
 

 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 
 

 )  
In re: ) Chapter 11 
 )  
Computer Simulation & Analysis, Inc.,1 ) Case No. 24-90391 (MI) 
 )  

   Reorganized Debtor. )  
 ) 

 
REORGANIZED DEBTORS’ WITNESS AND  

EXHIBIT LIST FOR HEARING SCHEDULED FOR  
NOVEMBER 17, 2025, AT 2:00 P.M. (PREVAILING CENTRAL TIME) 

The Reorganized Debtors file this Witness and Exhibit List for the hearing to be held on 

November 17, 2025, at 2:00 p.m. (prevailing Central Time) and as may be continued from time 

to time thereafter (the “Hearing”): 

WITNESSES 

 The Reorganized Debtors may call any of the following witnesses at the Hearing: 

1. Any witness necessary to authenticate a document. 

2. Any witness called or designated by any other party in interest. 

3. Any witness necessary to impeach or rebut the testimony of witnesses called or 

designated by any other party. 

 
1  The last four digits of the federal tax identification number for Computer Simulation & Analysis, Inc. are 4097.  

The location of the Reorganized Debtor’s service address in this chapter 11 case is: P.O. Box 240130, San Antonio, 
Texas 78224.  On June 27, 2025, the Bankruptcy Court entered the Final Decree Closing Certain of the Chapter 
11 Cases [Case No. 24-90377 (MI), Docket No. 3178] closing the chapter 11 cases for Zachry Holdings, Inc., 
Zachry EPC Holdings, Inc., Zachry Engineering Corporation, ZEC New York, Inc., Zachry High Voltage 
Solutions, LLC, UE Properties, Inc., ZEC Michigan, Inc., Zachry Constructors, LLC, Zachry Industrial, Inc., 
Zachry Enterprise Solutions, LLC, Moss Point Properties, LLC, Zachry Nuclear Construction Inc., Zachry 
Nuclear, Inc., Zachry Nuclear Engineering, Inc., Zachry Plant Services Holdings, Inc., JVIC Fabrication, LLC, 
Zachry Industrial Americas, Inc., Zachry Maintenance Services, LLC, J.V. Industrial Companies, LLC, Madison 
Industrial Services Team, LLC (with Computer Simulation & Analysis, Inc., the “Reorganized Debtors”). 
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4. The Reorganized Debtors reserve the right to cross-examine any witness called by 

any other party. 

EXHIBITS 

 The Reorganized Debtors may introduce the following exhibits: 
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1.  Order (I) Setting Bar Dates for 
Filing Proofs of Claim, 
Including Requests for Payment 
Under Section 503(B)(9), (II) 
Establishing  Amended 
Schedules Bar Date and 
Rejection Damages Bar Date, 
(III) Approving the Form and 
Manner for Filing Proofs of 
Claim, Including Section 
503(B)(9) Requests, (IV) 
Approving Notice of Bar Dates, 
and (V) Granting Related Relief 
[Case No. 24-90377 (MI), 
Docket No. 636] 

      

2.  Proof of Claim No. 1753       

3.  Findings of Fact, Conclusions 
of Law, and Order (I) 
Approving the Debtors' 
Disclosure Statement on a 
Final Basis and (II) Confirming 
the Further Modified First 
Amended Joint Chapter 11 
Plan of Reorganization of 
Zachary Holdings, Inc. and its 
Debtor Affiliates [Case No. 24-
90377 (MI), Docket No. 2431] 

 Exhibit A – Further 
Modified First 
Amended Joint Chapter 
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11 Plan of 
Reorganization of 
Zachry Holdings, Inc. 
and its Debtor Affiliates 

4.  Encina Development Group, 
LLC’s Emergency Motion to 
Permit Filing Proof of Claim 
After Bar Date [Case No. 24-
90377 (MI), Docket No. 2120] 

      

5.  Debtors’ Objection to Encina 
Development Group, LLC’s 
Emergency Motion to Permit 
the Filing of a Late Proof of 
Claim [Case No. 24-90377 
(MI), Docket No. 2348] 

      

6.  Exhibit A to the Debtors’ 
Objection to Encina 
Development Group, LLC’s 
Emergency Motion to Permit 
the Filing of a Late Proof of 
Claim — Notice of Bankruptcy 
filed in the matter of Zachry 
Engineering Corporation v. 
Encina Development Group, 
LLC, Case No. 23-0506 (Tex. 
2023) [Case No. 24-90377 
(MI), Docket No. 2348-1] 

      

7.  Exhibit B to the Debtors’ 
Objection to Encina 
Development Group, LLC’s 
Emergency Motion to Permit 
the Filing of a Late Proof of 
Claim — Supplemental 
Certificate of Service [Case No. 
24-90377 (MI), Docket No. 
1446] 

      

8.  Any document or pleading filed 
in the above-referenced cases. 
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RESERVATION OF RIGHTS 

 The Reorganized Debtors reserve the right to call or introduce one or more, or none, of the 

witnesses and exhibits listed above, and further reserve the right to supplement, modify, or amend 

this list prior to the Hearing. 

 

 

 

 

 

[Remainder of Page Intentionally Left Blank]
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9.  Any exhibit necessary for 
impeachment and/or rebuttal 
purposes. 

      

10.  Any exhibit identified or 
offered by any other party. 
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Dated: November 13, 2025 
Houston, Texas 
 

/s/ Charles R. Koster                                           
WHITE & CASE LLP 
Charles R. Koster (Texas Bar No. 24128278) 
609 Main Street, Suite 2900 
Houston, Texas 77002 
Telephone: (713) 496-9700 
Facsimile: (713) 496-9701 
Email: charles.koster@whitecase.com 
 
Bojan Guzina (admitted pro hac vice) 
Andrew F. O’Neill (admitted pro hac vice) 
Fan He (admitted pro hac vice) 
Adam Swingle (admitted pro hac vice) 
111 South Wacker Drive, Suite 5100 
Chicago, Illinois 60606 
Telephone: (312) 881-5400 
Email:  bojan.guzina@whitecase.com 
 aoneill@whitecase.com 

fhe@whitecase.com 
adam.swingle@whitecase.com 

 
HICKS THOMAS LLP  
John B. Thomas (Texas Bar No. 19856150)  
John Deis (Texas Bar No. 24028289)  
700 Louisiana St., Suite 2300  
Houston, Texas 77002  
Telephone: (713) 547 9179  
Email: jthomas@hicks-thomas.com  

jdeis@hicks-thomas.com 
 
Counsel to the Reorganized Debtors 
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Certificate of Service 

I certify that on November 13, 2025, I caused a copy of the foregoing document to be served 
by the Electronic Case Filing System for the United States Bankruptcy Court for the Southern 
District of Texas. 

/s/ Charles R. Koster          
Charles R. Koster 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

 )  
In re: ) Chapter 11 
 )  
ZACHRY HOLDINGS, INC., et al., 1 ) Case No. 24-90377 (MI) 
 )  

   Debtors. ) (Jointly Administered) 
 ) Re:  Docket No. 589 

 

ORDER (I) SETTING BAR DATES FOR FILING PROOFS  
OF CLAIM, INCLUDING REQUESTS FOR PAYMENT UNDER SECTION 503(B)(9),  

(II) ESTABLISHING AMENDED SCHEDULES BAR DATE AND REJECTION  
DAMAGES BAR DATE, (III) APPROVING THE FORM AND MANNER  

FOR FILING PROOFS OF CLAIM, INCLUDING SECTION 503(B)(9) REQUESTS,  
(IV) APPROVING NOTICE OF BAR DATES, AND (V) GRANTING RELATED RELIEF 

 
Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”) for entry of an order (this “Bar Date Order”) (a) establishing 

deadlines for filing Proofs of Claim, including requests for payment under section 503(b)(9) of the 

Bankruptcy Code, in these chapter 11 cases, (b) establishing the Amended Schedules Bar Date and 

the Rejection Damages Bar Date, (c) approving the form and manner for filing such claims, 

including any section 503(b)(9) requests for payment, and (d) approving notice of the Bar Dates 

(all as more fully set forth in the Motion); and upon the First Day Declaration; and this Court 

having jurisdiction over this matter pursuant to 28 U.S.C. § 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 

 
1  The last four digits of Zachry Holdings, Inc.’s tax identification number are 6814.  A complete list of each of the 

Debtors in these chapter 11 cases and the last four digits of their federal tax identification numbers may be 
obtained on the website of the Debtors’ proposed claims and noticing agent at https://www.veritaglobal.net/ZHI  
The location of the Debtors’ service address in these chapter 11 cases is:  P.O. Box 240130, San Antonio, Texas 
78224. 

2  Except as otherwise defined herein and in the Motion, all terms used but not defined herein that are specifically 
defined in the Bankruptcy Code, including “entity,” “claim,” and “governmental unit,” shall have the meanings 
ascribed to such terms in section 101 of the Bankruptcy Code. 

United States Bankruptcy Court
Southern District of Texas

ENTERED
July 26, 2024

Nathan Ochsner, Clerk
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consistent with Article III of the United States Constitution; and this Court having found that venue 

of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; 

and this Court having found that the relief requested in the Motion 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 Motion and opportunity for a hearing on the Motion were appropriate and 

no other notice need be provided; and this Court having reviewed the Motion and having heard the 

statements in support of the relief requested therein at a hearing before this Court, if any (the 

“Hearing”); and this Court having determined that the legal and factual bases set forth in the 

Motion and at the Hearing establish just cause for the relief granted herein; and upon all of the 

proceedings had before this Court; and after due deliberation and sufficient cause appearing 

therefor, it is HEREBY ORDERED THAT:  

I. The Bar Dates and Procedures for Filing Proofs of Claim 

1. Each entity that asserts a claim against any of the Debtors that arose before the 

Petition Date, including requests for payment under section 503(b)(9) of the Bankruptcy Code, 

shall be required to file an original, written proof of claim (a “Proof of Claim”), substantially in 

the form attached hereto as Exhibit 1 (the “Proof of Claim Form”) or Official Form 410.  Except 

in the cases of governmental units and certain other exceptions explicitly set forth herein, all 

Proofs of Claim must be filed so that they are actually received on or before 5:00 p.m. 

prevailing Central Time on September 16, 2024.  The Claims Bar Date applies to all types of 

claims against any of the Debtors that arose or are deemed to have arisen before the Petition Date, 

except for claims specifically exempt from complying with the applicable Bar Dates (as defined 

herein) as set forth in this Bar Date Order. 
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2. Each employee and former employee of the Debtors and their non-Debtor affiliates 

that asserts a claim against the Debtors that arose before the Petition Date is authorized to file a 

Proof of Claim that redacts personally identifiable information with the Debtors’ Claims and 

Noticing Agent, provided that an unredacted Proof of Claim shall be provided upon request by the 

Debtors. 

3. The Debtors are authorized to take reasonable action to prevent employees’ and 

former employees’ personally identifiable information from being publicly available on the claims 

register. 

4. All governmental units holding claims (whether secured, unsecured priority, or 

unsecured non-priority) that arose (or are deemed to have arisen) prior to the Petition Date, 

including requests for payment pursuant to section 503(b)(9) of the Bankruptcy Code, must file 

Proofs of Claims, including claims for unpaid taxes, whether such claims arise from prepetition 

tax years or periods of prepetition transactions to which any of the Debtors were a party, so they 

are actually received on or before November 18, 2024, at 5:00 p.m., prevailing Central Time 

(the “Governmental Bar Date”), at the address and in the form set forth herein. 

5. Unless otherwise ordered, all entities asserting claims arising from the Debtors’ 

rejection of executory contracts and unexpired leases shall file a Proof of Claim on account of such 

rejection by the later of (a) the Claims Bar Date or the Governmental Bar Date, as applicable, 

and (b) 5:00 p.m. prevailing Central Time on the date that is thirty (30) days following entry 

of the order approving the Debtors’ rejection of the applicable executory contract or 

unexpired lease (the “Rejection Damages Bar Date”). 

6. If the Debtors amend the Schedules after having given notice of the Bar Dates (as 

defined below), the Debtors shall give notice by first-class mail of any amendment and notice of 

Case 24-90377   Document 636   Filed in TXSB on 07/26/24   Page 3 of 40Case 24-90391   Document 323-1   Filed in TXSB on 11/13/25   Page 4 of 41



 

the Amended Schedules Bar Date (as defined below) to holders of claims affected thereby.  Except 

for entities that are exempt from complying with the applicable Bar Dates, as set forth in this Bar 

Date Order, such holders must file their Proofs of Claim on account of such affected claims so that 

they are actually received by the Claims and Noticing Agent, in accordance with the instructions 

set forth in this Bar Date Order, by the later of (a) the Claims Bar Date or the Governmental 

Bar Date, as applicable, and (b) 5:00 p.m., prevailing Central Time, on the date that is thirty 

30 days following the date on which the Debtors mail notice of an amendment to the 

Schedules (the “Amended Schedules Bar Date” and together with the Claims Bar Date, the 

Governmental Bar Date, and the Rejection Damages Bar Date, as applicable, the “Bar Date” or 

“Bar Dates”). 

7. All Proofs of Claim must be filed or submitted so as to be actually received by the 

Claims and Noticing Agent on or before the applicable Bar Date.  If Proofs of Claim are not 

received by the Claims and Noticing Agent on or before the applicable Bar Date, except in the 

case of certain exceptions explicitly set forth herein, the holders of the underlying claims shall be 

barred from asserting such claims against the Debtors and precluded from voting on any plans of 

reorganization filed in these chapter 11 cases and/or receiving distributions from the applicable 

Debtor on account of such claims in these chapter 11 cases. 

II. Parties Required to File Proofs of Claim 

8. The following entities holding claims against the Debtors arising prior to the 

Petition Date shall be required to file a Proof of Claim on or before the applicable Bar Date or the 

other applicable Bar Date: 

a. any entity whose claim against a Debtor is not listed in the applicable 
Debtor’s Schedules or is listed as contingent, unliquidated, or disputed if 
such entity desires to participate in these chapter 11 cases or share in any 
distribution in any of these chapter 11 cases; 
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b. any entity that believes its claim is improperly classified in the Schedules 

or is listed in an incorrect amount and who desires to have its claim allowed 
in a different classification or in an amount different than set forth in the 
Schedules; 

 
c. any former or present full-time, part-time, salaried, or hourly employee 

asserting a claim based on a grievance against a Debtor to the extent grounds 
for such grievance arose on or prior to the Petition Date;  

 
d. any entity that believes its prepetition claim as listed in the Schedules is not 

an obligation of the specific Debtor against which the claim is listed and 
that desires to have its claim allowed against a Debtor other than that 
identified in the Schedules; and 

 
e. any entity alleging that its claim against a Debtor is or may qualify as an 

administrative expense pursuant to section 503(b)(9) of the Bankruptcy 
Code. 

 
9. Any person or entity (including, without limitation, each individual, partnership, 

joint venture, corporation, estate, trust, and governmental unit), whether or not such person or 

entity is or may be included in, or represented by, a purported class action, class suit, or similar 

representative action filed, or that may be filed, against the Debtors (collectively “Representative 

Actions”), that holds, or seeks to assert, a claim against the Debtors that arose, or is deemed to 

have arisen, prior to the Petition Date, no matter how remote, contingent, or unliquidated, 

including, without limitation, secured claims, claims arising under section 503(b)(9) of the 

Bankruptcy Code, unsecured priority claims, unsecured non-priority claims, must properly file a 

Proof of Claim on or before the applicable Bar Date.  The Debtors and all other parties in interest 
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reserve all rights with respect to any Representative Action and any Proof of Claim filed with 

respect to a Representative Action. 

III. Parties Not Required to File Proofs of Claim by the Applicable Bar Date 

10. The following categories of claimants, in the capacities described below, shall not 

be required to file a Proof of Claim by the applicable Bar Date: 

a. the United States Trustee for the Southern District of Texas, on account of 
claims for fees payable pursuant to 28 U.S.C. § 1930; 
 

b. any person or entity that is exempt from filing a Proof of Claim pursuant to 
an order of the Court in these chapter 11 cases, including, without limitation, 
pursuant to an order authorizing the Debtors’ use of cash collateral (whether 
on an interim or final basis); 

 
c. any entity that already has filed a signed Proof of Claim against the 

applicable Debtor or submitted a signed Proof of Claim with the Claims and 
Noticing Agent in a form substantially similar to Official Form 410 against 
the applicable Debtor, but only with respect to the claim asserted therein 
that was properly filed against the correct Debtor(s); 

 
d. any entity whose claim is listed on the Schedules if: (i) the claim is not 

scheduled by the Debtors as any of “disputed,” “contingent,” or 
“unliquidated;” (ii) such entity agrees with the amount, nature, and priority 
of the claim as set forth in the Schedules; and (iii) such entity does not 
dispute that its claim is an obligation only of the specific Debtor against 
which the claim is listed in the Schedules; 

 
e. any entity whose claim has previously been allowed by a final order of the 

Court; 
 
f. any Debtor or non-Debtor affiliate holding a claim against a Debtor; 
 
g. any entity whose claim is solely against any non-Debtor affiliates; 
 
h. any entity whose claim has been paid in full by the Debtors pursuant to a 

Court order; 
 
i. a current employee of the Debtors, if an order of this Court authorized the 

Debtors to honor such claim in the ordinary course of business as a wage, 
commission, or benefit; provided that a current employee must submit a 
Proof of Claim by the Claims Bar Date for all other claims arising before 
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the Petition Date, including claims for wrongful termination, 
discrimination, harassment, hostile work environment, and/or retaliation; 

 
j. any entity holding a claim for which a separate deadline is fixed by this 

Court; 
 
k. any entity holding an administrative expense claim allowable under sections 

503(b) and 507(a)(2) of the Bankruptcy Code as a postpetition expense of 
administration incurred in the ordinary course; provided that any entity 
asserting a claim entitled to priority under section 503(b)(9) of the 
Bankruptcy Code must file a Proof of Claim based on such claim by the 
Claims Bar Date; 

 
l. any entity holding an administrative expense claim for postpetition fees and 

expenses incurred by any professional allowable under sections 330, 331, 
and 503(b) of the Bankruptcy Code; and 

 
m. any entity holding an equity interest in any Debtor; provided that any holder 

of an equity interest that wishes to assert a claim against any Debtor other 
than with respect to ownership of such equity interest, including a claim 
relating to the purchase or sale of such equity interest or recission under 
section 510 of the Bankruptcy Code, must file a Proof of Claim asserting 
any such claims on or before the Claims Bar Date.    

IV. Requirements for Preparing and Filing Proofs of Claim 

11. The following requirements shall apply with respect to filing and preparing each 

Proof of Claim: 

a. Contents.  Each Proof of Claim must: (i) be written in legible English; (ii) 
include a claim amount denominated in United States dollars using, if 
applicable, the exchange rate as of 5:00 p.m. prevailing Central Time, on 
the Petition Date (and, to the extent such claim is converted to United States 
dollars, state the rate used in such conversion); (iii) conform substantially 
with the Proof of Claim Form provided by the Debtors or Official Form 
410; (iv) if applicable, include information regarding any payment actually 
received by the claimant from any third party on account of, in connection 
with, or otherwise relating to the claim; (v) information on the project, job, 
and purchase order that the claim relates to, if applicable; and (vi) be signed 
by the claimant or by an authorized agent or legal representative of the 
claimant on behalf of the claimant, whether such signature is an electronic 
signature or is ink.     

 
b. Section 503(b)(9) Claim.  Any Proof of Claim asserting a claim entitled to 

priority under section 503(b)(9) of the Bankruptcy Code must also: (i) 
include the value of the goods delivered to and received by the Debtors in 
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the 20 days prior to the Petition Date; (ii) attach documentation identifying 
(a) the particular invoices for which such claim is being asserted, (b) the 
Debtor to which the goods were shipped, (c) the date the Debtor received 
such goods, (d) the value of the goods, (e) whether the value of such claim 
represents a combination of goods and services, and (f) whether any other 
claim has been filed with respect to such goods; and (iii) attach 
documentation of any reclamation demand made to the Debtors under 
section 546(c) of the Bankruptcy Code (if applicable). 

 
c. Electronic Signatures Permitted.  Only original Proofs of Claim signed 

electronically or in ink by the claimant or an authorized agent or legal 
representative of the claimant are acceptable for purposes of claims 
administration.  Copies of Proofs of Claim, or Proofs of Claim sent by 
facsimile or electronic mail will not be accepted.  Unless otherwise ordered 
by the Court, any original document containing the original signature of any 
party other than the party that files the Proof of Claim shall be retained by 
the filing party for a period of not less than five (5) years after the Debtors’ 
cases are closed and, upon request, such original document must be 
provided to the Court or other parties for review, pursuant to the 
Administrative Procedures for the Filing, Signing, and Verifying of 
Documents by Electronic Means in Texas Bankruptcy Courts. 

 
d. Identification of the Debtor Entity.  Each Proof of Claim must clearly 

identify the specific Debtor against which a claim is asserted, including the 
individual Debtor’s case number.  A Proof of Claim filed under the joint 
administration case number (Case No. 24-90377), or otherwise without 
identifying a specific Debtor, may be deemed as filed only against Zachry 
Holdings, Inc. in the Debtors’ sole discretion. 

 
e. Claim Against Multiple Debtor Entities.  Each Proof of Claim must state 

a claim against only one Debtor and clearly indicate the Debtor against 
which the claim is asserted.  To the extent more than one Debtor is listed on 
the Proof of Claim, such claim may be treated as if filed only against Zachry 
Holdings, Inc. in the Debtors’ sole discretion. 

 
f. Supporting Documentation.  Each Proof of Claim should include 

supporting documentation in accordance with Bankruptcy Rules 3001(c) 
and 3001(d).  Failure to include such supporting documentation will not 
invalidate the claim.  If, however, such documentation is voluminous, upon 
prior written consent of the Debtors’ counsel, such Proof of Claim may 
include a summary of such documentation or an explanation as to why such 
documentation is not available; provided that any creditor that received such 
written consent shall be required to transmit such documentation to 
Debtors’ counsel upon request no later than ten (10) days from the date of 
such request. 
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g. Timely Service.  Each Proof of Claim must be filed or submitted, including 
supporting documentation, by either (i) electronic submission through 
PACER (Public Access to Court Electronic Records at 
http://ecf.txsb.uscourts.gov), (ii) electronic submission using the interface 
available on the Claims and Noticing Agent’s website at 
https://www.veritaglobal.net/ZHI or (iii) if submitted through non-
electronic means, by U.S. Mail or other hand delivery system, so as to be 
actually received by the Claims and Noticing Agent on or before the 
applicable Bar Date, or other applicable Bar Date, at the following 
addresses: 

 
If by First-Class Mail, Hand Delivery, or Overnight Mail: 

Zachry Claims Processing Center 
c/o KCC dba Verita  

222 N Pacific Coast Highway, Suite 300 
El Segundo, CA 90245 

PROOFS OF CLAIM SUBMITTED BY FACSIMILE OR 
ELECTRONIC MAIL WILL NOT BE ACCEPTED. 

h. Receipt of Service.  Claimants submitting a Proof of Claim through non-
electronic means wishing to receive acknowledgment that their Proofs of 
Claim were received by the Claims and Noticing Agent must submit (i) a 
copy of the Proof of Claim Form (in addition to the original Proof of Claim 
Form sent to the Claims and Noticing Agent) and (ii) a self-addressed, 
stamped envelope. 
 

V. Identification of Known Creditors 

12. The Debtors shall mail notice of the Claims Bar Date (or the Governmental Bar 

Date, as applicable) only to their known creditors, and such mailing shall be made to the last known 

mailing address for each such creditor, as reflected in the Debtors’ books and records at such time. 

VI. Procedures for Providing Notice of Bar Date 

A. Mailing of Bar Date Notices 

13. The Debtors will cause a written notice of the Bar Date Package to be served via 

email, facsimile, or first class mail no later than five (5) business days upon entry of the Bar Date 

Order, substantially in the form attached hereto as Exhibit 2 (the “Bar Date Notice”) and a Proof 

Case 24-90377   Document 636   Filed in TXSB on 07/26/24   Page 9 of 40Case 24-90391   Document 323-1   Filed in TXSB on 11/13/25   Page 10 of 41



 

of Claim Form (together, the “Bar Date Package”) to be mailed via email, facsimile, or first class 

mail to the following entities: 

a. the United States Trustee for the Southern District of Texas; 

b. the entities listed as holding the 30 largest unsecured claims against the 
Debtors (on a consolidated basis); 

c. Counsel to the Official Committee of Unsecured Creditors in these chapter 
11 cases; 

d. all entities listed in the Schedules as holding Claims (including those listed 
as contingent, unliquidated, or disputed) against the Debtors; 

e. all entities that have requested notice of the proceedings in these chapter 11 
cases pursuant to Bankruptcy Rule 2002 as of the date that the Bar Date 
Order is entered; 

f. all entities that have filed Proofs of Claim in these chapter 11 cases as of 
the date that the Bar Date Order is entered; 

g. all known non-Debtor equity and interest holders of the Debtors as of the 
date the Bar Date Order is entered; 

h. all entities who are a party to executory contracts and unexpired leases with 
the Debtors; 

i. all entities who are a party to active litigation with the Debtors; 

j. all current and former employees (to the extent that contact information for 
former employees is available in the Debtors’ records); 

k. all regulatory authorities that regulate the Debtors’ businesses, including 
environmental and permitting authorities; 

l. the Offices of the Attorney General for the State of Texas and each of the 
states in which the Debtors conduct business; 

m. the District Director of the Internal Revenue Service for the Southern 
District of Texas; 

n. all other taxing authorities for the jurisdictions in which the Debtors 
maintain or conduct business; 

o. all other entities listed on the Debtors’ matrix of creditors; 

p. the United States Securities and Exchange Commission; and 
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q. the Office of the United States Attorney for the Southern District of Texas. 

14. Any creditor may choose to submit a Proof of Claim on a different form as long as 

it is substantially similar to Official Form 410. 

B.        Supplemental Mailings 

15. After the initial mailing of Bar Date Packages, the Debtors may, in their discretion, 

make supplemental mailings of notices or packages, including in the event that: (a) notices are 

returned by the post office with forwarding addresses, provided, that the Debtors shall not be 

required to mail additional notices to entities whose notices are returned by the post office as 

“return to sender” without a forwarding address; (b) certain parties acting on behalf of parties in 

interest decline to pass along notices to these parties and instead return their names and addresses 

to the Debtors for direct mailing, and (c) additional potential claimants become known as the result 

of the Bar Date mailing process.  In this regard, the Debtors may make supplemental mailings of 

the Bar Date Package in these and similar circumstances at any time up to fourteen (14) days in 

advance of the applicable Bar Date, with such mailings being deemed timely and the relevant Bar 

Date being applicable to the recipient creditors.  

C. Publication of Bar Date Notice 

16. The Debtors shall cause notice of the Claims Bar Date and the Governmental Bar 

Date to be given by publication to creditors to whom notice by mail is impracticable, including 

creditors who are unknown or not reasonably ascertainable by the Debtors and creditors whose 

identities are known but whose addresses are unknown by the Debtors.  Specifically, the Debtors 

shall cause the Bar Date Notice to be published as soon as reasonably practicable after entry of the 

Bar Date Order, modified for publication in substantially the form annexed hereto as Exhibit 3 

(the “Publication Notice”), on one occasion in each of The New York Times (National Edition), 

USA Today (National Edition), Beaumont Enterprise and Port Arthur News. 
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17. Notice of the Bar Dates as set forth in this Order and in the manner set forth herein 

(including, but not limited to, the Bar Date Notice, the Publication Notice, and any supplemental 

notices that the Debtors may send from time to time) constitutes adequate and sufficient notice of 

each of the Bar Dates and satisfies the requirements of the Bankruptcy Code, the Bankruptcy 

Rules, and the Bankruptcy Local Rules. 

VII. Consequences of Failure to File a Proof of Claim 

18. Any person or entity that is required, but fails, to file a Proof of Claim in accordance 

with the Bar Date Order on or before the applicable Bar Date shall be found and determined to 

have no claims against or arising from any work, goods, or services provided for or at the direction 

of any of the Debtors and shall further be forever barred, estopped, and enjoined from asserting 

such claim against the Debtors and their chapter 11 estates (or filing a Proof of Claim with respect 

thereto) and the Debtors and their property and estates shall be forever discharged from any and 

all indebtedness or liability with respect to or arising from such claim.  Without limiting the 

foregoing sentence, any creditor asserting a claim entitled to priority pursuant to section 503(b)(9) 

of the Bankruptcy Code that fails to file a Proof of Claim in accordance with this Bar Date Order 

shall not be entitled to any priority treatment on account of such claim pursuant to section 503(b)(9) 

of the Bankruptcy Code, regardless of whether such claim is identified on Schedule F of the 

Schedules as not contingent, not disputed, and liquidated.  Such person or entity shall not be treated 

as a creditor with respect to such claim for any purpose in these chapter 11 cases. 

19. Any such entity that is required, but fails, to file a Proof of Claim in accordance 

with the Bar Date Order on or before the applicable Bar Date shall be prohibited from voting to 

accept or reject any chapter 11 plan filed in these chapter 11 cases, participating in any distribution 
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in these chapter 11 cases on account of such claim, or receiving further notices regarding such 

claim. 

VIII. Miscellaneous 

20. Nothing contained in this Order nor any action taken pursuant to the relief requested 

herein is intended or shall be construed as:  (a) an admission as to the amount of, basis for, or 

validity of any claim against a Debtor entity under the Bankruptcy Code or other applicable non-

bankruptcy law; (b) a waiver of the Debtors’ rights to dispute any claim on any grounds; (c) a 

promise or requirement to pay any claim; (d) an implication or admission that any claim is of a 

type specified or defined in the Motion or any order granting the relief requested by the Motion; 

(e) a waiver of any claim or cause of action that may exist against any creditor or interest holder; 

(f) a request or authorization to assume, adopt, or reject any agreement, contract, or lease pursuant 

to section 365 of the Bankruptcy Code; (g) a waiver or limitation of the Debtors’ rights under the 

Bankruptcy Code or any other applicable law; or (h) a concession by the Debtors that any liens 

(contractual, common law, statutory, or otherwise) that may be satisfied pursuant to this Order are 

valid and the Debtors expressly reserve their rights to contest the extent, validity, or perfection or 

seek avoidance of all such liens.  If the Court grants the relief sought herein, any payment made 

pursuant to an order of the Court is not intended and should not be construed as an admission as 

to the validity or priority of any claim or a waiver of the Debtors’ rights to subsequently dispute 

such claim.  

21. The Debtors are authorized to take all actions necessary or appropriate to effectuate 

the relief granted pursuant to this Bar Date Order in accordance with the Motion. 

22. The terms and conditions of this Bar Date Order shall be immediately effective and 

enforceable upon entry of the Bar Date Order. 

Case 24-90377   Document 636   Filed in TXSB on 07/26/24   Page 13 of 40Case 24-90391   Document 323-1   Filed in TXSB on 11/13/25   Page 14 of 41



 

23. Notice of the Motion as provided therein shall be deemed good and sufficient notice 

of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Bankruptcy Local Rules 

are satisfied by such notice. 

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

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

Houston, Texas 
Dated: [●], 2024 
 

____________________________________ 
MARVIN ISGUR 
UNITED STATES BANKRUPTCY JUDGE 
 
 

Signed:  
 
____________________________________ 

Marvin Isgur 
   United States Bankruptcy Judge 

 
 

October 17, 2018July 26, 2024
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Exhibit 1 
 

Proof of Claim
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Your claim can be filed electronically on Verita’s website at https://www.veritaglobal.net/zhi 
 

 
***IMPORTANT - Please review enclosed Claim Summary Request Form and return with your Proof of Claim*** 

 
 
Modified Official Form 410 
Proof of Claim           04/22 

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Other than a claim under 
11 U.S.C. § 503(b)(9), this form should not be used to make a claim for an administrative expense arising after the commencement of the case. 

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any 
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments, 
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available, 
explain in an attachment. 

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571. 

Fill in all the information about the claim as of the date the case was filed, May 21, 2024. 

Part 1: Identify the Claim 

1. Who is the current   
creditor?   

Name of the current creditor (the person or entity to be paid for this claim) 
 
Other names the creditor used with the debtor       

2. Has this claim been 
acquired from 
someone else? 

 No 

 Yes.     From whom?    

3. Where should 
notices and 
payments to the 
creditor be sent? 

 
Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

Where should notices to the creditor be sent?  Where should payments to the creditor be sent? (if 
different) 

  
Name 

  
Number          Street 

  
City                                                  State                         ZIP Code 

  
Country 

Contact phone       

Contact email        

 
  
Name 

  
Number          Street 

  
City                                                  State                         ZIP Code 

  
Country 

Contact phone       

Contact email        

 
Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ 

4. Does this claim 
amend one already 
filed? 

 No 

 Yes.     Claim number on court claims registry (if known)    Filed on     
    MM     /     DD     /     YYYY 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

 No 

 Yes. Who made the earlier filing?        

United States Bankruptcy Court for the Southern District of Texas, Houston Division 
  

Indicate Debtor against which you assert a claim by checking the appropriate box below. (Check only one Debtor per claim form.) 

☐ Zachry Holdings, Inc. (Case No. 24-90377) 

☐ Computer Simulation & Analysis, Inc. (Case No. 24-90391) 

☐ J.V. Industrial Companies, LLC (Case No. 24-90396) 

☐ JVIC Fabrication, LLC. (Case No. 24-90393) 

☐ Madison Industrial Services Team, LLC (Case No. 24-90397) 

☐ Moss Point Properties, LLC (Case No.  24-90387) 

☐ UE Properties, Inc. (Case No.  24-90382) 

☐ Zachry Constructors, LLC (Case No. 24-90384) 

☐ Zachry Engineering Corporation (Case No. 24-90379) 

☐ Zachry Enterprise Solutions, LLC (Case No. 24-90386) 

☐ Zachry EPC Holdings, LLC (Case No. 24-90378) 

☐ Zachry High Voltage Solutions, LLC (Case No. 24-90381) 

☐ Zachry Industrial Americas, Inc. (Case No. 24-90394) 

☐ Zachry Industrial, Inc. (Case No. 24-90385) 

☐ Zachry Maintenance Services, LLC (Case No. 24-90395) 

☐ Zachry Nuclear Construction, Inc. (Case No. 24-90388) 

☐ Zachry Nuclear Engineering, Inc. (Case No. 24-90390) 

☐ Zachry Nuclear, Inc. (Case No. 24-90389) 

☐ Zachry Plant Services Holdings, Inc. (Case No. 24-90392) 

☐ ZEC Michigan, Inc. (Case No. 24-90383) 

☐ ZEC New York, Inc. (Case No. 24-90380) 
 

Modified Official Form 410 Proof of Claim 
page 1 
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Part 2: Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

 No 

 Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:  ___  ___  ___  ___ 

7. How much is the claim?  

$   . Does this amount include interest or other charges? 

   No 

   Yes. Attach statement itemizing interest, fees, expenses, or other 
          charges required by Bankruptcy Rule 3001(c)(2)(A). 

If applicable, the claim must include information regarding payment received from any third party on account of, in 
connection with, or otherwise relating to the claim. Please list such information in the supporting documentation to the 
claim. 

8. What is the basis of the 
claim? 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c). 

Limit disclosing information that is entitled to privacy, such as health care information. 
 

         
 
 

***IMPORTANT - Please review enclosed Claim Summary Request Form and return with your Proof of Claim*** 

9. Is all or part of the claim 
secured?  

 No 

 Yes.   The claim is secured by a lien on property. 

  Nature of property: 

   Real estate: If the claim is secured by the debtor’s principal residence, file a Mortgage Proof of  
   Claim Attachment (Official Form 410-A) with this Proof of Claim. 

   Motor vehicle 

   Other. Describe:         

 

  Basis for perfection:         

  Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for  
  example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien 
  has been filed or recorded.) 

 

 

  Value of property: $  

  Amount of the claim that is secured: $  

  Amount of the claim that is unsecured: $  (The sum of the secured and unsecured 
      amount should match the amount in line 7.) 

 

  Amount necessary to cure any default as of the date of the petition: $  

 

  Annual Interest Rate (when case was filed) % 

   Fixed 

   Variable 
 

10. Is this claim based on a 
lease? 

 No 

 Yes. Amount necessary to cure any default as of the date of the petition. $    

Modified Official Form 410 Proof of Claim 
page 2 
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11. Is this claim subject to a 
right of setoff? 

 No 

 Yes. Identify the property:          

 

12. Is all or part of the claim 
entitled to priority under 
11 U.S.C. § 507(a)? 
 
A claim may be partly 
priority and partly 
nonpriority. For example, 
in some categories, the 
law limits the amount 
entitled to priority. 

 No 

 Yes. Check all that apply: 

  Domestic support obligations (including alimony and child support) under 
  11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). 

  Up to $3,350* of deposits toward purchase, lease, or rental of property or 
  services for personal, family, or household use. 11 U.S.C. § 507(a)(7). 

  Wages, salaries, or commissions (up to $15,150*) earned within 180  
  days before the bankruptcy petition is filed or the debtor’s business ends, 
  whichever is earlier. 11 U.S.C. § 507(a)(4). 

  Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). 

  Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). 

  Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. 

 

Amount entitled to priority 

$  

$  

$  

$  

$  

$  

 *  Amounts are subject to adjustment on 4/01/25 and every 3 years after that for cases begun on or after the date of adjustment. 

13. Is all or part of the claim 
entitled to administrative 
priority pursuant to 11 
U.S.C.  § 503(b)(9)? 

 No 

 Yes. Indicate the amount of your claim arising from the value of any goods received by the debtor within 20 
 days before the date of commencement of the above case, in which the goods have been sold to the Debtor in 
 the ordinary course of such Debtor’s business. Attach documentation supporting such claim. 

 $  

 

Part 3: Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b).  

If you file this claim 
electronically, FRBP 
5005(a)(2) authorizes courts 
to establish local rules 
specifying what a signature 
is. 

A person who files a 
fraudulent claim could be 
fined up to $500,000, 
imprisoned for up to 5 
years, or both. 
18 U.S.C. §§ 152, 157, and 
3571. 

Check the appropriate box: 

 I am the creditor. 

 I am the creditor’s attorney or authorized agent. 

 I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

 I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005. 

I understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating 
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt. 

I have examined the information in this Proof of Claim and have reasonable belief that the information is true and correct. 

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on date       
   MM   /   DD   /   YYYY 

 
 
      
 Signature 

 
Print the name of the person who is completing and signing this claim: 

 

Name      
   First name Middle name  Last name 

Title        
 
 
Company       
   Identify the corporate servicer as the company if the authorized agent is a servicer. 
 
 
Address       
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   Number Street 
 
        
   City  State ZIP Code Country 
 
Contact phone   Email   

 

Modified Official Form 410 
Instructions for Proof of Claim  
United States Bankruptcy Court 12/15 
 
 
These instructions and definitions generally explain the law. In certain circumstances, such as bankruptcy cases that debtors do 
not file voluntarily, exceptions to these general rules may apply. You should consider obtaining the advice of an attorney, 
especially if you are unfamiliar with the bankruptcy process and privacy regulations. 
 

A person who files a fraudulent claim could be fined up to 
$500,000, imprisoned for up to 5 years, or both. 
18 U.S.C. §§ 152, 157 and 3571 

 PLEASE SEND COMPLETED PROOF(S) OF CLAIM 
 TO: 
 Zachry Claims Processing Center 
 c/o KCC dba Verita 
 222 N. Pacific Coast Hwy., Ste. 300 
 El Segundo, CA 90245 

 Alternatively, your claim can be filed electronically on Verita’s 
 website at https://www.veritaglobal.net/zhi 

 

 A Proof of Claim form and any attached documents 
 must show only the last 4 digits of any social security 
 number, individual’s tax identification number, or 
 financial account number, and only the year of any 
 person’s date of birth. See Bankruptcy Rule 9037. 

 For a minor child, fill in only the child’s initials and the 
 full name and address of the child’s parent or guardian. 
 For example, write A.B., a minor child (John Doe, parent, 123 
 Main St., City, State). See Bankruptcy Rule 9037. 
 
 
 
 Confirmation that the claim has been filed 

 To receive confirmation that the claim has been filed, either 
 enclose a stamped self-addressed envelope and a copy of this 
 form or you may view a list of filed claims in this case by 
 visiting the Claims and Noticing and Agent’s website at 
 https://www.veritaglobal.net/zhi 

 Understand the terms used in this form 

 Administrative expense: Generally, an expense that arises 
 after a bankruptcy case is filed in connection with operating, 
 liquidating, or distributing that bankruptcy estate. 
 11 U.S.C. § 503 

 Claim: A creditor’s right to receive payment for a debt that the 
 debtor owed on the date the debtor filed for bankruptcy. 11 
 U.S.C. §101 (5). A claim may be secured or unsecured. 

How to fill out this form 

Fill in all of the information about the claim as of the 
date the case was filed. 

 

Fill in the caption at the top of the form 

If the claim has been acquired from someone else, 
then state the identity of the last party who owned 
the claim or was the holder of the claim and who 
transferred it to you before the initial claim was filed. 

Attach any supporting documents to this form. 
Attach redacted copies of any documents that show that 
the debt exists, a lien secures the debt, or both. (See 
the definition of redaction on the next page.) 

Also attach redacted copies of any documents that show 
perfection of any security interest or any assignments or 
transfers of the debt. In addition to the documents, a 
summary may be added. Federal Rule of Bankruptcy 
Procedure (called “Bankruptcy Rule”) 3001(c) and (d). 

 Do not attach original documents because 
 attachments may be destroyed after scanning. 

 If the claim is based on delivery health care goods 
 or services, do not disclose confidential health care 
 information. Leave out or redact confidential 
 information both in the claim and in the attached 
 documents. 

 

If applicable, the claim must include information 
regarding payment received from any third party on 
account of, in connection with, or otherwise 
relating to the claim. Please list such information in 
the supporting documentation to the claim. 
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Claim Pursuant to 11 U.S.C. §503(b)(9): A claim arising 
from the value of any goods received by the Debtor within 
20 days before the date of commencement of the above 
case, in which the goods have been sold to the Debtor in 
the ordinary course of the Debtor’s business.  Attach 
documentation supporting such claim. 

Creditor: A person, corporation, or other entity to whom a 
debtor owes a debt that was incurred on or before the date 
the debtor filed for bankruptcy. 11 U.S.C. §101 (10). 

Debtor: A person, corporation, or other entity to who is in 
bankruptcy. Use the debtor’s name and case number as 
shown in the bankruptcy notice you received. 
11 U.S.C. §101 (13). 

Evidence of perfection: Evidence of perfection of a 
security interest may include documents showing that a 
security interest has been filed or recorded, such as a 
mortgage, lien, certificate of title, or financing statement. 

Information that is entitled to privacy: A Proof of Claim 
form and any attached documents must show only the last 
4 digits of any social security number, an individual’s tax 
identification number, or a financial account number, only 
the initials of a minor’s name, and only the year of any 
person’s date of birth. If a claim is based on delivering 
health care goods or services, limit the disclosure of the 
goods or services to avoid embarrassment or disclosure of 
confidential health care information. You may later be 
required to give more information if the trustee or someone 
else in interest objects to the claim. 

Priority claim: A claim within a category of unsecured 
claims that is entitled to priority under 11 U.S.C. §507(a). 
These claims are paid from the available money or 
property in a bankruptcy case before other unsecured 
claims are paid. Common priority unsecured claims 
include alimony, child support, taxes, and certain unpaid 
wages. 

Proof of claim: A form that shows the amount of debt the 
debtor owed to a creditor on the date of the bankruptcy 
filing. The form must be filed in the district where the case 
is pending. 

Redaction of information: Masking, editing out, or 
deleting certain information to protect privacy. Filers must 
redact or leave out information entitled to privacy on the 
Proof of Claim form and any attached documents. 

Do not file these instructions with your form. 

Secured claim under 11 U.S.C. §506(a): A claim backed by a 
lien on particular property of the debtor. A claim is secured to 
the extent that a creditor has the right to be paid from the 
property before other creditors are paid. The amount of a 
secured claim usually cannot be more than the value of the 
particular property on which the creditor has a lien. Any 
amount owed to a creditor that is more than the value of the 
property normally may be an unsecured claim. But exceptions 
exist; for example, see 11 U.S.C. § 1322(b) and the final 
sentence of 1325(a). 

Examples of liens on property include a mortgage on real estate 
a security interest in a car. A lien may be voluntarily granted 
by a debtor or may be obtained through a court proceeding. In 
states, a court judgment may be a lien. 

Setoff: Occurs when a creditor pays itself with money 
belonging to the debtor that it is holding, or by canceling a debt 
it owes to the debtor. 

Uniform claim identifier: An optional 24-character identifier 
that some creditors use to facilitate electronic payment. 

Unsecured claim: A claim that does not meet the requirements 
of a secured claim. A claim may be unsecured in part to the 
extent that the amount of the claim is more than the value of 
the property on which a creditor has a lien. 

Offers to purchase a claim 

 Certain entities purchase claims for an amount that is less than 
 the face value of the claims. These entities may contact 
 creditors offering to purchase their claims. Some written 
 communications from these entities may easily be confused 
 with official court documentation or communications from the 
 debtor. These entities do not represent the bankruptcy court, the 
 bankruptcy trustee, or the debtor. A creditor has no obligation 
 to sell its claim. However, if a creditor decides to sell its claim, 
 any transfer of that claim is subject to Bankruptcy Rule 
 3001(e), any provisions of the Bankruptcy Code (11 U.S.C. § 
 101 et seq.) that apply, and any orders of the bankruptcy court 
 that apply. 
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SUPPLEMENT TO MODIFIED OFFICIAL FORM 410 (“PROOF OF CLAIM FORM”) 
 

CLAIM SUMMARY REQUEST FORM 
 
If you are a current or former employee of Zachry or one of its affiliates, you do not need to 

complete this form. 
 
For all claimants who are vendors and customers of the Debtors, although completion of this form 

is not mandatory, the Debtors strongly recommend that any party asserting a claim fill out this form in 
full and submit it with the Proof of Claim Form. Filling out this supplement in full will allow the Debtors 
to understand the facts supporting the claim and reconcile the claim against the Debtors’ books and records. 
The Bankruptcy Court encourages claimants to complete this form.  You must submit a Form 410 Proof of 
Claim, this form alone does not constitute the filing of a Proof of Claim in the Chapter 11 case of Zachry 
Holding Inc., et al., Case No. 24-90377. For more information, please visit 
https://www.veritaglobal.net/zhi. 
 
 
1. Name of claimant as stated on Proof of Claim Form:  
 
             
 
 
2. Claim Summary. List of Project / Job Name(s), Job Location(s), and Purchase Order(s) and description 
of the claim (you may attach a separate summary that contains the same information):  
 
 

# Project Name(s) Amount of Claim 

1   

2   

3   

 
 

# Job Name(s) Job Location(s) Purchase Order(s) Amount of Claim 

1     

2     

3     
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Additional claim summary page available at end of this document 
 

3. Documentation. Documentation supporting the claim should be attached hereto. Documentation should 
include both evidence of the nature of the claim asserted as well as evidence of the date or dates on which 
the claim arose. 
 
 
4. Claims Against Multiple Debtor Entities: Each Proof of Claim and Claim Summary must state a claim 
against only one Debtor and clearly indicate the Debtor against which the claim is asserted. 
 
 
5. Sign and Date Form.   
 
 
Date:      Signature:         
 
     Name:          
 
     Address:  
 
 
 
                
       
     Phone:          
 
     Email:         
        
 
 
 
If you are a vendor or customer claimant, the Debtors strongly recommend that you please 
complete the Proof of Claim Form and this Supplement. Attach the Supplement to the Electronic 
Proof of Claim Form (ePOC) as supporting documentation (ePOC Step 10) or include the 
Supplement in the envelope with the Proof of Claim mailed to Verita at the address below. Forms 
will not be accepted by Electronic Mail or Facsimile. 
 
Submit Electronic Proof of Claim (ePOC):  
 
Please visit https://www.veritaglobal.net/zhi to submit an ePOC. See ePOC Step 10 - Supporting 
Documentation to load this Supplement form. 
 
Mailing Address: 
 
Zachry Claims Processing Center 
c/o KCC dba Verita 
222 N. Pacific Coast Hwy., Ste. 300 
El Segundo, CA 90245 
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Claim Summary Additional Page for List of Projects 
 
Name (as listed on Proof of Claim):           
 
 

# Project Name(s) Amount of Claim 

   

   

   

   

   

   

   

   

   

   

   

 
Page __ of __ 
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Claim Summary Additional Page for List of Jobs 
 
Name (as listed on Proof of Claim):           
 
 

# Job Name(s) Job Location(s) Purchase Order(s) Amount of Claim 

     

     

     

     

     

     

     

     

     

     

     

 
Page __ of __ 
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Exhibit 2 
 

Proposed Bar Date Notice 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 
 

 )  
In re: ) Chapter 11 
 )  
ZACHRY HOLDINGS, INC., et al.1 ) Case No. 24-90377 (MI) 
 )  

   Debtors. ) (Jointly Administered) 
 ) 

 
NOTICE OF DEADLINES FOR THE FILING OF 

PROOFS OF CLAIM, INCLUDING REQUESTS FOR PAYMENT 
PURSUANT TO SECTION 503(B)(9) OF THE BANKRUPTCY CODE 

TO: ALL PERSONS AND ENTITIES WHO MAY HAVE CLAIMS AGAINST ANY 
OF THE FOLLOWING DEBTOR ENTITIES: 

 
DEBTOR CASE NO. 
Zachry Holdings, Inc. 24-90377 (MI) 
Zachry EPC Holdings, Inc. 24-90378 (MI) 
Zachry Engineering Corporation 24-90379 (MI) 
Zachry High Voltage Solutions, LLC 24-90381 (MI) 
ZEC New York, Inc. 24-90380 (MI) 
UE Properties, Inc. 24-90382 (MI) 
ZEC Michigan, Inc. 24-90383 (MI) 
Zachry Industrial, Inc. 24-90385 (MI) 
Zachry Constructors, LLC 24-90384 (MI) 
Moss Point Properties, LLC 24-90387 (MI) 
Zachry Enterprise Solutions, LLC 24-90386 (MI) 
Zachry Nuclear, Inc. 24-90389 (MI) 
Zachry Nuclear Construction, Inc.  24-90388 (MI) 
Zachry Nuclear Engineering, Inc. 24-90390 (MI) 
Computer Simulation & Analysis, Inc. 24-90391 (MI) 
Zachry Plant Services Holdings, Inc. 24-90392 (MI) 
JVIC Fabrication, LLC  24-90393 (MI) 
Zachry Industrial Americas, Inc. 24-90394 (MI) 
Zachry Maintenance Services, LLC  24-90395 (MI) 
J.V. Industrial Companies, LLC 24-90396 (MI) 

 
1  The last four digits of Zachry Holdings, Inc.’s tax identification number are 6814.  A complete list of each of the 

Debtors in these chapter 11 cases and the last four digits of their federal tax identification numbers may be 
obtained on the website of the Debtors’ proposed claims and noticing agent at https://www.veritaglobal.net/ZHI.  
The location of the Debtors’ service address in these chapter 11 cases is:  P.O. Box 240130, San Antonio, Texas 
78224. 
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DEBTOR CASE NO. 
Madison Industrial Services Team, LLC 24-90397 (MI) 

 
PLEASE TAKE NOTICE THAT:   
 

On May 21, 2024, (the “Petition Date”),2 Zachry Holdings, Inc. and certain of its affiliates, 
as debtors and debtors in possession (collectively, the “Debtors”), each filed a voluntary petition 
for relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Southern District of Texas (the “Court”). 

On [●], 2024 the Court entered an order [Docket No. [●]] the (“Bar Date Order”) 
establishing certain dates by which parties holding prepetition claims against the Debtors must file 
proofs of claim, including requests for payment pursuant to section 503(b)(9) of the Bankruptcy 
Code (“Proofs of Claim”). 

For your convenience, enclosed with this notice (this “Notice”) is a Proof of Claim form, 
which identifies on its face the amount, nature, and classification of your claim(s), if any, listed in 
the Debtors’ schedules of assets and liabilities filed in these chapter 11 cases (the “Schedules”).  
If the Debtors believe that you hold claims against more than one Debtor, you will receive multiple 
Proof of Claim forms, each of which will reflect the nature and amount of your claim as listed in 
the Schedules.  You may make corrections to the pre-populated information, if any, to your Proof 
of Claim form. 

As used in this Notice, the term “entity” has the meaning given to it in section 101(15) of 
the Bankruptcy Code, and includes all persons, estates, trusts, governmental units, and the Office 
of the United States Trustee for the Southern District of Texas.  In addition, the terms “persons” 
and “governmental units” are defined in sections 101(41) and 101(27) of the Bankruptcy Code, 
respectively. 

As used in this Notice, the term “claim” means, as to or against the Debtors and in 
accordance with section 101(5) of the Bankruptcy Code:  (a) any right to payment, whether or not 
such right is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, 
disputed, undisputed, legal, equitable, secured, or unsecured; or (b) any right to an equitable 
remedy for breach of performance if such breach gives rise to a right to payment, whether or not 
such right to an equitable remedy is reduced to judgment, fixed, contingent, matured, unmatured, 
disputed, undisputed, secured, or unsecured. 

I. THE BAR DATES. 

The Bar Date Order establishes the following bar dates for filing Proofs of Claim in these 
chapter 11 cases (collectively the “Bar Dates”). 

a. The Claims Bar Date.  Pursuant to the Bar Date Order, except as described 
below, all entities (except governmental units) holding claims against the 
Debtors that arose or are deemed to have arisen prior to the commencement 
of these cases on the Petition Date, including requests for payment pursuant 
to section 503(b)(9), must file a Proof of Claim by September 16, 2024.  

 
2     Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Bar Date Order. 
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Except as expressly set forth in this Notice and the Bar Date Order, the 
Claims Bar Date applies to all types of claims against the Debtors that arose 
prior to the Petition Date, including secured claims, unsecured priority 
claims, and unsecured non-priority claims. 

b. The Governmental Bar Date.  Pursuant to the Bar Date Order, all 
governmental units holding claims against the Debtors that arose or are 
deemed to have arisen prior to the commencement of these cases on the 
Petition Date must file a Proof of Claim by the Governmental Bar Date 
(i.e., by November 18, 2024, at 5:00 p.m., prevailing Central Time).  The 
Governmental Bar Date applies to all governmental units holding claims 
against the Debtors (whether secured, unsecured priority, or unsecured non-
priority) that arose prior to the Petition Date, including governmental units 
with claims against the Debtors for unpaid taxes, whether such claims arise 
from prepetition tax years or periods or prepetition transactions to which the 
Debtors were a party. 

c. The Rejection Damages Bar Date.  Pursuant to the Bar Date Order, all 
entities holding claims arising from the Debtors’ rejection of executory 
contracts and unexpired leases must file a Proof of Claim by the Rejection 
Damages Bar Date, (i.e., by the date that is the later of (a) the Claims Bar 
Date or the Governmental Bar Date, as applicable, and (b) 5:00 p.m., 
prevailing Central Time, on the date that is thirty (30) days following 
entry of the order approving the rejection of the applicable executory 
contract or unexpired lease of the Debtors). 

d. Amended Schedules Bar Date.  Pursuant to the Bar Date Order, all entities 
holding claims affected by the amendment to the Debtors’ Schedules must 
file a Proof of Claim by the Amended Schedules Bar Date (i.e., by the date 
that is the later of (a) the Claims Bar Date or the Governmental Bar 
Date, as applicable, and (b) 5:00 p.m., prevailing Central Time, on the 
date that is 30 days following the date on which the Debtors mail notice 
of the amendment to the Schedules). 
 

II. WHO MUST FILE A PROOF OF CLAIM 

Except as otherwise set forth herein, the following entities holding claims against the 
Debtors that arose (or that are deemed to have arisen) prior to the Petition Date must file Proofs 
of Claim on or before the applicable Bar Date or any other applicable bar date set forth in the Bar 
Date Order, as applicable: 

a. any entity whose claim against a Debtor is not listed in the applicable 
Debtor’s Schedules or is listed as contingent, unliquidated, or disputed if 
such entity desires to participate in these chapter 11 cases or share in any 
distribution in any of these chapter 11 cases; 

b. any entity who believes that its claim is improperly classified in the 
Schedules or is listed in an incorrect amount and who desires to have its 
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claim allowed under a different classification or in an amount different than 
that set forth in the Schedules; 

c. any former or present full-time, part-time, salaried, or hourly employee 
asserting a claim based on a grievance against a Debtor to the extent grounds 
for such grievance arose on or prior to the Petition Date;  

d. any entity that believes its prepetition claim as listed in the Schedules is not 
an obligation of the specific Debtor against which the claim is listed and 
that desires to have its claim allowed against a Debtor other than that 
identified in the Schedules; and 

e. any entity alleging that its claim against a Debtor is or may qualify as an 
administrative expense pursuant to section 503(b)(9) of the Bankruptcy 
Code. 

 
Any persons and entities listed above shall be required to file a Proof of Claim by the 

applicable Bar Date, regardless if such person or entity is or may be included in, or 
represented by a purported class action, class suit, or similar representative action filed, or 
that may be filed, against the Debtors (collectively, “Representative Actions”). 

 
III. PARTIES WHO DO NOT NEED TO FILE PROOFS OF CLAIM 

Certain parties are not required to file Proofs of Claim.  The Court may, however, enter 
one or more separate orders at a later time requiring creditors to file Proofs of Claim for some 
kinds of the following claims and setting related deadlines.  If the Court does enter such an order, 
you will receive notice of it.  The following entities holding claims that would otherwise be subject 
to the Bar Dates, in the capacities described below, need not file Proofs of Claims: 

a. the United States Trustee for the Southern District of Texas, on account of 
claims for fees payable pursuant to 28 U.S.C. § 1930; 

b. any person or entity that is exempt from filing a Proof of Claim pursuant to 
an order of the Court in these chapter 11 cases, including, without limitation, 
pursuant to an order authorizing the Debtors’ use of cash collateral (whether 
on an interim or final basis); 

c. any entity that already has filed a signed Proof of Claim against the 
applicable Debtor or submitted a signed Proof of Claim with the Claims and 
Noticing Agent in a form substantially similar to Official Form 410 against 
the applicable Debtor, but only with respect to the claim asserted therein 
that was properly filed against the correct Debtor(s); 

d. any entity whose claim is listed on the Schedules if:  (i) the claim is not 
scheduled by the Debtors as any of “disputed,” “contingent,” or 
“unliquidated;” (ii) such entity agrees with the amount, nature, and priority 
of the claim as set forth in the Schedules; and (iii) such entity does not 
dispute that its claim is an obligation only of the specific Debtor against 
which the claim is listed in the Schedules; 
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e. any entity whose claim has previously been allowed by a final order of the 
Court; 

f. any Debtor or non-Debtor affiliate holding a claim against a Debtor; 

g. any entity whose claim is solely against any non-Debtor affiliates; 

h. any entity whose claim has been paid in full by the Debtors pursuant to a 
Court order; 

i. a current employee of the Debtors, if an order of the Court authorized the 
Debtors to honor such claim in the ordinary course of business as a wage, 
commission, or benefit; provided that a current employee must submit a 
Proof of Claim by the Claims Bar Date for all other claims arising before 
the Petition Date, including claims for wrongful termination, 
discrimination, harassment, hostile work environment, and/or retaliation; 

j. any entity holding a claim for which a separate deadline is fixed by the 
Court; 

k. any entity holding an administrative expense claim allowable under sections 
503(b) and 507(a)(2) of the Bankruptcy Code as a postpetition expense of 
administration incurred in the ordinary course, other than a claim arising 
under 503(b)(9) of the Bankruptcy Code; 

l. any entity holding an administrative expense claim for postpetition fees and 
expenses incurred by any professional allowable under sections 330, 331, 
and 503(b) of the Bankruptcy Code; and  

m. any entity holding an equity interest in any Debtor; provided that any holder 
of an equity interest that wishes to assert a claim against any Debtor other 
than with respect to ownership of such equity interest, including a claim 
relating to the purchase or sale of such equity interest or recission under 
section 510 of the Bankruptcy Code, must file a Proof of Claim asserting 
any such claims on or before the Claims Bar Date. 
 

IV. INSTRUCTIONS FOR FILING PROOFS OF CLAIM. 

The following requirements shall apply with respect to filing and preparing each Proof of 
Claim: 

a. Contents.  Each Proof of Claim must:  (i) be written in legible English; (ii) 
include a claim amount denominated in United States dollars using, if 
applicable, the exchange rate as of 5:00 p.m. prevailing Central Time, on 
the Petition Date (and, to the extent such claim is converted to United States 
dollars, state the rate used in such conversion); (iii) conform substantially 
with the Proof of Claim Form provided by the Debtors or Official Form 
410; (iv) if applicable, include information regarding any payment actually 
received by the claimant from any third party on account of, in connection 
with, or otherwise relating to the claim; (v) include information on the 
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project, job, and purchase order that the claim relates to, if applicable; and 
(vi) be signed by the claimant or by an authorized agent or legal 
representative of the claimant on behalf of the claimant, whether such 
signature is an electronic signature or is ink.   

b. Section 503(b)(9) Claim.  Any Proof of Claim asserting a claim entitled to 
priority under section 503(b)(9) of the Bankruptcy Code must also:  (i) 
include the value of the goods delivered to and received by the Debtors in 
the 20 days prior to the Petition Date; (ii) attach documentation identifying 
(a) the particular invoices for which such claim is being asserted, (b) the 
Debtor to which the goods were shipped, (c) the date the Debtor received 
such goods, (d) the value of the goods, (e) whether the value of such claim 
represents a combination of goods and services, and (f) whether any other 
claim has been filed with respect to such goods; and (iii) attach 
documentation of any reclamation demand made to the Debtors under 
section 546(c) of the Bankruptcy Code (if applicable). 

c. Electronic Signatures Permitted.  Only original Proofs of Claim signed 
electronically or in ink by the claimant or an authorized agent or legal 
representative of the claimant are acceptable for purposes of claims 
administration.  Copies of Proofs of Claim, or Proofs of Claim sent by 
facsimile or electronic mail will not be accepted.  Unless otherwise ordered 
by the Court, any original document containing the original signature of any 
party other than the party that files the Proof of Claim shall be retained by 
the filing party for a period of not less than five (5) years after the Debtors’ 
cases are closed and, upon request, such original document must be 
provided to the Court or other parties for review, pursuant to the 
Administrative Procedures for the Filing, Signing, and Verifying of 
Documents by Electronic Means in Texas Bankruptcy Courts. 

d. Identification of the Debtor Entity.  Each Proof of Claim must clearly 
identify the Debtor against which a claim is asserted, including the 
individual Debtor’s case number.  A Proof of Claim filed under the joint 
administration case number (Case No. [●]), or otherwise without 
identifying a specific Debtor, may be deemed as filed only against Zachry 
Holdings, Inc. in the Debtors’ sole discretion. 

e. Claim Against Multiple Debtor Entities.  Each Proof of Claim must state 
a claim against only one Debtor and clearly indicate the Debtor against 
which the claim is asserted.  To the extent more than one Debtor is listed on 
the Proof of Claim, such claim may be treated as if filed only against Zachry 
Holdings, Inc. in the Debtors’ sole discretion. 

f. Supporting Documentation.  Each Proof of Claim should include 
supporting documentation in accordance with Bankruptcy Rules 3001(c) 
and 3001(d).  Failure to include such supporting documentation will not 
invalidate the claim.  If, however, such documentation is voluminous, upon 

Case 24-90377   Document 636   Filed in TXSB on 07/26/24   Page 31 of 40Case 24-90391   Document 323-1   Filed in TXSB on 11/13/25   Page 32 of 41



 

7 
 

prior written consent of the Debtors’ counsel,3 such Proof of Claim may 
include a summary of such documentation or an explanation as to why such 
documentation is not available; provided that any creditor that received such 
written consent shall be required to transmit such documentation to 
Debtors’ counsel upon request no later than ten (10) days from the date of 
such request. 

g. Timely Service.  Each Proof of Claim must be filed, including supporting 
documentation, by either (i) electronic submission through PACER (Public 
Access to Court Electronic Records at http://ecf.txsb.uscourts.gov), (ii) 
electronic submission using the interface available on the Claims and 
Noticing Agent’s website at https://www.veritaglobal.net/ZHI, or (iii) if 
submitted through non-electronic means, by U.S. Mail or other hand 
delivery system, so as to be actually received by the Claims and Noticing 
Agent on or before the Claims Bar Date or the Governmental Bar Date, or 
other applicable Bar Date, at the following addresses: 

If by First-Class Mail, Hand Delivery, or Overnight Mail: 
Zachry Claims Processing Center 

c/o KCC dba Verita 
222 N Pacific Coast Highway, Suite 300 

El Segundo, CA 90245 

PROOFS OF CLAIM SUBMITTED BY FACSIMILE OR 
ELECTRONIC MAIL WILL NOT BE ACCEPTED. 

h. Receipt of Service.  Claimants submitting a Proof of Claim through non-
electronic means wishing to receive acknowledgment that their Proofs of 
Claim were received by the Claims and Noticing Agent must submit (i) a 
copy of the Proof of Claim Form (in addition to the original Proof of Claim 
Form sent to the Claims and Noticing Agent) and (ii) a self-addressed, 
stamped envelope. 

V. CONSEQUENCES OF FAILING TO TIMELY FILE YOUR PROOF OF CLAIM 

Pursuant to the Bar Date Order and in accordance with Bankruptcy Rule 3003(c)(2), if you 
or any party or entity who is required, but fails, to file a Proof of Claim in accordance with the Bar 
Date order on or before the applicable Bar Date, please be advised that: 

a. YOU WILL BE FOREVER BARRED, ESTOPPED, AND ENJOINED 
FROM ASSERTING SUCH CLAIM AGAINST THE DEBTORS (OR 
FILING A PROOF OF CLAIM WITH RESPECT THERETO); 

 
3  Any notice to the Debtors’ counsel should be addressed to: White & Case LLP, 111 South Wacker Drive, Suite 

5100, Chicago, Illinoi 60606, Attn: Fan He (fhe@whitecase.com); RJ Szuba (rj.szuba@whitecase.com); Barrett 
Lingle (barrett.lingle@whitecase.com); Clint Simkins (clint.simkins@whitecase.com); and Alonso Aquije 
(alonso.aquije@whitecase.com). 

Case 24-90377   Document 636   Filed in TXSB on 07/26/24   Page 32 of 40Case 24-90391   Document 323-1   Filed in TXSB on 11/13/25   Page 33 of 41



 

8 
 

b. THE DEBTORS AND THEIR PROPERTY SHALL BE FOREVER 
DISCHARGED FROM ANY AND ALL INDEBTEDNESS OR 
LIABILITY WITH RESPECT TO OR ARISING FROM SUCH CLAIM; 

c. YOU WILL NOT RECEIVE ANY DISTRIBUTION IN THESE 
CHAPTER 11 CASES ON ACCOUNT OF THAT CLAIM; AND 

d. YOU WILL NOT BE PERMITTED TO VOTE ON ANY PLAN OR 
PLANS OF REORGANIZATION FOR THE DEBTORS ON ACCOUNT 
OF THESE BARRED CLAIMS OR RECEIVE FURTHER NOTICES 
REGARDING SUCH CLAIM. 

VI. RESERVATION OF RIGHTS 

Nothing contained in this Notice is intended to or should be construed as a waiver of the 
Debtors’ right to: (a) dispute, or assert offsets or defenses against, any filed claim or any claim 
listed or reflected in the Schedules as to the nature, amount, liability, or classification thereof; (b) 
subsequently designate any scheduled claim as disputed, contingent, or unliquidated; and (c) 
otherwise amend or supplement the Schedules. 

VII. THE DEBTORS’ SCHEDULES AND ACCESS THERETO 

You may be listed as the holder of a claim against one or more of the Debtor entities in the 
Debtors’ Schedules.  If you rely on the Debtors’ Schedules, it is your responsibility to determine 
that the claim is accurately listed in the Schedules.  If you agree with the nature, amount, and status 
of your claim as listed in the Debtors’ Schedules, and if you do not dispute that your claim is only 
against the Debtor entity specified by the Debtors, and if your claim is not described as “disputed,” 
“contingent,” or “unliquidated,” you need not file a Proof of Claim.  Otherwise, or if you decide 
to file a Proof of Claim, you must do so before the applicable Bar Date in accordance with the 
procedures set forth in this Notice. 

VIII. ADDITIONAL INFORMATION 

Copies of the Debtors’ Schedules, the Bar Date Order, and other information regarding 
these chapter 11 cases are available for inspection free of charge on the Debtors’ website at 
https://www.veritaglobal.net/ZHI.  The Schedules and other filings in these chapter 11 cases also 
are available for a fee at the Court’s website at http://ecf.txsb.uscourts.gov.  A login identification 
and password to the Court’s Public Access to Court Electronic Records (“PACER”) are required 
to access this information and can be obtained through the PACER Service Center at 
http://www.pacer.psc.uscourts.gov.  Copies of the Schedules and other documents filed in these 
cases also may be examined between the hours of 8:00 a.m. and 5:00 p.m., prevailing Central 
Time, Monday through Friday, at the office of the Clerk of the Bankruptcy Court, United States 
Bankruptcy Court for the Southern District of Texas, United States Courthouse, 515 Rusk Avenue, 
Houston, Texas 77002. 

If you require additional information regarding the filing of a Proof of Claim, you may 
contact the Debtors’ restructuring hotline at: (866) 479-8211 (U.S./Canada) or +1 (781) 575-2037 
(International).   
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A HOLDER OF A POSSIBLE CLAIM AGAINST THE DEBTORS SHOULD CONSULT 
AN ATTORNEY REGARDING ANY MATTERS NOT COVERED BY THIS NOTICE, 

SUCH AS WHETHER THE HOLDER SHOULD FILE A PROOF OF CLAIM. 
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Exhibit 3 
 

Form of Publication Notice 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 
 

 )  
In re: ) Chapter 11 
 )  
ZACHRY HOLDINGS, INC., et al.1 ) Case No. 24-90377 (MI) 
 )  

   Debtors. ) (Jointly Administered) 
 ) 

 
NOTICE OF DEADLINES FOR THE FILING 

OF PROOFS OF CLAIM, INCLUDING REQUESTS FOR 
PAYMENTS UNDER SECTION 503(b)(9) OF THE BANKRUPTCY CODE 

THE CLAIMS BAR DATE IS SEPTEMBER 16, 2024, AT 5:00 P.M. (PREVAILING 
CENTRAL TIME)  

THE GOVERNMENTAL CLAIMS BAR DATE IS: 
NOVEMBER 18, 2024, AT 5:00 P.M. (PREVAILING CENTRAL TIME) 

 
Deadlines for Filing Proofs of Claim.  On [●], 2024, the United States Bankruptcy Court 

for the Southern District of Texas (the “Court”) entered an order [Docket No. [●]] (the “Bar Date 
Order”) establishing certain deadlines for the filing of proofs of claim, including requests for 
payment under section 503(b)(9) of the Bankruptcy Code (collectively, “Proofs of Claim”), in 
these chapter 11 cases of the following debtors and debtors in possession (collectively, the 
“Debtors”): 

DEBTOR CASE NO. 
Zachry Holdings, Inc. 24-90377 (MI) 
Zachry EPC Holdings, Inc. 24-90378 (MI) 
Zachry Engineering Corporation 24-90379 (MI) 
Zachry High Voltage Solutions, LLC 24-90381 (MI) 
ZEC New York, Inc. 24-90380 (MI) 
UE Properties, Inc. 24-90382 (MI) 
ZEC Michigan, Inc. 24-90383 (MI) 
Zachry Industrial, Inc. 24-90385 (MI) 
Zachry Constructors, LLC 24-90384 (MI) 
Moss Point Properties, LLC 24-90387 (MI) 

 
1  The last four digits of Zachry Holdings, Inc.’s tax identification number are 6814.  A complete list of each of the 

Debtors in these chapter 11 cases and the last four digits of their federal tax identification numbers may be 
obtained on the website of the Debtors’ proposed claims and noticing agent at https://www.veritaglobal.net/ZHI.  
The location of the Debtors’ service address in these chapter 11 cases is:  P.O. Box 240130, San Antonio, Texas 
78224. 
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DEBTOR CASE NO. 
Zachry Enterprise Solutions, LLC 24-90386 (MI) 
Zachry Nuclear, Inc. 24-90389 (MI) 
Zachry Nuclear Construction, Inc.  24-90388 (MI) 
Zachry Nuclear Engineering, Inc. 24-90390 (MI) 
Computer Simulation & Analysis, Inc. 24-90391 (MI) 
Zachry Plant Services Holdings, Inc. 24-90392 (MI) 
JVIC Fabrication, LLC  24-90393 (MI) 
Zachry Industrial Americas, Inc. 24-90394 (MI) 
Zachry Maintenance Services, LLC  24-90395 (MI) 
J.V. Industrial Companies, LLC 24-90396 (MI) 
Madison Industrial Services Team, LLC 24-90397 (MI) 

 

The Bar Dates.  Pursuant to the Bar Date Order, all entities (except governmental units), 
including individuals, entities, estates, trusts, person or entity who is, or may be included in, or 
represented by, a purported class action, class suit, or similar representative action filed, or that 
may be filed, against the Debtors that have a claim or potential claim against the Debtors that arose 
prior to May 21, 2024, no matter how remote or contingent such right to payment or equitable 
remedy may be, including requests for payment under section 503(b)(9) of the Bankruptcy Code, 
MUST FILE A PROOF OF CLAIM on or before September 16, 2024 at 5:00 p.m. prevailing 
Central Time (the “Claims Bar Date”).  Governmental entities that have a claim or potential 
claim against the Debtors that arose prior to May 21, 2024, no matter how remote or contingent 
such right to payment or equitable remedy may be, MUST FILE A PROOF OF CLAIM on or 
before November 18, 2024, at 5:00 p.m., prevailing Central Time (the “Governmental Bar 
Date”).  All entities holding claims arising from the Debtors’ rejection of executory contracts and 
unexpired leases are required to file Proofs of Claim by the date that is (a) the later of the Claims 
Bar Date or the Governmental Bar Date, as applicable, and (b) the date that is thirty (30) days 
following entry of the order approving the Debtors’ rejection of the applicable executory 
contract or unexpired lease (the “Rejection Damages Bar Date”).  All entities holding claims 
affected by an amendment to the Debtors’ schedules of assets and liabilities filed in these cases 
(the “Schedules”) are required to file Proofs of Claim, by the later of (a) the Claims Bar Date 
or the Governmental Bar Date, as applicable, and (b) 5:00 p.m., prevailing Central Time, on 
the date that is thirty (30) days from the date on which the Debtors mail notice of the 
amendment of the Schedules, as the last date and time by which claimants holding claims affected 
by the amendment must file Proofs of Claims against any Debtor (the “Amended Schedules Bar 
Date”). 

THE BAR DATES ESTABLISHED BY THE BAR DATE ORDER AND REFERENCED 
IN THIS NOTICE SUPERSEDE ANY BAR DATES ESTABLISHED, FILED, NOTICED, 
OR PREVIOUSLY SERVED IN THESE CHAPTER 11 CASES. 
 
ANY PERSON OR ENTITY WHO FAILS TO FILE A PROOF OF CLAIM, INCLUDING 
ANY REQUEST FOR PAYMENT UNDER SECTION 503(B)(9) OF THE BANKRUPTCY 
CODE ON OR BEFORE THE CLAIMS BAR DATE OR THE GOVERNMENTAL BAR 
DATE, AS APPLICABLE, SHALL NOT BE TREATED AS A CREDITOR WITH 
RESPECT TO SUCH CLAIM FOR THE PURPOSES OF VOTING AND DISTRIBUTION 
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ON ANY CHAPTER 11 PLAN. 
 

Filing a Proof of Claim.  Each Proof of Claim must be filed, including supporting 
documentation, by either (i) electronic submission through PACER (Public Access to Court 
Electronic Records at http://ecf.txsb.uscourts.gov), (ii) electronic submission using the interface 
available on the Claims and Noticing Agent’s website at https://www.veritaglobal.net/ZHI, or (iii) 
if submitted through non-electronic means, by U.S. Mail or other hand delivery system, so as to 
be actually received by the Claims and Noticing Agent on or before the Claims Bar Date or the 
Governmental Bar Date, or any other applicable Bar Date, at the following addresses: 

If by First-Class Mail, Hand Delivery, or Overnight Mail: 
Zachry Claims Processing Center 

c/o KCC dba Verita  
222 N Pacific Coast Highway, Suite 300 

El Segundo, CA 90245 

PROOFS OF CLAIM SUBMITTED BY FACSIMILE OR ELECTRONIC EMAIL WILL 
NOT BE ACCEPTED. 

Contents of Proofs of Claim.  Each Proof of Claim must:  (1) be written in legible English; 
(2) include a claim amount denominated in United States dollars using, if applicable, the exchange 
rate as of 5:00 p.m. prevailing Central Time, on the Petition Date (and, to the extent such claim is 
converted to United States dollars, state the rate used in such conversion); (3) clearly identify the 
Debtor against which the claim is asserted; (4) conform substantially with the Proof of Claim form 
provided by the Debtors or Official Form 410; (5) be signed by the claimant or by an authorized 
agent or legal representative of the claimant on behalf of the claimant, whether such signature is 
an electronic signature or is ink; (6) if applicable, include information regarding any payment 
actually received by the claimant from any third party on account of, in connection with, or 
otherwise relating to the claim; (7) include information on the project, job, and purchase order that 
the claim relates to, if applicable; and (8) include as attachments any and all supporting 
documentation on which the claim is based.  Failure to include the supporting documentation will 
not invalidate the claim.  Please note that each Proof of Claim must state a claim against only one 
Debtor and clearly indicate the specific Debtor against which the claim is asserted.  To the extent 
more than one Debtor is listed on the Proof of Claim, a Proof of Claim may be treated as if filed 
only against Zachry Holdings, Inc., or if a Proof of Claim is otherwise filed without identifying a 
specific Debtor, the Proof of Claim may be deemed as filed only against Zachry, Holdings, Inc., 
in each case, in the Debtors’ sole discretion. 

Electronic Signatures Permitted.  Proofs of Claim signed electronically by the claimant 
or an authorized agent or legal representative of the claimant are acceptable for purposes of claims 
administration.  Copies of Proofs of Claim, or Proofs of Claim sent by facsimile or electronic mail 
will not be accepted.  Unless otherwise ordered by the Court, any original document containing 
the original signature of any party other than the party that files the Proof of Claim shall be retained 
by the filing party for a period of not less than five (5) years after the Debtors’ cases are closed 
and, upon request, such original document must be provided to the Court or other parties for 
review, pursuant to the Administrative Procedures for the Filing, Signing, and Verifying of 
Documents by Electronic Means in Texas Bankruptcy Courts. 
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Section 503(b)(9) Requests for Payment.  Any Proof of Claim that asserts a right to 
payment arising under section 503(b)(9) of the Bankruptcy Code must also:  (1) include the value 
of the goods delivered to and received by the Debtors in the 20 days prior to the Petition Date; (2) 
attach documentation identifying (a) the particular invoices for which such claim is being asserted, 
(b) the Debtor to which the goods were shipped, (c) the date the Debtor received such goods, (d) 
the value of the goods, (e) whether the value of such claim represents a combination of goods and 
services, and (f) whether any other claim has been filed with respect to such goods; and (3) attach 
documentation of any reclamation demand made to the Debtors under section 546(c) of the 
Bankruptcy Code (if applicable). 

Additional Information.  If you have any questions regarding the claims process and/or you 
wish to obtain a copy of the Bar Date Notice, a proof of claim form or related documents you 
may do so by:  (i) calling the Debtors’ restructuring hotline at (866) 479-8211 (U.S./Canada) or 
+1 (781) 575-2037 (International);  and/or (ii) visiting the Debtors’ restructuring website at:  
https://www.veritaglobal.net/ZHI 
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Official Form 410 
Proof of Claim 04/22 

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to 
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503. 

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any 
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments, 
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available, 
explain in an attachment. 

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571. 

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received. 

Part 1: Identify the Claim 

1. Who is the current
creditor? 

Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor      

2. Has this claim been
acquired from
someone else?

No 

Yes.     From whom?   

3. Where should 
notices and
payments to the
creditor be sent?

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if 
different) 

Name 

Number    Street 

City       State       ZIP Code 

Contact phone  

Contact email    

Name 

Number    Street 

City       State       ZIP Code 

Contact phone  

Contact email    

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ 

4. Does this claim
amend one already 
filed?

No 

Yes.     Claim number on court claims registry (if known)  Filed on   
MM     /     DD     /     YYYY 

5. Do you know if
anyone else has filed
a proof of claim for
this claim? 

 No 

Yes. Who made the earlier filing?     

Fill in this information to identify the case: 

Debtor

United States Bankruptcy Court for the:  District of 
(State) 

Case number

Official Form 410 Proof of Claim
page 1 

✔

✔

615-664-5351

✔

Texas

Encina Development Group, LLC
1222 Demonbreun
Suite 1700
Nashville, TN 37206

 Zachry Engineering Corporation

Southern

Encina Development Group, LLC

24-90379

See summary page
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Part 2: Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number
you use to identify the
debtor? 

No 

Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:  ___  ___  ___  ___ 

7. How much is the claim? $ . Does this amount include interest or other charges? 

No 

Yes. Attach statement itemizing interest, fees, expenses, or other 
  charges required by Bankruptcy Rule 3001(c)(2)(A). 

8. What is the basis of the
claim? 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

9. Is all or part of the claim
secured?

No 

Yes.   The claim is secured by a lien on property. 

Nature or property: 

Real estate: If the claim is secured by the debtor’s principle residence, file a Mortgage Proof of  
 Claim Attachment (Official Form 410-A) with this Proof of Claim. 

 Motor vehicle 

 Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for  
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien 
has been filed or recorded.) 

Value of property: $

Amount of the claim that is secured: $ 

Amount of the claim that is unsecured: $  (The sum of the secured and unsecured 
 amount should match the amount in line 7.) 

Amount necessary to cure any default as of the date of the petition: $ 

Annual Interest Rate (when case was filed) % 

 Fixed 

 Variable 

10. Is this claim based on a
lease?

 No 

 Yes. Amount necessary to cure any default as of the date of the petition. $  

11. Is this claim subject to a
right of setoff?

 No 

 Yes. Identify the property:

Official Form 410 Proof of Claim
page 2 

undetermined

✔

✔

✔

counterclaim in litigation

✔

✔
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

 No 

 Yes. Check all that apply: 

Domestic support obligations (including alimony and child support) under 
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). 

Up to $3,350* of deposits toward purchase, lease, or rental of property 
or services for personal, family, or household use. 11 U.S.C. § 507(a)(7). 

Wages, salaries, or commissions (up to $15,150*) earned within 180  
days before the bankruptcy petition is filed or the debtor’s business ends, 
whichever is earlier. 11 U.S.C. § 507(a)(4). 

Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). 

Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). 

Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. 

Amount entitled to priority 

$ 

$ 

$ 

$ 

$ 

$ 

* A m ounts are subject to adjustment on 4/01/25 and every 3 years after that for cases begun on or after the date of adjustment.

13. Is all or part of the claim 
entitled to administrative 
priority pursuant to 11 
U.S.C. 503(b)(9)?

 No 

Yes. Indicate the amount of your claim arising from the value of any goods received by the debtor within 20 
days before the date of commencement of the above case, in which the goods have been sold to the Debtor in 
the ordinary course of such Debtor’s business. Attach documentation supporting such claim. 

 $ 

Part 3: Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b).  

If you file this claim 
electronically, FRBP 
5005(a)(2) authorizes courts 
to establish local rules 
specifying what a signature 
is. 

A person who files a 
fraudulent claim could be 
fined up to $500,000, 
imprisoned for up to 5 
years, or both. 
18 U.S.C. §§ 152, 157, and 
3571. 

Check the appropriate box: 

I am the creditor. 

I am the creditor’s attorney or authorized agent. 

I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005. 

I understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating 
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt. 

I have examined the information in this Proof of Claim and have reasonable belief that the information is true and correct. 

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on date     
MM   /   DD   /   YYYY 

Signature 

Print the name of the person who is completing and signing this claim: 

Name
First name Middle name Last name 

Title  

Company  
Identify the corporate servicer as the company if the authorized agent is a servicer. 

Address
Number Street 

City State ZIP Code 

Contact phone Email

Official Form 410 Proof of Claim
page 3 

Attorney for Encina Development Group, LLC

✔

✔

Nelson Mullins Riley and Scarborough LLP

✔

12/10/2024

Kate Skagerberg

/s/Kate Skagerberg
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Debtor:

24-90379 - Zachry Engineering Corporation
District:

Southern District of Texas, Houston Division
Creditor:

Encina Development Group, LLC

1222 Demonbreun
Suite 1700

Nashville, TN, 37206

Phone:

615-664-5351
Phone 2:

Fax:

Email:

kate.skagerberg@nelsonmullins.com

Has Supporting Documentation:

Yes, supporting documentation successfully uploaded
Related Document Statement:

Has Related Claim:

No
Related Claim Filed By:

Filing Party:

Authorized agent

Other Names Used with Debtor: Amends Claim:

No
Acquired Claim:

No
Basis of Claim:

counterclaim in litigation
Last 4 Digits:

No
Uniform Claim Identifier:

Total Amount of Claim:

undetermined
Includes Interest or Charges:

Yes
Has Priority Claim:

No
Priority Under:

Has Secured Claim:

No
Amount of 503(b)(9):

No
Based on Lease:

No
Subject to Right of Setoff:

No

Nature of Secured Amount:

Value of Property:

Annual Interest Rate:

Arrearage Amount:

Basis for Perfection:

Amount Unsecured:

Submitted By:

Kate Skagerberg on 10-Dec-2024 2:31:32 p.m. Eastern Time
Title:

Attorney for Encina Development Group, LLC
Company:

Nelson Mullins Riley and Scarborough LLP

Case 24-90391   Document 323-2   Filed in TXSB on 11/13/25   Page 5 of 18

Verita (KCC) ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (866) 479-8211 | International (781) 575-2037

VN: F081E60CCAD410E4E0C933318730E514



1 

CAUSE NO. 2021-02701 
 

ZACHRY ENGINEERING § IN THE DISTRICT COURT OF 
CORPORATION, §  
 Plaintiff, §  
 §  
v. § HARRIS COUNTY, TEXAS 
 §  
ENCINA DEVELOPMENT GROUP,  §  
LLC, §  
 Defendant. § 125TH JUDICIAL DISTRICT 

          
 

DEFENDANT/COUNTER-PLAINTIFF ENCINA DEVELOPMENT GROUP, LLC’S  
AMENDED COUNTERCLAIM AGAINST ZACHRY ENGINEERING CORPORATION 
              
 
TO THE HONORABLE JUDGE OF THIS COURT: 

 Defendant/Counter-Plaintiff Encina Development Group, LLC, (“Encina”) files this 

Amended Counterclaim against Plaintiff/Counter-Defendant Zachry Engineering Corporation 

(“Zachry”), and in support thereof, would respectfully show the Court the following: 

DISCOVERY LEVEL 2 

1. Encina intends to conduct discovery under Level 2 of TEX. R. CIV. P. 190. 

CLAIM FOR RELIEF 

2. Encina seeks monetary relief over $1,000,000. TEX. R. CIV. P. 47. 

PARTIES 

3. Counter-Plaintiff Encina Development Group, LLC is a Delaware Limited Liability 

Company registered in Texas as a foreign LLC.  

4. Counter-Defendant Zachry Engineering Corporation is Delaware Corporation with 

its principal place of business in Bexar County, Texas. Zachry has appeared in this case. 

  

4/7/2022 2:15 PM
Marilyn Burgess - District Clerk Harris County

Envelope No. 63369049
By: JIMMY RODRIGUEZ
Filed: 4/7/2022 2:15 PM
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JURISDICTION AND VENUE 

5. Jurisdiction is proper in this Court because the amount in controversy is within the 

jurisdictional limits of this Court.  

6. Venue in this Court is proper pursuant to the Court’s ruling on Encina’s Motion to 

Transfer Venue.  

FACTUAL BACKGROUND 

7. Encina is a petrochemicals and advanced materials company that operates in 

Montgomery County, Texas. Encina engaged Zachry to provide front-end engineering services for 

a petrochemical plant to be built in Wyoming and operated by Encina.  

8. In March 2017, Encina and Zachry entered into an Engineering Services Agreement 

(“ESA”) under which Zachry, by individual Task Orders, was to provide engineering services, 

including the provision of all necessary personnel, supervision, tools and supplies to perform each 

Task Order (collectively, the “Work”). Exhibit A. The purpose of entering the ESA was to provide 

a framework for working on several subsequent projects together. 

9. The specific projects to be completed by Zachry for Encina were described in Task 

Orders. For example, shortly after entering the ESA, the parties executed Task Order 1, under 

which Zachry was to conduct a technology risk assessment to determine the feasibility of the plant 

project contemplated. Exhibit B. For obvious reasons, the assessment was extremely important to 

the project as a whole, as it would serve as the underlying framework for Zachry’s later work. 

Zachry completed Task Order 1 and was paid in full for its services. Encina relied upon and agreed 

to proceed with Task Order 2 for an additional cost of $1,469,525.00 based on the report provided 

by Zachry under Task Order 1. 
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10. In June 2017, based on the Zachry’s Task Order 1 feasibility study, the parties 

executed Task Order 2, which put into action the plans to build a turn-key petrochemical 

engineering plant. Exhibit C. Under Task Order 2, Zachry was responsible for preparing the 

design, scope, and cost estimate to implement a design for the chemicals plant. Zachry knew the 

importance of not just any work, but the “right” work being done on the plant’s design—as noted 

in Task Order 2, Encina required that operations at the plant be “in compliance with applicable 

permitting, regulatory, safety and insurance rules.” Without these fundamental qualities, Zachry’s 

work would be useless. 

11. Task Order 2 plainly defined Zachry’s scope of work and the specific deliverables 

that would result. Indeed, Zachry was required to provide over twenty deliverable items that were 

to form the basis of a “design package [] consistent with an FEL-2 conceptual design level of 

detail.” Weekly progress meetings were scheduled for Zachry to present regular reports on its 

progress for all Task Order 2 work scope items.  

12. Task Order 2 was originally scheduled to be completed in December 2017, with a 

$1,469,525.00 estimated price tag, $100,000 of which Zachry required as advance payment to 

begin working on Task Order 2. Encina paid the advance. Like Task Order 1, the importance of 

Task Order 2 cannot be understated, given that Zachry’s deliverables would form the underlying 

design basis for a multi-million-dollar petrochemical plant that needed to be operational according 

to the appropriate standards and regulations. Indeed, the plan was for Zachry to be engaged to 

perform work on the larger overarching project and to negotiate the Engineering, Procurement and 

Construction Agreement that is listed as an objective in Task Order 2. Encina clearly 

communicated in writing and verbally that the objective of Task Order 2 was a workable, safe, 

compliant design and cost estimate to be used in a negotiated EPC agreement to construct the 
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Project.  

13. Encina and Zachry subsequently executed six change orders. Change Order CN-

001 was executed on December 14, 2017, extended the estimated completion date by four months, 

and increased the project cost by an estimated $752,550. Exhibit D. Change Order CN-002 was 

fully executed on February 1, 2018, extended the estimated completion date by twelve weeks, and 

increased the project cost by an estimated $395,846. Exhibit E. Change Order CN-003 was fully 

executed on May 17, 2018, extended the estimated completion date to July 26, 2018, and increased 

the project cost by an estimated $298,191. Exhibit F1.  

14. Unfortunately, Zachry failed to perform as represented in the parties’ contracts. 

Tasks critical to the completion of Task Order 2—and to proceeding with the expected future plans 

for the plant—were not completed or even provided in draft form. Despite weekly reports, action 

item lists, and future action lists to ensure Zachry would complete the project by the completion 

date, Zachry’s deliverables continued to be pushed off week after week. 

15. One of Zachry’s deliverables was an “AACE Class 4 Capital Cost Estimate.” 

Exhibit C at 2. AACE is the acronym for the “Association for the Advancement of Cost 

Engineering.” Its mission is to “drive projects to complete on time, on cost, and meet investment 

and operational goals.”2 According to the AACE, “Class 4 estimates are generally prepared based 

on limited information and subsequently have fairly wide accuracy ranges. They are typically used 

for project screening, determination of feasibility, concept evaluation, and preliminary budget 

approval.” Exhibit G at 8. A Class 4 Capital Cost Estimate is based on other preliminary and in-

 
1 CN-003 mistakenly states “Revised project completion scheduled for 7/26/17,” though it was 
executed in May 2018. 

2 See https://web.aacei.org/about-aace, last visited on April 6, 2022. 

Case 24-90391   Document 323-2   Filed in TXSB on 11/13/25   Page 9 of 18

https://web.aacei.org/about-aace


5 

progress deliverables, including the types of deliverables Zachry was responsible for providing. 

Exhibit G at 12-14; Exhibit C at 2. 

16. Zachry’s failure to deliver its deliverables prevented Zachry from being able to 

complete the required Cost Estimate to Encina. A project status document circulated on June 20, 

2018, shows the unfinished status of key deliverables, including the Cost Estimate, for which 

critical work remained to be done. Exhibit H. The estimate review, which was needed by June 27, 

was clearly behind schedule. Exhibit I. 

17. That was, unfortunately, consistent with Zachry’s performance regarding this 

critical deliverable. In January 2018, Zachry refused to provide definitive costs estimates for 

moving forward. This was concerning, as the estimated costs for the project directly tied to the 

overall feasibility of the project. Encina provided additional information, including financial 

modeling, in hopes that Zachry would provide the required estimates. In March 2018, Encina still 

had not received an actual written cost estimate for the project. Encina employee Charles 

Costenbader demanded work product and estimates from lead Zachry cost estimator Mr. Ken 

Simar. Mr. Simar responded in a weekly progress meeting with a profanity-laced response that 

was incoherent and unresponsive. After that meeting, Mr. Costenbader told Zachry employee 

Keith Kaminski that he (Mr. Costenbader) “had zero confidence” in Mr. Simar’s capabilities. Mr. 

Simar’s response was consistent with Mr. Kaminski’s statement that Zachry management had 

instructed him not to disclose cost estimates. This was disturbing to Encina, given that a “AACE 

Class 4 Capital Cost Estimate” was one of Zachry’s contractually required deliverables. After 

repeated requests by Encina, on or around April or May of 2018, Zachry finally provided a verbal 

estimate. But that raised more questions than answers, as the estimate provided was three to four 

times higher than the financial modeling dictated for the viability of the project. Without an 
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accurate and complete AACE Class 4 Capital Cost Estimate, Encina could not determine whether 

Zachry’s verbal estimate was accurate or determine the project’s feasibility. In sum, Zachry’s 

failures placed its client Encina and the project in a precarious position. 

18. Therefore, on June 28, 2018, after months of attempts to push Zachry to perform 

its obligations, Encina was left with no choice but to terminate its relationship with Zachry for 

cause because Zachry continually failed to deliver the work product it had been contracted to 

deliver, including but not limited to the AACE Class 4 Capital Cost Estimate. To date, Zachry has 

failed to provide its contracted deliverables. Encina has given up development work at the 

Wyoming site and forfeited significant economic investment due to the failure of Zachry to timely, 

diligently, and with professional accuracy complete Task Order 2 work deliverables. 

19. Other deliverables that Zachry withheld from Encina include: design 

documentation, process control philosophy, action items from design reviews, equipment data 

sheets, reactor vessel drawing files, bid evaluations for all packages and equipment, vendor quotes 

and status, AML list, proposed schedule for ordering equipment, draft FEL-3 engineering 

schedule, draft construction schedule, revised plot plans, line lengths and routing for piping, 

elevation drawings, material take off estimate, draft line list, vendor quotes and status, control 

philosophy for material handling system, instruments and loop drawings, electrical diagrams and 

load lists, civil/structural engineering load analysis, and, of course, all estimating files. 

20. As a result, of Zachry’s failure, Encina was forced to engage other industry experts 

to salvage the project. Their review of the work Zachry has provided to date, not including the 

work it failed to deliver, revealed two critical conclusions: Zachry’s proposed design was (1) cost-

prohibitive, and (2) not even technically feasible to achieve the necessary product qualities. None 

of this was disclosed to Encina during Zachry’s work on Task Order 2. 
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21. Other deficiencies also became apparent. For example, Zachry’s design of the 

amine unit was not feasible, needed to be relocated, and the size and design of the unit needed to 

be significantly increased. In addition, the compression unit had to be redesigned, which in turn 

required redesign of all the downstream units. Further, the coal handling equipment required 

modifications to sufficiently perform its function. The result: Encina paid almost $2 million to 

Zachry with nothing to show for it and the intended Project is not, and likely never will be 

constructed in Wyoming. Encina has ended the registration of its Wyoming subsidiary to conduct 

business in Wyoming. 

22. Rather than acknowledge that Zachry failed to perform its contractual obligations, 

Zachry sued Encina for refusing to pay three invoices for services performed months after the 

entire Task Order was originally to be completed that never resulted in the required deliverables. 

Zachry’s services should have placed Encina in a position to proceed with the next steps of its 

project; instead, they provided no value to Encina and cost Encina almost two million dollars.  

23. Zachry now seeks to hide behind a limited warranty under the ESA and claim that 

Encina’s only remedy for its incomplete and faulty services it provided is a “re-perform.” But the 

problem is Zachry never completed the work in the first place. Thus, it never triggered the 

warranty, and Encina is entitled to seek damages for Zachry’s breaches.   

24. There is nothing for Zachry to “re-perform” at this point because Zachry did not 

deliver the bulk of the work it was contracted to perform under Task Order 2.  

25. In sum, Zachry failed to complete, much less provide, its obligated deliverables as 

required by Task Order 2. And the incomplete services it did provide were unusable and of no 

value to Encina.  As a direct result of Zachry’s failure to perform the Task Order as represented, 

Encina suffered damages, including out-of-pocket costs arising from Zachry’s breaches and the 
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costs of hiring others to perform re-working and re-design efforts at its own expense that were 

within the responsibility of Zachry under the ESA and Task Order 2. 

26. To make matters worse, Zachry breached the confidentiality obligations it owes to 

Encina. 

27. On June 28, 2016, Zachry and Encina entered into a Nondisclosure Agreement for 

Zachry’s work on the project. Exhibit J. The ESA similarly protects Encina’s confidential 

information. Exhibit A at ¶ 11. 

28. In December 2017, Zachry employees began looping Axens into technical 

discussions with another Vendor about Encina’s project without requiring Axens to execute a 

nondisclosure agreement. Exhibit K. 

29. On May 17, 2018 employee of a company named Axens North America, Inc. 

reached out to Encina to let them know that he “learned of your project from an inquiry received 

by Petro-Chem Development (a company recently acquired by Axens), from Zachry Industrial, to 

design, fabricate, test, deliver a TEG BTX Extraction Package for your Wyoming facility.” 

Exhibit L, 05/17/18 email from J. Duddy. That afternoon, a Zachry employee asked the Encina 

employee to whom the Axens employee reached out for the names of “additional potential 

suppliers/designers” for the TEG package. Exhibit M, 05/17/18 email from J. Robertson. The 

response from the Encina was that he was “following up with Axens” and notably lists that two 

other potential vendors were in the process of executing nondisclosure agreement but does not say 

the same of Axens. Id., 05/21/18 email from C. Badiola. 

30. Despite the evidence to the contrary, Zachry denies discussing the project with 

Axens. Exhibit N. 
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31. In July 2019, Axens applied for a patent in China for the “process of converting 

feedstock containing pyrolysis oil”—the proprietary technology at the heart of Encina’s project. 

Exhibit O. 

32. Zachry has refused to give Encina the list of vendors who Zachry contacted and 

their NDA status, despite Encina’s requests for that information before Zachry filed the present 

lawsuit. Zachry knew and understood Encina requirements for confidentiality of the highest order 

and in fact Zachry was a counterparty in several Non-Disclosure Agreements relating to the 

Project.  

COUNT I: BREACH OF CONTRACT – ESA & TASK ORDER 2 

33. Encina incorporates the preceding paragraphs as if fully restated herein. 

34. Encina and Zachry entered into the ESA and Task Order 2 for the performance of 

engineering services in exchange for monetary payment. 

35. Encina fully performed its obligations under the ESA and Task Order 2, was 

excused from performing its obligations due to Zachry’s prior material breaches, and/or was 

lawfully permitted to withhold payment in light of Zachry’s breaches. 

36. Zachry breached the ESA and Task Order 2 by failing to provide the services in 

compliance with the terms of the ESA and Task Order 2. 

37. Encina has suffered direct harm as a result of Zachry’s breaches of the ESA and 

Task Order 2. 

38. Pursuant to Tex. Civ. Prac. & Rem. Code 38.001, Encina is entitled to attorneys’ 

fees. 

COUNT II: BREACH OF CONTRACT – CONFIDENTIALITY PROVISIONS 

39. Encina incorporates the preceding paragraphs as if fully restated herein. 
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40. Encina and Zachry agreed to a nondisclosure agreement (Exhibit J) and a 

confidentiality provision in the ESA (Exhibit A at ¶ 11) to protect Encina’s proprietary and 

confidential business information.  

41. Zachry did enter into non-disclosure agreements when it engaged several outside 

vendors to assist with Task Order 2. However, Zachry breached both agreements by sharing 

Encina’s proprietary information with Axens without Encina’s permission, even though Axens 

had not executed a non-disclosure agreement. 

42. Encina has suffered direct harm as a result of Zachry’s breach of the confidentiality 

provision of the ESA, including a loss of profits from the disclosure of its proprietary technology. 

43. Pursuant to Tex. Civ. Prac. & Rem. Code 38.001, Encina is entitled to attorneys’ 

fees. 

CONDITIONS PRECEDENT 

44. All conditions precedent to Encina’s claims for relief have been performed, have 

occurred, or have been excused or waived. 

DEMAND FOR JURY 

45. Encina demands a jury trial and tenders the appropriate fee with this counterclaim. 

PRAYER FOR RELIEF 

Encina prays for judgment against Zachry for the following relief: 

1. All damages awarded by the trier of fact; 

2. Pre- and post-judgment interest at the maximum rate allowable by law; 

3. All costs of court, as well as reasonable and necessary attorneys’ fees, pursuant to 

Section 38.001 of the Texas Civil Practice & Remedies Code. 

4. All other relief to which Encina may be entitled, at law or in equity. 
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Respectfully submitted,  
 
NELSON MULLINS RILEY  
& SCARBOROUGH LLP 
 
By: /s/ Kate Skagerberg   

Kate Skagerberg 
Texas State Bar No. 24058578 
kate.skagerberg@nelsonmullins.com 
One Nashville Place 
150 Fourth Avenue, North 
Suite 1100 
Nashville, TN 37219 
Phone: (615) 664-5351 
 
Kayla Quintana 
Admitted pro hac vice 
kayla.quintana@nelsonmullins.com 
2 South Biscayne Blvd. 
21st Floor 
Miami, FL 33131 
Phone: (305) 373-9412 
 
Andrea Olsen-Leyden 
Admitted pro hac vice 
andrea.olsenleyden@nelsonmullins.com 
100 S. Charles Street 
Suite 1600 
Baltimore, MD 21201 
Phone: (443) 392-9475 

 
COUNSEL FOR DEFENDANT  
ENCINA DEVELOPMENT GROUP, LLC 
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CERTIFICATE OF SERVICE 

I hereby certify that a true and correct copy of the foregoing document was served in 
compliance with Rules 21 and 21a of the Texas Rules of Civil Procedure on this April 7, 2022, by 
electronic service, as follows:  
 
James R. Old, Jr. 
Hicks Thomas LLP 
2615 Calder, Suite 720 
Beaumont, TX 77702 
Telephone: (409) 241-7252 
Fax: (409) 419-1733 
Email: jold@hicks-thomas.com 
 
Crystal Venning 
Raymond Chang 
Hicks Thomas LLP 
700 Louisiana Street, 
Suite 2300 
Houston, TX 77002 
Telephone: (713) 547-9100 
Fax: (713) 547-9150 
Email: cvenning@hicks-thomas.com, rchang@hicks-thomas.com  
 
 

/s/ Kate Skagerberg      
Kate Skagerberg 
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IN THE UNITED STATES BANKRUPTCY COURT  
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 
 

 )  
In re: ) Chapter 11 

 )  
ZACHRY HOLDINGS, INC., et al.1 ) Case No. 24-90377 (MI) 

 )  
Debtors.                   ) (Jointly Administered) 

 )  
 

FINDINGS OF FACT, CONCLUSIONS OF LAW, AND ORDER  
(I) APPROVING THE DEBTORS’ DISCLOSURE STATEMENT ON  

A FINAL BASIS AND (II) CONFIRMING THE FURTHER MODIFIED FIRST  
AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION  
OF ZACHRY HOLDINGS, INC. AND ITS DEBTOR AFFILIATES 

Zachry Holdings, Inc. and its debtor affiliates in the above-captioned Chapter 11 Cases 

(collectively, the “Debtors”),2 having: 

a. commenced the Chapter 11 Cases by filing voluntary petitions for relief 
under chapter 11 of title 11 of the United States Code (the “Bankruptcy 
Code”) in the United States Bankruptcy Court for the Southern District of 
Texas (the “Court”) on May 21, 2024 (the “Petition Date”); 

b. continued to operate their business and manage their properties as debtors-
in-possession pursuant to sections 1107(a) and 1108 of the Bankruptcy 
Code; 

c. Filed, on January 20, 2025, the Debtors’ Revised Emergency Motion for 
Entry of an Order (I) Scheduling a Combined Disclosure Statement 
Approval and Plan Confirmation Hearing, (II) Conditionally Approving the 
Disclosure Statement, (III) Approving the Revised Confirmation Timeline, 
Solicitation Procedures, Solicitation Package, and Notices; (IV) 
Establishing Procedures for Objecting to the Disclosure Statement and 

 
1  The last four digits of Zachry Holdings, Inc.’s tax identification number are 6814.  A complete list of each of the 

Debtors in these Chapter 11 Cases and the last four digits of their federal tax identification numbers may be 
obtained on the website of the Debtors’ Claims and Noticing Agent at www.veritaglobal.net/ZHI.  The location 
of the Debtors’ service address in these Chapter 11 Cases is: P.O. Box 240130, San Antonio, Texas 78224. 

2  Unless otherwise noted, capitalized terms used but not otherwise defined in this order (the “Order”) shall have 
the meanings ascribed to them in the Plan, the Disclosure Statement, or the Bankruptcy Code (as defined herein), 
as applicable.  The rules of interpretation set forth in Article I.B of the Plan shall apply to this Order. 

United States Bankruptcy Court
Southern District of Texas

ENTERED
February 27, 2025
Nathan Ochsner, Clerk
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First Amended Plan, and (V) Granting Related Relief [Docket No. 1956] 
(the “Solicitation Motion”); 

d. Filed, on January 23 2025, the Modified First Amended Joint Chapter 11 
Plan of Reorganization for Zachry Holdings, Inc. and Its Debtor Affiliates 
[Docket No. 1978]; 

e. Filed, on January 23, 2025, the Disclosure Statement for the Modified First 
Amended Joint Chapter 11 Plan of Reorganization for Zachry Holdings, 
Inc. and Its Debtor Affiliates [Docket No. 1986] (the “Disclosure 
Statement”); 

f. obtained, on January 24, 2025, entry of the Order (I) Scheduling a 
Combined Disclosure Statement Approval and Plan Confirmation Hearing, 
(II) Conditionally Approving the Disclosure Statement, (III) Approving the 
Revised Confirmation Timeline, Solicitation Procedures, Solicitation 
Package, and Notices, (IV) Establishing Procedures for Objecting to the 
Disclosure Statement and Modified First Amended Plan, and (V) Granting 
Related Relief [Docket No. 1991] (the “Disclosure Statement Order”); 
 

g. caused the Combined Hearing Notice [Docket No. 1991, Ex. 6] to be served 
on or about January 24, 2025, in accordance with the terms of the 
Bankruptcy Code, the Federal Rules of Bankruptcy Procedure (the 
“Bankruptcy Rules”), and the Bankruptcy Local Rules of the United States 
Bankruptcy Court for the Southern District of Texas (the “Bankruptcy 
Local Rules”), the Procedures for Complex Cases in the Southern District 
of Texas (the “Complex Case Procedures”), and the Disclosure Statement 
Order, as evidenced by the certificate of service Filed on February 7, 2025 
[Docket No. 2100] (together with all the exhibits thereto, the “Solicitation 
Affidavit”); 
 

h. commenced solicitation, on January 30, 2025, of (i) the Plan, (ii) the 
Disclosure Statement, (iii) ballots for voting on the Plan to Holders of Class 
3 Prepetition Credit Facility Claims [Docket No. 1991, Ex. 2] and Class 6 
General Unsecured Claims [Docket No. 1991, Ex. 3], (iv) the Cover Letter 
[Docket No. 1991, Ex. 12], and (v) the U.S. Trustee’s Statement [Docket 
No. 1991, Ex. 14], in each case in accordance with the terms of the 
Bankruptcy Code, the Bankruptcy Rules, the Bankruptcy Local Rules, the 
Complex Case Procedures, and the Disclosure Statement Order, as 
evidenced by the Solicitation Affidavit; 
 

i. caused (i) the Notice of (A) Non-Voting Status to Holders or Potential 
Holders of (I) Unimpaired Claims or Equity Interests Conclusively 
Presumed to Accept the Plan and (II) Impaired Claims or Equity Interests 
Conclusively Deemed to Reject the Plan and (B) Opportunity for Holders 
of Claims and Equity Interests to Opt Out of the Third-Party Release 
[Docket No. 1991, Ex. 4] (the “Non-Voting Status Notice”) and (ii) the 
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Third-Party Release Opt-Out Form [Docket No. 1991, Ex. 5] (the “Opt-
Out Form”) to be served on or about January 30, 2025, in accordance with 
the Bankruptcy Code, the Bankruptcy Rules, the Bankruptcy Local Rules, 
the Complex Case Procedures, and the Disclosure Statement Order, as 
evidenced by the Solicitation Affidavit; 

j. caused (i) the Notice of Reclassification and Voting Status [Docket No. 
1991, Ex. 11] (the “Reclassification Notice”), (ii) the Notice of Non-Voting 
Status with Respect to Disputed Claims [Docket No. 1991, Ex. 10] (the 
“Disputed Claims Notice”); and (iii) the Opt-Out Form attached to each 
Reclassification Notice and Disputed Claims Notice to be served on or 
about January 30, 2025, in accordance with the Bankruptcy Code, the 
Bankruptcy Rules, the Bankruptcy Local Rules, the Complex Case 
Procedures, and the Disclosure Statement Order, as evidenced by the 
Solicitation Affidavit; 
 

k. caused the Employee Letter [Docket No. 1991, Ex. 13] to be served on or 
about January 30, 2025, in accordance with the Disclosure Statement Order, 
as evidenced by the Solicitation Affidavit; 
 

l. caused the Notice of (I) Combined Hearing to Consider (A) Final Approval 
of the Disclosure Statement, (B) Confirmation of the Modified First 
Amended Joint Chapter 11 Plan, and (C) Opportunity to Opt Out of Third-
Party Releases, and (II) Related Voting and Objection Deadlines [Docket 
No. 1991, Ex. 7] (the “Publication Notice”) to be published in (i) The New 
York Times (National Edition), on January 28, 2025, (ii) USA Today 
(National Edition) and Beaumont Enterprise on January 29, 2025, and (iii) 
Port Arthur News on February 1, 2025 in accordance with the Disclosure 
Statement Order, as evidenced by the Affidavit of Publication of the Notice 
of (I) Combined Hearing to Consider (A) Final Approval of the Disclosure 
Statement, (B) Confirmation of the Modified First Amended Joint Chapter 
11 Plan, and (C) Opportunity to Opt Out of Third-Party Releases, and (II) 
Related Voting and Objection Deadlines in the New York Times, USA 
Today, Beaumont Enterprise and the Port Arthur News Filed on February 
6, 2025 [Docket No. 2085] (the “Publication Affidavit”); 
 

m. Filed, on February 5, 2025, the Notice of Filing of the Plan Supplement 
[Docket No. 2080], containing the GUC Trust Agreement and the GUC 
Trust Note Term Sheet; 

 
n. Filed, on February 11, 2025, the Notice of Filing of Amended GUC Note 

Term Sheet [Docket No. 2122]; 
 

o. caused the Statement of the Statutory Unsecured Claimholders’ Committee 
Regarding the Modified First Amended Joint Chapter 11 Plan of 
Reorganized of Zachry Holdings, Inc. and Its Debtor Affiliates [Docket No. 
2123], to be served on or about February 12, 2025, as evidenced by the 
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Certificate of Service Filed on February 20, 2025 [Docket No. 2325] (the 
“Supplemental Affidavit”); 

 
p. Filed, on February 13, 2025, the Notice of Filing of the Second Plan 

Supplement [Docket No. 2150]; 
 

q. caused the Notice of Filing of the Second Plan Supplement [Docket No. 
2150] to be served on or about February 13, 2025, as evidenced by the 
Supplemental Affidavit; 

 
r. caused (i) the Notice of Assumption of Executory Contract or Unexpired 

Lease and Cure Amounts, if Any [Docket No. 1991, Ex. 8], (ii) the 
Assumption List [Docket No. 2150, Ex. B], (iii) the Notice of Rejection of 
Executory Contract or Unexpired Lease [Docket No. 1991, Ex. 9], (iv) the 
Rejection List [Docket No. 2150, Ex. C]; and (v) the GPX Excess Claims 
Stipulation [Docket No. 2150, Ex. G] to be served on affected 
counterparties on or about February 14, 2025, as evidenced by the 
Supplemental Affidavit; 

 
s. Filed, on February 19, 2025, the Notice of Filing of the Third Plan 

Supplement [Docket No. 2316];  
 

t. caused the Notice of Filing of the Third Plan Supplement to be served on or 
about February 19, 2025, as evidenced by the Supplemental Affidavit; 

 
u. Filed, on February 23, 2025, the Debtors’ Memorandum of Law in Support 

of (I) Final Approval of the Disclosure Statement and (II) Confirmation of 
the Further Modified First Amended Joint Chapter 11 Plan of 
Reorganization of Zachry Holdings, Inc. and Its Debtor Affiliates [Docket 
No. 2361] (the “Confirmation Brief”); and 

 
v. Filed, on February 23, 2025, the Further Modified First Amended Joint 

Chapter 11 Plan of Reorganization of Zachry Holdings, Inc. and Its Debtor 
Affiliates [Docket No. 2362] (as amended, supplemented, or otherwise 
modified from time to time, the “Plan”), attached hereto as Exhibit A; 

 
w. Filed, on February 24, 2025, (i) the Declaration of Mohsin Y. Meghji, Chief 

Restructuring Officer of Zachry Holdings, Inc. in Support of (I) Approval of 
the Disclosure Statement on a Final Basis and (II) Confirmation of the 
Further Modified First Amended Joint Chapter 11 Plan of Reorganization 
of Zachry Holdings, Inc. and Its Debtor Affiliates [Docket No. 2380] (the 
“Meghji Declaration”) and (ii) the Declaration of Jason New in Support of 
(I) Approval of the Disclosure Statement on a Final Basis and 
(II) Confirmation of the Further Modified First Amended Joint Chapter 11 
Plan of Reorganization of Zachry Holdings, Inc. and Its Debtor Affiliates 
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[Docket No. 2381] (the “New Declaration” and, together with the Meghji 
Declaration, the “Confirmation Declarations”);  

 
x. Filed, on February 25, 2025, the Declaration of P. Joseph Morrow IV with 

Respect to the Tabulation of Votes on the Modified First Amended Joint 
Chapter 11 Plan of Reorganization of Zachry Holdings, Inc. and Its Debtor 
Affiliates [Docket No. 2399] (the “Voting Affidavit and Voting Report” 
and, together with the Solicitation Affidavit, the Publication Affidavit, and 
the Supplemental Affidavit, the “Affidavits”);  

 
y. Filed, on February 25, 2025, the Notice of Filing of the Fourth Plan 

Supplement [Docket No. 2406]; and 
 

z. Filed, on February 26, 2025, the Notice of Filing of the Fifth Plan 
Supplement [Docket No. 2417] (together, with the Notice of Filing of the 
Plan Supplement, the Notice of Filing of Amended GUC Note Term Sheet, 
the Notice of Filing of the Second Plan Supplement, the Notice of Filing of 
the Third Plan Supplement, and the Notice of Filing of the Fourth Plan 
Supplement as well as any amendments and supplements Filed prior to the 
Effective Date, the “Plan Supplement”). 

 
The Court having: 
 

a. entered the Disclosure Statement Order on January 24, 2025; 
 
b. set February 20, 2025 at 4:00 p.m. (prevailing Central Time) as the deadline 

for voting on the Plan (the “Voting Deadline”); 
 
c. set February 20, 2025 at 4:00 p.m. (prevailing Central Time) as the deadline 

for opting out of the Third-Party Release (the “Opt-Out Deadline”); 
 

d. set February 20, 2025 at 4:00 p.m. (prevailing Central Time) as the deadline 
for filing objections to final approval of the Disclosure Statement and 
Confirmation of the Plan (the “Objection Deadline”); 

 
e. scheduled February 26, 2025 at 1:30 p.m. (prevailing Central Time) as the 

date and time for the hearing to consider approval of the Disclosure 
Statement on a final basis and Confirmation of the Plan pursuant to 
sections 1125, 1126, 1128, and 1129 of the Bankruptcy Code and 
Bankruptcy Rules 3017 and 3018, as set forth in the Disclosure Statement 
Order (the “Combined Hearing”); 
 

f. reviewed the Plan, the Disclosure Statement, the Solicitation Motion, the 
Plan Supplement, the Confirmation Brief, the Confirmation Declarations, 
the Affidavits, the Combined Hearing Notice, the Publication Notice, and 
all Filed pleadings, exhibits, statements, and comments regarding approval 
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of the Disclosure Statement on a final basis and Confirmation of the Plan, 
including all objections, statements, and reservations of rights; 

 
g. considered the Restructuring Transactions incorporated and described in the 

Plan or Plan Supplement, as applicable; 
 
h. held the Combined Hearing; 
 
i. reviewed the discharge, compromises, settlements, releases, exculpation, 

and injunctions set forth in the Plan; 
 

j. heard the statements and arguments made by counsel in respect of approval 
of the Disclosure Statement on a final basis and Confirmation of the Plan; 

 
k. considered all oral representations, live testimony, proffered testimony, 

documents, filings, exhibits, and other evidence regarding approval of the 
Disclosure Statement on a final basis and Confirmation of the Plan; 

 
l. overruled (i) any and all objections to approval of the Disclosure Statement 

on a final basis and Confirmation of the Plan, except as otherwise stated or 
indicated on the record, and/or (ii) all statements and reservations of rights 
not consensually resolved, agreed to, or withdrawn, unless otherwise 
indicated; and 
 

m. taken judicial notice of all pleadings and other documents Filed, all orders 
entered, and all evidence and arguments presented in these Chapter 11 
Cases. 

 
NOW, THEREFORE, it appearing to the Court that notice of the Combined Hearing and 

the opportunity for any party in interest to object to Confirmation of the Plan having been adequate 

and appropriate as to all parties affected or to be affected by the Plan and the transactions 

contemplated thereby, and the legal and factual bases set forth in the documents Filed in support 

of approval of the Disclosure Statement on a final basis and Confirmation of the Plan and other 

evidence presented at the Combined Hearing establish just cause for the relief granted herein; and 

after due deliberation thereon and good cause appearing therefore, the Court makes and issues the 

following findings of fact and conclusions of law, and orders: 
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Findings of Fact and Conclusions of Law 

IT IS HEREBY FOUND, DETERMINED, ADJUDGED, DECREED, AND 
ORDERED THAT:  

 
A.  Findings and Conclusions. 

1. The findings and conclusions set forth herein and in the record of the Combined 

Hearing constitute the Court’s findings of fact and conclusions of law under Rule 52 of the Federal 

Rules of Civil Procedure, as made applicable by Bankruptcy Rules 7052 and 9014.  To the extent 

any of the following conclusions of law constitute findings of fact, or vice versa, they are adopted 

as such. 

B. Jurisdiction, Venue, and Core Proceeding. 

2. This Court has jurisdiction over this proceeding and the parties and property 

affected hereby pursuant to 28 U.S.C. § 1334.  The Court has exclusive jurisdiction to determine 

whether the Disclosure Statement and the Plan comply with the applicable provisions of the 

Bankruptcy Code and should be approved and confirmed, respectively.  Consideration of whether 

the Disclosure Statement and the Plan comply with the applicable provisions of the Bankruptcy 

Code are core proceedings as defined in 28 U.S.C. § 157(b)(2).  This Court may enter a final order 

consistent with Article III of the United States Constitution.  Venue is proper in this district 

pursuant to sections 1408 and 1409 of title 28 of the United States Code. 

C.  Eligibility for Relief. 

3. The Debtors were and are Entities eligible for relief under section 109 of the 

Bankruptcy Code.  The Debtors are proper plan proponents under section 1121(a) of the 

Bankruptcy Code. 
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D. Commencement and Joint Administration of These Chapter 11 Cases. 

4. On the Petition Date, each of the Debtors commenced a voluntary case under 

chapter 11 of the Bankruptcy Code.  In accordance with the Order (I) Directing Joint 

Administration of Cases and (II) Waiving Requirements of Bankruptcy Code Section 345(c)(1) and 

Bankruptcy Rules 1005 and 2002(n) [Docket No. 21], these Chapter 11 Cases have been 

consolidated for procedural purposes only and are being jointly administered pursuant to 

Bankruptcy Rule 1015.  Since the Petition Date, the Debtors have operated their businesses as 

debtors-in-possession pursuant to section 1107(a) and 1108 of the Bankruptcy Code.  No trustee 

or examiner has been appointed in these Chapter 11 Cases.  On June 4, 2024, the U.S. Trustee 

appointed the Statutory Unsecured Claimholders’ Committee (the “Committee”) pursuant to 

section 1102 of the Bankruptcy Code [Docket No. 176] and reconstituted the Committee on 

January 27, 2025 [Docket No. 2003]. 

E.  Judicial Notice. 

5. The Court takes judicial notice of the docket of the Chapter 11 Cases maintained 

by the Clerk of the Court, including all pleadings and other documents Filed, all orders entered, 

all hearing transcripts, and all evidence and arguments made, proffered, or adduced at the hearings 

held before the Court during the pendency of the Chapter 11 Cases. 

F. Plan Supplement. 

6. The Plan Supplement complies with the Bankruptcy Code and the terms of the Plan, 

and the Debtors provided good and proper notice of the Filing of the Plan Supplement in 

accordance with the Disclosure Statement Order, the Bankruptcy Code, the Bankruptcy Rules, the 

Bankruptcy Local Rules, and all other applicable rules, laws, and requirements.  No other or further 

notice will be required with respect to the Plan Supplement or any of the documents contained 

therein or related thereto.  All documents included in the Plan Supplement and all other documents 
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necessary or appropriate to implement the Plan are integral to, part of, and incorporated by 

reference into the Plan.  Subject to the terms of the Plan, the Debtors reserve the right to alter, 

amend, update, or modify the Plan Supplement and any of the documents contained therein or 

related thereto or the Plan before the Effective Date.  

H. Objections Overruled. 

7. Any resolution or disposition of objections (whether formal or informal), 

reservations of rights, statements, or joinders with respect to approval of the Disclosure Statement 

on a final basis and Confirmation explained or otherwise ruled upon by the Court on the record at 

the Combined Hearing is hereby incorporated by reference.  All unresolved objections, 

reservations of rights, statements, and joinders are hereby overruled on the merits. 

I. Modifications to the Plan. 

8. Pursuant to section 1127 of the Bankruptcy Code, any modifications to the Plan or 

Plan Supplement Filed after the commencement of solicitation or described or set forth in this 

Order constitute technical or clarifying changes, changes with respect to particular Claims by 

agreement with Holders of such Claims, or modifications that do not otherwise materially and 

adversely affect or change the treatment of any other Claim or Interest under the Plan.  These 

modifications are consistent with the disclosures previously made in the Disclosure Statement and 

notice of these modifications was adequate and appropriate under the facts and circumstances of 

these Chapter 11 Cases.  In accordance with Bankruptcy Rule 3019, these modifications do not 

require additional disclosure under section 1125 of the Bankruptcy Code or the resolicitation of 

votes under section 1126 of the Bankruptcy Code, and they do not require that Holders of Claims 

or Interests be afforded an opportunity to change previously cast acceptances or rejections of the 

Plan.  Accordingly, the Plan is properly before this Court and all votes cast with respect to the Plan 

prior to such modification shall be binding and shall apply with respect to the Plan.  
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J. Adequacy of the Disclosure Statement. 

9. The Disclosure Statement contains “adequate information” as such term is defined 

in section 1125(a) of the Bankruptcy Code and used in section 1126(b)(2) of the Bankruptcy Code 

with respect to the Debtors, the Plan, and the transactions contemplated therein. 

K. Disclosure Statement Order and Notice. 

10. The Disclosure Statement Order conditionally approved the Disclosure Statement 

and established the Voting Deadline, Objection Deadline, and Opt-Out Deadline.  As evidenced 

by the Affidavits, and the record in the Chapter 11 Cases, the Debtors provided due, adequate, and 

sufficient notice of the Plan, the Disclosure Statement, the Disclosure Statement Order, the 

Solicitation Materials, the Plan Supplement, the discharge, compromise, settlement, release, 

exculpation, and injunction provisions contained in the Plan, the ability to opt-out of the Plan’s 

Third-Party Release, the Combined Hearing, the Voting Deadline, the Objection Deadline, the 

Opt-Out Deadline, and any other applicable dates described in the Disclosure Statement Order in 

compliance with the Bankruptcy Code, the Bankruptcy Rules (including Bankruptcy Rules 

2002(b), 3016, 3017, and 3020(b)), the Bankruptcy Local Rules, the Complex Case Procedures, 

and the procedures set forth in the Disclosure Statement Order.  Such notice was adequate and 

sufficient under the facts and circumstances of these Chapter 11 Cases in compliance with the 

Bankruptcy Code, the Bankruptcy Rules, the Bankruptcy Local Rules, and the Disclosure 

Statement Order.  No other or further notice is or shall be required. 

M. Ballots. 

11. The Classes of Claims entitled under the Plan to vote to accept or reject the Plan 

(the “Voting Classes”) are set forth below: 

Class Designation 
3 Prepetition Credit Facility Claims 
6 General Unsecured Claims 
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12. As determined in the Disclosure Statement Order, the ballots (the “Ballots”) the 

Debtors used to solicit votes to accept or reject the Plan from Holders in the Voting Classes 

adequately addressed the particular needs of these Chapter 11 Cases and were appropriate for 

Holders in the Voting Classes to vote to accept or reject the Plan.   

N. Solicitation. 

13. As described in the Voting Affidavit and Voting Report, the solicitation of votes on 

the Plan complied with the procedures set forth in the Disclosure Statement Order, was appropriate 

and satisfactory based upon the circumstances of these Chapter 11 Cases and complied with the 

provisions of the Bankruptcy Code, the Bankruptcy Rules, the Bankruptcy Local Rules, and any 

other applicable rules, laws, and regulations.  

14. As described in the Voting Affidavit and Voting Report, as applicable, the 

Solicitation Packages were transmitted and served on all Holders in the Voting Classes in 

compliance with the Bankruptcy Code, including sections 1125 and 1126 thereof, the Bankruptcy 

Rules, including Bankruptcy Rules 3017 and 3018, the Bankruptcy Local Rules, the Disclosure 

Statement Order, and any applicable non-bankruptcy law.  Transmission and service of the 

Solicitation Packages was timely, adequate, and sufficient under the facts and circumstances of 

these Chapter 11 Cases.  No further notice is required. 

15. As set forth in the Voting Affidavit and Voting Report, the Solicitation Packages 

were distributed to Holders in the Voting Classes that held a Claim as of January 22, 2025 (the 

“Voting Record Date”).  The establishment and notice of the Voting Record Date was reasonable 

and sufficient. 
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16. The period during which the Debtors solicited acceptances or rejections of the Plan 

was a reasonable and sufficient period of time for each Holder in the Voting Classes to make an 

informed decision to accept or reject the Plan. 

17. Under section 1126(f) of the Bankruptcy Code, Holders of Claims in Class 1 (Other 

Secured Claims), Class 2 (Other Priority Claims), Class 4 (Deferred Compensation Plan Claims), 

Class 5 (Convenience Claims), and Class 9 (Zachry Interests) (collectively, the “Deemed 

Accepting Classes”) are Unimpaired and conclusively presumed to have accepted the Plan.  The 

Debtors were therefore not required to, and did not, solicit votes from the Deemed Accepting 

Classes.  Holders of Claims in Class 7 (Intercompany Claims) and Holders of Interests in Class 8 

(Intercompany Interests) are Unimpaired and conclusively presumed to have accepted the Plan (to 

the extent Reinstated or converted to equity, as applicable) or are Impaired and deemed to reject 

the Plan (to the extent set off, settled, addressed, distributed, contributed, merged, cancelled, or 

released), and, in either event, are not entitled to vote to accept or reject the Plan.  The Debtors 

served Holders in the non-voting Classes with the Combined Hearing Notice and the Non-Voting 

Status Notice, including the Opt-Out Form. 

18. The Debtors served the Employee Letter via first class mail on all current 

employees of the Debtors that do not hold Claims or Interests (the “Non-Creditor Employees”).  

The Employee Letter provided adequate notice of the Combined Hearing, generally described the 

Plan, explained that Non-Creditor Employees were specifically excluded from the Plan’s Third-

Party Release, and advised Non-Creditor Employees how they could request a Ballot or obtain 

further information about the Chapter 11 Cases from the Claims and Noticing Agent.   

19. The Debtors also served the Disputed Claims Notice and the Opt-Out Form on 

certain Holders of Disputed Claims in these Chapter 11 Cases.  The Disputed Claims Notice 
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provided adequate notice of the Combined Hearing, the Rule 3018 Motion Deadline, the 

procedures for challenging the Debtors’ disallowance of Disputed Claims, and the release, 

exculpation, and injunction provisions of the Plan. 

20. The Debtors served the Combined Hearing Notice and/or the Non-Voting Status 

Notice on the entire creditor matrix (except the Non-Creditor Employees served with the Employee 

Letter).  The Combined Hearing Notice and/or the Non-Voting Status Notice adequately 

summarized the material terms of the Plan, the classification and treatment of claims, and the 

release, exculpation, and injunction provisions of the Plan.  Further, because stakeholders were 

able to opt out of the Third-Party Release through the Ballot or the Opt-Out Form, every known 

stakeholder affected by the Third-Party Release (including Unimpaired creditors) was provided 

with the means by which the stakeholders could opt out of the Third-Party Release. 

O. Voting. 

21. As evidenced by the Voting Affidavit and Voting Report, votes to accept or reject 

the Plan have been solicited and tabulated fairly, in good faith, and in compliance with the 

Bankruptcy Code, the Bankruptcy Rules, the Bankruptcy Local Rules, the Disclosure Statement, 

the Disclosure Statement Order, and any applicable non-bankruptcy law, rule, or regulation.  As 

evidenced by the Voting Affidavit and Voting Report, Classes 3 and 6 have voted to accept the 

Plan in accordance with the requirements of sections 1126 and 1129 of the Bankruptcy Code. 

P. Plan Supplement. 

22. The Plan Supplement complies with the Bankruptcy Code and the terms of the Plan, 

and the filing and notice of such documents is good and proper in accordance with the Bankruptcy 

Code, the Bankruptcy Rules, the Bankruptcy Local Rules, and all other applicable rules, laws, and 

requirements, and no other or further notice is required.  All documents included in the Plan 

Supplement are integral to, part of, and incorporated by reference into the Plan.  Subject to the 

Case 24-90377   Document 2431   Filed in TXSB on 02/27/25   Page 13 of 154Case 24-90391   Document 323-3   Filed in TXSB on 11/13/25   Page 14 of 155



14 

terms of the Plan, the Debtors may alter, amend, update, or modify the Plan Supplement before 

the Effective Date.  Holders of Claims and Interests were provided, due, adequate, and sufficient 

notice of the Plan Supplement. 

Q. Bankruptcy Rule 3016. 

23. The Plan and any modifications thereto are dated and identify the Entities 

submitting them, thereby satisfying Bankruptcy Rule 3016(a).  The Debtors appropriately Filed 

the Disclosure Statement and Plan with the Court, thereby satisfying Bankruptcy Rule 3016(b).  

The injunction, release, and exculpation provisions in the Disclosure Statement and Plan describe, 

in bold font and with specific and conspicuous language, all acts to be enjoined by such injunction 

and identify the Entities that will be subject to such injunction, thereby satisfying Bankruptcy Rule 

3016(c).  

R. Burden of Proof. 

24. The Debtors, as proponents of the Plan, have met their burden of proving the 

applicable elements of sections 1129(a) and 1129(b) of the Bankruptcy Code by a preponderance 

of the evidence, which is the applicable evidentiary standard for Confirmation.  In addition, and to 

the extent applicable, the Plan is confirmable under the clear and convincing evidentiary standard.  

Each witness who testified or submitted a declaration on behalf of the Debtors or any other party, 

in support of the Disclosure Statement, Plan, and Confirmation in connection with the Combined 

Hearing was credible, reliable, and qualified to testify as to the topics addressed in their testimony. 

S. Compliance with Bankruptcy Code Requirements – 11 U.S.C. § 1129(a)(1). 

25. The Plan complies with all applicable provisions of the Bankruptcy Code as 

required by section 1129(a)(1) of the Bankruptcy Code.   
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i. Proper Classification – 11 U.S.C. §§ 1122 and 1123. 

26. The classification of Claims under the Plan is proper and satisfies the requirements 

of sections 1122(a) and 1123(a)(1) of the Bankruptcy Code.  Article III of the Plan provides for 

the separate classification of Claims and Interests into nine (9) Classes other than Administrative 

Claims, Professional Fee Claims, Priority Tax Claims, and Claims for Restructuring Expenses, 

which need not be classified.  Valid business, factual, and legal reasons exist for the separate 

classification of such Classes of Claims and Interests.  The classifications reflect no improper 

purpose and do not unfairly discriminate between, or among, Holders of Claims or Interests.  Each 

Class of Claims and Class of Interests contains only Claims or Interests that are substantially 

similar to the other Claims or Interests within that Class.   

ii. Specified Unimpaired Classes – 11 U.S.C. § 1123(a)(2). 

27. The Plan satisfies the requirements of section 1123(a)(2) of the Bankruptcy Code.  

Article III of the Plan specifies that Claims, as applicable, in the following Classes are Unimpaired 

under the Plan within the meaning of section 1124 of the Bankruptcy Code: 

Class Claims 
1 Other Secured Claims 
2 Other Priority Claims 
4 Deferred Compensation Plan Claims 
5 
9 

Convenience Claims 
Zachry Interests 

 
Additionally, Article II of the Plan specifies that Allowed Administrative Claims, Professional 

Fee Claims, Priority Tax Claims, and Claims for Restructuring Expenses will be paid in full in 

accordance with the terms of the Plan, although these Claims are not classified under the Plan.   

iii. Specified Treatment of Impaired Classes – 11 U.S.C. § 1123(a)(3). 

28. The Plan satisfies the requirements of section 1123(a)(3) of the Bankruptcy Code.  

Article III of the Plan specifies that Claims in the following Classes (the “Impaired Classes”) 
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are Impaired under the Plan within the meaning of section 1124 of the Bankruptcy Code, and 

describes the treatment of such Classes: 

Class Claims  
3 Prepetition Credit Facility Claims 
6 General Unsecured Claims 

 
iv. No Discrimination – 11 U.S.C. § 1123(a)(4). 

29. The Plan satisfies the requirements of section 1123(a)(4) of the Bankruptcy Code.  

The Plan provides for the same treatment by the Debtors for each Claim or Interest in each 

respective Class unless the Holder of a particular Claim or Interest has agreed to less favorable 

treatment on account of such Claim or Interest.   

v. Adequate Means for Plan Implementation – 11 U.S.C. § 1123(a)(5). 

30. The Plan satisfies the requirements of section 1123(a)(5) of the Bankruptcy Code.  

The provisions in Article IV and elsewhere in the Plan, and in the exhibits and attachments to the 

Plan (including the Plan Supplement) and the Disclosure Statement, provide, in detail, adequate 

and proper means for the Plan’s implementation, including: (a) the general settlement of Claims 

and Interests; (b) the GPX Settlement, previously approved by this Court and subject to the Plan 

and the GPX Settlement Documents; (c) authorization for the Debtors and/or Reorganized Debtors 

to take all actions necessary to effectuate the Plan, including those actions necessary or appropriate 

to effectuate the Restructuring Transactions, and any restructuring transaction steps set forth in the 

Plan Supplement, as the same may be modified or amended from time to time prior to the Effective 

Date; (d) the entry into, delivery of, and implementation of the A&R Credit Facility Documents 

and other transaction documents contemplated by the Plan; (e) the issuance of the Sunbelt 

Promissory Note; (f) the entry into, delivery of, and implementation of the GUC Note Documents 

and issuance of the GUC Promissory Notes;  (g) the entry into, delivery of, and implementation of 
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the Exit Intercreditor Agreement; (h) the delivery and implementation of the Parent Capital 

Contribution; (i) the funding and sources of consideration for the Plan distributions, including the 

A&R Credit Facility, the Sunbelt Promissory Note, the GUC Promissory Notes, the Parent Capital 

Contribution, and Cash on hand; (j) the preservation of the Debtors’ corporate existence following 

the Effective Date (except as otherwise provided in the Plan); (k) the vesting of the Estates’ assets 

in the respective Reorganized Debtors; (l) the cancellation of certain existing agreements as 

provided in the Plan and this Order; (m) the authorization and approval of corporate actions under 

the Plan; (n) the adoption and re-affirmation of the Organizational Documents; (o) the effectuation 

and implementation of other documents and agreements contemplated by, or necessary to 

effectuate, the transactions contemplated by the Plan; (p) the assumption of certain Employee 

Obligations and Indemnification Obligations; (q) the preservation of Claims and Causes of Action 

not released pursuant to the Plan, including as set forth in the Schedule of Retained Causes of 

Action; and (r) the closing of the Chapter 11 Cases as provided in the Plan.   

31. The precise terms governing the execution of these transactions are set forth in 

greater detail in the Plan or form of agreements or other documents included in the Plan 

Supplement or other documents related to the Plan, including the A&R Credit Facility Term Sheet, 

the GUC Note Term Sheet, and the Sunbelt Term Sheet.  

vi. Voting Power of Equity Securities – 11 U.S.C. § 1123(a)(6). 

32. The Plan is consistent with the requirements of section 1123(a)(6) of the 

Bankruptcy Code.  To the extent required to comply with section 1123(a)(6) of the Bankruptcy 

Code, the Reorganized Debtors are prohibited from issuing nonvoting equity securities, 

notwithstanding anything to the contrary in the Plan or Plan Supplement.   
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vii. Directors and Officers – 11 U.S.C. § 1123(a)(7). 

33. The Plan satisfies the requirements of section 1123(a)(7) of the Bankruptcy Code.  

Article IV.K of the Plan provides that the directors and officers of each Reorganized Debtor shall 

consist of the current directors and officers of each respective Debtor.   

viii. Impairment / Unimpairment of Classes – 11 U.S.C. § 1123(b)(1). 

34. The Plan is consistent with section 1123(b)(1) of the Bankruptcy Code.  Article III 

of the Plan impairs or leaves Unimpaired each Class of Claims and Interests. 

ix. Assumption – 11 U.S.C. § 1123(b)(2). 

35. The Plan is consistent with section 1123(b)(2) of the Bankruptcy Code.  Article V 

of the Plan provides for the assumption of all of the Debtors’ Executory Contracts and Unexpired 

Leases, other than the Rejected Contracts and/or Unexpired Leases identified on the Rejection List 

and as otherwise provided in Article V.A of the Plan, and the payment of Cure Claims, if any, 

related thereto, not previously assumed, assumed and assigned, or rejected during these Chapter 11 

Cases under section 365 of the Bankruptcy Code. The assumption of Executory Contracts and 

Unexpired Leases may include the assignment of certain of such contracts to Affiliates. 

36. The Debtors’ determinations regarding the assumption, assumption and 

assignment, or rejection of Executory Contracts and Unexpired Leases are based on, and within, 

the sound business judgment of the Debtors, are necessary to the implementation of the Plan, and 

are in the best interests of the Debtors, their Estates, Holders of Claims and Interests, and other 

parties-in-interest in the Chapter 11 Cases.  Entry of this Order by the Court shall constitute 

approval of such assumptions, assumption and assignments, and/or rejections, as applicable, 

including the assumption of the Executory Contracts or Unexpired Leases as provided in the 
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Assumption List and Rejection List included in the Plan Supplement pursuant to sections 365(a) 

and 1123 of the Bankruptcy Code.   

x. Settlement, Releases, Exculpation, Injunction, and Preservation of 
Claims and Causes of Action – 11 U.S.C. § 1123(b)(3). 

37. General Compromise and Settlement of Claims and Interests.  In accordance 

with section 1123(b)(3)(A) of the Bankruptcy Code and Bankruptcy Rule 9019, and in 

consideration for the classification, distributions, releases, and other benefits provided pursuant to 

the Plan, the provisions of the Plan constitute a good-faith compromise and settlement of all 

Claims, Interests, and controversies resolved pursuant to the Plan, including all General Unsecured 

Claims and GPX Claims and any challenge to the amount, validity, perfection, enforceability, 

priority, or extent of the Prepetition Credit Facility Claims, whether under any provision of 

chapter 5 of the Bankruptcy Code, based on any equitable theory, or otherwise.  Entry of this Order 

shall constitute the entry of an order approving the settlement of all such Claims, Interests, and 

controversies under section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019.  The 

compromise and settlement of such Claims and Interests embodied in the Plan and Reinstatement 

and Unimpairment of other Classes identified in the Plan are in the best interests of the Debtors, 

the Estates, and all Holders of Claims and Interests, and are fair, equitable, and reasonable.   

38. GPX Settlement.  The terms of the GPX Settlement, as set forth in the GPX 

Settlement Documents, are incorporated into, and are an integral part of, the Plan.  As set forth in 

Article IV.B of the Plan, the GPX Interim Settlement Order, and the GPX Final Settlement Order, 

the GPX Settlement is a good-faith compromise and settlement of all disputes, controversies, 

claims, and causes of action among the GPX Settlement Parties arising out of or otherwise related 

to the GPX Project and the matters described in the GPX Settlement Term Sheet; the GPX 

Settlement is the product of extensive arm’s-length, good faith negotiations and represents a fair 
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and reasonable compromise among the GPX Settlement Parties; the GPX Settlement is reasonable, 

fair, equitable, appropriate, and in the best interests of each of the Debtors, their estates, and all 

vendors and subcontractors asserting Claims related to the GPX Project; and the Debtors’ 

reasonably exercised their business judgment when determining to enter into the GPX Settlement. 

39. The GPX Excess Claims Stipulation sets forth an agreement by the Debtors and 

Golden Pass on the amount of Excess Claims (as defined in the GPX Excess Claims Stipulation) 

and related matters.  Each term of the GPX Excess Claims Stipulation is incorporated into, and is 

an integral part of, the Plan and this Order.  In addition, for the avoidance of doubt, each of the 

stipulated facts among the Debtors and Golden Pass set forth in the GPX Excess Claims 

Stipulation, as well as Schedules 1 through 4 of the GPX Excess Claims Stipulation, are 

incorporated by reference into this Order as if set forth fully herein.    

40. The Debtors and Golden Pass engaged in good faith and diligent analysis, over 

several months following this Court’s interim and final approval of the GPX Settlement, to identify 

all GPX Claims, reconcile such GPX Claims, and determine the total amount of potential Excess 

Claims, in each case in compliance with, and furtherance of, the terms of the GPX Settlement.  The 

Debtors and Golden Pass, among other things, reviewed the Proofs of Claim timely filed in these 

Chapter 11 Cases to identify asserted GPX Claims; sent letters to GPX Project vendors and 

subcontractors instructing them to submit all invoices for ZII’s share of Pool A and Pool B 

obligations accruing through July 25, 2024, by September 16, 2024; reviewed all asserted Pool A 

and Pool B obligations submitted by such vendors; shared their analyses of the potential GPX 

Claims pool and direct cap payments calculation with each other; engaged in regular 

communications regarding accounting, reconciliation, and payment issues arising in connection 

with the GPX Settlement, and provided notice of the Excess Claim Stipulation and the Schedules 
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thereto to all known parties-in-interest.  Based upon the Bar Date and the outreach by the Debtors 

and Golden Pass to vendors potentially asserting Pool A and Pool B obligations, all vendors and 

subcontractors in respect of the GPX Project have had a reasonable opportunity to identify and 

assert GPX Claims payable under the GPX Settlement.  The schedules to the GPX Excess Claims 

Stipulation disclose all GPX Claims paid to date by Golden Pass, all GPX Claims to be paid by 

Golden Pass, and the universe of potentially valid GPX Claims, in each case identified during the 

Debtors’ and Golden Pass’s good faith reconciliation of GPX Claims that resulted in their 

determination of Excess Claims.  The determination of Excess Claims set forth in the GPX Excess 

Claims Stipulation is reasonable under the circumstances and based on the good faith 

reconciliation and review of all potential GPX Claims conducted by the Debtors and Golden Pass. 

41. The GPX Excess Claims Stipulation is a good-faith compromise and settlement of 

all disputes, controversies, claims, and causes of action among the Debtors and Golden Pass arising 

out of or otherwise related to the reconciliation and determination of Excess Claims under the GPX 

Settlement.  The GPX Excess Claims Stipulation is the product of extensive arm’s-length, good 

faith negotiations and represents a fair and reasonable compromise among the Debtors and Golden 

Pass.  The GPX Excess Claims Stipulation is reasonable, fair, equitable, appropriate, and in the 

best interests of each of the Debtors, their estates, and all vendors and subcontractors asserting 

Claims related to the GPX Project.  Entry into the GPX Excess Claims Stipulation reflects a sound 

exercise of the Debtors’ business judgment. 

42. Debtor Release.  Article VIII.C of the Plan describes certain releases granted by 

the Debtors (the “Debtor Release”).  The Debtors have satisfied the business judgment standard 

under Bankruptcy Rule 9019 with respect to the propriety of the Debtor Release.  The Debtor 

Release is a necessary and integral element of the Plan, and is fair, reasonable, and in the best 
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interests of the Debtors, the Estates, and Holders of Claims and Interests.  The Debtor Release is: 

(a) in exchange for the good and valuable consideration provided by the Released Parties, 

including, without limitation, the Released Parties’ contributions to facilitating the Restructuring 

Transactions and implementing the Plan; (b) a good faith settlement and compromise of the Claims 

released by the Debtor Release; (c) in the best interests of the Debtors and all Holders of Claims 

and Interests; (d) fair, equitable, and reasonable; (e) given and made after due notice and 

opportunity for hearing; (f) narrowly tailored to the circumstances of the Chapter 11 Cases; and 

(g) a bar to any of the Debtors, the Reorganized Debtors, or the Debtors’ Estates asserting any 

Claim or Cause of Action released pursuant to the Debtor Release.  The Debtor Release for the 

Debtor Related Parties is appropriate because the Debtor Related Parties share an identity of 

interest with the Debtors, supported the Plan and these Chapter 11 Cases, actively participated in 

meetings, negotiations, and implementation during these Chapter 11 Cases, and have provided 

other valuable consideration to the Debtors to facilitate the Debtors’ reorganization. 

43. The Debtor Release appropriately offers protection to parties that constructively 

participated in the Debtors’ chapter 11 efforts.  Such protections from liability facilitated the 

participation of the Debtors’ stakeholders in the negotiations and compromises that led to the Plan.  

In addition, the Debtors are not aware of any (a) significant potential claims that are being released; 

or (b) pending litigation that would be discontinued as a result of the Debtor Release.  The scope 

of the Debtor Release is appropriately tailored under the facts and circumstances of the Chapter 

11 Cases.  In light of, among other things, the critical nature of the Debtor Release to the Plan, the 

Debtor Release is appropriate. 
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44. For the avoidance of doubt, and notwithstanding anything to the contrary herein or 

in the Plan, no Claim or Cause of Action referenced on the Schedule of Retained Causes of Action 

shall be released by the Debtors or a Debtor Related Party pursuant to the Debtor Release.  

45. Third-Party Release.  Article VIII.D of the Plan describes certain releases granted 

by the Releasing Parties (the “Third-Party Release”).  The Third-Party Release provides finality 

for the Debtors, the Reorganized Debtors, and the Released Parties regarding the parties’ 

respective obligations under the Plan and with respect to the Reorganized Debtors.  The Combined 

Hearing Notice sent to Holders of Claims and Interests, the Non-Voting Status Notice sent to all 

Holders of Claims and Interest not entitled to vote on the Plan, the Ballots sent to all Holders of 

Claims entitled to vote on the Plan, the Publication Notice published in: (a) The New York Times 

(National Edition) on January 28, 2025, (b) USA Today (National Edition) on January 29, 2025, 

(c) Beaumont Enterprise, on January 29, 2025, and (d) Port Arthur News, on February 1, 2025, in 

each case, unambiguously stated that the Plan contains the Third-Party Release.  Such release is a 

necessary and integral element of the Plan, and is fair, equitable, reasonable, and in the best 

interests of the Debtors, the Estates, and all Holders of Claims and Interests.  Also, the Third-Party 

Release is: (a) consensual; (b) essential to the formulation, Confirmation, and implementation of 

the Plan; (c) given in exchange for the good and valuable consideration provided by the Released 

Parties, including the payment in full of all General Unsecured Claims pursuant to the terms of the 

Plan; (d) a good-faith settlement and compromise of the Claims released by the Third-Party 

Release; (e) in the best interests of the Debtors and their Estates; (f) fair, equitable, and reasonable; 

(g) given and made after due notice and opportunity for hearing; (h) narrowly tailored to the 

circumstances of the Chapter 11 Cases; and (i) a bar to any of the Releasing Parties asserting any 

claim or Cause of Action released pursuant to the Third-Party Release.  As set forth on the record 
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at the Combined Hearing and in Article I.A.128.n of the Plan, each Related Party of a Releasing 

Party shall be a Releasing Party solely to the extent an applicable principal Releasing Party is 

legally entitled to bind such Related Party to the releases contained in the Plan under applicable 

law. 

46. The Third-Party Release is consensual as to all relevant parties, including all 

Releasing Parties, and such parties were provided notice of the Chapter 11 Cases, the Plan, and 

the deadline to object to Confirmation of the Plan, received the Combined Hearing Notice, a 

Ballot, and/or the Non-Voting Status Notice, and were properly informed that any Holder of a 

Claim against or Interest in the Debtors that did not check the “Opt Out” box on the applicable 

Ballot or Opt Out Form, returned in advance of the Voting Deadline, would be deemed to have 

expressly, unconditionally, generally, individually, and collectively consented to the release 

and discharge of all claims and Causes of Action against the Debtors and the Released Parties.  

Additionally, the release provisions of the Plan were conspicuous, emphasized with boldface 

type in the Plan, the Disclosure Statement, the Ballots, the Non-Voting Status Notice, the 

Combined Hearing Notice, and the Opt-Out Form.   

37. The Third-Party Release provides finality for the Debtors, the Reorganized 

Debtors, and the Released Parties regarding the parties’ respective obligations under the Plan and 

with respect to the Reorganized Debtors.  The scope of the Third-Party Release is appropriately 

tailored under the facts and circumstances of the Chapter 11 Cases, is consistent with applicable 

law, including Harrington v. Purdue Pharma L. P., 144 S. Ct. 2071 (2024), and is approved.  For 

the avoidance of doubt, and notwithstanding anything to the contrary, any party who timely 

opted-out of the Third-Party Release in connection with the solicitation permitted under this 

Court’s Order [Docket No. 1392] or the Disclosure Statement Order [Docket No. 1191] is not 
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bound by the Third-Party Release and also is not a Released Party under the Plan and this 

Order. 

47. Exculpation.  The exculpation, described in Article VIII.E of the Plan (the 

“Exculpation”), is appropriate under applicable law, including In re Highland Capital Mgmt., 

L.P., 48 F. 4th 419 (5th Cir. 2022), because it was proposed in good faith, was formulated 

following extensive good-faith, arm’s-length negotiations with key constituents, and is 

appropriately limited in scope.  Without limiting anything in the Exculpation, each Exculpated 

Party has participated in these Chapter 11 Cases in good faith and is appropriately released and 

exculpated from any obligation, Cause of Action, or liability for any prepetition or postpetition act 

taken or omitted to be taken in connection with, relating to, or arising out of the Debtors’ 

restructuring efforts, these Chapter 11 Cases, the formulation, preparation, dissemination, 

negotiation, or filing of the Disclosure Statement or the Plan or any contract, instrument, release, 

or other agreement or document created or entered into, in connection with, or pursuant to the 

Disclosure Statement or the Plan, including the A&R Credit Facility, the Sunbelt Promissory Note, 

the GUC Promissory Notes, the GUC Note Documents, the Parent Capital Contribution, the GPX 

Settlement Documents, the Cash Collateral Order, the Disclosure Statement, the filing of these 

Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the administration 

and implementation of the Plan, or the distribution of property under the Plan. The Exculpated 

Parties have, and upon Consummation of the Plan shall be deemed to have, participated in good 

faith and in compliance with the applicable laws with regard to the solicitation of votes and 

distribution of consideration pursuant to the Plan and, therefore, are not, and on account of such 

distributions shall not be, liable at any time for the violation of any applicable law, rule, or 

regulation governing the solicitation of acceptances or rejections of the Plan or such distributions 
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made pursuant to the Plan. Notwithstanding the foregoing, the Exculpation shall not release any 

obligation or liability of any Entity for any post-Effective Date obligation under the Plan or any 

document, instrument or agreement (including those set forth in the Plan Supplement) executed to 

implement the Plan. The Exculpation, including its carveout for actual fraud, willful misconduct, 

and gross negligence, is consistent with applicable law in this jurisdiction. 

48. The Exculpated Parties shall not incur liability for any Cause of Action or Claim 

related to any act or omission in connection with, relating to, or arising out of, in whole or in part, 

the solicitation of acceptance or rejection of the Plan in good faith and in compliance with the 

applicable provisions of the Bankruptcy Code. 

49. Injunction.  The injunction provision set forth in Article VIII.F of the Plan is 

necessary to implement, preserve, and enforce the Debtors’ discharge, the Debtor Release, the 

Third-Party Release, the Exculpation, and the GPX Settlement, and is narrowly tailored to achieve 

this purpose.   

50. Notwithstanding anything to the contrary in this Order, no Person or Entity may 

commence or pursue a Claim or Cause of Action, as applicable, of any kind against the Debtors, 

the Reorganized Debtors, the Released Parties, or the Exculpated Parties, as applicable, that relates 

to or is reasonably likely to relate to any act or omission in connection with, relating to, or arising 

out of a Claim or Cause of Action, as applicable, subject to Articles VIII.C, VIII.D, VIII.E, or 

VIII.F of the Plan, without the Court (a) first determining, after notice and a hearing, that such 

Claim or Cause of Action, as applicable, represents a colorable Claim of any kind, and (b) 

specifically authorizing such Person or Entity to bring such Claim or Cause of Action, as 

applicable, against any such Debtor, Reorganized Debtor, Exculpated Party, or Released Party, as 

applicable. 
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51. Preservation of Causes of Action.  The provisions set forth in Article IV.N of the 

Plan regarding the preservation of Causes of Action in the Plan are appropriate and are in the best 

interests of the Debtors, their Estates, and Holders of Claims and Interests.  Each Reorganized 

Debtor, as applicable, shall retain and may enforce all rights to commence and pursue, as 

appropriate, any and all Causes of Action of the Debtors, whether arising before or after the 

Petition Date, including any actions specifically enumerated in the Schedule of Retained Causes 

of Action, and the Reorganized Debtors’ rights, as applicable, to commence, prosecute, or settle 

such retained Causes of Action shall be preserved notwithstanding the occurrence of the Effective 

Date. 

52. Lien Release.  The release and discharge of mortgages, deeds of trust, Liens, 

pledges, bond claims, or other security interests against any property of the Estates described in 

Article VIII.B of the Plan (the “Lien Release”) is essential to the Plan and necessary to implement 

the Plan.  The provisions of the Lien Release are appropriate, fair, equitable, and reasonable and 

are in the best interests of the Debtors, the Estates, and Holders of Claims and Interests.    

xi. Additional Plan Provisions – 11 U.S.C. § 1123(b)(6). 

53. The other discretionary provisions of the Plan are appropriate and  

consistent with the applicable provisions of the Bankruptcy Code, thereby satisfying 

section 1123(b)(6) of the Bankruptcy Code. 

T. Cure of Defaults – 11 U.S.C. § 1123(d). 

54. Article V.C of the Plan provides for the satisfaction of Cure Claims associated with 

each Executory Contract and Unexpired Lease to be assumed in accordance with section 365(b)(1) 

of the Bankruptcy Code.  The Debtors or the Reorganized Debtors, as applicable, shall pay the 

Cure Claims, if any, on the Effective Date, or as soon as reasonably practicable thereafter, in the 

ordinary course of the Debtors’ business if not yet due on the Effective Date, or on such other 
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terms as the parties to any Executory Contract or Unexpired Lease may agree.  If there is any 

dispute regarding any Cure Claim, the ability of the Reorganized Debtors or any assignee to 

provide “adequate assurance of future performance” within the meaning of section 365 of the 

Bankruptcy Code, or any objection to the assumption of any Executory Contract or Unexpired List 

assumed pursuant to the Plan, then payment of the applicable Cure amount shall occur as soon as 

reasonably practicable after entry of a Final Order resolving such dispute, approving such 

assumption (and, if applicable, assignment), or as may be agreed upon by the Debtors or the 

Reorganized Debtors, as applicable, and the counterparty to the Executory or Unexpired Lease.  

As such, the Plan provides that the Debtors will cure, or provide adequate assurance that the 

Debtors will promptly cure, defaults with respect to assumed Executory Contracts and Unexpired 

Leases in accordance with section 365(b)(1) of the Bankruptcy Code.   

U. Debtor Compliance with the Bankruptcy Code – 11 U.S.C. § 1129(a)(2). 

55. The Debtors, as proponents of the Plan, have complied with all applicable 

provisions of the Bankruptcy Code and, thus, have satisfied the requirements of section 1129(a)(2) 

of the Bankruptcy Code, including sections 1122, 1123, 1124, 1125, 1126, 1128, and 1129, and 

Bankruptcy Rules 2022, 3017, 3018, and 3019.  The Debtors and their agents transmitted the 

Solicitation Materials and related documents and solicited and tabulated votes with respect to the 

Plan fairly, in good faith, and in compliance with the Disclosure Statement Order, the Bankruptcy 

Code, the Bankruptcy Rules, the Bankruptcy Local Rules, and the Complex Case Procedures, 

including, but not limited to, sections 1125 and 1126(b) of the Bankruptcy Code. 

V. Plan Proposed in Good Faith – 11 U.S.C. § 1129(a)(3). 

56. The Debtors have proposed the Plan (including the Plan Supplement and all other 

documents necessary or appropriate to effectuate the Plan) in good faith and not by any means 

forbidden by law, thereby satisfying section 1129(a)(3) of the Bankruptcy Code.  In determining 
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that the Plan has been proposed in good faith, the Court has examined the totality of the 

circumstances surrounding the filing of these Chapter 11 Cases, the Plan, the process leading to 

Confirmation (including the overwhelming support of Holders of Claims for the Plan), and the 

transactions to be implemented pursuant thereto.  The Debtors’ good faith is evident from the facts 

and record of the Chapter 11 Cases, the Plan, the Disclosure Statement, the hearing to conditionally 

approve the Disclosure Statement, and the record of the Combined Hearing and other proceedings 

held in the Chapter 11 Cases.  These Chapter 11 Cases were Filed, and the Plan was proposed, 

with the legitimate and honest purpose of maximizing the value of the Estates and allowing the 

Debtors to implement the Restructuring Transactions, reorganize, and emerge from bankruptcy to 

allow them to conduct their businesses and satisfy their obligations with sufficient liquidity and 

capital resources.  Further, the Plan’s classification, settlement, discharge, exculpation, release, 

and injunction provisions have been negotiated in good faith and at arm’s-length, are consistent 

with sections 105, 1122, 1123(b)(3)(A), 1123(b)(6), 1129, and 1142 of the Bankruptcy Code, and 

each is integral to the Plan, supported by valuable consideration, and necessary to the Debtors’ 

successful reorganization.  Accordingly, the requirements of section 1129(a)(3) of the Bankruptcy 

Code are satisfied. 

W. Payment for Services or Costs and Expenses – 11 U.S.C. § 1129(a)(4). 

57. The procedures set forth in the Plan for the Court’s review and ultimate 

determination of the fees and expenses to be paid by the Debtors in connection with these Chapter 

11 Cases, or in connection with the Plan and incident to these Chapter 11 Cases, satisfy the 

objectives of, and are in compliance with, section 1129(a)(4) of the Bankruptcy Code.  

X. Directors, Officers, and Insiders – 11 U.S.C. § 1129(a)(5). 

58. Article IV.K of the Plan sets forth that the directors and officer of each 

Reorganized Debtor shall consist of the current directors and officers of each respective Debtor.  
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Accordingly, the Debtors have satisfied the requirements of section 1129(a)(5) of the Bankruptcy 

Code. 

Y. No Rate Changes – 11 U.S.C. § 1129(a)(6). 

59. Section 1129(a)(6) of the Bankruptcy Code is not applicable to these Chapter 11 

Cases.  Further, as the Plan proposes no rate change subject to the jurisdiction of any governmental 

regulatory commission, section 1129(a)(6) of the Bankruptcy Code is satisfied. 

Z. Best Interest of Creditors – 11 U.S.C. § 1129(a)(7). 

60. The Plan satisfies section 1129(a)(7) of the Bankruptcy Code.  The Meghji 

Declaration, the liquidation analysis attached as Exhibit C to the Disclosure Statement, and the 

other evidence related thereto in support of the Plan that was proffered prior to, or in connection 

with the Combined Hearing: (a) are reasonable, persuasive, credible, and accurate as of the dates 

such analysis or evidence was prepared, presented, or proffered; (b) utilize reasonable and 

appropriate methodologies and assumptions; (c) have not been controverted by other evidence; 

and (d) establish that Holders of Allowed Claims in each Class will recover at least as much under 

the Plan on account of such Claim, as of the Effective Date, as such Holder would receive if the 

Debtors were liquidated under chapter 7 of the Bankruptcy Code. As a result, the Debtors have 

demonstrated that the Plan is in the best interests of their creditors, and the Plan satisfies the 

requirements of section 1129(a)(7) of the Bankruptcy Code. 

AA. Acceptance by Certain Classes – 11 U.S.C. § 1129(a)(8). 

61. Classes 1, 2, 4, 5, and 9 constitute the Unimpaired Classes, each of which is 

conclusively presumed to have accepted the Plan in accordance with section 1126(f) of the 

Bankruptcy Code.  As evidenced by the Voting Affidavit and Voting Report, Classes 3 and 6 have 

voted to accept the Plan.  Holders of Claims and Interests in Classes 7 and 8 are Unimpaired and 

conclusively presumed to have accepted the Plan (to the extent Reinstated or converted to equity, 
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as applicable) or are Impaired and deemed to reject the Plan (to the extent set off, settled, 

addressed, distributed, contributed, merged, cancelled, or released), and, in either event, are not 

entitled to vote to accept or reject the Plan.  Notwithstanding the foregoing, the Plan is confirmable 

because it satisfies sections 1129(a)(10) and 1129(b) of the Bankruptcy Code. 

BB. Treatment of Claims Entitled to Priority Under Section 507(a) of the 
Bankruptcy Code – 11 U.S.C. § 1129(a)(9). 

62. The treatment of Administrative Claims, Professional Fee Claims, Priority Tax 

Claims, and Claims for Restructuring Expenses under Article II of the Plan, and of Other Priority 

Claims under Article III of the Plan, satisfies the requirements of, and complies in all respects 

with, section 1129(a)(9) of the Bankruptcy Code. 

CC. Acceptance by At Least One Impaired Class – 11 U.S.C. § 1129(a)(10). 

63. The Plan satisfies the requirements of section 1129(a)(10) of the Bankruptcy Code.  

As evidenced by the Voting Affidavit and Voting Report, Classes 3 and 6, which are Impaired, 

voted to accept the Plan by the requisite number and amount of Claims, determined without 

including any acceptance of the Plan by any insider (as such term is defined in section 101(31) of 

the Bankruptcy Code), as specified under the Bankruptcy Code.  Accordingly, the requirements of 

section 1129(a)(10) of the Bankruptcy Code are satisfied. 

DD. Feasibility – 11 U.S.C. § 1129(a)(11). 

64. The Plan satisfies the requirements of section 1129(a)(11) of the Bankruptcy Code. 

The Meghji Declaration, the financial projections attached as Exhibit B to the Disclosure 

Statement, and the other evidence supporting Confirmation of the Plan proffered or adduced by 

the Debtors at, prior to, or in connection with the Combined Hearing: (a) are reasonable, 

persuasive, credible, and accurate as of the dates such analysis or evidence was prepared, 

presented, or proffered; (b) utilize reasonable and appropriate methodologies and assumptions; 
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(c) have not been rebutted by other evidence; (d) establish that the Plan is feasible and 

Confirmation of the Plan is not likely to be followed by the liquidation, or the need for further 

financial reorganization, of the Reorganized Debtors or their successors under the Plan, except as 

may be provided in the Plan; and (e) establish that the Reorganized Debtors will have sufficient 

funds available to meet their obligations under the Plan, including on account of any contingent, 

unliquidated, and other Disputed Claims that ultimately become Allowed after the Effective Date.  

Accordingly, the Plan satisfies the requirements of section 1129(a)(11) of the Bankruptcy Code. 

EE. Payment of Fees – 11 U.S.C. § 1129(a)(12). 

65. Article XII.D of the Plan provides for the payment of all fees payable by the 

Debtors under 28 U.S.C. § 1930(a).  Accordingly, the Plan satisfies the requirements of section 

1129(a)(12) of the Bankruptcy Code. 

FF. Continuation of Employee Benefits – 11 U.S.C. § 1129(a)(13). 

66. The Plan satisfies the requirements of section 1129(a)(13) of the Bankruptcy Code.  

Article IV.L of the Plan provides that, as of the Effective Date, all obligations related to the 

Deferred Compensation Plan are assumed and all retiree benefits (as such term is defined in 

section 1114 of the Bankruptcy Code), if any, shall continue to be paid in accordance with 

applicable law. 

GG. Non-Applicability of Certain Sections – 11 U.S.C. § 1129(a)(14), (15), and (16). 

67. Sections 1129(a)(14), 1129(a)(15), and 1129(a)(16) of the Bankruptcy Code do not 

apply to these Chapter 11 Cases.  The Debtors owe no domestic support obligations, are not 

individuals, and are not non-profit corporations. 

HH. “Cram Down” Requirements – 11 U.S.C. § 1129(b). 

68. The Plan satisfies the requirements of section 1129(b) of the Bankruptcy Code.  

Notwithstanding the fact that Classes 7 and 8 are deemed to reject the Plan (to the extent set off, 
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settled, addressed, distributed, contributed, merged, cancelled, or released), the Plan may be 

confirmed pursuant to section 1129(b)(1) of the Bankruptcy Code.  First, all of the requirements 

of section 1129(a) of the Bankruptcy Code other than section 1129(a)(8) have been met.  Second, 

the Plan does not discriminate unfairly with respect to Classes 7 and 8 because all similarly 

situated creditors and interest holders will receive substantially similar treatment on account of 

their Claims and Interests irrespective of Class.  Third, the Plan has been proposed in good faith, 

is reasonable, no Holder of a Claim or Interest in a Class senior to each such Class is receiving 

more than 100% on account of its Claim or Interest, and the treatment provided to Classes 7 and 

8 has no economic substance and is intended to allow the Debtors to modify their intercompany 

structure and liabilities in order to implement the Restructuring Transactions under the Plan.  

Fourth, no Holders of an Intercompany Claim or Intercompany Interest has objected to the 

reinstatement of Zachry Interests under the Plan.  Accordingly, the Plan is fair and equitable to 

all Holders of Claims and Interests in Classes 7 and 8.  Therefore, the Plan satisfies section 

1129(b) of the Bankruptcy Code and can be confirmed. 

II. Only One Plan – 11 U.S.C. § 1129(c). 

69. The Plan (including previous versions thereof) is the only chapter 11 plan filed in 

each of these Chapter 11 Cases and, accordingly, satisfies section 1129(c) of the Bankruptcy Code. 

JJ. Principal Purpose of the Plan – 11 U.S.C. § 1129(d). 

70. As evidenced by its terms, the principal purpose of the Plan is to reorganize the 

Debtors, and not to avoid such obligations.  Further, no Governmental Unit has requested that the 

Court refuse to confirm the Plan on the grounds that the principal purpose of the Plan is the 

avoidance of taxes or the avoidance of the application of section 5 of the Securities Act.  

Accordingly, the requirements of section 1129(d) of the Bankruptcy Code have been satisfied. 
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KK. Not Small Business Cases – 11 U.S.C. § 1129(e). 

71. None of these Chapter 11 Cases is a “small business case,” as that term is defined 

in the Bankruptcy Code, and accordingly, section 1129(e) of the Bankruptcy Code does not apply 

to the Chapter 11 Cases. 

LL.  Good Faith Solicitation – 11 U.S.C. § 1125(e). 

72. The Debtors and each of the Released Parties and Exculpated Parties have acted 

fairly, in “good faith” within the meaning of section 1125(e) of the Bankruptcy Code, and in a 

manner consistent with the Disclosure Statement, the Bankruptcy Code, the Bankruptcy Rules, 

and all other applicable rules, laws, and regulations in connection with all of their respective 

activities relating to support and Consummation of the Plan, including the negotiation, execution, 

and delivery of the A&R Credit Facility Documents, the Sunbelt Promissory Note, the GUC 

Promissory Notes, the GUC Note Documents, the Exit Intercreditor Agreement, and the Parent 

Capital Contribution, the solicitation and tabulation of votes on the Plan, and the activities 

described in section 1125 of the Bankruptcy Code, as applicable, and are entitled to the protections 

afforded by section 1125(e) of the Bankruptcy Code, and solicitation of acceptances of the Plan, 

as applicable, are entitled to the protections afforded by section 1125(e) of the Bankruptcy Code. 

73. The Debtors and their Related Parties have acted in good faith and in compliance 

with the applicable provisions of the Bankruptcy Code, including section 1125(g), with regard to 

the distribution of recoveries under the Plan and therefore are not, and on account of such 

distributions will not be, liable at any time for the violation of any applicable law, rule, or 

regulation governing the solicitation of acceptances or rejections of the Plan or distributions made 

pursuant to the Plan, so long as such distributions are made consistent with and pursuant to the 

Plan and this Order. 
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MM. Satisfaction of Confirmation Requirements. 

74. Based on the foregoing, the Plan satisfies the requirements for Confirmation set 

forth in section 1129 of the Bankruptcy Code. 

NN. Likelihood of Satisfaction of Conditions Precedent to the Effective Date. 

75. Each of the conditions precedent to the Effective Date, as set forth in Article IX.A 

of the Plan, has been or is reasonably likely to be satisfied or waived in accordance with 

Article IX.B of the Plan. 

OO. Implementation. 

76. All documents and agreements necessary to implement the Plan, including the Plan 

Supplement, and all other relevant and necessary or desirable documents have been negotiated in 

good faith and at arm’s-length and shall, upon completion of documentation and execution, be 

valid, binding, and enforceable agreements, not avoidable and not in conflict with any federal, 

state, or foreign law.  Consummation of the transactions contemplated by each such document or 

agreement is in the best interest of the Debtors, their Estates, and Holders of Claims.  The Debtors 

have exercised reasonable business judgment in determining which documents and agreements to 

enter into and have provided sufficient and adequate notice of such documents and agreements.   

PP. Disclosure of Facts. 

77. The Debtors have disclosed all material facts regarding the Plan, including with 

respect to the Restructuring Transactions, and the fact that each Reorganized Debtor will emerge 

from its Chapter 11 Case as a validly existing corporation, limited liability company, partnership, 

or other form, as applicable, with separate assets, liabilities, and obligations.  

QQ. Good Faith. 

78. The Debtors, the Committee, the Released Parties, and the Exculpated Parties have 

been, are, and will continue to be acting in good faith within the meaning of section 1125(e) of the 
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Bankruptcy Code if they proceed to: (a) consummate the Plan, the Restructuring Transactions, the 

A&R Credit Facility, the Sunbelt Promissory Note, the GUC Promissory Notes, the GUC Note 

Documents, the Exit Intercreditor Agreement, the Parent Capital Contribution, and the agreements, 

settlements, transactions, transfers, and other actions contemplated thereby, regardless of whether 

such agreements, settlements, transactions, transfers, and other actions are expressly authorized by 

this Order; and (b) take any actions authorized and directed or contemplated by this Order.  

RR. A&R Credit Facility. 

79. The terms and conditions of the A&R Credit Facility and the Debtors’ entry into 

the A&R Credit Facility Documents, including all actions, undertakings, and transactions 

contemplated thereby, and payment of all fees, indemnities, and expenses provided for thereunder, 

are essential elements of the Plan, necessary for Confirmation and Consummation of the Plan, 

critical to the overall success and feasibility of the Plan, and in the best interests of the Debtors, 

the Estates, and Holders of Claims and Interests.  The Debtors have exercised reasonable business 

judgment in determining to enter into the A&R Credit Facility and have provided adequate notice 

thereof.  The A&R Credit Facility was negotiated in good faith and at arm’s-length among the 

Debtors, the A&R Credit Facility Agent, the A&R Credit Facility Lenders, and any credit extended 

and loans made to the Reorganized Debtors by the A&R Credit Facility Lenders and any fees and 

expenses paid thereunder are deemed to have been extended, issued, and made in good faith and 

for legitimate business purposes.  The execution, delivery, and performance by the Debtors or the 

Reorganized Debtors, as applicable, of any of the A&R Credit Facility Documents, and any 

agreements related thereto and compliance by the Debtors or the Reorganized Debtors, as 

applicable, with the terms thereof, is authorized by, and will not conflict with, the terms of the Plan 

or this Order. 
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SS.  Sunbelt Promissory Note. 

80. The terms and conditions of the Sunbelt Promissory Note and the Debtors’ entry 

into the Sunbelt Promissory Note, including all actions, undertakings, and transactions 

contemplated thereby, are essential elements of the Plan, necessary for Confirmation and 

Consummation of the Plan, critical to the overall success and feasibility of the Plan, and in the best 

interests of the Debtors, the Estates, and Holders of Claims and Interests.  The Debtors have 

exercised reasonable business judgment in determining to enter into the Sunbelt Promissory Note 

and have provided adequate notice thereof.  The Sunbelt Promissory Note was negotiated in good 

faith and at arm’s-length among the Debtors and Sunbelt, and the Sunbelt Promissory Note is 

deemed to have been extended, issued, and made in good faith and for legitimate business 

purposes.  The execution, delivery, and performance by the Debtors or the Reorganized Debtors, 

as applicable, of the Sunbelt Promissory Note, and any agreements related thereto and compliance 

by the Debtors or the Reorganized Debtors, as applicable, with the terms thereof, is authorized by, 

and will not conflict with, the terms of the Plan or this Order. 

TT.  GUC Promissory Notes. 

81. The terms and conditions of the GUC Promissory Notes and the Debtors’ entry into 

the GUC Note Documents, including all actions, undertakings, and transactions contemplated 

thereby, and payment of all fees, indemnities, and expenses provided for thereunder, are essential 

elements of the Plan, necessary for Confirmation and Consummation of the Plan, critical to the 

overall success and feasibility of the Plan, and in the best interests of the Debtors, the Estates, and 

Holders of Claims and Interests.  The Debtors have exercised reasonable business judgment in 

determining to enter into the GUC Note Documents and have provided adequate notice thereof.  

The GUC Note Documents were negotiated in good faith and at arm’s-length among the Debtors 

and the Committee, and the GUC Promissory Notes and any fees and expenses paid thereunder 
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are deemed to have been extended, issued, and made in good faith and for legitimate business 

purposes.  The execution, delivery, and performance by the Debtors or the Reorganized Debtors, 

as applicable, of any of the GUC Note Documents, and any agreements related thereto and 

compliance by the Debtors or the Reorganized Debtors, as applicable, with the terms thereof, is 

authorized by, and will not conflict with, the terms of the Plan or this Order. 

UU.  Exit Intercreditor Agreement 

82. The terms and conditions of the Exit Intercreditor Agreement (which shall be 

consistent in all material respects with the terms set forth in the term sheet attached hereto as 

Exhibit B, the “Exit ICA Term Sheet”), and the Debtors’ entry into the Exit Intercreditor 

Agreement, including all actions, undertakings, and transactions contemplated thereby, are 

essential elements of the Plan, necessary for Confirmation and Consummation of the Plan, critical 

to the overall success and feasibility of the Plan, and in the best interests of the Debtors, the Estates, 

and Holders of Claims and Interests.  The Debtors have exercised reasonable business judgment 

in determining to enter into the Exit Intercreditor Agreement and have provided adequate notice 

thereof.  The Exit ICA Term Sheet setting forth the material terms of the Exit Intercreditor 

Agreement was negotiated in good faith and at arm’s-length among the Debtor, the Committee, 

the A&R Credit Facility Agent, and Sunbelt, and the Exit Intercreditor Agreement is deemed to 

have been extended, issued, and made in good faith and for legitimate business purposes.  The 

execution, delivery, and performance by the Debtors or the Reorganized Debtors, as applicable, of 

the Exit Intercreditor Agreement, and any agreements related thereto and compliance by the 

Debtors or the Reorganized Debtors, as applicable, with the terms thereof, is authorized by, and 

will not conflict with, the terms of the Plan or this Order. 
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Order 

BASED ON THE FOREGOING FINDINGS OF FACT AND CONCLUSIONS OF 
LAW, IT IS ORDERED, ADJUDGED, DECREED, AND DETERMINED THAT: 

83. Findings of Fact and Conclusions of Law.  The above findings of fact and 

conclusions of law, as well as any additional findings of fact and conclusions of law announced 

by the Court at the Combined Hearing, are hereby incorporated in this Order. 

84. Approval of the Disclosure Statement.  The Disclosure Statement is approved in 

all respects on a final basis pursuant to section 1125 of the Bankruptcy Code. 

85. Confirmation of the Plan.  The Plan, including (a) all modifications to the Plan 

Filed with the Court prior to or during the Combined Hearing and (b) all documents incorporated 

into the Plan through the Plan Supplement is approved in its entirety and CONFIRMED under 

section 1129 of the Bankruptcy Code.  All terms of the Plan and the Plan Supplement are 

incorporated herein by reference and are an integral part of this Order.  The failure to specifically 

include or refer to any particular article, section, or provision of the Plan, the Plan Supplement, or 

any related document in this Order does not diminish or impair the effectiveness or enforceability 

of such article, section, or provision. 

86. This Order approves the Plan Supplement, including the documents contained 

therein, as they may be amended through and including the Effective Date in accordance with and 

as permitted by the Plan.  The terms of the Plan, the Plan Supplement, and the exhibits thereto are 

incorporated herein by reference and are an integral part of this Order; provided that if there is any 

direct conflict between the terms of the Plan (including the Plan Supplement) and the terms of this 

Order, the terms of this Order shall control solely to the extent of such conflict. 

87. Objections Overruled.  All parties have had a full and fair opportunity to be heard 

on all issues raised by the objections to final approval of the Disclosure Statement and 
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Confirmation of the Plan, and the objections have been fully and fairly litigated or resolved, 

including by agreed-upon provisions as set forth in this Order.  All objections, responses, 

statements, reservations of rights, and comments in opposition, if any, to final approval of the 

Disclosure Statement or Confirmation of the Plan that have not been withdrawn, waived, settled, 

or resolved prior to the Combined Hearing or otherwise resolved on the record of the Combined 

Hearing or in this Order are hereby OVERRULED and DENIED on the merits, with prejudice.  

All objections to entry of this Order or to the relief granted herein that were not timely filed and 

served prior to the Objection Deadline are deemed waived and forever barred.  All withdrawn 

objections are deemed withdrawn with prejudice. 

88. Headings.  Headings utilized herein are for convenience and reference only and do 

not constitute a part of the Plan or this Order for any other purpose. 

89. Plan Modifications.  The Plan includes certain modifications made after the 

Debtors solicited approval from Holders of Claims entitled to vote (the “Plan Modifications”).  

The Plan Modifications do not materially adversely affect the treatment of any Claim or Interest 

under the Plan.  After giving effect to the Plan Modifications, the Plan continues to satisfy the 

requirements of sections 1122 and 1123 of the Bankruptcy Code.  The Debtors provided due and 

sufficient notice of the Plan Modifications under the circumstances.  Accordingly, pursuant to 

section 1127(a) of the Bankruptcy Code and Bankruptcy Rule 3019, the Plan Modifications do not 

require additional disclosure under section 1125 of the Bankruptcy Code or resolicitation of votes 

under section 1126 of the Bankruptcy Code, nor do they require that Holders of Claims or Interests 

be afforded an opportunity to change previously cast acceptances or rejections of the Plan. 

90. Deemed Acceptance of Plan.  In accordance with section 1127 of the Bankruptcy 

Code and Bankruptcy Rule 3019, Holders of Claims who voted to accept the Plan or who are 
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conclusively presumed to accept the Plan are deemed to have accepted the Plan.  No Holder of a 

Claim shall be permitted to change its vote as a consequence of the Plan Modifications.   

91. No Action Required.  Under the provisions of the Delaware General Corporation 

Law, including section 303 thereof, and the comparable provisions of the Delaware Limited 

Liability Company Act, the Texas Business Organizations Code (including section 101.866 

thereof), section 1142(b) of the Bankruptcy Code, and any other comparable provisions under 

applicable law, no action of the respective directors, equity holders, managers, or members of the 

Debtors is required to authorize the Debtors to enter into, execute, deliver, file, adopt, amend, 

restate, consummate, or effectuate, as the case may be, the Plan, the Restructuring Transactions, 

and any contract, assignment, certificate, instrument, or other document to be executed, delivered, 

adopted, or amended in connection with the implementation of the Plan. 

92. Binding Effect.  Pursuant to Article XII.A of the Plan, and notwithstanding 

Bankruptcy Rules 3020(e), 6004(h), or 7062 or otherwise, upon the occurrence of the Effective 

Date, the terms of the Plan, the Plan Supplement, and this Order shall be immediately effective 

and enforceable and deemed binding upon the Debtors, the Reorganized Debtors, and any and all 

Holders of Claims and Interests (irrespective of whether Holders of such Claims or Interests voted 

or are deemed to have accepted the Plan, voted or are deemed to have rejected the Plan, or failed 

to vote to accept or reject the Plan), all Entities that are parties to or are subject to the settlements, 

compromises, releases, discharges, and injunctions described in the Plan, each Entity acquiring 

property under the Plan, and any and all non-Debtor parties to Executory Contracts and Unexpired 

Leases with the Debtors or the Reorganized Debtors, as applicable.  All Claims and Interests shall 

be as fixed, adjusted, or compromised, as applicable, pursuant to the Plan and this Order, regardless 

of whether any such Holder of a Claim or Interest has voted on the Plan.  Pursuant to section 
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1142(a) of the Bankruptcy Code, the Plan, the Plan Supplement, and this Order shall apply and be 

enforceable notwithstanding any otherwise applicable non-bankruptcy law.  

93. Incorporation by Reference.  The terms and provisions of the Plan, the Plan 

Supplement, all other relevant and necessary documents, and each of the foregoing’s schedules 

and exhibits are, on and after the Effective Date, incorporated herein by reference and are an 

integral part of this Order. 

94. Vesting of Assets in the Reorganized Debtors.  Except as otherwise provided in 

the Plan, this Order, or any agreement, instrument, or other document incorporated herein, on the 

Effective Date, all property in each Estate, all Causes of Action, and any property acquired by any 

of the Debtors pursuant to the Plan shall vest in each respective Reorganized Debtor, free and clear 

of all Liens, Claims, charges, Causes of Action, or other encumbrances.  On and after the Effective 

Date, except as otherwise provided in the Plan or this Order, each Reorganized Debtor may operate 

its business and may use, acquire, or dispose of property and compromise or settle any Claims, 

Interests, or Causes of Action without supervision or approval by the Court and free of any 

restrictions of the Bankruptcy Code or Bankruptcy Rules. 

95. Cancellation of Existing Agreements and Interests.  On the Effective Date, 

except with respect to the A&R Credit Facility, the Sunbelt Promissory Note, the GUC Promissory 

Notes, the GUC Note Documents, the Parent Capital Contribution, the Zachry Interests, the 

Prepetition Intercreditor Agreement, the Exit Intercreditor Agreement, the GPX Settlement 

Documents, the GPX L/C (subject to Article IV.B of the Plan), the GPX Parent Guarantee (subject 

to Article IV.B of the Plan), all Employee Obligations assumed pursuant to Article IV.L of the 

Plan, all Indemnification Obligations assumed pursuant to Article IV.M of the Plan, and all 

Executory Contracts and Unexpired Leases assumed pursuant to Article V.A of the Plan, or to the 
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extent otherwise provided in the Plan or this Order, all notes, instruments, certificates, and other 

documents evidencing Claims or Interests, including credit agreements and indentures, shall be 

cancelled and the obligations of the Debtors and any non-Debtor Affiliate thereunder or in any 

way related thereto shall be deemed satisfied in full, cancelled, discharged, and of no force or 

effect.  Holders of, or parties to, such cancelled instruments, securities, and other documentation 

will have no rights arising from or relating to such instruments, securities, and other 

documentation, or the cancellation thereof, except the rights, distributions, and treatment provided 

for pursuant to the Plan. 

96. Notwithstanding the preceding paragraph, any credit agreement or other instrument 

that governs the rights, claims, and remedies of the Holder of a Claim shall continue in full force 

and effect for the limited purposes of allowing Holders of Allowed Claims to receive distributions 

under the Plan and permitting the Reorganized Debtors and any other distribution agent, as 

applicable, to make distributions on account of the applicable Claims. 

97. On the Effective Date, each holder of a certificate or instrument evidencing a Claim 

or Interest that is discharged by the Plan shall be deemed to have surrendered such certificate or 

instrument in accordance with the applicable indenture or agreement that governs the rights of 

such holder of such Claim or Interest.  Such surrendered certificate or instrument shall be deemed 

cancelled as set forth in, and subject to the exceptions set forth in, Article IV.I of the Plan. 

98. Organizational Documents.  On the Effective Date, the Reorganized Debtors shall 

be deemed to adopt and re-affirm the Organizational Documents without any further action, notice, 

or approval.  The Reorganized Debtors shall be authorized to adopt any agreements, documents, 

and instruments, and to take any other action contemplated under the Plan as necessary to 

consummate the Plan.  To the extent any Organizational Document is modified in connection with 
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Consummation of the Plan, each Reorganized Debtor, as applicable, will file such Organizational 

Document with the applicable Secretary of State and/or other applicable authorities in its 

respective state, province, or country of incorporation in accordance with the corporate laws of the 

respective state, province, or country of incorporation to the extent such filing is required for each 

such document.  The Organizational Documents shall prohibit the issuance of non-voting Equity 

Securities to the extent required under section 1123(a)(6) of the Bankruptcy Code.  After the 

Effective Date, each Reorganized Debtor may amend and restate its constituent and governing 

documents as permitted by the laws of its jurisdiction of formation and the terms of such 

documents. 

99. Effectiveness of All Actions.  All actions contemplated by the Plan and the Plan 

Supplement are hereby effective and authorized to be taken on, prior to, or after the Effective Date, 

as applicable, under this Order, without further application to, or order of the Court, or further 

action by the respective officers, directors, managers, members, or equity holders of the Debtors 

or the Reorganized Debtors and with the effect that such actions had been taken by the unanimous 

action, consent, approval and vote of each of such officers, directors, managers, members, or equity 

holders. 

100. Restructuring Transactions.  The Restructuring Transactions set forth in the Plan 

are hereby approved and authorized in all respects.  After the Confirmation Date, the Debtors or 

Reorganized Debtors, the GUC Note Administrative Agent, or the GUC Note Collateral Agent, as 

applicable, are authorized to consummate the Restructuring Transactions and may take all actions 

as may be necessary or appropriate to effect any transaction described in, approved by, 

contemplated by, or necessary to effectuate the Plan that are consistent with and pursuant to the 

terms and conditions of the Plan.  Any transfers of assets or equity interests effected, or any 
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obligations incurred through the Restructuring Transactions are hereby approved and shall not 

constitute fraudulent conveyances or fraudulent transfers or otherwise be subject to avoidance.  

101. Distributions.  The procedures governing distributions contained in Article VI of 

the Plan shall be, and hereby are, approved in their entirety. 

102. Contingent, Unliquidated, and Disputed Claims.  The procedures for resolving 

contingent, unliquidated, and disputed claims contained in Article VII of the Plan shall be, and 

hereby are, approved in their entirety.  For the avoidance of doubt, no distributions shall be made 

on account of any Claim under the Plan, including any contingent, unliquidated, or other Disputed 

Claim, unless and until such Claim becomes Allowed in accordance with Article VII of the Plan. 

103. Claims Register.  Any Claim or Interest or any Claim or Interest that has been 

paid, satisfied, amended, compromised, settled, or superseded may be adjusted or expunged on the 

Claims Register by the Debtors or the Reorganized Debtors without the Debtors or the 

Reorganized Debtors having to file an application, motion, complaint, objection, or any other legal 

proceeding seeking to object to such Claim or Interest without any further notice to or action, 

order, or approval of the Court.  

104. A&R Credit Facility.  On the Effective Date, the Reorganized Debtors shall enter 

into the A&R Credit Facility, the terms of which will be set forth in the A&R Credit Facility 

Documents.  Confirmation of the Plan pursuant to this Order shall be deemed final approval of 

each of the A&R Credit Facility, the A&R Credit Facility Documents, all transactions 

contemplated thereby, and all actions to be taken, undertakings to be made, and obligations to be 

incurred by the Reorganized Debtors in connection therewith, including the payment of all fees, 

indemnities, expenses, and other payments provided for therein and authorization for the 

Reorganized Debtors to enter into and execute the A&R Credit Facility Documents, and such other 
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documents as may be required to effectuate the A&R Credit Facility.  Effectiveness of the A&R 

Credit Agreement shall be deemed to bind all Holders of Prepetition Credit Facility Claims and all 

A&R Credit Facility Lenders as if each such Holder or A&R Credit Facility Lender had executed 

the A&R Credit Facility Agreement with appropriate authorization. 

105. Sunbelt Promissory Note.  On the Effective Date, the Reorganized Debtors shall 

issue the Sunbelt Promissory Note.  Confirmation of the Plan pursuant to this Order shall be 

deemed final approval of the Sunbelt Promissory Note, all transactions contemplated thereby, and 

all actions to be taken, undertakings to be made, and obligations to be incurred by the Reorganized 

Debtors in connection therewith, and authorization for the Reorganized Debtors to enter into and 

execute the Sunbelt Promissory Note, and such other documents as may be required to effectuate 

the Sunbelt Promissory Note.   

106. GUC Promissory Notes.  On the Effective Date, the Reorganized Debtors shall 

enter into the GUC Note Documents and issue the GUC Promissory Notes.  The Reorganized 

Debtors shall issue additional GUC Promissory Notes from time to time after the Effective Date 

for the benefit of Holders of General Unsecured Claims in accordance with the Plan as and to the 

extent such Claims are Allowed.  Confirmation of the Plan pursuant to this Order shall be deemed 

final approval of each of the GUC Promissory Notes, the GUC Note Purchase Agreement, the 

GUC Note Documents, all transactions contemplated thereby, and all actions to be taken, 

undertakings to be made, and obligations to be incurred by the Reorganized Debtors in connection 

therewith, including the payment of all fees, indemnities, expenses, and other payments provided 

for therein and authorization for the Reorganized Debtors to enter into and execute the GUC Note 

Documents, and such other documents as may be required to effectuate the GUC Promissory 

Notes. 
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107. Collateral.  On the Effective Date, all of the Liens and security interests to be 

granted in accordance with the A&R Credit Facility Documents, Sunbelt Promissory Note, and 

GUC Note Documents shall: (a) be deemed to be granted; (b) be legal, binding, and enforceable 

Liens on, and security interests in, the collateral granted thereunder in accordance with the terms 

of the A&R Credit Facility Documents, the Sunbelt Promissory Note, the GUC Note Documents, 

and the Exit Intercreditor Agreement, as applicable; (c) be deemed automatically perfected on the 

Effective Date, subject only to such Liens and security interests as may be permitted under the 

A&R Credit Facility Documents, the Sunbelt Promissory Note, the GUC Note Documents, and 

the Exit Intercreditor Agreement, as applicable; and (d) not be subject to recharacterization or 

equitable subordination for any purposes whatsoever and shall not constitute preferential transfers 

or fraudulent conveyances under the Bankruptcy Code or any applicable non-bankruptcy law.  The 

Reorganized Debtors and the Persons and Entities granted such Liens and security interests shall 

be authorized to make all filings and recordings, and to obtain all governmental approvals and 

consents necessary to establish and perfect such Liens and security interests under the provisions 

of the applicable state, federal, or other law that would be applicable in the absence of the Plan 

and the Order (it being understood that perfection shall occur automatically by virtue of the entry 

of the Order and any such filings, recordings, approvals, and consents shall not be required), and 

will thereafter cooperate to make all other filings and recordings that otherwise would be necessary 

under applicable law to give notice of such Liens and security interests to third parties. 

108. Zachry Interests.  On the Effective Date, Zachry Interests shall be Reinstated on 

the Effective Date, and the legal, equitable, and contractual rights to which Holders of Zachry 

Interests are entitled shall remain unaltered as provided in the Organizational Documents.   
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109. Effectuating Documents; Further Transactions.  On and after the Effective Date, 

the Reorganized Debtors, and their respective officers and boards of directors and managers, are 

authorized to and may issue, execute, deliver, file, or record such contracts, Securities, instruments, 

releases, and other agreements or documents and take such actions as may be necessary to 

effectuate, implement, and further evidence the terms and conditions of the Plan the name of and 

on behalf of the Reorganized Debtors without the need for any approvals, authorization, or 

consents except for those expressly required pursuant to the Plan. 

110. Non-Voting Equity Securities.  The Debtors are not issuing new equity securities, 

and all Interests are not impaired and are being Reinstated under the Plan, thereby satisfying 

section 1123(a)(6) of the Bankruptcy Code. 

111. Compromise of Controversies.  In consideration for the distributions and other 

benefits, including releases, provided under the Plan, the provisions of the Plan constitute a good 

faith compromise and settlement of all Claims, Interests, and controversies resolved under the 

Plan, including with respect to General Unsecured Claims and GPX Claims as set forth in the Plan, 

and the entry of this Order constitutes approval of such compromises and settlements under section 

1123 of the Bankruptcy Code and Bankruptcy Rule 9019. 

112. GPX Settlement.  This Court approved the GPX Settlement on a final basis in the 

GPX Final Settlement Order.  The terms of the GPX Settlement, as approved by the GPX Final 

Settlement Order, are incorporated into, and are an integral part of, the Plan and this Order.  The 

GPX Settlement Parties shall comply with the terms of the GPX Settlement Documents through 

and following the Effective Date, and the terms of the GPX Settlement and the GPX Settlement 

Documents remain binding on the GPX Settlement Parties and, as applicable, the A&R Credit 

Facility Agent and A&R Credit Facility Lenders. 
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113. GPX Excess Claims Stipulation.  The terms of the GPX Excess Claims Stipulation 

are fair, equitable, within the range of reasonableness, and in the best interests of the Debtors, their 

Estates, and all vendors and subcontractors asserting Claims related to the GPX Project.  Entry of 

this Order shall constitute the entry of an order approving the GPX Excess Claims Stipulation, and 

each term and agreement set forth therein in their entirety, under section 1123 of the Bankruptcy 

Code and Bankruptcy Rule 9019.  The GPX Excess Claims Stipulation, including each paragraph 

therein, is incorporated by reference into this paragraph and Order as if set forth fully herein, and 

is an integral part of the Plan and this Order.    

114. For the avoidance of doubt, and as set forth in the GPX Excess Claims Stipulation, 

(i) the Debtors and Golden Pass shall not seek recovery from each other on account of any potential 

claims related to the GPX Project other than as set forth in the GPX Excess Claims Stipulation; 

(ii) the Debtors have no payment obligations, liability, or any other responsibility with respect to 

any GPX Claims identified on Schedule 1 to the GPX Excess Claims Stipulation or any Payable 

GPX Claims (as defined in the GPX Excess Claims Stipulation) identified on Schedule 2, 

Schedule 3, or Schedule 4 to the GPX Excess Claims Stipulation, except to the extent any GPX 

Claim not listed on the Schedules to the GPX Excess Claims Stipulation becomes an Allowed 

Claim or is Allowed in an amount higher than the amounts set forth on the Schedules through the 

Debtors’ proof of claim resolution process in the Court, in which case the Debtors shall resolve 

and satisfy such Claims (in the amount that is higher than the amount in the Schedules, if any) 

pursuant to the terms of the Plan; (iii) Golden Pass has no further liability, obligation, or 

responsibility whatsoever under the GPX Settlement or any applicable agreement or law with 

respect to any Claims filed or scheduled in the Debtors’ bankruptcy cases, including without 

limitation, any Allowed Claims, other than the Payable GPX Claims in the amounts identified on 
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Schedule 2, Schedule 3; and Schedule 4 to the GPX Excess Claims Stipulation; (iv) other than the 

Payable GPX Claims, all GPX Claims have been resolved and satisfied as of entry of this Order 

and are subject to each of the release, discharge, and injunctive relief provisions in the Plan, 

including as set forth in Articles IV and VIII of the Plan, and Golden Pass shall have no further 

liability, obligation, or responsibility whatsoever with respect to such claims; (v) upon Golden 

Pass’s payment of the Payable GPX Claims in the amounts set forth in Schedule 2, Schedule 3, 

and Schedule 4 to the GPX Excess Claims Stipulation, the Payable GPX Claims will be deemed 

fully satisfied and subject to each of the release, discharge, and injunctive relief provisions in the 

Plan, including as set forth in Articles IV and VIII of the Plan, and Golden Pass shall have no 

further liability, obligation, or responsibility whatsoever with respect to such claims; (vi) Chiyoda, 

CB&I, and the current Chiyoda-CB&I joint venture on the GPX Project (“CCJV-GPX”) shall 

have no further liability, obligation, or responsibility whatsoever with respect to GPX Claims 

satisfied by Golden Pass; and (vii) all release, discharge, and injunctive relief provisions in the 

Plan related to GPX Claims are approved as set forth herein and the Plan for the benefit of the 

Debtors, Golden Pass, and their Related Parties.     

115. Consistent with the terms of the GPX Excess Claims Stipulation, upon entry of this 

Order and occurrence of the Effective Date of the Plan that incorporates, approves, and implements 

the stipulations and schedules of the GPX Excess Claims Stipulation, the GPX L/C and Parent 

Guarantee (as defined in the GPX Settlement Term Sheet) shall be deemed automatically reduced 

to the amount of the GPX L/C Scheduled Draws less the amount of the February 1, 2025 GPX L/C 

Scheduled Draw already paid by the Debtors in Cash pursuant to that certain letter agreement dated 

January 31, 2025, without any further notice to or action, order, or approval by any Entity or this 

Court.  The Reorganized Debtors may pay any future GPX L/C Scheduled Draws in Cash subject 
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to the terms of the GPX Excess Claims Stipulation.  The Reorganized Debtors shall pay the Excess 

Claims Amount (as defined in the GPX Excess Claims Stipulation) in Cash on or before August 

1, 2026, which shall be an obligation solely of the Debtors (and their successors) and no other 

party.  The Reorganized Debtors, Golden Pass, and the Prepetition Credit Facility Agent are 

authorized to execute all agreements and other documents, and to take any other ministerial 

actions, as may be necessary to effectuate the terms of this paragraph.  Notwithstanding anything 

to the contrary herein or in any A&R Credit Facility Documents, the terms of the GPX Settlement 

with respect to the GPX L/C are modified solely as expressly set forth in the GPX Excess Claims 

Stipulation and incorporated in this paragraph. 

116. Notwithstanding anything to the contrary in this Order, the Plan, the Plan 

Supplement, the Disclosure Statement, the Restructuring Transactions, or other related Plan 

documents (the “Plan Documents”), the terms of the GPX Excess Claims Stipulation shall not 

impair or affect any rights of and between Golden Pass, Chiyoda, CB&I, or the CCJV-

GPX unrelated to GPX Claims satisfied, released, or otherwise resolved by the GPX Settlement, 

the GPX Excess Claims Stipulation, or the Plan. 

117. For the avoidance of doubt, Golden Pass is not a Releasing Party under the Plan 

other than with respect to the Debtors and the Debtors’ Related Parties consistent with the GPX 

Settlement.   

118. Release, Exculpation, Discharge, Injunction, and Related Provisions.  The 

release, exculpation, discharge, injunction, and related provisions embodied in the Plan, including 

those contained in Article VIII.A–H of the Plan shall be, and hereby are, approved and authorized 

in their entirety and shall be effective and binding on all Persons and Entities, to the extent provided 

in the Plan, without further order or action by the Court. 
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119. Debtor Release.  Entry of this Order shall constitute the Court’s approval of the 

Debtor Release, including by reference each of the related provisions and definitions contained in 

the Plan, and, further, shall constitute the Court’s finding that the Debtor Release is: (a) consensual 

on the part of the Releasing Parties; (b) essential to the Confirmation of the Plan; (c) given in 

exchange for good and valuable consideration provided by the Released Parties, including the 

payment in full of all General Unsecured Claims pursuant to the terms of the Plan; (d) a good-faith 

settlement and compromise of the Claims and Causes of Action released by the Debtor Release; 

(e) in the best interests of the Debtors and their Estates; (f) fair, equitable, and reasonable; (g) given 

and made after due notice and opportunity for hearing; and (h) a bar to any of the Debtor Releasing 

Parties asserting any Claim or Cause of Action released pursuant to the Debtor Release against a 

Released Party. 

120. Notwithstanding anything to the contrary in Article VIII.C of the Plan, the Debtors 

shall maintain all rights to object to Filed Claims and shall not release any claims or Causes of 

Action (i) identified on the Schedule of Retained Causes of Action, or (ii) related to the GPX 

Settlement that are preserved by the GPX Settlement Documents, the GPX Settlement Dispute 

Opinion, or the GPX Settlement Dispute Order.  Upon entry of this Order, any and all such rights, 

claims, and Causes of Action set forth in this paragraph 120 and Article VIII.C shall be fully 

preserved and revest in the Reorganized Debtors pursuant to the Plan and this Order. 

121. Third-Party Release.  Entry of this Order shall constitute the Court’s approval of 

the Third-Party Release, including by reference each of the related provisions and definitions 

contained in the Plan, and, further, shall constitute the Court’s finding that the Third-Party Release 

is: (a) consensual on the part of the Releasing Parties; (b) essential to the Confirmation of the Plan; 

(c) given in exchange for good and valuable consideration provided by the Released Parties, 
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including the payment in full of all General Unsecured Claims pursuant to the terms of the Plan; 

(d) a good-faith settlement and compromise of the Claims and Causes of Action released by the 

Third-Party Release; (e) in the best interests of the Debtors and their Estates; (f) fair, equitable, 

and reasonable; (g) given and made after due notice and opportunity for hearing; and (h) a bar to 

any of the Releasing Parties asserting any Claim or Cause of Action against a Released Party.  As 

set forth on the record at the Combined Hearing and in Article I.A.128.n of the Plan, each Related 

Party of a Releasing Party shall be a Releasing Party solely to the extent an applicable principal 

Releasing Party is legally entitled to bind such Related Party to the releases contained in the Plan 

under applicable law. 

122. Treatment of Executory Contracts and Unexpired Leases.  Pursuant to 

sections 365 and 1123(b)(2) of the Bankruptcy Code, upon the occurrence of the Effective Date, 

the Plan provides for the assumption or rejection of certain Executory Contracts and Unexpired 

Leases.  The provisions governing the treatment of Executory Contracts and Unexpired Leases set 

forth in Article V of the Plan are hereby approved in their entirety.  The Debtors’ determinations 

regarding the assumption or rejection of Executory Contracts and Unexpired Leases are based on 

and within the sound business judgment of the Debtors, are necessary to the implementation of the 

Plan and are in the best interests of the Debtors, their Estates, Holders of Claims or Interests, and 

other parties in interest in these Chapter 11 Cases.   

123. Assumption and Assignment of Contracts and Leases.  On the Effective Date, 

each Executory Contract and Unexpired Lease shall be deemed assumed, unless such Executory 

Contract and Unexpired Lease: (1) is identified on the Rejection List; (2) previously expired or 

terminated pursuant to its own terms; (3) was previously assumed or rejected by the Debtors, 

including pursuant to the GPX Settlement; (4) is the subject of a motion or notice to reject pending 
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as of the Effective Date; or (5) has an effective date of rejection that is after the Effective Date, 

without the need for any further notice to or action, order, or approval of the Court, under section 

365 of the Bankruptcy Code and the payment of Cure Claims, if any, shall be paid in accordance 

with Article V.C of the Plan.  The assumption of Executory Contracts and Unexpired Leases 

hereunder may include the assignment of certain of such contracts to Affiliates.  Except as 

otherwise provided in the Plan or agreed to by the Debtors and the applicable counterparty, each 

assumed Executory Contract or Unexpired Lease shall include all amendments, assignments, 

attachments, change orders, confidentiality agreements, exhibits, extensions, guaranties, hold 

harmless agreements, modifications, restatements, revisions, schedules, side letters, supplements, 

or other agreements related thereto, and all rights related thereto, if any, including all easements, 

licenses, permits, rights, privileges, immunities, options, rights of first refusal, and any other 

interests.  Amendments, assignments, attachments, change orders, confidentiality agreements, 

exhibits, extensions, guaranties, hold harmless agreements, modifications, restatements, revisions, 

schedules, side letters, and supplements to prepetition Executory Contracts and Unexpired Leases 

that have been executed by the Debtors during the Chapter 11 Cases shall not be deemed to alter 

the prepetition nature of the Executory Contract or Unexpired Lease or the validity, priority, or 

amount of any Claims that may arise in connection therewith. 

124. The provisions governing the treatment of Executory Contracts and Unexpired 

Leases set forth in Article V of the Plan (including the procedures regarding the resolution of any 

and all disputes concerning the assumption and assignment, as applicable, of such Executory 

Contracts and Unexpired Leases) shall be, and hereby are, approved in their entirety.  For the 

avoidance of doubt, if there is any dispute regarding any Cure Claim, the ability of the Reorganized 

Debtors or any assignee to provide “adequate assurance of future performance” within the meaning 
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of section 365 of the Bankruptcy Code, or any other matter pertaining to assumption, and if such 

dispute is not resolved in a manner acceptable to the Reorganized Debtors in their sole discretion, 

the Reorganized Debtors shall have the right to add the applicable Executory Contract or 

Unexpired Lease to the Rejection List, in which case such Executory Contract or Unexpired Lease 

shall be deemed rejected as of the Effective Date and no Cure Claim shall be owed in respect of 

such Executory Contract or Unexpired Lease.  The Reorganized Debtors may determine to add an 

Executory Contract or Unexpired List to the Rejection List pursuant to this paragraph before or 

after the Court rules on any dispute regarding any Cure Claim, the ability of the Reorganized 

Debtors or any assignee to provide “adequate assurance of future performance” within the meaning 

of section 365 of the Bankruptcy Code, or any other matter pertaining to assumption.  Following 

the resolution of any dispute regarding any Cure Claim, provided that the Reorganized Debtors do 

not elect to add the applicable Executory Contract or Unexpired Lease to the Rejection List, 

payment of the Cure Claim shall occur as soon as reasonably practicable after entry of a Final 

Order resolving such dispute or as may be agreed by the Reorganized Debtors and the counterparty 

to the Executory Contract or Unexpired Lease.    

125. Nothing in this Order or in any notice or any other document is or shall be deemed 

an admission by the Debtor or Reorganized Debtors that any assumed contract is an executory 

contract or unexpired lease under section 365 of the Bankruptcy Code. 

126. Assumption of any Executory Contract or Unexpired Lease pursuant to the Plan or 

otherwise and full payment of any applicable Cure Claim pursuant to Article V.C of the Plan shall 

result in the full release and satisfaction of any Cure Claims, Claims, or defaults, whether monetary 

or nonmonetary, including defaults of provisions restricting the change in control or ownership 

interest composition or other bankruptcy-related defaults, arising under any assumed Executory 

Case 24-90377   Document 2431   Filed in TXSB on 02/27/25   Page 55 of 154Case 24-90391   Document 323-3   Filed in TXSB on 11/13/25   Page 56 of 155



56 

Contract or Unexpired Lease at any time prior to the effective date of assumption.  Any and all 

Proofs of Claim based upon Executory Contracts or Unexpired Leases that have been assumed in 

the Chapter 11 Cases, including pursuant to this Order, and for which any Cure Claim has been 

fully paid pursuant to Article V.C of the Plan, shall be deemed Disallowed and expunged as of 

the Effective Date without the need for any objection thereto or any further notice to or action, 

order, or approval of the Court. 

127. All Claims for damages resulting from the rejection of an Executory Contract or 

Unexpired Lease shall be asserted in accordance with Article V.B of the Plan and shall be treated 

as General Unsecured Claims pursuant to Article III.C of the Plan and may be objected to in 

accordance with the provisions of Article VII of the Plan and the applicable provisions of the 

Bankruptcy Code and Bankruptcy Rules.  The Reorganized Debtors shall reconcile all Claims for 

damages resulting from the rejection of an Executory Contract or Unexpired Lease after the 

deadline to file such Claims has expired, and may object to any such Claims as set forth in the 

Plan. 

128. Deferred Compensation Plan and Other Employee Obligations.  Subject to 

Article V of the Plan, all written employment, confidentiality, non-competition agreements, 

bonus, gainshare and incentive programs, discretionary bonus plans or variable incentive plans 

regarding payment of a percentage of annual salary based on performance goals and financial 

targets for certain employees, vacation, holiday pay, severance, retirement, retention, supplemental 

retirement, executive retirement, pension, deferred compensation (including the Deferred 

Compensation Plan), indemnification, other similar employee-related agreements or 

arrangements, retirement income plans, medical, dental, vision, life and disability insurance, 

flexible spending account, and other health and welfare benefit plans, programs, and arrangements, 

Case 24-90377   Document 2431   Filed in TXSB on 02/27/25   Page 56 of 154Case 24-90391   Document 323-3   Filed in TXSB on 11/13/25   Page 57 of 155



57 

and collective bargaining agreements that are in effect immediately prior to the Effective Date with 

the Debtors, shall be assumed by the Debtors and shall remain in place as of the Effective Date, 

and the Reorganized Debtors will continue to honor such agreements, arrangements, programs, 

and plans as of the Effective Date, unless otherwise: (i) provided in the Plan or this Order, (ii) 

specifically rejected pursuant to a separate order of this Court, (iii) specifically designated as a 

contract or lease to be rejected on the Rejection List, or (iv) specifically identified in a separate 

rejection motion Filed by the Debtors.  For the avoidance of doubt, the Debtors’ assumption of all 

obligations related to the Deferred Compensation Plan shall include any amounts due and owing 

to participants that have accrued under the Deferred Compensation Plan following the Petition 

Date. 

129. The Debtors’ assumption of such compensation and benefits plans, including the 

Deferred Compensation Plan, pursuant to the terms of this Plan shall be deemed not to trigger any 

applicable change of control, immediate vesting, termination, or similar provisions in any 

applicable plan or program, or an event of “Good Reason” (or a term of like import), in each case 

as a result of the consummation of the Restructuring Transactions.  No counterparty shall have 

rights under a compensation and benefit plan or program, including the Deferred Compensation 

Plan, assumed pursuant to the Plan other than those applicable immediately prior to such 

assumption. 

130. Nothing in the Plan or this Order shall limit, diminish, or otherwise alter the 

Reorganized Debtors’ defenses, claims, Causes of Action, or other rights with respect to any such 

contracts, agreements, policies, programs, and plans.  For the avoidance of doubt, pursuant to 

section 1129(a)(13) of the Bankruptcy Code, as of the Effective Date, all retiree benefits (as such 
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term is defined in section 1114 of the Bankruptcy Code), if any, shall continue to be paid in 

accordance with applicable orders of this Court and applicable law. 

131. Indemnification.  All indemnification provisions in place as of the Effective Date 

(whether in the bylaws, certificates of incorporation or formation, limited liability company 

agreements, limited partnership agreements, other organizational documents, board resolutions, 

indemnification agreements, employment contracts, or otherwise) for (each in their capacities as 

such) the current and former members of any Governing Body, directors, officers, managers, 

employees, attorneys, accountants, investment bankers, financial advisors, restructuring advisors, 

consultants, other professionals of, or acting on behalf of, the Debtors, and the Sureties, as 

applicable, shall be Reinstated and remain intact, irrevocable, and shall survive the Effective Date 

on terms no less favorable to such current members of any Governing Body, directors, officers, 

managers, employees, attorneys, accountants, investment bankers, other professionals of, or acting 

on behalf of, the Debtors, and the Sureties, as provided under the indemnification obligations in 

place prior to the Effective Date; provided, however, nothing in the Plan or this Order shall expand 

any of the Debtors’ indemnification obligations in place as of the Petition Date. 

132. Compliance with Tax Requirements.  Each Holder of an Allowed Claim or 

Interests that is to receive a distribution under the Plan shall have the sole and exclusive 

responsibility for the satisfaction and payment of any tax obligations imposed by any 

Governmental Unit, including income, withholding, and other tax obligations, on account of such 

distribution.  In connection with the Plan, to the extent applicable, the Debtors, the Reorganized 

Debtors, the Distribution Agent, and any applicable withholding agent shall comply with all tax 

withholding and reporting requirements imposed on them by any Governmental Unit, and all 

distributions made pursuant to the Plan shall be subject to such withholding and reporting 
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requirements.  Notwithstanding any provision in the Plan to the contrary, the Debtors, the 

Reorganized Debtors, the Distribution Agent, and any applicable withholding agent, as applicable, 

are authorized to take all actions necessary or appropriate to comply with applicable withholding 

and reporting requirements, including liquidating a portion of the distribution to be made under 

the Plan to generate sufficient funds to pay applicable withholding taxes, withholding distributions 

pending receipt of information necessary to facilitate such distributions, or establishing any other 

mechanisms they believe are reasonable and appropriate.  The Debtors and the Reorganized 

Debtors reserve the right to allocate all distributions made under the Plan in compliance with all 

applicable wage garnishments, alimony, child support, and similar spousal awards, Liens, and 

encumbrances.   

133. Exemption from Transfer Taxes and Recording Fees.  To the fullest extent 

permitted by section 1146(a) of the Bankruptcy Code, any transfers (whether from a Debtor to a 

Reorganized Debtor or to any other Person) of property under the Plan or pursuant to: (1) the 

issuance, reinstatement, distribution, transfer, or exchange of any debt, Equity Security, or other 

interest in the Debtors or the Reorganized Debtors; (2) the Restructuring Transactions; (3) the 

creation, modification, consolidation, termination, refinancing, and/or recording of any mortgage, 

deed of trust, or other security interest, or the securing of additional indebtedness by such or other 

means; (4) the making, assignment, or recording of any lease or sublease; (5) the grant of collateral 

as security for any or all of the A&R Credit Facility, the Sunbelt Promissory Note, or the GUC 

Promissory Notes; (6) the issuance of the GUC Promissory Notes; (7) the issuance of the Sunbelt 

Promissory Note; or (8) the making, delivery, or recording of any deed or other instrument of 

transfer under, in furtherance of, or in connection with, the Plan, including any deeds, bills of sale, 

assignments, or other instrument of transfer executed in connection with any transaction arising 
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out of, contemplated by, or in any way related to the Plan, shall not be subject to any document 

recording tax, stamp tax, conveyance fee, intangibles or similar tax, mortgage tax, real estate 

transfer tax, mortgage recording tax, Uniform Commercial Code filing or recording fee, regulatory 

filing or recording fee, or other similar tax or governmental assessment, and upon entry of the 

Order, the appropriate state or local governmental officials or agents shall forego the collection of 

any such tax or governmental assessment and accept for filing and recordation any of the foregoing 

instruments or other documents without the payment of any such tax, recordation fee, or 

governmental assessment.  All filing or recording officers (or any other Person with authority over 

any of the foregoing), wherever located and by whomever appointed, shall comply with the 

requirements of section 1146(c) of the Bankruptcy Code, shall forego the collection of any such 

tax or governmental assessment, and shall accept for filing and recordation any of the foregoing 

instruments or other documents without the payment of any such tax or governmental assessment. 

134. Documents, Mortgages, and Instruments.  Each federal, state, commonwealth, 

local, foreign, or other governmental agency is authorized to accept any and all documents, 

mortgages, and instruments necessary or appropriate to effectuate, implement, or consummate the 

Plan, including the Restructuring Transactions, and this Order. 

135. Plan Supplement.  Without further order or authorization of this Court, the 

Debtors, Reorganized Debtors, and their successors are authorized and empowered to make all 

modifications to all documents included as part of the Plan Supplement that are consistent with 

the Plan, unless such modifications require relief under section 1127 of the Bankruptcy Code; 

provided, however, that the Debtors shall obtain the consent of the Committee (which consent shall 

not be unreasonably withheld) for any alternations, amendments, supplements, or modifications to 

the Plan Supplement impacting the treatment of Holders of General Unsecured Claims under the 

Case 24-90377   Document 2431   Filed in TXSB on 02/27/25   Page 60 of 154Case 24-90391   Document 323-3   Filed in TXSB on 11/13/25   Page 61 of 155



61 

Plan.  Execution versions of the documents comprising or contemplated by the Plan Supplement 

shall constitute legal, valid, binding, and authorized obligations of the respective parties thereto, 

enforceable in accordance with their terms and, to the extent applicable, shall create, as of the 

Effective Date, all mortgages, Liens, deeds of trust, pledges, and security interests purported to be 

created thereby. 

136. Professional Compensation.  All requests for payment of Professional Fee Claims 

for services rendered and reimbursement of expenses incurred prior to the Confirmation Date must 

be Filed no later than forty-five (45) days after the Effective Date.  The Court shall determine the 

Allowed amounts of such Professional Fee Claims after notice and a hearing in accordance with 

the procedures established by the Court.  The Reorganized Debtors shall pay Professional Fee 

Claims in Cash in the amount the Court allows as soon as practicable after such Professional Fee 

Claims are Allowed. 

137. Upon the Confirmation Date, any requirement that Professionals comply with 

sections 327 through 331, 363, and 1103 of the Bankruptcy Code in seeking retention or 

compensation for services rendered after such date shall terminate, and the Debtors may employ 

and pay any Professional in the ordinary course of business without any further notice to or action, 

order, or approval of the Court.   

138. Exemption from Securities Laws.  To the extent applicable, the offer, sale, 

issuance, and distribution of the A&R Credit Facility, GUC Promissory Notes, and Sunbelt 

Promissory Note shall be exempt pursuant to section 1145 of the Bankruptcy Code from 

registration under the Securities Act, and the instruments shall be freely transferable and resaleable 

by non-affiliates of the Debtors and Reorganized Debtors, subject to any contractual limitations or 

restrictions under applicable non-bankruptcy law. 
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139. Restructuring Expenses.  The Claims for Restructuring Expenses incurred, or 

estimated to be incurred, up to and including the Effective Date (or, with respect to necessary post-

Effective Date matters, after the Effective Date), shall be paid in full in Cash on the Effective Date 

(to the extent not previously paid during the course of the Chapter 11 Cases) in accordance with, 

and subject to, the terms set forth herein, without any requirement to File a fee application with 

the Court, without the need for itemized time detail, or without any requirement for Court review 

or approval.  All Claims for Restructuring Expenses to be paid on the Effective Date shall be 

estimated prior to and as of the Effective Date and such estimates shall be delivered to the Debtors 

at least three (3) Business Days before the anticipated Effective Date; provided, however, that such 

estimates shall not be considered an admission or limitation with respect to such Restructuring 

Expenses.  On the Effective Date, invoices for all Restructuring Expenses incurred prior to and as 

of the Effective Date shall be submitted to the Debtors.  After the Effective Date, the Debtors and 

Reorganized Debtors (as applicable) shall continue to pay when due and payable in the ordinary 

course of their business any unpaid Restructuring Expenses that were incurred on, before, or after 

the Effective Date. 

140. Term of Injunctions or Stays.  Unless otherwise provided in the Plan or in this 

Order, all injunctions or stays arising under or entered during these Chapter 11 Cases under 

sections 105 and 362 of the Bankruptcy Code, or otherwise, and in existence on the Confirmation 

Date, shall remain in full force and effect until the later of the Effective Date and the date indicated 

in the order providing for such injunction or stay. 

141. Nonseverability of Plan Provisions Upon Confirmation.  Each term and 

provision of the Plan, as it may have been altered or interpreted in accordance with the foregoing, 

is: (a) valid and enforceable pursuant to its terms; (b) integral to the Plan and may not be deleted 
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or modified without the Debtors’ or Reorganized Debtors’ consent, as applicable; and (c) non-

severable and mutually dependent. 

142. Post-Confirmation Modifications.  Without the need for further order or 

authorization of the Court, the Debtors or the Reorganized Debtors, as applicable, are authorized 

and empowered to make any and all modifications to any and all documents that are necessary to 

effectuate the Plan that do not materially modify the terms of such documents and are consistent 

with the Plan.  The Debtors and the Reorganized Debtors expressly reserve their respective rights 

to revoke or withdraw, or to alter, amend, or modify materially the Plan with respect to such 

Debtors or Reorganized Debtors, one or more times after Confirmation, and any such alteration, 

amendment, or modification shall be considered a modification of the Plan and shall be made in 

accordance with section 1127 of the Bankruptcy Code, Bankruptcy Rule 3019, and Article X.A 

of the Plan; provided, however, that the Debtors shall also obtain the consent of the Committee 

(which consent shall not be unreasonably withheld) for any alterations, amendments, supplements, 

or modifications to the Plan (including the Plan Supplement) impacting the treatment of Holders 

of General Unsecured Claims under the Plan.   

143. Notice of Entry of Confirmation and Effective Date.  In accordance with 

Bankruptcy Rules 2002 and 3020(c), no later than seven (7) Business Days after the Effective 

Date, the Reorganized Debtors shall file with the Court and serve by email and first class mail or 

overnight delivery service a notice of the entry of this Order and occurrence of the Effective Date 

(the “Effective Date Notice”) on all Holders of Claims and/or Interests and to all parties on the 

Master Service List maintained by the Claims and Noticing Agent.  Notwithstanding the above, no 

Effective Date Notice or service of any kind shall be required to be mailed or made upon any Entity 

to whom the Debtors mailed notice of the Combined Hearing, but received such notice returned 
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marked “undeliverable as addressed,” “moved, left no forwarding address,” or “forwarding order 

expired,” or similar reason, unless the Debtors have been informed in writing by such Entity, or 

are otherwise aware, of that Entity’s new address.  Mailing of the Effective Date Notice in the time 

and manner set forth in this paragraph shall be good, adequate, and sufficient notice under the 

particular circumstances and in accordance with the requirements of Bankruptcy Rules 2002 and 

3020(c).  No further notice of Confirmation of the Plan and the occurrence of the Effective Date 

will be necessary. 

144. Applicable Non-Bankruptcy Law.  The provisions of this Order, the Plan, and 

related documents, or any amendments or modifications thereto, shall apply and be enforceable 

notwithstanding any otherwise applicable non-bankruptcy law. 

145. Governmental Approvals Not Required.  This Order shall constitute all 

approvals and consents required, if any, by the laws, rules, or regulations of any state, federal, or 

other governmental authority with respect to the dissemination, implementation, or Consummation 

of the Plan and the Disclosure Statement, any certifications, documents, instruments, agreements, 

amendments, or modifications related thereto, and any other acts referred to in, or contemplated 

by, the Plan, Plan Supplement, or Disclosure Statement. 

146. Reporting.  Except as otherwise required under the A&R Credit Facility 

Documents, the Sunbelt Promissory Note, or the GUC Note Documents, after entry of this Order, 

the Debtors or Reorganized Debtors, as applicable, shall have no obligation to file with the Court, 

serve on any parties, or otherwise provide any party with any other report that the Debtors or 

Reorganized Debtors, as applicable, were obligated to provide under the Bankruptcy Code or any 

order of the Court, including obligations to provide (a) any reports to any parties otherwise required 

under the “first” and “second” day orders entered in these Chapter 11 Cases and (b) monthly 
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operating reports (even for those periods for which a monthly operating report was not filed before 

the Confirmation Date, if any); provided that the Debtors and Reorganized Debtors, as applicable, 

shall comply with the U.S. Trustee’s post-confirmation quarterly reporting requirements prior to 

the closure of the applicable Chapter 11 Case. 

147. Termination of Challenge Period.  The Challenge Period (as defined in the Cash 

Collateral Order) for all parties in interest shall be terminated as of the Effective Date, and the 

stipulations, admissions, findings, and releases contained in the Cash Collateral Order at that time 

shall be binding on the Debtors’ estates and all parties in interest. 

148. Authorization to Consummate.  The Debtors and the Reorganized Debtors, as 

applicable, are authorized to consummate the Plan after the entry of this Order subject to 

satisfaction or waiver of the conditions precedent to Consummation set forth in Article IX of the 

Plan; provided, however, that if the Debtors seek any waiver (in whole or in part) of the conditions 

precedent in Article IX.A.1 or Article IX.A.6, the Debtors shall obtain the consent of the 

Committee. 

149. Substantial Consummation.  Consummation of the Plan, as defined in 11 U.S.C. 

§ 1101(2), shall be deemed to occur on the Effective Date. 

150. Failure of Consummation.  Notwithstanding entry of this Order, if Consummation 

does not occur, the Plan shall be null and void in all respects and nothing contained in the Plan or 

the Disclosure Statement shall: (1) constitute a waiver or release of any claims by the Debtors or 

by Holders of Claims or Interests; (2) prejudice in any manner the rights of the Debtors, any 

Holders of Claims or Interests, or any other Entity; or (3) constitute an admission, 

acknowledgment, offer, or undertaking by the Debtors, any Holders of Claims or Interests, or any 

other Entity, respectively. 
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151. Reservation of Rights.  Except as expressly set forth in the Plan, the Plan shall 

have no force or effect if the Effective Date does not occur.  None of the Filing of the Plan, any 

statement or provision contained in the Plan, or the taking of any action by any Debtor with respect 

to the Plan, the Disclosure Statement, or the Plan Supplement shall be or shall be deemed to be an 

admission or waiver of any rights of any Debtor with respect to any Entity unless and until the 

Effective Date has occurred. 

152. References to and Omissions of Plan Provisions.  References to articles, sections, 

and provisions of the Plan are inserted for convenience of reference only and are not intended to 

be a part of or to affect the interpretation of the Plan.  The failure to specifically include or to refer 

to any particular article, section, or provision of the Plan in this Order shall not diminish or impair 

the effectiveness of such article, section, or provision, it being the intent of the Court that the Plan 

be confirmed in its entirety, except as expressly modified herein, and incorporated herein by 

reference. 

153. Provisions Regarding Committee and Cessation of Fees and Expense Payment.  

Article X.E of the Plan shall be replaced in its entirety with the following: 

On the Effective Date, the Committee shall dissolve automatically 
and members thereof shall be released and discharged from all rights 
and duties from or related to the Chapter 11 Cases, except with 
respect to (i) final fee applications of the Professionals asserting 
Professional Fee Claims, including any appeals in connection 
therewith, and/or (ii) for purposes of participating in any appeals of 
the Confirmation Order.  The Reorganized Debtors shall no longer 
be responsible for paying any fees or expenses incurred after the 
Effective Date by the members of or advisors to the Committee, 
other than such fees and expenses incurred in connection with any 
appeals of the Confirmation Order.  Any reasonable and 
documented fees or expenses of the Committee or its advisors 
incurred between the Confirmation Date and the Effective Date (or 
after the Effective Date with respect to any appeals of the 
Confirmation Order) shall be paid by the Debtors or Reorganized 

Case 24-90377   Document 2431   Filed in TXSB on 02/27/25   Page 66 of 154Case 24-90391   Document 323-3   Filed in TXSB on 11/13/25   Page 67 of 155



67 

Debtors, as applicable, without the necessity of the filing of a fee 
application for such fees and expenses. 
 

154. Provisions Regarding Governmental Units.  Nothing in the Plan or this Order 

discharges, releases, precludes, or enjoins: (a) any liability to any Governmental Unit that is not a 

Claim; (b) any Claim of a Governmental Unit arising on or after the Confirmation Date; (c) any 

police or regulatory liability to a Governmental Unit on the part of any Entity as the owner, 

permittee, or operator of property after the Confirmation Date; (d) any valid right of setoff or 

recoupment of any Governmental Unit against any of the Debtors or Reorganized Debtors; or (e) 

any liability to a Governmental Unit on the part of any Person or Entity other than the Debtors or 

Reorganized Debtors.  Nor shall anything in the Plan or this Order: (a) enjoin or otherwise bar a 

Governmental Unit from asserting or enforcing, outside this Court, any liability described in the 

preceding sentence; (b) divest any court, commission, or tribunal of jurisdiction to resolve any 

matters relating to the liabilities and/or Claims set forth in this paragraph; (c) confer in this Court 

jurisdiction over any matter over which it would not have jurisdiction under 28 U.S.C. § 1334; or 

(d) authorize the transfer or assignment of any Governmental Unit license, permit, registration, 

authorization, or approval, or the discontinuation of any obligation thereunder, without compliance 

with all applicable legal requirements and approvals under police or regulatory law.  Nothing in 

this Order or the Plan shall affect any setoff or recoupment rights of any Governmental Unit.  

Nothing in this Order divests any tribunal of any jurisdiction it may have under police or regulatory 

law to interpret this Order or the Plan or to adjudicate any defense asserted under this Order or the 

Plan.  The Debtors’ and Reorganized Debtors’ rights and defenses under applicable non-

bankruptcy law with respect to the foregoing are fully preserved.  For the avoidance of doubt, the 

term “Governmental Unit” includes federally recognized Indian tribes and applicable state taxing 

authorities. 

Case 24-90377   Document 2431   Filed in TXSB on 02/27/25   Page 67 of 154Case 24-90391   Document 323-3   Filed in TXSB on 11/13/25   Page 68 of 155



68 

155. Provisions Regarding Texas State Taxing Authorities.  Notwithstanding 

anything to the contrary in the Plan Documents: 

a. The Claims of the Texas Comptroller of Public Accounts, Revenue 
Accounting Division and the Texas Workforce Commission (together, the 
“Texas State Taxing Authorities”) shall be reconciled by the Reorganized 
Debtors and the Texas State Taxing Authorities in the ordinary course of 
business following the Effective Date.  Once any Claim by the Texas State 
Taxing Authorities becomes an Allowed Claim under the Plan, the 
Reorganized Debtors shall pay such Allowed Claim as an Other Priority 
Claim, along with all accrued state statutory post-petition interest to the 
extent owed under applicable state law, within 10 days of such Allowance. 

 
b. The setoff or recoupment rights of the Texas State Taxing Authorities shall 

not be affected by confirmation of the Plan to the extent that such rights 
relate to (1) a tax refund claim asserted after the Petition Date by any of the 
Debtors, or (2) a tax return amended after the Petition Date by any of the 
Debtors.  Any setoff or recoupment right of the Texas State Taxing 
Authorities as of the Petition Date shall not be affected by confirmation if a 
Proof of Claim or motion filed by the Texas State Taxing Authorities has 
asserted such right.  

 
c. Should a Debtor or Reorganized Debtor, as applicable, default on a payment 

to a Texas State Taxing Authority under the terms of the Plan or this Order, 
the applicable Texas State Taxing Authority shall provide the Debtors or 
Reorganized Debtors and counsel of record with written notice of default 
mailed and emailed per Article XII.H of the Plan.  The Debtors or 
Reorganized Debtors, as applicable, shall have twenty-one (21) days from 
the date of the notice of default to cure the default, with failure to do so to 
result in the applicable Texas State Taxing Authority being free to pursue 
its state law remedies under the Texas Property Tax Code to collect the full 
amount of taxes, penalties, and interest owed without further order of the 
Court or notice to parties. 

 
156. Provisions Regarding Texas Local Taxing Authorities.  Notwithstanding 

anything to the contrary in the Plan Documents, the claims of the Texas Local Taxing Authorities3 

 
3  For purposes of this Order, the term “Texas Local Taxing Authorities” shall refer to: Randall County Tax Office, 

Parmer County Appraisal District, Pasadena Independent School District, West Harris County Municipal Utility 
District, Alief Independent School District, Brazoria County Tax Office, City of Houston, Channelview 
Independent School District, Harris County Municipal Utility District 285, Maverick County, Sabine Pass 
Independent School District, Brazos County, Medina County, Bexar County, Cypress-Fairbanks Independent 
School District, Deer Park Independent School District, Eagle Pass Independent School District, Fort Bend 
County, Harris County Emergency Service District #09, Harris County Emergency Service District #48, Harris 
County Emergency Service District #60, City of Houston (where represented by Linebarger), Houston 
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shall be paid in full, along with all accrued state statutory post-petition interest at the rate of twelve 

percent (12%) per annum to the extent owed under applicable state law, within 10 days of the 

Effective Date.  The Debtors or Reorganized Debtors shall pay all post-petition ad valorem tax 

liabilities (tax year 2025 and subsequent tax years) owing to the Texas Local Taxing Authorities 

in the ordinary course of business as such tax debt comes due and prior to said ad valorem taxes 

becoming delinquent without the need of the Texas Local Taxing Authorities to file an 

administrative expense claim and/or request for payment.  The Texas Local Taxing Authorities 

shall retain all statutory tax liens against property of the Debtors or Reorganized Debtors, whether 

pre- or post-petition, until such outstanding taxes secured by a particular lien are fully paid.  The 

Texas Local Taxing Authorities’ lien priority shall not be primed or subordinated by any exit 

financing approved by the Court in conjunction with the confirmation of the Plan or otherwise.  In 

the event that collateral that secures the claim of one or more of the Texas Local Taxing Authorities 

is sold or returned to a creditor holding a lien that is junior to that of the Texas Local Taxing 

Authorities, the Debtors shall first pay all ad valorem property taxes that are secured by such 

collateral, to the extent that the Debtors are liable for such ad valorem property taxes under 

applicable non-bankruptcy law.  The Distribution Agent shall pay any Allowed Texas Local 

Taxing Authority claim regardless of whether it does not meet any minimum threshold established 

pursuant to the Plan or this Order. 

157. Should a Debtor or Reorganized Debtor default on a payment to a Texas Local 

Taxing Authority under the terms of the Plan or this Order, the applicable Texas Local Taxing 

 
Community College System, Houston Independent School District, Jefferson County, Katy Independent School 
District, Kenedy County, Kleberg County, Lone Star College System, Orange County, Nueces County and City 
of Pasadena. 
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Authority shall provide the Debtors or Reorganized Debtors and counsel of record with written 

notice of default mailed and emailed per Article XII.H of the Plan.  The Debtors or Reorganized 

Debtors shall have twenty-one (21) days from the date of the notice of default to cure the default, 

with failure to do so shall allow the applicable Texas Local Taxing Authority being free to pursue 

its state law remedies under the Texas Property Tax Code to collect the full amount of taxes, 

penalties, and interest owed without further order of the Court or notice to parties.   

158. Provisions Regarding CPChem.  Notwithstanding anything to the contrary in the 

Plan Documents: (i) on the Effective Date, the Reorganized Debtors shall be deemed to have 

assumed: (a) the Master Agreement for Products and Services Maintenance Agreement, Contract 

No. CW64524, by and between Zachry Maintenance Services LLC and Chevron Phillips Chemical 

Company LP (“CPChem”), effective July 1, 2023 (as amended, modified or restated from time to 

time, together with all attachments, exhibits, and ancillary documents, the “CPChem MSA”); (b) 

the Blanket Contract for Engineering Design, Procurement and Construction Services, Contract 

No. CPC-34116, by and between ZII  (with other Zachry contractors also a party through 

permissible affiliation with ZII) and CPChem, effective October 1, 2020; (c) the Modified Blanket 

Services Agreement, Contract No. 4600006406, by and between JV Industrial Companies LLC 

and CPChem, effective April 11, 2006; (d) the OSBL Engineering, Procurement, and Construction 

Contract, Contract No. USGCII-CNCN-000E4, by and between GTPC, ZII, and Burns & 

McDonnell Engineering Company, Inc. dated June 28, 2022, (as amended, modified or restated 

from time to time, together with all attachments, exhibits, and ancillary documents); (e) the 

Polyethylene Engineering, Procurement and Construction Contract, Contract No. USGCII-CNCN-

000E1, by and between GTPC, ZII, and DL USA, Inc., dated July 7, 2022 (as amended, modified, 

or restated from time to time, together with all attachments, exhibits, and ancillary documents); 
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and (f) the Blanket Service Agreement, Contract No. 4600005747, effective October 23, 2008, to 

the extent not superseded by the CPChem MSA; and (g) any active or open purchase order 

submitted by CPChem to the Debtors under the foregoing agreements (collectively, (a)-(g), the 

“CPChem Agreements”), pursuant to sections 105 and 365(a) of the Bankruptcy Code, without 

the need for any further notice, action, order, or approval of the Court; (ii) no Cure Claim in Cash 

shall be paid to CPChem by the Reorganized Debtors on the Effective Date; (iii) assumption of 

the CPChem Agreements and Consummation of the Plan shall not alter, impair or otherwise 

modify the rights and obligations of the parties to the CPChem Agreements, including in respect 

of any claims of the Debtors, the Reorganized Debtors, CPChem, or their respective Affiliates, as 

applicable, arising at any time under or in relation to the CPChem Agreements, whether such 

claims are liquidated or unliquidated, fixed or contingent, matured or unmatured, known or 

unknown, foreseen or unforeseen, asserted or unasserted, accrued or unaccrued, now existing or 

hereinafter arising; (iv) notwithstanding the commencement of the Chapter 11 Cases and 

confirmation of the Plan, all obligations of the Debtors, the Reorganized Debtors, and CPChem 

under the CPChem Agreements shall be satisfied by the Debtors, the Reorganized Debtors, and 

CPChem, as applicable, in the normal course of business in accordance with the terms of the 

CPChem Agreements, including, for the avoidance of doubt, any contingent and unliquidated 

obligations of the Debtors and Reorganized Debtors validly owed to CPChem under the CPChem 

Agreements; and (v) CPChem is hereby deemed, as of the Effective Date, to have affirmatively 

opted out of the Third-Party Release provisions of the Plan.  For the avoidance of doubt, references 

to CPChem herein shall refer to both Chevron Phillips Chemical Company, LLC as well as 

Chevron Phillips Chemical Company, LP. 
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159. Provisions Regarding GTPC.  Notwithstanding anything to the contrary in Plan 

Documents, on the Effective Date: (i) the Reorganized Debtors shall be deemed to have assumed 

(a) the Engineering, Procurement and Construction Contract dated June 28, 2022 (as amended, 

modified or restated from time to time, together with all attachments, exhibits and ancillary 

documents), between Golden Triangle Polymers Company LLC (“GTPC”), ZII, and Burns & 

McDonnell Engineering Company, Inc.; (b) the Engineering, Procurement and Construction 

Contract dated July 7, 2022 (as amended, modified or restated from time to time, together with all 

attachments, exhibits and ancillary documents), between GTPC, ZII, and DL USA, Inc.; (c) the 

Parent Guarantee dated as of June 28, 2022 made by ZHI in favor of GTPC; and (d) the Parent 

Guarantee dated as of September 29, 2022 made by ZHI in favor of GTPC (collectively, (a)-(d), 

the “GTPC EPC Contracts”), pursuant to sections 105 and 365(a) of the Bankruptcy Code, 

without the need for any further notice, action, order, or approval of the Court; (ii) no Cure Claim 

in Cash shall be paid to GTPC by the Reorganized Debtors on the Effective Date; 

(iii) notwithstanding the forgoing, assumption of the GTPC EPC Contracts and Consummation of 

the Plan shall not alter, impair or otherwise modify the rights and obligations of the parties to the 

GTPC EPC Contracts, including in respect of any claims of the Debtors, the Reorganized Debtors, 

GTPC, or their respective Affiliates, as applicable, arising at any time under or in relation to the 

GTPC EPC Contracts, whether such claims are liquidated or unliquidated, fixed or contingent, 

matured or unmatured, known or unknown, foreseen or unforeseen, asserted or unasserted, accrued 

or unaccrued, now existing or hereinafter arising; (iv) notwithstanding the commencement of the 

Chapter 11 Cases and confirmation of the Plan, all obligations of the Debtors, the Reorganized 

Debtors, and GTPC under the GTPC EPC Contracts shall be satisfied by the Debtors, the 

Reorganized Debtors, and GTPC, as applicable, in the normal course of business in accordance 
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with the terms of the GTPC EPC Contracts, including, for the avoidance of doubt, any contingent 

and unliquidated obligations of the Debtors and Reorganized Debtors validly owed to GTPC under 

the GTPC EPC Contracts; and (v) as an administrative matter, GTPC is hereby deemed, as of the 

Effective Date and without any further action, notice, or order by any party or this Court, to have 

(x) withdrawn Claim Nos. 1284 and 1285 as duplicative of Claim Nos. 1242 and 1243 (which shall 

remain pending) and (y) affirmatively opted out of the Third-Party Release provisions of the Plan. 

160. Provisions Regarding VGPL.  Notwithstanding any other provisions of the Plan, 

the Plan Supplement, this Order, or any other order of this Court, on the Effective Date, all rights 

and obligations that have arisen and/or may arise at law related to: (a) those certain guaranties 

entered into by ZHI for the benefit of Venture Global Plaquemines LNG, LLC (“VGPL”), dated 

as of April 21, 2021 and January 10, 2023 (together, the “VGPL Guaranties”), and any other 

agreements setting forth the parties’ respective rights and obligations under the VGPL Guaranties, 

(collectively, the “VGPL Guaranty Obligations”); (b) that certain standby letter of credit No. 

777020221583-L, dated as of March 17, 2023, and that certain standby letter of credit No. 

777020244050-L, dated as of March 20, 2023, each issued by Standard Chartered Bank on behalf 

of KZJV LLC in favor of VGPL (together, the “VGPL Performance Bonds”); (c) that certain 

payment bond No. 107261759 (Travelers), K40530423 (Pacific), 30108502 (Continental), dated 

as of May 25, 2022, issued by Travelers Casualty and Surety Company, Pacific Indemnity 

Company, and Continental Casualty Company, and that certain payment bond No. 107652660 

(Travelers), K40530484 (Pacific), 30161481 (Western), dated as of March 13, 2023, issued by 

Travelers Casualty and Surety Company, Pacific Indemnity Company, and Western Surety 

Company, each on behalf of KZJV LLC in favor of VGPL (together, the “VGPL Payment 

Bonds”); (d) any other agreements setting forth the parties’ respective rights and obligations with 

Case 24-90377   Document 2431   Filed in TXSB on 02/27/25   Page 73 of 154Case 24-90391   Document 323-3   Filed in TXSB on 11/13/25   Page 74 of 155



74 

respect to the VGPL Performance Bonds and VGPL Payment Bonds (such agreements, together 

with the VGPL Performance Bonds and the VGPL Payment Bonds, the “VGPL Surety Bond 

Obligations”); and (e) that certain Second Amended and Restated Engineering, Procurement and 

Construction Agreement, entered into as of January 7, 2022, and that certain Engineering, 

Procurement and Construction Agreement, entered into as of January 10, 2023 (as amended 

together, the “PLNG EPC Contracts”) with KZJV LLC, and any other agreements setting forth 

the parties’ respective rights and obligations under the PLNG EPC Contracts (collectively, the 

“PLNG EPC Contracts Obligations”), shall all continue in full force and effect in accordance 

with the terms thereof and applicable non-bankruptcy law and are not discharged, enjoined, 

impaired, released or otherwise modified in any way.   For the avoidance of doubt, nothing in the 

Plan or this Order, including, without limitation, any exculpation, release, injunction, exclusions, 

and discharge provisions of the Plan contained in Article VIII of the Plan or otherwise, shall bar, 

alter, limit, impair, release, modify, enlarge, or enjoin any VGPL Guaranty Obligations, any VGPL 

Surety Bond Obligations, PLNG EPC Contracts Obligations and/or any rights, claims, actions or 

defenses, or other matters to which VGPL is entitled under such VGPL Guaranty Obligations, 

VGPL Surety Bond Obligations, or PLNG EPC Contracts Obligations at law, in equity, or 

otherwise.  The VGPL Guaranties, the VGPL Payment Bonds, the VGPL Performance Bonds, the 

PLNG EPC Contracts, and all VGPL Guaranty Obligations, VGPL Surety Bond Obligations, 

PLNG EPC Contracts Obligations, and any rights, claims, actions or defenses, or other matters to 

which the Reorganized Debtors or VGPL are entitled under such agreements or obligations, at law, 

in equity, or otherwise, shall be reinstated and/or retained by the Reorganized Debtors and VGPL, 

as applicable, in the ordinary course of business as if the Chapter 11 Cases had not been 

commenced.  Nothing in the Plan or this paragraph shall affect in any way VGPL’s rights against 
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any non-Debtor under the VGPL Guaranties, VGPL Payment Bonds, VGPL Performance Bonds, 

PLNG EPC Contracts, or otherwise with regard to the VGPL Guaranty Obligations, VGPL Surety 

Bond Obligations, and PLNG EPC Contracts Obligations.  Subject to Article VIII of the Plan, 

nothing in this paragraph shall affect in any way any non-Debtor’s rights against VGPL under the 

VGPL Guaranties, VGPL Payment Bonds, VGPL Performance Bonds, PLNG EPC Contracts, or 

otherwise with regard to the VGPL Guaranty Obligations, VGPL Surety Bond Obligations, and 

PLNG EPC Contracts Obligations. 

161. OPPD Reservation of Rights.  Notwithstanding anything to the contrary in the 

Plan Documents: (i) nothing contained in the Plan Documents shall operate to release, discharge, 

impair, or enjoin any rights, obligations, Claims, Causes of Action, defenses, or remedies of 

Omaha Public Power District (“OPPD”), the Debtors, or the Reorganized Debtors, as applicable, 

against the Debtors, Reorganized Debtors, OPPD, or any Person, as applicable, accruing before, 

on, or after the Effective Date as it relates to that certain Engineer, Procure, and Construct 

Contract for Omaha Public Power District Standing Bear Lake and Turtle Creek Generating 

Stations (Contract No. 263406) dated September 21, 2021, as amended by those certain 

Amendment No. 1 and Amendment No. 2 to Engineer, Procure, and Construct Contract for Omaha 

Public Power District Standing Bear Lake and Turtle Creek Generating Stations (Contract No. 

263406) dated August 13, 2024 (together with all amendments, exhibits, schedules, and ancillary 

agreements and documents thereto, the “OPPD Contract”), or the adversary proceeding, pending 

before the Court at Adversary Number 25-03025; (ii) all parties’ rights, remedies, and obligations 

under the OPPD Contract are explicitly preserved, and all terms of the OPPD Contract remain 

fully enforceable after the Effective Date notwithstanding the Plan Injunction; and (iii) OPPD is 

hereby deemed, as of the Effective Date, to have affirmatively opted out of the Third-Party Release 
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provisions of the Plan and is not bound by the Third-Party Release or any other provision contained 

in the Plan Documents purporting to release, discharge, impair, or enjoin OPPD’s rights, Claims, 

Causes of Action, or remedies against any non-Debtor, including Travelers Casualty and Surety 

Company and Pacific Indemnity Company, who issued performance and payment bond no. 

107261753/82455022 (the “OPPD Surety Bonds”).  All of OPPD’s rights (whatever such rights 

may or may not be) are hereby explicitly preserved against the OPPD Surety Bonds. 

162. Provisions Regarding Element Fleet.  Notwithstanding anything to the contrary 

set forth in the Plan or this Order, (i) on the Effective Date, the Reorganized Debtors shall be 

deemed to have assumed (a) the Master Lease Agreement dated July 1, 2008, executed by Zachry 

Industrial, Inc. (together with any and all amendments); (b) the Master Services Agreement dated 

July 1, 2008, executed by Zachry Industrial, Inc. (together with any and all amendments, and 

addenda); (c) the Vehicle Fleet Open-End Lease Agreement dated April 18, 2022, executed by 

Zachry Maintenance Services, LLC (together with any and all amendments, and addenda); (d) the 

Master Services Agreement dated April 18, 2022, executed by Zachry Maintenance Services, LLC 

(together with any and all amendments, and addenda); (e) the Continuing Guaranty of Payment 

dated June 23, 2008, executed by ZHI; and (f) the Continuing Guaranty of Payment dated March 

28, 2022, executed by ZHI (collectively, (a)-(f), the “Element Contracts” and items (e) and (f), 

collectively, the “Guaranty Agreements”); (ii) no Cure Claim in Cash shall be paid to Element 

Fleet Corporation (“Element”) by the Reorganized Debtors on the Effective Date; (iii) to the extent 

either or both of the Guaranty Agreements are not executory contracts capable of being assumed 

under section 365 of the Bankruptcy Code they shall not be subject to the discharge (Article VIII), 

re-vesting of assets (Article IV.E) or cancellation of instruments (Article IV.I) provisions of the 

Plan and shall remain enforceable in accordance with their terms and applicable non-bankruptcy 
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law following the Effective Date; (iv) following the Effective Date, any payments under the 

Element Contracts shall be made in the ordinary course of business pursuant to the terms of the 

Element Contracts and without regard to the discharge provisions of Article V.A of the Plan; (iv) 

following the Effective Date, the Reorganized Debtors and Element may exercise any rights of set 

off and/or recoupment under the Element Contracts in accordance with the terms of the Element 

Contracts, and Element shall not be obligated to file a motion by the Confirmation Date under 

Article VI.J of the Plan; (v) the retention of jurisdiction provision in Article XI.3 of the Plan shall 

not apply to the Element Contracts after the Effective Date; and (vi) as an administrative matter, 

Element is hereby deemed, as of the Effective Date and without any further action, notice, or order 

by any party or this Court, to have withdrawn Claim Nos. 1238, 1239, and 1240. 

163. Provisions Regarding Reynolds.  Notwithstanding anything to the contrary in the 

Plan Documents: (i) D. Reynolds Company, d/b/a The Reynolds Company (“Reynolds”) is hereby 

deemed, as of the Effective Date, to have affirmatively opted out of the Third-Party Release 

provisions of the Plan and is not bound by the Third-Party Release; (ii) confirmation of the Plan 

shall not release, discharge, impair, or enjoin Reynolds’ rights, Claims, or remedies against any 

non-Debtor, including BMZ Third Coast Partners (“BMZ”), Burns & McDonald Engineering 

Company, Inc., and the Sureties (Travelers Casualty and Surety Company of America and Pacific 

Indemnity Company), subject to the terms of this paragraph; (iii) as set forth in Article II.A of the 

Plan, any Administrative Claims of Reynolds that accrued in the ordinary course of business after 

the Petition Date may be paid by the Debtors or Reorganized Debtors, as applicable, in the ordinary 

course of business, to the extent not otherwise paid as Cure Claims on the Effective Date; and (iv) 

confirmation of the Plan shall not release, discharge, impair, or enjoin Reynolds’ rights, claims, or 

remedies against any Person accruing on or after the Effective Date.  On the Effective Date, as a 
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Cure Claim, the Debtors shall pay to Reynolds the sum of $9,459,022.55 which payment shall be 

deemed to fully satisfy: (a) Proof of Claim No. 64 filed by Reynolds, and (b) any Claim which 

Reynolds may have or assert against the Sureties, whether based on the Claim reflected in Proof 

of Claim No. 64, any other Claim against the Debtors, or otherwise, and Reynolds shall not assert 

against the Sureties any such Claims that are actually satisfied pursuant to this paragraph.  Proof 

of Claim No. 65 relating to BMZ shall be deemed as withdrawn based upon the terms of this 

provision.  Reynolds’s objections to confirmation of the Plan [Docket Nos. 1859, 2239, 2322] are 

resolved by this paragraph. 

164. Provisions Regarding Encina.  Notwithstanding anything to the contrary in the 

Plan Documents, including Article VII.E of the Plan, Claim No. 1753 filed by Encina 

Development Group, LLC (“Encina”) shall be deemed timely filed if the Court grants Encina’s 

Emergency Motion to Permit Filing Proof of Claim After Bar Date [Docket No. 2120] (the 

“Encina Motion”).  The hearing on the Encina Motion shall be adjourned to no earlier than April 

1, 2025 at 3:00 p.m. (prevailing Central Time), or such other date and time agreed by the Debtors 

and Encina or ordered by the Court.  Encina Development Group LLC’s Objection to Confirmation 

of the Modified First Amended Joint Chapter 11 Plan of Reorganization of Zachry Holdings, Inc. 

and Its Debtor Affiliates [Docket No. 2315] shall be deemed withdrawn.    

165. Provisions Regarding Consolidated Pipe and Supply.  For the avoidance of 

doubt, any rights of Consolidated Pipe and Supply Company, Inc. d/b/a High Country Fusion with 

respect to the Claim Nos. 1453, 1478, 1649, whether against the Debtors, Golden Pass, or other 

third-party, if any, are reserved pending satisfaction of such claims consistent with the terms of 

the Plan. 
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166. Provisions Regarding the Sureties.  No provision of the Plan Documents shall 

bar, release, impair, expand, alter, modify, amend, transfer, limit, enjoin, prime, or subordinate the 

rights, claims, and defenses of Travelers Casualty & Surety Company of America, Pacific 

Indemnity Company, or any of the foregoing’s parent companies, affiliates, and/or successors 

(each a “Surety”, and collectively, the “Sureties”) under (1) any surety bonds by the Sureties 

(collectively, the “Existing Surety Bonds”), (2) any indemnity agreements or other agreements 

between any Surety and any Debtor in these bankruptcy cases related to the Existing Surety Bonds 

(the “Prepetition Indemnity Agreements”), or (3) the terms, conditions, rights, claims, defenses, 

and/or obligations of the Sureties or of the Debtors under the Existing Surety Bonds or the 

Prepetition Indemnity Agreements.  The Reorganized Debtors have and are hereby deemed to 

assume cum onere the Existing Surety Bonds and Prepetition Indemnity Agreements, and any and 

all obligations thereunder, without regard to and without the necessity of any determination as to 

whether the Existing Surety Bonds or the Surety Indemnity Agreements are executory contracts 

or whether such agreements are financial accommodations, as those terms are defined or used in 

the Bankruptcy Code, and the Sureties are hereby deemed to have consented to the Debtors’ 

assumption of the Existing Surety Bonds and Prepetition Indemnity Agreements.  All obligations 

of the Debtors and the Sureties under the Existing Surety Bonds and Prepetition Indemnity 

Agreements shall be satisfied by the Debtors and the Sureties, as applicable, in the normal course 

of business in accordance with the terms of the applicable agreements.  The Reorganized Debtors 

shall execute new indemnity agreements in favor of, and in a form acceptable to, in their sole 

discretion, each of the Sureties (the “Post-Confirmation Indemnity Agreements”) in forms 

substantially the same as the Prepetition Indemnity Agreements; provided, however, that (1) the 

execution of the Post-Confirmation Indemnity Agreements shall be deemed cumulative relief and 
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any failure to execute the same shall not impact the liability of the Reorganized Debtors under the 

Existing Surety Bonds or the Prepetition Indemnity Agreements, and (2) nothing shall obligate the 

Sureties to issue new surety bonds or renew any Existing Surety Bonds or bar, enjoin, or stay the 

Sureties from demanding collateral or exercising any other of the Sureties’ rights, claims, and 

defenses, in each case subject in all respects to the terms and conditions of the Existing Surety 

Bonds, Prepetition Indemnity Agreements, and Post-Confirmation Indemnity Agreements, as 

applicable.  The Sureties shall be deemed to have opted out of the Third-Party Release provided 

in Article VIII.D of the Plan, and such Third-Party Release shall not be applicable to the Sureties.  

Notwithstanding any other provision of the Plan Documents, the Sureties shall not be enjoined 

from enforcing any rights under the Existing Surety Bonds and the Prepetition Indemnity 

Agreements.  As an administrative matter and in consideration of the Reorganized Debtors’ 

assumption of the obligations as set forth in this paragraph, the Sureties are hereby deemed, as of 

the Effective Date, to have withdrawn all proofs of claim filed in the Chapter 11 Cases, including, 

for the avoidance of doubt, Claim Nos. 1210, 1216, 1217, 1218, 1219, 1220, 1222, 1223, 1224, 

1247, 1367, 1371, 1374, 1376, 1378, 1385, 1388, 1389, 1394, 1398, 1402, 1403, 1405, 1406, 1408, 

1412, 1414, 1416, 1417, 1418, and 1155, without any further action, notice, or order by any party 

or this Court.  For the avoidance of doubt, the Debtors and the Sureties reserve all rights, defenses, 

and claims under the Existing Surety Bonds and Prepetition Indemnity Agreements, which are 

preserved notwithstanding anything to the contrary in the Plan Documents.  

167. Provisions Regarding Zurich and Chubb.  Notwithstanding anything to the 

contrary in the Plan Documents, any agreement or order related to post-petition or exit financing, 

any bar date notice or claim objection, any notice of any cure amount or claim, any document 

related to any of the foregoing, or any other order of the Court (including, without limitation, any 

Case 24-90377   Document 2431   Filed in TXSB on 02/27/25   Page 80 of 154Case 24-90391   Document 323-3   Filed in TXSB on 11/13/25   Page 81 of 155



81 

other provision that purports to be preemptory or supervening, confers Court jurisdiction, grants 

an injunction, discharge or release, or requires a party to opt out of any releases):  

a. nothing alters, modifies or otherwise amends the terms and conditions of 
either of (i) the Zurich Insurance Program (including any agreement to 
arbitrate disputes and any provisions regarding the provision, maintenance, 
use, nature, and priority of the Zurich Collateral), or (ii) any insurance 
policies issued by ACE American Insurance Company, Federal Insurance 
Company or any of their U.S.-based affiliates and predecessors 
(collectively, and together with ESIS, Inc., solely in their capacities as 
insurers and third party administrators “Chubb”), to, or which provide 
coverage to, any of the Debtors (or any of their predecessors) at any time 
and for any line of coverage (collectively and together with any agreements, 
documents or instruments related thereto and each as amended, modified or 
supplemented and including any exhibit or addenda thereto, the “Chubb 
Insurance Program”) (including any agreement to arbitrate disputes and 
any provisions regarding the provision, maintenance, use, nature, and 
priority of any letters of credit, loss funds, trusts, cash collateral, credits, 
return premium, unearned premium and any and all other collateral and/or 
security (including any proceeds of any of the foregoing) provided now or 
at any time prior or after hereto, by or on behalf of the Debtors to Chubb, 
the “Chubb Collateral”) except that as of the Effective Date, the 
Reorganized Debtors jointly and severally shall assume the Zurich 
Insurance Program and the Chubb Insurance Program in their entireties 
pursuant to sections 105 and 365 of the Bankruptcy Code;  

b. nothing therein releases or discharges (i) Zurich’s security interests and 
liens on the Zurich Collateral or (ii) Chubb’s security interests and liens on 
the Chubb Collateral;  

c. nothing therein releases or discharges the Zurich Claims or the claims of 
Chubb (including, without limitation any Cure Claim, claim for 
reimbursement of any deductible or self-insured retention that Chubb pays 
on behalf of the Debtors or Reorganized Debtors, as applicable, arising 
under the Chubb Insurance Program (regardless of whether all or any part 
of such claims arise or become liquidated before or after the Petition Date, 
effectiveness of the Plan or conversion of one or more of the Chapter 11 
Cases to cases under chapter 7 of the Bankruptcy Code, the “Chubb 
Claims”)), and further, the Zurich Claims and the Chubb Claims are actual 
and necessary expenses of the Debtors’ estates (or the Reorganized Debtors, 
as applicable) and shall be paid in full in the ordinary course of business, 
whether as an Allowed Administrative Claim under section 503(b)(1)(A) of 
the Bankruptcy Code or otherwise, regardless of when such amounts are or 
shall become liquidated, due or paid, without the need or requirement for 
either Zurich or Chubb to file or serve a request, motion, or application for 
payment of or proof of any Proof of Claim, Cure Claim (or any objection to 
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cure amounts/notices), or Administrative Claim (and further and for the 
avoidance of doubt, any claim bar date shall not be applicable to either 
Zurich or Chubb);  

d. the Debtors or the Reorganized Debtors, as applicable, shall not sell, assign, 
or otherwise transfer the Zurich Insurance Program or any portion thereof, 
or the Chubb Insurance Program or any portion thereof and/or any of the 
rights, benefits, interests, and proceeds under the Zurich Insurance Program 
or the Chubb Insurance Program except with the express written permission 
of Zurich or Chubb, respectively;  

e. the automatic stay of Bankruptcy Code section 362(a) and the injunctions 
set forth in Article VIII of the Plan, if and to the extent applicable, shall be 
deemed lifted without further order of the Court, solely to permit: (i) 
claimants with valid workers’ compensation claims or direct action claims 
against Zurich and/or Chubb under applicable non-bankruptcy law to 
proceed with their claims; (ii) Zurich and Chubb to administer, handle, 
defend, settle, and/or pay, in the ordinary course of business and without 
further order of this Court, (a) all workers’ compensation or direct action 
claims covered by the Zurich Insurance Program or the Chubb Insurance 
Program, (b) all claims where an order has been entered by the Court 
granting a claimant relief from the automatic stay or the injunctions set forth 
in Article VIII of the Plan to proceed with its claim, and (c) all costs in 
relation to each of the foregoing; (iii) Zurich or Chubb to draw against any 
or all of the Zurich Collateral or Chubb Collateral, as applicable, and to hold 
the proceeds thereof as security for the obligations of the Debtors (or the 
Reorganized Debtors, as applicable) to Zurich or Chubb, as applicable, 
and/or apply such proceeds to the obligations of the Debtors (or the 
Reorganized Debtors, as applicable) under the Zurich Insurance Program or 
Chubb Insurance Program, in such order as Zurich or Chubb, as applicable, 
may determine; and (iv) subject to the terms of the Zurich Insurance 
Program, the Chubb Insurance Program and/or applicable non-bankruptcy 
law, Zurich and Chubb to (a) cancel any policies under the Zurich Insurance 
Program or the Chubb Insurance Program, respectively, and (b) take other 
actions relating to the Zurich Insurance Program or the Chubb Insurance 
Program, respectively (including setoff);  

f. neither Article VIII.F of the Plan nor any corresponding paragraph of this 
Order shall apply to any claims covered by and/or asserted under the Zurich 
Insurance Program or Chubb Insurance Program; and  

g. without altering any of the foregoing, provided that there is no liquidated 
amount due to Zurich or Chubb as of the Effective Date, no Cure Claim in 
Cash shall be paid to Zurich or Chubb by the Reorganized Debtors. 
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Terms used in this paragraph but not defined in the Plan shall have the meaning attributed to them 

in that certain Order (I) Authorizing the Debtors to Enter into the New Insurance Program, (II) 

Authorizing Assumption of the Existing Insurance Program, and (III) Granting Related Relief 

entered by the Court on October 29, 2024 [Docket No. 1262] (the “Zurich Order”), except that 

the term Zurich Insurance Program used in this paragraph shall have the meaning given to the term 

“Insurance Program” in the Zurich Order. 

168. Provisions Regarding Personal Injury Claims.  Notwithstanding anything to the 

contrary in Plan Documents, the Plan Documents shall not impair any right of the Adams 

Plaintiffs,4 Andres Plaintiffs,5 or Martinez Plaintiffs6 to litigate any timely filed, personal injury 

General Unsecured Claim to final judgment or settlement against the Debtors in name only, and, 

if successful, to recover on such Claim from any third-party that provides insurance coverage or 

indemnification to the Debtors, subject to applicable non-bankruptcy law and any applicable 

agreements governing such insurance coverage or indemnification between such third-parties and 

the Debtors; provided, however, the foregoing shall not apply to any Claim released pursuant to 

the Third-Party Release set forth in the Plan to the extent any Holder of a Claim elects not to opt-

out of the Third-Party Release.  To the extent any such insurance coverage or indemnification is 

insufficient to provide the treatment to an Allowed Claim required by Article III of the Plan, the 

 
4  The “Adams Plaintiffs” means any plaintiffs in the litigation styled as Adams, et al. v. Zachry Industrial, Inc., 

Case No. 5:23-cv-01437-XR in the United States District Court for the Western District of Texas.   

5  The “Andres Plaintiffs” means any plaintiffs in the litigation styled as Ursula Andres v. Zachry Industrial, Inc., 
et al., Case No. E-0210871 in the 172nd Judicial District Court of Jefferson County, Texas. 

6  The “Martinez Plaintiffs” means any plaintiffs in the litigation styled as Yelina Martinez, Individually, and as 
the Estate Representative of Jaime Martinez, Deceased, et al, v. Zachry Industrial, Inc., et al., Case 
No. 23DCCV0129 in the 172nd Judicial District Court of Jefferson County, Texas. 
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Holder of such Allowed Claim shall have an Allowed General Unsecured Claim against the 

applicable Debtor’s estate for the deficiency. 

169. Provisions Regarding CB&I and Chiyoda.  Notwithstanding anything to the 

contrary in the Plan Documents: 

a. Pursuant to section 365 of the Bankruptcy Code, the applicable 
Reorganized Debtors shall assume: (a) that certain Joint Venture Agreement 
for the Freeport Liquefaction Project dated December 10, 2013, by and 
among ZII and CB&I LLC (“CB&I”) (the agreement, as amended, the 
“CZJV-FLNG Agreement”), which formed a joint venture thereunder (the 
“CZJV-FLNG”); (b) that certain Joint Venture Agreement dated March 24, 
2015, by and among ZII, CB&I, and Chiyoda International Corporation 
(“CIC,” and together with ZII and CB&I, the “FLNG JV Parties”) (such 
agreement, as amended, the “CCZJV-FLNG Agreement”), which formed 
a joint venture thereunder (the “CCZJV-FLNG,” and together with the 
CZJV-FLNG, the “FLNG JVs”); and (c) any parent guarantees related to 
the CZJV-FLNG Agreement or the CCZJV-FLNG Agreement 
(collectively, (a) through (c), the “FLNG JV Agreements”).  The Debtors 
are deemed to have cured all monetary defaults (if any) existing under the 
FLNG JV Agreements on account of any Cure Claim without the need for 
any cash payment, either into escrow or directly to CB&I, CIC, or the FLNG 
JVs on the Effective Date. 

b. Upon assumption of the FLNG JV Agreements, the FLNG JV Parties shall 
continue to abide and be bound by all terms of the FLNG JV Agreements 
as if the Debtors had not filed any bankruptcy, without regard to whether 
any payment obligations arising under the FLNG JV Agreements accrued 
prepetition or postpetition, including, without limitation, any indemnities, 
cost-sharing or risk-sharing provisions, or parent company guaranties 
provided for under the FLNG JV Agreements, including with respect to any 
liabilities adjudicated or settled, whether in the past, present, or future, in 
accordance with the applicable FLNG JV Agreements, in connection with 
the following actions and any appeals thereof: (a) FLNG Liquefaction, LLC, 
et al. v. CB&I Inc., et al., Adv. Pro. No. 24-03195 (MI) (the “FLNG Motor 
Defect Claim”); (b) FLNG Liquefaction, LLC, et al. v. Zachry Industrial, 
Inc., et al., Adv. Pro. No. 24-03189 (MI) (the “FLNG Subrogation 
Claim”); and (c) Allianz Global Risks US Insurance Co., et al. v. Zachry 
Industrial, Inc., et al., Adv. Pro. No. 24-03190 (MI) (the “Allianz 
Subrogation Claim,” and together with the FLNG Motor Defect Claim and 
the FLNG Subrogation Claim, the “FLNG Litigation Claims”). 

c. By assuming the FLNG JV Agreements, the Debtors retain all rights under 
the FLNG JV Agreements, including with respect to the FLNG JVs’ 
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property, and specifically, the FLNG JVs’ insurance policies and the 
proceeds thereof, to the same extent as such rights existed prepetition. 

d. Notwithstanding anything to the contrary in this Order, the Plan, the 
Disclosure Statement, or any other order of this Court in these chapter 11 
cases, upon assumption of the FLNG JV Agreements, the Claims that CB&I 
(on behalf of itself and as successor to CB&I Inc.) [Claim Nos. 1524 and 
1527] and CIC [Claim Nos. 1555 and 1559] have asserted against the 
Debtors shall be deemed withdrawn in their entirety, as if CB&I and CIC 
had not filed such Claims, and shall be discharged without any distributions 
under the Plan. 

e. Notwithstanding anything to the contrary in this Order, the Plan, the 
Disclosure Statement, or any other order of this Court in these chapter 11 
cases, the FLNG JV Parties acknowledge and agree that the applicable 
governing law, jurisdiction, and venue provisions set forth in the FLNG JV 
Agreements shall govern post-Effective Date and that any post-Effective 
Date disputes under applicable non-bankruptcy law among CB&I, CIC, the 
FLNG JVs, and the Debtors or the Reorganized Debtors, as applicable, shall 
not be subject to the jurisdiction of the Court, regardless of when such 
disputes first arose or accrued.  For the avoidance of doubt, this paragraph 
shall not affect this Court’s jurisdiction with respect to any pre-Effective 
Date disputes, including with respect to the FLNG Litigation Claims, the 
Plan, the Order, and the GPX Settlement. 

f. For the avoidance of doubt, upon entry of the GPX Final Settlement Order, 
the Debtors exited the MZJV-GPX and rejected all of their interests therein. 

g. None of CIC, CB&I, the CCZJV-GPX, the MZJV-GPX, the CZJV-FLNG, 
or the CCZJV-FLNG are Releasing Parties or Released Parties, and all such 
parties are deemed to opt out of the Third-Party Release. 

h. Nothing in this paragraph 169 modifies the terms of the GPX Settlement, 
including the releases by the GPX Settlement Parties under the GPX 
Settlement, or the terms of the GPX Settlement Dispute Opinion or GPX 
Settlement Dispute Order.  Notwithstanding anything to the contrary in this 
Order, the Plan, the Disclosure Statement, or any other order of this Court 
in these chapter 11 cases, to the extent there is any inconsistency between 
this Order and the GPX Settlement Documents, or between the Plan and the 
GPX Settlement Documents, with respect to the terms of the GPX 
Settlement, the GPX Settlement Documents shall control.  

170. Effect of Conflict.  This Order supersedes any Court order issued prior to the 

Confirmation Date that may be inconsistent with this Order.  In the event of an inconsistency 
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between this Order and the Plan, the Disclosure Statement, or the Plan Supplement, this Order 

shall control. 

171. Requests to Waive Stay of Order.  The rights of the Debtors and Reorganized 

Debtors, as applicable, are fully reserved and preserved to request, including on an emergency 

basis, that the Court waive any stay of this Confirmation Order under any Bankruptcy Rule for 

good cause shown. 

172. Waiver or Estoppel.  Upon the Effective Date, each Holder of a Claim or Interest 

shall be deemed to have waived any right to assert any argument, including the right to argue that 

its Claim or Interest should be Allowed in a certain amount, in a certain priority, secured or not 

subordinated by virtue of an agreement made with the Debtors or their counsel, or any other Entity, 

if such agreement was not disclosed in the Plan, the Disclosure Statement, or papers Filed with the 

Court prior to the Confirmation Date. 

173. Final Order.  This Order is a Final Order, and the period in which an appeal must 

be filed shall commence upon the entry hereof. 

174. Retention of Jurisdiction.  The Court may properly, and upon the Effective Date 

shall, to the full extent set forth in the Plan, retain jurisdiction over all matters arising out of, and 

relating to, the Chapter 11 Cases, this Order, and the Plan, including the matters set forth in Article 

XII of the Plan and sections 105(a) and 1142 of the Bankruptcy Code. 

 

Dated:  ____________, 2025 
Houston, Texas 

  

 THE HON. MARVIN ISGUR 
UNITED STATES 
BANKRUPTCY JUDGE 

Signed:  
 
____________________________________ 

Marvin Isgur 
   United States Bankruptcy Judge 

 
 

October 17, 2018February 27, 2025
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1  The last four digits of Zachry Holdings, Inc.’s tax identification number are 6814.  A complete list of each of the Debtors in these Chapter 11 
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INTRODUCTION 

Zachry Holdings, Inc. and the other above-captioned debtors and debtors in possession (collectively, the 
“Debtors”) propose this Plan for the resolution of the outstanding Claims against and Interests in the Debtors pursuant 
to chapter 11 of the Bankruptcy Code.  Capitalized terms used herein and not otherwise defined have the meanings 
ascribed to such terms in Article I.A of this Plan.  Although proposed jointly for administrative purposes, this Plan 
constitutes a separate Plan for each Debtor for the resolution of outstanding Claims and Interests pursuant to the 
Bankruptcy Code.  Holders of Claims against or Interests in the Debtors may refer to the Disclosure Statement for a 
discussion of the Debtors’ history, businesses, assets, results of operations, historical financial information, and 
projections of future operations, as well as a summary and description of this Plan, the Restructuring Transactions, 
and certain related matters.  The Debtors are the proponents of this Plan within the meaning of section 1129 of the 
Bankruptcy Code. 

ALL HOLDERS OF CLAIMS ENTITLED TO VOTE ON THIS PLAN ARE ENCOURAGED TO READ 
THIS PLAN AND THE DISCLOSURE STATEMENT IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT 
OR REJECT THIS PLAN. 

ARTICLE I. 
DEFINED TERMS, RULES OF INTERPRETATION, 

COMPUTATION OF TIME, AND GOVERNING LAW 

A. Defined Terms. 

As used in this Plan, capitalized terms have the meanings set forth below. 

1. “A&R Credit Facility” means the Prepetition Credit Facility as amended and restated in accordance 
with the terms of this Plan and the A&R Credit Facility Documents.  

2. “A&R Credit Facility Agent” means the Prepetition Credit Facility Agent, in its capacity as 
administrative agent under the A&R Credit Facility. 

3. “A&R Credit Facility Documents” means any documents governing the A&R Credit Facility, 
including the A&R Credit Facility Term Sheet, the Exit Intercreditor Agreement, and any amendments, modifications, 
and supplements thereto, and together with any related commitments, notes, certificates, agreements, security 
agreements, documents, and instruments (including any amendments, restatements, supplements, or modifications of 
any of the foregoing) related to or executed in connection therewith. 

4. “A&R Credit Facility Lenders” means, collectively, the lenders under the A&R Credit Facility. 

5. “A&R Credit Facility Term Sheet” means the term sheet describing the material terms of the A&R 
Credit Facility, attached as Schedule 1 to Exhibit A of the Notice of Filing of the Third Plan Supplement [Docket No. 
2316]. 

6. “Administrative Claim” means a Claim for costs and expenses of administration of the Estates under 
sections 503(b), 507(a)(2), 507(b), or 1114(e)(2) of the Bankruptcy Code, including: (a) the actual and necessary costs 
and expenses incurred on or after the Petition Date of preserving the Estates and operating the businesses of the 
Debtors; (b) Allowed Professional Fee Claims in the Chapter 11 Cases; (c) all fees and charges assessed against the 
Estates under chapter 123 of title 28 of the United States Code, 28 U.S.C. §§ 1911-1930; and (d) Adequate Protection 
Superpriority Claims (as defined in the Cash Collateral Order). 

7. “Affiliate” means, with respect to any Entity, all Entities that would fall within the definition 
assigned to such term in section 101(2) of the Bankruptcy Code if such Entity was a debtor in a case under the 
Bankruptcy Code.  
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8. “Allowed” means, with respect to any Claim or Interest, a Claim or an Interest expressly allowed 
under the Plan, under the Bankruptcy Code, or by a Final Order, as applicable.     

9. “Assumption List” means the list of Executory Contracts and Unexpired Leases that shall be 
assumed by the Debtors pursuant to the Plan attached as Exhibit B to the Notice of Filing of the Second Plan 
Supplement [Docket No. 2150] and as may be amended from time to time. 

10. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101-1532. 

11. “Bankruptcy Court” means the United States Bankruptcy Court for the Southern District of Texas. 

12. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure promulgated under 
section 2075 of the Judicial Code and the general, local, and chambers rules of the Bankruptcy Court. 

13. “Bar Date” means the applicable deadline set by the Bankruptcy Court pursuant to this Plan, the Bar 
Date Order, or other Final Order by which Proofs of Claim must be filed with respect to a Claim. 

14. “Bar Date Order” means the Order (I) Setting Bar Dates for Filing Proofs of Claim, Including 
Requests for Payment Under Section 503(B)(9), (II) Establishing Amended Schedules Bar Date and Rejection 
Damages Bar Date, (III) Approving the Form and Manner for Filing Proofs of Claim, Including Section 503(B)(9) 
Requests, (IV) Approving Notice of Bar Dates, and (V) Granting Related Relief [Docket No. 636]. 

15. “Business Day” means any day, other than a Saturday, Sunday, or “legal holiday” (as such term is 
defined in Bankruptcy Rule 9006(a)). 

16. “Cash” means cash and cash equivalents, including bank deposits, checks, and other similar items 
in legal tender of the United States of America. 

17. “Cash Collateral” has the meaning set forth in section 363(a) of the Bankruptcy Code. 

18. “Cash Collateral Order” means either a further interim or final cash collateral order, based upon the 
Seventh Interim Order (I) Authorizing Postpetition Use of Cash Collateral, (II) Granting Adequate Protection to the 
Prepetition Secured Parties, (III) Modifying the Automatic Stay, (IV) Scheduling a Final Hearing, and (V) Granting 
Related Relief [Docket No. 2135]. 

19. “Cause of Action” means, without limitation, any Claim, Interest, claim, damage, remedy, cause of 
action, controversy, demand, right, right of setoff, action, cross claim, counterclaim, recoupment, claim for breach of 
duty imposed by law or in equity, action, Lien, indemnity, contribution, reimbursement, guaranty, debt, suit, class 
action, third-party claim, obligation, liability, damage, judgment, account, defense, offset, power, privilege, license, 
or franchise of any kind or character whatsoever, whether known or unknown, foreseen or unforeseen, existing or 
hereinafter arising, contingent or non-contingent, matured or unmatured, direct or indirect, choate or inchoate, 
liquidated or unliquidated, suspected or unsuspected, disputed or undisputed, secured or unsecured, assertable or 
existing directly or derivatively, whether arising before, on, or after the Petition Date, in contract or in tort, in law or 
in equity, statutory or otherwise, under the Bankruptcy Code or applicable non-bankruptcy law, or pursuant to any 
other theory of law.  For the avoidance of doubt, Causes of Action include: (a) all rights of setoff, counterclaim, or 
recoupment and claims on contracts or for breaches of duties imposed by law; (b) the right to object to or otherwise 
contest Claims or Interests; (c) claims pursuant to sections 362, 510, 542, 543, 544, 545, 546, 547, 548, 549, 550, or 
553 of the Bankruptcy Code or similar non-U.S. or state law; and (d) such claims and defenses as fraud, mistake, 
duress, and usury and any other defenses set forth in section 558 of the Bankruptcy Code. 

20. “CB&I” means CB&I LLC, a wholly owned subsidiary of McDermott International, Inc. 

21. “CCZJV-GPX” means the hybrid joint venture between ZII, CB&I, and Chiyoda with respect to the 
GPX Project. 
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22. “Chapter 11 Cases” means (a) when used with reference to a particular Debtor, the case pending for 
that Debtor under chapter 11 of the Bankruptcy Code in the Bankruptcy Court and (b) when used with reference to all 
the Debtors, the procedurally consolidated chapter 11 cases pending for the Debtors in the Bankruptcy Court. 

23. “Chiyoda” means Chiyoda International Corporation. 

24. “Claim” means any claim, as defined in section 101(5) of the Bankruptcy Code, against any of the 
Debtors. 

25. “Claims and Noticing Agent” means Verita Global, LLC, formerly known as Kurtzman Carson 
Consultants, LLC, as claims, noticing, and solicitation agent retained by the Debtors in the Chapter 11 Cases by 
Bankruptcy Court order. 

26. “Claims Objection Deadline” means ninety (90) calendar days after the Effective Date, subject to 
extension as set forth in Article VII.A hereof. 

27. “Claims Register” means the official register of Claims against and Interests in the Debtors 
maintained by the Claims and Noticing Agent. 

28. “Class” means a class of Claims or Interests as set forth in Article III hereof pursuant to 
sections 1122 and 1123(a)(1) of the Bankruptcy Code. 

29. “CM/ECF” means the Bankruptcy Court’s Case Management and Electronic Case Filing system. 

30. “Committee” means the Statutory Unsecured Claimholders’ Committee, appointed by the U.S. 
Trustee pursuant to section 1102 of the Bankruptcy Code on June 4, 2024 [Docket No. 176] and reconstituted by the 
U.S. Trustee on January 27, 2025 [Docket No. 2003]. 

31. “Confirmation” means the Bankruptcy Court’s entry of the Confirmation Order on the docket of the 
Chapter 11 Cases. 

32. “Confirmation Date” means the date upon which the Bankruptcy Court confirms this Plan pursuant 
to section 1129 of the Bankruptcy Code. 

33. “Confirmation Hearing” means the hearing held by the Bankruptcy Court on the confirmation of 
this Plan, pursuant to Bankruptcy Rule 3020(b)(2) and sections 1128 and 1129 of the Bankruptcy Code, as such 
hearing may be continued from time to time. 

34. “Confirmation Order” means the order of the Bankruptcy Court confirming this Plan pursuant to 
section 1129 of the Bankruptcy Code, which shall be in form and substance reasonably satisfactory to the Debtors and 
the Committee and consistent in all material respects with the terms and conditions of the Plan. 

35. “Consummation” means the occurrence of the Effective Date. 

36. “Convenience Claim” means any Claim that would otherwise be a General Unsecured Claim that is 
(a) Allowed in the Convenience Claim Amount or less, or (b) irrevocably reduced to the Convenience Claim Amount 
at the election of the Holder of an Allowed General Unsecured Claim as evidenced on the ballot timely and validly 
submitted by such Holder, pursuant to the solicitation procedures approved under the Disclosure Statement Order; 
provided, however, that General Unsecured Claims may not be subdivided into multiple Claims of the Convenience 
Claim Amount or less for purposes of receiving treatment as a Convenience Claim. 

37. “Convenience Claim Amount” means $25,000.00. 

38. “Cure Claim” means a Claim (unless waived or modified by the applicable counterparty) based upon 
a Debtor’s defaults under an Executory Contract or an Unexpired Lease assumed by such Debtor under section 365 

Case 24-90377   Document 2431   Filed in TXSB on 02/27/25   Page 94 of 154Case 24-90391   Document 323-3   Filed in TXSB on 11/13/25   Page 95 of 155



 

4 

of the Bankruptcy Code, other than a default that is not required to be cured pursuant to section 365(b)(2) of the 
Bankruptcy Code. 

39. “Debtor Release” means the release set forth in Article VIII.C of this Plan. 

40. “Debtors” has the meaning set forth in the introduction hereof. 

41. “Deferred Compensation Plan” means the supplemental non-qualified deferred compensation plan 
providing tax deferred income for certain employees of the Debtors.  

42. “Deferred Compensation Plan Claims” means any Claim against any Debtor derived from, based 
upon, or arising under the Deferred Compensation Plan. 

43. “Disallowed” means, with respect to any Claim or Interest or portion thereof, any Claim against or 
Interest in the Debtors which: (i) has been disallowed, in whole or in part, by a Final Order; (ii) has been withdrawn 
by agreement of the Holder thereof and the Debtors or Reorganized Debtors in whole or in part; (iii) has been 
withdrawn, in whole or in part, by the Holder thereof; (iv) if listed in the Schedules as zero or as Disputed, contingent, 
or unliquidated and in respect of which a Proof of Claim or a proof of Interest, as applicable, has not been timely filed 
or deemed timely filed pursuant to this Plan, the Bankruptcy Code, any Final Order, or other applicable law; (v) has 
been reclassified, expunged, subordinated, or estimated to the extent that such reclassification, expungement, 
subordination, or estimation results in a reduction in the filed amount of any Proof of Claim or proof of Interest; (vi) is 
evidenced by a Proof of Claim or a proof of Interest which has been filed, or which has been deemed to be filed under 
applicable law or order of the Bankruptcy Court, or which is required to be filed by order of the Bankruptcy Court, 
but as to which such Proof of Claim or proof of Interest was not timely or properly filed; (vii) is unenforceable to the 
extent provided in sections 502(b) or 502(e) of the Bankruptcy Code, including because such Claim asserts a right of 
reimbursement or contribution that is contingent as of the Effective Date; or (viii) subject to the Debtor Release, where 
the holder of a Claim is a Person or Entity from which property is recoverable under sections 542, 543, 550, or 553 of 
the Bankruptcy Code or that is a transferee of a transfer avoidable under sections 522(f), 522(h), 544, 545, 547, 548, 
549, or 724(a) of the Bankruptcy Code, unless such Person, Entity or transferee has paid the amount, or turned over 
any such property, for which such Person, Entity, or transferee is liable under sections 522(i), 542, 543, 550, or 553 
of the Bankruptcy Code. In each case a Disallowed Claim or a Disallowed Interest is disallowed only to the extent of 
disallowance, withdrawal, reclassification, expungement, subordination, or estimation. 

44. “Disclosure Statement” means the disclosure statement in respect of this Plan, including all exhibits 
and schedules thereto, as approved or ratified by the Bankruptcy Court pursuant to section 1125 of the Bankruptcy 
Code. 

45. “Disclosure Statement Order” means one or more orders entered by the Bankruptcy Court: 
(i) finding that the Disclosure Statement (including any amendment, supplement, or modification thereto) contains 
adequate information pursuant to section 1125 of the Bankruptcy Code and Bankruptcy Rule 3017, and (ii) authorizing 
the use of the Disclosure Statement for soliciting votes on the Plan. 

46. “Disputed” means, as to a Claim or an Interest, a Claim or an Interest that is (a) neither Allowed nor 
Disallowed under this Plan or a Final Order, nor deemed Allowed under sections 502, 503, or 1111 of the Bankruptcy 
Code; (b) subject to an objection or a request for estimation Filed by the Claims Objection Deadline by any party in 
interest, and such objection or request for estimation has not been withdrawn or determined by a Final Order; or (c) is 
contingent or unliquidated and not otherwise Allowed by a Final Order. 

47. “Distribution Agent” means the Reorganized Debtors or the Entity or Entities selected by the 
Debtors or the Reorganized Debtors, as applicable, to make or facilitate distributions pursuant to this Plan for all 
Claims other than General Unsecured Claims. 

48. “Distribution Record Date” means the record date for purposes of making distributions under this 
Plan on account of Allowed Claims, which shall be the Effective Date. 
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49. “Effective Date” means the date that is the first Business Day after the Confirmation Date on which 
(a) no stay of the Confirmation Order is in effect and (b) all conditions precedent to the occurrence of the Effective 
Date set forth in Article IX.A of this Plan have been satisfied or waived in accordance with Article IX.B of this Plan.  
Any action to be taken on the Effective Date may be taken on the Effective Date or as soon as reasonably practicable 
thereafter. 

50. “Employee Obligations” means any existing obligations to employees, independent contractors, and 
retirees of the Debtors to be assumed, Reinstated, or honored, as applicable, in accordance with Article IV.L of this 
Plan, including the Deferred Compensation Plan. 

51. “Entity” means any entity, as defined in section 101(15) of the Bankruptcy Code. 

52. “Equity Security” means any equity security, as defined in section 101(16) of the Bankruptcy Code, 
in a Debtor. 

53. “Estate” means, as to each Debtor, the estate created for the Debtor in its Chapter 11 Case pursuant 
to section 541 of the Bankruptcy Code. 

54. “Exculpated Parties” means, collectively, and in each case in its capacity as such, the Debtors, the 
Committee, and each member of the Committee. 

55. “Executory Contract” means a contract to which one or more of the Debtors are a party and that is 
subject to assumption or rejection under section 365 of the Bankruptcy Code. 

56. “Exit Intercreditor Agreement” means that certain junior lien intercreditor agreement (which shall 
be consistent in all material respects with the terms set forth in the term sheet attached as Exhibit B to the Confirmation 
Order), by and among the A&R Credit Facility Agent, as agent under the A&R Credit Facility, Sunbelt, as lender 
under the Sunbelt Promissory Note and the GUC Note Collateral Agent, as collateral agent under the GUC Note, as 
amended, restated, amended and restated, supplemented or otherwise modified from time to time. 

57. “Federal Judgment Rate” means the federal judgment rate in effect as of the Petition Date. 

58. “File” means file, filed, or filing with the Bankruptcy Court or its authorized designee in the Chapter 
11 Cases.  “Filed” and “Filing” shall have correlative meanings. 

59. “Final Order” means, as applicable, an order or judgment of the Bankruptcy Court, or other court of 
competent jurisdiction with respect to the relevant subject matter, that has not been reversed, stayed, modified, or 
amended and as to which the time to appeal, seek certiorari, or move for a new trial, reargument, or rehearing has 
expired and as to which no appeal, petition for certiorari, or other proceedings for a new trial, reargument, or rehearing 
has been timely taken, or as to which any appeal that has been taken or any petition for certiorari that has been or may 
be timely filed has been withdrawn or resolved by the highest court to which the order or judgment was appealed or 
from which certiorari was sought or the new trial, reargument, or rehearing has been denied, resulted in no 
modification of such order, or has otherwise been dismissed with prejudice; provided, however, for the avoidance of 
any doubt, an order or judgment that is subject to appeal shall not constitute a Final Order even if a stay of such order 
or judgment pending resolution of the appeal has not been obtained; provided, further, that the possibility that a motion 
under Rule 60 of the Federal Rules of Civil Procedure, or any analogous rule under the Bankruptcy Rules, may be 
filed with respect to such order will not preclude such order from being a Final Order. 

60. “General Unsecured Claim” means any Unsecured Claim against the Debtors that is not: (a) an 
Administrative Claim; (b) a Professional Fee Claim; (c) a Priority Tax Claim; (d) a Restructuring Expense; (e) an 
Other Priority Claim; (f) a Deferred Compensation Plan Claim; (g) a Convenience Claim; or (h) an Intercompany 
Claim.  For the avoidance of doubt, General Unsecured Claims include (x) Claims resulting from the rejection of 
Executory Contracts and Unexpired Leases, and (y) Claims resulting from litigation against one or more of the 
Debtors, arising prior to the Petition Date. 
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61. “Golden Pass” means Golden Pass LNG Terminal LLC, f/k/a Golden Pass Products LLC. 

62. “Governing Body” means, in each case in its capacity as such, the board of directors, board of 
managers, manager, managing member, general partner, investment committee, special committee, or such similar 
governing body of any of the Debtors or the Reorganized Debtors, as applicable. 

63. “Governmental Unit” means any governmental unit, as defined in section 101(27) of the Bankruptcy 
Code. 

64. “GPX Administrative Claims” means GPX Claims for amounts due in connection with the GPX 
Project incurred by ZII between May 21, 2024 and July 25, 2024 that constitute Administrative Claims. 

65. “GPX Claims” means Claims for ZII’s obligations to vendors and subcontractors (including ZII’s 
share of Pool A and Pool B obligations of CCZJV-GPX and MZJV-GPX, respectively, but excluding obligations to 
ZII and its affiliates) for amounts validly due for goods and/or services in respect of the GPX Project. 

66. “GPX Direct Payment Cap” means the Direct Payment Cap (as defined in the GPX Settlement 
Documents). 

67. “GPX Excess Claims Stipulation” means the joint stipulation of facts and agreed determination 
between the Debtors and Golden Pass determining the amount of Excess Claims (as defined in the GPX Settlement 
Term Sheet, attached as Exhibit A to the GPX Interim Settlement Order) under the GPX Settlement, attached as 
Exhibit G to the Notice of Filing of the Second Plan Supplement [Docket No. 2150].  

68. “GPX Final Settlement Order” means the Final Order (I) Approving the Settlement By and Among 
the Debtors, Golden Pass LNG Terminal LLC, CB&I LLC, Chiyoda International Corporation, and CCZJV 
(II) Authorizing the Parties to Perform Any and All Obligations Contemplated By the Settlement, and (III) Granting 
Related Relief [Docket No. 744]. 

69. “GPX Interim Settlement Order” means the Interim Order (I) Approving the Settlement By and 
Among the Debtors, Golden Pass LNG Terminal LLC, CB&I LLC, Chiyoda International Corporation, and CCZJV 
(II) Authorizing the Parties to Perform Any and All Obligations Contemplated By the Settlement, (III) Scheduling a 
Final Hearing, and (IV) Granting Related Relief [Docket Nos. 610 (Sealed); 625 (Redacted)]. 

70. “GPX L/C” means the Irrevocable Standby Letter of Credit, No. 3139428, dated February 25, 2019, 
as amended, issued by the GPX L/C Issuer.  

71. “GPX L/C Issuer” means the Prepetition Credit Facility Agent. 

72. “GPX L/C Permitted Draws” means Golden Pass’s right, pursuant to the terms of the GPX 
Settlement, to make the GPX L/C Scheduled Draws; provided, however, that pursuant to Article IV.B hereof and the 
GPX Excess Claims Stipulation, the Debtors may wire Cash to Golden Pass in the amount of each Scheduled Draw 
on or before the date each Scheduled Draw is due under the GPX Settlement, in lieu of Golden Pass making each 
Scheduled Draw against the GPX L/C. 

73. “GPX L/C Scheduled Draws” means Golden Pass’s right to draw on the GPX L/C in specified 
amounts on specified dates in accordance with the GPX Settlement; provided, however, that pursuant to Article IV.B 
hereof and the GPX Excess Claims Stipulation, the Debtors may wire Cash to Golden Pass in the amount of each 
Scheduled Draw on the date each Scheduled Draw is due under the GPX Settlement, in lieu of Golden Pass making 
each Scheduled Draw against the GPX L/C. 

74. “GPX Parent Guarantee” means that certain guarantee executed by ZHI in favor of Golden Pass (as 
amended, supplemented, or otherwise modified), related to the GPX Project.  
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75. “GPX Project” means the Golden Pass liquefied natural gas project under construction in Sabine 
Pass, Texas. 

76. “GPX Settlement” means the settlement among the GPX Settlement Parties resolving disputes 
related to the GPX Project, as set forth in the GPX Settlement Documents, and approved on a final basis under the 
GPX Final Settlement Order. 

77. “GPX Settlement Dispute Opinion” means the Memorandum Opinion [Docket No. 1266], dated 
October 29, 2024.  

78. “GPX Settlement Dispute Order” means the Order [Docket No. 1267], dated October 29, 2024. 

79. “GPX Settlement Documents” means, collectively, the GPX Final Settlement Order, the GPX 
Interim Settlement Order, the GPX Settlement Term Sheet (attached as Exhibit A to the GPX Interim Settlement 
Order), the Confidential Settlement Agreement and Release in Connection with the Settlement Term Sheet [Docket 
No. 739], the GPX Excess Claims Stipulation, and all ancillary documents contemplated by and related to the 
foregoing documents. 

80. “GPX Settlement Parties” means the Debtors, Golden Pass, CCZJV-GPX, CB&I, and Chiyoda. 

81. “GUC Note Administrative Agent” means, solely in its capacity as such, an Entity selected by the 
Committee, reasonably acceptable to the Debtors, to serve as the administrative agent of the GUC Promissory Notes, 
and any successor thereto, on behalf of the Holders of Allowed General Unsecured Claims in accordance with the 
GUC Note Documents.  The identity of the initial GUC Note Administrative Agent shall be disclosed at or prior to 
the Confirmation Hearing. 

82. “GUC Note Collateral Agent” means, solely in its capacity as such, an Entity selected by the 
Committee and reasonably acceptable to the Debtors, to serve as the collateral agent of the GUC Promissory Notes, 
and any successor thereto, on behalf of the Holders of Allowed General Unsecured Claims in accordance with the 
GUC Note Documents.  The identity of the initial GUC Note Collateral Agent shall be disclosed at or prior to the 
Confirmation Hearing. 

83. “GUC Note Purchase Agreement” means that certain note purchase agreement to be entered into, 
on or before the Effective Date, by the Debtors and the GUC Note Administrative Agent on behalf of Holders of 
Allowed General Unsecured Claims, pursuant to which ZHI shall issue the GUC Promissory Notes on the terms set 
forth in the GUC Note Term Sheet. 

84. “GUC Note Documents” means any documents governing the GUC Promissory Notes, including 
the GUC Note Term Sheet, GUC Note Purchase Agreement, the Exit Intercreditor Agreement, and any amendments, 
modifications, and supplements thereto, and together with any related commitments, notes, certificates, agreements, 
security agreements, documents, and instruments (including any amendments, restatements, supplements, or 
modifications of any of the foregoing) related to or executed in connection therewith. 

85. “GUC Note Term Sheet” means the term sheet describing the material terms of the GUC Promissory 
Notes, attached as Exhibit F to the Notice of Filing of the Second Plan Supplement [Docket No. 2150], and shall be 
acceptable to the Committee. 

86. “GUC Promissory Notes” means the secured promissory notes to be issued pursuant to the GUC 
Note Purchase Agreement and this Plan in a face amount equal to the aggregate Allowed amount of General Unsecured 
Claims (inclusive of postpetition interest accrued at the Federal Judgment Rate) and on the terms set forth in the GUC 
Note Term Sheet.   

87. “Holder” means a Person or an Entity holding a Claim against, or an Interest in, any Debtor, as 
applicable, including any Person or Entity that is the record or beneficial owner, nominee, investment advisor, sub-
advisor, or manager of discretionary accounts that hold any Claim against or Interest in any Debtor. 
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88. “Impaired” means, with respect to a Class of Claims or Interests, a Class of Claims or Interests that 
is impaired within the meaning of section 1124 of the Bankruptcy Code. 

89. “Indemnification Obligation” means any existing indemnification obligations to be assumed, 
Reinstated, or honored, as applicable, in accordance with Article IV.K of this Plan. 

90. “Intercompany Claim” means any Claim against a Debtor held by another Debtor or a non-Debtor 
Affiliate. 

91. “Intercompany Interest” means any Interest in a Debtor held by another Debtor. 

92. “Interest” means, collectively, (a) any Equity Security in any Debtor and (b) any other rights, 
options, warrants, stock appreciation rights, phantom stock rights, restricted stock units, redemption rights, repurchase 
rights, convertible, exercisable or exchangeable securities or other agreements, arrangements, or commitments of any 
character relating to, or whose value is related to, any such interest or other ownership interest in any Debtor that 
existed immediately before the Effective Date.  

93. “Judicial Code” means title 28 of the United States Code, 28 U.S.C. §§ 1-4001. 

94. “Lien” means any lien, as defined in section 101(37) of the Bankruptcy Code. 

95. “MZJV-GPX” means the joint venture between ZII and CB&I with respect to the GPX Project. 

96. “Order” means any judgment, order, award, injunction, writ, permit, license, or decree of any 
Governmental Body or arbitrator of applicable jurisdiction. 

97. “Organizational Documents” means the organizational and governance documents for the Debtors, 
as may be amended to give effect to the Restructuring Transactions as contemplated by the Plan, including, without 
limitation, any applicable certificates of incorporation, certificates of formation, or certificates of limited partnership 
(or equivalent organizational documents), bylaws, and limited liability company agreements. 

98. “Other Priority Claim” means any Claim, other than an Administrative Claim or Priority Tax Claim, 
entitled to priority in right of payment under section 507(a) of the Bankruptcy Code. 

99. “Other Secured Claim” means any Secured Claim against the Debtors other than the Prepetition 
Credit Facility Claims. 

100. “Parent Capital Contribution” means a capital contribution to be made on or prior to the Effective 
Date to ZHI by the immediate parent company of ZHI, totaling $53 million and comprised of (x) $30 million in Cash 
and (y) the cancellation of intercompany liabilities owed by the Debtors in an amount equal to $23 million.  

101. “Person” has the meaning set forth in section 101(41) of the Bankruptcy Code. 

102. “Petition Date” means the date on which the Debtors commenced the Chapter 11 Cases, May 21, 
2024. 

103. “Plan” means this joint plan of reorganization under chapter 11 of the Bankruptcy Code, either in 
its present form or as it may be altered, amended, supplemented, or otherwise modified from time to time, including 
all exhibits, schedules, supplements, appendices, annexes, and attachments hereto, as may be altered, amended, 
supplemented, or otherwise modified from time to time in accordance with Article IX.A hereof, including the Plan 
Supplement (as altered, amended, supplemented, or otherwise modified from time to time), which is incorporated by 
reference herein and made part of the Plan as if set forth herein; provided, however, that the Debtors shall obtain the 
consent of the Committee (which consent shall not be unreasonably withheld) for any alterations, amendments, 
supplements, or modifications to the Plan impacting the treatment of Holders of General Unsecured Claims under the 
Plan.  
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104. “Plan Supplement” means the compilation of documents and forms of documents, agreements, 
schedules, and exhibits to this Plan (in each case, as may be altered, amended, modified, or supplemented from time 
to time in accordance with the terms hereof and in accordance with the Bankruptcy Code and the Bankruptcy Rules), 
the initial drafts of certain of such documents to be Filed by the Debtors no later than seven (7) calendar days before 
the deadline to object to confirmation of this Plan to the extent available, or such later date as may be approved by the 
Bankruptcy Court, including the following, as applicable: (a) the Organizational Documents (solely to the extent that 
the Debtors determine, in their sole discretion, that any amendments to such Organizational Documents are necessary 
to effectuate the Restructuring Transactions on the Effective Date); (b) the Assumption List; (c) the Rejection List; 
(d) the Schedule of Retained Causes of Action; (e) the A&R Credit Facility Term Sheet; (f) the GUC Note Term 
Sheet; and (g) the GPX Excess Claims Stipulation; provided, however, that the Debtors shall obtain the consent of the 
Committee (which consent shall not be unreasonably withheld) for any alterations, amendments, supplements, or 
modifications to the Plan Supplement impacting the treatment of Holders of General Unsecured Claims under the 
Plan. 

105. “Prepetition Credit Agreement” means the Third Amendment to Second Amended and Restated 
Credit Agreement, dated as of May 2, 2023 (as amended, amended and restated, supplemented, or otherwise modified 
from time to time), among the Prepetition Loan Parties, the Prepetition Lenders, the Prepetition Credit Facility Agent, 
and each other party thereto. 

106. “Prepetition Credit Facility” means the senior secured credit facility, including the Prepetition 
Revolving Facility, Prepetition L/C Facility, and Prepetition Term Loan Facility, governed by the Prepetition Credit 
Agreement. 

107. “Prepetition Credit Facility Agent” means Bank of America, N.A., in its capacity as the 
administrative agent under the Prepetition Credit Agreement. 

108. “Prepetition Credit Facility Claims” means any Claim against any Debtor derived from, based upon, 
or arising under the Prepetition Credit Facility, including the Prepetition Revolver Claims, Prepetition L/C Claims, 
and Prepetition Term Loan Claims. 

107.  “Prepetition Intercreditor Agreement” means that certain intercreditor agreement executed on 
January 25, 2013 by and between the Prepetition Credit Facility Agent and the Sureties. 

109. “Prepetition L/C Claims” means any Claim against any Debtor derived from, based upon, or arising 
under the Prepetition L/C Facility. 

110. “Prepetition L/C Facility” means the senior secured letter of credit facility provided under the 
Prepetition Revolving Facility. 

111. “Prepetition Lenders” means, collectively, the lenders under the Prepetition Credit Facility. 

112. “Prepetition Loan Parties” means ZHI, Zachry EPC Holdings, LLC, and Zachry Plan Services 
Holdings, Inc., as borrowers, and the guarantors party to that certain Third Amended and Restated Continuing 
Guaranty, dated as of May 2, 2023. 

113. “Prepetition Revolver Claims” means any Claim against any Debtor derived from, based upon, or 
arising under the Prepetition Revolving Facility. 

114. “Prepetition Revolving Facility” means the senior secured revolving credit facility, including a 
swing line facility and the Prepetition L/C Facility, provided under the Prepetition Credit Facility. 

115. “Prepetition Secured Parties” means, collectively, the Prepetition Credit Facility Agent and the 
Prepetition Lenders. 
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116. “Prepetition Term Loan Claims” means any Claim against any Debtor derived from, based upon, or 
arising under the Prepetition Term Loan Facility. 

117. “Prepetition Term Loan Facility” means the senior secured term loan facility provided under the 
Prepetition Credit Facility. 

118. “Priority Tax Claim” means any Claim of a Governmental Unit of the kind specified in 
section 507(a)(8) of the Bankruptcy Code. 

119. “Professional” means any Entity: (a) employed pursuant to a Bankruptcy Court order in accordance 
with sections 327, 363, or 1103 of the Bankruptcy Code and to be compensated for services rendered prior to or on 
the Confirmation Date, pursuant to sections 327, 328, 329, 330, 331, and 363 of the Bankruptcy Code; or (b) awarded 
compensation and reimbursement by the Bankruptcy Court pursuant to section 503(b)(4) of the Bankruptcy Code. 

120. “Professional Fee Claim” means any Claim by a Professional seeking an award by the Bankruptcy 
Court of compensation for services rendered or reimbursement of expenses incurred through and including the 
Confirmation Date under sections 330, 331, 503(b)(2), 503(b)(3), 503(b)(4), or 503(b)(5) of the Bankruptcy Code. 

121. “Proof of Claim” means a written proof of Claim Filed against any of the Debtors in the Chapter 11 
Cases. 

122. “Reinstatement” means, with respect to a Claim or Interest, that the Claim or Interest shall be 
rendered Unimpaired in accordance with section 1124 of the Bankruptcy Code.  “Reinstated” and “Reinstate” shall 
have correlative meanings.  

123. “Rejection List” means the list of Executory Contracts and Unexpired Leases that shall be rejected 
by the Debtors pursuant to the Plan attached as Exhibit C to the Notice of Filing of the Second Plan Supplement 
[Docket No. 2150] and as may be amended from time to time.  

124. “Related Party” means with respect to an Entity, collectively, (a) such Entity’s current and former 
Affiliates and (b) such Entity’s current and former Affiliates’ respective directors, managers, officers, shareholders, 
equity holders (regardless of whether such interests are held directly or indirectly), affiliated investment funds or 
investment vehicles, predecessors, participants, successors, assigns (whether by operation of law or otherwise), 
subsidiaries, current, former, and future associated entities, managed or advised entities, accounts or funds, partners, 
limited partners, general partners, principals, members, management companies, fund advisors, managers, fiduciaries, 
trustees, employees, agents (including any disbursing agent), advisory board members, financial advisors, attorneys, 
accountants, investment bankers, consultants, other representatives, and other professionals, representatives, advisors, 
predecessors, successors, and assigns, each solely in their capacities as such (including any other attorneys or 
professionals retained by any current or former director or manager in his or her capacity as director or manager of an 
Entity), and the respective heirs, executors, estates, and nominees of the foregoing. 

125. “Released Avoidance Actions” means any and all avoidance, recovery, subordination, or other 
Claims and Causes of Action that may be brought by or on behalf of the Debtors or their Estates or other authorized 
parties in interest under the Bankruptcy Code or applicable non-bankruptcy law, including actions or remedies under 
sections 510, 542, 544, 545, and 547 through and including 553 of the Bankruptcy Code, or other similar or related 
state, federal, or foreign statutes, common law, or other applicable law. 

126. “Released Party” means, collectively, the following Entities, in each case in their capacities as such: 
(a) the Debtors; (b) the Reorganized Debtors; (c) each member of the Committee; (d) the Prepetition Credit Facility 
Agent; (e) the A&R Credit Facility Agent; (f) the Released Prepetition Lenders; (g) Golden Pass, but solely with 
respect to the Debtors, the Debtors’ Related Parties, and Holders of Claims related to the GPX Project, consistent with 
the GPX Settlement; (h) the Sureties; (i) all Releasing Parties; and (j) each Related Party of each Entity in clause (a) 
through (i); provided, however, in each case, an Entity shall not be a Released Party if it: (i) elects to opt out of the 
Third-Party Release or (ii) Files with the Bankruptcy Court an objection to the Plan, including with respect to the 
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Third-Party Release, that is not consensually resolved before Confirmation or otherwise supports any such objection 
or objector.  

127. “Released Prepetition Lenders” means, collectively, the Prepetition Lenders that do not elect to opt-
out of, or that do not object to, the Third-Party Release. 

128. “Releasing Party” means, collectively, the following Entities, in each case in their capacities as such: 
(a) the Debtors; (b) the Reorganized Debtors; (c) each member of the Committee; (d) the Prepetition Credit Facility 
Agent; (e) the A&R Credit Facility Agent; (f) the Released Prepetition Lenders; (g) Golden Pass, but solely with 
respect to the Debtors and the Debtors’ Related Parties consistent with the GPX Settlement; (h) the Sureties; (i) all 
Holders of Claims who vote to accept the Plan and who do not affirmatively opt out of the Third-Party Release 
provided by the Plan by checking the box on the applicable ballot indicating that they opt not to grant the Third-Party 
Release provided in the Plan; (j) all Holders of Claims or Interests who are deemed to accept the Plan and who do not 
affirmatively opt out of the Third-Party Release provided by the Plan by checking the box on the applicable notice of 
non-voting status indicating that they opt not to grant the Third-Party Release provided in the Plan; (k) all Holders of 
Claims or Interests who are deemed to reject the Plan and who do not affirmatively opt out of the Third-Party Release 
provided by the Plan by checking the box on the applicable notice of non-voting status indicating that they opt not to 
grant the Third-Party Release provided in the Plan; (l) all Holders of Claims who abstain from voting on the Plan and 
who do not affirmatively opt out of the Third-Party Release provided by the Plan by checking the box on the applicable 
ballot indicating that they opt not to grant the Third-Party Release provided in the Plan; (m) all Holders of Claims 
who vote to reject the Plan and who do not affirmatively opt out of the Third-Party Release provided by the Plan by 
checking the box on the applicable ballot indicating that they opt not to grant the Third-Party Release provided in the 
Plan; and (n) each Related Party of each Entity in clause (a) through (m) for which such Entity is legally entitled to 
bind such Related Party to the releases contained in the Plan under applicable law; provided, however, notwithstanding 
anything to the contrary in this Plan, current employees of the Debtors as of the Voting Record Date shall not be 
Releasing Parties under this Plan. 

129. “Reorganized Debtor” means a Debtor, or any successor or assign thereto, by merger, consolidation, 
reorganization, or otherwise, in the form of a corporation, limited liability company, partnership, or other form, as the 
case may be, on and after the Effective Date, unless otherwise dissolved pursuant to this Plan. 

130. “Restructuring Expenses” means the actual, reasonable, and documented fees and expenses of the 
Prepetition Lenders, subject to the terms of the Prepetition Credit Facility or any applicable fee reimbursement letter 
between any Entity and the Debtors, as the case may be. 

131. “Restructuring Transactions” means the transactions described in Article IV.C of this Plan. 

132. “Schedule of Retained Causes of Action” means the schedule of certain Causes of Action of the 
Debtors (attached as Exhibit D to the Notice of Filing of the Second Plan Supplement [Docket No. 2150]) that, 
notwithstanding anything to the contrary in the Plan, are not released, waived, or transferred pursuant to this Plan, as 
the same may be amended, modified, or supplemented from time to time. 

133. “Schedules” means, collectively, the schedules of assets and liabilities and statements of financial 
affairs Filed by the Debtors on July 16, 2024 [Docket Nos. 511-52] pursuant to section 521 of the Bankruptcy Code 
and in substantial accordance with the Official Bankruptcy Forms, as amended on August 30, 2024 [Docket Nos. 855-
64], on December 2, 2024 [Docket No. 1564], and on December 20, 2024 [Docket Nos. 1770-75], and as the same 
may be further amended, modified, or supplemented from time to time. 

134. “Secured Claim” means a Claim: (a) secured by a valid, perfected, and enforceable Lien on collateral 
to the extent of the value of such collateral, as determined in accordance with section 506(a) of the Bankruptcy Code 
or (b) subject to a valid right of setoff pursuant to section 553 of the Bankruptcy Code. 
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135. “Securities Act” means the Securities Act of 1933, as amended, 15 U.S.C. §§ 77a-77aa, or any 
similar federal, state, or local Law, as now in effect or hereafter amended, and the rules and regulations promulgated 
thereunder. 

136. “SIR” means any self-insured retention under the Debtors’ insurance policies.   

137. “Sunbelt” means Sunbelt Rentals, Inc. or its duly authorized agent on behalf of itself and its 
affiliates. 

138. “Sunbelt Promissory Note” means that certain secured promissory note to be issued by Zachry 
Holdings, Inc. to Sunbelt on the terms set forth in the Sunbelt Term Sheet. 

139. “Sunbelt Term Sheet” means Exhibit A attached to the Stipulation and Agreed Order Regarding 
Sunbelt Claims [Docket No. 2284]. 

140. “Sureties” means Travelers Casualty & Surety Company of America and Pacific Indemnity 
Company.  

141. “Third-Party Release” means the release set forth in Article VIII.D of this Plan. 

142. “Unexpired Lease” means a lease to which one or more of the Debtors are a party and that is subject 
to assumption or rejection under section 365 of the Bankruptcy Code. 

143. “Unimpaired” means, with respect to a Class of Claims or Interests, a Class of Claims or Interests 
that is unimpaired within the meaning of section 1124 of the Bankruptcy Code. 

144. “Unsecured Claim” means any Claim that is not a Secured Claim. 

145. “U.S. Trustee” means the Office of the United States Trustee.  

146. “Voting Record Date” means the record date for determining whether any Holder of an Impaired 
Claim is entitled to vote to accept or reject the Plan, as established pursuant to the Disclosure Statement Order.  

148. “Workers’ Compensation Program” means the Debtors’ (a) written contracts, agreements, and 
agreements of indemnity, in each case relating to workers’ compensation, (b) self-insured workers’ compensation 
bonds, policies, programs, and plans for workers’ compensation, and (c) workers’ compensation insurance issued to 
or entered into at any time by any of the Debtors. 

149. “Zachry Interests” means the Interests in ZHI.  

150. “ZHI” means Zachry Holdings, Inc. 

151. “ZII” means Zachry Industrial, Inc. 

B. Rules of Interpretation. 

For purposes of this Plan: (1) in the appropriate context, each term, whether stated in the singular or the 
plural, shall include both the singular and the plural, and pronouns stated in the masculine, feminine, or neuter gender 
shall include the masculine, feminine, and the neuter gender; (2) unless otherwise specified, any reference herein to a 
contract, lease, instrument, release, indenture, or other agreement or document being in a particular form or on 
particular terms and conditions means that the referenced document shall be substantially in that form or substantially 
on those terms and conditions; (3) unless otherwise specified, any reference herein to an existing document, schedule, 
or exhibit, whether or not Filed, having been Filed, or to be Filed shall mean that document, schedule, or exhibit, as it 
may thereafter be amended, modified, or supplemented in accordance with this Plan or the Confirmation Order, as 
applicable; (4) any reference to an Entity as a Holder of a Claim or Interest includes that Entity’s successors and 
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assigns; (5) unless otherwise specified, all references herein to “Articles” are references to Articles hereof or hereto; 
(6) unless otherwise specified, all references herein to exhibits are references to exhibits contained in the Plan 
Supplement; (7) unless otherwise specified, the words “herein,” “hereof,” and “hereto” refer to this Plan in its entirety 
rather than to a particular portion of this Plan; (8) unless otherwise specified, the words “include” and “including,” 
and variations thereof, shall not be deemed to be terms of limitation, and shall be deemed to be followed by the words 
“without limitation”; (9) captions and headings to Articles are inserted for convenience of reference only and are not 
intended to be a part of or to affect the interpretation of this Plan; (10) unless otherwise specified herein, the rules of 
construction set forth in section 102 of the Bankruptcy Code shall apply; (11) any term used in capitalized form herein 
that is not otherwise defined but that is used in the Bankruptcy Code or the Bankruptcy Rules shall have the meaning 
assigned to that term in the Bankruptcy Code or the Bankruptcy Rules, as the case may be; (12) all references to docket 
numbers of documents Filed in the Chapter 11 Cases are references to the docket numbers under the Bankruptcy 
Court’s CM/ECF system; (13) all references to statutes, regulations, orders, rules of courts, and the like shall mean as 
amended from time to time, and as applicable to the Chapter 11 Cases, unless otherwise stated; (14) any immaterial 
effectuating provisions may be interpreted by the Reorganized Debtors in such a manner that is consistent with the 
overall purpose and intent of this Plan, all without further notice to or action, order, or approval of the Bankruptcy 
Court or any other Entity; and (15) unless otherwise specified, any action to be taken on the Effective Date may be 
taken on the Effective Date or as soon as reasonably practicable thereafter. 

C. Computation of Time. 

Unless otherwise specifically stated herein, the provisions of Bankruptcy Rule 9006(a) shall apply in 
computing any period of time prescribed or allowed herein.  If any payment, distribution, act, or deadline under this 
Plan is required to be made or performed or occurs on a day that is not a Business Day, then the making of such 
payment or distribution, the performance of such act, or the occurrence of such deadline shall be deemed to be on the 
next succeeding Business Day, but shall be deemed to have been completed or to have occurred as of the required 
date.  

D. Governing Law. 

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and Bankruptcy 
Rules) or unless otherwise specifically stated, the laws of the State of Texas, without giving effect to the principles of 
conflict of laws, shall govern the rights, obligations, construction, and implementation of this Plan, any agreements, 
documents, instruments, or contracts executed or entered into in connection with this Plan, and the Confirmation Order 
(except as otherwise set forth in those agreements, in which case the governing law of such agreement shall control); 
provided, however, corporate or limited liability company governance matters relating to the Debtors or the 
Reorganized Debtors, shall be governed by the laws of the state of incorporation or formation (as applicable) of the 
applicable Debtor or the Reorganized Debtor. 

E. Reference to Monetary Figures. 

All references in this Plan to monetary figures shall refer to the legal tender of the United States of America, 
unless otherwise expressly provided herein. 

F. Controlling Document. 

In the event of an inconsistency between this Plan and the Disclosure Statement, the terms of this Plan shall 
control in all respects.  In the event of an inconsistency between this Plan and the Plan Supplement, the terms of the 
relevant provision in the Plan Supplement shall control (unless stated otherwise in such Plan Supplement document 
or in the Confirmation Order).  In the event of any inconsistency between the Plan and the GPX Settlement Documents 
with respect to the terms of the GPX Settlement, the GPX Settlement Documents shall control.  In the event of an 
inconsistency between the Confirmation Order and this Plan, the Confirmation Order shall control. 
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ARTICLE II. 
ADMINISTRATIVE AND PRIORITY CLAIMS 

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims, Professional Fee 
Claims, Priority Tax Claims, and Restructuring Expenses have not been classified and, thus, are excluded from the 
Classes of Claims and Interests set forth in Article III hereof. 

A. Administrative Claims. 

Unless otherwise agreed to by the Holder of an Allowed Administrative Claim and the Debtors or the 
Reorganized Debtors, as applicable, or otherwise provided for under the Plan, to the extent an Allowed Administrative 
Claim has not already been paid in full or otherwise satisfied during the Chapter 11 Cases, each Holder of an Allowed 
Administrative Claim (other than Holders of Professional Fee Claims, Claims for fees and expenses pursuant to 
section 1930 of chapter 123 of the Judicial Code, and Restructuring Expenses) shall be paid in full an amount of Cash 
equal to the amount of the unpaid portion of such Allowed Administrative Claim in full and final satisfaction, 
compromise, settlement, release, and discharge of such Administrative Claim in accordance with the following: (1) if 
such Administrative Claim is Allowed on or prior to the Effective Date, on the Effective Date, or as soon as reasonably 
practicable thereafter (or, if not then due, when such Allowed Administrative Claim is due or as soon as reasonably 
practicable thereafter); (2) if such Administrative Claim is not Allowed on or prior to the Effective Date, the first 
Business Day after the date that is thirty (30) days after the date such Administrative Claim is Allowed, or as soon as 
reasonably practicable thereafter; (3) if such Allowed Administrative Claim is based on liabilities incurred by the 
Debtors in the ordinary course of their business, in accordance with the terms and conditions of the particular 
transaction or course of business giving rise to such Allowed Administrative Claim; (4) at such time and upon such 
terms as may be agreed upon by the Holder of such Allowed Administrative Claim and the Debtors or the Reorganized 
Debtors, as applicable; or (5) at such time and upon such terms as set forth in a Final Order of the Bankruptcy Court.  
Nothing in the foregoing or otherwise in this Plan shall prejudice the Debtors’ or the Reorganized Debtors’ rights and 
defenses regarding any asserted Administrative Claim. 

For the avoidance of doubt, and notwithstanding anything to the contrary in the Plan, any Allowed 
Administrative Claims that are GPX Administrative Claims to the extent not satisfied prior to the Effective Date, if 
any, shall be paid by Golden Pass in accordance with the terms of the GPX Settlement Documents and this Plan. 

B. Professional Fee Claims. 

1. Final Fee Applications and Payment of Professional Fee Claims. 

All requests for payment of Professional Fee Claims for services rendered and reimbursement of expenses 
incurred prior to the Confirmation Date must be Filed no later than forty-five (45) days after the Effective Date.  The 
Bankruptcy Court shall determine the Allowed amounts of such Professional Fee Claims after notice and a hearing in 
accordance with the procedures established by the Bankruptcy Court.  The Reorganized Debtors shall pay Professional 
Fee Claims in Cash as soon as practicable after such Professional Fee Claims are Allowed. 

2. Post-Confirmation Fees and Expenses. 

Except as otherwise specifically provided in this Plan, from and after the Confirmation Date, the Debtors 
shall, in the ordinary course of business and without any further notice to or action, order, or approval of the 
Bankruptcy Court, pay in Cash the reasonable and documented legal, professional, or other fees and expenses related 
to implementation of this Plan and Consummation incurred by the Debtors (including for the avoidance of doubt the 
Committee’s Professional fees and expenses).  Upon the Confirmation Date, any requirement that Professionals 
comply with sections 327 through 331, 363, and 1103 of the Bankruptcy Code in seeking retention or compensation 
for services rendered after such date shall terminate, and the Debtors may employ and pay any Professional in the 
ordinary course of business without any further notice to or action, order, or approval of the Bankruptcy Court. 
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C. Priority Tax Claims. 

Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to less favorable treatment, in full 
and final satisfaction, settlement, release, and discharge of and in exchange for each Allowed Priority Tax Claim, each 
Holder of such Allowed Priority Tax Claim shall receive Cash equal to the full amount of its Claim or such other 
treatment in accordance with the terms set forth in section 1129(a)(9)(C) of the Bankruptcy Code. 

D. Restructuring Expenses. 

The Restructuring Expenses incurred, or estimated to be incurred, up to and including the Effective Date (or, 
with respect to necessary post-Effective Date matters, after the Effective Date), shall be paid in full in Cash on the 
Effective Date (to the extent not previously paid during the course of the Chapter 11 Cases) in accordance with, and 
subject to, the terms set forth herein, without any requirement to File a fee application with the Bankruptcy Court, 
without the need for itemized time detail, or without any requirement for Bankruptcy Court review or approval.  All 
Restructuring Expenses to be paid on the Effective Date shall be estimated prior to and as of the Effective Date and 
such estimates shall be delivered to the Debtors at least three (3) Business Days before the anticipated Effective Date; 
provided, however, that such estimates shall not be considered an admission or limitation with respect to such 
Restructuring Expenses.  On the Effective Date, invoices for all Restructuring Expenses incurred prior to and as of 
the Effective Date shall be submitted to the Debtors.  After the Effective Date, the Debtors and Reorganized Debtors 
(as applicable) shall continue to pay when due and payable in the ordinary course of their business any unpaid 
Restructuring Expenses that were incurred on, before, or after the Effective Date. 

ARTICLE III. 
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS 

A. Classification of Claims and Interests. 

This Plan constitutes a separate Plan proposed by each Debtor.  Except for the Claims addressed in Article II 
of this Plan (or as otherwise set forth herein), all Claims and Interests are classified in the Classes set forth below in 
accordance with sections 1122 and 1123(a)(1) of the Bankruptcy Code.  In accordance with section 1123(a)(1) of the 
Bankruptcy Code, the Debtors have not classified Administrative Claims, Professional Fee Claims, Priority Tax 
Claims, or Restructuring Expenses, as described in Article II. 

A Claim or an Interest, or any portion thereof, is classified in a particular Class only to the extent that any 
portion of such Claim or Interest qualifies within the description of that Class and is classified in other Classes to the 
extent that any portion of such Claim or Interest qualifies within the description of such other Classes.  A Claim or an 
Interest also is classified in a particular Class for the purpose of receiving distributions under this Plan only to the 
extent that such Claim or Interest is an Allowed Claim or Interest in that Class and has not been paid, released, or 
otherwise satisfied prior to the Effective Date. 

The classification of Claims against and Interests in the Debtors pursuant to this Plan is as follows: 

Class Claim or Interest Status Voting Rights 

1 Other Secured Claims Unimpaired Presumed to Accept; Not Entitled to Vote 

2 Other Priority Claims Unimpaired Presumed to Accept; Not Entitled to Vote 

3 
Prepetition Credit  
Facility Claims 

Impaired Entitled to Vote 

4 
Deferred Compensation  

Plan Claims 
Unimpaired Presumed to Accept; Not Entitled to Vote 

5 Convenience Claims Unimpaired Presumed to Accept; Not Entitled to Vote 

6 General Unsecured Claims Impaired Entitled to Vote 
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Class Claim or Interest Status Voting Rights 

7 Intercompany Claims Impaired/Unimpaired 
Presumed to Accept / Presumed to Reject; 

Not Entitled to Vote 

8 Intercompany Interests Impaired/Unimpaired 
Presumed to Accept / Presumed to Reject; 

Not Entitled to Vote 

9 Zachry Interests Unimpaired Presumed to Accept; Not Entitled to Vote 

B. Formation of Debtor Groups for Convenience Only. 

This Plan is a separate plan of reorganization for each Debtor.  This Plan groups the Debtors together solely 
for the purpose of describing treatment under the Plan, Confirmation of this Plan, and making distributions in respect 
of Claims against and Interests in the Debtors under this Plan.  Such groupings shall not affect any Debtor’s status as 
a separate legal entity, change the organizational structure of the Debtors’ business enterprise, constitute a change of 
control of any Debtor for any purpose, cause a merger or consolidation of any legal entities, or cause the transfer of 
any assets.  Except as otherwise provided by or permitted under this Plan, all Debtors shall continue to exist as separate 
legal entities.  The Plan is not premised on, and does not provide for, the substantive consolidation of the Debtors with 
respect to the Classes of Claims or Interests set forth in the Plan, or otherwise. 

C. Treatment of Claims and Interests. 

Each Holder of an Allowed Claim or Allowed Interest, as applicable, shall receive under this Plan the 
treatment described below in full and final satisfaction, settlement, release, and discharge of and in exchange for such 
Holder’s Allowed Claim or Allowed Interest, except to the extent less favorable treatment is agreed to by the 
Reorganized Debtors and the Holder of such Allowed Claim or Allowed Interest, as applicable.  Unless otherwise 
indicated, the Holder of an Allowed Claim or Allowed Interest, as applicable, shall receive such treatment on the 
Effective Date or as soon as reasonably practicable thereafter. 

1. Class 1 – Other Secured Claims. 

a. Classification: Class 1 consists of all Other Secured Claims. 

b. Treatment: In full and final satisfaction, settlement, release, and discharge of and in exchange 
for each Allowed Other Secured Claim, each Holder of such Allowed Other Secured Claim 
shall receive, at the option of the applicable Debtor or Reorganized Debtor, either: 

i. payment in full in Cash of its Allowed Other Secured Claim; 

ii. the collateral securing its Allowed Other Secured Claim; 

iii. Reinstatement of its Allowed Other Secured Claim; or 

iv. such other treatment rendering its Allowed Other Secured Claim Unimpaired in 
accordance with section 1124 of the Bankruptcy Code. 

For the avoidance of doubt, and notwithstanding anything to the contrary in this Plan, the 
treatment provided to any Allowed Other Secured Claim that is a GPX Claim that has not been 
satisfied prior to the Effective Date, if any, shall be provided by Golden Pass in accordance 
with the terms of the GPX Settlement Documents and this Plan. 

c. Voting: Allowed Other Secured Claims in Class 1 are Unimpaired.  Each Holder of an Allowed 
Other Secured Claim shall be conclusively presumed to have accepted this Plan pursuant to 
section 1126(f) of the Bankruptcy Code and therefore shall not be entitled to vote to accept or 
reject this Plan. 
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2. Class 2 – Other Priority Claims. 

a. Classification: Class 2 consists of all Other Priority Claims. 

b. Treatment: In full and final satisfaction, settlement, release, and discharge of and in exchange 
for each Allowed Other Priority Claim, each Holder of an Allowed Other Priority Claim shall 
receive Cash in an amount equal to such Allowed Other Priority Claim or such other treatment 
consistent with the provisions of section 1129(a)(9) of the Bankruptcy Code. 

c. Voting: Allowed Other Priority Claims in Class 2 are Unimpaired.  Each Holder of an Allowed 
Other Priority Claim shall be conclusively presumed to have accepted this Plan pursuant to 
section 1126(f) of the Bankruptcy Code and therefore shall not be entitled to vote to accept or 
reject this Plan. 

3. Class 3 – Prepetition Credit Facility Claims. 

a. Classification: Class 3 consists of all Prepetition Credit Facility Claims. 

b. Allowance: On the Effective Date, all Prepetition Credit Facility Claims shall be deemed 
Allowed, and not subject to any counterclaim, defense, offset, or reduction of any kind, in an 
aggregate amount not less than $281,250,000, plus any obligations, unpaid fees, unpaid 
premiums, and accrued and unpaid interest as of the Petition Date due and owing to Holders of 
Prepetition Credit Facility Claims under the Prepetition Credit Facility. 

c. Treatment: In exchange for full and final satisfaction, settlement, release, and discharge of 
(including any Liens related thereto) each Allowed Prepetition Credit Facility Claim, each 
Holder of an Allowed Prepetition Credit Facility Claim shall, on the Effective Date, become 
party to, and bound by, the A&R Credit Facility on account of such Holder’s Allowed 
Prepetition Credit Facility Claim, on the terms set forth in the A&R Credit Facility Documents. 

d. Voting: Allowed Prepetition Credit Facility Claims in Class 3 are Impaired.  Each Holder of an 
Allowed Prepetition Credit Facility Claim shall be entitled to vote to accept or reject this Plan. 

4. Class 4 – Deferred Compensation Plan Claims. 

a. Classification: Class 4 consists of all Deferred Compensation Plan Claims. 

b. Treatment: Except to the extent that a Holder of an Allowed Deferred Compensation Plan Claim 
agrees to less favorable treatment, each Allowed Deferred Compensation Plan Claim shall be 
Reinstated pursuant to section 1124 of the Bankruptcy Code, and each such Holder’s rights 
under the Deferred Compensation Plan shall be honored by the Reorganized Debtors in 
accordance with the terms of the Deferred Compensation Plan.  

c. Voting: Allowed Deferred Compensation Plan Claims in Class 4 are Unimpaired.  Each Holder 
of an Allowed Deferred Compensation Plan Claim shall be conclusively presumed to have 
accepted this Plan pursuant to section 1126(f) of the Bankruptcy Code and therefore shall not 
be entitled to vote to accept or reject this Plan. 

5. Class 5 – Convenience Claims. 

a.  Classification: Class 5 consists of all Convenience Claims. 

b.  Treatment: Except to the extent that a Holder of an Allowed Convenience Claim agrees to less 
favorable treatment, each Holder of an Allowed Convenience Claim shall receive, in full and 
final satisfaction, settlement, release, and discharge of such Allowed Convenience Claim, on 
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the Effective Date or as soon as practicable thereafter, Cash in an amount equal to such Holder’s 
Allowed Convenience Claim (excluding any interest that may be owed on such Claim), but in 
no event shall distributions on account of any Allowed Convenience Claim exceed the 
Convenience Claim Amount. 

c.  Voting: Allowed Convenience Claims in Class 5 are Unimpaired.  Each Holder of an Allowed 
Convenience Claim shall be conclusively presumed to have accepted this Plan pursuant to 
section 1126(f) of the Bankruptcy Code and therefore shall not be entitled to vote to accept or 
reject this Plan. 

6. Class 6 – General Unsecured Claims. 

a. Classification: Class 6 consists of all General Unsecured Claims. 

b. Treatment: Except to the extent that a Holder of an Allowed General Unsecured Claim agrees 
to less favorable treatment, each Holder of an Allowed General Unsecured Claim shall receive, 
in exchange for full and final satisfaction, settlement, release, and discharge of such Claim, a 
GUC Promissory Note in the principal amount of its Allowed General Unsecured Claim, 
inclusive of postpetition interest accrued at the Federal Judgment Rate from the Petition Date 
through the Effective Date; provided, however, notwithstanding anything to the contrary in this 
Plan, all Allowed General Unsecured Claims that are GPX Claims, to the extent not satisfied 
prior to the Effective Date shall be paid by Golden Pass in accordance with the terms of the 
GPX Settlement Documents and this Plan.  

c. Voting: Allowed General Unsecured Claims in Class 6 are Impaired.  Each Holder of an 
Allowed General Unsecured Claim shall be entitled to vote to accept or reject this Plan. 

7. Class 7 – Intercompany Claims. 

a. Classification: Class 7 consists of all Intercompany Claims. 

b. Treatment: On the Effective Date, or as soon as reasonably practicable thereafter, Allowed 
Intercompany Claims shall be, at the option of the applicable Debtor, Reinstated, converted to 
equity, or otherwise set off, settled, distributed, contributed, canceled, or released to the extent 
reasonably determined to be appropriate by the Debtors or Reorganized Debtors, as applicable. 

c. Voting: Allowed Intercompany Claims in Class 7 are either (i) Unimpaired and are conclusively 
deemed to have accepted this Plan pursuant to section 1126(f) of the Bankruptcy Code, or 
(ii) Impaired and are conclusively deemed to have rejected this Plan pursuant to section 1126(g) 
of the Bankruptcy Code.  Therefore, such Holders of Intercompany Claims are not entitled to 
vote to accept or reject this Plan. 

8. Class 8 – Intercompany Interests. 

a. Classification: Class 8 consists of all Intercompany Interests. 

b. Treatment: On the Effective Date, Intercompany Interests shall, at the option of the applicable 
Debtor, be: 

i. Reinstated; or 

ii. set off, settled, addressed, distributed, contributed, merged, cancelled, or released. 

c. Voting: Allowed Intercompany Interests in Class 8 are either (i) Unimpaired and are 
conclusively deemed to have accepted this Plan pursuant to section 1126(f) of the Bankruptcy 
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Code, or (ii) Impaired and are conclusively deemed to have rejected this Plan pursuant to 
section 1126(g) of the Bankruptcy Code.  Therefore, such Holders of Intercompany Interests 
are not entitled to vote to accept or reject this Plan. 

9. Class 9 – Zachry Interests. 

a. Classification: Class 9 consists of all Zachry Interests. 

b. Treatment: Zachry Interests shall be Reinstated on the Effective Date, and the legal, equitable, 
and contractual rights to which Holders of Zachry Interests are entitled shall remain unaltered.  

c. Voting: Allowed Zachry Interests in Class 9 are Unimpaired.  Holders of Zachry Interests shall 
be conclusively presumed to have accepted this Plan pursuant to section 1126(f) of the 
Bankruptcy Code and therefore shall not be entitled to vote to accept or reject this Plan. 

D. Special Provision Governing Unimpaired Claims. 

Except as otherwise provided in this Plan, nothing under this Plan shall affect the Debtors’ or the Reorganized 
Debtors’ rights regarding any Unimpaired Claims, including, all rights regarding legal and equitable defenses to, or 
setoffs or recoupments against, any such Unimpaired Claims. 

E. Elimination of Vacant Classes. 

Any Class of Claims or Interests that does not have a Holder of an Allowed Claim or Allowed Interest or a 
Claim or Interest temporarily Allowed by the Bankruptcy Court as of the date of the Confirmation Hearing shall be 
deemed eliminated from this Plan for purposes of voting to accept or reject this Plan and for purposes of determining 
acceptance or rejection of this Plan by such Class pursuant to section 1129(a)(8) of the Bankruptcy Code. 

F. Acceptance by Impaired Classes. 

An Impaired Class of Claims shall have accepted this Plan, if not counting the vote of any Holder designated 
under section 1126(e) of the Bankruptcy Code, (i) the Holders of at least two-thirds in amount of the Allowed Claims 
actually voting in the Class have voted to accept this Plan, and (ii) the Holders of more than one-half in number of the 
Allowed Claims actually voting in the Class have voted to accept this Plan.  

G. Voting Classes, Presumed Acceptance by Non-Voting Classes. 

If a Class contains Claims eligible to vote and no Holders of Claims eligible to vote in such Class vote to 
accept or reject this Plan, the Holders of such Claims in such Class shall be deemed to have accepted this Plan. 

H. Intercompany Interests. 

To the extent Reinstated under this Plan, distributions on account of Intercompany Interests are not being 
received by Holders of such Intercompany Interests on account of their Intercompany Interests but for the purposes 
of administrative convenience, for the ultimate benefit of the Holders of Zachry Interests, and in exchange for the 
Debtors’ and Reorganized Debtors’ agreement under this Plan to make certain distributions to the Holders of Allowed 
Claims. 

I. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy Code. 

Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for purposes of Confirmation by acceptance 
of this Plan by one or more of the Classes entitled to vote pursuant to Article III.C of this Plan.  The Debtors shall 
seek Confirmation of this Plan pursuant to section 1129(b) of the Bankruptcy Code with respect to any rejecting Class 
of Claims or Interests.  The Debtors reserve the right to modify this Plan in accordance with Article X of this Plan to 
the extent, if any, that Confirmation pursuant to section 1129(b) of the Bankruptcy Code requires modification, 
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including by modifying the treatment applicable to a Class of Claims or Interests to render such Class of Claims or 
Interests Unimpaired to the extent permitted by the Bankruptcy Code and the Bankruptcy Rules. 

J. No Substantive Consolidation. 

Although this Plan is presented as a joint plan of reorganization for administrative purposes, this Plan does 
not provide for the substantive consolidation of the Debtors’ Estates, and on the Effective Date, the Debtors’ Estates 
shall not be deemed to be substantively consolidated for any reason.  Except as expressly provided herein, nothing in 
this Plan, the Confirmation Order, or the Disclosure Statement shall constitute or be deemed to constitute a 
representation that any one or all of the Debtors is subject to or liable for any Claims against or Interests in any other 
Debtor.  A Claim against or Interest in multiple Debtors will be treated as a separate Claim against or Interest in each 
applicable Debtor’s Estate for all purposes, including voting and distribution; provided, however, that no Claim will 
receive value in excess of one hundred percent (100.0%) of the Allowed amount of such Claim (inclusive of 
postpetition interest, if applicable and if owed under this Plan) under the Plan for all such Debtors. 

K. Controversy Concerning Impairment. 

If a controversy arises as to whether any Claims or Interests, or any Class of Claims or Interests, are Impaired 
or is properly classified under the Plan, the Bankruptcy Court shall, after notice and a hearing, determine such 
controversy on or before the Confirmation Date. 

L. Subordinated Claims. 

The allowance, classification, and treatment of all Allowed Claims and Allowed Interests and the respective 
distributions and treatments under this Plan take into account and conform to the relative priority and rights of the 
Claims and Interests in each Class in connection with any contractual, legal, and equitable subordination rights relating 
thereto, whether arising under general principles of equitable subordination, section 510 of the Bankruptcy Code, or 
otherwise.  Any such contractual, legal, or equitable subordination rights shall be settled, compromised, and released 
pursuant to this Plan. 

ARTICLE IV. 
MEANS FOR IMPLEMENTATION OF THIS PLAN 

A. General Settlement of Claims and Interests. 

As discussed in detail in the Disclosure Statement and as otherwise provided herein, pursuant to section 1123 
of the Bankruptcy Code and Bankruptcy Rule 9019, and in consideration for the classification, distributions, releases, 
and other benefits provided under this Plan, upon the Effective Date, the provisions of this Plan shall constitute a good 
faith compromise and settlement of all Claims and Interests and controversies resolved pursuant to this Plan, including 
all General Unsecured Claims and GPX Claims, and any challenge to the amount, validity, perfection, enforceability, 
priority, or extent of the Prepetition Credit Facility Claims, whether under any provision of chapter 5 of the Bankruptcy 
Code, based on any equitable theory, or otherwise.  This Plan shall be deemed a motion to approve the good faith 
compromise and settlement of all Claims, Interests, and controversies pursuant to Bankruptcy Rule 9019, and the entry 
of the Confirmation Order shall constitute the Bankruptcy Court’s approval of such compromise and settlement under 
section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, as well as a finding by the Bankruptcy Court that 
such settlement and compromise is fair, equitable, reasonable, and in the best interests of the Debtors and their Estates.  
Subject to Article VI hereof, all distributions made to Holders of Allowed Claims in any Class are intended to be and 
shall be final. 

B. GPX Settlement. 

The terms of the GPX Settlement, as approved by the GPX Final Settlement Order, are incorporated into, 
and are an integral part of, this Plan.  Nothing herein modifies the terms of the GPX Settlement or the rights, 
obligations, and interests of the GPX Settlement Parties under the GPX Settlement Documents.  For the avoidance of 
doubt, the GPX Settlement Parties, as applicable, shall comply with the terms of the GPX Final Settlement Order 
through and following the Effective Date.  Notwithstanding anything to the contrary herein, including Article VIII 
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hereof, the terms of the GPX Settlement and the GPX Final Settlement Order remain binding on the GPX Settlement 
Parties and, as applicable, the A&R Credit Facility Agent and A&R Credit Facility Lenders.  In the event of any 
inconsistency between the Plan and the GPX Settlement Documents with respect to the terms of the GPX Settlement, 
the GPX Settlement Documents shall control. 

For the avoidance of doubt, Golden Pass is a Released Party as set forth in this Plan and shall be entitled to 
the protections of this Plan’s release and injunction provisions, including the Third-Party Release, to the fullest extent 
provided herein and under applicable law.  Further, and for the avoidance of doubt, Golden Pass and any property 
interest of Golden Pass shall be entitled to the protections of this Plan’s release and injunction provisions with respect 
to all Claims that constitute GPX Claims that are satisfied, discharged, and/or released in connection with the GPX 
Settlement and this Plan, and no Holder of a satisfied GPX Claim shall have any recourse against any Entity, including 
Golden Pass and its property, on account of such satisfied GPX Claim regardless of whether such Holder is a Releasing 
Party under this Plan.  

In addition, notwithstanding anything to the contrary in this Plan, neither this Plan nor any Restructuring 
Transaction contemplated herein shall impair Golden Pass’s right to make the GPX L/C Permitted Draws, pursuant to 
the terms of the GPX Settlement and GPX Excess Claims Stipulation.  However, pursuant to the GPX Excess Claims 
Stipulation, the Debtors may wire Cash to Golden Pass in the amount of each Scheduled Draw on or before the date 
each Scheduled Draw is due under the GPX Settlement, in lieu of Golden Pass making each Scheduled Draw against 
the GPX L/C.  If the Debtors fail to make such Cash payments when due, Golden Pass may make the corresponding 
Scheduled Draw(s) against the GPX L/C, as contemplated under the GPX Settlement.  Upon Golden Pass’s receipt of 
the final GPX L/C Permitted Draw (or the corresponding Cash amounts from the Debtors pursuant to this section), 
the remaining GPX L/C shall be deemed cancelled, null, and void, without any further notice to or action, order, or 
approval of the Bankruptcy Court, consistent with the GPX Settlement; Golden Pass shall not be permitted to request 
any other or additional draws thereunder; and Golden Pass shall be deemed to release, waive, and discharge any and 
all rights it has or may have in respect of the GPX L/C, the GPX L/C Issuer, and the GPX Parent Guarantee.  Until 
Golden Pass receives the final GPX L/C Permitted Draw (or the corresponding Cash amounts from the Debtors), the 
Debtors, GPX L/C Issuer, and A&R Credit Facility Lenders, as applicable, shall renew the GPX L/C as necessary, 
and shall not take any action that would impair, affect, or prejudice Golden Pass’s rights to the GPX L/C Permitted 
Draws.  The A&R Credit Facility Agent and A&R Credit Facility Lenders have consented to the GPX L/C Permitted 
Draws in accordance with the GPX Settlement; the Debtors and/or Reorganized Debtors, the A&R Credit Facility 
Agent, and the A&R Credit Facility Lenders further have waived, released, and extinguished any claims, defenses, or 
disputes with respect to the GPX L/C Permitted Draws, and stipulate and agree that all conditions and prerequisites 
for the GPX L/C Permitted Draws in accordance with the GPX L/C have been met, provided that, for each GPX L/C 
Permitted Draw actually drawn by Golden Pass against the GPX L/C, Golden Pass shall notify the A&R Credit Facility 
Agent of the GPX L/C Permitted Draw in the manner set forth in Annex A to the GPX L/C, as amended by the parties 
pursuant to the GPX Settlement.   

C. Restructuring Transactions. 

Before, on, and after the Effective Date, the Debtors, the Reorganized Debtors, the GUC Note Administrative 
Agent, or the GUC Note Collateral Agent, as applicable, shall consummate the Restructuring Transactions and may 
take all actions as may be necessary or appropriate to effect any transaction described in, approved by, contemplated 
by, or necessary to effectuate this Plan that are consistent with and pursuant to the terms and conditions of this Plan, 
including:  (1) the execution and delivery of any appropriate agreements or other documents of merger, consolidation, 
restructuring, conversion, disposition, transfer, formation, organization, dissolution, or liquidation containing terms 
that are consistent with the terms of this Plan, the Plan Supplement, and the Confirmation Order; (2) the execution 
and delivery of appropriate instruments of transfer, assignment, assumption, or delegation of any asset, property, right, 
liability, debt, or obligation on terms consistent with the terms of this Plan, the Plan Supplement, and the Confirmation 
Order, and having other terms to which the applicable Entities may agree; (3) the execution, delivery, and filing, if 
applicable, of appropriate certificates or articles of incorporation, formation, reincorporation, merger, consolidation, 
conversion, or dissolution pursuant to applicable state law; (4) the execution and/or delivery of the A&R Credit 
Facility Documents and effectiveness of the A&R Credit Facility; (5) the execution and delivery of the GUC Note 
Documents; (6) the issuance of the GUC Promissory Notes on account of Allowed General Unsecured Claims; (7) the 
issuance of the Sunbelt Promissory Note; (8) the execution of the Exit Intercreditor Agreement; (9) the Parent Capital 
Contribution; (10) such other transactions that are required to effectuate the Restructuring Transactions; and (11) all 
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other actions that the applicable Entities determine to be necessary or appropriate, including making filings or 
recordings that may be required by applicable law. 

The Confirmation Order shall and shall be deemed to, pursuant to sections 363, 1123, and 1142 of the 
Bankruptcy Code, authorize, among other things, all actions as may be necessary or appropriate to effect any 
transaction described in, approved by, contemplated by, or necessary to effectuate this Plan. 

D. The Reorganized Debtors. 

Except as otherwise provided herein or as may be provided in the Plan Supplement or the Confirmation 
Order, each of the Reorganized Debtors shall continue its existence as a separate Entity after the Effective Date, with 
all the powers thereof, pursuant to the applicable law in the jurisdiction in which each Reorganized Debtor is 
incorporated and pursuant to the Organizational Documents.  On the Effective Date, all Zachry Interests shall be 
Reinstated and the Reorganized Debtors shall be deemed to adopt and re-affirm the Organizational Documents without 
any further action, notice, or approval.  The Reorganized Debtors shall be authorized to adopt any agreements, 
documents, and instruments, and to take any other action contemplated under this Plan as necessary to consummate 
this Plan.   

E. Vesting of Assets in the Reorganized Debtors. 

Except as otherwise provided in this Plan or any agreement, instrument, or other document incorporated 
herein, on the Effective Date, all property in each Estate, including all Causes of Action and any property acquired by 
any of the Debtors pursuant to this Plan, shall vest in each respective Reorganized Debtor, free and clear of all Liens, 
Claims, charges, Causes of Action, or other encumbrances.  On and after the Effective Date, except as otherwise 
provided in this Plan, each Reorganized Debtor may operate its business and may use, acquire, or dispose of property 
and compromise or settle any Claims, Interests, or Causes of Action without supervision or approval by the Bankruptcy 
Court and free of any restrictions of the Bankruptcy Code or Bankruptcy Rules. 

F. Sunbelt Promissory Note. 

On the Effective Date, all of the Liens and security interests to be granted in accordance with the Sunbelt 
Promissory Note shall: (a) be deemed to be granted; (b) be legal, binding, and enforceable Liens on, and security 
interests in, the collateral granted thereunder in accordance with the terms of the Sunbelt Promissory Note and the 
Exit Intercreditor Agreement; (c) be deemed automatically perfected on the Effective Date, subject only to such Liens 
and security interests as may be permitted under the Sunbelt Promissory Note; and (d) not be subject to 
recharacterization or equitable subordination for any purposes whatsoever and shall not constitute preferential 
transfers or fraudulent conveyances under the Bankruptcy Code or any applicable non-bankruptcy law.  The 
Reorganized Debtors, Sunbelt and the Persons and Entities granted such Liens and security interests shall be 
authorized to make all filings and recordings, and to obtain all governmental approvals and consents necessary to 
establish and perfect such Liens and security interests under the provisions of the applicable state, federal, or other 
law that would be applicable in the absence of this Plan and the Confirmation Order (it being understood that perfection 
shall occur automatically by virtue of the entry of the Confirmation Order and any such filings, recordings, approvals, 
and consents shall not be required), and will thereafter cooperate to make all other filings and recordings that otherwise 
would be necessary under applicable law to give notice of such Liens and security interests to third parties. 

G. GUC Promissory Notes. 

On or prior to the Effective Date, the Debtors and the GUC Note Administrative Agent shall execute the 
GUC Note Documents and the Debtors shall take all steps necessary to issue the GUC Promissory Notes in accordance 
with the Plan and the GUC Note Documents.  If any General Unsecured Claims are Allowed after the Effective Date, 
within ten (10) Business Days of such Allowance, the Reorganized Debtors shall issue additional GUC Promissory 
Notes in the amount of such Allowed Claims to ensure that each Holder of an Allowed General Unsecured Claim 
receives the treatment specified in Article III.C.6 of this Plan.  If any General Unsecured Claims Allowed as of the 
Effective Date are, after the Effective Date, Allowed in a different amount, Disallowed, reclassified, withdrawn, or 
otherwise altered, the GUC Note Administrative Agent shall update the debt register maintained pursuant to the GUC 
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Note Documents to account for any such changes to any such General Unsecured Claim, and any GUC Promissory 
Notes issued on account of a General Unsecured Claim that is subsequently Disallowed, reclassified, or withdrawn 
shall be deemed cancelled.  As set forth in Article VII.A of the Plan, the Reorganized Debtors shall retain sole 
authority to reconcile and object to Claims after the Effective Date. 

Confirmation of the Plan and execution of the GUC Note Documents by the GUC Note Administrative Agent 
and/or GUC Note Collateral Agent shall be deemed to bind all Holders of Allowed General Unsecured Claims 
receiving the GUC Promissory Notes under the Plan as if each such party had executed the GUC Note Documents 
with appropriate authorization.  

On the Effective Date, all of the Liens and security interests to be granted in accordance with the GUC Note 
Documents shall: (a) be deemed to be granted; (b) be legal, binding, and enforceable Liens on, and security interests 
in, the collateral granted thereunder in accordance with the terms of the GUC Promissory Notes; (c) be deemed 
automatically perfected on the Effective Date, subject only to such Liens and security interests as may be permitted 
under the GUC Note Documents and the Exit Intercreditor Agreement; and (d) not be subject to recharacterization or 
equitable subordination for any purposes whatsoever and shall not constitute preferential transfers or fraudulent 
conveyances under the Bankruptcy Code or any applicable non-bankruptcy law.  The Reorganized Debtors, the GUC 
Note Administrative Agent, the GUC Note Collateral Agent, and the Persons and Entities granted such Liens and 
security interests shall be authorized to make all filings and recordings, and to obtain all governmental approvals and 
consents necessary to establish and perfect such Liens and security interests under the provisions of the applicable 
state, federal, or other law that would be applicable in the absence of this Plan and the Confirmation Order (it being 
understood that perfection shall occur automatically by virtue of the entry of the Confirmation Order and any such 
filings, recordings, approvals, and consents shall not be required), and will thereafter cooperate to make all other 
filings and recordings that otherwise would be necessary under applicable law to give notice of such Liens and security 
interests to third parties.   

H. Sources of Consideration for Plan Distributions. 

Each distribution and issuance referred to in Article VI of this Plan shall be governed by the terms and 
conditions set forth in this Plan applicable to such distribution or issuance and by the terms and conditions of the 
instruments or other documents evidencing or relating to such distribution or issuance, which terms and conditions 
shall bind each Entity receiving such distribution or issuance.  The Debtors and the Reorganized Debtors, as 
applicable, shall fund distributions under this Plan with (a) Cash on hand; (b) proceeds from the A&R Credit Facility; 
(c) the issuance of the Sunbelt Promissory Note; (d) the issuance of the GUC Promissory Notes; and (e) proceeds from 
the Parent Capital Contribution.   

1. Use of Cash. 

The Debtors, Reorganized Debtors, and Distribution Agent, as applicable, shall use Cash on hand for working 
capital purposes and to fund distributions to certain Holders of Allowed Claims, consistent with the terms of this Plan.  
The Debtors and Reorganized Debtors will be entitled to transfer funds between and among themselves as they 
determine to be necessary or appropriate to enable the Debtors or Reorganized Debtors to satisfy their obligations 
under the Plan.  Except as set forth herein, any changes in intercompany account balances resulting from such transfers 
will be accounted for and settled in accordance with the Debtors’ historical intercompany account settlement practices 
and will not violate the terms of the Plan. 

2. A&R Credit Facility. 

On the Effective Date, the Reorganized Debtors shall enter into the A&R Credit Facility, the terms of which 
will be set forth in the A&R Credit Facility Documents.  Confirmation of this Plan shall be deemed final approval of 
the A&R Credit Facility, the A&R Credit Facility Documents, all transactions contemplated thereby, and all actions 
to be taken, undertakings to be made, and obligations to be incurred by the Reorganized Debtors in connection 
therewith, including the payment of all fees, indemnities, expenses, and other payments provided for therein and 
authorization for the Reorganized Debtors to enter into and execute the A&R Credit Facility Documents and such 
other documents as may be required to effectuate the financings and treatment provided by this Plan.   
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Confirmation of this Plan, and the occurrence of the Effective Date, shall bind each A&R Credit Facility 
Lender to the A&R Credit Facility Documents as if each such party had executed the A&R Credit Facility Documents 
with appropriate authorization.   

On the Effective Date, all of the Liens and security interests to be granted in accordance with the A&R Credit 
Facility Documents shall: (a) be deemed to be granted; (b) be legal, binding, and enforceable Liens on, and security 
interests in, the collateral granted thereunder in accordance with the terms of the A&R Credit Facility Documents; 
(c) be deemed automatically perfected on the Effective Date, subject only to such Liens and security interests as may 
be permitted under the A&R Credit Facility Documents; and (d) not be subject to recharacterization or equitable 
subordination for any purposes whatsoever and shall not constitute preferential transfers or fraudulent conveyances 
under the Bankruptcy Code or any applicable non-bankruptcy law.  The Reorganized Debtors and the Persons and 
Entities granted such Liens and security interests shall be authorized to make all filings and recordings, and to obtain 
all governmental approvals and consents necessary to establish and perfect such Liens and security interests under the 
provisions of the applicable state, federal, or other law that would be applicable in the absence of this Plan and the 
Confirmation Order (it being understood that perfection shall occur automatically by virtue of the entry of the 
Confirmation Order and any such filings, recordings, approvals, and consents shall not be required), and will thereafter 
cooperate to make all other filings and recordings that otherwise would be necessary under applicable law to give 
notice of such Liens and security interests to third parties. 

3. Sunbelt Promissory Note. 

On the Effective Date, the Reorganized Debtors shall issue the Sunbelt Promissory Note on the terms set 
forth in the Sunbelt Term Sheet.  The issuance of the Sunbelt Promissory Note under the Plan is duly authorized 
without the need for any further action, authorization, or consent by the Debtors, the Reorganized Debtors, or any 
other Entity.  The Sunbelt Promissory Note issued pursuant to the Plan shall be duly authorized, validly issued, and 
non-assessable. 

4. GUC Promissory Notes. 

On the Effective Date, and from time to time thereafter in accordance with Article IV.G of this Plan, the 
Reorganized Debtors shall issue the GUC Promissory Notes as set forth in the GUC Note Documents and the GUC 
Promissory Notes shall vest in the GUC Note Administrative Agent for distribution to Holders of Allowed General 
Unsecured Claims.  The issuance of the GUC Promissory Notes under the Plan is duly authorized without the need 
for any further action, authorization, or consent by the Debtors, the Reorganized Debtors, the GUC Note 
Administrative Agent, or any other Entity.  Confirmation of this Plan shall be deemed final approval of each of the 
GUC Promissory Notes, the GUC Note Purchase Agreement, the GUC Note Documents, all transactions contemplated 
thereby, and all actions to be taken, undertakings to be made, and obligations to be incurred by the Reorganized 
Debtors in connection therewith, including the payment of all fees, indemnities, expenses, and other payments 
provided for therein and authorization for the Reorganized Debtors to enter into and execute the GUC Note 
Documents, and such other documents as may be required to effectuate the GUC Promissory Notes.  The GUC 
Promissory Notes issued pursuant to the Plan shall be duly authorized, validly issued, and non-assessable. 

  
5. Parent Capital Contribution. 

On or prior to the Effective Date, the Parent Capital Contribution shall be contributed to ZHI.  The Debtors, 
Reorganized Debtors, and the Distribution Agent, as applicable, shall use the Cash proceeds from the Parent Capital 
Contribution for working capital purposes and to fund distributions to certain Holders of Allowed Claims, consistent 
with the terms of this Plan. 

I. Cancellation of Existing Agreements and Interests. 

On the Effective Date, except with respect to the A&R Credit Facility, the Sunbelt Promissory Note, the 
GUC Promissory Notes, the Parent Capital Contribution, the Zachry Interests, the Prepetition Intercreditor Agreement, 
the GPX Settlement Documents, the GPX L/C (subject to Article IV.B hereof), the GPX Parent Guarantee (subject 
to Article IV.B hereof), all Employee Obligations (including the Deferred Compensation Plan) assumed pursuant to 
Article IV.K hereof, all Indemnification Obligations assumed pursuant to Article IV.L hereof, and all Executory 
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Contracts and Unexpired Leases assumed pursuant to Article V.A hereof, or to the extent otherwise provided in this 
Plan or the Confirmation Order, all notes, instruments, certificates, and other documents evidencing Claims or 
Interests, including credit agreements and indentures, shall be canceled and the obligations of the Debtors and any 
non-Debtor Affiliate thereunder or in any way related thereto shall be deemed satisfied in full, cancelled, discharged, 
and of no force or effect.  Holders of, or parties to, such cancelled instruments, securities, and other documentation 
will have no rights arising from or relating to such instruments, securities, and other documentation, or the cancellation 
thereof, except the rights, distributions, and treatment provided for pursuant to this Plan. 

J. Corporate Action. 

On the Effective Date, the matters under the Plan involving or requiring corporate action of the Debtors, 
including, but not limited to, actions requiring a vote of the boards of directors or shareholders and execution of all 
documentation incident to the Plan, shall be deemed to have been authorized by the Confirmation Order and to have 
occurred and be in effect from and after the Effective Date without any further action by the officers or directors of 
the Debtors, any Governing Body, or the Bankruptcy Court. 

K. Directors and Officers of the Reorganized Debtors. 

On the Effective Date, the directors and officers of each Reorganized Debtor shall consist of the current 
directors and officers of each respective Debtor. 

L. Deferred Compensation Plan and Other Employee Obligations. 

All written employment, confidentiality, non-competition agreements, bonus, gainshare and incentive 
programs, discretionary bonus plans or variable incentive plans regarding payment of a percentage of annual salary 
based on performance goals and financial targets for certain employees, vacation, holiday pay, severance, retirement, 
retention, supplemental retirement, executive retirement, pension, deferred compensation (including the Deferred 
Compensation Plan), indemnification, other similar employee-related agreements or arrangements, retirement income 
plans, medical, dental, vision, life and disability insurance, flexible spending account, and other health and welfare 
benefit plans, programs, and arrangements, and collective bargaining agreements that are in effect immediately prior 
to the Effective Date with the Debtors, shall be assumed by the Debtors and shall remain in place as of the Effective 
Date, and the Reorganized Debtors will continue to honor such agreements, arrangements, programs, and plans as of 
the Effective Date, unless otherwise provided herein or in the Confirmation Order, specifically rejected pursuant to a 
separate order of the Bankruptcy Court, specifically designated as a contract or lease to be rejected on the Rejection 
List, or specifically identified in a separate rejection motion Filed by the Debtors.  For the avoidance of doubt, the 
Debtors’ assumption of all obligations related to the Deferred Compensation Plan shall include any amounts due and 
owing to participants that have accrued under the Deferred Compensation Plan following the Petition Date.   

The Debtors’ assumption of such compensation and benefits plans, including the Deferred Compensation 
Plan, pursuant to the terms of this Plan shall be deemed not to trigger any applicable change of control, immediate 
vesting, termination, or similar provisions in any applicable plan or program, or an event of “Good Reason” (or a term 
of like import), in each case as a result of the consummation of the Restructuring Transactions.  No counterparty shall 
have rights under a compensation and benefit plan or program, including the Deferred Compensation Plan, assumed 
pursuant to the Plan other than those applicable immediately prior to such assumption. 

Nothing in this Plan shall limit, diminish, or otherwise alter the Reorganized Debtors’ defenses, claims, 
Causes of Action, or other rights with respect to any such contracts, agreements, policies, programs, and plans.  For 
the avoidance of doubt, pursuant to section 1129(a)(13) of the Bankruptcy Code, as of the Effective Date, all retiree 
benefits (as such term is defined in section 1114 of the Bankruptcy Code), if any, shall continue to be paid in 
accordance with applicable orders of the Bankruptcy Court and applicable law.  

M. Indemnification Obligations. 

All indemnification provisions in place as of the Effective Date (whether in the bylaws, certificates of 
incorporation or formation, limited liability company agreements, limited partnership agreements, other organizational 
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documents, board resolutions, indemnification agreements, employment contracts, or otherwise) for (each in their 
capacities as such) the current and former members of any Governing Body, directors, officers, managers, employees, 
attorneys, accountants, investment bankers, financial advisors, restructuring advisors, consultants, other professionals 
of, or acting on behalf of, the Debtors, and the Sureties, as applicable, shall be reinstated and remain intact, irrevocable, 
and shall survive the Effective Date on terms no less favorable to such current members of any Governing Body, 
directors, officers, managers, employees, attorneys, accountants, investment bankers, other professionals of, or acting 
on behalf of, the Debtors, and the Sureties, as provided under the indemnification obligations in place prior to the 
Effective Date; provided, however, nothing herein shall expand any of the Debtors’ indemnification obligations in 
place as of the Petition Date. 

N. Preservation of Causes of Action. 

In accordance with section 1123(b) of the Bankruptcy Code, but subject to Article VIII hereof, the 
Reorganized Debtors shall retain and may enforce all rights to commence and pursue, as appropriate, any and all 
Causes of Action of the Debtors, whether arising before or after the Petition Date, including any actions specifically 
enumerated in the Schedule of Retained Causes of Action, and the Reorganized Debtors’ rights to commence, 
prosecute, or settle such Causes of Action shall be preserved notwithstanding the occurrence of the Effective Date, 
other than the Causes of Action released by the Debtors pursuant to the GPX Final Settlement Order and the releases 
and exculpations contained in this Plan, including in Article VIII. 

The Reorganized Debtors may pursue such Causes of Action, as appropriate, in accordance with the best 
interests of the Reorganized Debtors.  No Entity may rely on the absence of a specific reference in this Plan, the 
Plan Supplement, or the Disclosure Statement to any Cause of Action against it as any indication that the 
Debtors or the Reorganized Debtors, as applicable, will not pursue any and all available Causes of Action 
against it.  The Debtors and the Reorganized Debtors expressly reserve all rights to prosecute any and all 
Causes of Action against any Entity, except as otherwise expressly provided in the GPX Final Settlement Order 
and this Plan, including Article VIII of this Plan.  Unless any Causes of Action against an Entity are expressly 
waived, relinquished, exculpated, released, compromised, or settled in this Plan or a Bankruptcy Court order, the 
Reorganized Debtors expressly reserve all Causes of Action for later adjudication, and, therefore, no preclusion 
doctrine, including the doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion, estoppel 
(judicial, equitable, or otherwise), or laches, shall apply to such Causes of Action upon, after, or as a consequence of 
Confirmation, Consummation, or the occurrence of the Effective Date. 

The Reorganized Debtors reserve and shall retain such Causes of Action notwithstanding the rejection or 
repudiation of any Executory Contract or Unexpired Lease during the Chapter 11 Cases or pursuant to this Plan.  In 
accordance with section 1123(b)(3) of the Bankruptcy Code, any Causes of Action that a Debtor may hold against any 
Entity shall vest in the corresponding Reorganized Debtor, except as otherwise expressly provided in the GPX Final 
Settlement Order and this Plan, including Article VIII of this Plan.  The Reorganized Debtors, through their 
authorized agents or representatives, shall retain and may exclusively enforce any and all such Causes of Action.  The 
Reorganized Debtors shall have the exclusive right, authority, and discretion to determine and to initiate, file, 
prosecute, enforce, abandon, settle, compromise, release, withdraw, or litigate to judgment any such Causes of Action 
and to decline to do any of the foregoing without the consent or approval of any third party or further notice to or 
action, order, or approval of the Bankruptcy Court. 

O. Effectuating Documents; Further Transactions. 

On and after the Effective Date, the Reorganized Debtors, and their respective officers and boards of directors 
and managers, are authorized to and may issue, execute, deliver, file, or record such contracts, Securities, instruments, 
notes, releases, and other agreements or documents and take such actions as may be necessary to effectuate, 
implement, and further evidence the terms and conditions of this Plan in the name of and on behalf of the Reorganized 
Debtors without the need for any approvals, authorization, or consents except for those expressly required pursuant to 
this Plan. 
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P. Certain Securities Law Matters.  

No registration statement will be filed under the Securities Act, or pursuant to any state securities laws, with 
respect to the offer and distribution of any Securities under the Plan.  The offering, issuance, and distribution of any 
Securities pursuant to the Plan, including the Sunbelt Promissory Note and the GUC Promissory Notes to the extent 
considered to be Securities, will be exempt from the registration requirements of section 5 of the Securities Act or any 
similar federal, state, or local law in reliance on section 1145 of the Bankruptcy Code. 

Specifically, the offer, sale, issuance, and distribution of the GUC Promissory Notes will be exempt, pursuant 
to section 1145 of the Bankruptcy Code, from registration under the Securities Act and the Notes will be freely 
transferable and resaleable by non-affiliates of the Debtors and Reorganized Debtors, subject to any contractual 
limitations or restrictions under U.S. securities laws, if applicable.  The Debtors and Reorganized Debtors shall 
cooperate with each of the holders in determining the status of any holder as an “affiliate” of the Reorganized Debtors. 

The Debtors and the Committee will negotiate in good faith to implement a structure that will provide for the 
transferability of the GUC Promissory Notes through the GUC Note Administrative Agent, including, but not limited 
to, structures that would assist any Holder of an Allowed General Unsecured Claim receiving a GUC Promissory Note 
from being deemed an “affiliate” of the Company or any of its subsidiaries, as such term is defined under the Securities 
Act. 

Q. Transferability of GUC Promissory Notes. 

Holders of Allowed General Unsecured Claims receiving a GUC Promissory Note may freely assign their 
GUC Promissory Note, without the consent of the Reorganized Debtors but after providing notice to the GUC Note 
Administrative Agent, to any (i) existing holder of GUC Promissory Notes, (ii) financial institution (including hedge 
funds) or (iii) to any Person following and during the continuation of a Breach (as defined in the GUC Note Term 
Sheet), provided, however, that any transfer or assignment of any GUC Promissory Note to any of the Reorganized 
Debtors’ competitors or vendors (or affiliates of such competitors or vendors) shall require the prior written consent 
of the Reorganized Debtors in their sole discretion.  The GUC Note Administrative Agent shall not provide 
confidential information concerning the Reorganized Debtors or their subsidiaries to any assignee or potential assignee 
except pursuant to a non-disclosure agreement (in a form reasonably acceptable to the Reorganized Debtors and 
naming the Reorganized Debtors and their subsidiaries as express third-party beneficiaries), between the GUC Note 
Administrative Agent and such assignee or potential assignee. 

R. Section 1146 Exemption. 

To the fullest extent permitted by section 1146(a) of the Bankruptcy Code, any transfers (whether from a 
Debtor to a Reorganized Debtor or to any other Person) of property under this Plan or pursuant to: (1) the issuance, 
reinstatement, distribution, transfer, or exchange of any debt, Equity Security, or other interest in the Debtors or the 
Reorganized Debtors; (2) the Restructuring Transactions; (3) the creation, modification, consolidation, termination, 
refinancing, and/or recording of any mortgage, deed of trust, or other security interest, or the securing of additional 
indebtedness by such or other means; (4) the making, assignment, or recording of any lease or sublease; (5) the grant 
of collateral as security for any or all of the A&R Credit Facility; (6) the issuance of the GUC Promissory Notes; (7) 
the issuance of the Sunbelt Promissory Note; or (8) the making, delivery, or recording of any deed or other instrument 
of transfer under, in furtherance of, or in connection with, this Plan, including any deeds, bills of sale, assignments, or 
other instrument of transfer executed in connection with any transaction arising out of, contemplated by, or in any 
way related to this Plan, shall not be subject to any document recording tax, stamp tax, conveyance fee, intangibles or 
similar tax, mortgage tax, real estate transfer tax, mortgage recording tax, Uniform Commercial Code filing or 
recording fee, regulatory filing or recording fee, or other similar tax or governmental assessment, and upon entry of 
the Confirmation Order, the appropriate state or local governmental officials or agents shall forego the collection of 
any such tax or governmental assessment and accept for filing and recordation any of the foregoing instruments or 
other documents without the payment of any such tax, recordation fee, or governmental assessment.  All filing or 
recording officers (or any other Person with authority over any of the foregoing), wherever located and by whomever 
appointed, shall comply with the requirements of section 1146(c) of the Bankruptcy Code, shall forego the collection 
of any such tax or governmental assessment, and shall accept for filing and recordation any of the foregoing 
instruments or other documents without the payment of any such tax or governmental assessment. 
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S. Dissolution of Certain Debtors. 

On or after the Effective Date, certain of the Debtors may be dissolved without further action under applicable 
law, regulation, Order, or rule, including any action by the stockholders, members, the board of directors, or similar 
Governing Body of the Debtors or the Reorganized Debtors; provided, however, subject in all respects to the terms of 
this Plan, the Reorganized Debtors shall have the power and authority to take any action necessary to wind down and 
dissolve the foregoing Debtors, and may, to the extent applicable: (1) file a certificate of dissolution for such Debtors, 
together with all other necessary corporate and company documents, to effect such Debtors’ dissolution under the 
applicable laws of their states of formation; (2) complete and file all final or otherwise required federal, state, and 
local tax returns and pay taxes required to be paid for such Debtors, and pursuant to section 505(b) of the Bankruptcy 
Code, request an expedited determination of any unpaid tax liability of any such Debtors or their Estates, as determined 
under applicable tax laws; and (3) represent the interests of the Debtors or their Estates before any taxing authority in 
all tax matters, including any action, proceeding, or audit. 

ARTICLE V. 
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

A. Assumption and Rejection of Executory Contracts and Unexpired Leases. 

On the Effective Date, all Executory Contracts and Unexpired Leases not otherwise assumed or rejected will 
be deemed assumed by the applicable Debtor in accordance with sections 365 and 1123 of the Bankruptcy Code, other 
than any Executory Contract or Unexpired Lease that: (1) is identified on the Rejection List; (2) previously expired or 
terminated pursuant to its own terms; (3) was previously assumed or rejected by the Debtors, including pursuant to 
the GPX Settlement; (4) is the subject of a motion or notice to reject pending as of the Effective Date; or (5) has an 
effective date of rejection that is after the Effective Date.  The assumption of Executory Contracts and Unexpired 
Leases hereunder may include the assignment of certain of such contracts to Affiliates of the Debtors or Reorganized 
Debtors.   

Entry of the Confirmation Order by the Bankruptcy Court shall constitute an order approving the 
assumptions, assumptions and assignments, or rejections of the Executory Contracts or Unexpired Leases as set forth 
in the Plan, the Assumption List, and the Rejection List, pursuant to sections 365(a) and 1123 of the Bankruptcy Code.  
Except as otherwise specifically set forth herein, assumptions or rejections of Executory Contracts and Unexpired 
Leases pursuant to the Plan are effective as of the Effective Date.  Each Executory Contract and Unexpired Lease 
assumed pursuant to the Plan or by Bankruptcy Court order, and not assigned to a third party on or prior to the Effective 
Date, shall revest in and be fully enforceable by the applicable Reorganized Debtor in accordance with its terms, 
except as such terms may have been modified by this Plan or order of the Bankruptcy Court.   

To the maximum extent permitted by law, to the extent any provision in any Executory Contract or Unexpired 
Lease assumed pursuant to the Plan restricts or prevents, or purports to restrict or prevent, or is breached or deemed 
breached by, the assumption of such Executory Contract or Unexpired Lease or the execution of any other 
Restructuring Transaction (including any “change of control” provision), then such provision shall be deemed 
modified such that the transactions contemplated by the Plan shall not entitle the non-Debtor party thereto to terminate 
such Executory Contract or Unexpired Lease or to exercise any other default-related rights with respect thereto.  For 
the avoidance of doubt, consummation of the Restructuring Transactions shall not be deemed an assignment of any 
Executory Contract or Unexpired Lease of the Debtors, notwithstanding any change in name, organizational form, or 
jurisdiction of organization of any Debtor in connection with the occurrence of the Effective Date. 

Except as otherwise provided herein or agreed to by the Debtors and the applicable counterparty, each 
assumed Executory Contract or Unexpired Lease shall include all modifications, amendments, supplements, 
restatements, or other agreements related thereto, and all rights related thereto, if any, including all easements, licenses, 
permits, rights, privileges, immunities, options, rights of first refusal, and any other interests.  Modifications, 
amendments, supplements, and restatements to prepetition Executory Contracts and Unexpired Leases that have been 
executed by the Debtors during the Chapter 11 Cases shall not be deemed to alter the prepetition nature of the 
Executory Contract or Unexpired Lease or the validity, priority, or amount of any Claims that may arise in connection 
therewith, unless otherwise ordered by the Bankruptcy Court. 
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Notwithstanding anything to the contrary in the Plan, the Debtors or Reorganized Debtors, as applicable, 
reserve the right to amend or supplement the Assumption List and Rejection List in their discretion prior to the 
Effective Date (or such later date as may be permitted by this Article V); provided, however, the Debtors shall give 
prompt notice of any such amendment or supplement to any affected counterparty and such counterparty shall have 
no less than seven (7) days to object thereto on any grounds. 

B. Claims Based on Rejection of Executory Contracts or Unexpired Leases. 

Entry of the Confirmation Order shall constitute a Bankruptcy Court order approving the rejections, if any, 
of any Executory Contracts or Unexpired Leases as provided for in this Plan or the Rejection List, as applicable.  
Unless otherwise provided by a Final Order of the Bankruptcy Court, all Proofs of Claim with respect to Claims arising 
from the rejection of Executory Contracts or Unexpired Leases, pursuant to this Plan or the Confirmation Order, if 
any, must be Filed with the Claims and Noticing Agent at the address specified in any notice of entry of the 
Confirmation Order and served on the Reorganized Debtors no later than thirty (30) days after the effective date of 
such rejection.  Any Proofs of Claim arising from the rejection of an Executory Contract or Unexpired Lease 
not timely Filed with the Claims and Noticing Agent shall be automatically Disallowed without further order 
of the Bankruptcy Court, forever barred from assertion, and shall not be enforceable against the Debtors, the 
Reorganized Debtors, the Estates, or their respective property, without the need for any objection by the 
Debtors or Reorganized Debtors, or further notice to, action, order, or approval of the Bankruptcy Court or 
any other Entity, and any Claim arising out of the rejection of the Executory Contract or Unexpired Lease shall 
be deemed fully satisfied, released, and discharged, and be subject to the permanent injunction set forth in 
Article VIII.F of this Plan, notwithstanding anything in a Proof of Claim to the contrary.  All Claims arising 
from the rejection by any Debtor of any Executory Contract or Unexpired Lease pursuant to section 365 of the 
Bankruptcy Code shall be treated as a General Unsecured Claim, as applicable, pursuant to Article III.C of this Plan 
and may be objected to in accordance with the provisions of Article VII of this Plan and the applicable provisions of 
the Bankruptcy Code and Bankruptcy Rules.  In such a scenario, the GUC Note Administrative Agent in coordination 
with the Reorganized Debtors shall issue a GUC Promissory Note to each Holder of an Allowed General Unsecured 
Claim for rejection damages, as if the GUC Promissory Note was issued on the Effective Date.  Notwithstanding 
anything to the contrary in this Plan, the Debtors or the Reorganized Debtors, as applicable, reserve the right to alter, 
amend, modify, or supplement the Rejection List at any time through and including thirty days after the Effective 
Date. 

C. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases. 

The Debtors or the Reorganized Debtors, as applicable, shall pay Cure Claims, if any, on the Effective Date 
or as soon as reasonably practicable thereafter.  Unless otherwise agreed upon in writing by the parties to the applicable 
Executory Contract or Unexpired Lease, all requests for payment of Cure Claims that differ from the amounts paid or 
proposed to be paid by the Debtors or the Reorganized Debtors to a counterparty must be Filed with the Bankruptcy 
Court on or before thirty (30) days after the Effective Date.  Any such request that is not timely Filed shall be 
Disallowed and forever barred, estopped, and enjoined from assertion, and shall not be enforceable against any 
Reorganized Debtor, without the need for any objection by the Reorganized Debtors or any other party in interest or 
any further notice to or action, order, or approval of the Bankruptcy Court; provided, however, nothing herein shall 
prevent the Reorganized Debtors, in their sole discretion, from paying any Cure Claim despite the failure of the 
relevant counterparty to File such request for payment of such Cure Claim.  Any Cure Claim shall be deemed fully 
satisfied, released, and discharged upon payment by the Debtors or the Reorganized Debtors of the Cure Claim.  The 
Reorganized Debtors also may settle any Cure Claim without any further notice to or action, order, or approval of the 
Bankruptcy Court.  In addition, any objection to the assumption of an Executory Contract or Unexpired Lease under 
the Plan must be Filed with the Bankruptcy Court on or before thirty (30) days after the Effective Date.  Any such 
objection will be scheduled to be heard by the Bankruptcy Court at the Debtors’ or Reorganized Debtors’, as 
applicable, first scheduled omnibus hearing, or such other setting as requested by the Debtors or Reorganized Debtors, 
for which such objection is timely Filed.  Any counterparty to an Executory Contract or Unexpired Lease that fails to 
timely object to the proposed assumption of any Executory Contract or Unexpired Lease will be deemed to have 
consented to such assumption. 

Notwithstanding anything to the contrary herein, if there is any dispute regarding any Cure Claim, the ability 
of the Reorganized Debtors or any assignee to provide “adequate assurance of future performance” within the meaning 
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of section 365 of the Bankruptcy Code, or any other matter pertaining to assumption, and if such dispute is not resolved 
in a manner acceptable to the Reorganized Debtors in their sole discretion, the Reorganized Debtors shall have the 
right to add the applicable Executory Contract or Unexpired Lease to the Rejection List, in which case such Executory 
Contract or Unexpired Lease shall be deemed rejected as of the Effective Date and no Cure Claim shall be owed in 
respect of such Executory Contract or Unexpired Lease.  The Reorganized Debtors may determine to add an Executory 
Contract or Unexpired Lease to the Rejection List pursuant to this paragraph before or after the Bankruptcy Court 
rules on any dispute regarding any Cure Claim, the ability of the Reorganized Debtors or any assignee to provide 
“adequate assurance of future performance” within the meaning of section 365 of the Bankruptcy Code, or any other 
matter pertaining to assumption.  Following the resolution of any dispute regarding any Cure Claim, provided that the 
Reorganized Debtors do not elect to add the applicable Executory Contract or Unexpired Lease to the Rejection List, 
payment of the Cure Claim shall occur as soon as reasonably practicable after entry of a Final Order resolving such 
dispute or as may be agreed upon by the Reorganized Debtors and the counterparty to the Executory Contract or 
Unexpired Lease. 

Assumption of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise and full 
payment of any applicable Cure Claim pursuant to this Article V.C shall result in the full release and satisfaction of 
any Cure Claims, Claims, or defaults, whether monetary or nonmonetary, including defaults of provisions restricting 
the change in control or ownership interest composition or other bankruptcy-related defaults, arising under any 
assumed Executory Contract or Unexpired Lease at any time prior to the effective date of assumption.  Any and all 
Proofs of Claim based upon Executory Contracts or Unexpired Leases that have been assumed in the Chapter 
11 Cases, including pursuant to the Confirmation Order, and for which any Cure Claim has been fully paid 
pursuant to this Article V.C, shall be deemed Disallowed and expunged as of the Effective Date without the 
need for any objection thereto or any further notice to or action, order, or approval of the Bankruptcy Court. 

D. Preexisting Obligations to the Debtors Under Executory Contracts and Unexpired Leases. 

Rejection of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise shall not constitute 
a termination of preexisting obligations owed to the Debtors or to the Reorganized Debtors, as applicable, under such 
Executory Contracts or Unexpired Leases.  In particular, notwithstanding any non-bankruptcy law to the contrary, the 
Reorganized Debtors expressly reserve and do not waive any right to receive, or any continuing obligation of a 
counterparty to provide, warranties or continued maintenance obligations with respect to goods previously purchased 
by the Debtors pursuant to any rejected Executory Contracts or Unexpired Leases. 

E. Insurance Policies. 

Each of the Debtors’ insurance policies and any agreements, documents, or instruments relating thereto, are 
treated as Executory Contracts under this Plan.  Unless otherwise provided in this Plan or listed on the Rejection List, 
on the Effective Date: (a) the Debtors shall be deemed to have assumed all insurance policies and any agreements, 
documents, and instruments relating to coverage of all insured Claims and (b) such insurance policies and any 
agreements, documents, or instruments relating thereto shall revest in the Reorganized Debtors. 

F. Workers’ Compensation Program. 

As of the Effective Date, the Debtors and Reorganized Debtors shall continue to honor their obligations 
under: (a) all applicable workers’ compensation laws in all applicable states and (b) the Workers’ Compensation 
Program.  All Proofs of Claim on account of workers’ compensation, including the Workers’ Compensation 
Program, shall be deemed withdrawn and expunged without any further notice to or action, order, or approval 
of the Bankruptcy Court; provided, however, that nothing in the Plan shall limit, diminish, or otherwise alter the 
Debtors’ or Reorganized Debtors’ defenses, Causes of Action, or other rights under applicable non-bankruptcy law 
with respect to the Workers’ Compensation Program, and nothing herein shall be deemed to impose any obligations 
on the Debtors or their insurers in addition to what is provided for under the terms of the Workers’ Compensation 
Program and applicable state law. 
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G. Reservation of Rights. 

Nothing contained in this Plan shall constitute an admission by the Debtors that any contract or lease is in 
fact an Executory Contract or Unexpired Lease or that any Reorganized Debtor has any liability thereunder.  If there 
is a dispute regarding whether a contract or lease is or was executory or unexpired at the time of assumption, the 
Debtors or Reorganized Debtors, as applicable, shall have thirty (30) days following entry of a Final Order resolving 
such dispute to alter their treatment of such contract or lease.  If there is a dispute regarding a Debtor’s or Reorganized 
Debtor’s liability under an assumed Executory Contract or Unexpired Lease, the Reorganized Debtors shall be 
authorized to move to have such dispute heard by the Bankruptcy Court pursuant to Article XI of this Plan. 

H. Contracts and Leases Entered Into After the Petition Date. 

Contracts and leases entered into after the Petition Date by any Debtor, including any Executory Contracts 
and Unexpired Leases assumed by such Debtor, will be performed by the applicable Debtor or the Reorganized 
Debtors liable thereunder in the ordinary course of their business.  Accordingly, such contracts and leases (including 
any assumed Executory Contracts and Unexpired Leases) will survive and remain unaffected by entry of the 
Confirmation Order. 

ARTICLE VI. 
PROVISIONS GOVERNING DISTRIBUTIONS 

A. Timing and Calculation of Amounts to Be Distributed. 

The Distribution Agent and the GUC Note Administrative Agent, as applicable, shall make distributions 
under the Plan on account of each Allowed Claim in the full amount of the distributions that the Plan provides for 
Allowed Claims in the applicable Class.  Unless the Bankruptcy Court orders otherwise, if, after an initial distribution 
in respect of a Claim, additional amounts are Allowed in respect of such Claim, the Distribution Agent and GUC Note 
Administrative Agent, as applicable, shall make distributions in respect of such additional Allowed amounts no later 
than thirty (30) days after such additional amounts are Allowed; provided, however, for General Unsecured Claims 
that are Disputed as of the Effective Date and become Allowed after the Effective Date, the Reorganized Debtors shall 
issue a GUC Promissory Note to the GUC Note Administrative Agent within ten (10) Business Days after any such 
Allowance to provide the Holder of such Claim the treatment provided in Article III.C.6 of this Plan.  In the event 
that any payment or act under the Plan is required to be made or performed on a date that is not a Business Day, then 
the making of such payment or the performance of such act may be completed on the next succeeding Business Day, 
but shall be deemed to have been completed as of the required date. 

B. Distributions to Holders of Disputed Claims and Interests. 

Except as otherwise set forth in the Plan or as otherwise deemed appropriate by the Debtors or the 
Reorganized Debtors (in each of their sole discretion): (i) no partial payments and no partial distributions shall be 
made with respect to a Disputed Claim until all such disputes in connection with such Disputed Claim have been 
resolved as set forth in Article VII hereof; and (ii) any Entity that holds both an Allowed Claim and a Disputed Claim 
shall not receive any distribution on account of the Allowed Claim unless and until all objections to the Disputed 
Claim have been resolved as set forth in Article VII hereof or the Disputed Claim has been Allowed or expunged.    

C. Distribution Agent. 

1. Powers of the Distribution Agent. 

Except with respect to General Unsecured Claims, all distributions under this Plan shall be made by the 
Distribution Agent.  The Distribution Agent shall be empowered to: (a) effect all actions and execute all agreements, 
instruments, and other documents necessary to perform its duties under this Plan; (b) make all distributions 
contemplated hereby; (c) employ professionals to represent it with respect to its responsibilities; and (d) exercise such 
other powers as may be vested in the Distribution Agent by order of the Bankruptcy Court, pursuant to this Plan, or 
as deemed by the Distribution Agent to be necessary and proper to implement the provisions hereof.  The Distribution 
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Agent shall not be required to give any bond or surety or other security for the performance of its duties unless 
otherwise ordered by the Bankruptcy Court.   

2. Expenses Incurred On or After the Effective Date. 

Except as otherwise ordered by the Bankruptcy Court, the amount of any reasonable fees and expenses 
incurred by the Distribution Agent on or after the Effective Date (including taxes), and any reasonable compensation 
and expense reimbursement obligation (including reasonable attorneys’ fees and expenses) shall be paid in Cash by 
the Reorganized Debtors.   

D. GUC Note Administrative Agent and GUC Note Collateral Agent. 

1. Powers of the GUC Note Administrative Agent. 

All distributions under this Plan to General Unsecured Claims shall be made by the GUC Note Administrative 
Agent.  The GUC Note Administrative Agent and GUC Note Collateral Agent shall be empowered to take all actions 
pursuant to the GUC Note Documents. 

E. Delivery of Distributions and Undeliverable or Unclaimed Distributions. 

1. Record Date for Distribution. 

On the Distribution Record Date, the Claims Register shall be deemed closed and the Distribution Agent 
shall be authorized and entitled, but not required, to recognize only those record Holders listed on the Claims Register 
as of the close of business on the Distribution Record Date.  If a Claim is transferred twenty (20) or fewer days before 
the Distribution Record Date, the Distribution Agent shall make distributions to the transferee only to the extent 
practical and, in any event, only if the relevant transfer form contains an unconditional and explicit certification and 
waiver of any objection to the transfer by the transferor.   

2. Delivery of Distributions in General. 

Except as otherwise provided herein, the Distribution Agent shall make distributions to Holders of Allowed 
Claims at the address for each such Holder as indicated in the Debtors’ records (including the address set forth in a 
Filed Proof of Claim, a written notice of address change delivered to the Reorganized Debtors, or the Debtors’ 
Schedules) as of the date of any such distribution. 

3. Manner of Payment. 

At the option of the Distribution Agent, any Cash distribution to be made hereunder may be made by check, 
wire transfer, automated clearing house, or credit card, or as otherwise required or provided in any applicable 
agreements.   

4. Minimum Distributions. 

No Cash payment of less than $100.00 in the aggregate shall be made to a Holder of an Allowed Claim on 
account of such Allowed Claim.  

5. Undeliverable Distributions and Unclaimed Property. 

In the event that any distribution to any Holder of Allowed Claims is returned as undeliverable, no 
distribution to such Holder shall be made unless and until the Distribution Agent has determined the then-current 
address of such Holder, at which time such distribution shall be made to such Holder; provided, however, that such 
distributions shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code at the expiration of 
one year from the Effective Date.  After such date, all unclaimed property or interests in property shall revert to the 
Reorganized Debtors automatically and without need for a further order by the Bankruptcy Court (notwithstanding 
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any applicable federal, provincial, or state escheat, abandoned, or unclaimed property laws to the contrary), and the 
Claim of any Holder of Claims to such property shall be discharged and forever barred.  The Reorganized Debtors, 
and the Distribution Agent, as applicable, shall have no obligation to attempt to locate any Holder of an Allowed 
Claim other than by reviewing the Debtors’ books and records and the Bankruptcy Court’s filings, including reviewing 
any Filed Proof of Claim, written notice of address change delivered to the Reorganized Debtors, or the Debtors’ 
Schedules.   

A distribution shall be deemed unclaimed if a Holder has not: (i) accepted a particular distribution or, in the 
case of distributions made by check, negotiated such check; (ii) given notice to the Reorganized Debtors or 
Distribution Agent, as applicable, of an intent to accept a particular distribution; (iii) responded to the Reorganized 
Debtors’ or Distribution Agent’s, as applicable, requests for information necessary to facilitate a particular 
distribution; or (iv) taken any other action necessary to facilitate such distribution. 

F. Compliance with Tax Requirements. 

In connection with this Plan, to the extent applicable, the Debtors, Reorganized Debtors, Distribution Agent, 
GUC Note Administrative Agent, and any applicable withholding agent shall comply with all tax withholding and 
reporting requirements imposed on them by any Governmental Unit, and all distributions made pursuant to this Plan 
shall be subject to such withholding and reporting requirements.  Notwithstanding any provision in this Plan to the 
contrary, such parties shall be authorized to take all actions necessary or appropriate to comply with such withholding 
and reporting requirements, including liquidating a portion of the distribution to be made under this Plan to generate 
sufficient funds to pay applicable withholding taxes, withholding distributions pending receipt of information 
necessary to facilitate such distributions, or establishing any other mechanisms they believe are reasonable and 
appropriate.  The Debtors, Reorganized Debtors, and Distribution Agent, as applicable, reserve the right to allocate 
all distributions made under this Plan in compliance with all applicable wage garnishments, alimony, child support, 
and similar spousal awards, Liens, and encumbrances. 

The Distribution Agent may require, as a condition to receipt of a distribution, that the Holder of an Allowed 
Claim provide any information necessary to allow the Distribution Agent to comply with any such withholding and 
reporting requirements imposed by any federal, state, local, or foreign taxing authority.  If the Distribution Agent 
makes such a request and the Holder fails to comply before the date that is one hundred and eighty (180) days after 
the request is made, the amount of such distribution shall irrevocably revert to the applicable Reorganized Debtor and 
any Claim in respect of such distribution shall be discharged and forever barred from assertion against such 
Reorganized Debtor or its respective property. 

G. No Postpetition or Default Interest on Claims. 

Except as specified in Article III.C.6 of this Plan or as otherwise specifically provided for in this Plan, the 
Cash Collateral Order, the Confirmation Order, the Plan Supplement, or applicable bankruptcy or non-bankruptcy 
law, postpetition and default interest shall not accrue or be paid on any prepetition Claims against the Debtors, and no 
Holder of a prepetition Claim against the Debtors shall be entitled to non-default or default interest accruing on or 
after the Petition Date on any such prepetition Claim. 

H. Allocations. 

To the extent this Plan, the Cash Collateral Order, the Confirmation Order, or applicable bankruptcy or non-
bankruptcy law requires the payment of accrued but unpaid interest on prepetition Allowed Claims, distributions in 
respect of such Claims shall be allocated first to the principal amount of such Claims (as determined for U.S. federal 
income tax purposes) and then, to the extent the consideration exceeds the principal amount of the Claims, to any 
portion of such Claims for accrued but unpaid interest. 

I. Foreign Currency Exchange Rate. 

 Except as otherwise provided in a Bankruptcy Court order, as of the Effective Date, any Claim asserted in 
currency other than U.S. dollars shall be automatically deemed converted to the equivalent U.S. dollar value using the 
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exchange rate for the applicable currency as published in The Wall Street Journal, National Edition, on the Effective 
Date. 

J. Setoffs and Recoupment. 

Except as otherwise provided herein, each Reorganized Debtor pursuant to the Bankruptcy Code (including 
section 553 of the Bankruptcy Code), applicable law, or as may be agreed to by the Holder of an Allowed Claim, may 
set off or recoup against any Allowed Claim and the distributions to be made pursuant to this Plan on account of such 
Allowed Claim, any Claims, rights, and Causes of Action of any nature that the applicable Debtor or Reorganized 
Debtor may hold against the Holder of such Allowed Claim, to the extent such Claims, rights, or Causes of Action 
have not been otherwise compromised, settled, or assigned on or before the Effective Date (whether pursuant to this 
Plan, a Final Order, or otherwise); provided, however, that neither the failure to effect such a set off or recoupment 
nor the allowance of any Claim pursuant to this Plan shall constitute a waiver or release by such Reorganized Debtor 
of any such Claims, rights, and Causes of Action. 

In no event shall any Holder of Claims be entitled to set off any such Claim against any claim, right, or Cause 
of Action of the Debtor or Reorganized Debtor (as applicable), unless (i) the Debtors have consented; and (ii) such 
Holder has Filed a motion with the Bankruptcy Court requesting the authority to perform such setoff on or before the 
Confirmation Date, and notwithstanding any indication in any Proof of Claim or otherwise that such Holder asserts, 
has, or intends to preserve any right of setoff pursuant to section 553 of the Bankruptcy Code or otherwise. 

K. Claims Paid or Payable by Third Parties. 

1. Claims Paid by Third Parties. 

The Debtors or the Reorganized Debtors, as applicable, shall reduce in full a Claim, and such Claim shall be 
Disallowed without a Claim objection having to be Filed and without any further notice to or action, order, or approval 
of the Bankruptcy Court, to the extent that the Holder of such Claim receives payment in full on account of such Claim 
from a party that is not a Debtor, a Reorganized Debtor, the Distribution Agent, or the GUC Note Administrative 
Agent, as applicable.  To the extent a Holder of a Claim receives a distribution on account of such Claim and receives 
payment from a party that is not a Debtor, a Reorganized Debtor, the Distribution Agent, or the GUC Note 
Administrative Agent, as applicable, on account of such Claim, such Holder shall, within fourteen (14) days of receipt 
thereof, repay or return the distribution to the applicable Reorganized Debtor, to the extent the Holder’s total recovery 
on account of such Claim from the third party and under this Plan exceeds the amount of such Allowed Claim as of 
the date of any such distribution under this Plan.  The failure of such Holder to timely repay or return such distribution 
shall result in the Holder owing the applicable Reorganized Debtor annualized interest at the Federal Judgment Rate 
on such amount owed for each Business Day after the fourteen (14) day grace period specified above until the amount 
is repaid. 

2. GPX Claims. 

Nothing herein modifies the obligations of Golden Pass and the Debtors under the GPX Settlement 
Documents with respect to the payment of GPX Claims.  To the extent not satisfied prior to the Effective Date, Golden 
Pass and the Reorganized Debtors shall pay Allowed Claims that constitute GPX Claims, if any, pursuant to the terms 
of the GPX Settlement Documents and this Plan.  Such valid Claims that constitute GPX Claims and that are satisfied 
by Golden Pass in accordance with the GPX Settlement Documents and this Plan shall not be the obligation of the 
Debtors, the Estates, the Reorganized Debtors, the Distribution Agent, or any of their Related Parties, subject to the 
terms of the GPX Settlement Documents and this Plan. 

Any dispute between Golden Pass and the Debtors and/or Reorganized Debtors regarding whether any Claim, 
including any Administrative Claim, constitutes a valid GPX Claim subject to payment by Golden Pass under the 
GPX Settlement Documents shall be determined by the Bankruptcy Court.   

Notwithstanding anything to the contrary herein, to the extent Golden Pass pays a transferee that has acquired 
a GPX Claim from the original Holder, such payments shall count against the GPX Direct Payment Cap to the extent 

Case 24-90377   Document 2431   Filed in TXSB on 02/27/25   Page 125 of 154Case 24-90391   Document 323-3   Filed in TXSB on 11/13/25   Page 126 of 155



 

35 

set forth in the GPX Settlement Documents, and the Debtors, the Reorganized Debtors, and Golden Pass shall have 
no obligations to the original Holder.  To the extent Golden Pass paid an original Holder of a GPX Claim prior to any 
transfer of such Claim becoming effective, such payments shall count against the GPX Direct Payment Cap to the 
extent set forth in the GPX Settlement Documents, and the Debtors, the Estates, the Reorganized Debtors, the 
Distribution Agent, Golden Pass, and any of their Related Parties shall have no obligations to the transferee.      

For the avoidance of doubt, Golden Pass shall have no obligation to pay any Disputed Claim or otherwise 
pay any GPX Claim inconsistent with the terms of the GPX Settlement Documents.  

3. Claims Payable by Insurers. 

No distributions under this Plan shall be made on account of an Allowed Claim that is payable pursuant to 
one of the Debtors’ insurance policies until the Holder of such Allowed Claim has exhausted all remedies with respect 
to such insurance policy.  To the extent that one or more of the Debtors’ insurers agrees to satisfy in full or in part a 
Claim (if and to the extent adjudicated by a court of competent jurisdiction), then immediately upon such insurers’ 
agreement, the applicable portion of such Claim shall be Disallowed and expunged without a Claim objection having 
to be Filed and without any further notice to or action, order, or approval of the Bankruptcy Court.   

To the extent that applicable insurance coverage is insufficient to provide the treatment to an Allowed Claim 
required by Article III of this Plan, the Holder of such Allowed Claim shall have an Allowed General Unsecured 
Claim against the applicable Debtor’s Estate for the deficiency.  To the extent that any insurer reduces the amount 
payable to the Holder of an Allowed Claim on account of a SIR or deductible under any applicable insurance policy, 
such Holder shall have an Allowed General Unsecured Claim against the applicable Debtor’s Estate equal to the 
amount of such reduction.  

Nothing in this Plan shall be construed to limit, extinguish, or diminish the insurance coverage that may exist 
or shall be construed as a finding liquidating any Claim payable pursuant to an insurance policy.  

4. Applicability of Insurance Policies. 

Except as otherwise provided in this Plan, distributions to Holders of Allowed Claims shall be in accordance 
with the provisions of any applicable insurance policy.  Nothing contained in this Plan shall constitute or be deemed 
a waiver of any Cause of Action that the Debtors or any Entity may hold against any other Entity, including insurers 
under any policies of insurance, nor shall anything contained herein constitute or be deemed a waiver by such insurers 
of any defenses, including coverage defenses, held by such insurers. 

ARTICLE VII. 
PROCEDURES FOR RESOLVING CONTINGENT, UNLIQUIDATED, AND DISPUTED CLAIMS 

A. Claims Administration Responsibilities. 

After the Effective Date, the Reorganized Debtors shall have the sole authority (i) to File, withdraw, or litigate 
to judgment objections to Claims; (ii) to settle or compromise any Disputed Claim without any further notice to or 
action, order, or approval by the Bankruptcy Court; and (iii) to administer and adjust the Claims Register to reflect 
any such settlements or compromises without any further notice to or action, order, or approval by the Bankruptcy 
Court.  For the avoidance of doubt, after the Effective Date, each of the Reorganized Debtors shall have the right to 
object to Claims and shall retain any and all rights and defenses that the Debtors had with respect to any Claim 
immediately before the Effective Date, including the Causes of Action retained pursuant to Article IV.L of this Plan.   

Any objections to, or requests for estimation of, General Unsecured Claims (excluding General 
Unsecured Claims that are contingent or unliquidated) must be Filed on or before the Claims Objection 
Deadline.  If an objection or request for estimation is not Filed with respect to a General Unsecured Claim by 
the Claims Objection Deadline, such Claim shall be deemed Allowed, unless (i) such Claim is otherwise 
Disputed or Disallowed under this Plan or Final Order; (ii) such Claim is contingent or unliquidated as of the 
Claims Objection Deadline; or (iii) the Claims Objection Deadline is extended with respect to specific Claims 
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by the Bankruptcy Court for good cause shown by the Debtors.  If the Bankruptcy Court orders the Claim 
Objection Deadline extended with respect to specific Claims and an objection or request for estimation is not 
Filed with respect to any such specific Claim by the extended Claims Objection Deadline, such Claim shall be 
deemed Allowed, unless (i) such Claim is otherwise Disputed or Disallowed under this Plan or Final Order or 
(ii) such Claim is contingent or unliquidated as of the extended Claims Objection Deadline. 

Any Holder of a General Unsecured Claim that is contingent or unliquidated as of the Claims 
Objection Deadline shall provide prompt notice to the Reorganized Debtors if such Claim later becomes non-
contingent and liquidated.  The Reorganized Debtors may object to, or request estimation of, such Claim by no 
later than one hundred and eighty (180) days after receiving such notice and may withhold any distributions 
on such Claim until the expiration of such 180-day period or the resolution of any objection or request for 
estimation, whether by Final Order or agreement between the Reorganized Debtor and the Holder of such 
Claim.  The Reorganized Debtors may seek an extension of the deadline to object to, or request estimation of, 
such Claim for good cause shown. 

Notwithstanding anything to the contrary herein, if any General Unsecured Claim is Allowed after the GUC 
Promissory Notes are satisfied and discharged, the Reorganized Debtors, the Distribution Agent, the GUC Note 
Administrative Agent, or their successors, as applicable, shall distribute to the Holder of such General Unsecured 
Claim Cash in an amount equal to the value of the property such Holder is otherwise entitled to receive under Article 
III.C.6 of this Plan on the Effective Date, inclusive of any interest such Holder would have received under the GUC 
Promissory Notes from the Effective Date through Maturity (as defined in the GUC Note Term Sheet). 

B. Allowance of Claims. 

Except as expressly provided in the Plan or in any Order entered in the Chapter 11 Cases before the Effective 
Date (including the Confirmation Order), no Claim shall become an Allowed Claim unless and until such Claim is 
deemed Allowed under the Plan or the Bankruptcy Code, or the Bankruptcy Court has entered a Final Order, including 
the Confirmation Order (when it becomes a Final Order), in the Chapter 11 Cases allowing such Claim.  The Debtors 
or Reorganized Debtors may affirmatively determine to deem Unimpaired Claims Allowed to the same extent such 
Claims would be allowed under applicable non-bankruptcy law.   

C. Estimation of Claims. 

Before, on, or after the Effective Date, the Debtors and the Reorganized Debtors, as applicable, may at any 
time request that the Bankruptcy Court estimate any Disputed Claim that is contingent or unliquidated pursuant to 
section 502(c) of the Bankruptcy Code for any reason, regardless of whether any party in interest previously has 
objected to such Claim or whether the Bankruptcy Court has ruled on any such objection, and the Bankruptcy Court 
shall retain jurisdiction to estimate any such Claim, including during the litigation of any objection to any Claim or 
during the appeal relating to such objection.  A Claim that has been expunged from the Claims Register, but that either 
is subject to appeal or has not been the subject of a Final Order, shall be deemed to be estimated at zero dollars, unless 
otherwise ordered by the Bankruptcy Court.  In the event that the Bankruptcy Court estimates any contingent or 
unliquidated Claim, that estimated amount shall constitute a maximum limitation on such Claim for all purposes under 
the Plan (including for purposes of distributions), and the Debtors or the Reorganized Debtors, as applicable, may 
elect to pursue any supplemental proceedings to object to any ultimate distribution on such Claim; provided, however, 
such limitation shall not apply to Claims against any of the Debtors requested by the Debtors to be estimated for voting 
purposes only.  

Notwithstanding section 502(j) of the Bankruptcy Code, in no event shall any Holder of a Claim that has 
been estimated pursuant to section 502(c) of the Bankruptcy Code or otherwise be entitled to seek reconsideration of 
such estimation unless such Holder has Filed a motion requesting the right to seek such reconsideration on or before 
fourteen (14) calendar days after the date on which such Claim is estimated.  All of the Claims and objection, 
estimation, and resolution procedures set forth in this Plan are cumulative and not exclusive of one another.  Claims 
may be estimated and subsequently compromised, settled, withdrawn, or resolved by any mechanism approved by the 
Bankruptcy Court. 
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D. Adjustment to Claims Register Without Objection.  

Any duplicate Claim, any Claim (filed or scheduled) that has been paid or satisfied, or any Claim that has 
been amended or superseded, cancelled, or otherwise expunged (including pursuant to the Plan or the Confirmation 
Order), may be adjusted or expunged (including on the Claims Register, to the extent applicable) by the Debtors or 
the Reorganized Debtors, as applicable, upon stipulation or any agreement in writing, including, without limitation, 
email correspondence, between the Debtors and the Holder of the applicable Claim without a Claim objection having 
to be Filed and without any further notice to or action, order, or approval of the Bankruptcy Court.   

E. Disallowance of Claims or Interests.  

Except as otherwise agreed to by the Debtors or the Reorganized Debtors, as applicable, any and all 
Proofs of Claim filed after the Bar Date shall be deemed Disallowed and expunged as of the Effective Date 
without any further notice to or action, Order, or approval of the Bankruptcy Court, and Holders of such 
Claims may not receive any distributions on account of such Claims, unless the Bankruptcy Court shall have 
determined by a Final Order, on or before the Confirmation Hearing, that cause exists to extend the Claims 
Bar Date as to such Proof of Claim on the basis of excusable neglect. 

All Claims Filed on account of an Indemnification Obligation shall be deemed satisfied and expunged from 
the Claims Register as of the Effective Date to the extent such Indemnification Obligation is assumed by the 
Reorganized Debtors, or honored or reaffirmed, as the case may be, pursuant to this Plan, without any further notice 
to or action, order, or approval of the Bankruptcy Court.  

All Proofs of Claim Filed on account of an Employee Obligation shall be deemed satisfied and expunged 
from the Claims Register as of the Effective Date to the extent the Reorganized Debtors elect to honor such Obligation, 
without any further notice to or action, order, or approval of the Bankruptcy Court.  For the avoidance of doubt, in 
exchange for the Debtors’ assumption of all obligations under the Deferred Compensation Plan and the Reinstatement 
of all Deferred Compensation Plan Claims pursuant to Article III.C.4 of this Plan, any and all Proofs of Claim 
asserting Deferred Compensation Plan Claims shall be deemed satisfied and expunged as of the Effective Date without 
the need for any objection thereto or any further notice to or action, order, or approval of the Bankruptcy Court.  The 
rights of the Debtors, the Reorganized Debtors, and the Holders of Deferred Compensation Plan Claims with respect 
to such Deferred Compensation Plan Claims shall be fully reserved, and any disputes relating to amounts owed in 
connection with such Deferred Compensation Plan Claims shall be resolved by the Reorganized Debtors and the 
applicable Holder(s) in the ordinary course of business after the Effective Date.   

F. Reimbursement or Contribution. 

If the Bankruptcy Court disallows a Claim for reimbursement or contribution of an Entity pursuant to 
section 502(e)(1)(B) of the Bankruptcy Code, then to the extent such Claim is contingent as of the time of allowance 
or disallowance, such Claim shall be forever Disallowed and expunged notwithstanding section 502(j) of the 
Bankruptcy Code, unless before the Confirmation Date: (i) such Claim has been adjudicated as non-contingent; or 
(ii) the relevant Holder of a Claim has Filed a non-contingent Proof of Claim on account of such Claim and a Final 
Order has been entered before the Confirmation Date determining such Claim is no longer contingent. 

G. Amendments to Proofs of Claim. 

On or after the Effective Date, except as provided in the Plan or the Confirmation Order, a Claim or Proof of 
Claim may not be Filed or amended without the prior authorization of the Bankruptcy Court or the Reorganized 
Debtors, and any such new or amended Claim or Proof of Claim Filed after the Effective Date shall be deemed 
Disallowed in full and expunged without any further action or notice to the Bankruptcy Court; provided, however, the 
filing of an unauthorized amendment shall not affect the underlying Claim or Proof of Claim.  Nothing in this 
paragraph shall impair any claimant’s ability to seek leave from the Bankruptcy Court to amend a Claim or Proof of 
Claim. 
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H. No Distributions Pending Allowance. 

Notwithstanding any other provision of this Plan, if any portion of a Claim is a Disputed Claim, as applicable, 
no payment or distribution provided hereunder shall be made on account of such Claim or Interest unless and until 
such Disputed Claim becomes an Allowed Claim. 

I. Distributions After Allowance. 

To the extent that a Disputed Claim ultimately becomes an Allowed Claim, distributions (if any) shall be 
made to the Holder of such Allowed Claim in accordance with Article VI of this Plan. 

J. Single Satisfaction of Claims. 

In no case shall the aggregate value of all property received or retained under the Plan on account of any 
Allowed Claim or Interest exceed 100 percent of the underlying Allowed Claim or Interest plus applicable interest 
required to be paid under this Plan, if any, and the Allowed amount of any Claim or Interest shall be automatically 
reduced dollar-for-dollar on account of any payments made by any third parties on account of such Claim or Interest 
(including as set forth in Article VI.J of this Plan).                                                                                                               

ARTICLE VIII. 
SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS 

A. Discharge of Claims and Termination of Interests. 

Pursuant to section 1141(d) of the Bankruptcy Code, and except as otherwise specifically provided in this 
Plan, the Confirmation Order, or in any contract, instrument, or other agreement or document created or entered into 
pursuant to this Plan, the distributions, rights, and treatment that are provided in this Plan shall be in complete 
satisfaction, discharge, and release, effective as of the Effective Date, of Claims (including any Intercompany Claims 
resolved or compromised after the Effective Date by the Reorganized Debtors), Interests, and Causes of Action of any 
nature whatsoever, including any interest accrued on Claims or Interests from and after the Petition Date, whether 
known or unknown, against, liabilities of, Liens on, obligations of, rights against, and Interests in, the Debtors or any 
of their assets or properties, regardless of whether any property shall have been distributed or retained pursuant to this 
Plan on account of such Claims or Interests, and GPX or any of its assets or properties with respect to any Claims that 
constitute GPX Claims, including demands, liabilities, and Causes of Action that arose before the Effective Date, any 
liability (including withdrawal liability) to the extent such Claims or Interests relate to services performed by 
employees of the Debtors prior to the Effective Date and that arise from a termination of employment, any contingent 
or non-contingent liability on account of representations or warranties issued on or before the Effective Date, and all 
debts of the kind specified in sections 502(g), 502(h), or 502(i) of the Bankruptcy Code, in each case whether or not: 
(1) a Proof of Claim based upon such debt or right is Filed or deemed Filed pursuant to section 501 of the Bankruptcy 
Code; (2) a Claim or Interest based upon such debt, right, or Interest is Allowed pursuant to section 502 of the 
Bankruptcy Code; or (3) the Holder of such a Claim or Interest has accepted this Plan.  The Confirmation Order shall 
be a judicial determination of the discharge of all Claims and Interests subject to the occurrence of the Effective Date.  
For the avoidance of doubt, the discharge provided herein shall discharge, release, and extinguish any right of any 
Holder of any Claim to file, assert, levy, or attach any Liens or initiate any claim against any bonds or the Sureties on 
account of any Claims against any of the Debtors that are discharged, satisfied, or released pursuant to this Plan, 
including on account of General Unsecured Claims that are satisfied in full under this Plan, or otherwise enforce, 
collect, or recover on account of any such Claims other than as expressly permitted under this Plan.  Further, and for 
the avoidance of doubt, the discharge provided herein shall discharge, release, and extinguish any right of any Holder 
of any GPX Claim to file, assert, levy, or attach any Liens against property of Golden Pass on account of any GPX 
Claims against any of the Debtors that are discharged, satisfied, or released pursuant to this Plan, or otherwise enforce, 
collect, or recover on account of any such GPX Claims against Golden Pass or any property interest of Golden Pass.  

B. Release of Liens. 

Except as otherwise provided in this Plan, the Confirmation Order, the Plan Supplement, or any 
contract, instrument, release, or other agreement or document created pursuant to this Plan, on the Effective 
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Date and concurrently with the applicable distributions made pursuant to this Plan and, in the case of a Secured 
Claim, satisfaction in full of the portion of the Secured Claim that is Allowed as of the Effective Date, except 
for Other Secured Claims that the Debtors elect to Reinstate in accordance with Article III.C hereof, all 
mortgages, deeds of trust, Liens, pledges, or other security interests against any property of the Estates, 
including any bonds related to the Debtors, shall be fully released and discharged, and all of the right, title, and 
interest of any Holder of such mortgages, deeds of trust, Liens, pledges, or other security interests shall revert 
to the Reorganized Debtors and their successors and assigns.  Any Holder of such Secured Claim (and the 
applicable agents for such Holder) shall be authorized and directed, at the sole cost and expense of the 
Reorganized Debtors, to release any collateral or other property of any Debtor (including any Cash Collateral 
and possessory collateral) held by such Holder (and the applicable agents for such Holder), and to take such 
actions as may be reasonably requested by the Reorganized Debtors to evidence the release of such Lien, 
including the execution, delivery, and filing or recording of such releases.  The foregoing direction to release 
Liens shall be considered a direction in accordance with, as applicable, the Prepetition Credit Agreement, as if 
such direction included the signatures of the necessary lenders thereunder to direct the applicable agent to take 
the actions contemplated thereby.  The presentation or filing of the Confirmation Order to or with any federal, 
state, provincial, or local agency or department shall constitute good and sufficient evidence of, but shall not 
be required to effect, the termination of such Liens. 

To the extent that any Holder of a Secured Claim that has been satisfied or discharged pursuant to the 
Plan, or any agent for such Holder, has filed or recorded publicly any Liens and/or security interests to secure 
such Holder’s Secured Claim, including with respect to any bonds related to the Debtors, then as soon as 
practicable on or after the Effective Date, such Holder (or the agent for such Holder) shall take any and all 
steps requested by the Debtors or the Reorganized Debtors that are necessary or desirable to record or 
effectuate the cancellation and/or extinguishment of such Liens and/or security interests, including the making 
of any applicable filings or recordings, and the Reorganized Debtors shall be entitled to make any such filings 
or recordings on such Holder’s behalf. 

C. Releases by the Debtors. 

As of the Effective Date, except for the rights that remain in effect from and after the Effective Date to 
enforce this Plan, and the obligations contemplated by the Restructuring Transactions or as otherwise provided 
in any order of the Bankruptcy Court, and except as expressly provided in this Plan, the Schedule of Retained 
Causes of Action, or the Confirmation Order, pursuant to section 1123(b) of the Bankruptcy Code, on and after 
the Effective Date, the Released Parties shall be deemed conclusively, absolutely, unconditionally, irrevocably, 
and forever released and discharged, by and on behalf of each Debtor and its Estate, in each case on behalf of 
itself and its respective successors, assigns, and representatives and any and all other Persons that may purport 
to assert any Cause of Action derivatively, by or through the foregoing Persons, from any and all claims and 
Causes of Action whatsoever (including any derivative claims, asserted or assertable on behalf of the Debtors 
or the Estates), whether liquidated or unliquidated, fixed or contingent, matured or unmatured, known or 
unknown, foreseen or unforeseen, asserted or unasserted, accrued or unaccrued, existing or hereinafter arising, 
whether in law or equity, whether sounding in tort or contract, whether arising under federal or state statutory 
or common law, or any other applicable international, foreign, or domestic law, rule, statute, regulation, treaty, 
right, duty, requirement or otherwise, that the Debtors, the Estates, or their Affiliates, heirs, executors, 
administrators, successors, assigns, managers, accountants, attorneys, representatives, consultants, agents, and 
any other Persons claiming under or through them would have been legally entitled to assert in their own right 
(whether individually or collectively) or on behalf of the Holder of any Claim or Interest or other Person, based 
on or relating to, or in any manner arising from, in whole or in part, the Debtors or the Estates, the Chapter 11 
Cases, the Restructuring Transactions, the GPX Settlement, the purchase, sale, or rescission of the purchase or 
sale of any security of the Debtors, the subject matter of, or the transactions or events giving rise to, any Claim 
or Interest that is treated under this Plan, the business or contractual arrangements or interactions between 
any Debtor and any Released Party, the Debtors’ in- or out-of-court restructuring efforts, intercompany 
transactions between or among a Debtor or an Affiliate of a Debtor and another Debtor or an Affiliate of a 
Debtor, the Released Avoidance Actions, the restructuring of any Claim or Interest before or during the 
Chapter 11 Cases, the negotiation, formulation, preparation, Filing, or consummation of the Plan, the Plan 
Supplement, the Confirmation Order, the Restructuring Transactions, the A&R Credit Facility, the Sunbelt 
Promissory Note, the GUC Promissory Notes, the GUC Note Documents, the Parent Capital Contribution, the 
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GPX Settlement Documents, the Cash Collateral Order, the Disclosure Statement, and all related agreements, 
instruments, and other documents, and the solicitation of votes with respect to this Plan, in all cases based upon 
any act or omission, transaction, agreement, event, or other occurrence taking place on or before the Effective 
Date. 

Notwithstanding anything to the contrary in the foregoing, the releases set forth in the preceding 
paragraph shall not release any Released Party from any Claim or Cause of Action arising from an act or 
omission that is determined by a Final Order to have constituted fraud, willful misconduct, or gross negligence. 

Notwithstanding anything to the contrary in this Article VIII.C, the Debtors shall maintain all rights 
to object to Filed Claims and shall not release any claims or Causes of Action (i) identified in the Schedule of 
Retained Causes of Action, or (ii) related to the GPX Settlement that are preserved by the GPX Settlement 
Documents, the GPX Settlement Dispute Opinion, or the GPX Settlement Dispute Order.  Any and all such 
rights, claims, and Causes of Action set forth in this paragraph shall be fully preserved and revest in the 
Reorganized Debtors pursuant to this Plan and the Confirmation Order. 

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to 
Bankruptcy Rule 9019, of the foregoing Debtor Release, which includes by reference each of the related 
provisions and definitions contained in this Plan, and, further, shall constitute the Bankruptcy Court’s finding 
that the Debtor Release is: (1) essential to Confirmation of this Plan; (2) in exchange for the good and valuable 
consideration provided by the Released Parties, including, without limitation, the Released Parties’ 
contributions to facilitating the Restructuring Transactions and implementing this Plan; (3) a good faith 
settlement and compromise of the Claims released by the Debtor Release; (4) in the best interests of the Debtors 
and all Holders of Claims and Interests; (5) fair, equitable, and reasonable; (6) given and made after due notice 
and opportunity for hearing; and (7) a bar to any of the Debtors, the Reorganized Debtors, or the Debtors’ 
Estates asserting any Claim or Cause of Action released pursuant to the Debtor Release. 

D. Releases by Third Parties. 

Except as otherwise expressly set forth in this Plan or the Confirmation Order, and except for the 
rights that remain in effect from and after the Effective Date to enforce this Plan, and the obligations 
contemplated by the Restructuring Transactions or as otherwise provided in any order of the Bankruptcy 
Court, on and after the Effective Date, the Released Parties shall be deemed conclusively, absolutely, 
unconditionally, irrevocably, and forever released and discharged, by each Releasing Party, in each case on 
behalf of itself and its respective successors, assigns, and representatives and any and all other Persons that 
may purport to assert any Cause of Action derivatively, by or through the foregoing Persons, in each case solely 
to the extent of the Releasing Parties’ authority to bind any of the foregoing, including pursuant to agreement 
or applicable non-bankruptcy law, from any and all claims and Causes of Action whatsoever (including any 
derivative claims, asserted or assertable on behalf of the Debtors or the Estates), whether liquidated or 
unliquidated, fixed or contingent, matured or unmatured, known or unknown, foreseen or unforeseen, asserted 
or unasserted, accrued or unaccrued, existing or hereinafter arising, whether in law or equity, whether 
sounding in tort or contract, whether arising under federal or state statutory or common law, or any other 
applicable international, foreign, or domestic law, rule, statute, regulation, treaty, right, duty, requirement or 
otherwise, that such Holders or their estates, Affiliates, heirs, executors, administrators, successors, assigns, 
managers, accountants, attorneys, representatives, consultants, agents, and any other Persons claiming under 
or through them would have been legally entitled to assert in their own right (whether individually or 
collectively) or on behalf of the Holder of any Claim or Interest or other Person, based on or relating to, or in 
any manner arising from, in whole or in part, the Debtors or the Estates, the Chapter 11 Cases, the 
Restructuring Transactions, the GPX Settlement, the purchase, sale, or rescission of the purchase or sale of 
any security of the Debtors, the subject matter of, or the transactions or events giving rise to, any Claim or 
Interest that is treated under this Plan, the business or contractual arrangements or interactions between any 
Debtor and any Released Party, the Debtors’ in- or out-of-court restructuring efforts, intercompany 
transactions between or among a Debtor or an Affiliate of a Debtor and another Debtor or an Affiliate of a 
Debtor, the restructuring of any Claim or Interest before or during the Chapter 11 Cases, the negotiation, 
formulation, preparation, Filing, or consummation of the Plan, the Plan Supplement, the Confirmation Order, 
the Restructuring Transactions, the A&R Credit Facility, the Sunbelt Promissory Note, the GUC Promissory 
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Notes, the GUC Note Documents, the Parent Capital Contribution, the GPX Settlement Documents, the Cash 
Collateral Order, the Disclosure Statement, and all related agreements, instruments, and other documents, and 
the solicitation of votes with respect to this Plan, in all cases based upon any act or omission, transaction, 
agreement, event, or other occurrence taking place on or before the Effective Date. 

Notwithstanding anything to the contrary in the foregoing, the releases set forth in the preceding 
paragraph shall not release any Released Party (other than a Released Party that is a Reorganized Debtor, 
Debtor, or a director, officer, or employee of any Debtor as of the Petition Date), from any claim or Cause of 
Action arising from an act or omission that is determined by a Final Order to have constituted actual fraud, 
willful misconduct, or gross negligence. 

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to 
Bankruptcy Rule 9019, of the foregoing Third-Party Release, which includes by reference each of the related 
provisions and definitions contained herein, and, further, shall constitute the Bankruptcy Court’s finding that 
the Third-Party Release is: (1) consensual; (2) essential to the confirmation of this Plan; (3) given in exchange 
for the good and valuable consideration provided by the Released Parties; (4) a good faith settlement and 
compromise of the Claims released by the Third-Party Release; (5) in the best interests of the Debtors and their 
Estates; (6) fair, equitable, and reasonable; (7) given and made after due notice and opportunity for hearing; 
and (8) a bar to any of the Releasing Parties asserting any claim or Cause of Action released pursuant to the 
Third-Party Release. 

E. Exculpation. 

Except as otherwise specifically provided in this Plan, no Exculpated Party shall have or incur liability 
for, and each Exculpated Party is hereby released and exculpated from, any Cause of Action or Claim whether 
direct or derivative related to any act or omission in connection with, relating to, or arising out of the 
Chapter 11 Cases from the Petition Date to the Effective Date, the negotiation, formulation, preparation, Filing, 
or consummation of the Plan, the Plan Supplement, the Confirmation Order, the Restructuring Transactions, 
the A&R Credit Facility, the Sunbelt Promissory Note, the GUC Promissory Notes, the GUC Note Documents, 
the Parent Capital Contribution, the GPX Settlement Documents, the Cash Collateral Order, the Disclosure 
Statement, all related agreements, instruments, and other documents, or any transaction related to the 
Restructuring Transactions, any contract, instrument, release, or other agreement or document created or 
entered into before or during the Chapter 11 Cases in connection with the Restructuring Transactions, any 
preference, fraudulent transfer, or other avoidance Claim arising pursuant to chapter 5 of the Bankruptcy 
Code or other applicable law, the Filing of the Chapter 11 Cases, the solicitation of votes for the Plan, the 
pursuit of Confirmation, the pursuit of Consummation, the administration and implementation of this Plan, or 
the distribution of property under this Plan or any other related agreement, or upon any other act or omission, 
transaction, agreement, event, or other occurrence taking place on or before the Effective Date related or 
relating to any of the foregoing, except for Claims related to any act or omission that is determined in a Final 
Order to have constituted willful misconduct, gross negligence, or actual fraud, but in all respects such 
Exculpated Parties shall be entitled to reasonably rely upon the advice of counsel with respect to their duties 
and responsibilities pursuant to this Plan and the Confirmation Order. 

The Exculpated Parties set forth above have, and upon Confirmation of this Plan shall be deemed to 
have, participated in good faith and in compliance with applicable law with respect to the solicitation of votes 
and distribution of consideration pursuant to this Plan and, therefore, are not and shall not be liable at any 
time for the violation of any applicable law, rule, or regulation governing the solicitation of acceptances or 
rejections of this Plan or such distributions made pursuant to this Plan. 

F. Injunction. 

Upon entry of the Confirmation Order, all Holders of Claims and Interests and other parties in 
interest, along with their respective present or former employees, agents, officers, directors, principals, and 
Affiliates, and each of their successors and assigns, shall be enjoined from taking any actions to interfere with 
the implementation or Consummation of this Plan in relation to any Claim or Interest that is extinguished, 
discharged, satisfied, or released pursuant to this Plan. 
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Except as otherwise expressly provided in this Plan or the Confirmation Order, or for obligations 
issued or required to be paid pursuant to this Plan or the Confirmation Order, all Entities who have held, hold, 
or may hold Claims, Interests, or Causes of Action that have been extinguished, discharged, satisfied, released, 
or are subject to exculpation pursuant to Article VIII, are permanently enjoined, from and after the Effective 
Date, from taking any of the following actions against, as applicable, the Exculpated Parties and/or the Released 
Parties: 

1. commencing, conducting, or continuing in any manner any action or other proceeding of any 
kind on account of or in connection with or with respect to any such Claims, Interests, or 
Causes of Action; 

2. enforcing, levying, attaching, collecting, or recovering by any manner or means any judgment, 
award, decree, or Order against such Entities on account of or in connection with or with 
respect to any such Claims, Interests, or Causes of Action; 

3. creating, perfecting, or enforcing any Lien or encumbrance of any kind against such Entities 
or the property or the Estates of such Entities on account of or in connection with or with 
respect to any such Claims, Interests, or Causes of Action; 

4. filing, asserting, levying, or attaching any Liens against any property of the Debtors or 
Reorganized Debtors on account of any Claims arising under or related to Executory 
Contracts or Unexpired Leases that are assumed and cured pursuant to this Plan;  

5. filing, asserting, levying, or attaching any Liens against any bonds or the Sureties on account 
of any Claims against any of the Debtors that are discharged, satisfied, or released pursuant 
to this Plan, including on account of General Unsecured Claims that are satisfied in full under 
this Plan, and enforcing, collecting, or recovering on account of any such Liens;  

6. filing, asserting, levying, or attaching any Liens against any property of Golden Pass on 
account of any GPX Claims against any of the Debtors that are discharged, satisfied, or 
released pursuant to the Plan, and enforcing, collecting, or recovering on account of any such 
Liens, or otherwise enforcing, collecting, or recovering on account of any such GPX Claims 
against Golden Pass; 

7. filing, asserting, levying, or attaching any Claims or Liens on account of GPX Claims satisfied 
(or to be satisfied) by Golden Pass under the GPX Settlement, whether against the Released 
Parties, Exculpated Parties, Golden Pass, Chiyoda, CB&I, or CCZJV-GPX;  

8. except as otherwise provided under this Plan, asserting any right of setoff, subrogation, or 
recoupment of any kind against any obligation due from such Entities or against the property 
of such Entities on account of or in connection with or with respect to any such Claims, 
Interests, or Causes of Action unless such Holder has Filed a motion requesting the right to 
perform such setoff on or before the Effective Date, and notwithstanding an indication of a 
Claim or Interest or otherwise that such Holder asserts, has, or intends to preserve any right 
of setoff pursuant to applicable law or otherwise; and 

9. commencing or continuing in any manner any action or other proceeding of any kind on 
account of or in connection with or with respect to any such Claims, Interests, or Causes of 
Action released or settled pursuant to this Plan or the Confirmation Order. 

No Person or Entity may commence or pursue a Claim or Cause of Action of any kind against the 
Debtors, the Reorganized Debtors, the Exculpated Parties, or the Released Parties that relates to or is 
reasonably likely to relate to any act or omission in connection with, relating to, or arising out of a Claim or 
Cause of Action related to the Chapter 11 Cases prior to the Effective Date, the negotiation, formulation, 
preparation, Filing, or consummation of the Plan, the Plan Supplement, the Confirmation Order, the 
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Restructuring Transactions, the A&R Credit Facility, the Sunbelt Promissory Note, the GUC Promissory 
Notes, the GUC Note Documents, the Parent Capital Contribution, the GPX Settlement Documents, the Cash 
Collateral Order, the Disclosure Statement, the solicitation of votes with respect to this Plan, or any transaction 
related to the Restructuring, any contract, instrument, release, or other agreement or document created or 
entered into before or during the Chapter 11 Cases in connection with the Restructuring Transactions, any 
preference, fraudulent transfer, or other avoidance Claim arising pursuant to chapter 5 of the Bankruptcy 
Code or other applicable law, the Filing of the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of 
Consummation, the administration and implementation of this Plan, or the distribution of property under this 
Plan or any other related agreement, or upon any other act or omission, transaction, agreement, event, or other 
occurrence taking place on or before the Effective Date related or relating to any of the foregoing, without 
regard to whether such Person or Entity is a Releasing Party, without the Bankruptcy Court (1) first 
determining, after notice and a hearing, that such Claim or Cause of Action represents a colorable Claim of 
any kind and (2) specifically authorizing such Person or Entity to bring such Claim or Cause of Action against 
any such Debtor, Reorganized Debtor, Exculpated Party, or Released Party. 

The Bankruptcy Court will have sole and exclusive jurisdiction to adjudicate the underlying colorable 
Claim or Causes of Action.  The injunction in this Plan shall extend to any successors and assigns of the Debtors 
and the Reorganized Debtors and their respective property and interests in property. 

Notwithstanding anything to the contrary in the foregoing, the injunction does not enjoin any party 
under this Plan, the Confirmation Order, or other document, instrument, or agreement (including those 
attached to the Disclosure Statement or included in the Plan Supplement) executed to implement this Plan and 
the Confirmation Order from bringing an action to enforce the terms of this Plan, the Confirmation Order, or 
such document, instrument, or agreement (including those attached to the Disclosure Statement or included in 
the Plan Supplement) executed to implement this Plan and the Confirmation Order. 

G. Limitation of Liability of Officers, Directors, and Agents. 

The provisions of section 1125(e) of the Bankruptcy Code govern the protection from liability with 
respect to all matters governed by section 1125(e).  The Debtors and their successors (and the officers, directors 
or agents of the Debtors or their successors) have no liability for conduct that was authorized by an order of 
the Bankruptcy Court.  With respect to conduct during the period from the Petition Date through the Effective 
Date, the Debtors and their successors (and the officers, directors or agents of the Debtors or their successors) 
may be subject to liability only for conduct that constituted actual fraud, gross negligence, or willful 
misconduct, provided that such limitations on liability exist under applicable non-bankruptcy law.  
Notwithstanding the foregoing, this Plan does not limit liability for conduct for which the Bankruptcy Court’s 
approval was required by applicable law, but for which approval was not granted. 

H. Waiver of Statutory Limitations on Releases. 

Each Releasing Party in each of the releases contained in this Plan expressly acknowledges that 
although ordinarily a general release may not extend to Claims that the Releasing Party does not know or 
suspect to exist in its favor, which if known by it may have materially affected its settlement with the party 
released, each Releasing Party has carefully considered and taken into account in determining to enter into the 
above releases the possible existence of such unknown losses or Claims.  Without limiting the generality of the 
foregoing, each Releasing Party expressly waives any and all rights conferred upon it by any statute or rule of 
law that provides that a release does not extend to Claims that the claimant does not know or suspect to exist 
in its favor at the time of executing the release, which if known by it may have materially affected its settlement 
with the Released Party.  The releases contained in this Plan are effective regardless of whether those released 
matters are presently known, unknown, suspected or unsuspected, foreseen or unforeseen. 

I. Special Provision Regarding the United States Government. 

Nothing in the Confirmation Order or the Plan shall effect a release of any Claim by the United States 
government or any of its agencies or any state and local authority whatsoever, including without limitation any 
Claim arising under the Internal Revenue Code, the environmental laws or any criminal laws of the United 
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States or any state and local authority against any party or person, nor shall anything in the Confirmation 
Order or the Plan enjoin the United States or any state or local authority from bringing any Claim, suit, action, 
or other proceedings against any party or person for any liability of such persons whatever, including without 
limitation any Claim, suit or action arising under the Internal Revenue Code, the environmental laws or any 
criminal laws of the United States or any state and local authority against such persons, nor shall anything in 
the Confirmation Order or the Plan exculpate any party or person from any liability to the United States 
government or any of its agencies or any state and local authority whatsoever, including any liabilities arising 
under the Internal Revenue Code, the environmental laws or any criminal laws of the United States or any 
state and local authority against any party or person.   

J. Protections Against Discriminatory Treatment. 

Consistent with section 525 of the Bankruptcy Code and the Supremacy Clause of the U.S. Constitution, all 
Entities, including Governmental Units, shall not discriminate against the Reorganized Debtors or deny, revoke, 
suspend, or refuse to renew a license, permit, charter, franchise, or other similar grant to, condition such a grant to, 
discriminate with respect to such a grant against, the Reorganized Debtors, or another Entity with whom the 
Reorganized Debtors have been associated, solely because each Debtor has been a debtor under chapter 11 of the 
Bankruptcy Code, has been insolvent before the commencement of the Chapter 11 Cases (or during the Chapter 11 
Cases but before the Debtors are granted or denied a discharge), or has not paid a debt that is dischargeable in the 
Chapter 11 Cases. 

K. Document Retention. 

On and after the Effective Date, the Reorganized Debtors may maintain documents in accordance with their 
standard document retention policies, as may be altered, amended, modified, or supplemented by the Reorganized 
Debtors. 

ARTICLE IX. 
CONDITIONS PRECEDENT TO CONSUMMATION OF THIS PLAN 

A. Conditions Precedent to the Effective Date. 

It shall be a condition to the Effective Date of this Plan that the following conditions shall have been satisfied 
or waived pursuant to the provisions of Article IX.B hereof: 

1. The Bankruptcy Court shall have entered the Confirmation Order which shall be in form and 
substance reasonably satisfactory to the Debtors and the Committee and consistent in all material 
respects with the terms and conditions of the Plan;  

2. The Confirmation Order shall be in full force and effect; 

3. The settlements embodied in the Plan shall have been approved by the Bankruptcy Court and 
incorporated in the Confirmation Order; 

4. The A&R Credit Facility Documents, in form and substance consistent with the A&R Credit Facility 
Term Sheet, shall have been executed and delivered by the Debtors and the A&R Credit Facility 
Agent; 

5. The Sunbelt Promissory Note, in form and substance consistent with the Sunbelt Term Sheet, shall 
have been executed and delivered by the Debtors and Sunbelt; 

6. The Debtors and the GUC Note Administrative Agent shall have executed the GUC Promissory 
Notes, and the GUC Promissory Notes shall have vested in the GUC Note Administrative Agent, 
for the benefit of, and distributions to, Holders of Allowed General Unsecured Claims; 
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7. The Parent Capital Contribution shall have been contributed to, and vested in, ZHI; 

8. The Exit Intercreditor Agreement shall be executed in form and substance consistent with the Plan; 
and 

9. The Debtors shall have obtained all authorizations, consents, regulatory approvals, rulings, actions, 
documents, and other agreements that are necessary to implement and effectuate the Plan and each 
of the other Restructuring Transactions. 

B. Waiver of Conditions. 

The conditions to the Effective Date set forth in this Article IX may be waived, in whole or in part, by the 
Debtors without notice, leave, or order of the Bankruptcy Court or any formal action other than proceedings to confirm 
or consummate this Plan; provided, however, the Debtors shall obtain the consent of the Prepetition Credit Facility 
Agent with respect to any waiver (in whole or in part) of the condition set forth in Article IX.A.4, and the consent of 
the Committee with respect to any waiver (in whole or in part) of the condition set forth in Article IX.A.6. 

C. Substantial Consummation. 

Consummation of this Plan, as defined in 11 U.S.C. § 1101(2), shall be deemed to occur on the Effective 
Date.  

D. Effect of Failure of Conditions. 

If Consummation does not occur, this Plan shall be null and void in all respects and nothing contained in this 
Plan or the Disclosure Statement shall: (1) constitute a waiver or release of any claims by the Debtors, Claims, or 
Interests; (2) prejudice in any manner the rights of the Debtors, any Holders of Claims or Interests, or any other Entity; 
or (3) constitute an admission, acknowledgment, offer, or undertaking by the Debtors, any Holders of Claims or 
Interests, or any other Entity, respectively. 

ARTICLE X. 
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THIS PLAN 

A. Modification and Amendments. 

Except as otherwise specifically provided in this Plan, subject to certain restrictions and requirements set 
forth in section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019 (as well as those restrictions on modifications 
set forth in the Plan), the Debtors reserve the right to modify this Plan without additional disclosure pursuant to 
section 1125 of the Bankruptcy Code prior to the Confirmation Date and seek Confirmation consistent with the 
Bankruptcy Code and, as appropriate, not re-solicit votes on such modified Plan; provided, however, that the Debtors 
shall obtain the consent of the Committee (which consent shall not be unreasonably withheld) for any alterations, 
amendments, supplements, or modifications to the Plan impacting the treatment of Holders of General Unsecured 
Claims under the Plan.  After the Confirmation Date and before substantial consummation of the Plan, the Debtors 
may initiate proceedings in the Bankruptcy Court pursuant to section 1127(b) of the Bankruptcy Code to remedy any 
defect or omission or reconcile any inconsistencies in the Plan, the Plan Supplement, the Disclosure Statement, or the 
Confirmation Order, relating to such matters as may be necessary to carry out the purposes and intent of the Plan. 

After the Confirmation Date, but before the Effective Date, the Debtors may make appropriate technical 
adjustments and modifications to the Plan (including the Plan Supplement) without further order or approval of the 
Bankruptcy Court; provided, however, that such adjustments and modifications do not materially and adversely affect 
the treatment of Holders of Claims or Interests. 
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B. Effect of Confirmation on Modifications. 

Entry of a Confirmation Order shall mean that all modifications or amendments to this Plan since the 
solicitation thereof are approved pursuant to section 1127(a) of the Bankruptcy Code and do not require additional 
disclosure or resolicitation under Bankruptcy Rule 3019. 

C. Revocation or Withdrawal of Plan. 

The Debtors reserve the right to revoke or withdraw this Plan prior to the Confirmation Date and to File 
subsequent plans of reorganization.  If the Debtors revoke or withdraw this Plan, or if Confirmation or Consummation 
does not occur, then: (1) this Plan shall be null and void in all respects; (2) any settlement or compromise embodied 
in this Plan (including the fixing or limiting to an amount certain of any Claim or Interest or Class of Claims or 
Interests), assumption or rejection of Executory Contracts or Unexpired Leases effected under this Plan, and any 
document or agreement executed pursuant to this Plan, shall be deemed null and void; and (3) nothing contained in 
this Plan shall: (a) constitute a waiver or release of any Claims or Interests; (b) prejudice in any manner the rights of 
such Debtor or any other Entity; or (c) constitute an admission, acknowledgement, offer, or undertaking of any sort 
by such Debtor or any other Entity. 

ARTICLE XI. 
RETENTION OF JURISDICTION 

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective Date, on and after 
the Effective Date, the Bankruptcy Court shall retain jurisdiction over the Chapter 11 Cases and all matters arising out 
of, or relating to, the Chapter 11 Cases, the Confirmation Order, and this Plan pursuant to sections 105(a) and 1142 of 
the Bankruptcy Code, including jurisdiction to: 

1. Allow, Disallow, determine, liquidate, classify, estimate, or establish the priority, secured or 
unsecured status, or amount of any Claim or Interest, including the resolution of any request for payment of any 
Administrative Claim and the resolution of any and all objections to the secured or unsecured status, priority, amount, 
or Allowance of Claims or Interests; 

2. decide and resolve all matters related to the granting and denying, in whole or in part, of any 
applications for allowance of compensation or reimbursement of expenses to Professionals authorized pursuant to the 
Bankruptcy Code, the Confirmation Order, or this Plan; 

3. resolve any matters related to: (i) the assumption, assumption and assignment, or rejection of any 
Executory Contract or Unexpired Lease to which a Debtor is a party or with respect to which a Debtor may be liable 
in any manner and to hear, determine, and, if necessary, liquidate any Claims arising therefrom, including Cure 
Claims; (ii) any dispute regarding whether a contract or lease is or was executory, expired, or terminated; (iii) any 
potential contractual obligation under any Executory Contract or Unexpired Lease that is assumed; (iv) any other issue 
related to any Executory Contracts and Unexpired Leases; or (v) any dispute regarding whether the Plan or any 
Restructuring Transactions trigger any cross-default or change of control provision in any contract or agreement; 

4. ensure that distributions to Holders of Allowed Claims are accomplished pursuant to the provisions 
of this Plan and adjudicate any and all disputes arising from or relating to distributions under this Plan or the 
Confirmation Order; 

5. adjudicate, decide, or resolve any motions, adversary proceedings, contested or litigated matters, 
and any other matters, and grant or deny any applications involving a Debtor that may be pending on the Effective 
Date; 

6. adjudicate, decide, or resolve any and all matters related to Causes of Action that may arise from or 
in connection with the Consummation, interpretation, or enforcement of the Plan or any Entity’s obligations incurred 
in connection with the Plan; 
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7. adjudicate, decide, or resolve any and all matters related to section 1141 of the Bankruptcy Code; 

8. enter and implement such orders as may be necessary to execute, implement, or consummate the 
provisions of this Plan and all contracts, instruments, releases, indentures, and other agreements or documents created 
in connection with this Plan, the Confirmation Order, or the Disclosure Statement; 

9. enter and enforce any order for the sale of property pursuant to sections 363, 1123, or 1146(a) of the 
Bankruptcy Code; 

10. resolve any cases, controversies, suits, disputes, or Causes of Action that may arise in connection 
with the Consummation, interpretation, or enforcement of this Plan or any Entity’s obligations incurred in connection 
with this Plan or the Confirmation Order and the administration of the Estates; 

11. hear and determine disputes arising in connection with the interpretation, implementation, effect, or 
enforcement of this Plan or the Plan Supplement, including disputes arising under agreements, documents, or 
instruments executed in connection with the Plan; 

12. issue injunctions, enter and implement other orders, or take such other actions as may be necessary 
to restrain interference by any Entity with Consummation or enforcement of this Plan or the Confirmation Order; 

13. adjudicate, decide, or resolve any cases, controversies, suits, disputes, or Causes of Action with 
respect to the releases, injunctions, exculpations, and other provisions contained in Article VIII hereof and enter such 
orders as may be necessary or appropriate to implement such releases, injunctions, exculpations, and other provisions; 

14. adjudicate, decide, or resolve any cases, controversies, suits, disputes, or Causes of Action with 
respect to the repayment or return of distributions and the recovery of additional amounts owed by the Holder of a 
Claim or Interest for amounts not timely repaid pursuant to Article VI hereof; 

15. enter and implement such orders as are necessary if the Confirmation Order is for any reason 
modified, stayed, reversed, revoked, or vacated; 

16. determine any other matters that may arise in connection with or relate to this Plan, the Disclosure 
Statement, the Confirmation Order, the Plan Supplement, or any contract, instrument, release, indenture, or other 
agreement or document created in connection with this Plan, the Plan Supplement, or the Disclosure Statement; 

17. enter an order concluding or closing the Chapter 11 Cases; 

18. consider any modifications of this Plan to cure any defect or omission or to reconcile any 
inconsistency in any Bankruptcy Court order, including the Confirmation Order; 

19. determine requests for the payment of Claims entitled to priority pursuant to section 507 of the 
Bankruptcy Code; 

20. adjudicate, decide, or resolve disputes as to the ownership of any Claim or Interest; 

21. adjudicate, decide, or resolve all matters related to any subordinated Claim; 

22. hear and determine disputes arising in connection with the interpretation, implementation, or 
enforcement of the Plan or the Confirmation Order, including disputes arising under agreements, documents, or 
instruments executed in connection with this Plan; 

23. adjudicate, decide, or resolve matters concerning state, local, and U.S. federal taxes in accordance 
with sections 346, 505, and 1146 of the Bankruptcy Code; 
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24. grant any consensual request to extend the deadline for assuming or rejecting Unexpired Leases 
pursuant to section 365(d)(4) of the Bankruptcy Code; 

25. hear and determine all disputes involving the existence, nature, scope, or enforcement of any 
exculpations, discharges, injunctions, and releases granted in this Plan, including under Article VIII hereof; 

26. hear and determine all disputes involving the obligations under, or the terms of, the GPX Final 
Settlement Order; 

27. enforce all orders previously entered by the Bankruptcy Court in connection with the Chapter 11 
Cases; 

28. hear any other matter not inconsistent with the Bankruptcy Code; and 

29. enforce all orders, judgments, injunctions, releases, exculpations, indemnifications, and rulings 
entered in connection with the Chapter 11 Cases with respect to any Person or Entity, and resolve any cases, 
controversies, suits, or disputes that may arise in connection with any Person or Entity’s rights arising from or 
obligations incurred in connection with the Plan. 

Nothing herein limits the jurisdiction of the Bankruptcy Court to interpret and enforce the Plan and all 
contracts, instruments, releases, indentures, and other agreements or documents created in connection with the Plan, 
the Plan Supplement, or the Disclosure Statement, without regard to whether the controversy with respect to which 
such interpretation or enforcement relates may be pending in any state or other federal court of competent jurisdiction. 

If the Bankruptcy Court abstains from exercising, or declines to exercise, jurisdiction or is otherwise without 
jurisdiction over any matter arising in, arising under, or related to the Chapter 11 Cases, including the matters set forth 
in this Article XI, the provisions of this Article XI shall have no effect on and shall not control, limit, or prohibit the 
exercise of jurisdiction by any other court having competent jurisdiction with respect to such matter. 

Unless otherwise specifically provided herein or in a prior Order of the Bankruptcy Court, the Bankruptcy 
Court shall have exclusive jurisdiction to hear and determine disputes concerning Claims against or Interests in the 
Debtors that arose prior to the Effective Date. 

As of the Effective Date, notwithstanding anything in this Article XI to the contrary, the A&R Credit Facility 
Documents shall be governed by the jurisdictional provisions therein and the Bankruptcy Court shall not retain any 
jurisdiction with respect thereto. 

ARTICLE XII. 
MISCELLANEOUS PROVISIONS 

A. Immediate Binding Effect. 

Subject to Article IX.A hereof and notwithstanding Bankruptcy Rules 3020(e), 6004(h), or 7062 or 
otherwise, upon the occurrence of the Effective Date, the terms of this Plan (including, for the avoidance of doubt, the 
Plan Supplement) shall be immediately effective and enforceable and deemed binding upon the Debtors, the 
Reorganized Debtors, and any and all Holders of Claims or Interests (irrespective of whether such Claims or Interests 
are deemed to have accepted or rejected this Plan), all Entities that are parties to or are subject to the settlements, 
compromises, releases, discharges, and injunctions described in this Plan or the Confirmation Order, each Entity 
acquiring property under this Plan or the Confirmation Order, and any and all non-Debtor parties to Executory 
Contracts and Unexpired Leases with the Debtors.  All Claims and Interests shall be as fixed, adjusted, or 
compromised, as applicable, pursuant to this Plan and the Confirmation Order, regardless of whether any such Holder 
of a Claim or Interest has voted on this Plan. 
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B. Waiver of Stay. 

The requirement under Bankruptcy Rule 3020(e) that an order confirming a plan is stayed until the expiration 
of fourteen (14) days after entry of the order shall be waived by the Confirmation Order.  The Confirmation Order 
shall take effect immediately and shall not be stayed pursuant to the Bankruptcy Code, Bankruptcy Rules 3020(e), 
6004(h), 6006(d), or 7062 or otherwise. 

C. Additional Documents. 

On or before the Effective Date, the Debtors may File with the Bankruptcy Court such agreements and other 
documents as may be necessary to effectuate and further evidence the terms and conditions of this Plan or the 
Confirmation Order.  The Debtors, the Reorganized Debtors, the GUC Note Administrative Agent, or the GUC Note 
Collateral Agent, as applicable, and all Holders of Claims receiving distributions pursuant to this Plan and all other 
parties in interest, shall, from time to time, prepare, execute, and deliver any agreements or documents and take any 
other actions as may be necessary or advisable to effectuate the provisions and intent of this Plan and the Confirmation 
Order. 

D. Payment of Statutory Fees. 

All fees payable pursuant to section 1930(a) of the Judicial Code shall be paid by each of the Debtors or the 
Reorganized Debtors (or the Distribution Agent on behalf of each of the Reorganized Debtors), as applicable, for each 
quarter (including any fraction thereof) until the Chapter 11 Cases are converted, dismissed, or closed, whichever 
occurs first. 

The Debtors shall file all quarterly reports due prior to the Effective Date when they become due, in a form 
reasonably acceptable to the U.S. Trustee.  After the Effective Date, the Reorganized Debtors shall file with the 
Bankruptcy Court quarterly reports in a form reasonably acceptable to the U.S. Trustee, which reports shall include a 
separate schedule of disbursements made during the applicable period, attested to by the Reorganized Debtors.  The 
obligation to file quarterly reports shall continue until the earliest of the Debtors’ cases being closed, dismissed, or 
converted to a case under Chapter 7 of the Bankruptcy Code. 

E. Statutory Committee and Cessation of Fee and Expense Payment. 

On the Effective Date, the Committee shall dissolve automatically and members thereof shall be released and 
discharged from all rights and duties from or related to the Chapter 11 Cases, except with respect to (i) final fee 
applications of the Professionals asserting Professional Fee Claims, including any appeals in connection therewith, or 
(ii) for purposes of participating in any appeals of the Confirmation Order.  The Reorganized Debtors shall no longer 
be responsible for paying any fees or expenses incurred after the Effective Date by the members of or advisors to the 
Committee, other than such fees and expenses incurred in connection with any appeals of the Confirmation Order.  
Any reasonable and documented fees or expenses of the Committee or its advisors incurred between the Confirmation 
Date and the Effective Date (or after the Effective Date with respect to any appeals of the Confirmation Order) shall 
be paid by the Debtors or Reorganized Debtors, as applicable, without the necessity of the filing of a fee application 
for such fees and expenses.  

F. Reservation of Rights. 

Except as expressly set forth in this Plan, this Plan shall have no force or effect unless the Bankruptcy Court 
enters the Confirmation Order, and the Confirmation Order shall have no force or effect if the Effective Date does not 
occur.  None of the Filing of this Plan, any statement or provision contained in this Plan, or the taking of any action 
by any Debtor with respect to this Plan, the Disclosure Statement, or the Plan Supplement shall be or shall be deemed 
to be an admission or waiver of any rights of any Debtor or any Entity unless and until the Effective Date occurs. 
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G. Successors and Assigns. 

The rights, benefits, and obligations of any Entity named or referred to in this Plan shall be binding on, and 
shall inure to the benefit of any heir, executor, administrator, successor or assign, Affiliate, officer, manager, director, 
agent, representative, attorney, beneficiaries, or guardian, if any, of each Entity. 

H. Notices. 

To be effective, all notices, requests, and demands to or upon the Debtors to be effective shall be in writing 
(including by facsimile transmission) and, unless otherwise expressly provided herein, shall be deemed to have been 
duly given or made when actually delivered or, in the case of notice by facsimile transmission, when received and 
telephonically confirmed, addressed as follows: 

1. if to the Debtors or the Reorganized Debtors, to: 
Zachry Holdings, Inc. 
P.O. Box 240130 
San Antonio, TX 78224  
Attention: Jay Old  

with copies (which shall not constitute notice) to: 
 
White & Case LLP 
609 Main Street, Suite 2900 
Houston, Texas 77002 
Attention:  Charles R. Koster 
Email:       charles.koster@whitecase.com 
 
-and- 
 
White & Case LLP 
111 South Wacker Drive  
Chicago, IL 60606 
Attention:  Bojan Guzina, Andrew F. O’Neill, William A. Guerrieri, Adam T. Swingle 
Email:   bojan.guzina@whitecase.com;  
 aoneill@whitecase.com;  
 william.guerrieri@whitecase.com;  
 adam.swingle@whitecase.com  

 
2. if to the Committee, to: 

Jason Brookner 
Gray Reed LLP 
1300 Post Oak Blvd., Suite 2000 
Houston, TX 77056 
Attention: Jason S. Brookner 
Email:       jbrookner@grayreed.com 

 
-and- 
 
Ehud Barak 
Daniel Desatnik 
Proskauer LLP 
Eleven Times Square 
New York, NY 10036-8299 
Attention:  Ehud Barak, Daniel Desatnik 
Email:   ebarak@proskauer.com;  

ddesatnik@proskauer.com 
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Paul V. Possinger  
Proskauer LLP 
Three First National Plaza 
70 West Madison, Suite 3800 
Chicago, IL 60602-4342 
Attention: Paul V. Possinger 
Email:       ppossinger@proskauer.com 
 

3. if to the Prepetition Credit Facility Agent, to: 
Bank of America, N.A. 
Agency Management 
900 W. Trade St. 
Gateway Village – 900 Building 
NC1-026-06-03 
Charlotte, NC 28255 
Attention: Dianna (Dottie) Benner 

with copies (which shall not constitute notice) to: 
 
McGuireWoods LLP 
845 Texas Ave., 24th Floor  
Houston, TX 77002  
Attention: Demetra Liggins, Andrew C. Papa 
Email:       dliggins@mcguirewoods.com; 
    apapa@mcguirewoods.com 
 
-and- 
 
McGuireWoods LLP 
1251 Avenue of Americas, 20th Floor  
New York, New York 10020-1104 
Attention: Shawn R. Fox  
Email:     sfox@mcguirewoods.com 

After the Effective Date, the Debtors have authority to send a notice to Entities receiving documents pursuant 
to Bankruptcy Rule 2002 that such Entities must File a renewed request to receive documents pursuant to Bankruptcy 
Rule 2002.  After the Effective Date, the Debtors are authorized to limit the list of Entities receiving documents 
pursuant to Bankruptcy Rule 2002 to those Entities who have Filed such renewed requests. 

I. Term of Injunctions or Stays. 

Unless otherwise provided in this Plan or in the Confirmation Order, all injunctions or stays in effect in the 
Chapter 11 Cases pursuant to sections 105 or 362 of the Bankruptcy Code or any order of the Bankruptcy Court, and 
extant on the Confirmation Date (excluding any injunctions or stays contained in this Plan or the Confirmation Order) 
shall remain in full force and effect until the Effective Date.  All injunctions or stays contained in this Plan or the 
Confirmation Order shall remain in full force and effect in accordance with their terms. 

J. Entire Agreement. 

Except as otherwise indicated, and without limiting the effectiveness of this Plan (including, for the avoidance 
of doubt, the Plan Supplement), the Confirmation Order supersedes all previous and contemporaneous negotiations, 
promises, covenants, agreements, understandings, and representations on such subjects, all of which have become 
merged and integrated into this Plan, the Confirmation Order, the Plan Supplement, and the documents related thereto.  
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K. Exhibits. 

All exhibits and documents included in this Plan, the Confirmation Order, and the Plan Supplement are 
incorporated into and are a part of this Plan as if set forth in full in this Plan.  After the exhibits and documents are 
Filed, copies of such exhibits and documents shall be available upon written request to the Debtors’ counsel at the 
address above or by downloading such exhibits and documents from the Debtors’ restructuring website at 
www.veritaglobal.net/ZHI or the Bankruptcy Court’s website at http://www.txs.uscourts.gov/.   

L. Deemed Acts. 

Subject to and conditioned on the occurrence of the Effective Date, whenever an act or event is expressed 
under this Plan to have been deemed done or to have occurred, it shall be deemed to have been done or to have 
occurred without any further act by any party by virtue of this Plan and the Confirmation Order. 

M. Nonseverability of Plan Provisions. 

If, prior to Confirmation, any term or provision of this Plan is held by the Bankruptcy Court to be invalid, 
void, or unenforceable, the Bankruptcy Court, at the request of the Debtors, shall have the power to alter and interpret 
such term or provision to make it valid or enforceable to the maximum extent practicable, consistent with the original 
purpose of the term or provision held to be invalid, void, or unenforceable, and such term or provision shall then be 
applicable as altered or interpreted.  Notwithstanding any such holding, alteration, or interpretation, the remainder of 
the terms and provisions of this Plan will remain in full force and effect and will in no way be affected, impaired, or 
invalidated by such holding, alteration, or interpretation.  The Confirmation Order shall constitute a judicial 
determination and shall provide that each term and provision of this Plan, as it may have been altered or interpreted 
in accordance with the foregoing, is: (1) valid and enforceable pursuant to its terms; (2) integral to this Plan and may 
not be deleted or modified without the Debtors’ or Reorganized Debtors’ consent, as applicable; and (3) non-severable 
and mutually dependent. 

N. Votes Solicited in Good Faith. 

Upon entry of the Confirmation Order, each of the Released Parties and Exculpated Parties will be deemed 
to have acted in “good faith” within the meaning of section 1125(e) of the Bankruptcy Code and in compliance with 
the applicable provisions of the Bankruptcy Code and in a manner consistent with the Disclosure Statement, the Plan, 
the Bankruptcy Code, the Bankruptcy Rules, and all other applicable rules, laws, and regulations in connection with 
all of their respective activities relating to support and consummation of the Plan and are entitled to the protections of 
section 1125(e) of the Bankruptcy Code and all other applicable protections and rights provided in the Plan.  Without 
limiting the generality of the foregoing, upon entry of the Confirmation Order, the Debtors will be deemed to have 
solicited votes on this Plan in good faith and in compliance with the Bankruptcy Code and other applicable law. 

O. Request for Expedited Determination of Taxes. 

The Debtors and Reorganized Debtors shall have the right to request an expedited determination under 
section 505(b) of the Bankruptcy Code with respect to tax returns filed, or to be filed, for any and all taxable periods 
ending after the Petition Date through the Effective Date. 

P. Closing of Chapter 11 Cases. 

Upon the occurrence of the Effective Date, the Reorganized Debtors shall be permitted to (1) close all of the 
Chapter 11 Cases except for one of the Chapter 11 Cases as determined by the Reorganized Debtors, and all contested 
matters relating to each of the Debtors, including objections to Claims, and enforcement of this Plan shall be 
administered and heard in such Chapter 11 Case and (2) change the name of the remaining Debtor and case caption 
of the remaining open Chapter 11 Case as desired, in the Reorganized Debtors’ sole discretion. 

The Reorganized Debtors shall, promptly after the full administration of the Chapter 11 Cases, including full 
satisfaction of all obligations of the Reorganized Debtors under this Plan, File with the Bankruptcy Court all 
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documents required by Bankruptcy Rule 3022 and any applicable order of the Bankruptcy Court to close the Chapter 
11 Cases. 

Q. Waiver or Estoppel. 

Upon the Effective Date, each Holder of a Claim or Interest shall be deemed to have waived any right to 
assert any argument, including the right to argue that its Claim or Interest should be Allowed in a certain amount, in 
a certain priority, secured, or not subordinated by virtue of an agreement made with the Debtors or their counsel, or 
any other Entity, if such agreement was not disclosed in this Plan, the Disclosure Statement, or papers Filed with the 
Bankruptcy Court prior to the Confirmation Date. 

R. Creditor Default. 

An act or omission by a Holder of a Claim in contravention of the provisions of this Plan shall be deemed an 
event of default under this Plan.  Upon an event of default, the Reorganized Debtors may seek to hold the defaulting 
party in contempt of the Confirmation Order and shall be entitled to reasonable attorneys’ fees and costs of the 
Reorganized Debtors in remedying such default.  Upon the finding of such a default by a creditor, the Bankruptcy 
Court may: (a) designate a party to appear, sign and/or accept the documents required under the Plan on behalf of the 
defaulting party, in accordance with Bankruptcy Rule 7070; (b) enforce the Plan by order of specific performance; 
(c) award judgment against such defaulting creditor in favor of the Reorganized Debtors in an amount, including 
interest, to compensate the Reorganized Debtors for the damages caused by such default; and (d) make such other 
order as may be equitable that does not materially alter the terms of this Plan. 

 

[Remainder of Page Intentionally Left Blank]
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Dated:  February 23, 2025 ZACHRY HOLDINGS, INC. 
(for itself and on behalf of each of the other Debtors 
and Debtors in Possession) 
 

By: /s/ Mohsin Y. Meghji 
 Name: Mohsin Y. Meghji 

Title:   Chief Restructuring Officer 
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 INTERCREDITOR AGREEMENT 
 

Summary of Terms and Conditions 

 
Reference is made to (i) that certain amended and restated credit agreement, to be entered into by 

and among Zachry Holdings, Inc., a Delaware corporation (the “Company”), Zachry EPC Holdings, LLC, 
a Texas limited liability company and Zachry Plant Services Holdings, Inc., a Texas corporation 
(collectively, the “Borrowers” and, each individually, a “Borrower”), the Company, as holdings, the several 
lenders from time to time parties thereto (the “First Lien Lenders”), Bank of America, N.A., as 
administrative agent and collateral agent (the “First Lien Agent”) and each other party thereto, (ii) that 
certain second lien secured promissory note(the “Sunbelt Note”) to be entered into by and among the 
Company and Sunbelt Rentals, Inc. (the “Second Lien Holder”) and (iii) that certain third lien secured 
promissory note (the “GUC Promissory Note”) to be entered into by and among the Company, Holders of 
General Unsecured Claims (the “Third Lien Holders”) and the administrative agent under the GUC 
Promissory Note (the “Third Lien Agent”).  The relative rights of the First Lien Lenders, the Second Lien 
Holder and the Third Lien Holders in the Loan Party Collateral (as defined in the A&R Credit Facility Term 
Sheet) will be governed by an intercreditor agreement to be entered into by and between the First Lien 
Agent, the Second Lien Holder and the Third Lien Agent on the terms set forth below and otherwise on 
terms and conditions mutually agreed to by the First Lien Agent, the Second Lien Holder and the Third 
Lien Agent.  Capitalized terms used but not defined herein shall have the meanings ascribed to them in the 
Modified First Amended Joint Chapter 11 Plan of Reorganization of Zachry Holdings, Inc. and Its Debtor 
Affiliates [Docket No. 1978]. 
 
 

SUBORDINATION  

 

Priority of Liens: 

 

 

 

The priority of liens on the Collateral is in the following order:  

(1) Liens securing all obligations outstanding under the 
A&R Credit Facility Documents, certain hedging 
agreements or cash management agreements, and 
documentation (the “Additional First Lien 
Documentation”) with respect to any other indebtedness 
issued or guaranteed by any Loan Party which are 
secured by any or all of the Collateral on a basis that is 
senior to the Second Lien Obligations (as defined 
below), including all interest, fees, costs and expenses 
accrued or accruing (or which would, absent 
commencement of an insolvency proceeding, accrue) 
after commencement of an insolvency proceeding (the 
“First Lien Obligations”); 

(2) Liens securing all obligations outstanding under the 
Sunbelt Note, including all interest, fees, costs and 
expenses accrued or accruing (or which would, absent 
commencement of an insolvency proceeding, accrue) 
after commencement of an insolvency proceeding (the 
“Second Lien Obligations”); and 

 

150897447v9 
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(3) Liens securing all obligations outstanding under the 
GUC Promissory Note, including all interest, fees, costs 
and expenses accrued or accruing (or which would, 
absent commencement of an insolvency proceeding, 
accrue) after commencement of an insolvency 
proceeding (the “Third Lien Obligations”). 

There will be no cap on the maximum principal amount of loans 
and commitments under the First Lien Documentation and 
under the Additional First Lien Documentation. The amount of 
Second Lien Obligations shall be capped at an amount to be 
agreed between the Second Lien Holder and the Third Lien 
Agent.  The amount of Second Lien Obligations and Third Lien 
Obligations shall be capped at an amount set forth in the A&R 
Credit Facility Documents.   
 
The Collateral granted to the First Lien Agent on behalf of the 
First Lien Holders, the Second Lien Holder and the Third Lien 
Agent on behalf of the Third Lien Holders shall not include any 
assets that are not Collateral granted to each of such other 
persons.  No person shall guaranty any of the First Lien 
Obligations, Second Lien Obligations or Third Lien Obligations 
that is not a guarantor or borrower, as applicable, of the First 
Lien Obligations, the Second Lien Obligations and the Third 
Lien Obligations.  
 
The priority of liens shall remain in full force and effect 
irrespective of the time, manner, or order of the grant, 
attachment, or perfection of a lien. 
 
 

Application of Payments: Until (a) the payment in full in cash of the principal  of, interest 
on (including postpetition interest, fees, expenses and costs), 
and other outstanding amounts of First Lien Obligations, 
termination of all commitments constituting First Lien 
Obligations, termination/cash collateralization of all letters of 
credits issued and constituting First Lien Obligations, and 
termination/cash collateralization of any applicable hedging 
agreements or cash management agreements (the “Discharge of 
First Lien Obligations”), (b) the payment in full in cash of the 
principal  of, interest on (including postpetition interest, fees, 
expenses and costs), and other outstanding amounts of Second 
Lien Obligations (the “Discharge of Second Lien Obligations”) 
and (c) the payment in full in cash of the principal  of, interest 
on (including postpetition interest, fees, expenses and costs), 
and other outstanding amounts of Third Lien Obligations (the 
“Discharge of Third Lien Obligations”), Collateral, proceeds or 
other distributions with respect to the Collateral received in 
connection with an enforcement action as a secured creditor 
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pertaining to the Collateral (an “Enforcement Action”) or an 
insolvency proceeding will be applied: 

(a) first, to the First Lien Obligations (including permanent 
reduction of Exit Revolving Commitments under the 
Exit Revolving Facility); 

(b) second, upon the Discharge of First Lien Obligations, to 
the Second Lien Obligations; 

(c) third, upon the Discharge of First Lien Obligations and 
the Discharge of Second Lien Obligations, to the Third 
Lien Obligations; and 

(d) fourth, upon the Discharge of First Lien Obligations, the 
Discharge of Second Lien Obligations and the 
Discharge of Third Lien Obligations, to the applicable 
ZHI Entity Guarantor (as defined in the A&R Credit 
Facility Term Sheet) or as otherwise required by law. 

Payment Turnover: Until the Discharge of First Lien Obligations has occurred, 
Collateral or proceeds thereof received by either (i) an agent or 
trustee with respect to the Second Lien Obligations or any other 
holders of the Second Lien Obligations (a “Second Lien 
Claimholder”) or (ii) an agent or trustee with respect to the Third 
Lien Obligations or any other holders of the Third Lien 
Obligations (a “Third Lien Claimholder”), in each case in 
connection with an Enforcement Action, otherwise in 
contravention of the Intercreditor Agreement, or in connection 
with an insolvency proceeding will be paid over to a designated 
First Lien Claimholder (as defined below). 

Following the Discharge of First Lien Obligations and until the 
Discharge of Second Lien Obligations, Collateral or proceeds 
thereof received by an agent or trustee with respect to First Lien 
Obligations or the Third Lien Obligations or any other holders 
of the First Lien Obligations (a “First Lien Claimholder”) or any 
Third Lien Claimholder in connection with an Enforcement 
Action, otherwise in contravention of the Intercreditor 
Agreement, or in connection with an insolvency proceeding will 
be paid over to a designated Second Lien Claimholder. 

Following the Discharge of First Lien Obligations and the 
Discharge of Second Lien Obligations and until the Discharge 
of Third Lien Obligations, Collateral or proceeds thereof 
received by an agent or trustee with respect to the First Lien 
Obligations or the Second Lien Obligations or any First Lien 
Claimholder or Second Lien Claimholders in connection with 
an Enforcement Action, otherwise in contravention of the 
Intercreditor Agreement, or in connection with an insolvency 
proceeding will be paid over to a designated Third Lien 
Claimholder. 
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Standstill Period:  Second Lien Claimholders may commence an Enforcement 
Action  with respect to the Collateral or otherwise exercise rights 
under applicable law if (a) the Discharge of First Lien 
Obligations has occurred, or (b) a 180 day standstill period has 
elapsed, and no First Lien Claimholder is then diligently pursing 
an Enforcement Action against any Collateral or diligently 
attempting to vacate any stay against such exercise, or any Loan 
Party is subject of an insolvency proceeding; provided that the 
Second Lien Holder shall give the First Lien Agent at least 15 
days prior written notice prior to taking any Enforcement Action 
(which notice may be given during the standstill period).  The 
standstill period may be triggered by the Second Lien 
Claimholders providing written notice to a designated 
representative of the First Lien Claimholders upon (i) any 
payment default under the First Lien Documentation (as in 
effect on the effective date thereof or from time to time and 
irrespective of any waiver thereof), (ii) any payment default 
under the Second Lien Documentation or (iii) a breach of the 
restricted payments covenant under the Second Lien 
Documentation. Notwithstanding the foregoing, Second Lien 
Claimholders shall have all rights as an unsecured creditor and 
may exercise all rights and remedies available thereto to the 
extent not specifically waived, provided, that if any Second Lien 
Claimholder becomes a judgment lien creditor in respect of 
Collateral as a result of enforcement thereof, such judgment lien 
shall be subordinated to liens securing First Lien Obligations. 

Third Lien Claimholders may commence an Enforcement 
Action  with respect to the Collateral or otherwise exercise rights 
under applicable law if (a) the Discharge of First Lien 
Obligations and Discharge of Second Lien Obligations has 
occurred, or (b) a 270 day standstill period (or, after the 
Discharge of First Lien Obligations, a 90-day standstill period) 
and no First Lien Claimholder or Second Lien Claimholder is 
then diligently pursing an Enforcement Action against any 
Collateral or diligently attempting to vacate any stay against 
such exercise, or any Loan Party is subject of an insolvency 
proceeding. The standstill period may be triggered by the Third 
Lien Claimholders providing written notice to a designated 
representative of the First Lien Claimholders and Second Lien 
Claimholders upon (i) any payment default under the First Lien 
Documentation (as in effect on the effective date thereof or from 
time to time and irrespective of any waiver thereof), (ii) any 
payment default under the Third Lien Documentation or (iii) a 
breach of the restricted payments covenant under the Third Lien 
Documentation. Notwithstanding the foregoing, Third Lien 
Claimholders shall have all rights as an unsecured creditor and 
may exercise all rights and remedies available thereto to the 
extent not specifically waived, provided, that if any Third Lien 
Claimholder becomes a judgment lien creditor in respect of 
Collateral as a result of enforcement thereof, such judgment lien 
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shall be subordinated to liens securing First Lien Obligations 
and Second Lien Obligations. 

Release of Liens: If in connection with (1) a First Lien Claimholder’s 
Enforcement Action in respect of the Collateral or (2) a 
disposition of Collateral not prohibited by the terms of the First 
Lien Documentation from time to time in effect, the First Lien 
Claimholders release any liens on any part of the Collateral or 
release any Guarantor from its obligations under its guaranty of 
the First Lien Obligations, then the liens of the Second Lien 
Claimholders and the Third Lien Claimholders on such 
Collateral and the obligations of such Guarantor under its 
guaranty of the Second Lien Obligations and the Third Lien 
Obligations, shall in each case be automatically released to the 
same extent as the liens of such First Lien Claimholders, or the 
obligations of such Guarantor under its guaranty of the First 
Lien Obligations, as applicable, are released (but shall apply to 
any remaining proceeds of such disposition of Collateral that are 
not otherwise utilized to repay the First Lien Obligations). 
 
If in connection with (1) a Second Lien Claimholder’s 
Enforcement Action in respect of the Collateral or (2) a 
disposition of Collateral not prohibited by the terms of the First 
Lien Documentation, not prohibited by the terms of the Second 
Lien Documentation and not prohibited by the terms of the Third 
Lien Documentation, the Second Lien Claimholders release any 
liens on any part of the Collateral or release any Guarantor from 
its obligations under its guaranty of the Second Lien 
Obligations, then the liens of the Third Lien Claimholders on 
such Collateral and the obligations of such Guarantor under its 
guaranty of the Third Lien Obligations, shall in each case be 
automatically released to the same extent as the liens of such 
Second Lien Claimholders, or the obligations of such Guarantor 
under its guaranty of the Second Lien Obligations, as applicable, 
are released (but shall apply to any remaining proceeds of such 
disposition of Collateral that are not otherwise utilized to repay 
the Second Lien Obligations). 
 
The First Lien Agent and the First Lien Claimholders shall have 
the sole and exclusive right, subject to the rights of Grantors 
under the First Lien Documents, to adjust and settle any claim 
under any insurance policy covering the Collateral in the event 
of any loss thereunder and to approve any award granted in any 
condemnation or similar proceeding (or any deed in lieu of 
condemnation) affecting the Collateral.  All proceeds of any 
such insurance policy and any such award (or any payments with 
respect to a deed in lieu of condemnation) shall be paid, subject 
to the rights of Grantors under the First Lien Documents and the 
Second Lien Documents, first to the First Lien Claimholders, 
then to Second Lien Claimholders and finally to the Third Lien 
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Claimholders in accordance with the priorities set forth herein, 
or as a court of competent jurisdiction may otherwise direct. 
 

 

INSOLVENCY PROCEEDINGS 

 

DIP Financing / Cash Collateral: Until the Discharge of First Lien Obligations, the Second Lien 
Claimholders and the Third Lien Claimholders will not contest 
any debtor-in-possession financing (“DIP Financing”) or the use 
of cash collateral if the designated First Lien Claimholder 
consents thereto; provided that (i) the aggregate principal 
amount of such DIP Financing, together with the aggregate 
outstanding First Lien Obligations (including any roll-up), does 
not exceed the DIP Cap, (ii) such DIP Financing or cash 
collateral order (A) does not compel any Grantor to seek 
confirmation of a specific plan of reorganization for which all 
or substantially all of the material terms are set forth in such DIP 
Financing documentation or the DIP Financing order or 
(B) does not require the sale or other liquidation of a material 
portion of the Collateral prior to a default under such DIP 
Financing documentation or cash collateral order (but may 
include sale or plan milestones providing for the sale or 
reorganization of each Grantor’s business as a going concern 
that are intended to cause the applicable Grantor to consummate 
such sale or reorganization as soon as practicable after the 
commencement of an insolvency proceeding), and (iii) the liens 
securing such DIP Financing shall be senior to or pari passu with 
the liens of the First Lien Claimholder on the Collateral securing 
the then outstanding First Lien Obligations (collectively, the 
“DIP Financing Conditions”). 

“DIP Cap” shall mean 130% of the aggregate principal amount 
of First Lien Obligations outstanding at any time. 

Sale of Collateral: Second Lien Claimholders and Third Lien Claimholders will not 
object in such capacities, and will be deemed to have consented 
to a 363 sale of Collateral to which the designated First Lien 
Claimholder consents in writing if (a) the liens of the Second 
Lien Claimholders attach to the net proceeds with the same 
priority as their liens on the Collateral which liens are subject to 
the Intercreditor Agreement, (b) the liens of the Third Lien 
Claimholders attach to the net proceeds with the same priority 
as their liens on the Collateral which liens are subject to the 
Intercreditor Agreement and (c) the net proceeds are distributed 
in accordance with the application of payments under the 
Intercreditor Agreement; provided that the Second Lien 
Claimholders and the Third Lien Claim Holders will not be 
limited from exercising rights available to general unsecured 
creditors to object to such a proposed sale of Collateral. The 
Second Lien Claimholders and the Third Lien Claimholders will 
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not object in such capacities to the right of the First Lien 
Claimholders to credit bid First Lien Obligations. 

Adequate Protection: Second Lien Claimholders and Third Lien Claimholders shall 
not contest any request by the First Lien Claimholders for 
adequate protection, postpetition interest or relief from the 
automatic stay. 

To the extent that adequate protection is requested by and 
granted to the First Lien Claimholders in the form of payment 
of postpetition interest as adequate protection, additional or 
replacement liens or superpriority claims, the Second Lien 
Claimholders and Third Lien Claimholders may also seek 
payment of postpetition interest as adequate protection, 
additional or replacement liens or superpriority claims; provided 
that (i) if the Second Lien Claimholders receive adequate 
protection in the form of additional or replacement liens or 
superpriority claims, such liens and claims will be subordinate 
to the liens and claims of the First Lien Claimholders, (ii) if the 
Third Lien Claimholders receive adequate protection in the form 
of additional or replacement liens or superpriority liens, such 
liens and claims will subordinate to the liens and claims of the 
First Lien Claimholders and the Second Lien Claimholders,  (iii) 
the Second Lien Claimholders may seek the payment of 
postpetition interest as adequate protection subject to the First 
Lien Claimholders’ right to object to the reasonableness of such 
payments and (iv) the Third Lien Claimholders may seek the 
payment of postpetition interest as adequate protection subject 
to the First Lien Claimholders’ and the Second Lien 
Claimholders’ right to object to the reasonableness of such 
payments. 
 

Waiver of Claims: Second Lien Claimholders and Third Lien Claimholders waive 
any right to assert or enforce any claim under section 506(c) or 
552 of the Bankruptcy Code as against any First Lien 
Claimholders or any of the Collateral. 

Third Lien Claimholders waive any right to assert or enforce any 
claim under section 506(c) or 552 of the Bankruptcy Code as 
against any Second Lien Claimholders or any of the Collateral. 

Plan Voting: Second Lien Claimholders and Third Lien Claimholders shall 
have the right to vote any claim in any insolvency proceeding; 
provided, the Second Lien Claimholders and the Third Lien 
Claimholders in such capacities shall not vote in favor of any 
chapter 11 plan that is in violation of the Intercreditor 
Agreement. 
 

OTHER PROVISIONS  

Purchase Rights:  None. 
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Amendment of Loan Documents:  The First Lien Claimholders have consent rights with respect to 
amendments to Second Lien Documentation that (i) are in 
violation of the Intercreditor Agreement, (ii) restrict the 
Borrowers’ ability to make required payments with respect to 
the First Lien Obligations, or (iii) shortens the maturity or 
weighted average life to maturity of the Second Lien 
Obligations, require that any payment on the Second Lien 
Obligations be made earlier than originally scheduled or add or 
make more restrictive any mandatory payment, prepayment, 
redemption, repurchase, sinking fund or similar requirement 
except for periods beyond the latest maturity date under the First 
Lien Documentation. 
 
The First Lien Claimholders have consent rights with respect to 
amendments to Third Lien Documentation that (i) are in 
violation of the Intercreditor Agreement, (ii) restrict the 
Borrowers’ ability to make required payments with respect to 
the First Lien Obligations, or (iii) shortens the maturity or 
weighted average life to maturity of the Third Lien Obligations, 
require that any payment on the Third Lien Obligations be made 
earlier than originally scheduled or add or make more restrictive 
any mandatory payment, prepayment, redemption, repurchase, 
sinking fund or similar requirement except for periods beyond 
the latest maturity date under the First Lien Documentation. 
 
The Second Lien Claimholders have consent rights with respect 
to amendments to First Lien Documentation that are in violation 
of the Intercreditor Agreement. 
 
The Third Lien Claimholders have consent rights with respect 
to amendments to First Lien Documentation and Second Lien 
Documentation that are in violation with the Intercreditor 
Agreement.  
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 
 
 
In re: 
 
ZACHRY HOLDINGS, INC., et al., 
 
 Debtors. 

) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 24-90377 (MI) 
 
(Jointly Administered) 
 

 
ENCINA DEVELOPMENT GROUP, LLC’S EMERGENCY MOTION TO PERMIT 

FILING PROOF OF CLAIM AFTER BAR DATE 

This motion seeks an order that may adversely affect you. If you oppose the 
motion, you should immediately contact the moving party to resolve the 
dispute. If you and the moving party cannot agree, you must file a response 
and send a copy to the moving party. You must file and serve your response 
within 21 days of the date this was served on you. Your response must state 
why the motion should not be granted. If you do not file a timely response, the 
relief may be granted without further notice to you. If you oppose the motion 
and have not reached an agreement, you must attend the hearing. Unless the 
parties agree otherwise, the court may consider evidence at the hearing and 
may decide the motion at the hearing. 

Emergency relief has been requested. If the Court considers the motion on an 
emergency basis, then you will have less than 21 days to answer. If you object 
to the requested relief or if you believe that the emergency consideration is not 
warranted, you should file an immediate response. 

Represented parties should act through their attorney. 

 
Encina Development Group, LLC (“Encina”), a creditor of Zachry Engineering 

Corporation (Debtor Number 24-90379) (“Debtor”), hereby respectfully moves this Court to 

permit filing a proof of claim after the claim’s filing bar date (“Bar Date”) and for that claim to 

be deemed timely filed. In support of this Motion, Encina respectfully states as follows: 

PRELIMINARY STATEMENT 

1. As will be set forth fully below, the Court should deem Encina’s proof of claim 

against the estate of Debtor in the above-captioned Chapter 11 case to be timely filed. 
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2. Debtor and Encina were engaged in litigation, with each party asserting claims 

against and seeking damages from the other (the “Encina Lawsuit”), when Debtor filed for 

bankruptcy. 

3. Debtor included the Encina Lawsuit as an asset in its Schedules of Assets and 

Liabilities (Docket No. 513), but did not list Encina’s counterclaims as a liability. 

4. Nor did Debtor notify Encina of the Court’s entry of the Bar Date Order until 

months after the Bar Date passed. 

5. Encina filed its proof of claim promptly upon receiving the Notice of Deadlines for 

Filing Proofs of Claim. 

6. Encina requests the Court deem its proof of claim to be timely filed, as required by 

due process and permitted by Bankruptcy Local Rule 3003-1 and Bankruptcy Rule 9006(b)(1). 

JURISDICTION 

7. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 1334(b) and 

157. This is a core proceeding under 28 U.S.C. § 157(b)(2)(B).  

8. Venue is proper before this Court pursuant to 28 U.S.C. § 1409. 

FACTUAL BACKGROUND 

A. The Encina Lawsuit 

9. Debtor filed suit against Encina on January 15, 2021, in Cause No. 2021-02701, 

Zachry Engineering Corporation v. Encina Development Group, LLC, in the 125th Judicial District 

Court of Harris County, Texas. Debtor asserted causes of action for suit on a sworn account and 

breach of contract against Encina and sought monetary damages of more than $1,000,000. 

10. Debtor filed an Amended Petition on May 19, 2021, adding a cause of action for 

declaratory judgment and withdrawing a cause of action asserted against an individual defendant 

who was dismissed from the case. 
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11. Encina filed a Counterclaim against Debtor in that case on April 5, 2021. Encina 

asserted causes of action for breach of contract against Debtor and sought monetary damages of 

more than $1,000,000. 

12. Encina filed an Amended Counterclaim on April 7, 2022, asserting the same causes 

of action. 

13. Debtor filed a Motion to Dismiss Encina’s Counterclaim on October 7, 2021. The 

trial court heard the motion on January 28, 2022, and entered an order denying Debtor’s motion 

on March 22, 2022. 

14. Debtor filed an accelerated interlocutory appeal of the order on April 9, 2022. 

15. On May 18, 2023, the Court of Appeals affirmed the trial court’s ruling. 

16. Debtor filed a Petition for Review in the Supreme Court of Texas on July 3, 2023. 

The Supreme Court requested merits briefing, which was completed on February 14, 2024. A 

decision on the Petition for Review was pending when Debtor filed the present bankruptcy 

proceeding and the case was automatically stayed. 

B. Debtor’s Bankruptcy Filings 

17. On May 21, 2024 (“Petition Date”), the Debtor commenced a voluntary case under 

Chapter 11 of the Bankruptcy Code.  

18. Information regarding the Debtor’s history and business operations, capital 

structure, indebtedness, and the events leading up to the commencement of this Chapter 11 Case 

can be found in the Debtor’s First Day Declaration (Docket No. 166) filed with the Court on the 

Petition Date. 

19. Debtor filed its Statement of Financial Affairs (Docket No. 534) (“SOFA”) on July 

16, 2024. The SOFA lists the Encina Lawsuit on an attachment. Docket No. 534 at 47. The SOFA 

also states that “[t]he Debtors have made reasonable efforts to report all general unsecured Claims 
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against the Debtors on Schedule E/F,” “Schedule E/F contains information regarding pending 

litigation involving the Debtors,” and “to the extent that litigation involving a particular Debtor 

has been identified, information regarding that litigation is contained in Schedule E/F for that 

Debtor.” Id. at 15-16. 

20. Debtor also filed its Schedules of Assets and Liabilities (Docket No. 513) on July 

16, 2024. Debtor listed the Encina Lawsuit as an asset in Part 11 of Schedule A/B. Id. at 32. 

Debtor’s statement of the nature of the claim describes the procedural posture of Encina’s 

counterclaim, not Debtor’s claim. Id. Regardless of its statements in the SOFA, Debtor did not list 

the Encina Lawsuit on Schedule E/F. 

21. The Court entered the Order (I) Setting Bar Dates for Filing Proofs Of Claim, 

Including Requests for Payment Under Section 503(B)(9), (II) Establishing Amended Schedules 

Bar Date and Rejection Damages Bar Date, (III) Approving the Form and Manner for Filing Proofs 

of Claim, Including Section 503(B)(9) Requests, (IV) Approving Notice of Bar Dates, and (V) 

Granting Related Relief (Docket No. 589) (“Bar Date Order”) on July 26, 2024, setting 

September 16, 2024 as the Bar Date. 

22. The Certificate of Notice filed by the claims and noticing agent on July 28, 2024 

reflects that Encina was not served with the Bar Date Order at that time. Docket No. 643 at 41-45. 

23. Debtor filed an Amended Schedules of Assets and Liabilities (Docket No. 859) on 

August 30, 2024. The Encina Lawsuit was still not listed on the amended Schedule E/F. 

24. The claims and noticing agent filed a Supplemental Certificate of Service stating 

that it served the Notice of Deadlines for the Filing of Proofs of Claim on certain specified creditors 

on or before November 12, 2024 (Docket No. 1528). Encina is not included on the list of creditors 

who were served. 
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25. On November 19, 2024, Encina’s counsel received the Notice of Deadlines for 

Filing Certain Proofs of Claim, listing the September 16, 2024 Bar Date. 

26. Encina filed its Proof of Claim on December 10, 2024, as Claim Number 1753. 

27. Debtor filed another Amended Schedules of Assets and Liabilities (Docket No. 

1773) on December 20, 2024. The Encina Lawsuit was still not listed on the amended Schedule 

E/F. 

28. On December 30, 2024, the claims and noticing agent filed a Certificate of Service 

(Docket No. 1806) stating that it served the Notice of Deadlines for the Filing of Proofs of Claim 

on specified parties on December 21, 2024. Encina is not included on the list of creditors who were 

served with the Notice (id. at 11-13), though it is included on the Master Service List attached to 

this filing1 (id. at 7). 

29.  As of the Petition Date, the amount due and owing by the Debtor to Encina was 

unknown as the Encina Lawsuit was (and remains) pending. 

30. On January 23, 2025, the Debtor filed the Modified First Amended Joint Chapter 

11 Plan of Reorganization of Zachry Holdings, Inc. and Its Debtor Affiliates (Docket No. 1978) 

(“Plan”). 

31. The Plan states that: 

Except as otherwise agreed to by the Debtors or the Reorganized 
Debtors, as applicable, any and all Proofs of Claim filed after the 
Bar Date shall be deemed Disallowed and expunged as of the 
Effective Date without any further notice to or action, Order, or 
approval of the Bankruptcy Court, and Holders of such Claims may 

 
1 The Master Service List includes a listing for Lisa Jerles as counsel for Encina, though lists 
incorrect firm and contact information for her. It also lists Shane G. Ramsey as counsel for Encina, 
though Mr. Ramsey is counsel for an unrelated party and not for Encina. It also lists Kate 
Skagerberg as counsel for an unrelated party though she is only counsel for Encina in this matter. 
In short, the Master Service List is incorrect even though it finally was amended to include counsel 
for Encina. 
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not receive any distributions on account of such Claims, unless the 
Bankruptcy Court shall have determined by a Final Order, on or 
before the Confirmation Hearing, that cause exists to extend the 
Claims Bar Date as to such Proof of Claim on the basis of excusable 
neglect. 

Docket No. 1978 at 41. 

RELIEF REQUESTED 

32. By this Motion, Encina seeks an extension of its time to file a proof of claim in this 

case on due process grounds and pursuant to Bankruptcy Local Rule 3003-1 and Bankruptcy Rules 

3003(c) and 9006(b)(1), and to have this claim allowed as though timely filed, despite passage of 

the Bar Date. 

ARGUMENT 

A. Encina’s Claim Should be Allowed on Due Process Grounds. 

33. Failure to allow Encina’s claim would violate due process. 

34. “‘A creditor’s claim can be barred for untimeliness only upon a showing that it 

received reasonable notice.’ Determining whether a creditor received adequate notice depends on 

the facts and circumstances of each case.” In re Eagle Bus Mfg., Inc., 62 F.3d 730, 735 (5th Cir. 

1995) (quoting In re Robintech, Inc., 863 F.2d 393, 396 (5th Cir.), cert. denied, 493 U.S. 811 

(1989)). 

35. In this case, adequate notice means actual notice of the Bar Date because Encina 

was a known creditor. See In re Hunt, 146 B.R. 178, 182 (Bankr. N.D. Tex. 1992) (citing City of 

New York v. N.Y., N.H. & H.R. Co., 344 U.S. 293 (1953)).  

36. Encina was a known creditor, as evidenced by Debtor listing the Encina Lawsuit in 

its Schedule A/B. But Encina did not receive actual notice of the September 16 Bar Date until 

November 19, 2024.  
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37. Receiving notice of the Bar Date after it passed cannot be considered “reasonable 

notice,” and Encina’s late-filed proof of claim should be permitted on due process grounds. 

B. Encina’s Claim Should be Allowed Pursuant to Bankruptcy Local Rule 3003-1. 

38. Bankruptcy Local Rule 3003-1(c)(4) permits the Court to extend the time to file a 

proof of claim upon a finding that “the notice of the commencement of the case was insufficient 

under the circumstances to give the creditor a reasonable time to file a proof of claim because the 

debtor failed to timely list the creditor’s name and address as required by Rule 1007(a).” 

39. Bankruptcy Rule 1007(a)(1) requires Debtor to “file with the petition a list 

containing the name and address of each entity included or to be included on Schedules D, E/F, G, 

and H as prescribed by the Official Forms.” 

40. Neither Debtor’s original Schedule E/F nor its two amended Schedules E/F lists 

Encina, despite Debtor’s knowledge of the Encina Lawsuit. 

41. Service of the Notice of Deadlines for Filing Certain Proofs of Claim on November 

19, 2024—two months after the Bar Date—was insufficient under the circumstances to give 

Encina reasonable time to file a proof of claim by the Bar Date. 

42. Encina respectfully requests the Court extend Encina’s time to file a proof of claim 

and deem the Proof of Claim filed on December 10, 2024 to be timely. 

C. Encina’s Claim Should be Allowed Pursuant to Bankruptcy Rule 9006(b)(1). 

43. Encina’s claim should also be allowed as though timely filed pursuant to 

Bankruptcy Rule 9006(b)(1), which allows the court to enlarge the time to file a proof of claim 

when late filing results from “excusable neglect.” See also Pioneer Inv. Servs. Co. v. Brunswick 

Assocs. Ltd. P’ship, 507 U.S. 380 (1993). This standard is “flexible” and permits the court to allow 

“late filings caused by inadvertence, mistake, or carelessness, as well as by intervening 

circumstances beyond the party’s control.” Id. at 388-89. 
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44. The Supreme Court in Pioneer articulated a test for determining whether 

“excusable neglect” exists under Rule 9006(b). Id. at 380. The test requires equitable consideration 

of several factors, including (i) the risk of prejudice to the debtor; (ii) the length of the delay and 

impact on the proceedings; (iii) the reason for the delay, including the movant’s control over the 

reason; and (iv) the good faith of the movant. Id. at 395. Determination of whether “excusable 

neglect” is present is factual in nature and falls within the discretion of the bankruptcy court. Id.; 

In re AWMC, Inc., 109 B.R. 210, 212 (Bankr. N.D. Tex. 1989). 

45. All four Pioneer factors point to finding excusable neglect and deeming Encina’s 

proof of claim to be timely filed. 

1. Prejudice to the Debtor 

46. The first factor that courts should consider when determining whether to allow a 

late filed claim is the danger of prejudice to the debtor. Pioneer, 507 U.S. at 395.  

47. Debtor knew of Encina’s claim when it filed the Plan. Debtor is the party who 

initiated the Encina Lawsuit. Debtor listed the Encina Lawsuit in its SOFA and described Encina’s 

counterclaim in the Encina Lawsuit as an asset in its Schedule A/B. Debtor filed the Plan 

approximately six weeks after Encina filed its proof of claim. 

48. Allowing Encina’s claim will not have an adverse impact on the judicial 

administration of this case. Encina is listed on the claims register and has received a ballot to vote 

on the Plan as a Class 6 general unsecured creditor. Allowing Encina’s claim will not change the 

timing or way that this case is administered. 

49. In sum, allowing Encina’s late-filed claim will not prejudice the Debtor. 

2. Length of Delay 

50. The second factor that courts consider is the length of delay and the effect that the 

filing will have on judicial proceedings. Pioneer, 507 U.S. at 395. While this is certainly a factor, 
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it is not the most important factor, and the delay must be assessed in subjective terms as to impact 

on the administration of the case. There is no “bright-line rule governing when the lateness of a 

claim will be considered ‘substantial.’” In re Enron Corp., 419 F.3d 115, 128 (2d Cir. 2005). 

Instead, the length of delay is considered in the context of its effect on the proceedings. Id.; In re 

Lyondell Chem. Co., 543 B.R. 400, 410 (Bankr. S.D.N.Y. 2016). 

51. Encina filed its claim on December 10, 2024, promptly after receiving the Notice 

of Deadlines for Filing of Proofs of Claim on November 19, 2024. 

52. Deeming Encina’s Proof of Claim to be timely filed will not cause delay in the 

disposition of this case or have any impact on the judicial proceedings. The proof of claim is 

already on file and has been for more than two months before the confirmation hearing is currently 

scheduled to occur. Using the procedures in place in this case, Debtor will be able to object to the 

claim as if it had been filed by the Bar Date (if warranted). Allowing the claim will have no effect 

on the administration of this case. 

3. Reason for Delay 

53. The third factor that courts consider is the reason for the delay. Pioneer, 507 U.S. 

at 395. When determining whether neglecting to meet a deadline to file a proof of claim is 

excusable, courts should consider “all relevant circumstances surrounding the party’s omission.” 

Pioneer, 507 U.S. at 395. “Congress plainly contemplated that the courts would be permitted, 

where appropriate, to accept late filings caused by inadvertence, mistake, or carelessness, as well 

as by intervening circumstances beyond the party’s control.” Id. at 388. This is a flexible standard 

“because it is rooted in equity.” In re Eagle Bus Mfg., Inc., 62 F.3d 730, 739 (5th Cir. 1995) 

54. Encina’s delay in not timely filing its claim is excusable.  
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55. A known creditor who does not receive actual notice of the bar date may establish 

excusable neglect on that ground. In re William B. Wilson Mfg. Co., 59 B.R. 535, 538 (Bankr. W.D. 

Tex. 1986). 

56. Encina’s delay was caused by not receiving actual notice of the Bar Date until 

November 19, 2024, which was a circumstance outside of its control. 

4. Creditor Acted in Good Faith 

57. The final Pioneer factor is the creditor’s good faith.  

58. Encina filed its proof of claim on December 10, 2024, promptly after receiving 

notice of the Bar Date and well in advance of the confirmation hearing, which is currently set for 

February 26, 2025. 

59. Encina did not deliberately delay filing its proof of claim. Encina filed the delayed 

claim in good faith and not for any sort of strategic advantage or bad faith motive. 

60. In conclusion, the four Pioneer factors weigh strongly in favor of deeming Encina’s 

claim to be timely filed. By virtue of Encina’s good-faith efforts to timely file its claim, the 

relatively short delay in filing its claim, the absence of prejudice to the Debtor, and the absence of 

a negative impact on the efficiency of court administration, Encina respectively submits that, 

pursuant to Bankruptcy Rules 3003(c) and 9006(b)(1), the Court should conclude that excusable 

neglect is present and enter an order deeming Encina’s proof of claim to be timely filed. 

NOTICE 

61. Encina will provide notice of this Motion to any party entitled to notice pursuant to 

Bankruptcy Rule 2002 and any other party entitled to notice pursuant to Local Rule 9013-1(d). 

NO PRIOR REQUEST 

62. No prior request for the relief sought herein has been made to this Court or any 

other court. 
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EMERGENCY CONSIDERATION 

63. Encina requests emergency consideration of this Motion as the hearing is requested 

no later than February 26, 2025 at 1:30 p.m. 

64. Emergency consideration is warranted because the Plan purports to automatically 

disallow and expunge all proofs of claim filed after the Bar Date “unless the Bankruptcy Court 

shall have determined by a Final Order, on or before the Confirmation Hearing, that cause exists 

to extend the Claims Bar Date as to such Proof of Claim on the basis of excusable neglect,” absent 

an agreement otherwise. Docket No. 1978 at 41. The confirmation hearing is currently set for 

February 26, 2025 at 1:30 p.m. 

CONCLUSION 

WHEREFORE, for the foregoing reasons, Encina respectfully requests that this Court enter 

an order deeming Encina’s proof of claim to be timely filed and granting such other and further 

relief as is just and proper. 

 

Dated: February 11, 2025   Respectfully submitted, 

By: /s/ Kathryn Skagerberg   
Kathryn Skagerberg 
Texas Bar No. 24058578 
Federal ID No. 1121430 
Kate.Skagerberg@nelsonmullins.com 
Nelson Mullins Riley & Scarborough LLP 
1222 Demonbreun, Suite 1700 
Nashville, Tennessee 37203 
P: (615) 664-5351 
F: (615) 664-5399 
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CERTIFICATE OF ACCURACY 

I certify that the foregoing statements are true and accurate to the best of my knowledge. 

This statement is being made pursuant to Bankruptcy Local Rule 9013-1(i). 

/s/ Kathryn Skagerberg   
Kathryn Skagerberg 
 
 

CERTIFICATE OF SERVICE 

I certify that on February 11, 2025, I caused a copy of the foregoing document to be served 

by the Electronic Case Filing System for the United States Bankruptcy Court for the Southern 

District of Texas to all parties registered to receive such service. 

s/ Kathryn Skagerberg   
Kathryn Skagerberg 
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4923-7877-2249 v.1 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 
 

 

In re: 

 

ZACHRY HOLDINGS, INC., et al., 

 

 Debtors. 

) 

) 

) 

) 

) 

) 

) 

 

Chapter 11 

 

Case No. 24-90377 (MI) 

 

(Jointly Administered) 

 
 

PROPOSED ORDER GRANTING ENCINA DEVELOPMENT GROUP, LLC’S 
EMERGENCY MOTION TO PERMIT FILING PROOF OF CLAIM  

AFTER BAR DATE 

Upon the motion (“Motion”)1 of Encina Development Group, LLC for entry of an order 

permitting Encina to file a proof of claim after the Bar Date; and it appearing that the relief 

requested in the Motion is appropriate; and it appearing that the Court has jurisdiction to consider 

the Motion pursuant to 28 U.S.C. §§ 1334 and 157; and it appearing that the Motion is a core 

matter pursuant to 28 U.S.C. § 157(b)(2); and it appearing that venue of the Motion is proper 

pursuant to 28 U.S.C. § 1409; and it appearing that due and adequate notice of the Motion has 

been given under the circumstances, and that no other or further notice need be given; and all 

objections having been overruled, withdrawn, or resolved; and the Court having held a hearing to 

consider the relief requested in the Motion; and the Court having found that the legal and factual 

bases set forth in the Motion establish good cause for the relief granted herein; and after due 

deliberation, it is hereby 

ORDERED, ADJUDGED, AND DECREED THAT: 

1. The Motion is GRANTED, as set forth herein. 

 
1 Capitalized terms not otherwise defined herein shall have the meanings given to them in the Motion. 
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2. Pursuant to due process considerations, Bankruptcy Local Rule 3003-1, and 

Bankruptcy Rule 9006(b)(1), Encina’s time to file a proof of claim against Debtor is extended, 

nunc pro tunc, to December 10, 2024, and the proof of claim Encina filed on December 10, 2024 

shall be deemed timely filed. 

3. The terms and conditions of this Order shall be immediately effective and 

enforceable upon its entry. 

4. The Court retains jurisdiction with respect to all matters arising from or related to 

the implementation of this Order. 

 

Case 24-90377   Document 2120-1   Filed in TXSB on 02/11/25   Page 2 of 2Case 24-90391   Document 323-4   Filed in TXSB on 11/13/25   Page 15 of 15



 
 

EXHIBIT 5 

Case 24-90391   Document 323-5   Filed in TXSB on 11/13/25   Page 1 of 13



 

 
 

IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

 

 )  

In re: ) Chapter 11 

 )  

ZACHRY HOLDINGS, INC., et al.1 ) Case No. 24-90377 (MI) 

 )  

   Debtors. ) (Jointly Administered) 

 )  

 

DEBTORS’ OBJECTION TO ENCINA DEVELOPMENT GROUP, LLC’S 

EMERGENCY MOTION TO PERMIT THE FILING OF A LATE PROOF OF CLAIM  

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) file 

this objection (this “Objection”) to Encina Development Groups, LLC’s Emergency Motion to 

Permit Filing Proof of Claim After Bar Date [Docket No. 2120] (the “Motion”)2 filed by Encina 

Development Group, LLC (“Encina”) on February 11, 2025.  In support of this Objection, the 

Debtors respectfully submit as follows: 

Preliminary Statement 

1. The Court should not permit Encina to file a proof of claim months after the bar 

date.   Encina had actual notice of the chapter 11 cases at all relevant times.  The Debtors filed a 

notice of bankruptcy in their underlying state court action against Encina.  Encina thus knew that 

its claims may be impacted, but it failed make any inquiry about the claims bar date.   

2. Encina then sat on its hands for weeks after receiving actual notice of the bar date.  

As Encina correctly states, the Debtors failed to serve Encina with notice of the bar date at the 

same time as other creditors.  The Debtors corrected this inadvertent omission as soon as they 

 
1 The last four digits of Zachry Holdings, Inc.’s tax identification number are 6814.  A complete list of each of the 

Debtors in these chapter 11 cases and the last four digits of their federal tax identification numbers may be obtained 

on the website of the Debtors’ claims and noticing agent at www.veritaglobal.net/ZHI.  The location of the Debtors’ 

service address in these chapter 11 cases is:  P.O. Box 240130, San Antonio, Texas 78224. 

2 Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Motion.  
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became aware of their oversight by sending Encina’s counsel notice of the bar date on November 

7, 2024.  Encina then waited five weeks before filing its proof of claim on December 10, 2024.  It 

then waited another eight weeks before seeking emergency authorization to file a late proof of 

claim.   

3. Encina’s neglect is not excusable, and any argument to the contrary is belied by the 

facts.  Regardless, Encina’s actual knowledge of the chapter 11 cases is fatal to its request to file 

a proof of claim months after the Court-approved bar date.  The Motion should be denied.     

Background 

4. On January 15, 2021, Debtor Zachry Engineering Corp. (“ZEC”) commenced the 

Texas state court action against Encina styled Cause No. 2021-02701, Zachry Engineering 

Corporation v. Encina Development Group, LLC, in the 125th Judicial District Court of Harris 

County, Texas.  ZEC alleges breach of contract and seeks damages in excess of $1,000,000.  On 

April 5, 2021, Encina filed a counterclaim, also alleging breach of contract, and also seeking 

damages in excess of $1,000,000.  On October 7, 2021, ZEC moved to dismiss Encina’s 

counterclaim.  On March 22, 2022, the court denied that motion.  On April 9, 2022, ZEC appealed.  

On May 18, 2023, the intermediate appellate court affirmed the trial court’s denial of ZEC’s 

motion.  On July 3, 2023, ZEC filed a petition for review in the Supreme Court of Texas (the 

appeal pending in the Texas Supreme Court, the “Encina Matter”).  That petition is pending.   

5. On May 21, 2024 (the “Petition Date”), each Debtor filed a voluntary petition for 

relief under chapter 11 of the Bankruptcy Code commencing the above-captioned chapter 11 cases.  

On June 3, 2024, the Debtors filed notice of these chapter 11 cases in the Encina Matter (the 

“Notice of Bankruptcy”).  The Notice of Bankruptcy is attached hereto as Exhibit A.    

6. On July 26, 2024, the Court entered the Order (I) Setting Bar Dates for Filing 

Proofs of Claim, Including Requests for Payment Under Section 503(B)(9), (II) Establishing 
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Amended Schedules Bar Date and Rejection Damages Bar Date, (III) Approving the Form and 

Manner for Filing Proofs of Claim, Including Section 503(B)(9) Requests, (IV) Approving Notice 

of Bar Dates, and (V) Granting Related Relief [Docket No. 636] (the “Bar Date Order”).  The 

Bar Date Order established September 16, 2024 as the deadline for all non-governmental entities 

holding or wishing to assert a claim against any of the Debtors that arose before the Petition Date 

to file a proof of such claim in writing (the “Bar Date”).  On July 26, 2024, the Debtors’ claims 

and noticing agent caused notice of the Bar Date (the “Bar Date Notice”) to be served on 

individuals and entities on the Master Service List. 

7. On November 7, 2024, the Debtors became aware that they had not served the Bar 

Date Notice on Encina.  The Debtors immediately added Encina to the Master Service List and 

served Encina’s counsel (four attorneys at Nelson Mullins Reiley & Scarborough LLP) with the 

Bar Date Order via email and first-class mail [Docket No. 1446].  Proof of service of the Bar Date 

Notice on Encina’s counsel is attached hereto as Exhibit B.  Encina claims, however, that it did 

not receive the Bar Date Notice until November 19, 2024.  Encina still waited until December 10, 

2024—three weeks after it supposedly received the Bar Date Notice, five weeks after the Debtors 

served the Bar Date Notice on Encina, eleven weeks after the Bar Date, and twenty-seven weeks 

after the Notice of Bankruptcy—to file its proof of claim (Claim No. 1753) (the “Late Claim”).  

The Late Claim asserts a claim for an “undetermined” amount on account of a “counterclaim in 

litigation” and attaches the counterclaim as an exhibit.  

8. On January 23, 2025, the Debtors filed the Modified First Amended Joint Chapter 

11 Plan of Reorganization of Zachry Holdings, Inc. and Its Debtor Affiliates [Docket No. 1978] 

(the “Plan”).  The Plan confirmation hearing is scheduled for February 26, 2025.  
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9. On February 11, 2025, eight weeks after filing the Late Claim, Encina asked for 

permission to file the Late Claim and for the Court to consider its request on an emergency basis.  

Objection 

I. Encina’s Oversight Does Not Constitute Excusable Neglect 

10. Section 502(b)(9) of the Bankruptcy Code provides, in relevant part, that: “[I]f [an] 

objection to a claim is made, the court, after notice and a hearing, shall determine the amount of 

such claim in lawful currency of the United States as of the date of the filing of the petition, and 

shall allow such claim in such amount, except to the extent that proof of such claim is not timely 

filed[.]”  11 U.S.C. § 502(b)(9).  Courts have discretion to permit late proofs of claim where the 

claimant’s failure constitutes “excusable neglect.”  Fed. R. Bank. P. 9006(b); In re Eagle Bus 

Manufacturing, Inc., 62 F.3d 730, 736 (5th Cir. 1995).  In determining whether a claimant’s neglect 

is excusable, courts consider the following factors derived from the Supreme Court’s decision in 

Pioneer Investment Services Co. v. Brunswick Associates Limited Partnership: (1) the danger of 

prejudice to the debtor; (2) the length of the delay and its potential impact on judicial proceedings; 

(3) the reason for the delay, including whether it was within the reasonable control of the movant; 

and (4) whether the movant acted in good faith.  507 U.S. 380, 395 (1993).  A court’s decision that 

missing a deadline is excusable is “at bottom an equitable one, taking account of all relevant 

circumstances surrounding the party’s omission.”  Pioneer, 507 U.S. at 395.  As this Court has 

recognized, a “failure to file a timely proof of claim, to investigate the bankruptcy case, or to do 

anything to preserve [its] rights is inconsistent with excusable neglect.”  In re Bison Bldg. 

Holdings, Inc., 2012 WL 3230472, at *3 (Bankr. S.D. Tex. Aug. 3, 2012); see also Pioneer, 507 
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U.S. at 392 (“[I]nadvertence, ignorance of the rules, or mistakes construing the rules do not usually 

constitute ‘excusable’ neglect[.]”). 

A. Encina Provides No Reason For Its Delay  

11. Reason for the delay is the most important factor.  In re Davenport, 342 B.R. 482, 

497 (Bankr. S.D. Tex. 2006) (“When applying the Pioneer factors, the Hongjun Sun court 

explained that the ‘reason for delay’ factor (i.e., the third factor) carries more weight than the other 

factors.”); In re Gardner, Case No. 06-20339-RLJ12, 2007 WL 1577862, at *2 (Bankr. N.D. Tex. 

May 31, 2007) (“Several courts, when dealing with the extension to file an appeal, have given 

greater weight to the reason for delay and whether it was within the reasonable control of the 

movant.”).   

12. Encina provides no legitimate or persuasive reason for its delay in filing the Late 

Claim.  It had actual notice of the chapter 11 cases in early June.  It thus had a duty to investigate 

the Debtors’ bankruptcy and ascertain the claims bar date.  Unit Corp. v. Gilmore, No. 4:21-CV-

435, 2022 WL 956226 (S.D. Tex. Mar. 30, 2022), is directly on point.  There, a creditor received 

notice of the chapter 11 cases from a suggestion of bankruptcy filed in a pending non-bankruptcy 

dispute, but did not receive notice of the claims bar date until five days after the deadline.  Id. at 

*7.  The claimant then waited 65 days before filing its proof of claim.  Id.  The bankruptcy court 

held that the claimant’s delay in filing its claim was not excusable, and the district court affirmed 

on appeal.  As the court held, “[w]hen the holder of a large, unsecured claim receives any notice 

that its debtor has initiated bankruptcy proceedings, it is under constructive or inquiry notice that 

its claim may be affected, and it ignores the proceedings to which the notice refers at its peril.  

Whatever is notice enough to excite attention and put the party on his guard and call for inquiry, 

is notice of everything to which such inquiry may have led.  When a person has sufficient 

information to lead him to a fact, he shall be deemed to be conversant of it.”  Id. at *8 (citing 
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Robbins v. Amoco Production Co., 952 F.2d 901, 908 (5th Cir. 1992)).  The claimant’s ability to 

file its proof of claim was in its reasonable control, but it unjustifiably waited 65 days after 

receiving notice of the bar date to file its claim.  Id.     

13. Encina states that its delay was the result of “not receiving actual notice of the Bar 

Date until November 19, 2024, which was a circumstance outside of its control.”  Motion, ¶ 56.  

Encina ignores the fact that it had actual notice of the chapter 11 cases months earlier and was 

therefore charged with investigating the potential impact of the bankruptcy filing on its claims.  

Encina apparently did no such thing.  Even the most cursory search would have led Encina to all 

relevant information.  When a creditor has actual notice of a bankruptcy case, lack of actual notice 

of the claims bar date cannot constitute “excusable neglect.”  Encina also fails to explain why it 

waited weeks after receiving actual notice of the claims bar date before filing a simple proof of 

claim, or why it waited two months after filing the Late Claim before filing the Motion.   

B. Encina’s Delay Is Objectively Unreasonable.  

14. “Excusable neglect requires prompt action by the party seeking relief.”  In re 

Seadrill Ltd., No. 17-60079, 2019 WL 7580175, at *3 (Bankr. S.D. Tex. Dec. 19, 2019).  

Importantly, “the evaluation of lateness should also take into account the creditor’s explanation 

for the delay” such that “[w]here an explanation is nonexistent or not credible both the ‘reason for 

the delay’ and the ‘length of the delay’ factors might weigh in favor of the debtor, even if the delay 

is, in absolute terms, quite short.”  In re ASARCO, LLC, No. 05-21207, 2008 WL 4533733, at *3 

(Bankr. S.D. Tex. Oct. 3, 2008).   

15. Encina waited until December 10, 2024—three weeks after it supposedly received 

the Bar Date Notice, five weeks after the Debtors served the Bar Date Notice on counsel to Encina, 

eleven weeks after the Bar Date, and twenty-seven weeks after the Notice of Bankruptcy—before 

filing its Late Claim.  Courts have declined to find excusable neglect under similar circumstances.  
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See, e.g., In re Missionary Baptist Found., Inc., 41 B.R. 467, 471 (Bankr. N.D. Tex. 1984) 

(refusing to allow late-filed claim when creditor had notice of the case more than two months 

before the bar date); In re DLH Master Land Holding, L.L.C., 464 Fed. App'x 316, 318–19 (5th 

Cir. 2012) (affirming denial of motion for leave to file proof of claim 42 days late); In re ASARCO, 

2008 WL 4533733, at *1, 3 (denying motion for leave to file proof of claim 70 days after the 

supplemental bar date); In re KMart Corp., 381 F.3d 709, 714 (7th Cir. 2004) (affirming denial of 

motion to allow late-filed claim when proof of claim was only one day late but claimant did not 

file motion until 81 days after bar date).   

C. Encina Is Cavalier In Its Disregard For the Bar Date, Even if the 

Relief Sought Would Not Necessarily Prejudice the Debtors 

16. The relief sought by Encina would undermine the intent, purpose, and policy of 

claims bar dates.  Courts have articulated that claims bar dates advance the Bankruptcy Code’s 

goal of finality.  In re 50-Off Stores, Inc., 220 B.R. 897 (Bankr. W.D. Tex. 1998).  That is, creditors 

have a keen interest in the finality of the calculation of their claims.  In re Asarco, LLC, Case No. 

05-21207 (Bankr. S.D. Tex. Oct. 3, 2008) (citing In re Drexel Burnham Lambert Group, Inc., 146 

B.R. 84, 88 (Bankr. S.D.N.Y. 1992) (bar dates are imposed “so that the bankruptcy case can be 

administered”)).   

17. Permitting Encina to file a late proof of claim will not disrupt these chapter 11 cases 

in a material manner.  But courts in the Fifth Circuit have denied similar relief where the other 

factors weighed against permitting a late proof of claim, recognizing that these are factors to 

balance as opposed to elements.   See In re CJ Holding Co., 27 F.4th 1105, 1113, 1119 (5th Cir. 

2022) (affirming the bankruptcy court’s decision to deny the claimant’s motion to allow a late 

proof of claim because the “prejudice factor does not outweigh the other three Pioneer factors”).  

Here, the other factors outweigh any potential lack of prejudice to the Debtors.  
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D. Encina Has Not Acted in Good Faith 

18. Encina claims that it acted in good faith because it promptly filed the Late Claim 

after receiving the Bar Date Order.  Motion, ¶ 60.  Not so.  Encina failed to act promptly, despite 

having actual notice of the chapter 11 cases, as described in this Objection.  Encina inexplicably 

failed to investigate the potential impact on its claim, and then, after receiving actual notice of the 

Bar Date and knowing the Bar Date had passed, waited several weeks before filing the Late Claim, 

and several weeks more before filing the Motion.  Encina did not move with any haste indicative 

of good faith.  

II. Encina Received Actual Notice of the Bankruptcy Sufficient to Satisfy Due Process 

19. The Fifth Circuit has held that “it does not offend due process to view actual notice 

of a debtor's bankruptcy to a prepetition creditor as placing a burden on the creditor to come 

forward with his claim.”  Matter of Christopher, 28 F.3d 512, 518 (5th Cir.1994).  There, as here, 

a claimant received notice of the debtor’s bankruptcy through a suggestion of bankruptcy.  Id.  The 

court held that the notice afforded the creditor an opportunity to present any objections and 

satisfied due process.  Id. (internal citations omitted).    

20. Similarly, in Matter of Sam, 894 F.2d 778 (5th Cir. 1990), a claimant did not receive 

notice of the bar date until it had passed.  However, because it had prior notice of the automatic 

stay in the underlying state court action, the court held that constitutional due process requirements 

were met.  Id. at 782.  The Fifth Circuit held that the burden upon the creditor, with notice of the 

bankruptcy petition, to determine the bar date was not “so burdensome as to outweigh the need for 

expeditious administration of bankruptcy cases.”  Id. at 781.   

21. Encina received notice of the Debtors’ chapter 11 cases on June 3, 2024.  That 

notice clearly stated, “[p]etitioner Zachry Engineering Corporation notifies the Court and all 

parties that on May 21, 2024, Zachry Holdings, Inc. and several of its affiliates, including 
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Petitioner Zachry Engineering Corporation, filed voluntary petitions in bankruptcy under Chapter 

11 of the United States Bankruptcy Code.  The bankruptcy proceeding, being jointly administered 

under In re Zachry Holdings, Inc., Case No. 24-90377, is pending in the United States Bankruptcy 

Court for the Southern District of Texas.”  See Exhibit A.  Encina could have accessed the Court’s 

docket, filed a notice of appearance in these chapter 11 cases, contacted the Debtors’ counsel, or 

visited the Debtors’ claims and noticing agent’s website to monitor the developments in these 

chapter 11 cases, including the establishment of the Bar Date.  It has provided no justification for 

its failure to do so.  The Court should deny the Motion. 

Reservation of Rights 

22. This Objection is limited to the grounds identified therein.  The Debtors expressly 

reserve all further substantive or procedural objections to the Late Claim.  Nothing contained 

herein or any actions taken pursuant to such relief requested is intended or shall be construed as: 

(a) an admission as to the amount of, basis for, or validity of any claim against a Debtor entity 

under the Bankruptcy Code or other applicable nonbankruptcy law; (b) a waiver of the Debtors’ 

or any other party in interest’s rights to dispute any claim on any grounds; (c) a promise or 

requirement to pay any claim; (d) an implication or admission that any particular claim is of a type 

specified or defined in this Objection or any order granting the relief requested by this Objection 

or a finding that any particular claim is an administrative expense claim or other priority claim; (e) 

a waiver of any claims or causes of action which may exist against any creditor or interest holder; 

(f) a request or authorization to assume, adopt, or reject any agreement, contract, or lease pursuant 

to section 365 of the Bankruptcy Code; (g) a waiver or limitation of the Debtors’ or any other party 

in interest’s rights under the Bankruptcy Code or any other applicable law; (h) an admission as to 

the validity, priority, enforceability, or perfection of any lien on, security interest in, or other 

encumbrance of property of the Debtors’ estates; or (i) a concession by the Debtors that any liens 
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(contractual, common law, statutory, or otherwise) that may be satisfied pursuant to the relief 

requested in this Objection are valid and the rights of all parties in interest are expressly reserved 

to contest the extent, validity, or perfection or seek avoidance of all such liens. 

[Remainder of Page Intentionally Left Blank]
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Dated: February 21, 2025 

Houston, Texas 

 

 

/s/ Charles R. Koster                                            

WHITE & CASE LLP 

Charles R. Koster (Texas Bar No. 24128278) 

609 Main Street, Suite 2900 

Houston, Texas 77002 

Telephone: (713) 496-9700 

Facsimile: (713) 496-9701 

Email: charles.koster@whitecase.com 

 

Bojan Guzina (admitted pro hac vice) 

Andrew F. O’Neill (admitted pro hac vice) 

Michael Andolina (admitted pro hac vice) 

William Guerrieri (admitted pro hac vice) 

Fan He (admitted pro hac vice) 

Barrett Lingle (admitted pro hac vice) 

Adam Swingle (admitted pro hac vice) 

 

111 South Wacker Drive, Suite 5100 

Chicago, Illinois 60606 

Telephone: (312) 881-5400 

Email:  bojan.guzina@whitecase.com 

 aoneill@whitecase.com 

mandolina@whitecase.com 

william.guerrieri@whitecase.com 

fhe@whitecase.com 

adam.swingle@whitecase.com 

            barrett.lingle@whitecase.com 

 

Counsel to the Debtors and  

Debtors in Possession 
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Certificate of Service 

I certify that on February 21, 2025, I caused a copy of the foregoing document to be served 

by the Electronic Case Filing System for the United States Bankruptcy Court for the Southern 

District of Texas. 

/s/ Charles R. Koster  

Charles R. Koster 
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No. 23-0506 

 

IN THE 

SUPREME COURT OF TEXAS 
          

 
ZACHRY ENGINEERING CORPORATION, 

 

Petitioner, 

 

vs. 

 

ENCINA DEVELOPMENT GROUP, LLC, 

 

Respondent. 

         

 

On Petition for Review from the Fourteenth Court of Appeals 

Cause No. 14-22-00265-CV 

          

NOTICE OF BANKRUPTCY 
 

 

Petitioner Zachry Engineering Corporation notifies the Court and all parties 

that on May 21, 2024, Zachry Holdings, Inc. and several of its affiliates, including 

Petitioner Zachry Engineering Corporation, filed voluntary petitions in bankruptcy 

under Chapter 11 of the United States Bankruptcy Code. The bankruptcy 

proceeding, being jointly administered under In re Zachry Holdings, Inc., Case No. 

FILED
23-0506
6/3/2024 9:21 AM
tex-88350916
SUPREME COURT OF TEXAS
BLAKE A. HAWTHORNE, CLERK
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24-90377, is pending in the United States Bankruptcy Court for the Southern 

District of Texas.  

Respectfully submitted, 

 

HICKS THOMAS LLP 

 

/s/ J. Stephen Barrick   

J. Stephen Barrick 

Texas Bar No. 00796168 

sbarrick@hicks-thomas.com  

HICKS THOMAS LLP 

700 Louisiana Street, Suite 2300 

Houston, Texas 77002 

(713) 547-9100 

 

James R. Old, Jr. 

Texas Bar No. 15242500 

oldjx@zachrygroup.com  

ZACHRY INDUSTRIAL, INC. 

527 Logwood Avenue 

San Antonio, Texas 78221 

(210) 588-6867 

 

Attorneys for Petitioner 

Zachry Engineering Corporation  
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CERTIFICATE OF SERVICE 

 I certify that on June 3, 2024, a copy of this document was served upon the 

following counsel via electronic service: 

 

 Kate Skagerberg 

 Kate.skagerberg@nelsonmullins.com 

 Nelson Mullins Riley & Scarborough LLP 

 150 Fourth Avenue North, Suite 1100 

 Nashville, Tennessee 37219 

 

 Kayla Quintana 

 Kayla.quintana@nelsonmullins.com 

 Nelson Mullins Riley & Scarborough LLP 

 2 South Biscayne Blvd., 21st Floor 

 Miami, Florida 33131 

 

 Andrea Olsen-Leyden 

 Andrea.olsenleyden@nelsonmullins.com 

 Nelson Mullins Riley & Scarborough LLP 

 100 S. Charles Street, Suite 1600 

 Baltimore, Maryland 21201 

 

Counsel for Respondent Encina Development Group, LLC 

 

 

/s/ J. Stephen Barrick    
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Automated Certificate of eService
This automated certificate of service was created by the efiling system.
The filer served this document via email generated by the efiling system
on the date and to the persons listed below:

Amanda Guerrero on behalf of J. Stephen Barrick
Bar No. 00796168
aguerrero@hicks-thomas.com
Envelope ID: 88350916
Filing Code Description: Letter/Notice
Filing Description: Notice of Bankruptcy
Status as of 6/3/2024 9:25 AM CST

Case Contacts

Name

James Stephen Barrick

Kathryn Skagerberg

James Old

Theresa Madden

Amanda Guerrero

Kayla Quintana

Andrea Olsen-Leyden

BarNumber

796168

24058578

15242500

Email

sbarrick@hicks-thomas.com

kate.skagerberg@nelsonmullins.com

oldjx@zachrygroup.com

tmadden@hicks-thomas.com

aguerrero@hicks-thomas.com

Kayla.quintana@nelsonmullins.com

Andrea.olsenleyden@nelsonmullins.com

TimestampSubmitted

6/3/2024 9:21:58 AM

6/3/2024 9:21:58 AM

6/3/2024 9:21:58 AM

6/3/2024 9:21:58 AM

6/3/2024 9:21:58 AM

6/3/2024 9:21:58 AM

6/3/2024 9:21:58 AM

Status

SENT

SENT

SENT

SENT

SENT

SENT

SENT

Case 24-90377   Document 2348-1   Filed in TXSB on 02/21/25   Page 5 of 5Case 24-90391   Document 323-6   Filed in TXSB on 11/13/25   Page 5 of 5



 
 

EXHIBIT 7 

Case 24-90391   Document 323-7   Filed in TXSB on 11/13/25   Page 1 of 7



IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

 
In re: 

ZACHRY HOLDINGS, INC., et al., 1 

Debtors.  

Chapter 11 

Case No. 24-90377 (MI) 

    (Jointly Administered) 

 
 

SUPPLEMENTAL CERTIFICATE OF SERVICE 
 

I, Alejandro Guerra, depose and say that I am employed by Kurtzman Carson Consultants 
LLC dba Verita Global (“Verita”), the claims and noticing agent for the Debtors in the above-
captioned case. 
 

On November 7, 2024, at my direction and under my supervision, employees of Verita 
caused to be served the following documents via Electronic Mail upon the service list attached 
hereto as Exhibit A: 
 

 Amended Joint Chapter 11 Plan of Reorganization of Zachry Holdings, Inc. and its 
Debtor Affiliates [Docket No. 1319]  

 
 Amended Disclosure Statement for the Joint Chapter 11 Plan of Reorganization of 

Zachry Holdings, Inc. and Its Debtor Affiliates [Docket No. 1320]  
 

 Notice of Filing of Redlines of Modified Plan of Reorganization and Disclosure 
Statement [Docket No. 1321]  

 
 Debtors’ Emergency Motion for Entry of an Order (I) Scheduling a Combined 

Disclosure Statement Approval and Plan Confirmation Hearing, (II) Conditionally 
Approving the Disclosure Statement, (III) Approving the Confirmation Timeline, 
Solicitation Procedures, Solicitation Package, and Notices, (IV) Establishing 
Procedures for Objecting to the Plan and Final Approval of the Disclosure 
Statement, and (V) Granting Related Relief [Docket No. 1322]  

 
 

 
1 The last four digits of Zachry Holdings, Inc.’s tax identification number are 6814. A complete list of each of the 
Debtors in these chapter 11 cases and the last four digits of their federal tax identification numbers may be obtained 
on the website of the Debtors’ claims and noticing agent at www.veritaglobal.net/zhi. The location of the Debtors’ 
service address in these chapter 11 cases is: P.O. Box 240130, San Antonio, Texas 78224. 
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Furthermore, on November 7, 2024, at my direction and under my supervision, 
employees of Verita caused to be served the following documents via Electronic Mail upon the 
service list attached hereto as Exhibit A; and via First Class Mail upon the service list attached 
hereto as Exhibit B: 
 

 Notice of Deadlines for the Filing of Proofs of Claim, Including Requests for 
Payment Pursuant to Section 503(B)(9) of the Bankruptcy Code [substantially in the 
form of Exhibit 2 to Docket No. 636]  

 
 [Blank] Modified Official Form 410 Proof of Claim [substantially in the form of 

Exhibit 1 to Docket No. 636]  
 
 
Dated: November 18, 2024 

/s/ Alejandro Guerra  
Alejandro Guerra 
Verita  
222 N Pacific Coast Highway, 
3rd Floor 
El Segundo, CA 90245 
Tel 310.823.9000 
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Exhibit A 
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Exhibit A
Supplemental Master Service List Parties

Served via Electronic Mail

Description CreditorName CreditorNoticeName Email
Counsel to Encina Solutions, LLC, Encina 
Development Group, LLC, Encina Development 
Group, LLC and Charles Costenbader

Nelson Mullins Riley & 
Scarborough LLP Kayla Quintana Kayla.quintana@nelsonmullins.com

Counsel to Encina Solutions, LLC, Encina 
Development Group, LLC, Encina Development 
Group, LLC and Charles Costenbader

Nelson Mullins Riley & 
Scarborough LLP Lisa Jerles ljerles@klugerkaplan.com

Counsel to Encina Solutions, LLC, Encina 
Development Group, LLC, Encina Development 
Group, LLC and Charles Costenbader

Nelson Mullins Riley & 
Scarborough LLP M. Andrea Olsen-Leyden Andrea.olsenleyden@nelsonmullins.com

Counsel to Encina Solutions, LLC, Encina 
Development Group, LLC, Encina Development 
Group, LLC and Charles Costenbader

Nelson Mullins Riley & 
Scarborough, LLP Kate Skagerberg kate.skagerberg@nelsonmullins.com

In re Zachry Holdings, Inc., et al.
Case No. 24-90377(MI) Page 1 of 1
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Exhibit B 
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Exhibit B
Supplemental Master Service List Parties

Served via First Class Mail

Description CreditorName CreditorNoticeName Address1 Address2 City State Zip
Counsel to Encina Solutions, LLC, Encina 
Development Group, LLC, Encina Development 
Group, LLC and Charles Costenbader Nelson Mullins Riley & Scarborough LLP Kayla Quintana One Biscayne Tower

2 South Biscayne 
Blvd, 21st Fl. Miami FL 33131

Counsel to Encina Solutions, LLC, Encina 
Development Group, LLC, Encina Development 
Group, LLC and Charles Costenbader Nelson Mullins Riley & Scarborough LLP Lisa Jerles 201 S. Biscayne Blvd.27th Floor Miami FL 33131
Counsel to Encina Solutions, LLC, Encina 
Development Group, LLC, Encina Development 
Group, LLC and Charles Costenbader Nelson Mullins Riley & Scarborough LLP M. Andrea Olsen-Leyden 100 S. Charles Street, Suite 1600 Baltimore MD 21201
Counsel to Encina Solutions, LLC, Encina 
Development Group, LLC, Encina Development 
Group, LLC and Charles Costenbader Nelson Mullins Riley & Scarborough, LLP Kate Skagerberg 1222 Demonbreun St., Suite 1700 Nashville TN 37203

In re Zachry Holdings, Inc., et al.
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