax as part
of the Services, including written returns, reports, documents and other materials.
(c) Deloitte Tax may subcontract any Services under this Contract to any other Deloitte Entity and/or to any
other third party whether within or outside of the United States (collectively “Subcontractor”). The Client’s
relationship is solely with Deloitte Tax as the entity contracting to provide the Services. Each party is an
independent contractor and neither party is, nor shall be considered to be, the other’s agent, distributor,
partner, fiduciary, joint venturer, co-owner, or representative.
(d) Deloitte Tax remains responsible to the Client for all of the Services performed or to be performed under
this Contract, including Services performed by its Subcontractors. Accordingly, to the fullest extent possible
under applicable law (i) none of the Deloitte Entities (except Deloitte Tax) will have any liability to the Client;
(ii) the Client will not bring any claim or proceedings of any nature (whether in contract, tort, breach of
statutory duty or otherwise, and including, but not limited to, a claim for negligence) in any way in respect of
or in connection with this Contract against any of the Deloitte Entities (except Deloitte Tax); and (iii) the Client
will also ensure that no Client subsidiary or affiliate which is not a party to the Contract brings any claim or
proceedings of any nature (whether in contract, tort, breach of statutory duty or otherwise, and including, but
not limited to, a claim for negligence) in any way in respect of or in connection with this Contract against any
of the Deloitte Entities.
(e) “Deloitte Entities” means Deloitte Touche Tohmatsu Limited, a UK private company limited by guarantee
(“DTTL”), its member firms and their respective subsidiaries and affiliates (including Deloitte Tax), their
predecessors, successors and assignees, and all partners, principals, members, owners, directors, employees,
subcontractors (including the Subcontractors) and agents of all such entities. Neither DTTL nor, except as
expressly provided herein, any member firm of DTTL, has any liability for each other’s acts or omissions. Each
member firm of DTTL is a separate and independent legal entity operating under the names “Deloitte”,
“Deloitte & Touche”, “Deloitte Touche Tohmatsu” or other related names; and services are provided by
member firms or their subsidiaries or affiliates and not by DTTL.
2.

Responsibilities of the Client and of Deloitte Tax.

(a) Responsibilities of the Client
(i) The Client shall cooperate with Deloitte Tax and its Subcontractors in connection with the performance of
the Services, including, without limitation, providing Deloitte Tax and its Subcontractors with reasonable
facilities and timely access to data, information and personnel of the Client. The Client shall be responsible for
the performance of its personnel and third parties retained by the Client, for the timeliness, accuracy and
completeness of all data and information (including all financial information and statements) provided to
Deloitte Tax and its Subcontractors by or on behalf of the Client and for the implementation of any Advice
provided. Deloitte Tax and its Subcontractors may use and rely on information and data furnished by the
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Client or others without verification. The performance of the Services is dependent upon the timely
performance of the Client’s responsibilities under the Contract and timely decisions and approvals of the Client
in connection with the Services. Deloitte Tax and its Subcontractors shall be entitled to rely on all decisions
and approvals of the Client.
(ii) The Client shall be solely responsible for, among other things: (A) making all management decisions,
performing all management functions and assuming all management responsibilities; (B) designating one or
more individuals who possess suitable skill, knowledge, and/or experience, preferably within senior
management to oversee the Services; (C) evaluating the adequacy and results of the Services; (D) accepting
responsibility for implementing the results of the Services; and (E) establishing and maintaining internal
controls, including, without limitation, monitoring ongoing activities. The provisions in the preceding sentence
are not intended to and do not alter, modify or change in any manner the duties and obligations of Deloitte
Tax as agreed to and set forth in this Contract. With respect to the data and information provided by the Client
to Deloitte Tax or its Subcontractors for the performance of the Services, the Client shall have all rights
required to provide such data and information, and shall do so only in accordance with applicable law and with
any procedures agreed upon in writing.
(b) Responsibilities of Deloitte Tax
(i) The Services provided are not binding on tax or other governmental or regulatory authorities or the courts
and do not constitute a representation, warranty, or guarantee that the tax or other governmental or
regulatory authorities or the courts will concur with any Advice. Any Services provided by or on behalf of
Deloitte Tax will be based upon the law, regulations, cases, rulings, and other tax authority in effect at the
time the specific Services are provided. Subsequent changes in or to the foregoing (for which Deloitte Tax
shall have no responsibility to advise the Client) may result in the Services provided by or on behalf of Deloitte
Tax being rendered invalid.
(ii) Except as specifically agreed to in writing, Deloitte Tax shall not provide Advice regarding the financial
accounting treatment of any transaction implemented from the Services and will not assume any responsibility
for any financial reporting with respect to the Services. Deloitte Tax shall have no responsibility to address
any legal matters or questions of law, other than tax law in relation to the Services.
(iii) In formulating any Advice as part of the Services, Deloitte Tax may discuss ideas with the Client orally or
show the Client drafts of such Advice. To the extent that the content of drafts or oral Advice are expected to
be finalized and confirmed to the Client in writing, such confirmed Advice shall supersede any previous drafts
or oral Advice and Deloitte Tax shall not be responsible if the Client or others choose to rely on, act or refrain
from acting on the basis of any drafts or oral Advice.
(iv) Deloitte Tax will use its reasonable endeavors, acting in a commercially prudent manner, to carry out the
Services in accordance with any timetable specified in the Contract. However, it is agreed that any dates
specified in the Contract for the performance of any part of the Services, including delivery of any Advice, are
estimated dates for planning purposes only. Deloitte Tax will notify the Client promptly if it expects or
encounters any significant delays which will materially affect achievement of any timetable for delivery of the
Services.
(v) Unless expressly agreed otherwise in writing, each item of Advice will be deemed accepted (and the
Services or relevant part completed) when such Advice has been delivered in its final form and no material
objection to the Advice or its content is notified by the Client to Deloitte Tax in writing within fourteen (14)
days of delivery or when first use of the Advice is made by or on behalf of the Client, whichever occurs first.
3.

Payment of Invoices.

Deloitte Tax’s invoices are due and payable by the Client upon presentation. If payment of an invoice is not
received within thirty (30) days of the invoice date (“Due Date”), Deloitte Tax reserves the right to charge
interest at the rate of higher of (i) 1½% per month or, if higher, (ii) the rate mandated or allowable by law,
in each case compounded monthly to the extent allowable by law. Without limiting its other rights or remedies,
Deloitte Tax shall have the right to suspend or terminate the Services entirely or in part if payment is not
received by the Due Date. The Client shall be responsible for all taxes, such as VAT, sales and use tax, gross
receipts tax, withholding tax, and any similar tax, imposed on or in connection with the Services, other than
Deloitte Tax’s income and property taxes. If any portion of an invoice is disputed, the Client shall notify Deloitte
Tax within fifteen (15) days of receipt of the disputed invoice and pay the undisputed portion of that invoice
by the Due Date.
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4.

Term.

(a) This Contract or any Work Order hereunder, may be terminated in whole or in part by either party at any
time, without cause, by giving written notice to the other party not less than thirty (30) days before the
effective date of termination.
(b) Either party may terminate this Contract or any Work Order hereunder in whole or in part by written
notice to the other on or at any time after the occurrence of any of the following events: (i) a material breach
by the other party of an obligation under the Contract or any respective Work Order hereunder and, if the
breach is capable of remedy, the defaulting party failing to remedy the breach within 30 days of receipt of
notice of such breach; (ii) the other party becomes insolvent or goes into liquidation; (iii) the other party has
a resolution passed or a petition presented for its winding-up or dissolution (other than for the purpose of a
solvent amalgamation or reconstruction); (iv) the making of an administration order in relation to the other
party, or the appointment of a receiver over, or an encumbrancer taking possession of or selling, an asset of
the other party; (v) the other party making an arrangement or composition with its creditors generally or
making an application to a court of competent jurisdiction for protection from its creditors generally; or (vi)
any event analogous to those set out in (ii) to (v) in any relevant jurisdiction.
(c) Deloitte Tax may terminate this Contract or any Work Order hereunder in whole or in part, with immediate
effect upon written notice to the Client if Deloitte Tax determines that (i) a governmental, regulatory, or
professional entity, or other entity having the force of law has introduced a new, or modified an existing, law,
rule, regulation, interpretation, or decision, the result of which would render Deloitte Tax’s performance of
any part of the Contract illegal or otherwise unlawful or in conflict with independence or professional rules; or
(ii) circumstances change (including, without limitation, changes in ownership of the Client or of its affiliates)
so that Deloitte Tax’s performance of any part of the Contract would be illegal or otherwise unlawful or in
conflict with independence or professional rules.
(d) Upon termination of the Contract or any Work Order hereunder for any reason, the Client will compensate
Deloitte Tax in accordance with the terms of the Contract for the Services performed and expenses incurred
through the effective date of termination.
(e) Termination of any part of the Contract shall not affect the remainder of the Contract. These General
Business Terms shall continue to apply to any Work Order in force that has not itself been terminated in
accordance with the provisions of Paragraphs 4(a), (b) or (c).
5.

Ownership of Deloitte Property & Work Products.

(a) To the extent that any property (whether tangible or intangible) of any Deloitte Entity is used or developed
in connection with this Contract, such property, including work papers, shall remain the property of the
relevant Deloitte Entity. Subject to payment of all of Deloitte Tax’s fees due in connection with the Services
and this Contract, the Client shall obtain a non-exclusive, non-transferable license to use any Advice for the
purpose set out in the Contract (or in the Advice) and in compliance with the provisions of this Contract.
Deloitte Tax shall have ownership (including, without limitation, copyright and other intellectual property
ownership) of the Advice and all rights to use and disclose its ideas, concepts, know-how, methods,
techniques, processes and skills, and adaptations thereof in conducting its business, and the Client shall ensure
that it and its subsidiaries and/or affiliates do not assert or cause to be asserted against any Deloitte Entity
any prohibition or restraint from so doing. Any intellectual property and other proprietary rights in the material
and data provided by the Client for performing the Services shall remain the property of the Client.
(b) Deloitte Tax and its Subcontractors, in connection with performing the Services, may develop or acquire
general experience, skills, knowledge and ideas. Any Deloitte Entity may use and disclose such experience,
skills, knowledge and ideas subject to the obligations of confidentiality set out in Paragraph 10.
(c) The Client shall also be entitled to have access to and use of those Deloitte Technologies supplied solely
for the purposes of receiving the Services, and for no other purposes, in accordance with and subject to the
provisions of the licenses applicable to such Deloitte Technologies as notified by Deloitte Tax and agreed by
the Client (acting reasonably). As between the Client and Deloitte Tax, and for the benefit of the respective
Deloitte Entity owning the Deloitte Technologies, Deloitte Tax and/or the respective Deloitte Entity will own
and retain ownership of all intellectual property rights and other proprietary rights of any kind in the Deloitte
Technologies that are used or developed in connection with this Contract.
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(d) “Deloitte Technologies” means all know-how and software, system interfaces, templates, methodologies,
ideas, concepts, techniques, tools, processes, and technologies, including web-based technologies and
algorithms owned by, licensed to or developed by any Deloitte Entity and used by Deloitte Tax and its
Subcontractors in performing the Services or its other obligations.
6.

Limitations on Damages.

(a) Deloitte Tax, shall not be liable to the Client for any claims, liabilities, losses, damages, costs or expenses
arising under or in connection with the Contract (“Claims”) for an aggregate amount in excess of the fees paid
under the Contract, or the fees paid under a particular Work Order for Claims arising under such Work Order,
by the Client to Deloitte Tax, for that part of the Services giving rise to the Claim except to the extent it is
finally determined to have resulted primarily from the intentional fraud, intentional misconduct or bad faith of
Deloitte Tax, any Deloitte Entity or any Subcontractor retained for providing the Services to the Client.
(b) In no event shall any Deloitte Entity (including Deloitte Tax and its Subcontractors) be liable whether in
contract, tort or otherwise for any losses incurred as a result of loss of use, contracts, data, goodwill, revenues
or profits (whether or not deemed to constitute direct Claims) or any consequential, special, indirect,
incidental, punitive or exemplary loss, damage, or expense arising under or in connection with the Contract.
(c) In circumstances where all or any portion of the provisions of this Paragraph 6 are finally determined to
be unavailable, the aggregate liability of Deloitte Tax, any other Deloitte Entity (including Subcontractors) and
their respective personnel for any Claim shall not exceed an amount which is proportional to the relative fault
that their conduct bears to all other conduct giving rise to such Claim.
(d) Deloitte Tax’s responsibility for the Services is solely toward the Client identified in the Contract or Advice
to be entitled to rely on the Services, and not toward any other subsidiary or affiliate of the Client. If more
than one Client subsidiary or affiliate is a party to the Contract or is identified in the Contract, Deloitte Tax’s
responsibility is solely toward the Client for whose benefit the Services were provided.
(e) The liability cap in Paragraph 6(a) applies in aggregate to each and all Claims which from time to time
arise under or in connection with the Contract and the Services, whether such Claims are made at the same
or different times or by the Client entity and/or other persons. The liability cap in Paragraph 6(a) also applies
to any and all Claims against any other Deloitte Entities, including the Subcontractors, if and only to the extent
that it is judicially determined that any of them have any liability under or in connection with the Contract or
the Services.
(f) If the liability exclusion for other Deloitte Entities provided in Paragraph 1(d) is for any reason not
effective, then the limitations on liability provided for in this Paragraph 6 shall apply to the other Deloitte
Entities (including Subcontractors) as if they were named therein.
(g) The provisions of Paragraph 6 shall not apply to any liability which by the governing law of the Contract
is unlawful to limit or exclude.
7.

Limitation on Warranties.

THIS IS A SERVICES AGREEMENT. DELOITTE TAX WARRANTS THAT IT SHALL PERFORM THE
SERVICES IN GOOD FAITH AND WITH DUE PROFESSIONAL CARE AND SKILL. TO THE FULLEST
EXTENT PERMITTED BY LAW, DELOITTE TAX DISCLAIMS ALL OTHER WARRANTIES, EITHER
EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE.
8.

Force Majeure.

Neither party shall be liable for any delays or nonperformance resulting from circumstances or causes beyond
its reasonable control, including, without limitation, acts or omissions or the failure to cooperate by the other
party (including, without limitation, entities or individuals under its control, or any of their respective officers,
directors, employees, other personnel and agents), fire or other casualty, act of God, epidemic, strike or labor
dispute, war or other violence, or any law, order, or requirement of any governmental agency or authority.
9.

Limitation on Actions.
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No action, regardless of form, relating to the Contract or the Services, may be brought by either party more
than two years after the cause of action has accrued under applicable law, except that an action for nonpayment of Deloitte Tax’s invoices by the Client may be brought at any time.
10. Confidentiality.
(a) To the extent that, in connection with the Contract, Deloitte Tax comes into possession of any tax or other
information related to the Services, trade secrets or other proprietary information relating to the Client which
is either designated by the disclosing party as confidential or is by its nature clearly confidential (“Confidential
Information”), Deloitte Tax shall not disclose such Confidential Information to any third party without the
Client’s consent. The Client hereby consents to Deloitte Tax disclosing such Confidential Information (i) to
contractors providing administrative, infrastructure and other support services to Deloitte Tax as well as to
any Deloitte Entity (including any Subcontractors) and their respective personnel, in any case, whether located
within or outside of the United States, provided that such contractors and Subcontractors adhere to
confidentiality obligations similar to those in this Paragraph 10; (ii) to legal advisors, auditors, and insurers;
and (iii) as may be required by law, regulation, judicial or administrative process, or in accordance with
applicable professional standards, or in connection with potential or actual mediation, arbitration or litigation.
The obligation of confidentiality shall not apply to the extent such Confidential Information (A) is or becomes
publicly available (including, without limitation, any information filed with any governmental agency and
available to the public) other than as the result of the default of Deloitte Tax; (B) becomes available to any
Deloitte Entity on a non-confidential basis from a source other than the Client which Deloitte Tax reasonably
believes is not prohibited from disclosing such Confidential Information to Deloitte Tax by an obligation of
confidentiality to the Client; (C) is known by any Deloitte Entity prior to its receipt from the Client without any
obligation of confidentiality; or (D) is developed by any Deloitte Entity independently of Confidential
Information disclosed by the Client.
(b) The Client shall not disclose to any third party any Advice without the express written consent of Deloitte
Tax, except (i) disclosure may be made to the extent mandatory laws, applicable regulations, rules and
professional obligations prohibit limitations on disclosure; (ii) if the Client or its affiliates have securities
registered with the United States Securities and Exchange Commission and any Deloitte Entity is the auditor
of the Client or any of its affiliates, in which case no restrictions or limitations are placed by Deloitte Tax on
the Client’s disclosure of the tax treatment or tax structure associated with the tax Services or transactions
described in the Contract and the Client acknowledges that none of its other advisers has imposed or will
impose restrictions or limitations with such tax treatment or tax structure; (iii) to the extent the United States
Internal Revenue Code and applicable Internal Revenue Service guidance relating to confidential tax shelters
(or comparable law or guidance from other taxing authorities in other jurisdictions) apply, in which case there
are no restrictions or limitations on the disclosure of the tax treatment or tax structure; (iv) to the extent
legislation or regulations of any jurisdiction provide for the reporting to the tax authorities of certain tax
arrangements or transactions, there shall be no restrictions or limitations on the disclosure of any such
arrangements or transactions provided as part of the Advice; (v) the Client may disclose the Advice on a need
to know basis to any affiliate that is not a member of the Client for information purposes only, provided that
the Client ensures and the recipient undertakes to keep such Advice confidential and not to bring any claim of
any kind against any Deloitte Entity in relation to the Advice or the Services; and (vi) on a need to know basis
to statutory auditors of the Client in their capacity as such.
(c) The Client shall use the Advice, solely for the purposes specified in the Contract or Advice and, without
limitation, shall not, without the prior written consent of Deloitte Tax, use any Advice, in connection with any
business decisions of any third party or for advertisement purposes. All Services are intended only for the
benefit of the Client identified in the Contract or Advice as being entitled to rely on the Advice. The mere
receipt of any Advice (or any information derived therefrom) by any other persons is not intended to create
any duty of care, professional relationship or any present or future liability of any kind between those persons
and Deloitte Tax.
11. Assignment.
Neither party may assign or otherwise transfer this Contract without the prior express written consent of the
other, except that Deloitte Tax may assign any of its rights or obligations hereunder to any other Deloitte
Entity and to any successor to its business. Neither party will directly or indirectly agree to assign or transfer
to a third party any Claim against the other party arising out of this Contract.
12. Indemnification.
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The Client shall indemnify and hold harmless Deloitte Tax, and any other Deloitte Entity from all third party
Claims except to the extent finally determined to have resulted primarily from the intentional fraud, intentional
misconduct or bad faith of Deloitte Tax, or any other Deloitte Entity. In circumstances where all or any portion
of the provisions of this paragraph are finally determined to be unavailable, the aggregate liability of Deloitte
Tax and all other Deloitte Entities (including their respective personnel) for any Claim shall not exceed an
amount which is proportional to the relative fault that their conduct bears to all other conduct giving rise to
such Claim.
13. Electronic Communications.
(a) Except as instructed otherwise in writing, Deloitte Entities and the Client are authorized to receive properly
addressed fax, e-mail (including e-mails exchanged via Internet media) and voicemail communication for both
sensitive and non-sensitive documents and other communications concerning this Contract, as well as other
means of communication used or accepted by the other. Deloitte Entities may also communicate electronically
with tax and other authorities.
(b) It is recognized that the internet is inherently insecure and that data can become corrupted,
communications are not always delivered promptly (or at all) and that other methods of communication may
be appropriate. Electronic communications are also prone to contamination by viruses. Each party will be
responsible for protecting its own systems and interests and, to the fullest extent permitted by law, will not
be responsible to the other on any basis (contract, tort or otherwise) for any loss, damage or omission in any
way arising from the use of the internet or from access by any Deloitte Entity personnel to networks,
applications, electronic data or other systems of the Client.
14. Other Clients.
Nothing in this Contract will prevent or restrict any Deloitte Entity, including Deloitte Tax, from providing
services to other clients (including services which are the same or similar to the Services) or using or sharing
for any purpose any knowledge, experience or skills used in, gained or arising from performing the Services
subject to the obligations of confidentiality set out in Paragraph 10 even if those other clients’ interests are in
competition with the Client. Also, to the extent that Deloitte Tax possesses information obtained under an
obligation of confidentiality to another client or other third party, Deloitte Tax is not obliged to disclose it to
any member of the Client, or use it for the benefit of the Client, however relevant it may be to the Services.
15. Staff.
Deloitte Tax and the Client each agree not to directly or indirectly solicit, employ or engage any personnel of
the other party who within six (6) months of such action has been involved directly with the provision of the
Services or otherwise directly connected with this Contract, except where an individual responds directly to a
general recruitment campaign.
16. Destruction of Working Papers.
Deloitte Tax may retain copies of documents and files provided by the Client in connection with the Services
for purposes of compliance with professional standards and internal retention policies. Any documents and
files retained by Deloitte Tax on completion of the Services (including documents legally belonging to the
Client) may routinely be destroyed in accordance with Deloitte Entities’ policies applying from time to time.
17. Marketing Material & Use of Name.
Neither the Deloitte Entities nor the Client shall use the other’s name, trademarks, service marks, logos,
and/or branding in external publicity material without such other party’s prior written consent.
18. Spreadsheets, Models and Tools.
In the course of providing the Services, Deloitte Tax may make reference to spreadsheets, models or tools
(together “Models”) that the Client provides to Deloitte Tax or requests Deloitte Tax to rely upon (“Client
Models”) or that Deloitte Tax otherwise uses in connection with the Services (“Deloitte Models”). All Models
have limitations and may not produce valid results for all possible combinations of input data with the result
that actual and potential errors are not detected. Unless otherwise expressly agreed in the Contract: (i)
Deloitte Tax will not be responsible for reviewing, testing or detecting any errors in any Client Models; (ii) no
Deloitte Model will be provided or treated as Advice; and (iii) where Deloitte Tax provides any Deloitte Model
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by way of explanation or illustration of any Advice, Deloitte Tax makes no representation, warranty or
undertaking (express or implied) of any kind about the accuracy, suitability or adequacy of any such Deloitte
Model for the Client’s own needs.
19. Data Protection.
(a) Each party shall comply with its respective obligations under the applicable data protection laws to the
extent that, in connection with the Contract and the Services, a party stores, processes and transfers any
personal data to which data protection laws apply (“Personal Data”).
(b) The Client confirms that it has obtained all legally required authorizations to disclose and/or transfer any
Personal Data to Deloitte Tax and its Subcontractors, including across borders and outside the territory of the
European Economic Area (“EEA”).
(c) Deloitte Tax collects data directly from the Client, other Deloitte Entities, third parties and the data subject
directly. Deloitte Tax may for purposes of the collection, use, storage or processing thereof, transfer the
Client’s and/or the data subject’s Personal Data to: (i) an administrative contractor, including the use of cloud
based solutions; (ii) another country for legitimate purposes; (iii) another Deloitte Entity.
(d) To the extent that Deloitte Tax processes Personal Data in or transferred from the EEA in its performance
of the Services and to the extent that the EU General Data Protection Regulation 2016/679 (“GDPR”) applies
to Deloitte Tax, the remainder of the provisions of this Paragraph 19 shall apply.
(e) In this Paragraph 19, “Data Protection Legislation” means GDPR, together with all other applicable
legislation relating to privacy or data protection including any statute or statutory provision which amends,
extends, consolidates or replaces the same. The terms “personal data,” “data subject,” “controller,”
“processor” and “process” (and its derivatives) shall have the meanings given to them in the Data Protection
Legislation.
(f) The parties acknowledge that certain of the Services may be performed by Deloitte Tax acting as a
controller and certain Services may be performed by Deloitte Tax acting as a processor. The Contract shall
identify whether it is the understanding of the parties that Deloitte Tax carries out the particular Services as
a controller or a processor. In the absence of any such indication, the capacity in which Deloitte Tax acts shall
be determined in accordance with the Data Protection Legislation. When acting as a controller, the provisions
of Paragraphs 19(a) to (f) and Paragraph 19.1 shall apply. When acting as a processor, the provisions of
Paragraphs 19(a) to (f) and Paragraph 19.2 shall apply. Where Deloitte Tax acts as a processor, the Contract
shall set out the scope of the processing carried out by Deloitte Tax in relation to the Services.
19.1 If Deloitte Tax Is Acting As Data Controller
(a) Each of the Client and Deloitte Tax shall be considered to be a controller in respect of Personal Data
disclosed to Deloitte Tax by or on behalf of the Client and processed in connection with the Contract and the
Services and each of the Client and Deloitte Tax shall comply with its obligations as a controller under the
Data Protection Legislation in respect of Personal Data processed by it in connection with the Contract and
the Services.
(b) In addition, the Client acknowledges that Deloitte Tax may process Personal Data as a controller for the
purpose of, or in connection with the Services to comply with: (i) applicable legal, professional or regulatory
requirements; (ii) requests and communications from competent authorities as permitted by law; and (iii)
administrative, financial accounting, risk analysis, client relationship and other reasonable business purposes.
(c) The Client shall collect any necessary permission, provide any necessary notice and do all such other
things as are required under the Data Protection Legislation in order for it to disclose Personal Data to Deloitte
Tax for the purposes described in Paragraph 19.1(b) and such other purposes as may be described in the
Contract.
(d) Deloitte Tax shall process the Personal Data as reasonably required to provide the Services, meet its legal
or regulatory obligations or for its other reasonable business purposes (including quality control and
administration) and may disclose Personal Data to any third parties including its Subcontractors, regulators
and any party based in any jurisdiction including a jurisdiction outside the EEA provided that such disclosure
is reasonably required in connection with such purposes and is at all times in compliance with the Data
Protection Legislation that applies to Deloitte Tax in its performance of the Services.
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19.2 If Deloitte Tax Is Acting As Data Processor
(a) Where Deloitte Tax may process Personal Data as a processor Deloitte Tax shall: (i) only process Personal
Data: (A) to the extent necessary to provide the Services; (B) in accordance with the specific reasonable
instructions of the Client (except to the extent, in the reasonable opinion of Deloitte Tax, such instructions
infringe the Data Protection Legislation or other applicable law, in which case Deloitte Tax shall notify the
Client); or (C) as required by any competent authority or law that applies to Deloitte Tax in its performance
of the Services; (ii) implement appropriate technical and organizational measures designed to provide a level
of security appropriate to the risk relating to its processing of the Personal Data and any security measures
specified in the Contract; (iii) keep, and require that its employees and agents keep, Personal Data confidential
in accordance with Deloitte Tax’s confidentiality obligations contained in Paragraph 10(a); (iv) notify the Client
in writing without undue delay, and provide reasonable cooperation after becoming aware of a personal data
breach (that is, a breach of security leading to the accidental or unlawful destruction, loss, alteration,
unauthorized disclosure of, or access to, Personal Data processed by Deloitte Tax) relating to Personal Data
in Deloitte Tax’s possession or control; (v) provide reasonable cooperation and assistance to the Client in
relation to any request by a data subject to have access to Personal Data held about them or in relation to a
reasonable request, allegation or complaint by a competent authority or data subject, including notifying the
Client in writing without undue delay of receipt of any such request (except to the extent prevented from
doing so by applicable law); (vi) be entitled to recover any reasonable costs incurred in complying with
Paragraph 19.2(a)(v) above, or as result of assisting the Client in meeting its obligations under the Data
Protection Legislation; (vii) subject to applicable legal, professional or regulatory requirements or business
practices, at the reasonable request of the Client, delete or return all Personal Data to the Client on termination
or expiry of the Contract and in such circumstance the provisions of Paragraph 19.1 apply.
(b) To the extent required by Data Protection Legislation applicable to Deloitte Tax in its performance of the
Services, Deloitte Tax shall maintain a record of its processing activities and provide such cooperation and
information to the Client as is reasonably necessary for the Client to demonstrate compliance with its
obligations pursuant to Data Protection Legislation. Such cooperation shall include permitting the Client, at
the Client’s sole cost and expense, to audit Deloitte Tax’s compliance with this Paragraph 19.2 provided that
(unless expressly required otherwise by any competent authority): (i) reasonable notice of not less than thirty
(30) days is given of any proposed audit and the parties shall, acting reasonably, agree to the scope and
parameters of any such audit; (ii) to the extent the audit scope is covered in any audit carried out for Deloitte
Tax by an independent third party auditor within twelve (12) months prior to the Client’s audit request and
there have been no material changes to the controls audited, Deloitte Tax may share the report to the extent
relevant to the Client and the disclosure of such report shall be deemed to satisfy the audit request made by
the Client; (iii) where, acting reasonably, a specific audit is still required by the Client, such audit shall be
conducted during regular business hours, subject to Deloitte Tax’s policies and confidentiality requirements
and may not unreasonably interfere with Deloitte Tax’s business activities; (iv) the audit shall be subject to
Deloitte Tax’s duties of confidentiality owed to any of its clients, personnel or other parties; and (v) the rights
granted in this Paragraph 19.2(b) may not be conducted more than once in any calendar year.
(c) The Client authorizes Deloitte Tax to use any Subcontractor, including any Deloitte Entity, to process
Personal Data as a subprocessor of Deloitte Tax provided that Deloitte Tax shall (i) procure that such
processing is subject to a written contract or other legal act with such subprocessor containing data protection
obligations no less onerous than those set out in this Paragraph 19.2; and (ii) remain liable for the acts and
omissions of any such subprocessor with respect to the processing of Personal Data to the same extent
Deloitte Tax would be liable if it had caused such acts or omissions. Deloitte Tax’s material subprocessors who
have been engaged to perform Services for Client, if any, are listed in the Contract.
(d) Deloitte Tax shall be entitled to (i) transfer Personal Data to, and (ii) process Personal Data in, any
jurisdiction including a jurisdiction outside the EEA, including to any Subcontractor, provided that such transfer
is either permissible or legitimized by a valid transfer mechanism under Data Protection Legislation or as
otherwise permitted under the Contract.
20. Anti-corruption.
Deloitte Tax understands that the Client may be subject to laws that prohibit bribery and/or providing anything
of value to government officials with the intent to influence that person’s actions in respect of the Client.
Deloitte Tax may be subject to similar laws and codes of professional conduct and has its own internal policies
and procedures which prohibit illegal or unethical behaviors. In providing the Services, Deloitte Tax undertakes
not to offer, promise or give financial or other advantage to another person with the intention of inducing a
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person to perform improperly or to reward improper behavior for the benefit of the Client, in each case, in
violation of applicable law.
21. Disclosure Laws.
The Deloitte Entities may be obligated to notify relevant authorities of certain types of arrangements and of
proposals to implement such arrangements. The decision to make such a notification, its timing and content,
is a matter that the Deloitte Entities reserve entirely to their sole discretion. The Deloitte Entities may also be
obligated to notify those authorities of the participants in those arrangements. The Client may also have
obligations under the same legislation to give notification of such arrangements. Where there are other current
or future laws or regulations in any jurisdiction that require disclosure relevant to the Deloitte Entities Services,
the Deloitte Entities will also comply with those disclosure requirements. For the avoidance of doubt nothing
in this Contract restricts the Client from disclosing any Deliverables or other Advice to any relevant authority.
22. Counterparts and Language.
This Contract may be signed in any number of counterparts (whether such counterparts are original or fax or
in the form of a pdf attachment to an e-mail). Each signed counterpart shall be deemed to be an original
thereof, but all the counterparts shall together constitute one and the same instrument. Where there are
versions of the Contract in the English language and another language, in the event of any discrepancies
between versions, the English language version shall prevail.
23. Entire Agreement, Modification and Effectiveness.
Nothing discussed prior to execution of the Contract induced, nor forms part of, the Contract except to the
extent repeated in this Contract. This Contract supersedes any previous agreement, understanding or
communication, written or oral, relating to its subject matter. No variation to the Contract shall be effective
unless it is documented in writing and signed by authorized representatives of both parties, provided, however,
that the scope of the Services may be changed by agreement of the parties in writing, including by e-mail or
fax. If Deloitte Tax has already started work (e.g., by gathering information, project planning or giving initial
advice) at the request of the Client then the Client agrees that this Contract is effective from the start of such
work.
24. Survival and Interpretation and Third-Party Beneficiary.
(a) Any provisions of the Contract which either expressly or by their nature extend beyond the expiration or
termination of this Contract shall survive such expiration or termination.
(b) If any provision of the Contract is found by a court of competent jurisdiction or other competent authorities
to be unenforceable, in whole or in part, such provision or the affected part shall not affect the other provisions,
but such unenforceable provision shall be deemed modified to the extent necessary to render it enforceable,
preserving to the fullest extent permissible the intent of the parties set forth herein. Each of the provisions
of the Contract or any Work Order shall apply to the fullest extent of the law, whether in contract,
statute, tort (including without limitation negligence), or otherwise, notwithstanding the failure
of the essential purpose of any remedy. Any references herein to the term “including” shall be deemed to
be followed by “without limitation”.
(c) Deloitte Entities are intended third-party beneficiaries of the Contract. Each such Deloitte Entity may in
its own right enforce such terms, agreements and undertakings.
25. Governing Law and Submission to Jurisdiction.
This Contract, and all matters relating to it (including non-contractual obligations) shall be governed by, and
construed in accordance with, the laws of the State of New York (without giving effect to the choice of law
principles thereof). Any action or proceeding arising out of or relating to this Contract or the Services shall be
brought and maintained exclusively in New York County, the State of New York. Subject to Paragraph 26, the
parties hereby expressly and irrevocably: (i) submit to the exclusive jurisdiction of such courts for the purposes
of any such action or proceeding and (ii) waive, to the fullest extent permitted by law, any defense of
inconvenient forum to the venue and maintenance of such action in any such courts. Nothing in this paragraph
will prevent either party, at any time before or after the dispute resolution procedures are invoked, from
commencing legal proceedings to protect any intellectual property rights, trade secrets or confidential
information or to preserve any legal right or remedy. DELOITTE TAX AND THE CLIENT HEREBY
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IRREVOCABLY WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, ALL RIGHTS TO TRIAL BY
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM RELATING TO THE CONTRACT.
26. Dispute Resolution.
The parties agree to attempt in good faith to resolve any dispute or claim arising out of or in connection with
the Contract promptly through negotiations between senior management. If the matter is not resolved through
negotiation, then either party may request that a good faith attempt is made to resolve the dispute or claim
by participating in an Alternative Dispute Resolution (“ADR”) procedure. If the dispute or claim has not been
resolved within sixty (60) days of a request being made for reference to ADR, then legal proceedings may be
commenced in respect of the matter. Nothing in this paragraph prevent either party, at any time before or
after the dispute resolution procedures are invoked, from commencing legal proceedings to protect any
intellectual property rights, trade secrets or confidential information or to preserve any legal right or remedy.
27. Third Parties and Internal Use.
Deloitte Tax acknowledges that Deloitte Tax has not placed any limitations on the Client’s disclosure of the
tax treatment or tax structure associated with the tax services or transactions described in the Contract.
Nothing in this paragraph shall be construed as limiting or restricting disclosure of the tax treatment or tax
structure of the transaction as described in Rule 3501(c)(i) of PCAOB Release 2005-014, or IRC sections 6011
and 6111 and related IRS guidance. The Client acknowledges that none of its other advisors have imposed or
will impose any conditions of confidentiality with respect to the tax treatment or tax structure associated with
the tax services or transactions described in the Contract. All Services shall be solely for the Client’s
informational purposes and internal use, and this engagement does not create privity between Deloitte Tax
and any person or party other than the Client (“third party”). This engagement is not intended for the express
or implied benefit of any third party. Unless otherwise agreed to in writing by Deloitte Tax, no third party is
entitled to rely, in any manner or for any purpose, on the advice, opinions, reports, or other Services of
Deloitte Tax. In the event of any unauthorized reliance, the Client agrees to indemnify and hold harmless
Deloitte Tax and its personnel from all third-party claims, liabilities, costs and expenses.
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Exhibit 2
FDII Work Order

WEIL:\97711602\7\78263.0003
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Exhibit 3
Restructuring Work Order

WEIL:\97711602\7\78263.0003
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Exhibit 4
FBAR Engagement Letter
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Deloitte Tax LLP
1111 Bagby Street
Suite 4500
Houston, TX 77002-2591
USA
Tel: +1 713 982 2000
Fax: +1 713 982 2001
www.deloitte.com

January 8, 2020
Mr. Pete Sanchez
Riverstone Gamma Holdings, LP
712 Fifth Avenue, 5th Floor
New York, NY 10019
Dear Mr. Sanchez:
Thank you for choosing Deloitte Tax LLP (“Deloitte Tax” or “our”) to provide services regarding
preparation of FinCEN Forms 114, Report of Foreign Bank and Financial Accounts (“FBAR Forms”)
(“Services”) for Riverstone Gamma Holdings, LP and its subsidiaries and/or affiliates
(“Company”) and certain individuals (“Covered Individuals”) associated with Company, as listed in
Exhibit A, List of Covered Individuals. Hereinafter, Company and the Covered Individuals are
collectively referred to as “Client.” This engagement letter (“Engagement Letter”) describes the
scope of the Deloitte Tax Services, the respective responsibilities of Deloitte Tax and Client relating
to this engagement and the fees Deloitte Tax expects to charge.
As a condition of Deloitte Tax undertaking this engagement to provide the Services, the Covered
Individuals are required to accept the terms and conditions of this Engagement Letter as evidenced
by their signatures on an Acknowledgement and Consent form, which is made a part of this
Engagement Letter.
SCOPE OF SERVICES
Deloitte Tax will assist Company in analyzing the foreign financial accounts that are required to be
reported on the FBAR Forms. Deloitte Tax will also assist Company in analyzing which individuals
associated with Company are considered to have signature or other authority over such foreign
financial accounts. Deloitte Tax will provide recommendations as appropriate during this analysis.
Deloitte Tax will prepare: (1) Company’s FBAR Forms for calendar year 2019 and (2) Covered
Individuals’ FBAR Forms for calendar year 2019 for designated Company accounts over which the
Covered Individual has signature authority and has authorized Company’s preparing FBAR Forms on
Covered Individual’s behalf. The Company will provide to Deloitte Tax a list of Company accounts
over which the Covered Individual has signature authority.
Deloitte Tax will prepare the FBAR Forms that are the subject of this engagement based on the
information that Company will provide to Deloitte Tax. Specifically, Company will provide the
necessary information for accounts or investments over which the Covered Individuals have
signature or similar authority.
Deloitte Tax will not prepare the FBAR Forms for Covered Individuals with respect to non-Company
accounts.
Therefore, Deloitte Tax will not prepare the FBAR Forms reflecting any Covered
Individual’s financial interest in any non-Company foreign bank accounts, investment accounts,
partnerships or similar assets, or if such Covered Individuals have signature or similar authority
over these types of non-Company accounts or investments (whether owned by Covered Individuals
or by others).
Failure to make the requisite FBAR disclosures may result in substantial penalties. Deloitte Tax will
not be responsible for Client’s failure to accurately and timely report any foreign financial accounts.
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FBAR Forms for the 2019 calendar year are due to the Treasury Department by April 15, 2020.
If the 2019 FBARs are not received by the Treasury Department by April 15, 2020, there is an
automatic 6-month extension granted by the Treasury Department to October 15, 2020. In order
for Deloitte Tax to prepare and file the 2019 FBARs by October 15, 2020, Deloitte Tax requests that
Client’s information be provided to Deloitte Tax no later than May 1, 2020 so that Deloitte Tax will
have sufficient time to prepare the FBAR Forms. The initial information needed by Deloitte Tax to
prepare the FBAR Forms is outlined in Exhibit C, Initial List of Information Required, attached.
In preparing each of the FBAR Forms, Deloitte Tax will rely on the information that is supplied by
Client to be accurate and complete. Deloitte Tax’s procedures in connection with the preparation of
the FBAR Forms do not include any procedures designed to discover errors or other irregularities in
the information provided to Deloitte Tax, should any exist. Although Deloitte Tax may need to ask
for clarification of some of the information provided, Deloitte Tax will not audit or otherwise verify
the data Client submits. Deloitte Tax will, however, provide such assistance as Deloitte Tax finds
necessary for preparation of the FBAR Forms. Because the FBAR Forms will reflect information that
is under Client’s exclusive control, Client has the ultimate responsibility for their accuracy;
therefore, Client should review the FBAR Forms carefully before signing and filing them.
Electronic FBAR Forms Filing
All 2019 filings of the FBAR Forms, Form 114 must be electronically filed (“e-filed”) instead of paper
filed. Client has requested Deloitte Tax’s assistance with the e-filing of its FBAR Forms. The
Deloitte Tax responsibilities in connection with providing e-filing assistance will be limited to
communicating to Client the specific procedures and responsibilities that will enable Client to comply
with Financial Crimes Enforcement Network (FinCEN) requirements, and the transmission of the
electronic files in the form and content as authorized by the Client. In order for Deloitte Tax to
electronically transmit Client’s FBAR Forms, Client must provide a signed Form 114a, “Record of
Authorization to Electronically File FBARs”. Upon receipt of the signed Form 114a, Deloitte Tax will
transmit the electronic file without modification other than as necessary to resolve diagnostic or
other errors generated as a result of the transmission. The receipt of a signed Form 114a will be
deemed by Deloitte Tax as authorization by Client to transmit Client’s electronic files.
Deloitte Tax professionals will be available for consultation with Client regarding FBAR Forms filing
responsibilities. Deloitte Tax professionals will also be available for consultation with Client
regarding responsibilities of the Covered Individuals to report the FBAR Forms on their Federal
individual income tax forms.
COMPANY RESPONSIBILITIES


All management decisions and final conclusions reached in connection with this engagement
will be the responsibility of Company. Deloitte Tax will not perform any management
functions, make any management decisions, or perform in a capacity equivalent to that of
an employee of Company.



Company will be responsible for identifying all of its employees subject to the FBAR Forms
filing requirements as a result of signature or other authority over Company’s foreign
financial accounts. These identified employees will be listed as Covered Individuals in
Exhibit A to this Engagement Letter.



Company will be responsible for identifying all of its legal entities that are subject to the
FBAR Forms filing requirements as well as their foreign financial accounts subject to the
reporting requirement. These identified legal entities will be listed in Exhibit B, List of Legal
Entities, to this Engagement Letter.



Company will be responsible for providing Deloitte Tax with the data required to complete
the FBAR Forms for each Covered Individual, as further described in Exhibit C.
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TAX POSITIONS AND POTENTIAL PENALTIES
Deloitte Tax will discuss with Client any potential penalties, if applicable to Client, as a result of
failing to meet any FBAR Forms reporting obligation, and any opportunity to avoid such penalties. If
it is determined that Client has an FBAR Forms reporting obligation with respect to twenty-five (25)
or more foreign financial accounts, Deloitte Tax will discuss the associated document retention
responsibilities with Client.
Client’s FBAR Forms may be selected for review by governmental authorities that may not agree
with Client’s positions. Any changes or adjustments proposed by governmental authorities may be
subject to certain rights of appeal.
Client representation in administrative tax and other
authority proceedings is not contemplated within the scope of this Engagement Letter. Because of
the lack of clarity in the law, Deloitte Tax cannot provide assurances that the positions asserted by
such governmental authorities will not ultimately be sustained which could result in the assessment
of potential penalties.
ACKNOWLEDGEMENTS
As a condition to Deloitte Tax preparing the FBAR Forms as noted above, Client acknowledges to
Deloitte Tax that for years covered by the filings under this Engagement Letter that: (i) all taxable
income has been reported and tax has been paid on all reported taxable income; (ii) all foreign
financial accounts where Client has a financial interest or signatory authority have been disclosed to
Deloitte Tax; (iii) Client is not under IRS Examination; and (iv) Client has not been contacted by the
IRS about delinquent FBARs.
Client acknowledges and agrees that the Services provided pursuant to this Engagement Letter will
be based solely upon:
(a)

The representations, information, documents and other facts provided to Deloitte Tax by
Client, its personnel and any representatives thereof;

(b)

Client’s understanding that Deloitte Tax will not be able to perform Services for a Covered
Individual, or an immediate family member of a Covered Individual, who pursuant to
PCAOB Rule 3523, is considered to be an individual in a financial reporting oversight role at
an audit client of Deloitte & Touche LLP (“Deloitte & Touche”) or any affiliate of Deloitte &
Touche;

(c)

Client’s understanding that the review of documents under this Engagement Letter does not
constitute an engagement to provide audit, compilation, review or attest services as
described in the pronouncements on professional standards issued by the American
Institute of Certified Public Accountants or the U.S. Public Company Accounting Oversight
Board;

(d)

Client’s understanding that Deloitte Tax will only be responsible to provide tax advice with
respect to the specific matter, transaction or question actually presented by Client,
including the type of tax and the taxing jurisdiction specifically identified by Client (e.g.,
federal, foreign, state, local, sales, excise, etc.);

(e)

Client’s understanding that any tax advice provided pursuant hereto will be based upon the
law, regulations, cases, rulings, and other taxing authority in effect at the time specific tax
advice is provided. If there are subsequent changes in or to the foregoing taxing
authorities (for which Deloitte Tax shall have no specific responsibility to advise Client),
Client acknowledges that such changes may result in that tax advice being rendered invalid
or necessitate (upon Client’s request) a reconsideration of that prior tax advice;

(f)

Client’s understanding that the results of Deloitte Tax’s tax advice may be audited and
challenged by the Internal Revenue Service (“IRS”) and other tax agencies, who may not
agree with our positions. In this regard, Client understands that the result of any tax
advice is not binding on the IRS, other tax agencies or the courts and should never be
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considered a representation, warranty, or guarantee that the IRS, other tax agencies or the
courts will concur with our advice or opinion; and
(g)

Client’s understanding that Deloitte Tax, as a result of providing such tax advice, is under
no obligation to represent Client with respect to any such challenge or an administrative or
judicial challenge thereof. Deloitte Tax would generally be available to represent Client
before the appropriate taxing authorities, if permissible, for an additional fee that is
mutually agreed upon.

CONSENT FOR DISCLOSURE OF PERSONAL INFORMATION
In the course of providing the Services, Deloitte Tax may need to disclose personally identifying
information of the Covered Individuals to Company, its officers and/or advisors or to certain Deloitte
Tax affiliates, related entities (or their affiliates) or subcontractors located within or outside of the
United States. Such consent will be provided by the Covered Individuals in advance of any such
disclosure.
FEES AND EXPENSES
The Deloitte Tax fees are based on the amount of professional time incurred and our agreed-upon
hourly rates. Professional fees vary depending upon the experience level of the professionals
involved. Hourly rates of our Washington National Tax and other subject matter specialists may
exceed the hourly rates of our local office professionals.
The fees for the FBAR Services are as follows:



Prepare and e-File Company's FBAR Form: $2,000
Prepare and e-File each Covered Individual’s FBAR Form: $2,000

Deloitte Tax will also bill you (i) reasonable out-of-pocket expenses and (ii) an allocation of
estimated technology and administrative costs incurred (e.g., tax technology, research materials,
etc.) equal to four (5) percent of professional fees. Reasonable out-of-pocket expenses incurred
and allocated costs are reflected as additional amounts on the invoices. The fees and expenses are
not dependent upon the findings or results of the Services or the ultimate resolution of any items
with the taxing authorities, nor are those amounts contingent or refundable.
Deloitte Tax will submit invoices as Services are performed. If during the course of the engagement
Deloitte Tax encounters unanticipated problems that may cause our fees to significantly exceed our
estimate, any fee implications will be discussed with Company at the earliest practical time.
ACCEPTANCE
This Engagement Letter, including all Exhibits and the Covered Individuals’ Acknowledgement and
Consent, together with the General Business Terms attached hereto, constitutes the entire
agreement between Client and Deloitte Tax with respect to this engagement, supersedes all other
oral and written representations, understandings or agreements relating to this engagement, and
may not be amended except by the mutual written agreement of Company and Deloitte Tax.
Please indicate your acceptance of this agreement by signing in the space provided below and
returning a copy of this Engagement Letter to our office.
Your signature also constitutes
acknowledgment of receipt of the attached Privacy Notice.
Thank you for giving Deloitte Tax the opportunity to serve you.
regarding the Services, please call me at (713) 982-4826.

Should you have any questions
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Very truly yours,

AGREED AND ACCEPTED:

DELOITTE TAX LLP

Riverstone Gamma Holdings, LP, on behalf of
itself and its subsidiaries and/or affiliates

By:

_______________________

By:

Robert B. Gabriel

Printed
Name: Pete Sanchez

Partner

Title: Chief Financial Officer
Date:
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Exhibit A
List of Covered Individuals
Pete Sanchez
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Exhibit B
List of Legal Entities
Riverstone Gamma Holdings, LP
RSH Utex Holdings, LLC
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Exhibit C
Initial List of Information Required
1.

Entity Information: Entity information is required for each of the following categories of
entities relevant to the Services:
(a) The entity or entities filing the FBAR;
(b) Entities to be included in a consolidated FBAR of the filer (e.g. U.S. subsidiaries of a
corporate filer); and
(c) Entities that are the owners or joint owners of the reportable accounts.
Entity information should include the following:





2.

Full legal entity name;
U.S. Tax identification numbers (TIN) of the entities (if any);
Foreign TIN of the entities and Foreign TIN type (if a US TIN is not available); and
Mailing Address of the entities.

Individual Information: Individual information is required for each of the following categories
of individuals relevant to the Services:
(a) The individual filer or filers of the FBAR; and
(b) The individual or joint owners of the reportable accounts.
Individual information should including the following:






US taxpayer identification number (Social security number or ITIN);
Foreign TIN, TIN Type (if a US TIN is not available);
Date of birth (only required for the filer of the FBAR);
Mailing address of the filer and individual or joint owners of the reportable accounts;
and
The filer’s title with respect to the owner of each account over which the filer has
signature authority (example: CFO, Treasury, etc.)

3.

Maximum value of account during each calendar year for each foreign financial account where
either a financial interest or signatory authority exists.

4.

Foreign financial account information, including:







Named owner or joint owner of the account;

Note: Identifying information on each named account owner must be provided
as requested in Part 1 for entity owners or Part 2 for individual account
owners.
Financial institution name;
Mailing address of financial institution maintaining account;
Account number; and
Type of account (Bank, Securities, Other).

Copies of previously filed FinCEN Forms 114 for the years covered by the Services, if any.
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Pete Sanchez
Acknowledgement and Consent

In connection with the engagement by Riverstone Gamma Holdings, LP (“Company”) of Deloitte Tax
LLP, (“Deloitte Tax”), to provide services relating to the preparation of my FinCEN Form 114, Report
of Foreign Bank and Financial Accounts, (“FBAR Forms”), I agree to be bound by all of the terms
and conditions of the Engagement Letter, dated November 17, 2019, by and between Deloitte Tax
and Company applicable to a “Covered Individual” or “Client”.
For purposes of preparing the FBAR Forms, I acknowledge that my personally identifiable
information (“PII”), which may include but not be limited to my name, address, date of birth, and
social security number, may be disclosed to Deloitte Tax as part of this engagement, and I hereby
consent to Deloitte Tax disclosing such information to Company or to certain Deloitte Tax affiliates,
related entities (or their affiliates) or subcontractors located within or outside of the United States,
as necessary for the performance of its services.
Electronic FBAR Filing
I acknowledge that I have requested Deloitte Tax’s assistance with the electronic filing (“e-filing”) of
my FBAR Forms only for Company Accounts over which I have signature authority. I acknowledge
that if I have other, non-Company reportable accounts that I have a financial interest in or other
non-Company accounts over which I have signature authority, that Deloitte Tax will not be assisting
me in meeting my FBAR requirements for such accounts. The Deloitte Tax responsibilities in
connection with providing e-filing assistance will be limited to communicating to me the specific
procedures and responsibilities that will enable me to comply with FinCEN requirements, and the
transmission of the electronic files in the form and content as authorized by me. In order for
Deloitte Tax to electronically transmit my FBAR files, I understand that I must provide a signed
Form 114a, “Record of Authorization to Electronically File FBARs”. Upon receipt of the signed Form
114a, Deloitte Tax will transmit the electronic file without modification other than as necessary to
resolve diagnostic or other errors generated as a result of the transmission. The receipt of a signed
Form 114a will be deemed by Deloitte Tax as authorization by me to transmit my electronic files
only with respect to the Company Accounts over which I have signature authority.
I acknowledge and agree that Deloitte Tax shall have no responsibility for any penalties, liabilities or
expenses incurred by me with regard to or arising out of late-filed FBAR Forms.
I acknowledge that Deloitte Tax’s ability to provide the FBAR Forms preparation services is subject
to my completion of the questions below and Deloitte Tax’s confirmation that the services are
permissible under regulatory and professional standards.
I acknowledge that (please check one)
______ I am not currently an employee of any other organization, company or business,
OR
______ I am currently also an employee of the following entity:
_______________________________
(Please list name of employer)

I acknowledge that (please check one)
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______ My spouse, spousal equivalent and/or dependents are unemployed, OR
______ My spouse, or spousal equivalent and/or dependents are employed (if applicable, please
provide name and employer for each) OR
______ This acknowledgement is not applicable because I do not have a spouse, spousal
equivalent and/or dependents:
_______________________________

_______________________________

_______________________________
Printed Name

_______________________________
(Please list name of employer)

(Continue on Additional Pages if Necessary)
I acknowledge that (please check one)
______

I am not a dependent of another taxpayer, OR

______

I am a dependent of another taxpayer (if applicable, please provide the name of
the taxpayer and taxpayer’s employer).

_______________________________
Printed Name

_______________________________
(Please list taxpayer’s employer)

ACKNOWLEDGED:
By:

Date
Printed Name
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DELOITTE TAX LLP GENERAL BUSINESS TERMS
1.

Contract and Parties.

(a) The engagement letter and any appendices and exhibits other than these General Business
Terms (“Engagement Letter”) issued by Deloitte Tax LLP (“Deloitte Tax”) and addressed to the
Client, a particular work order associated with such Engagement Letter (“Work Order”), if any, and
these General Business Terms (together, the “Contract”) constitute the whole agreement between
the Client and Deloitte Tax in relation to the services, delivered work product (including Advice as
defined below) described in the Contract to be provided by Deloitte Tax (the “Services”) and
Deloitte Tax’s responsibilities for providing the Services. Capitalized terms not defined in these
General Business Terms shall have the meaning given to them in the Engagement Letter.
(b) This Contract is between the Client and Deloitte Tax. For the purposes of this Contract:
“Client” shall mean the entity specified in the Engagement Letter and shall include such of the
Client’s subsidiaries and/or affiliates as identified in the Engagement Letter and/or Work Order or, if
none is identified, all of the Client’s subsidiaries and affiliates. The Client represents and warrants
that it has the power and authority to (i) sign the Contract, and (ii) to bind, itself and its
subsidiaries and/or affiliates.
“Advice” shall mean all advice, opinions, reports and other work product in any form (including
Deliverables) provided by or on behalf of Deloitte Tax and/or its Subcontractors as part of the
Services.
“Deliverables” means any and all tangible work outputs of the Services to be delivered by Deloitte
Tax as part of the Services, including written returns, reports, documents and other materials.
(c) Deloitte Tax may subcontract any Services under this Contract to any other Deloitte Entity
and/or to any other third party whether within or outside of the United States (collectively
“Subcontractor”). The Client’s relationship is solely with Deloitte Tax as the entity contracting to
provide the Services. Each party is an independent contractor and neither party is, nor shall be
considered to be, the other’s agent, distributor, partner, fiduciary, joint venturer, co-owner, or
representative.
(d) Deloitte Tax remains responsible to the Client for all of the Services performed or to be
performed under this Contract, including Services performed by its Subcontractors. Accordingly, to
the fullest extent possible under applicable law (i) none of the Deloitte Entities (except Deloitte Tax)
will have any liability to the Client; (ii) the Client will not bring any claim or proceedings of any
nature (whether in contract, tort, breach of statutory duty or otherwise, and including, but not
limited to, a claim for negligence) in any way in respect of or in connection with this Contract
against any of the Deloitte Entities (except Deloitte Tax); and (iii) the Client will also ensure that no
Client subsidiary or affiliate which is not a party to the Contract brings any claim or proceedings of
any nature (whether in contract, tort, breach of statutory duty or otherwise, and including, but not
limited to, a claim for negligence) in any way in respect of or in connection with this Contract
against any of the Deloitte Entities.
(e) “Deloitte Entities” means Deloitte Touche Tohmatsu Limited, a UK private company limited by
guarantee (“DTTL”), its member firms and their respective subsidiaries and affiliates (including
Deloitte Tax), their predecessors, successors and assignees, and all partners, principals, members,
owners, directors, employees, subcontractors (including the Subcontractors) and agents of all such
entities. Neither DTTL nor, except as expressly provided herein, any member firm of DTTL, has any
liability for each other’s acts or omissions. Each member firm of DTTL is a separate and independent
legal entity operating under the names “Deloitte”, “Deloitte & Touche”, “Deloitte Touche Tohmatsu”
or other related names; and services are provided by member firms or their subsidiaries or affiliates
and not by DTTL.
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2.

Responsibilities of the Client and of Deloitte Tax.

(a) Responsibilities of the Client
(i) The Client shall cooperate with Deloitte Tax and its Subcontractors in connection with the
performance of the Services, including, without limitation, providing Deloitte Tax and its
Subcontractors with reasonable facilities and timely access to data, information and personnel of the
Client. The Client shall be responsible for the performance of its personnel and third parties retained
by the Client, for the timeliness, accuracy and completeness of all data and information (including
all financial information and statements) provided to Deloitte Tax and its Subcontractors by or on
behalf of the Client and for the implementation of any Advice provided. Deloitte Tax and its
Subcontractors may use and rely on information and data furnished by the Client or others without
verification. The performance of the Services is dependent upon the timely performance of the
Client’s responsibilities under the Contract and timely decisions and approvals of the Client in
connection with the Services. Deloitte Tax and its Subcontractors shall be entitled to rely on all
decisions and approvals of the Client.
(ii) The Client shall be solely responsible for, among other things: (A) making all management
decisions, performing all management functions and assuming all management responsibilities; (B)
designating one or more individuals who possess suitable skill, knowledge, and/or experience,
preferably within senior management to oversee the Services; (C) evaluating the adequacy and
results of the Services; (D) accepting responsibility for implementing the results of the Services;
and (E) establishing and maintaining internal controls, including, without limitation, monitoring
ongoing activities. The provisions in the preceding sentence are not intended to and do not alter,
modify or change in any manner the duties and obligations of Deloitte Tax as agreed to and set
forth in this Contract. With respect to the data and information provided by the Client to Deloitte
Tax or its Subcontractors for the performance of the Services, the Client shall have all rights
required to provide such data and information, and shall do so only in accordance with applicable
law and with any procedures agreed upon in writing.
(b) Responsibilities of Deloitte Tax
(i) The Services provided are not binding on tax or other governmental or regulatory authorities or
the courts and do not constitute a representation, warranty, or guarantee that the tax or other
governmental or regulatory authorities or the courts will concur with any Advice. Any Services
provided by or on behalf of Deloitte Tax will be based upon the law, regulations, cases, rulings, and
other tax authority in effect at the time the specific Services are provided. Subsequent changes in
or to the foregoing (for which Deloitte Tax shall have no responsibility to advise the Client) may
result in the Services provided by or on behalf of Deloitte Tax being rendered invalid.
(ii) Except as specifically agreed to in writing, Deloitte Tax shall not provide Advice regarding the
financial accounting treatment of any transaction implemented from the Services and will not
assume any responsibility for any financial reporting with respect to the Services. Deloitte Tax shall
have no responsibility to address any legal matters or questions of law, other than tax law in
relation to the Services.
(iii) In formulating any Advice as part of the Services, Deloitte Tax may discuss ideas with the Client
orally or show the Client drafts of such Advice. To the extent that the content of drafts or oral
Advice are expected to be finalized and confirmed to the Client in writing, such confirmed Advice
shall supersede any previous drafts or oral Advice and Deloitte Tax shall not be responsible if the
Client or others choose to rely on, act or refrain from acting on the basis of any drafts or oral
Advice.
(iv) Deloitte Tax will use its reasonable endeavors, acting in a commercially prudent manner, to
carry out the Services in accordance with any timetable specified in the Contract. However, it is
agreed that any dates specified in the Contract for the performance of any part of the Services,
including delivery of any Advice, are estimated dates for planning purposes only. Deloitte Tax will
notify the Client promptly if it expects or encounters any significant delays which will materially
affect achievement of any timetable for delivery of the Services.
(v) Unless expressly agreed otherwise in writing, each item of Advice will be deemed accepted (and
the Services or relevant part completed) when such Advice has been delivered in its final form and
no material objection to the Advice or its content is notified by the Client to Deloitte Tax in writing
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within fourteen (14) days of delivery or when first use of the Advice is made by or on behalf of the
Client, whichever occurs first.
3.

Payment of Invoices.

Deloitte Tax’s invoices are due and payable by the Client upon presentation. If payment of an
invoice is not received within thirty (30) days of the invoice date (“Due Date”), Deloitte Tax
reserves the right to charge interest at the rate of higher of (i) 1½% per month or, if higher, (ii) the
rate mandated or allowable by law, in each case compounded monthly to the extent allowable by
law. Without limiting its other rights or remedies, Deloitte Tax shall have the right to suspend or
terminate the Services entirely or in part if payment is not received by the Due Date. The Client
shall be responsible for all taxes, such as VAT, sales and use tax, gross receipts tax, withholding
tax, and any similar tax, imposed on or in connection with the Services, other than Deloitte Tax’s
income and property taxes. If any portion of an invoice is disputed, the Client shall notify Deloitte
Tax within fifteen (15) days of receipt of the disputed invoice and pay the undisputed portion of that
invoice by the Due Date.
4.

Term.

(a) This Contract or any Work Order hereunder, may be terminated in whole or in part by either
party at any time, without cause, by giving written notice to the other party not less than thirty (30)
days before the effective date of termination.
(b) Either party may terminate this Contract or any Work Order hereunder in whole or in part by
written notice to the other on or at any time after the occurrence of any of the following events: (i)
a material breach by the other party of an obligation under the Contract or any respective Work
Order hereunder and, if the breach is capable of remedy, the defaulting party failing to remedy the
breach within 30 days of receipt of notice of such breach; (ii) the other party becomes insolvent or
goes into liquidation; (iii) the other party has a resolution passed or a petition presented for its
winding-up or dissolution (other than for the purpose of a solvent amalgamation or reconstruction);
(iv) the making of an administration order in relation to the other party, or the appointment of a
receiver over, or an encumbrancer taking possession of or selling, an asset of the other party; (v)
the other party making an arrangement or composition with its creditors generally or making an
application to a court of competent jurisdiction for protection from its creditors generally; or (vi) any
event analogous to those set out in (ii) to (v) in any relevant jurisdiction.
(c) Deloitte Tax may terminate this Contract or any Work Order hereunder in whole or in part, with
immediate effect upon written notice to the Client if Deloitte Tax determines that (i) a
governmental, regulatory, or professional entity, or other entity having the force of law has
introduced a new, or modified an existing, law, rule, regulation, interpretation, or decision, the
result of which would render Deloitte Tax’s performance of any part of the Contract illegal or
otherwise unlawful or in conflict with independence or professional rules; or (ii) circumstances
change (including, without limitation, changes in ownership of the Client or of its affiliates) so that
Deloitte Tax’s performance of any part of the Contract would be illegal or otherwise unlawful or in
conflict with independence or professional rules.
(d) Upon termination of the Contract or any Work Order hereunder for any reason, the Client will
compensate Deloitte Tax in accordance with the terms of the Contract for the Services performed
and expenses incurred through the effective date of termination.
(e) Termination of any part of the Contract shall not affect the remainder of the Contract. These
General Business Terms shall continue to apply to any Work Order in force that has not itself been
terminated in accordance with the provisions of Paragraphs 4(a), (b) or (c).
5.

Ownership of Deloitte Property & Work Products.

(a) To the extent that any property (whether tangible or intangible) of any Deloitte Entity is used or
developed in connection with this Contract, such property, including work papers, shall remain the
property of the relevant Deloitte Entity. Subject to payment of all of Deloitte Tax’s fees due in
connection with the Services and this Contract, the Client shall obtain a non-exclusive, nontransferable license to use any Advice for the purpose set out in the Contract (or in the Advice) and
in compliance with the provisions of this Contract. Deloitte Tax shall have ownership (including,
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without limitation, copyright and other intellectual property ownership) of the Advice and all rights
to use and disclose its ideas, concepts, know-how, methods, techniques, processes and skills, and
adaptations thereof in conducting its business, and the Client shall ensure that it and its subsidiaries
and/or affiliates do not assert or cause to be asserted against any Deloitte Entity any prohibition or
restraint from so doing. Any intellectual property and other proprietary rights in the material and
data provided by the Client for performing the Services shall remain the property of the Client.
(b) Deloitte Tax and its Subcontractors, in connection with performing the Services, may develop or
acquire general experience, skills, knowledge and ideas. Any Deloitte Entity may use and disclose
such experience, skills, knowledge and ideas subject to the obligations of confidentiality set out in
Paragraph 10.
(c) The Client shall also be entitled to have access to and use of those Deloitte Technologies
supplied solely for the purposes of receiving the Services, and for no other purposes, in accordance
with and subject to the provisions of the licenses applicable to such Deloitte Technologies as notified
by Deloitte Tax and agreed by the Client (acting reasonably). As between the Client and Deloitte
Tax, and for the benefit of the respective Deloitte Entity owning the Deloitte Technologies, Deloitte
Tax and/or the respective Deloitte Entity will own and retain ownership of all intellectual property
rights and other proprietary rights of any kind in the Deloitte Technologies that are used or
developed in connection with this Contract.
(d) “Deloitte Technologies” means all know-how and software, system interfaces, templates,
methodologies, ideas, concepts, techniques, tools, processes, and technologies, including webbased technologies and algorithms owned by, licensed to or developed by any Deloitte Entity and
used by Deloitte Tax and its Subcontractors in performing the Services or its other obligations.
6.

Limitations on Damages.

(a) Deloitte Tax, shall not be liable to the Client for any claims, liabilities, losses, damages, costs or
expenses arising under or in connection with the Contract (“Claims”) for an aggregate amount in
excess of the fees paid under the Contract, or the fees paid under a particular Work Order for
Claims arising under such Work Order, by the Client to Deloitte Tax, for that part of the Services
giving rise to the Claim except to the extent it is finally determined to have resulted primarily from
the intentional fraud, intentional misconduct or bad faith of Deloitte Tax, any Deloitte Entity or any
Subcontractor retained for providing the Services to the Client.
(b) In no event shall any Deloitte Entity (including Deloitte Tax and its Subcontractors) be liable
whether in contract, tort or otherwise for any losses incurred as a result of loss of use, contracts,
data, goodwill, revenues or profits (whether or not deemed to constitute direct Claims) or any
consequential, special, indirect, incidental, punitive or exemplary loss, damage, or expense arising
under or in connection with the Contract.
(c) In circumstances where all or any portion of the provisions of this Paragraph 6 are finally
determined to be unavailable, the aggregate liability of Deloitte Tax, any other Deloitte Entity
(including Subcontractors) and their respective personnel for any Claim shall not exceed an amount
which is proportional to the relative fault that their conduct bears to all other conduct giving rise to
such Claim.
(d) Deloitte Tax’s responsibility for the Services is solely toward the Client identified in the Contract
or Advice to be entitled to rely on the Services, and not toward any other subsidiary or affiliate of
the Client. If more than one Client subsidiary or affiliate is a party to the Contract or is identified in
the Contract, Deloitte Tax’s responsibility is solely toward the Client for whose benefit the Services
were provided.
(e) The liability cap in Paragraph 6(a) applies in aggregate to each and all Claims which from time
to time arise under or in connection with the Contract and the Services, whether such Claims are
made at the same or different times or by the Client entity and/or other persons. The liability cap in
Paragraph 6(a) also applies to any and all Claims against any other Deloitte Entities, including the
Subcontractors, if and only to the extent that it is judicially determined that any of them have any
liability under or in connection with the Contract or the Services.
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(f) If the liability exclusion for other Deloitte Entities provided in Paragraph 1(d) is for any reason
not effective, then the limitations on liability provided for in this Paragraph 6 shall apply to the other
Deloitte Entities (including Subcontractors) as if they were named therein.
(g) The provisions of Paragraph 6 shall not apply to any liability which by the governing law of the
Contract is unlawful to limit or exclude.
7.

Limitation on Warranties.

THIS IS A SERVICES AGREEMENT. DELOITTE TAX WARRANTS THAT IT SHALL PERFORM
THE SERVICES IN GOOD FAITH AND WITH DUE PROFESSIONAL CARE AND SKILL. TO THE
FULLEST EXTENT PERMITTED BY LAW, DELOITTE TAX DISCLAIMS ALL OTHER
WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION,
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.
8.

Force Majeure.

Neither party shall be liable for any delays or nonperformance resulting from circumstances or
causes beyond its reasonable control, including, without limitation, acts or omissions or the failure
to cooperate by the other party (including, without limitation, entities or individuals under its
control, or any of their respective officers, directors, employees, other personnel and agents), fire
or other casualty, act of God, epidemic, strike or labor dispute, war or other violence, or any law,
order, or requirement of any governmental agency or authority.
9.

Limitation on Actions.

No action, regardless of form, relating to the Contract or the Services, may be brought by either
party more than two years after the cause of action has accrued under applicable law, except that
an action for non-payment of Deloitte Tax’s invoices by the Client may be brought at any time.
10. Confidentiality.
(a) To the extent that, in connection with the Contract, Deloitte Tax comes into possession of any
tax or other information related to the Services, trade secrets or other proprietary information
relating to the Client which is either designated by the disclosing party as confidential or is by its
nature clearly confidential (“Confidential Information”), Deloitte Tax shall not disclose such
Confidential Information to any third party without the Client’s consent. The Client hereby consents
to Deloitte Tax disclosing such Confidential Information (i) to contractors providing administrative,
infrastructure and other support services to Deloitte Tax as well as to any Deloitte Entity (including
any Subcontractors) and their respective personnel, in any case, whether located within or outside
of the United States, provided that such contractors and Subcontractors adhere to confidentiality
obligations similar to those in this Paragraph 10; (ii) to legal advisors, auditors, and insurers; and
(iii) as may be required by law, regulation, judicial or administrative process, or in accordance with
applicable professional standards, or in connection with potential or actual mediation, arbitration or
litigation. The obligation of confidentiality shall not apply to the extent such Confidential Information
(A) is or becomes publicly available (including, without limitation, any information filed with any
governmental agency and available to the public) other than as the result of the default of Deloitte
Tax; (B) becomes available to any Deloitte Entity on a non-confidential basis from a source other
than the Client which Deloitte Tax reasonably believes is not prohibited from disclosing such
Confidential Information to Deloitte Tax by an obligation of confidentiality to the Client; (C) is
known by any Deloitte Entity prior to its receipt from the Client without any obligation of
confidentiality; or (D) is developed by any Deloitte Entity independently of Confidential Information
disclosed by the Client.
(b) The Client shall not disclose to any third party any Advice without the express written consent
of Deloitte Tax, except (i) disclosure may be made to the extent mandatory laws, applicable
regulations, rules and professional obligations prohibit limitations on disclosure; (ii) if the Client or
its affiliates have securities registered with the United States Securities and Exchange Commission
and any Deloitte Entity is the auditor of the Client or any of its affiliates, in which case no
restrictions or limitations are placed by Deloitte Tax on the Client’s disclosure of the tax treatment
or tax structure associated with the tax Services or transactions described in the Contract and the
Client acknowledges that none of its other advisers has imposed or will impose restrictions or
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limitations with such tax treatment or tax structure; (iii) to the extent the United States Internal
Revenue Code and applicable Internal Revenue Service guidance relating to confidential tax shelters
(or comparable law or guidance from other taxing authorities in other jurisdictions) apply, in which
case there are no restrictions or limitations on the disclosure of the tax treatment or tax structure;
(iv) to the extent legislation or regulations of any jurisdiction provide for the reporting to the tax
authorities of certain tax arrangements or transactions, there shall be no restrictions or limitations
on the disclosure of any such arrangements or transactions provided as part of the Advice; (v) the
Client may disclose the Advice on a need to know basis to any affiliate that is not a member of the
Client for information purposes only, provided that the Client ensures and the recipient undertakes
to keep such Advice confidential and not to bring any claim of any kind against any Deloitte Entity in
relation to the Advice or the Services; and (vi) on a need to know basis to statutory auditors of the
Client in their capacity as such.
(c) The Client shall use the Advice, solely for the purposes specified in the Contract or Advice and,
without limitation, shall not, without the prior written consent of Deloitte Tax, use any Advice, in
connection with any business decisions of any third party or for advertisement purposes. All
Services are intended only for the benefit of the Client identified in the Contract or Advice as being
entitled to rely on the Advice. The mere receipt of any Advice (or any information derived
therefrom) by any other persons is not intended to create any duty of care, professional relationship
or any present or future liability of any kind between those persons and Deloitte Tax.
11. Assignment.
Neither party may assign or otherwise transfer this Contract without the prior express written
consent of the other, except that Deloitte Tax may assign any of its rights or obligations hereunder
to any other Deloitte Entity and to any successor to its business. Neither party will directly or
indirectly agree to assign or transfer to a third party any Claim against the other party arising out of
this Contract.
12. Indemnification.
The Client shall indemnify and hold harmless Deloitte Tax, and any other Deloitte Entity from all
third party Claims except to the extent finally determined to have resulted primarily from the
intentional fraud, intentional misconduct or bad faith of Deloitte Tax, or any other Deloitte Entity. In
circumstances where all or any portion of the provisions of this paragraph are finally determined to
be unavailable, the aggregate liability of Deloitte Tax and all other Deloitte Entities (including their
respective personnel) for any Claim shall not exceed an amount which is proportional to the relative
fault that their conduct bears to all other conduct giving rise to such Claim.
13. Electronic Communications.
(a) Except as instructed otherwise in writing, Deloitte Entities and the Client are authorized to
receive properly addressed fax, e-mail (including e-mails exchanged via Internet media) and
voicemail communication for both sensitive and non-sensitive documents and other communications
concerning this Contract, as well as other means of communication used or accepted by the other.
Deloitte Entities may also communicate electronically with tax and other authorities.
(b) It is recognized that the internet is inherently insecure and that data can become corrupted,
communications are not always delivered promptly (or at all) and that other methods of
communication may be appropriate. Electronic communications are also prone to contamination by
viruses. Each party will be responsible for protecting its own systems and interests and, to the
fullest extent permitted by law, will not be responsible to the other on any basis (contract, tort or
otherwise) for any loss, damage or omission in any way arising from the use of the internet or from
access by any Deloitte Entity personnel to networks, applications, electronic data or other systems
of the Client.
14. Other Clients.
Nothing in this Contract will prevent or restrict any Deloitte Entity, including Deloitte Tax, from
providing services to other clients (including services which are the same or similar to the Services)
or using or sharing for any purpose any knowledge, experience or skills used in, gained or arising
from performing the Services subject to the obligations of confidentiality set out in Paragraph 10
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even if those other clients’ interests are in competition with the Client. Also, to the extent that
Deloitte Tax possesses information obtained under an obligation of confidentiality to another client
or other third party, Deloitte Tax is not obliged to disclose it to any member of the Client, or use it
for the benefit of the Client, however relevant it may be to the Services.
15. Staff.
Deloitte Tax and the Client each agree not to directly or indirectly solicit, employ or engage any
personnel of the other party who within six (6) months of such action has been involved directly
with the provision of the Services or otherwise directly connected with this Contract, except where
an individual responds directly to a general recruitment campaign.
16. Destruction of Working Papers.
Deloitte Tax may retain copies of documents and files provided by the Client in connection with the
Services for purposes of compliance with professional standards and internal retention policies. Any
documents and files retained by Deloitte Tax on completion of the Services (including documents
legally belonging to the Client) may routinely be destroyed in accordance with Deloitte Entities’
policies applying from time to time.
17. Marketing Material & Use of Name.
Neither the Deloitte Entities nor the Client shall use the other’s name, trademarks, service marks,
logos, and/or branding in external publicity material without such other party’s prior written
consent.
18. Spreadsheets, Models and Tools.
In the course of providing the Services, Deloitte Tax may make reference to spreadsheets, models
or tools (together “Models”) that the Client provides to Deloitte Tax or requests Deloitte Tax to rely
upon (“Client Models”) or that Deloitte Tax otherwise uses in connection with the Services (“Deloitte
Models”). All Models have limitations and may not produce valid results for all possible combinations
of input data with the result that actual and potential errors are not detected. Unless otherwise
expressly agreed in the Contract: (i) Deloitte Tax will not be responsible for reviewing, testing or
detecting any errors in any Client Models; (ii) no Deloitte Model will be provided or treated as
Advice; and (iii) where Deloitte Tax provides any Deloitte Model by way of explanation or illustration
of any Advice, Deloitte Tax makes no representation, warranty or undertaking (express or implied)
of any kind about the accuracy, suitability or adequacy of any such Deloitte Model for the Client’s
own needs.
19. Data Protection.

(a) Each party shall comply with its respective obligations under the applicable data
protection laws to the extent that, in connection with the Contract and the Services, a
party stores, processes and transfers any personal data to which data protection laws
apply (“Personal Data”).
(b) The Client confirms that it has obtained all legally required authorizations to disclose and/or
transfer any Personal Data to Deloitte Tax and its Subcontractors, including across borders and
outside the territory of the European Economic Area (“EEA”).
(c) Deloitte Tax collects data directly from the Client, other Deloitte Entities, third parties and the
data subject directly. Deloitte Tax may for purposes of the collection, use, storage or processing
thereof, transfer the Client’s and/or the data subject’s Personal Data to: (i) an administrative
contractor, including the use of cloud based solutions; (ii) another country for legitimate purposes;
(iii) another Deloitte Entity.
(d) To the extent that Deloitte Tax processes Personal Data in or transferred from the EEA in its
performance of the Services and to the extent that the EU General Data Protection Regulation
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2016/679 (“GDPR”) applies to Deloitte Tax, the remainder of the provisions of this Paragraph 19
shall apply.
(e) In this Paragraph 19, “Data Protection Legislation” means GDPR, together with all other
applicable legislation relating to privacy or data protection including any statute or statutory
provision which amends, extends, consolidates or replaces the same. The terms “personal data,”
“data subject,” “controller,” “processor” and “process” (and its derivatives) shall have the meanings
given to them in the Data Protection Legislation.
(f) The parties acknowledge that certain of the Services may be performed by Deloitte Tax acting
as a controller and certain Services may be performed by Deloitte Tax acting as a processor. The
Contract shall identify whether it is the understanding of the parties that Deloitte Tax carries out the
particular Services as a controller or a processor. In the absence of any such indication, the capacity
in which Deloitte Tax acts shall be determined in accordance with the Data Protection Legislation.
When acting as a controller, the provisions of Paragraphs 19(a) to (f) and Paragraph 19.1 shall
apply. When acting as a processor, the provisions of Paragraphs 19(a) to (f) and Paragraph 19.2
shall apply. Where Deloitte Tax acts as a processor, the Contract shall set out the scope of the
processing carried out by Deloitte Tax in relation to the Services.
19.1 If Deloitte Tax Is Acting As Data Controller
(a) Each of the Client and Deloitte Tax shall be considered to be a controller in respect of Personal
Data disclosed to Deloitte Tax by or on behalf of the Client and processed in connection with the
Contract and the Services and each of the Client and Deloitte Tax shall comply with its obligations
as a controller under the Data Protection Legislation in respect of Personal Data processed by it in
connection with the Contract and the Services.
(b) In addition, the Client acknowledges that Deloitte Tax may process Personal Data as a
controller for the purpose of, or in connection with the Services to comply with: (i) applicable legal,
professional or regulatory requirements; (ii) requests and communications from competent
authorities as permitted by law; and (iii) administrative, financial accounting, risk analysis, client
relationship and other reasonable business purposes.
(c) The Client shall collect any necessary permission, provide any necessary notice and do all such
other things as are required under the Data Protection Legislation in order for it to disclose Personal
Data to Deloitte Tax for the purposes described in Paragraph 19.1(b) and such other purposes as
may be described in the Contract.
(d) Deloitte Tax shall process the Personal Data as reasonably required to provide the Services,
meet its legal or regulatory obligations or for its other reasonable business purposes (including
quality control and administration) and may disclose Personal Data to any third parties including its
Subcontractors, regulators and any party based in any jurisdiction including a jurisdiction outside
the EEA provided that such disclosure is reasonably required in connection with such purposes and
is at all times in compliance with the Data Protection Legislation that applies to Deloitte Tax in its
performance of the Services.
19.2 If Deloitte Tax Is Acting As Data Processor
(a) Where Deloitte Tax may process Personal Data as a processor Deloitte Tax shall: (i) only
process Personal Data: (A) to the extent necessary to provide the Services; (B) in accordance with
the specific reasonable instructions of the Client (except to the extent, in the reasonable opinion of
Deloitte Tax, such instructions infringe the Data Protection Legislation or other applicable law, in
which case Deloitte Tax shall notify the Client); or (C) as required by any competent authority or
law that applies to Deloitte Tax in its performance of the Services; (ii) implement appropriate
technical and organizational measures designed to provide a level of security appropriate to the risk
relating to its processing of the Personal Data and any security measures specified in the Contract;
(iii) keep, and require that its employees and agents keep, Personal Data confidential in accordance
with Deloitte Tax’s confidentiality obligations contained in Paragraph 10(a); (iv) notify the Client in
writing without undue delay, and provide reasonable cooperation after becoming aware of a
personal data breach (that is, a breach of security leading to the accidental or unlawful destruction,
loss, alteration, unauthorized disclosure of, or access to, Personal Data processed by Deloitte Tax)
relating to Personal Data in Deloitte Tax’s possession or control; (v) provide reasonable cooperation
and assistance to the Client in relation to any request by a data subject to have access to Personal
Data held about them or in relation to a reasonable request, allegation or complaint by a competent
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authority or data subject, including notifying the Client in writing without undue delay of receipt of
any such request (except to the extent prevented from doing so by applicable law); (vi) be entitled
to recover any reasonable costs incurred in complying with Paragraph 19.2(a)(v) above, or as result
of assisting the Client in meeting its obligations under the Data Protection Legislation; (vii) subject
to applicable legal, professional or regulatory requirements or business practices, at the reasonable
request of the Client, delete or return all Personal Data to the Client on termination or expiry of the
Contract and in such circumstance the provisions of Paragraph 19.1 apply.
(b) To the extent required by Data Protection Legislation applicable to Deloitte Tax in its
performance of the Services, Deloitte Tax shall maintain a record of its processing activities and
provide such cooperation and information to the Client as is reasonably necessary for the Client to
demonstrate compliance with its obligations pursuant to Data Protection Legislation. Such
cooperation shall include permitting the Client, at the Client’s sole cost and expense, to audit
Deloitte Tax’s compliance with this Paragraph 19.2 provided that (unless expressly required
otherwise by any competent authority): (i) reasonable notice of not less than thirty (30) days is
given of any proposed audit and the parties shall, acting reasonably, agree to the scope and
parameters of any such audit; (ii) to the extent the audit scope is covered in any audit carried out
for Deloitte Tax by an independent third party auditor within twelve (12) months prior to the
Client’s audit request and there have been no material changes to the controls audited, Deloitte Tax
may share the report to the extent relevant to the Client and the disclosure of such report shall be
deemed to satisfy the audit request made by the Client; (iii) where, acting reasonably, a specific
audit is still required by the Client, such audit shall be conducted during regular business hours,
subject to Deloitte Tax’s policies and confidentiality requirements and may not unreasonably
interfere with Deloitte Tax’s business activities; (iv) the audit shall be subject to Deloitte Tax’s
duties of confidentiality owed to any of its clients, personnel or other parties; and (v) the rights
granted in this Paragraph 19.2(b) may not be conducted more than once in any calendar year.
(c) The Client authorizes Deloitte Tax to use any Subcontractor, including any Deloitte Entity, to
process Personal Data as a subprocessor of Deloitte Tax provided that Deloitte Tax shall (i) procure
that such processing is subject to a written contract or other legal act with such subprocessor
containing data protection obligations no less onerous than those set out in this Paragraph 19.2;
and (ii) remain liable for the acts and omissions of any such subprocessor with respect to the
processing of Personal Data to the same extent Deloitte Tax would be liable if it had caused such
acts or omissions. Deloitte Tax’s material subprocessors who have been engaged to perform
Services for Client, if any, are listed in the Contract.
(d) Deloitte Tax shall be entitled to (i) transfer Personal Data to, and (ii) process Personal Data in,
any jurisdiction including a jurisdiction outside the EEA, including to any Subcontractor, provided
that such transfer is either permissible or legitimized by a valid transfer mechanism under Data
Protection Legislation or as otherwise permitted under the Contract.
20. Anti-corruption.
Deloitte Tax understands that the Client may be subject to laws that prohibit bribery and/or
providing anything of value to government officials with the intent to influence that person’s actions
in respect of the Client. Deloitte Tax may be subject to similar laws and codes of professional
conduct and has its own internal policies and procedures which prohibit illegal or unethical
behaviors. In providing the Services, Deloitte Tax undertakes not to offer, promise or give financial
or other advantage to another person with the intention of inducing a person to perform improperly
or to reward improper behavior for the benefit of the Client, in each case, in violation of applicable
law.
21. Disclosure Laws.
The Deloitte Entities may be obligated to notify relevant authorities of certain types of arrangements
and of proposals to implement such arrangements. The decision to make such a notification, its
timing and content, is a matter that the Deloitte Entities reserve entirely to their sole discretion. The
Deloitte Entities may also be obligated to notify those authorities of the participants in those
arrangements. The Client may also have obligations under the same legislation to give notification
of such arrangements. Where there are other current or future laws or regulations in any
jurisdiction that require disclosure relevant to the Deloitte Entities Services, the Deloitte Entities will
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also comply with those disclosure requirements. For the avoidance of doubt nothing in this Contract
restricts the Client from disclosing any Deliverables or other Advice to any relevant authority.
22. Counterparts and Language.
This Contract may be signed in any number of counterparts (whether such counterparts are original
or fax or in the form of a pdf attachment to an e-mail). Each signed counterpart shall be deemed to
be an original thereof, but all the counterparts shall together constitute one and the same
instrument. Where there are versions of the Contract in the English language and another language,
in the event of any discrepancies between versions, the English language version shall prevail.
23. Entire Agreement, Modification and Effectiveness.
Nothing discussed prior to execution of the Contract induced, nor forms part of, the Contract except
to the extent repeated in this Contract. This Contract supersedes any previous agreement,
understanding or communication, written or oral, relating to its subject matter. No variation to the
Contract shall be effective unless it is documented in writing and signed by authorized
representatives of both parties, provided, however, that the scope of the Services may be changed
by agreement of the parties in writing, including by e-mail or fax. If Deloitte Tax has already started
work (e.g., by gathering information, project planning or giving initial advice) at the request of the
Client then the Client agrees that this Contract is effective from the start of such work.
24. Survival and Interpretation and Third-Party Beneficiary.
(a) Any provisions of the Contract which either expressly or by their nature extend beyond the
expiration or termination of this Contract shall survive such expiration or termination.
(b) If any provision of the Contract is found by a court of competent jurisdiction or other competent
authorities to be unenforceable, in whole or in part, such provision or the affected part shall not
affect the other provisions, but such unenforceable provision shall be deemed modified to the extent
necessary to render it enforceable, preserving to the fullest extent permissible the intent of the
parties set forth herein. Each of the provisions of the Contract or any Work Order shall apply
to the fullest extent of the law, whether in contract, statute, tort (including without
limitation negligence), or otherwise, notwithstanding the failure of the essential purpose
of any remedy. Any references herein to the term “including” shall be deemed to be followed by
“without limitation”.
(c) Deloitte Entities are intended third-party beneficiaries of the Contract. Each such Deloitte Entity
may in its own right enforce such terms, agreements and undertakings.
25. Governing Law and Submission to Jurisdiction.
This Contract, and all matters relating to it (including non-contractual obligations) shall be governed
by, and construed in accordance with, the laws of the State of New York (without giving effect to
the choice of law principles thereof). Any action or proceeding arising out of or relating to this
Contract or the Services shall be brought and maintained exclusively in New York County, the State
of New York. Subject to Paragraph 26, the parties hereby expressly and irrevocably: (i) submit to
the exclusive jurisdiction of such courts for the purposes of any such action or proceeding and (ii)
waive, to the fullest extent permitted by law, any defense of inconvenient forum to the venue and
maintenance of such action in any such courts. Nothing in this paragraph will prevent either party,
at any time before or after the dispute resolution procedures are invoked, from commencing legal
proceedings to protect any intellectual property rights, trade secrets or confidential information or
to preserve any legal right or remedy. DELOITTE TAX AND THE CLIENT HEREBY IRREVOCABLY
WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, ALL RIGHTS TO TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM RELATING TO THE CONTRACT.
26. Dispute Resolution.
The parties agree to attempt in good faith to resolve any dispute or claim arising out of or in
connection with the Contract promptly through negotiations between senior management. If the
matter is not resolved through negotiation, then either party may request that a good faith attempt
is made to resolve the dispute or claim by participating in an Alternative Dispute Resolution (“ADR”)
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procedure. If the dispute or claim has not been resolved within sixty (60) days of a request being
made for reference to ADR, then legal proceedings may be commenced in respect of the matter.
Nothing in this paragraph prevent either party, at any time before or after the dispute resolution
procedures are invoked, from commencing legal proceedings to protect any intellectual property
rights, trade secrets or confidential information or to preserve any legal right or remedy.
27. Third Parties and Internal Use.
Deloitte Tax acknowledges that Deloitte Tax has not placed any limitations on the Client’s disclosure
of the tax treatment or tax structure associated with the tax services or transactions described in
the Contract. Nothing in this paragraph shall be construed as limiting or restricting disclosure of the
tax treatment or tax structure of the transaction as described in Rule 3501(c)(i) of PCAOB Release
2005-014, or IRC sections 6011 and 6111 and related IRS guidance. The Client acknowledges that
none of its other advisors have imposed or will impose any conditions of confidentiality with respect
to the tax treatment or tax structure associated with the tax services or transactions described in
the Contract. All Services shall be solely for the Client’s informational purposes and internal use,
and this engagement does not create privity between Deloitte Tax and any person or party other
than the Client (“third party”). This engagement is not intended for the express or implied benefit of
any third party. Unless otherwise agreed to in writing by Deloitte Tax, no third party is entitled to
rely, in any manner or for any purpose, on the advice, opinions, reports, or other Services of
Deloitte Tax. In the event of any unauthorized reliance, the Client agrees to indemnify and hold
harmless Deloitte Tax and its personnel from all third-party claims, liabilities, costs and expenses.
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Exhibit 5
Tax Compliance Engagement Letter
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Deloitte Tax LLP
1111 Bagby Street
Suite 4500
Houston, TX 77002-2591
USA
Tel: +1 713 982 2000
Fax: +1 713 982 2001

January 8, 2020
Mr. Pete Sanchez
Chief Financial Officer
RSH Utex Holdings, LLC
10810 Katy Freeway, Suite 100
Houston, Texas 77043
Dear Pete:
Thank you for choosing Deloitte Tax LLP (“Deloitte Tax” or “our”) to provide tax return preparation services
(“Services”) for RSH Utex Holdings, LLC and its subsidiaries and/or affiliates (“Client”). This engagement
letter (“Engagement Letter”) describes the scope of the Services, the respective responsibilities of Deloitte
Tax and Client relating to this engagement and the fees Deloitte Tax expects to charge.
SCOPE OF SERVICES
Deloitte Tax will prepare the 2019 federal and state and local income tax returns (“tax returns”) identified in
Exhibit A, Listing of Federal and State and Local Income Tax Returns Included in Engagement, attached to
this Engagement Letter and incorporated herein by reference.
Extensions
In addition to the preparation of Client’s 2019 federal and state and local income tax returns, Deloitte Tax will
assist in calculating the amounts of extension payments and preparing the extension requests for the 2019
federal and state and local income tax returns identified in Exhibit A.
Estimated Taxes
In addition to the preparation of Client’s 2019 federal and state and local income tax returns, Deloitte Tax will
assist in calculating 2020 quarterly estimated tax payments as needed. Deloitte Tax will prepare these
quarterly federal and state and local estimated income tax payment vouchers based on financial information
supplied by Client.
Foreign Bank Account Reporting
Deloitte Tax will prepare the FBAR Forms that are the subject of this engagement based on the information
that Client will provide to Deloitte Tax. The information needed by Deloitte Tax to prepare the FBAR Forms
will be requested. In preparing each of the FBAR Forms, Deloitte Tax will rely on the information that is
supplied by Client to be accurate and complete. Deloitte Tax's procedures in connection with the preparation
of the FBAR Forms do not include any procedures designed to discover errors or other irregularities in the
information provided to Deloitte Tax, should any exist. Although Deloitte Tax may need to ask for clarification
of some of the information provided, Deloitte Tax will not audit or otherwise verify the data Client submits.
Deloitte Tax will, however, provide such assistance as Deloitte Tax finds necessary for preparation of the FBAR
Forms. Because the FBAR Forms will reflect information that is under Client's exclusive control, Client has the
ultimate responsibility for their accuracy; therefore, Client should review the FBAR Forms carefully before
signing and filing them.
FBAR Forms for the 2019 calendar year are due to the Treasury Department by April 15, 2020. If the 2019
FBARs are not received by the Treasury Department by April 15, 2020, there is an automatic 6-month
extension granted by the Treasury Department to October 15, 2020. In order for Deloitte Tax to prepare and
file the 2019 FBARs by October 15, 2020, Deloitte Tax requests that Client's information be provided to Deloitte
Tax no later than June 1, 2019 so that Deloitte Tax will have sufficient time to prepare the FBAR Forms.
Electronic Return Filing
Client may be required to file its federal income tax return electronically. Under separate state mandates,
Client may also be required to electronically file in certain states. If Client determines electronic filing is
required, the Deloitte Tax responsibilities in connection with providing electronic filing assistance will be limited
to communicating to Client the specific procedures and responsibilities that will enable Client to comply with
the Internal Revenue Service (“IRS”) and states requirements, and to the extent requested by Client, the
transmission of the electronic files in the form and content as authorized by the Client. In order for Deloitte
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Tax to electronically transmit Client’s files, Client must provide the signed Form 8453-C, “U.S. Corporation
Income Tax Return Declaration for an IRS e-file Return” or other required declaration to Deloitte Tax at least
seven (7) days prior to transmission to the IRS and states. Upon receipt of the signed Form 8453-C or required
declaration, Deloitte Tax will transmit the electronic file without modification other than as necessary to resolve
diagnostic or other errors generated as a result of the transmission. The receipt of a signed Form 8453-C or
other required declaration will be deemed by Deloitte Tax as authorization by Client to transmit Client’s
electronic files. Client retains responsibility for compliance with any electronic funds transfer requirements
that may apply to the payment of applicable taxes.
State Tax Return Apportionment Information
Deloitte Tax will prepare state tax returns based upon the state information and apportionment data described
in Exhibit B and the apportionment methodologies utilized by Client on its 2018 tax returns. Client will address
and correct instances where apportionment data is incomplete, inaccurate or does not reconcile to the book
and tax balances reflected on the federal tax return. In the course of performing the Services, if Deloitte Tax
becomes aware of such incomplete or inaccurate data, Deloitte Tax will inform Client. Deloitte Tax will discuss
with and obtain Client’s input for addressing apportionment methodologies used in 2018 that may be
inappropriate to utilize for the 2019 tax returns.
Potential Impact of U.S. Supreme Court Decision in Wayfair
In light of the Court’s statement in South Dakota v. Wayfair, Inc., 138 S. Ct. 2080 (2018) (“Wayfair”) that
physical presence is not a necessary element for “substantial nexus,” Client may need to revisit positions it
may have historically taken regarding income/franchise tax nexus. As a result, the scope of our Services may
need to be expanded to include a nexus review for additional filings. Deloitte Tax has not been engaged to
perform a nexus review or consulting services. If you need assistance with these services, please notify
Deloitte Tax and a separate fee estimate for these services can be provided.
Tax Consulting Services
Additionally, Deloitte Tax may perform consulting services (also, “Services”) throughout the year, for which a
separate engagement letter should generally be issued. If Client and Deloitte Tax fail to execute a separate
engagement letter with respect to such services, the terms of this Engagement Letter will apply to all services
rendered with respect thereto. Unless otherwise agreed, Deloitte Tax will bill for these services at mutually
agreed-upon hourly rates.
OTHER MATTERS
Tax Positions, Potential Penalties, Taxing Authority Audits
In accordance with our professional standards, while in the course of performing our Services should Deloitte
Tax become aware of tax return positions for which either you or Deloitte Tax may be subject to potential
penalties by taxing authorities, Deloitte Tax will discuss with you these positions including how any such
penalties may be avoided through adequate disclosures to taxing authorities. You should be aware that as a
tax return preparer, Deloitte Tax may be required to satisfy disclosure requirements that may exceed those
applicable to you. In those instances where Deloitte Tax is aware of tax return positions that may trigger an
accuracy-related tax preparer penalty under Internal Revenue Code (“IRC”) sections 6662 or 6694 (or
comparable state provisions), Deloitte Tax will include in the returns we prepare the disclosures necessary to
avoid such penalties.
Our Services do not include representation of you in administrative taxing authority proceedings. However,
Deloitte Tax would generally be willing to represent you in such proceedings for an additional fee that is
mutually agreed upon.
CONSENT FOR DISCLOSURE AND USE OF TAX RETURN INFORMATION
Client authorizes that any and all information (i) furnished to Deloitte Tax for or in connection with the Services
under this Engagement Letter, (ii) derived or generated by Deloitte Tax from the information described in (i)
above, or (iii) associated with prior years’ tax return information in the possession of Deloitte Tax may, for a
period of up to eight (8) years from the end of the tax year to which the information relates, be disclosed to
and considered and used by any Deloitte Tax affiliate, related entity (or its affiliate) or subcontractor, in each
case, whether located within or outside the United States, engaged directly or indirectly in providing Services
under this Engagement Letter, tax planning or preparation of tax returns, audited financial statements or
other financial statements or financial information as required by a government authority, municipality or
regulatory body. Disclosures under this paragraph may consist of all information contained in Client’s tax
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returns; if Client wishes to request a more limited disclosure of tax return information, Client must inform
Deloitte Tax. Client acknowledges that Client’s tax return information may be disclosed to Deloitte Tax
affiliates, related entities (or their affiliates) or subcontractors located outside of the United States.
ENGAGEMENT TIMETABLE AND MILESTONES
Target Completion Date for Returns
The target date for completion of the federal tax returns is August 15, 2020. The target date for completion
of the state and local tax returns is October 15, 2020, or at least 15 days following the completion of the
federal tax return, if later. To meet these target dates, Deloitte Tax must receive from Client complete and
organized data needed to prepare the tax returns no later than May 1, 2020.
Deloitte Tax will notify Client of circumstances encountered that could change the timetable agreed upon or
the targeted completion date.
FEES AND EXPENSES
The Deloitte Tax fees for the preparation of the tax returns, including preparation of extension requests and
quarterly estimates, are $117,000. Deloitte Tax will also bill you (i) reasonable out-of-pocket expenses and
(ii) an allocation of estimated administrative and technology costs incurred (e.g., tax technology and
processing support activities, research materials, etc.) equal to five (5) percent of professional fees. If Deloitte
Tax finds that there is an increased level of complexity or if additional services are necessary in order to
complete the returns outlined in Exhibit A, Deloitte Tax will contact you to discuss the billing arrangement
related to such out-of-scope services.
Impact on Fees Due to Failure to Provide Requested Information
Deloitte Tax assumes that Client will provide timely and complete information as requested, including complete
trial balances and reconciliations of the trial balances to the audited financial statements, state apportionment
information that reconciles to Client trial balances, and timely approval and authorization for a particular task
in accordance with the above timetable. In the event that Client is unable to provide requested information in
a manner suitable to prepare the returns or approval and authorization for a particular task by agreed-upon
deadlines, Deloitte Tax may incur additional time necessary to analyze the required information or perform
the particular task, resulting in an increase to our overall fees. To the extent the charges for these additional
services will exceed 10% of the overall fees for this engagement, Deloitte Tax will inform Client prior to
incurring such additional time.
Increased Fees Due to Change in Scope of Services or New Issues, Including Changes Related to
Tax Reform
U.S. tax reform legislation as enacted under P.L. 115-97, An Act to Provide for Reconciliation Pursuant to Titles
II and V of the Concurrent Resolution on the Budget for Fiscal Year 2018 (“2017 Tax Act”) has altered overall
tax rates and numerous other areas of the Internal Revenue Code. Updated regulations and other guidance
continue to be released related to the 2017 Tax Act, which could continue to have a significant impact on
Client’s current and future federal, state, and local tax obligations. As the full impact of the 2017 Tax Act on
Client’s overall tax situation and this engagement continues to evolve, the scope of our Services may need to
change. In the event there is a mutually agreed upon change in the scope of our Services, whether related
to the continuing impact of Tax Reform or for any other reason (e.g., changes in the number of entities or tax
returns included in the engagement, a need to file amended federal or state tax returns, expansion of the
requirements or complexities with electronically filing tax returns, regulatory changes in filing requirements,
analysis and tracking of state attributes that have carryover amounts, or other items that would impact the
amount of time incurred to perform the Services as currently contemplated), it may be necessary to discuss
a change in our fee estimate with you. Our fees for such out-of-scope services will generally be based on the
amount of professional time incurred and our agreed-upon hourly rates, which vary depending upon the
experience level of the professionals involved. Deloitte Tax will bring these items to Client’s attention and will
discuss the associated additional fees for such out-of-scope services prior to proceeding.
Additionally, given the complexities of the 2017 Tax Act, some states are still modifying their laws to address
the changes. It is possible that a state may adopt legislation retroactive to January 1, 2019 (or prior) and
after the filing of the 2019 tax return(s). Therefore, consideration may need to be given to filing an initial
original return followed by an amended return once the state has issued final guidance.
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Deloitte Tax will bill 50% of the fees for the Services referred to above upon commencement of the Services,
and the remainder will be billed every four weeks as the Services progress.
The fees and expenses are not dependent upon the findings or results of the Services or the ultimate resolution
of any items with the tax authorities, nor are those amounts contingent or refundable.
Additionally, as noted above, Deloitte Tax may perform consulting services throughout the year, for which a
separate engagement letter should generally be issued. If Client and Deloitte Tax fail to execute a separate
engagement letter with respect to such services, the terms of this Engagement Letter will apply to all services
rendered with respect thereto. Unless otherwise agreed, Deloitte Tax will bill for these services at mutually
agreed-upon hourly rates.
Consulting Rate Table
These rates are as follows:
Partner/Principal/Managing Director
Senior Manager
Manager
Senior
Associate

$790/hour
$710/hour
$600/hour
$500/hour
$405/hour

Compliance Rate Table
Partner/Principal/Managing Director
Senior Manager
Manager
Senior
Associate

$610/hour
$545/hour
$460/hour
$380/hour
$310/hour

ACCEPTANCE
This Engagement Letter including all exhibits, together with the General Business Terms attached hereto,
constitutes the entire agreement between Client and Deloitte Tax with respect to this engagement, supersedes
all other oral and written representations, understandings or agreements relating to this engagement, and
may not be amended except by the mutual written agreement of the Client and Deloitte Tax.
Please indicate your acceptance of this agreement by signing in the space provided below and returning a
copy of this Engagement Letter to our office. Your signature constitutes Client’s consent to disclosure and use
of Client’s tax return information in the manner described above. Your signature also constitutes
acknowledgment of receipt of the attached Privacy Notice.
Thank you for giving Deloitte Tax the opportunity to serve you. If you have any questions regarding the tax
Services described in this Engagement Letter, or any other assistance that Deloitte Tax may provide to you,
please feel free to contact me at 713-982-4826.
Very truly yours,

AGREED AND ACCEPTED

DELOITTE TAX LLP

RSH Utex Holdings, LLC, on behalf of itself and its
subsidiaries and/or affiliates

:By:

;By:

________________________________
Robert B. Gabriel
Tax Partner

Title:

;Date:

Pete Sanchez

Chief Financial Officer
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Exhibit A - RSH Utex Holdings, LLC
Listing of Federal and State and Local Income Tax Returns Included in Engagement
RSH Utex Holdings, LLC & Subsidiaries
•
Form 1120 U.S. Corporation Income Tax Return for the period ended December 31, 2019
•
Forms 5471, Information Return of U.S. Persons with respect to Certain Foreign Corporations, for
o
Arefco Special Products Limited
o
Utex/ Accuseal Do Brasil Representacoes E Services LT
o
Utex Singapore Pte Ltd.
o
Utex Technologies SDN BHD
•
FinCEN Form 114 Report of Foreign Bank and Financial Account, for RSH Utex Holdings, LLC
•
Form 7004 Application for Automatic Extension of Time To File Certain business Income Tax,
Information, and Other Returns
Applied Rubber Technology, Inc. & Affiliates

Texas Franchise Tax Report (Form 05-158)
Energy Products, LLC
•
Alabama Business Privilege Tax Return and Annual Reports (Form CPT)
•
Alabama Corporation Income Tax Return (Form 20C)
•
Arkansas Corporation Income Tax Return (Form ARll00CT)
•
Colorado C Corporate Income Tax Return (Form 112)
•
Louisiana Corporate Income and Franchise Tax Return (Form CIFT-620)
•
Mississippi Corporate Income and Franchise Tax Return (Form 83-105)
•
Oklahoma Corporation Income Tax Return (Form 512)
•
Pennsylvania Corporate Tax Report (Form RCT-101)
•
Virginia Corporation Income Tax Return (Form 500)
Energy Products, LLC & Affiliates
•
Illinois Corporation Income and Replacement Tax Return (Form IL-1120)
•
Kansas Corporate Income Tax Return (Form K-120)
•
North Dakota Corporation Income Tax Return (Form 40)
•
West Virginia Corporate Net Income/Business Franchise Tax Return (Form WV/CNF-120)
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DELOITTE TAX LLP GENERAL BUSINESS TERMS
1.

Contract and Parties.

(a) The engagement letter and any appendices and exhibits other than these General Business Terms
(“Engagement Letter”) issued by Deloitte Tax LLP (“Deloitte Tax”) and addressed to the Client, a particular
work order associated with such Engagement Letter (“Work Order”), if any, and these General Business Terms
(together, the “Contract”) constitute the whole agreement between the Client and Deloitte Tax in relation to
the services, delivered work product (including Advice as defined below) described in the Contract to be
provided by Deloitte Tax (the “Services”) and Deloitte Tax’s responsibilities for providing the Services.
Capitalized terms not defined in these General Business Terms shall have the meaning given to them in the
Engagement Letter.
(b) This Contract is between the Client and Deloitte Tax. For the purposes of this Contract:
“Client” shall mean the entity specified in the Engagement Letter and shall include such of the Client’s
subsidiaries and/or affiliates as identified in the Engagement Letter and/or Work Order or, if none is identified,
all of the Client’s subsidiaries and affiliates. The Client represents and warrants that it has the power and
authority to (i) sign the Contract, and (ii) to bind, itself and its subsidiaries and/or affiliates.
“Advice” shall mean all advice, opinions, reports and other work product in any form (including Deliverables)
provided by or on behalf of Deloitte Tax and/or its Subcontractors as part of the Services.
“Deliverables” means any and all tangible work outputs of the Services to be delivered by Deloitte Tax as part
of the Services, including written returns, reports, documents and other materials.
(c) Deloitte Tax may subcontract any Services under this Contract to any other Deloitte Entity and/or to any
other third party whether within or outside of the United States (collectively “Subcontractor”). The Client’s
relationship is solely with Deloitte Tax as the entity contracting to provide the Services. Each party is an
independent contractor and neither party is, nor shall be considered to be, the other’s agent, distributor,
partner, fiduciary, joint venturer, co-owner, or representative.
(d) Deloitte Tax remains responsible to the Client for all of the Services performed or to be performed under
this Contract, including Services performed by its Subcontractors. Accordingly, to the fullest extent possible
under applicable law (i) none of the Deloitte Entities (except Deloitte Tax) will have any liability to the Client;
(ii) the Client will not bring any claim or proceedings of any nature (whether in contract, tort, breach of
statutory duty or otherwise, and including, but not limited to, a claim for negligence) in any way in respect of
or in connection with this Contract against any of the Deloitte Entities (except Deloitte Tax); and (iii) the Client
will also ensure that no Client subsidiary or affiliate which is not a party to the Contract brings any claim or
proceedings of any nature (whether in contract, tort, breach of statutory duty or otherwise, and including, but
not limited to, a claim for negligence) in any way in respect of or in connection with this Contract against any
of the Deloitte Entities.
(e) “Deloitte Entities” means Deloitte Touche Tohmatsu Limited, a UK private company limited by guarantee
(“DTTL”), its member firms and their respective subsidiaries and affiliates (including Deloitte Tax), their
predecessors, successors and assignees, and all partners, principals, members, owners, directors, employees,
subcontractors (including the Subcontractors) and agents of all such entities. Neither DTTL nor, except as
expressly provided herein, any member firm of DTTL, has any liability for each other’s acts or omissions. Each
member firm of DTTL is a separate and independent legal entity operating under the names “Deloitte”,
“Deloitte & Touche”, “Deloitte Touche Tohmatsu” or other related names; and services are provided by
member firms or their subsidiaries or affiliates and not by DTTL.
2.

Responsibilities of the Client and of Deloitte Tax.

(a) Responsibilities of the Client
(i) The Client shall cooperate with Deloitte Tax and its Subcontractors in connection with the performance of
the Services, including, without limitation, providing Deloitte Tax and its Subcontractors with reasonable
facilities and timely access to data, information and personnel of the Client. The Client shall be responsible for
the performance of its personnel and third parties retained by the Client, for the timeliness, accuracy and
completeness of all data and information (including all financial information and statements) provided to
Deloitte Tax and its Subcontractors by or on behalf of the Client and for the implementation of any Advice
provided. Deloitte Tax and its Subcontractors may use and rely on information and data furnished by the
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Client or others without verification. The performance of the Services is dependent upon the timely
performance of the Client’s responsibilities under the Contract and timely decisions and approvals of the Client
in connection with the Services. Deloitte Tax and its Subcontractors shall be entitled to rely on all decisions
and approvals of the Client.
(ii) The Client shall be solely responsible for, among other things: (A) making all management decisions,
performing all management functions and assuming all management responsibilities; (B) designating one or
more individuals who possess suitable skill, knowledge, and/or experience, preferably within senior
management to oversee the Services; (C) evaluating the adequacy and results of the Services; (D) accepting
responsibility for implementing the results of the Services; and (E) establishing and maintaining internal
controls, including, without limitation, monitoring ongoing activities. The provisions in the preceding sentence
are not intended to and do not alter, modify or change in any manner the duties and obligations of Deloitte
Tax as agreed to and set forth in this Contract. With respect to the data and information provided by the Client
to Deloitte Tax or its Subcontractors for the performance of the Services, the Client shall have all rights
required to provide such data and information, and shall do so only in accordance with applicable law and with
any procedures agreed upon in writing.
(b) Responsibilities of Deloitte Tax
(i) The Services provided are not binding on tax or other governmental or regulatory authorities or the courts
and do not constitute a representation, warranty, or guarantee that the tax or other governmental or
regulatory authorities or the courts will concur with any Advice. Any Services provided by or on behalf of
Deloitte Tax will be based upon the law, regulations, cases, rulings, and other tax authority in effect at the
time the specific Services are provided. Subsequent changes in or to the foregoing (for which Deloitte Tax
shall have no responsibility to advise the Client) may result in the Services provided by or on behalf of Deloitte
Tax being rendered invalid.
(ii) Except as specifically agreed to in writing, Deloitte Tax shall not provide Advice regarding the financial
accounting treatment of any transaction implemented from the Services and will not assume any responsibility
for any financial reporting with respect to the Services. Deloitte Tax shall have no responsibility to address
any legal matters or questions of law, other than tax law in relation to the Services.
(iii) In formulating any Advice as part of the Services, Deloitte Tax may discuss ideas with the Client orally or
show the Client drafts of such Advice. To the extent that the content of drafts or oral Advice are expected to
be finalized and confirmed to the Client in writing, such confirmed Advice shall supersede any previous drafts
or oral Advice and Deloitte Tax shall not be responsible if the Client or others choose to rely on, act or refrain
from acting on the basis of any drafts or oral Advice.
(iv) Deloitte Tax will use its reasonable endeavors, acting in a commercially prudent manner, to carry out the
Services in accordance with any timetable specified in the Contract. However, it is agreed that any dates
specified in the Contract for the performance of any part of the Services, including delivery of any Advice, are
estimated dates for planning purposes only. Deloitte Tax will notify the Client promptly if it expects or
encounters any significant delays which will materially affect achievement of any timetable for delivery of the
Services.
(v) Unless expressly agreed otherwise in writing, each item of Advice will be deemed accepted (and the
Services or relevant part completed) when such Advice has been delivered in its final form and no material
objection to the Advice or its content is notified by the Client to Deloitte Tax in writing within fourteen (14)
days of delivery or when first use of the Advice is made by or on behalf of the Client, whichever occurs first.
3.

Payment of Invoices.

Deloitte Tax’s invoices are due and payable by the Client upon presentation. If payment of an invoice is not
received within thirty (30) days of the invoice date (“Due Date”), Deloitte Tax reserves the right to charge
interest at the rate of higher of (i) 1½% per month or, if higher, (ii) the rate mandated or allowable by law,
in each case compounded monthly to the extent allowable by law. Without limiting its other rights or remedies,
Deloitte Tax shall have the right to suspend or terminate the Services entirely or in part if payment is not
received by the Due Date. The Client shall be responsible for all taxes, such as VAT, sales and use tax, gross
receipts tax, withholding tax, and any similar tax, imposed on or in connection with the Services, other than
Deloitte Tax’s income and property taxes. If any portion of an invoice is disputed, the Client shall notify Deloitte
Tax within fifteen (15) days of receipt of the disputed invoice and pay the undisputed portion of that invoice
by the Due Date.
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4.

Term.

(a) This Contract or any Work Order hereunder, may be terminated in whole or in part by either party at any
time, without cause, by giving written notice to the other party not less than thirty (30) days before the
effective date of termination.
(b) Either party may terminate this Contract or any Work Order hereunder in whole or in part by written
notice to the other on or at any time after the occurrence of any of the following events: (i) a material breach
by the other party of an obligation under the Contract or any respective Work Order hereunder and, if the
breach is capable of remedy, the defaulting party failing to remedy the breach within 30 days of receipt of
notice of such breach; (ii) the other party becomes insolvent or goes into liquidation; (iii) the other party has
a resolution passed or a petition presented for its winding-up or dissolution (other than for the purpose of a
solvent amalgamation or reconstruction); (iv) the making of an administration order in relation to the other
party, or the appointment of a receiver over, or an encumbrancer taking possession of or selling, an asset of
the other party; (v) the other party making an arrangement or composition with its creditors generally or
making an application to a court of competent jurisdiction for protection from its creditors generally; or (vi)
any event analogous to those set out in (ii) to (v) in any relevant jurisdiction.
(c) Deloitte Tax may terminate this Contract or any Work Order hereunder in whole or in part, with immediate
effect upon written notice to the Client if Deloitte Tax determines that (i) a governmental, regulatory, or
professional entity, or other entity having the force of law has introduced a new, or modified an existing, law,
rule, regulation, interpretation, or decision, the result of which would render Deloitte Tax’s performance of
any part of the Contract illegal or otherwise unlawful or in conflict with independence or professional rules; or
(ii) circumstances change (including, without limitation, changes in ownership of the Client or of its affiliates)
so that Deloitte Tax’s performance of any part of the Contract would be illegal or otherwise unlawful or in
conflict with independence or professional rules.
(d) Upon termination of the Contract or any Work Order hereunder for any reason, the Client will compensate
Deloitte Tax in accordance with the terms of the Contract for the Services performed and expenses incurred
through the effective date of termination.
(e) Termination of any part of the Contract shall not affect the remainder of the Contract. These General
Business Terms shall continue to apply to any Work Order in force that has not itself been terminated in
accordance with the provisions of Paragraphs 4(a), (b) or (c).
5.

Ownership of Deloitte Property & Work Products.

(a) To the extent that any property (whether tangible or intangible) of any Deloitte Entity is used or developed
in connection with this Contract, such property, including work papers, shall remain the property of the
relevant Deloitte Entity. Subject to payment of all of Deloitte Tax’s fees due in connection with the Services
and this Contract, the Client shall obtain a non-exclusive, non-transferable license to use any Advice for the
purpose set out in the Contract (or in the Advice) and in compliance with the provisions of this Contract.
Deloitte Tax shall have ownership (including, without limitation, copyright and other intellectual property
ownership) of the Advice and all rights to use and disclose its ideas, concepts, know-how, methods,
techniques, processes and skills, and adaptations thereof in conducting its business, and the Client shall ensure
that it and its subsidiaries and/or affiliates do not assert or cause to be asserted against any Deloitte Entity
any prohibition or restraint from so doing. Any intellectual property and other proprietary rights in the material
and data provided by the Client for performing the Services shall remain the property of the Client.
(b) Deloitte Tax and its Subcontractors, in connection with performing the Services, may develop or acquire
general experience, skills, knowledge and ideas. Any Deloitte Entity may use and disclose such experience,
skills, knowledge and ideas subject to the obligations of confidentiality set out in Paragraph 10.
(c) The Client shall also be entitled to have access to and use of those Deloitte Technologies supplied solely
for the purposes of receiving the Services, and for no other purposes, in accordance with and subject to the
provisions of the licenses applicable to such Deloitte Technologies as notified by Deloitte Tax and agreed by
the Client (acting reasonably). As between the Client and Deloitte Tax, and for the benefit of the respective
Deloitte Entity owning the Deloitte Technologies, Deloitte Tax and/or the respective Deloitte Entity will own
and retain ownership of all intellectual property rights and other proprietary rights of any kind in the Deloitte
Technologies that are used or developed in connection with this Contract.
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(d) “Deloitte Technologies” means all know-how and software, system interfaces, templates, methodologies,
ideas, concepts, techniques, tools, processes, and technologies, including web-based technologies and
algorithms owned by, licensed to or developed by any Deloitte Entity and used by Deloitte Tax and its
Subcontractors in performing the Services or its other obligations.
6.

Limitations on Damages.

(a) Deloitte Tax, shall not be liable to the Client for any claims, liabilities, losses, damages, costs or expenses
arising under or in connection with the Contract (“Claims”) for an aggregate amount in excess of the fees paid
under the Contract, or the fees paid under a particular Work Order for Claims arising under such Work Order,
by the Client to Deloitte Tax, for that part of the Services giving rise to the Claim except to the extent it is
finally determined to have resulted primarily from the intentional fraud, intentional misconduct or bad faith of
Deloitte Tax, any Deloitte Entity or any Subcontractor retained for providing the Services to the Client.
(b) In no event shall any Deloitte Entity (including Deloitte Tax and its Subcontractors) be liable whether in
contract, tort or otherwise for any losses incurred as a result of loss of use, contracts, data, goodwill, revenues
or profits (whether or not deemed to constitute direct Claims) or any consequential, special, indirect,
incidental, punitive or exemplary loss, damage, or expense arising under or in connection with the Contract.
(c) In circumstances where all or any portion of the provisions of this Paragraph 6 are finally determined to
be unavailable, the aggregate liability of Deloitte Tax, any other Deloitte Entity (including Subcontractors) and
their respective personnel for any Claim shall not exceed an amount which is proportional to the relative fault
that their conduct bears to all other conduct giving rise to such Claim.
(d) Deloitte Tax’s responsibility for the Services is solely toward the Client identified in the Contract or Advice
to be entitled to rely on the Services, and not toward any other subsidiary or affiliate of the Client. If more
than one Client subsidiary or affiliate is a party to the Contract or is identified in the Contract, Deloitte Tax’s
responsibility is solely toward the Client for whose benefit the Services were provided.
(e) The liability cap in Paragraph 6(a) applies in aggregate to each and all Claims which from time to time
arise under or in connection with the Contract and the Services, whether such Claims are made at the same
or different times or by the Client entity and/or other persons. The liability cap in Paragraph 6(a) also applies
to any and all Claims against any other Deloitte Entities, including the Subcontractors, if and only to the extent
that it is judicially determined that any of them have any liability under or in connection with the Contract or
the Services.
(f) If the liability exclusion for other Deloitte Entities provided in Paragraph 1(d) is for any reason not
effective, then the limitations on liability provided for in this Paragraph 6 shall apply to the other Deloitte
Entities (including Subcontractors) as if they were named therein.
(g) The provisions of Paragraph 6 shall not apply to any liability which by the governing law of the Contract
is unlawful to limit or exclude.
7.

Limitation on Warranties.

THIS IS A SERVICES AGREEMENT. DELOITTE TAX WARRANTS THAT IT SHALL PERFORM THE
SERVICES IN GOOD FAITH AND WITH DUE PROFESSIONAL CARE AND SKILL. TO THE FULLEST
EXTENT PERMITTED BY LAW, DELOITTE TAX DISCLAIMS ALL OTHER WARRANTIES, EITHER
EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE.
8.

Force Majeure.

Neither party shall be liable for any delays or nonperformance resulting from circumstances or causes beyond
its reasonable control, including, without limitation, acts or omissions or the failure to cooperate by the other
party (including, without limitation, entities or individuals under its control, or any of their respective officers,
directors, employees, other personnel and agents), fire or other casualty, act of God, epidemic, strike or labor
dispute, war or other violence, or any law, order, or requirement of any governmental agency or authority.
9.

Limitation on Actions.
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No action, regardless of form, relating to the Contract or the Services, may be brought by either party more
than two years after the cause of action has accrued under applicable law, except that an action for nonpayment of Deloitte Tax’s invoices by the Client may be brought at any time.
10. Confidentiality.
(a) To the extent that, in connection with the Contract, Deloitte Tax comes into possession of any tax or other
information related to the Services, trade secrets or other proprietary information relating to the Client which
is either designated by the disclosing party as confidential or is by its nature clearly confidential (“Confidential
Information”), Deloitte Tax shall not disclose such Confidential Information to any third party without the
Client’s consent. The Client hereby consents to Deloitte Tax disclosing such Confidential Information (i) to
contractors providing administrative, infrastructure and other support services to Deloitte Tax as well as to
any Deloitte Entity (including any Subcontractors) and their respective personnel, in any case, whether located
within or outside of the United States, provided that such contractors and Subcontractors adhere to
confidentiality obligations similar to those in this Paragraph 10; (ii) to legal advisors, auditors, and insurers;
and (iii) as may be required by law, regulation, judicial or administrative process, or in accordance with
applicable professional standards, or in connection with potential or actual mediation, arbitration or litigation.
The obligation of confidentiality shall not apply to the extent such Confidential Information (A) is or becomes
publicly available (including, without limitation, any information filed with any governmental agency and
available to the public) other than as the result of the default of Deloitte Tax; (B) becomes available to any
Deloitte Entity on a non-confidential basis from a source other than the Client which Deloitte Tax reasonably
believes is not prohibited from disclosing such Confidential Information to Deloitte Tax by an obligation of
confidentiality to the Client; (C) is known by any Deloitte Entity prior to its receipt from the Client without any
obligation of confidentiality; or (D) is developed by any Deloitte Entity independently of Confidential
Information disclosed by the Client.
(b) The Client shall not disclose to any third party any Advice without the express written consent of Deloitte
Tax, except (i) disclosure may be made to the extent mandatory laws, applicable regulations, rules and
professional obligations prohibit limitations on disclosure; (ii) if the Client or its affiliates have securities
registered with the United States Securities and Exchange Commission and any Deloitte Entity is the auditor
of the Client or any of its affiliates, in which case no restrictions or limitations are placed by Deloitte Tax on
the Client’s disclosure of the tax treatment or tax structure associated with the tax Services or transactions
described in the Contract and the Client acknowledges that none of its other advisers has imposed or will
impose restrictions or limitations with such tax treatment or tax structure; (iii) to the extent the United States
Internal Revenue Code and applicable Internal Revenue Service guidance relating to confidential tax shelters
(or comparable law or guidance from other taxing authorities in other jurisdictions) apply, in which case there
are no restrictions or limitations on the disclosure of the tax treatment or tax structure; (iv) to the extent
legislation or regulations of any jurisdiction provide for the reporting to the tax authorities of certain tax
arrangements or transactions, there shall be no restrictions or limitations on the disclosure of any such
arrangements or transactions provided as part of the Advice; (v) the Client may disclose the Advice on a need
to know basis to any affiliate that is not a member of the Client for information purposes only, provided that
the Client ensures and the recipient undertakes to keep such Advice confidential and not to bring any claim of
any kind against any Deloitte Entity in relation to the Advice or the Services; and (vi) on a need to know basis
to statutory auditors of the Client in their capacity as such.
(c) The Client shall use the Advice, solely for the purposes specified in the Contract or Advice and, without
limitation, shall not, without the prior written consent of Deloitte Tax, use any Advice, in connection with any
business decisions of any third party or for advertisement purposes. All Services are intended only for the
benefit of the Client identified in the Contract or Advice as being entitled to rely on the Advice. The mere
receipt of any Advice (or any information derived therefrom) by any other persons is not intended to create
any duty of care, professional relationship or any present or future liability of any kind between those persons
and Deloitte Tax.
11. Assignment.
Neither party may assign or otherwise transfer this Contract without the prior express written consent of the
other, except that Deloitte Tax may assign any of its rights or obligations hereunder to any other Deloitte
Entity and to any successor to its business. Neither party will directly or indirectly agree to assign or transfer
to a third party any Claim against the other party arising out of this Contract.
12. Indemnification.
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The Client shall indemnify and hold harmless Deloitte Tax, and any other Deloitte Entity from all third party
Claims except to the extent finally determined to have resulted primarily from the intentional fraud, intentional
misconduct or bad faith of Deloitte Tax, or any other Deloitte Entity. In circumstances where all or any portion
of the provisions of this paragraph are finally determined to be unavailable, the aggregate liability of Deloitte
Tax and all other Deloitte Entities (including their respective personnel) for any Claim shall not exceed an
amount which is proportional to the relative fault that their conduct bears to all other conduct giving rise to
such Claim.
13. Electronic Communications.
(a) Except as instructed otherwise in writing, Deloitte Entities and the Client are authorized to receive properly
addressed fax, e-mail (including e-mails exchanged via Internet media) and voicemail communication for both
sensitive and non-sensitive documents and other communications concerning this Contract, as well as other
means of communication used or accepted by the other. Deloitte Entities may also communicate electronically
with tax and other authorities.
(b) It is recognized that the internet is inherently insecure and that data can become corrupted,
communications are not always delivered promptly (or at all) and that other methods of communication may
be appropriate. Electronic communications are also prone to contamination by viruses. Each party will be
responsible for protecting its own systems and interests and, to the fullest extent permitted by law, will not
be responsible to the other on any basis (contract, tort or otherwise) for any loss, damage or omission in any
way arising from the use of the internet or from access by any Deloitte Entity personnel to networks,
applications, electronic data or other systems of the Client.
14. Other Clients.
Nothing in this Contract will prevent or restrict any Deloitte Entity, including Deloitte Tax, from providing
services to other clients (including services which are the same or similar to the Services) or using or sharing
for any purpose any knowledge, experience or skills used in, gained or arising from performing the Services
subject to the obligations of confidentiality set out in Paragraph 10 even if those other clients’ interests are in
competition with the Client. Also, to the extent that Deloitte Tax possesses information obtained under an
obligation of confidentiality to another client or other third party, Deloitte Tax is not obliged to disclose it to
any member of the Client, or use it for the benefit of the Client, however relevant it may be to the Services.
15. Staff.
Deloitte Tax and the Client each agree not to directly or indirectly solicit, employ or engage any personnel of
the other party who within six (6) months of such action has been involved directly with the provision of the
Services or otherwise directly connected with this Contract, except where an individual responds directly to a
general recruitment campaign.
16. Destruction of Working Papers.
Deloitte Tax may retain copies of documents and files provided by the Client in connection with the Services
for purposes of compliance with professional standards and internal retention policies. Any documents and
files retained by Deloitte Tax on completion of the Services (including documents legally belonging to the
Client) may routinely be destroyed in accordance with Deloitte Entities’ policies applying from time to time.
17. Marketing Material & Use of Name.
Neither the Deloitte Entities nor the Client shall use the other’s name, trademarks, service marks, logos,
and/or branding in external publicity material without such other party’s prior written consent.
18. Spreadsheets, Models and Tools.
In the course of providing the Services, Deloitte Tax may make reference to spreadsheets, models or tools
(together “Models”) that the Client provides to Deloitte Tax or requests Deloitte Tax to rely upon (“Client
Models”) or that Deloitte Tax otherwise uses in connection with the Services (“Deloitte Models”). All Models
have limitations and may not produce valid results for all possible combinations of input data with the result
that actual and potential errors are not detected. Unless otherwise expressly agreed in the Contract: (i)
Deloitte Tax will not be responsible for reviewing, testing or detecting any errors in any Client Models; (ii) no
Deloitte Model will be provided or treated as Advice; and (iii) where Deloitte Tax provides any Deloitte Model
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by way of explanation or illustration of any Advice, Deloitte Tax makes no representation, warranty or
undertaking (express or implied) of any kind about the accuracy, suitability or adequacy of any such Deloitte
Model for the Client’s own needs.
19. Data Protection.
(a) Each party shall comply with its respective obligations under the applicable data protection laws to the
extent that, in connection with the Contract and the Services, a party stores, processes and transfers any
personal data to which data protection laws apply (“Personal Data”).
(b) The Client confirms that it has obtained all legally required authorizations to disclose and/or transfer any
Personal Data to Deloitte Tax and its Subcontractors, including across borders and outside the territory of the
European Economic Area (“EEA”).
(c) Deloitte Tax collects data directly from the Client, other Deloitte Entities, third parties and the data subject
directly. Deloitte Tax may for purposes of the collection, use, storage or processing thereof, transfer the
Client’s and/or the data subject’s Personal Data to: (i) an administrative contractor, including the use of cloud
based solutions; (ii) another country for legitimate purposes; (iii) another Deloitte Entity.
(d) To the extent that Deloitte Tax processes Personal Data in or transferred from the EEA in its performance
of the Services and to the extent that the EU General Data Protection Regulation 2016/679 (“GDPR”) applies
to Deloitte Tax, the remainder of the provisions of this Paragraph 19 shall apply.
(e) In this Paragraph 19, “Data Protection Legislation” means GDPR, together with all other applicable
legislation relating to privacy or data protection including any statute or statutory provision which amends,
extends, consolidates or replaces the same. The terms “personal data,” “data subject,” “controller,”
“processor” and “process” (and its derivatives) shall have the meanings given to them in the Data Protection
Legislation.
(f) The parties acknowledge that certain of the Services may be performed by Deloitte Tax acting as a
controller and certain Services may be performed by Deloitte Tax acting as a processor. The Contract shall
identify whether it is the understanding of the parties that Deloitte Tax carries out the particular Services as
a controller or a processor. In the absence of any such indication, the capacity in which Deloitte Tax acts shall
be determined in accordance with the Data Protection Legislation. When acting as a controller, the provisions
of Paragraphs 19(a) to (f) and Paragraph 19.1 shall apply. When acting as a processor, the provisions of
Paragraphs 19(a) to (f) and Paragraph 19.2 shall apply. Where Deloitte Tax acts as a processor, the Contract
shall set out the scope of the processing carried out by Deloitte Tax in relation to the Services.
19.1 If Deloitte Tax Is Acting As Data Controller
(a) Each of the Client and Deloitte Tax shall be considered to be a controller in respect of Personal Data
disclosed to Deloitte Tax by or on behalf of the Client and processed in connection with the Contract and the
Services and each of the Client and Deloitte Tax shall comply with its obligations as a controller under the
Data Protection Legislation in respect of Personal Data processed by it in connection with the Contract and
the Services.
(b) In addition, the Client acknowledges that Deloitte Tax may process Personal Data as a controller for the
purpose of, or in connection with the Services to comply with: (i) applicable legal, professional or regulatory
requirements; (ii) requests and communications from competent authorities as permitted by law; and (iii)
administrative, financial accounting, risk analysis, client relationship and other reasonable business purposes.
(c) The Client shall collect any necessary permission, provide any necessary notice and do all such other
things as are required under the Data Protection Legislation in order for it to disclose Personal Data to Deloitte
Tax for the purposes described in Paragraph 19.1(b) and such other purposes as may be described in the
Contract.
(d) Deloitte Tax shall process the Personal Data as reasonably required to provide the Services, meet its legal
or regulatory obligations or for its other reasonable business purposes (including quality control and
administration) and may disclose Personal Data to any third parties including its Subcontractors, regulators
and any party based in any jurisdiction including a jurisdiction outside the EEA provided that such disclosure
is reasonably required in connection with such purposes and is at all times in compliance with the Data
Protection Legislation that applies to Deloitte Tax in its performance of the Services.
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19.2 If Deloitte Tax Is Acting As Data Processor
(a) Where Deloitte Tax may process Personal Data as a processor Deloitte Tax shall: (i) only process Personal
Data: (A) to the extent necessary to provide the Services; (B) in accordance with the specific reasonable
instructions of the Client (except to the extent, in the reasonable opinion of Deloitte Tax, such instructions
infringe the Data Protection Legislation or other applicable law, in which case Deloitte Tax shall notify the
Client); or (C) as required by any competent authority or law that applies to Deloitte Tax in its performance
of the Services; (ii) implement appropriate technical and organizational measures designed to provide a level
of security appropriate to the risk relating to its processing of the Personal Data and any security measures
specified in the Contract; (iii) keep, and require that its employees and agents keep, Personal Data confidential
in accordance with Deloitte Tax’s confidentiality obligations contained in Paragraph 10(a); (iv) notify the Client
in writing without undue delay, and provide reasonable cooperation after becoming aware of a personal data
breach (that is, a breach of security leading to the accidental or unlawful destruction, loss, alteration,
unauthorized disclosure of, or access to, Personal Data processed by Deloitte Tax) relating to Personal Data
in Deloitte Tax’s possession or control; (v) provide reasonable cooperation and assistance to the Client in
relation to any request by a data subject to have access to Personal Data held about them or in relation to a
reasonable request, allegation or complaint by a competent authority or data subject, including notifying the
Client in writing without undue delay of receipt of any such request (except to the extent prevented from
doing so by applicable law); (vi) be entitled to recover any reasonable costs incurred in complying with
Paragraph 19.2(a)(v) above, or as result of assisting the Client in meeting its obligations under the Data
Protection Legislation; (vii) subject to applicable legal, professional or regulatory requirements or business
practices, at the reasonable request of the Client, delete or return all Personal Data to the Client on termination
or expiry of the Contract and in such circumstance the provisions of Paragraph 19.1 apply.
(b) To the extent required by Data Protection Legislation applicable to Deloitte Tax in its performance of the
Services, Deloitte Tax shall maintain a record of its processing activities and provide such cooperation and
information to the Client as is reasonably necessary for the Client to demonstrate compliance with its
obligations pursuant to Data Protection Legislation. Such cooperation shall include permitting the Client, at
the Client’s sole cost and expense, to audit Deloitte Tax’s compliance with this Paragraph 19.2 provided that
(unless expressly required otherwise by any competent authority): (i) reasonable notice of not less than thirty
(30) days is given of any proposed audit and the parties shall, acting reasonably, agree to the scope and
parameters of any such audit; (ii) to the extent the audit scope is covered in any audit carried out for Deloitte
Tax by an independent third party auditor within twelve (12) months prior to the Client’s audit request and
there have been no material changes to the controls audited, Deloitte Tax may share the report to the extent
relevant to the Client and the disclosure of such report shall be deemed to satisfy the audit request made by
the Client; (iii) where, acting reasonably, a specific audit is still required by the Client, such audit shall be
conducted during regular business hours, subject to Deloitte Tax’s policies and confidentiality requirements
and may not unreasonably interfere with Deloitte Tax’s business activities; (iv) the audit shall be subject to
Deloitte Tax’s duties of confidentiality owed to any of its clients, personnel or other parties; and (v) the rights
granted in this Paragraph 19.2(b) may not be conducted more than once in any calendar year.
(c) The Client authorizes Deloitte Tax to use any Subcontractor, including any Deloitte Entity, to process
Personal Data as a subprocessor of Deloitte Tax provided that Deloitte Tax shall (i) procure that such
processing is subject to a written contract or other legal act with such subprocessor containing data protection
obligations no less onerous than those set out in this Paragraph 19.2; and (ii) remain liable for the acts and
omissions of any such subprocessor with respect to the processing of Personal Data to the same extent
Deloitte Tax would be liable if it had caused such acts or omissions. Deloitte Tax’s material subprocessors who
have been engaged to perform Services for Client, if any, are listed in the Contract.
(d) Deloitte Tax shall be entitled to (i) transfer Personal Data to, and (ii) process Personal Data in, any
jurisdiction including a jurisdiction outside the EEA, including to any Subcontractor, provided that such transfer
is either permissible or legitimized by a valid transfer mechanism under Data Protection Legislation or as
otherwise permitted under the Contract.
20. Anti-corruption.
Deloitte Tax understands that the Client may be subject to laws that prohibit bribery and/or providing anything
of value to government officials with the intent to influence that person’s actions in respect of the Client.
Deloitte Tax may be subject to similar laws and codes of professional conduct and has its own internal policies
and procedures which prohibit illegal or unethical behaviors. In providing the Services, Deloitte Tax undertakes
not to offer, promise or give financial or other advantage to another person with the intention of inducing a

Case 20-34932 Document 184-1 Filed in TXSB on 11/25/20 Page 73 of 76

person to perform improperly or to reward improper behavior for the benefit of the Client, in each case, in
violation of applicable law.
21. Disclosure Laws.
The Deloitte Entities may be obligated to notify relevant authorities of certain types of arrangements and of
proposals to implement such arrangements. The decision to make such a notification, its timing and content,
is a matter that the Deloitte Entities reserve entirely to their sole discretion. The Deloitte Entities may also be
obligated to notify those authorities of the participants in those arrangements. The Client may also have
obligations under the same legislation to give notification of such arrangements. Where there are other current
or future laws or regulations in any jurisdiction that require disclosure relevant to the Deloitte Entities Services,
the Deloitte Entities will also comply with those disclosure requirements. For the avoidance of doubt nothing
in this Contract restricts the Client from disclosing any Deliverables or other Advice to any relevant authority.
22. Counterparts and Language.
This Contract may be signed in any number of counterparts (whether such counterparts are original or fax or
in the form of a pdf attachment to an e-mail). Each signed counterpart shall be deemed to be an original
thereof, but all the counterparts shall together constitute one and the same instrument. Where there are
versions of the Contract in the English language and another language, in the event of any discrepancies
between versions, the English language version shall prevail.
23. Entire Agreement, Modification and Effectiveness.
Nothing discussed prior to execution of the Contract induced, nor forms part of, the Contract except to the
extent repeated in this Contract. This Contract supersedes any previous agreement, understanding or
communication, written or oral, relating to its subject matter. No variation to the Contract shall be effective
unless it is documented in writing and signed by authorized representatives of both parties, provided, however,
that the scope of the Services may be changed by agreement of the parties in writing, including by e-mail or
fax. If Deloitte Tax has already started work (e.g., by gathering information, project planning or giving initial
advice) at the request of the Client then the Client agrees that this Contract is effective from the start of such
work.
24. Survival and Interpretation and Third-Party Beneficiary.
(a) Any provisions of the Contract which either expressly or by their nature extend beyond the expiration or
termination of this Contract shall survive such expiration or termination.
(b) If any provision of the Contract is found by a court of competent jurisdiction or other competent authorities
to be unenforceable, in whole or in part, such provision or the affected part shall not affect the other provisions,
but such unenforceable provision shall be deemed modified to the extent necessary to render it enforceable,
preserving to the fullest extent permissible the intent of the parties set forth herein. Each of the provisions
of the Contract or any Work Order shall apply to the fullest extent of the law, whether in contract,
statute, tort (including without limitation negligence), or otherwise, notwithstanding the failure
of the essential purpose of any remedy. Any references herein to the term “including” shall be deemed to
be followed by “without limitation”.
(c) Deloitte Entities are intended third-party beneficiaries of the Contract. Each such Deloitte Entity may in
its own right enforce such terms, agreements and undertakings.
25. Governing Law and Submission to Jurisdiction.
This Contract, and all matters relating to it (including non-contractual obligations) shall be governed by, and
construed in accordance with, the laws of the State of New York (without giving effect to the choice of law
principles thereof). Any action or proceeding arising out of or relating to this Contract or the Services shall be
brought and maintained exclusively in New York County, the State of New York. Subject to Paragraph 26, the
parties hereby expressly and irrevocably: (i) submit to the exclusive jurisdiction of such courts for the purposes
of any such action or proceeding and (ii) waive, to the fullest extent permitted by law, any defense of
inconvenient forum to the venue and maintenance of such action in any such courts. Nothing in this paragraph
will prevent either party, at any time before or after the dispute resolution procedures are invoked, from
commencing legal proceedings to protect any intellectual property rights, trade secrets or confidential
information or to preserve any legal right or remedy. DELOITTE TAX AND THE CLIENT HEREBY
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IRREVOCABLY WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, ALL RIGHTS TO TRIAL BY
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM RELATING TO THE CONTRACT.
26. Dispute Resolution.
The parties agree to attempt in good faith to resolve any dispute or claim arising out of or in connection with
the Contract promptly through negotiations between senior management. If the matter is not resolved through
negotiation, then either party may request that a good faith attempt is made to resolve the dispute or claim
by participating in an Alternative Dispute Resolution (“ADR”) procedure. If the dispute or claim has not been
resolved within sixty (60) days of a request being made for reference to ADR, then legal proceedings may be
commenced in respect of the matter. Nothing in this paragraph prevent either party, at any time before or
after the dispute resolution procedures are invoked, from commencing legal proceedings to protect any
intellectual property rights, trade secrets or confidential information or to preserve any legal right or remedy.
27. Third Parties and Internal Use.
Deloitte Tax acknowledges that Deloitte Tax has not placed any limitations on the Client’s disclosure of the
tax treatment or tax structure associated with the tax services or transactions described in the Contract.
Nothing in this paragraph shall be construed as limiting or restricting disclosure of the tax treatment or tax
structure of the transaction as described in Rule 3501(c)(i) of PCAOB Release 2005-014, or IRC sections 6011
and 6111 and related IRS guidance. The Client acknowledges that none of its other advisors have imposed or
will impose any conditions of confidentiality with respect to the tax treatment or tax structure associated with
the tax services or transactions described in the Contract. All Services shall be solely for the Client’s
informational purposes and internal use, and this engagement does not create privity between Deloitte Tax
and any person or party other than the Client (“third party”). This engagement is not intended for the express
or implied benefit of any third party. Unless otherwise agreed to in writing by Deloitte Tax, no third party is
entitled to rely, in any manner or for any purpose, on the advice, opinions, reports, or other Services of
Deloitte Tax. In the event of any unauthorized reliance, the Client agrees to indemnify and hold harmless
Deloitte Tax and its personnel from all third-party claims, liabilities, costs and expenses.
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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.,1
Debtors.

)
) Chapter 11
)
) Case No. 20-34932 (DRJ)
)
) (Jointly Administered)
)

DECLARATION OF STEPHEN HARRISON IN SUPPORT OF APPLICATION
OF THE DEBTORS FOR ENTRY OF AN ORDER AUTHORIZING THE
EMPLOYMENT AND RETENTION DELOITTE TAX LLP AS
TAX SERVICES PROVIDER EFFECTIVE
AS OF THE PETITION DATE

I, Stephen Harrison, under penalty of perjury, declare as follows:
1.

I am a partner of the firm of Deloitte Tax LLP (“Deloitte Tax”), which has an office

at 191 Peachtree Street NE, Suite 2000, Atlanta, Georgia 30303. I am duly authorized to make
and submit this declaration (the “Declaration”) on behalf of Deloitte Tax in accordance with
section 327(a) of title 11 of the United States Code (the “Bankruptcy Code”) and Rule 2014(a)
of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) in support of the
Application of the Debtors for Entry of an Order Authorizing the Employment and Retention of
2

Deloitte Tax LLP as Tax Services Provider Effective as of the Petition Date (the “Application”).

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 meanings ascribed to them in the
Application.
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2.

The Debtors seek to retain Deloitte Tax pursuant to the terms and conditions set

forth in: (a) that certain engagement letter, dated January 8, 2020, for tax advisory services on
federal, foreign, state and local tax matters (the “Tax Consulting Engagement Letter”); (b) that
certain work order, dated September 4, 2020 and entered into pursuant to the Tax Consulting
Engagement Letter, for certain tax compliance services related to foreign derived intangible
income (“FDII”) with respect to Form 8993 for the tax year ended December 31, 2019 (the “FDII
Work Order”); (c) that certain work order, dated May 6, 2020 and entered into pursuant to the
Tax Consulting Engagement Letter, for tax advisory services related to debt discharge and other
tax issues arising in connection with the Debtors’ restructuring (the “Restructuring Work
Order”); (d) that certain engagement letter, dated January 8, 2020, for the preparation of FinCEN
Forms 114, Report of Foreign Bank and Financial Accounts (“FBAR Forms”) (the “FBAR
Engagement Letter”); and (e) that certain engagement letter, dated January 8, 2020, for the
preparation of 2019 federal and state local income tax returns, estimated tax payment vouchers,
and certain FBAR Forms (the “Tax Compliance Engagement Letter” and, together with the Tax
Consulting Engagement Letter, the FDII Work Order, the Restructuring Work Order, and the
FBAR Engagement Letter, the “Engagement Agreements”).

Copies of the Engagement

Agreements are attached to the Proposed Order as Exhibit 1, Exhibit 2, Exhibit 3, Exhibit 4, and
Exhibit 5.
3.

The statements set forth in this Declaration are based upon my personal knowledge,

upon information and belief, and/or upon client matter records kept in the ordinary course of
business that were reviewed by me or other personnel of Deloitte Tax or its affiliates.
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Deloitte Tax’s Qualifications
4.

Deloitte Tax is a tax services firm with offices across the United States. Deloitte

Tax has significant experience in providing tax services and has performed such services in large
and complex chapter 11 cases on behalf of debtors throughout the United States. Deloitte Tax’s
services fulfill an important need and are not provided by any of the Debtors’ other professionals.
5.

In addition, since approximately 2010, Deloitte Tax has provided certain tax

services to the Debtors. In providing such prepetition professional services to the Debtors, Deloitte
Tax is familiar with the Debtors and their business, including the Debtors’ financial affairs, debt
structure, operations, and related matters. Having worked with the Debtors’ management, Deloitte
Tax has developed relevant experience and knowledge regarding the Debtors that will assist it in
providing effective and efficient services during these cases. Accordingly, Deloitte Tax is both
well-qualified and able to provide the services for the Debtors in the above-captioned chapter 11
cases in an efficient and timely manner.
Disinterestedness
A.

Background Information Related to Deloitte Tax

6.

Deloitte Touche Tohmatsu Limited (“DTTL”) is a UK private company limited by

guarantee. DTTL itself does not provide services to clients. Each of the member firms of DTTL
(each, a “DTTL Member Firm”) is a legally separate and distinct entity. The DTTL Member
Firms are primarily organized on an individual country or regional basis, and operate within the
legal and regulatory framework of their particular jurisdiction(s). The DTTL Member Firm
structure reflects the fact that the DTTL Member Firms are not affiliates, subsidiaries, or branch
offices of each other or of a global parent. Rather, they are separate and independent firms that
have come together to practice under a common brand and shared methodologies, client service
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standards, and other professional protocols and guidelines. DTTL Member Firm partners and/or
principals are generally the sole owners of their respective DTTL Member Firms. There is no
overlap with respect to a partner’s or principal’s ownership in its respective DTTL Member Firm
and any other DTTL Member Firm. Profits are not shared between or among the DTTL Member
Firms.
7.

In the United States, Deloitte LLP is a DTTL Member Firm. Like DTTL, Deloitte

LLP does not provide services to clients. Rather, Deloitte LLP has operating affiliates that perform
services for clients, including Deloitte Tax, Deloitte & Touche LLP (“Deloitte & Touche”),
Deloitte Consulting LLP (“Deloitte Consulting”), Deloitte Financial Advisory Services LLP
(“Deloitte FAS”), and Deloitte Transactions and Business Analytics LLP (“DTBA”) (Deloitte
LLP and each of the foregoing, and together with their respective direct and indirect subsidiaries,
collectively, the “Deloitte U.S. Entities”). The partners and/or principals of each operating
affiliate of Deloitte LLP are owners of their respective affiliate along with, directly or indirectly,
Deloitte LLP. Generally, each affiliate’s respective partners and principals are also partners and
principals, as applicable, of Deloitte LLP.
B.

Conflicts Check Process, Generally

8.

As described below, for the most part, the conflicts searches conducted by Deloitte

Tax involves checking client and other databases of the Deloitte U.S. Entities. Given the
separateness of the various DTTL Member Firms as described above, the Deloitte U.S. Entities do
not have the capability to directly check the client or other databases of any of the non-U.S. DTTL
Member Firms or their respective affiliates or subsidiaries.

However, notwithstanding the

separateness of the DTTL Member Firms, as described below, the Deloitte U.S. Entities’ checking
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procedures in bankruptcy cases do result in the gathering of certain information related to the
DTTL Member Firms.
9.

When any of Deloitte LLP’s operating affiliates, such as Deloitte Tax, is to be the

subject of an application to be retained in a chapter 11 case, a process commences regarding
checking connections to the debtor, its affiliates and the debtor’s parties in interest (as provided by
the debtors). With the assistance of the Deloitte U.S. Entities’ conflicts team (the “Conflicts
Team”), a series of conflicts checking procedures are undertaken, including checking a number of
Deloitte U.S. Entities’ databases for their connections. Additionally, the Conflicts Team performs
procedures to identify certain relationships of other DTTL Member Firms, as described below:
a.

3

With respect to the debtor and debtor affiliates, the Conflicts Team will:
i)

Initiate cross border check requests to the DTTL Member Firm(s)
where the debtor or debtor affiliate is domiciled (i.e., the country of
incorporation or the entity’s headquarters, as the case may be) based
upon information provided by the debtors and research by the
Conflicts Team of publicly available information. The DTTL
Member Firm(s) will then search applicable local databases to
identify client or non-client relationships in their jurisdiction (such
as lender, vendors, business relationship entities or third parties
associated with a client engagement).

ii)

Perform a search of the cross border conflict check requests the
Conflicts Team has previously received from other DTTL Member
Firms, which are submitted when a DTTL Member Firm seeks to
3
commence an engagement with or involving a U.S. entity. This
search is conducted to identify whether those prospective
engagements involved the debtor or its affiliates domiciled in the
U.S. as the engaging client or non-client relationship (such as
business relationship entities or third parties associated with a client
engagement).

iii)

Perform a search of the database system associated with audit and
other related independence requirements (the “Independence
Database”) to identify possible connections with debtor and debtor
affiliates with respect to whom such requirements are actually or

These cross border conflict check requests are pursuant to a policy adopted by DTTL Member Firms.
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potentially implicated. Each DTTL Member Firm is required to
input its respective audit and attest clients into the Independence
Database, and all DTTL Member Firms have access to the
4
Independence Database. Each entity in the Independence Database
has a designated partner who is responsible for approving and
monitoring services for entities included in its corporate tree. The
Independence Database includes audit and attest clients of the
various DTTL Member Firms, as well as certain other non-clients
thereof.
b.

10.

With respect to the debtor’s parties in interest, the Conflicts Team will:
i)

Perform a search of the cross border conflict check requests the
Conflicts Team has previously received from other DTTL Member
Firms (described above) to identify whether those prospective
engagements involved a U.S.-domiciled party in interest as a direct
attest or litigation client or business relationship entity.

ii)

Perform a search of the Independence Database to determine
whether a party in interest is identified therein.

Based upon the foregoing, it is my understanding that the overall design and

implementation of Deloitte U.S. Entities’ current procedures provide a reasonable level of comfort
that relationships and potential conflicts related to a debtor will be identified.
C.

Disinterestedness of Deloitte Tax

11.

Subject to the foregoing, to the best of my information, knowledge, and belief based

on reasonable inquiry: (a) neither I, Deloitte Tax, nor any partner, principal, or managing director
of Deloitte Tax that is anticipated to provide the services for which Deloitte Tax is to be retained
(the “Deloitte Tax Engagement Partners/Principals/Managing Directors”) holds any interest
adverse to the Debtors with respect to the matters on which Deloitte Tax is to be retained in their
chapter 11 cases; and (b) Deloitte Tax has no relationship to the Debtors, their significant creditors,

4

Inputting audit and attest clients into the Independence Database is a policy followed by DTTL Member Firms
so that such relationships are tracked in connection with such firms’ independence requirements.
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certain other parties-in-interest, or to the attorneys that are known to be assisting the Debtors in
their chapter 11 cases, except as stated herein or in any attachment hereto.
12.

In connection with Deloitte Tax’s retention by the Debtors in their chapter 11

cases, Deloitte Tax undertook searches to determine, and to disclose, whether it or its affiliates is
or has been employed by or has other relationships with the Debtors or their affiliates, subsidiaries,
directors, or officers, or any of the Debtors’ significant creditors, customers, equity security
holders, professionals, or other entities with significant relationships with the Debtors (the
“Potential Parties-in-Interest”), whose specific names were provided to Deloitte Tax by the
Debtors, listed on Schedule 1 attached hereto. To check upon and disclose possible relationships
with significant Potential Parties-in-Interest in these chapter 11 cases, Deloitte Tax researched its
client databases and performed reasonable due diligence to determine whether it or its affiliates
had any relationships with the Debtors or their affiliates, subsidiaries, directors, or officers, or
significant Potential Parties-in-Interest.
13.

Deloitte Tax and/or its affiliates have relationships with thousands of clients, some

of which may be creditors of the Debtors or other Potential Parties-in-Interest. Accordingly,
Deloitte Tax and/or its affiliates have or may have provided professional services, may currently
provide professional services, and/or may in the future provide professional services in matters
unrelated to the Debtors’ chapter 11 cases to certain of the Potential Parties-in-Interest.
Additionally, certain of these Potential Parties-in-Interest have or may have provided goods or
services, may currently provide goods or services, and/or may in the future provide goods or
services to Deloitte Tax and/or its affiliates and the Deloitte Tax Engagement
Partners/Principals/Managing Directors in matters unrelated to the Debtors’ chapter 11 cases. A
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listing of parties with such connections to Deloitte Tax and/or its affiliates is attached to this
Declaration as Schedule 2.
14.

With respect to Deloitte Tax’s conflicts checks conducted in these cases, if a

database query identified a potential connection between a Potential Party-in-Interest and a
Deloitte U.S. Entity or DTTL Member Firm, an email was sent to certain of the Deloitte U.S.
Entity’s and/or DTTL Member Firm’s individuals, as applicable, associated with such Potential
Party-in-Interest to confirm whether or not the relationship with such Potential Party-in-Interest
related or currently relates to the Debtors’ chapter 11 cases. Responses to these emails were
consolidated and subsequently reviewed. As stated in this Declaration, these processes result in
the disclosures that are set forth herein, including the disclosure of certain connections with
Potential Parties-in-Interest that do not relate to the Debtors’ chapter 11 cases. The identified
potential connections to the Potential Parties-in-Interest are included on Schedule 2 appended
hereto, and such connections do not relate to the chapter 11 cases.
15.

Deloitte Tax believes that the relationships described herein or reflected on

Schedule 2 have no bearing on the services for which Deloitte Tax’s retention is being sought by
the Debtors. Furthermore, such relationships do not impair Deloitte Tax’s disinterestedness, and
Deloitte Tax does not represent an adverse interest in connection with these chapter 11 cases.
16.

To the best of my knowledge, based on the searches discussed above, Deloitte Tax

has determined that certain relationships should be disclosed as follows.
a. Deloitte Tax and its affiliates provide services in matters unrelated to the
chapter 11 cases to certain of the Debtors’ largest unsecured and secured
creditors and other Potential Parties-in-Interest or their affiliates listed on
Schedule 2.
b. Law firms identified on Schedule 2, including Adduci, Mastriani and
Schaumberg LLP; Akin Gump Strauss Hauer & Feld LLP; Baker Botts LLP;
Bracewell LLP; Haynes & Boone LLP; Hogan Lovells LLP; Littler Mendelson
P.C.; Simpson Thacher & Bartlett LLP; Vinson & Elkins LLP; and Weil,
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Gotshal & Manges LLP, have provided, currently provide and may in the future
provide legal services to Deloitte Tax or its affiliates in matters unrelated to
their chapter 11 cases, and/or Deloitte Tax or its affiliates have provided,
currently provide and may in the future provide services to such firms or their
clients.
c. In the ordinary course of its business, Deloitte Tax and its affiliates have
business relationships in unrelated matters with its principal competitors, which
together with their affiliates may be Potential Parties-in-Interest in their chapter
11 cases. For example, from time to time, Deloitte Tax and one or more of such
entities may work on assignments for the same client or may otherwise engage
each other for various purposes.
d. Certain financial institutions or their respective affiliates (including Bank of
America Credit Services; Bank of America, N.A.; Bank of Nova Scotia;
Citibank Europe PLC; Citibank Singapore Ltd.; Wells Fargo Bank, N.A.; Wells
Fargo Equipment Finance; and Wells Fargo Financial Services) listed on
Schedule 2 (i) are lenders to an affiliate of Deloitte Tax (Deloitte Tax is a
guarantor of such indebtedness) and/or (ii) have financed a portion of the capital
and/or capital loan requirements of various managing partners and principals,
respectively, of Deloitte Tax and its affiliates. In addition, certain institutions
or their respective affiliates, including Goldman Sachs and SunTrust Bank,
provide asset management services, and/or have a similar role with respect to
investments of, certain pension, benefit and similar funds sponsored by
affiliates of Deloitte Tax.
e. Certain Potential Parties-in-Interest may be adverse to and/or involved in
litigation matters with Deloitte Tax or its affiliates in connection with matters
unrelated to the chapter 11 cases.
f. Deloitte & Touche has provided and continues to provide audit services to
certain Potential Parties-in-Interest and/or their affiliates in matters unrelated to
these chapter 11 cases. In its capacity as independent auditor, Deloitte &
Touche also provides such clients with ordinary course auditing services and
conducts typical audit procedures that may arise from such Potential Parties-inInterests’ business arrangements with the Debtors.
g. As described above, certain firms around the world, including affiliates of
Deloitte Tax, are members of DTTL. Certain affiliates of the non-U.S. DTTL
Member Firms have provided, currently provide or may in the future provide
professional services to certain of the Debtors and/or their non-debtor
affiliates.5 In particular, certain affiliates of the DTTL Member Firms,
5

Each of the DTTL Member Firms is a separate and independent legal entity. It is not Deloitte Tax’s practice to
undertake conflicts checks with DTTL Member Firms for the purpose of identifying relationships that they may
have with the Debtors and other parties-in-interest and Deloitte Tax does not maintain a database for the purpose
of identifying all such relationships.
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including those located in Southeast Asia, have performed and/or continue to
perform certain tax services to Utex Singapore Pte. Ltd. and Utex Technologies
Sdn. Bhd, non-debtor affiliates of the Debtors, in matters unrelated to these
chapter 11 cases.
h. Deloitte Consulting and certain of its affiliates, have provided and will continue
to provide services to the Executive Office of the United States Trustee in
matters unrelated to these cases.
17.

Furthermore, through reasonable inquiry, I do not believe there is any connection

between the personnel of Deloitte Tax or its affiliates who are anticipated to provide services to
the Debtors and the United States Bankruptcy Judge presiding in their chapter 11 cases, the United
States Trustee for Region 7, the Assistant United States Trustee for the Southern District of Texas,
and the attorneys therefor assigned to these chapter 11 cases.
18.

Despite the efforts described above to identify and disclose Deloitte Tax’s

connections with the Potential Parties-in-Interest in the Debtors’ chapter 11 cases, because Deloitte
Tax is a nationwide firm with thousands of personnel, and because the Debtors are a large
enterprise, Deloitte Tax is unable to state with certainty that every client relationship or other
connection has been disclosed. In this regard, if Deloitte Tax discovers additional material
information that it determines requires disclosure, it will file a supplemental disclosure promptly
with the Court.
19.

Except as may be disclosed herein, to the best of my knowledge, information, and

belief, Deloitte Tax and the Deloitte Tax Engagement Partners/Principals/Managing Directors do
not hold or represent any interest adverse to the Debtors, and I believe that Deloitte Tax is a
“disinterested person” as that term is defined in Section 101(14) of the Bankruptcy Code, as
modified by Section 1107(b) of the Bankruptcy Code.
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Scope of Services
20.

Deloitte Tax will provide certain tax services for the Debtors in accordance with

the terms and conditions set forth in the Engagement Agreements, as requested by the Debtors and
agreed to by Deloitte Tax, as follows:
a.

FDII Work Order. Pursuant to the terms of the FDII Work Order and the Tax
Consulting Engagement Letter, Deloitte Tax will provide tax compliance services
in connection with the Internal Revenue Code (“IRC”) section 250 and the
application of FDII tax rules to calculate the Debtors’ IRC section 250 FDII
deduction and prepare Internal Revenue Service Form 8993 for the tax year ended
December 31, 2019.

b.

Restructuring Work Order. Pursuant to the terms of the Restructuring Work Order
and the Tax Consulting Engagement Letter, Deloitte Tax will provide certain tax
advisory services related to debt discharge and other tax issues arising in connection
with the Debtors’ restructuring. The Tax advisory services, are as follows:
(i)

Advise Debtors as they consult with their legal and financial advisors on the
cash tax effects of restructuring, bankruptcy and the post-restructuring tax
profile, including transaction costs and/or plan of reorganization tax costs,
and the cash tax effects of the Chapter 11 filing and emergence transaction.
This would include obtaining an understanding of Debtors' financial
advisors' valuation model to consider the tax assumptions contained therein;

(ii)

Advise the Debtors regarding the restructuring and bankruptcy emergence
process from a tax perspective, including analyzing various structuring
alternatives and modification of debt;

(iii)

Advise Debtors on the cancellation of debt income for tax purposes under
IRC section 108, including cancellation of debt income generated from a
restructuring, bankruptcy emergence transaction, and/or modification of the
debt;

(iv)

Advise the Debtors on post-restructuring tax attributes and post-bankruptcy
tax attributes (tax basis in assets, tax basis in subsidiary stock and net
operating loss carryovers) available under the applicable tax regulations and
the reduction of such attributes based on the Debtors' operating projections;
including a technical analysis of the effects of Treasury Regulation Section
1.1502-28 and the interplay with IRC sections 108 and 1017;

(v)

Advise the Debtors on net built-in gain or net built-in loss position at the
time of "ownership change" (as defined under IRC section 382), including
limitations on use of tax losses generated from post- restructuring or postbankruptcy asset or stock sales;
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(vi)

If eventually applicable, advise the Debtors on the effects of tax rules under
IRC sections 382(1)(5) and (1)(6) pertaining to the post-bankruptcy net
operating loss carryovers and limitations on their utilization, and the
Debtors' ability to qualify for IRC section 382(1)(5);

(vii) Advise the Debtors as to the treatment of post-petition interest for federal
and state income tax purposes, including the applicability of the interest
limitations under IRC section 163(j);
(viii) Advise the Debtors as to the state and federal income tax treatment of prepetition and post-petition reorganization costs including restructuringrelated professional fees and other costs, the categorization and analysis of
such costs, and the technical positions related thereto;
(ix)

Advise the Debtors with their evaluation and modeling of the tax effects of
liquidating, disposing of assets, merging or converting entities as part of the
restructuring, including the effects on federal and state tax attributes, state
incentives, apportionment and other tax planning;

(x)

Advise the Debtors on state income tax treatment and planning for
restructuring or bankruptcy provisions in various jurisdictions including
cancellation of indebtedness calculations, adjustments to tax attributes and
limitations on tax attribute utilization;

(xi)

Advise the Debtors on responding to tax notices and audits from various
taxing authorities;

(xii) Assist the Debtors with identifying potential tax refunds and advise the
Debtors on procedures for tax refunds from tax authorities;
(xiii) Advise the Debtors on income tax return reporting of restructuring and/or
bankruptcy issues and related matters;
(xiv) Assist the Debtors with documenting, as appropriate, the tax analysis,
development of the Debtors' opinions, recommendation, observations, and
correspondence for any proposed restructuring alternative tax issue or other
tax matter described above (does not include preparation of information for
tax provision or financial reporting purposes);
(xv) Advise the Debtors regarding other state, federal, or international income
tax questions that may arise in the course of this engagement, as requested
by the Debtors, and as may be agreed to by Deloitte Tax;
(xvi) Advise the Debtors with non-U.S. tax implications and structuring
alternatives;
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(xvii) Advise the Debtors with their efforts to calculate tax basis in the stock in
each of Debtors' subsidiaries or other entity interests and tax basis in assets
by legal entity;
(xviii) Advise the Debtors in its review and analysis of the tax treatment of items
adjusted for financial reporting purposes as a result of "fresh start"
accounting as required for the emergence date of the U.S. financial
statements in an effort to identify the appropriate tax treatment of
adjustments to equity (including issuance of new equity, options, and/or
warrants); and other tax basis adjustments to assets and liabilities recorded;
and
(xix) As requested by the Debtors and as may be agreed to by Deloitte Tax, advise
the Debtors regarding other state or federal income tax questions (e.g.,
ability to take worthless stock deduction) that may arise in the course of the
engagement.
c.

FBAR Engagement Letter. Pursuant to the terms of the FBAR Engagement Letter,
Deloitte Tax will assist the Debtors in (i) analyzing the foreign financial accounts
that are required to be reported on the FBAR Forms and (ii) preparing the Debtors’
and certain individuals’ FBAR Forms for the 2019 calendar year.

d.

Tax Compliance Engagement Letter. Pursuant to the terms of the Tax Compliance
Engagement Letter, Deloitte Tax will prepare the 2019 federal, state and local
income tax returns identified in Exhibit A to the Tax Compliance Engagement
Letter. In addition, Deloitte Tax will assist the Debtors in (i) calculating the
amounts of extension payments and preparing extension requests for the
aforementioned 2019 tax returns, (ii) calculating 2020 quarterly estimated tax
payments as needed, and preparing such quarterly federal, state and local estimated
income tax payment vouchers, and (iii) preparing certain FBAR Forms for the 2019
calendar year. Furthermore, Deloitte Tax may perform certain tax consulting
services at the request of the Debtors.

21.

Deloitte Tax respectfully requests that its retention be made effective as of the

Petition Date so that Deloitte Tax may be compensated for the professional services it has provided
before the Application is heard by the Court. Deloitte Tax has provided services to the Debtors in
advance of approval of the Application in anticipation that its retention would be approved
effective as of the Petition Date. Deloitte Tax submits that these circumstances are of a nature
warranting retroactive approval.
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Professional Compensation
22.

Deloitte Tax’s retention by the Debtors is conditioned upon its ability to be retained

in accordance with its terms and conditions of employment, including the proposed compensation
arrangements, set forth in the Engagement Agreements.
23.

Pursuant to the terms of the FDII Work Order, prior to the Petition Date, Deloitte

Tax billed the Debtors for services performed under such work order based on the amount of
professional time incurred at the relevant hourly billing rates. In the event that additional services
or new issues arise with respect to work contemplated under the FDII Work Order, Deloitte Tax
will bill the Debtors as follows:
Professional Level

Hourly Rates

Partner/Principal/Managing Director

$790

Senior Manager

$710

Manager

$600

Senior

$500

Associate

$405

24.

Pursuant to the terms of the Restructuring Work Order, Deloitte Tax will bill the

Debtors for services performed under such work order based on the amount of professional time
incurred at the relevant hourly billing rates, as follows:
Hourly Rates for
National Tax and Debt
Restructuring
Specialists

Hourly Rates for Local
Office

Partner/Principal/Managing Director

$965

$610

Senior Manager

$795

$545

Manager

$600

$460

Professional Level
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Hourly Rates for
National Tax and Debt
Restructuring
Specialists

Hourly Rates for Local
Office

Senior

$500

$380

Staff

$405

$310

Professional Level

25.

Pursuant to the FBAR Engagement Letter, Deloitte Tax will bill the Debtors fees

in the amount of $2,000 to prepare and e-file the Debtors’ FBAR Form and $2,000 to prepare and
e-file each covered individual’s FBAR Form.
26.

Pursuant to the Tax Compliance Engagement Letter, prior to the Petition Date,

Deloitte Tax billed the Debtors for the preparation of the tax returns on Exhibit A to the letter,
including the preparation of extension requests and quarterly estimates, a fixed fee of $117,000.
In the event that new issues arise with respect to such compliance services postpetition, Deloitte
Tax will bill the Debtors based on the amount of professional time incurred at the relevant hourly
billing rates, as follows:
Professional Level

Hourly Rates

Partner/Principal/Managing Director

$610

Senior Manager

$545

Manager

$450

Senior

$380

Associate

$310

27.

In the event that Deloitte Tax performs tax consulting services under the Tax

Compliance Letter, Deloitte Tax will bill the Debtors for such services, based on the amount of
professional time incurred at the relevant hourly billing rates, as follows:
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Professional Level

Hourly Rates

Partner/Principal/Managing Director

$790

Senior Manager

$710

Manager

$600

Senior

$500

Associate

$405

28.

In the normal course of business, Deloitte Tax revises its hourly rates to reflect

changes in responsibilities, increased experience, geographic differentials, and increased costs of
doing business.
29.

In addition, reasonable expenses, including travel, report production, delivery

services, and other expenses incurred in providing Deloitte Tax’s services, will be included in the
total amount billed.
30.

Some services incidental to the tasks to be performed by Deloitte Tax in these

chapter 11 cases may be performed by personnel now employed by or associated with affiliates of
Deloitte Tax, such as Deloitte & Touche, Deloitte FAS, DTBA, and Deloitte Consulting, or their
respective subsidiaries, including subsidiaries located outside of the United States.
31.

In particular, Deloitte Tax may subcontract a portion of tax services to its indirect

subsidiary, Deloitte Tax India Private Limited (“Deloitte Tax India”). In such case, a specifically
assigned team of personnel from Deloitte Tax India assists in such services under the supervision,
and with the input, of personnel of Deloitte Tax India. The hourly rates charged to the clients by
Deloitte Tax for services performed by Deloitte Tax India personnel are comparable to the rates
charged for similar services by Deloitte Tax India, but do not directly correlate with the hourly
rates attributed to such services by Deloitte Tax. The connections of Deloitte Tax India (along
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with the connections of Deloitte Tax and its other affiliates) to the Potential Parties-in-Interest
searched by Deloitte Tax are set forth on Schedule 2 attached hereto.
32.

Deloitte Tax intends to apply to the Court for allowance of compensation and

reimbursement of expenses consistent with the terms of the Engagement Agreements, the
Application and this Declaration, the applicable provisions of the Bankruptcy Code, the
Bankruptcy Rules, the Bankruptcy Local Rules, the applicable U.S. Trustee Guidelines, and the
orders of this Court.
33.

Deloitte Tax requests that it be permitted to submit monthly invoices for services

rendered and expenses incurred under the Engagement Agreements. Such invoices will contain
reasonable detail consistent with any rules, guidelines and/or administrative orders promulgated
by the Court that apply to the chapter 11 cases. Deloitte Tax requests that the invoices, after
appropriate review, be paid in a manner consistent with the payment of other retained professionals
in this matter, consistent with any administrative orders, if any, that would apply to interim
payments. All payments rendered pursuant to Deloitte Tax’s retention by the Debtors must be
approved by an order of this Court and based upon the filing by Deloitte Tax of appropriate interim
and final applications for allowance of compensation and reimbursement of expenses.
34.

Deloitte Tax provided prepetition services to the Debtors. The Debtors paid

Deloitte Tax approximately $1,019,500, including retainer amounts, in the ninety (90) days prior
to the Petition Date. As of the Petition Date, approximately $1,750 was outstanding with respect
to the invoice(s) issued by Deloitte Tax to the Debtors prior to the Petition Date, and no retainer
amounts remained as of such date. Subject to Court approval of the Application, Deloitte Tax will
not seek a recovery with respect to such outstanding amounts.
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35.

Deloitte Tax has received no promises regarding compensation in these cases other

than in accordance with the Bankruptcy Code and as set forth in this Declaration. Deloitte Tax
has no agreement with any nonaffiliated or unrelated entity to share any compensation earned in
these cases.
No Duplication of Services
36.

To my knowledge, I believe that the services Deloitte Tax provides to the Debtors

will not duplicate the services that other professionals will be providing to the Debtors in these
chapter 11 cases. Specifically, I believe that Deloitte Tax will perform unique services and will
use reasonable efforts to coordinate with the Debtors to avoid the unnecessary duplication of
services.

[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY]
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is true
and correct.
Dated: November 25, 2020
By:
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/s/ Stephen Harrison
Stephen Harrison
Partner
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Schedule 1
Potential Parties-in-Interest List

UTEX Industries, Inc.
Applied Rubber Technology, Inc.
Arefco Seals, Inc.
CAM Specialty Intermediate Holdings, Inc.
CAM Specialty Products, Inc.
Duraquest, Inc.
Energy Products LLC
Industrial Sealing Solutions Holding Inc.
Riverstone Gamma Holdings, LP
Riverstone Holdings LLC
RSH Gamma Holdings Corp.
RSH UTEX Holdings, LLC
UI Sealing Technologies Intermediate Holdings, Inc.
UTEX Holding, Inc.
Work Manufacturing, LLC
Accuseal
Amerifrac
Applied Rubber Technology
Arefco Seals
Arefco Special Products Ltd.
CAM specialty Products
Duraquest
EPI
SteelTex
SteelTex Fabricators LLC
Stephenson Precision Components
Utex
Utex Accuseal do Brasil Representacoes e Servicos Ltda
Work Manufacturing
Utex Industries UK Limited
UTEX Singapore Pte. Ltd.
Amerifrac LLC
Steelex Fabricators, L.L.C.
Utex Technologies SDN. BHD
Weil Gotshal & Manges LLP
3M
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400 Commerce Investors. LP.
A&A Investments LLC
A.J. Rod Co., Inc.
A.N. Deringer Inc.
A.R. Thomson
Able Machinery Movers
ACS Industries, LP
Adduci, Mastriani and Schaumberg LLP
ADP, LLC
Advance Northumberland Commercial
Advanced Metal Performance, LLC
Advanced Ware Corp.
Advantage Crane Service
AE Inc. Translations
Aerotek Commercial Staffing
Aerotek Inc.
AGC Chemicals America, Inc.
AGL Machining D.B.A.
AI3 - Robert Grabowski
Akin Gump Strauss Hauer & Feld LLP
Akrochem Corporation
Akron Porcelain & Plastic Company
Alabama Department of Revenue
Alamo Pressure Pumping, LLC
AlixPartners LP
Alpheus Data Services LLC
Amegy
American Money Management Corporation
American Valve
AmRisc
Anderson Development Company
Angel Island Capital
Ankura Consulting Group, LLC
Anvil International Inc.
Arch Specialty Insurance
Argen Labs LLC
Arkansas Department of Finance & Administration
Arrow Industrial Equipment LLC
Artisan Partners
ASAP Industries Manufacturing, Inc.
Ash Joint Venture Ltd.
Aspen Specialty Insurance Company
Associated Supply Company, Inc.

2
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AT&T
Atmos Energy
Automatic LP Gas Company
Avetta, LLC
Avison Young Texas, LLC
Aviva Metals, Inc.
AW Chesterton Company
AWC, Inc.
Axis Insurance Company
Azelis Americas
Aztec CNC Plasma & Welding, LLC
Baker
Baker Botts LLP
Band-It- Idex Inc.
Bank of America Credit Services
Bank of America, NA
Bank of Texas
Bar Seal
Baran Tekkora
Barron Service Parts/Napa
Bass Tool & Supply, Inc.
Bay Area/General Crane Service
Bellwether Consulting, LLC
Berkley Professional Liability
Bexar County Tax Assessor-Collector (TX) - Property Tax
Bienville Parish Sales & Use Tax Commission (LA) - Sales Tax
Big H Fab
BJ Services
Blue's Hotshot Service, LLC
BNP Paribas
BNP Paribas Securities Corp
Boedeker Plastics, Inc.
Bossier City Sales & Use Tax Division (LA) - Sales Tax
Bracewell LLP
Brett S. Staffieri
Bridge Crane Specialists
Briggs Equipment
Browz, LLC
BT & S Trucking Services LLC
BTX Global Logistics
Bunting Bearing Corp.
Bunting Bearing LLC
Business Interiors Group

3
WEIL:\97711602\7\78263.0003

Case 20-34932 Document 184-2 Filed in TXSB on 11/25/20 Page 24 of 47

C & M Machining LP
C&J Energy Svs.
C&M Machining, LLC
C&W International Fabricators, LLC
Cactus Wellhead
Caddo Parish Sheriff's Office (LA) - Sales Tax
Cadillac Products Packaging Company
Calfrac Well Services Ltd.
Cameron
Cameron International Corporation
Canfield & Joseph, Inc.
Cargoway Historical Data
Casco USA
CCW Electric Inc.
CDI / EGC
Centerpoint Energy Services, Inc.
Centerview Partners, LLC
Central Appraisal District of Johnson County (TX) - Property Tax
Century Link
Certain Underwriters at Lloyd's, London
Certified Pressure Technologies, Inc.
Charter Oak Fire Insurance Company
Chem Seals Engineering Pvt. Ltd.
Chempoint
CIMB Bank Berhad
Cintas
Citibank Europe Plc.
Citibank Singapore Ltd.
City of Cincinnati Ohio, Income Tax Division - Income/Franchise Tax
City of Conroe (TX)
City of Houston, Water Dept. (TX)
City of Mansfield (TX)
City of Odessa (TX)
City of Tulsa Utilities (OK)
City of Weimar Utilities
City of Willis (TX)
Clark’s Expert Sales and Service
Clarus Benefits Group
Cleaver- Brooks Sales and Service
Click 4 Compliance LLC
Clow Valve Company
CLWYD Compounders Ltd.
CMRP

4
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Cobbs Allen Capital, LLC (dba CAC Specialty)
Cogency Global
Cokinos Energy Corporation
Colorado County Central Appraisal District (TX) - Property Tax
Colorado Department of Health and Environment
Colorado Department of Revenue
Colorado Finance - Sales Tax
Colorado Sales Tax Office- Sales Tax
Colorado Tax Division - Sales Tax
Colorado Taxpayer Service Unit - Sales Tax
Colorado Valley Communications
Colorado, Office of the Attorney General
Commerce Bank (Terminated)
Commercial Forged Products Wozniak Industries, Inc.
Completions Manufacturing Solutions, LLC
Concast Metal Products Company
Concur
Conroe Welding Supply
Conti Broad Street LLC
Continental Carbon Co.
Continental Casualty Company (a CNA company)
Coors
Copper Ridge Disposal LLC
Cornerstone Packaging Systems
Corporation Service Company
Countryside Lawn Care
Covestro LLC
CPS Energy
Credit Suisse Asset Management LLC
Crum & Forster Specialty Insurance Company
CSI Calendering, Inc.
Ct Corporation
Cualco Houston
Cudd Pumping Svc.
Curflo Inc.
Curtis Technical Service, Inc.
Customs Advisory Services, Inc.
Cypress-Fairbanks ISD Tax Office (TX) - Property Tax
Dan-Loc Group a/k/a Texthread
Daniels & Tredennick Attorneys At Law, LLP
Darmo Enterprises, LLC
Darnell Babb
DDJ Capital Management LLC

5
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Dell Marketing, L.P.
Delta Doha
Descartes Mk Data
Descartes Systems (USA) LLC
Desma USA, Inc.
Desmond L.H. Choong
Dezurik
DNV GL Business Assurance USA, Inc.
DP Financial & Tax Inc.
Drill King International
Dualco Houston
Dun & Bradstreet
Dura-Bar
DW Construction
Dyna-Mix Inc.
E.M.F. Construction
Earle M. Jorgensen Company
East Texas Machine Works, Inc.
EBS Ink-Jet Systems USA, Inc.
Ector County Appraisal District (TX)
EDF Energy
Edge of Arlington Saw & Tool, Inc.
Edwards Services
Eide Bailly
Elite Elastomers, Inc.
Ellwood Texas Forge Navasota LLC
Empire Machine Shop, LLC
Employee Benefits Corporation
Encore Printstore
Endurance American Insurance Company (Sompo)
Energy Valve and Supply Company LLC
Entergy
Epiphany Professional Development
Equal Employment Opportunity Commission
ERS Annual Fee
eShipping LLC
ETS Interests, Ltd.
Evanston Insurance Company
Everest Indemnity Insurance Company
Everest National Insurance Company
Everfi Inc.
Evolution Well Svc.
Evonik Corporation

6
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Excell Machine Co., Inc.
Exponent, Inc.
Eye Care & Eye Wear LLC
Fabritech Manufacture and Solutions Inc.
Fastenal Company
FDI Creative Services
Federal Insurance Company (Chubb)
Federico Zamora Murillo
FedEx Freight
Finkl Steel Houston, LLC
First Class Machine Services, LLC
First Reserve
Flow Valve, LLC
Fluorogistx CT, LLC
FMC
Ford Motor Credit Company
Forging RHT Manufacturing, LLC
Forix LLC
Franklin Templeton Advisors
Franklin Templeton Investments
Freudenburg
Frisa
Frontier Bolt Company of Texas, Inc.
Frost Bank
FTS International Services
Fui Liang Tan
Gardner Denver
GE Oil
Gemini Insurance Company
General Security Indemnity Company of Arizona
Glidewell Specialties Foundry Co.
Global O-Ring & Seal
Golden Gate Capital
GoldenTree Asset Management, LP
Goldman Sachs International Bank
Gordon Safe & Lock Inc.
Gore Nitrogen
Grainger
Gray Delacluyse
Great America Financial Svcs.
Great America Leasing Corp.
Green Tweed
Greenback Cost Recovery LLC

7
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GSO / Blackstone Debt Funds Management LLC
Gulf Coast Spring Company
H & M Plating Co., Inc.
Haines Watts UK
Hall Estill Attorneys at Law
Halliburton
Hallmark Specialty Insurance Company
Harmonyville Enterprise
Hartwig Inc. (Terminated)
Harwick Standard
Haynes and Boone LLP
Heartland
Heroflon USA Corp.
Hexpol Compounding, LLC
Hills Bank
HM Royal of California, Inc.
Hogan Lovells LLP
HoganTaylor LLP
Homeland Insurance Company of New York
Houlihan Lokey
Houston Unlimited Inc. Metal Processing
Hudson Energy Services
Hundley Enterprises, Inc.
Hutchinson Realty Development LLC
Hyg Financial Services, Inc.
I Admin (Singapore) Pte Ltd
I Admin Oursourcing Sdn Bhd - Malaysia Payroll Serv
iKore Solutions, Inc.
Illinois Department of Revenue
IMCD US, LLC
Indah Water Consortium Sdn. Bhd.
Indeed
Indian Harbor Insurance
Industrial Screw Conveyors, Inc.
Instron Corporation
Interactive Group Inc.
International Seals
International Technology & Mfg., Corp.
Interstate Trailers, Inc.
Intralinks, Inc.
Isolation Dynamics Corp.
IT Equipment Financing
J D & Company

8
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J.C. Ying International
Jairo Parra-Suarez
James Walker
Janitor’s Warehouse
Jatasco Inc.
JD&Company
JDS Technologies
Jereh Group
Jerry Cortez
Jesus Tavarez
Jet Machine Works, Inc.
Jiangsu Oruid Petroleum Machinery Co., Ltd.
Jiaxing Shenghe Petroleum Machinery Co., Ltd
Jill Frizzley
JM Machinery
Johnson Controls
Johnson County Special Utility District (TX)
Jones Kevin
Jones Lang Lasalle Brokerage, Inc.
Joseph T. Ryerson & Son
Juan Navarro
K-T Bolt Manufacturing Co., Inc.
Kansas Corporate Income Tax - Income/Franchise Tax
Kansas Department of Revenue - Sales Tax
Katy Spring & Mfg., Inc.
Keane Frac
Kelly Services
Ken Klingbail
Kent Foundry
Kerr Pump
Kevin M. Jones & Associates, LLC
Khoong L. Kheng
Kloeckner Metals Corporation
KnowBe4
Koch Machine Tool
Korn Ferry
KPA Services, LLC
Krauter & Company LLC
KTCA Holdings LLC
L E Dickety Welding Services LLC
LADD X 2 Partners, LLC
Landmark Business Systems
Lanxess Solutions US Inc.

9
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Laser Commercial Supply
LBB & Associates Ltd., LLP
LCG Discovery Experts
LCG LLC
LCWSA
LE Dickey Welding Services LLC
Leeco Spring International
Lexington Insurance Company
LHS, Inc.
Liberty Oilfield Services
Linpen Investments LLC
Lintech International
Little, Rothwell & Vander Lugt, PLLC
Littler Mendelson P.C.
Lloyds Bank
Lloyds London – Besso
Lloyds of London
Logix Communications
Lord, Abbett & Co.
Lorimer Corporation
Louisiana Department of Revenue
Lowrance Machine Shop
LPSO Tax Department (LA) - Sales Tax
LSS Digital
Machine Specialties Co., Inc.
Mad Fish
Mailfinance
Majestic Transportation
Marc-Plan Pte. Ltd
Marie L. Anderson
Mass Mutual Retirement Services
Maudlin Products
McCarty Equipment Co., Ltd
Mcmaster-Carr Supply Co.
McNichols Co.
Metalquest Unlimited Inc.
Michael P. Balas
MidCap Financial Services, LLC
Midwest Automated Time System
Mike Balas
Mike Blake
Milbank LLP
Mississippi Department of Revenue

10
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Mitel Leasing, Inc.
Momentive Performance Materials
Mong Chu Han
Montgomery County Tax Office (TX) - Property Tax
Montoursville Area School District (PA) - Property Tax
Moody Service Fee
Morgan Bronze Products, Inc.
MSC Industrial Supply Co.
Mueller Co.
Mueller Machine & Tool
N. John Lancaster
Navex Code of Conduct
Navex Global, Inc.
Nextgen Compounding L.L.C.
NMHG Financial Services, Inc.
Norfab Corporation
North Dakota Department of Environmental Quality
North Dakota State Tax Commissioner
North Dakota, Office of the Attorney General
Norulhuda B. Rahim
NOV
Novacro Machine Inc.
Novacro Machining, Inc.
NRC
NSF
NSF International Strategic
O’Neal Steel LLC
Oaktree Capital Management LP
Octagon Credit Investors LLC
OFAR S.P.A.
Ofar Steel Forging
Office of State Tax Commissioner (ND) - Sales Tax
OFM Pump, Inc.
OG&E
Ohio Department of Taxation: Sales and Use
Oil States
Oilstates
Oklahoma Department of Environmental Quality
Oklahoma Natural Gas Company
Oklahoma Tax Commission
Oklahoma, Office of the Attorney General
Omni Agent Solutions LLC
Overhead Door Co. Of Conroe

11
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P&W Sales
P.T. Welding & Fabricating
Pangtong Wellhead USA Inc.
Parco
Parker Hannifin
Paycom
Payroll Pros, LLC
PBIOS
PDQ Machine Shop, Inc.
Pearson Strategy Group
PEC Safety
Penn United Technologies, Inc.
Pennsylvania Department of Environmental Protection
Pennsylvania Department of Revenue
Pennsylvania Office of Attorney General
Pennsylvania Tax Claim Bureau - Property Tax
Pentair
Pete T. Sanchez
Phoenix Insurance Company
Pinnacle Elastomeric Technology
Pioneer Natural Resources
Pitney Bowes
Pitney Bowes Global Financial Services, LLC
PPI Security
PPL Electric Utilities
Praxair Distribution Inc.
Praxair, Inc.
Preferred Compounding Corp.
Premier Logistics LLC
Presrite Corporation
PricewaterhouseCoopers LLP
Primary Chemicals
Professional Plastics, Inc.
Profrac
Propetro Services
Protiviti
Provishr, LLC
PT Solutions
Public Service Company of Oklahoma
Pumpco Energy Services LP
Purvis Industries
PWC Product Sales LLC
QI Exchange LLC

12
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Quest Software
R.K. Neblett Interests, Inc.
Ram Alloys, LLC
Ram-Mac Products
Randall Bearings, Inc.
Rapid Turn Laser & Machine, Ltd.
Rapid7 LLC
Red Deer Ironworks
Reliance Specialty Products
Reliant
Reliant Energy
Rental Inc.
Repeek Texas
Resin Resource, Inc.
Resolution Legal Group
Rivas Landscaping
Riverstone Equity Partners, LP
Riverstone Holdings, LLC
RMP Industrial Supply Inc.
Rocky Mountain Educational Resources LLC
RSM US LLP
RSUI Indemnity Company
Rubber Applicator, Inc.
Rubber City Machinery Corporation
Ruben Rodriguez
Ryerson
S&S Industries
S.P.M. Flow Control, Inc.
Sagegrass Services, LLC
Sai Global
Saia Motor Freight Line, LLC
Saint Gobain
Saj Holding Sdn. Bhd.
Salem Tools Inc. d/b/a ST Solution
Salem Tools, Inc.
Samuel Son & Co., Inc.
San Antonio Water System (TX)
Sandong Metal Industry
Schaffer Precision Machining
Schlumberger
Seaboard Wellhead
Select Environmental Inc.
SG Americas Securities LLC

13
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Shearman & Sterling LLP
SHRM Certification
Silvermine Capital Management LLC
Simpson Thacher & Bartlett LLP
Single Source, Inc.
Smalley Steel Ring Company
Snelling
Snow Spence Green LLP
SOBE Real Estate Group LLC
Societe Generale
Solvay Specialty Polymers
Source 44 LLC
Source Intellenge
Southern Industrial Fabrics
Southern Spring Manufacturing
Southwest Stainless, L. P. (d/b/a Sunbelt Supply Co.)
SP Services Limited
Spears & Associates
Special Metals, Inc.
Specification Rubber
SPM Flow Control Inc.
Spring Branch ISD Tax Office (TX) - Property Tax
Spring Branch Mgmt. District (TX) - Property Tax
Spring Products International
SPX
Standard & Poor’s
Standard Industrial Manufacturing Partners LLC (Terminated)
Standard Industries
Starr Indemnity & Liability Company
Steel Associates, Inc.
Steve Panagos
Steven Engle
Stingray Pressure Pumping LLC
Strategic Growth Inc.
Straus Systems, Inc.
Stream Realty Partners - Houston, LP
Sunstate Equipment Company LLC
SunTrust Bank
Surface Engineering
Surface Flow Technologies, Inc.
Swiss Re
Symmetry Energy Solutions, LLC
Tai Lee Hang Electrical Engineering Pte. Ltd

14
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Tax Incennovations, LLC
Team Industrial Services
Tech Service Products, Inc.
Techni-Tool Inc.
Tenaga Nasional Berhad
Texas Ace Heating & Air
Texas Commission on Environmental Quality
Texas Comptroller of Public Accounts
Texas Cres LLC
Texas Department of Licensing And Regulation
Texas Heat Treating, Inc.
Texas Machine-Tool International, LLC
Texas Workforce Commission
Texas, Office of the Attorney General
The Bank of Nova Scotia
The Department of Homeland Security (U.S.)
The Lean Impact Group, LLC
The Pelle Search Group, LLC
The Ultimate Software Group, Inc.
The United States Treasury
The University of Texas at Arlington
Thermo-Temp Inc.
Thoughts to Paper
Thraco Inc.
Time Payment Corp.
Titan Squire & Co.
TitanHQ
TL Squire & Co
TNN Manufacturing Company Inc.
Tonore Real Estate Holdings LLC
Tony Benton
Tool & Hoist Specialties, Inc.
Tool Pushers Supply Company
Tops Wells Services LLC
Toray Fluorofibers
Torcup Inc.
Torque Tools, Inc.
Toshiba Financial Services
Toyota CF
Toyota Industries Commercial Finance, Inc.
TPM, Inc.
Transworld Plastic Films, Inc.
Travelers Casualty & Surety Company

15
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Travelers Property & Casualty Company of America
Travis County Tax Office (TX) - Property Tax
Trelleborg
Trelleborg Sealing Solutions Giddings, LLC
Trident Company
Troy Wiegand
Tryco Machine Works Ltd.
TSI Flow Products
Tulsa County Treasurer (OK) - Property Tax
Tundra Sales Inc.
Txg Industries, LLC
TXU Energy
Tymco
U.S Specialty Insurance Company
U.S. Attorney’s Office - Southern District of Texas
U.S. Department of Labor
U.S. Department of the Treasury (- Federal Income Tax)
U.S. Environmental Protection Agency
U.S. Internal Revenue Service (- Centralized Insolvency Operations)
U.S. Securities & Exchange Commission
U.S. Well Services LLC
UBS AG, Stamford Branch
UBS Securities LLC
UFP Grandview, LLC
UGI Penn Natural Gas Inc.
Uline
UMB, Bank, N.A., as Collateral Agent
Union Electric Steel Corp.
United Power
United Specialty Insurance Company
Universal Forest Products
Universal Pressure Pumping
Usayarn Ahelastic SDN BHD
Utah State Tax Commission- Sales Tax
Val-Tex
Vertec Polymers
Vertex, Inc.
Vickers Engineering, Inc.
Victrex USA, Inc.
Vinson & Elkins LLP
Virginia Department of Taxation - Income/Franchise Tax
W.L. Gore & Associates
Wagner Supply Co.

16
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Wall Colmonoy
Warehouse Rack Co., LP
Weatherford
Webster Parish Sales & Use Tax Commission (LA) - Sales Tax
Weir
Weir Oil & Gas (- Manifold Trailer Systems (Terminated))
Weld County Treasurer (CO) (- Property Tax)
Wellington Management Company, LLP
Wells Fargo Bank, N. A.
Wells Fargo Equipment Finance
Wells Fargo Financial Services
Wendy Burgess, (Tax Assessor-Collector (TX) - Property Tax)
West Virginia State Tax Dept.
Westchester Surplus Lines Insurance Company
Westport Insurance Corporation
What's Left Associates, L.P.
Wildrose Partners LLC
Wilson Company
Wulfe & Co., LLC
Wyoming Department of Revenue (- Sales Tax)
Xcel Energy
XL Specialty Insurance Co.
Zeon Chemicals L.P.
Zurich American Insurance Company
Zurich General Insurance Malaysia Berhad
Zurich Insurance Company Ltd (Singapore Branch)
AmegyBank of Texas
Amercian Waste Control, Inc.
Big’s Sanitation
Colorado Valley Telephone Coop
Comcast
Concur Technologies, Inc.
Consolidated Communications
Cox Business
Frontier Communications
Heartland Payment Systems
Hill Bank & Trust
Industrial Communications, Inc.
Intrado Enterprise Collaboration
Mitel Cloud Services
Office of the Attorney General for Colorado
Office of the Attorney General for North Dakota

17
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Office of the Attorney General for Oklahoma
Office of the Attorney General for Texas
Phoenix Broadband
Republic Services
Stargel Office Systems Inc.
Verizon Wireless
Waste Management of Texas, Inc.

18
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Schedule 2
Potential parties-in-interest or their affiliates for whom Deloitte Tax LLP or its affiliates has
provided or is currently providing services in matters unrelated to these chapter 11 cases, except
as set forth above, or with whom such parties have other relationships, including banking
relationships.
UTEX Industries, Inc.
Applied Rubber Technology, Inc.
Arefco Seals, Inc.
CAM Specialty Intermediate Holdings, Inc.
CAM Specialty Products, Inc.
Duraquest, Inc.
Energy Products LLC
Industrial Sealing Solutions Holding Inc.
Riverstone Gamma Holdings, LP
Riverstone Holdings LLC
RSH Gamma Holdings Corp.
RSH UTEX Holdings, LLC
UI Sealing Technologies Intermediate Holdings, Inc.
UTEX Holding, Inc.
Work Manufacturing, LLC
Accuseal
Amerifrac
Applied Rubber Technology
Arefco Seals
Arefco Special Products Ltd.
CAM specialty Products
Duraquest
EPI
SteelTex
SteelTex Fabricators LLC
Stephenson Precision Components
Utex
Utex Accuseal do Brasil Representacoes e Servicos Ltda
Work Manufacturing
Utex Industries UK Limited
UTEX Singapore Pte. Ltd.
Amerifrac LLC
Steelex Fabricators, L.L.C.
Utex Technologies SDN. BHD
3M

2
WEIL:\97711602\7\78263.0003

Case 20-34932 Document 184-2 Filed in TXSB on 11/25/20 Page 40 of 47

Adduci, Mastriani and Schaumberg LLP
ADP, LLC
Aerotek Commercial Staffing
Aerotek Inc.
AGC Chemicals America, Inc.
Akin Gump Strauss Hauer & Feld LLP
Alabama Department of Revenue
AlixPartners LP
Amegy
AmegyBank of Texas
American Money Management Corporation
AmRisc
Ankura Consulting Group, LLC
Arkansas Department of Finance & Administration
Artisan Partners
Aspen Specialty Insurance Company
AT&T
Atmos Energy
Avetta, LLC
Avison Young Texas, LLC
Axis Insurance Company
Baker
Baker Botts LLP
Band-It- Idex Inc.
Bank of America Credit Services
Bank of America, NA
Bank of Texas
Barron Service Parts/Napa
BJ Services
BNP Paribas
BNP Paribas Securities Corp
Bracewell LLP
Browz, LLC
C&J Energy Svs.
Cactus Wellhead
Calfrac Well Services Ltd.
Cameron
Cameron International Corporation
CDI / EGC
Centerpoint Energy Services, Inc.
Centerview Partners, LLC
Century Link

3
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Charter Oak Fire Insurance Company
CIMB Bank Berhad
Cintas
Citibank Europe Plc.
Citibank Singapore Ltd.
City of Cincinnati Ohio, Income Tax Division - Income/Franchise Tax
City of Houston, Water Dept. (TX)
City of Tulsa Utilities (OK)
Cleaver- Brooks Sales and Service
Cobbs Allen Capital, LLC (dba CAC Specialty)
Colorado Department of Health and Environment
Colorado Department of Revenue
Colorado Finance - Sales Tax
Colorado Sales Tax Office- Sales Tax
Colorado Tax Division - Sales Tax
Colorado Taxpayer Service Unit - Sales Tax
Colorado, Office of the Attorney General
Comcast
Commerce Bank (Terminated)
Concast Metal Products Company
Concur
Concur Technologies, Inc.
Consolidated Communications
Continental Carbon Co.
Continental Casualty Company (a CNA company)
Corporation Service Company
Covestro LLC
Cox Business
CPS Energy
Credit Suisse Asset Management LLC
Crum & Forster Specialty Insurance Company
Ct Corporation
DDJ Capital Management LLC
Dell Marketing, L.P.
Descartes Mk Data
Descartes Systems (USA) LLC
Desma USA, Inc.
DNV GL Business Assurance USA, Inc.
Dun & Bradstreet
Dura-Bar
EDF Energy
Edwards Services
Eide Bailly
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Employee Benefits Corporation
Endurance American Insurance Company (Sompo)
Entergy
Evanston Insurance Company
Everest Indemnity Insurance Company
Everest National Insurance Company
Everfi Inc.
Evonik Corporation
Exponent, Inc.
Fastenal Company
Federal Insurance Company (Chubb)
FedEx Freight
First Reserve
FMC
Ford Motor Credit Company
Franklin Templeton Advisors
Franklin Templeton Investments
Freudenburg
Frisa
Frontier Communications
Frost Bank
FTS International Services
Gardner Denver
GE Oil
General Security Indemnity Company of Arizona
Golden Gate Capital
GoldenTree Asset Management, LP
Goldman Sachs International Bank
Grainger
Great America Financial Svcs.
Great America Leasing Corp.
Green Tweed
GSO / Blackstone Debt Funds Management LLC
Halliburton
Hallmark Specialty Insurance Company
Haynes and Boone LLP
Heartland
Heartland Payment Systems
Heroflon USA Corp.
Hexpol Compounding, LLC
Hogan Lovells LLP
HoganTaylor LLP
Houlihan Lokey
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Hyg Financial Services, Inc.
Illinois Department of Revenue
IMCD US, LLC
Indeed
Indian Harbor Insurance
Instron Corporation
Intrado Enterprise Collaboration
Intralinks, Inc.
Johnson Controls
Jones Lang Lasalle Brokerage, Inc.
Joseph T. Ryerson & Son
Kansas Corporate Income Tax - Income/Franchise Tax
Kansas Department of Revenue - Sales Tax
Kelly Services
Kloeckner Metals Corporation
KnowBe4
Korn Ferry
KPA Services, LLC
Krauter & Company LLC
Lanxess Solutions US Inc.
LCG Discovery Experts
LCG LLC
Lexington Insurance Company
LHS, Inc.
Liberty Oilfield Services
Littler Mendelson P.C.
Lloyds Bank
Lord, Abbett & Co.
Louisiana Department of Revenue
Mailfinance
Mass Mutual Retirement Services
Mcmaster-Carr Supply Co.
MidCap Financial Services, LLC
Milbank LLP
Mississippi Department of Revenue
Mitel Cloud Services
Mitel Leasing, Inc.
Momentive Performance Materials
Moody Service Fee
MSC Industrial Supply Co.
Mueller Co.
Mueller Machine & Tool
Navex Code of Conduct
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Navex Global, Inc.
Nextgen Compounding L.L.C.
North Dakota Department of Environmental Quality
North Dakota State Tax Commissioner
North Dakota, Office of the Attorney General
NOV
NRC
NSF
NSF International Strategic
O’Neal Steel LLC
Oaktree Capital Management LP
Octagon Credit Investors LLC
Office of State Tax Commissioner (ND) - Sales Tax
Office of the Attorney General for Colorado
Office of the Attorney General for North Dakota
Office of the Attorney General for Oklahoma
Office of the Attorney General for Texas
OG&E
Ohio Department of Taxation: Sales and Use
Oil States
Oilstates
Oklahoma Department of Environmental Quality
Oklahoma Tax Commission
Oklahoma, Office of the Attorney General
Overhead Door Co. Of Conroe
Parco
Parker Hannifin
Paycom
PEC Safety
Pennsylvania Department of Environmental Protection
Pennsylvania Department of Revenue
Pennsylvania Office of Attorney General
Pennsylvania Tax Claim Bureau - Property Tax
Pentair
Phoenix Insurance Company
Pinnacle Elastomeric Technology
Pioneer Natural Resources
Pitney Bowes
Pitney Bowes Global Financial Services, LLC
PPL Electric Utilities
Praxair Distribution Inc.
Praxair, Inc.
Premier Logistics LLC
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PricewaterhouseCoopers LLP
Profrac
Propetro Services
Protiviti
PT Solutions
QI Exchange LLC
Quest Software
Rapid7 LLC
Reliant
Reliant Energy
Republic Services
Riverstone Equity Partners, LP
Riverstone Holdings, LLC
RSM US LLP
Ryerson
S.P.M. Flow Control, Inc.
Sai Global
Saint Gobain
Samuel Son & Co., Inc.
San Antonio Water System (TX)
Schlumberger
SG Americas Securities LLC
Shearman & Sterling LLP
SHRM Certification
Silvermine Capital Management LLC
Simpson Thacher & Bartlett LLP
Single Source, Inc.
Societe Generale
Solvay Specialty Polymers
Southwest Stainless, L. P. (d/b/a Sunbelt Supply Co.)
Special Metals, Inc.
SPX
Standard & Poor’s
Standard Industries
Starr Indemnity & Liability Company
Stream Realty Partners - Houston, LP
Sunstate Equipment Company LLC
SunTrust Bank
Swiss Re
Symmetry Energy Solutions, LLC
Team Industrial Services
Techni-Tool Inc.
Texas Commission on Environmental Quality
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Texas Comptroller of Public Accounts
Texas Department of Licensing And Regulation
Texas Workforce Commission
Texas, Office of the Attorney General
The Bank of Nova Scotia
The Department of Homeland Security (U.S.)
The Ultimate Software Group, Inc.
The United States Treasury
The University of Texas at Arlington
Toray Fluorofibers
Toshiba Financial Services
Toyota CF
Toyota Industries Commercial Finance, Inc.
TPM, Inc.
Travelers Casualty & Surety Company
Travelers Property & Casualty Company of America
Travis County Tax Office (TX) - Property Tax
Trelleborg
Trelleborg Sealing Solutions Giddings, LLC
TXU Energy
U.S Specialty Insurance Company
U.S. Attorney’s Office - Southern District of Texas
U.S. Department of Labor
U.S. Department of the Treasury (- Federal Income Tax)
U.S. Environmental Protection Agency
U.S. Internal Revenue Service (- Centralized Insolvency Operations)
U.S. Securities & Exchange Commission
UBS AG, Stamford Branch
UBS Securities LLC
UFP Grandview, LLC
Uline
UMB, Bank, N.A., as Collateral Agent
Union Electric Steel Corp.
United Power
United Specialty Insurance Company
Universal Forest Products
Utah State Tax Commission- Sales Tax
Verizon Wireless
Vertex, Inc.
Victrex USA, Inc.
Vinson & Elkins LLP
Virginia Department of Taxation - Income/Franchise Tax
W.L. Gore & Associates
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Wagner Supply Co.
Waste Management of Texas, Inc.
Weatherford
Weil Gotshal & Manges LLP
Weir
Weir Oil & Gas (- Manifold Trailer Systems (Terminated))
Wellington Management Company, LLP
Wells Fargo Bank, N. A.
Wells Fargo Equipment Finance
Wells Fargo Financial Services
Wendy Burgess, (Tax Assessor-Collector (TX) - Property Tax)
West Virginia State Tax Dept.
Westchester Surplus Lines Insurance Company
Westport Insurance Corporation
Wilson Company
Wyoming Department of Revenue (- Sales Tax)
Xcel Energy
XL Specialty Insurance Co.
Zeon Chemicals L.P.
Zurich American Insurance Company
Zurich General Insurance Malaysia Berhad
Zurich Insurance Company Ltd (Singapore Branch)
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