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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MISSOURI
EASTERN DIVISION

Chapter 11
Inre:

ABENGOA BIOENERGY US HOLDING, Case No. 1641161 639 )
LLC, etal.,

Joint Administration Pending
Debtors!

DECLARATION OF SANDRA PORRAS SERRANO, CHIEF FINANCIAL OFFICER,
IN SUPPORT OF CHAPTER 11 PETITIONS AND FIRST DAY PLEADINGS

! The Debtors in these bankruptcy cases, together with the last four digits of each Debtor’s federal tax identification
number, are as follows: Abengoa Bioenergy US Holding, LLC (2217), Abengoa Bioenergy Company, LLC
(1658); Abengoa Bioenergy of Nebraska, LLC (1343); Abengoa Bioenergy Engineering & Construction, LLC
(2441); Abengoa Bioenergy Trading US, LLC (2469); Abengoa Bioenergy Outsourcing, LLC (9794). The

mailing address for the Debtors, solely for purposes of notices and communications, is: 16150 Main Circle Drive,
Suite 300, Chesterfield, MO 63017.
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|, Sandra Porras Serrano, hereby declare as fallows
1. | am the chief financial officer (“CFO”) of Abengd&oenergia, S.A. The above-
captioned debtors and debtors in possession decioetly referred to as the “Debtors” in this

declaration (the “First Day Declaration”).

2. | have worked for the bioenergy subsidiaries of Adma, S.A. (“Abengoa
Bioenergy”) since March 2006. As CFO, | am gergrimiliar with the Debtors’ businesses,
day-to-day operations, financial matters, resultspeerations, cash flows, and underlying books
and records. In my capacity as CFO, | work witle thebtors’ operational and financial
management on a regular basis. Except as othemd&mted in this First Day Declaration, all
the facts set forth in this declaration are bagsahuny best personal knowledge of the Debtors’
businesses, operations, and related financialnmdtion gathered from my review of their books
and records, relevant documents, and informatigplgd to me by members of the Debtors’
management team and advisors. | am over the adge8 cind authorized by the Debtors’
respective Boards of Directors to submit this dextlan on behalf of the Debtors. If called upon
to testify, | could and would competently testify the facts set forth in this First Day
Declaration.

3. The Debtors have requested a variety of reliefh tfirst day” motions and

applications (the “First Day Motions”) filed coneantly with this First Day Declaration, to

ensure a smooth transition into chapter 11. | amegnlly familiar with the contents of each of
the First Day Motions, and | believe that the fedieught in them, including the ability to obtain
post-petition financing, make certain essentialnpants, and otherwise to continue business
operations, is necessary to recommence and congffidgent operations of the Debtors’

businesses during these chapter 11 cases.
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4. In my opinion, this Court’'s approval of the reliefquested in the First Day
Motions will preserve and maximize the value of iebtors’ estates and assist the Debtors in
successful managing their chapter 11 process. mMptxie description of the relief requested
under the Debtors’ First Day Motions, and evidamtiaupport for those motions, is set forth
below in Part Il of this First Day Declaration.

5. To familiarize the Court with the Debtors and thkef they are seeking, this First
Day Declaration provides an overview of the Debtord their non-debtor affiliates (collectively
referred to herein as Abengoa Bioenergy as defiabdve), the facts and circumstances
surrounding these bankruptcy cases, and the Délaotisipated restructuring. The First Day
Declaration is organized as follows:

 Part | describes Abengoa Bioenergy’s businesses, itsatpes, and its
capital structure;

e Part Il describes the events that led to the commenceroénthese
bankruptcy cases; and

» Partlll provides an overview of the relief requested st Day Motions.
DEBTORS’ BUSINESSES AND CAPITAL STRUCTURE

6. Abengoa Bioenergy is a collection of indirect sdimies of Abengoa S.A.
(“Abengoa”), a Spanish company founded in 1941 emgma is a leading engineering and clean
technology company with operations in more than cauntries worldwide that provides
innovative solutions for a diverse range of cust@me the energy and environmental sectors.
Over the course of Abengoa’s 70-year history, & daveloped a unique and integrated business
model that applies its accumulated engineering rtigpeto promoting sustainable development
solutions, including delivering new methods for gexting solar power, developing biofuels,
producing potable water from seawater and effityeimainsporting electricity. A cornerstone of

Abengoa’s business model has been investment priptary technologies, particularly in areas
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with relatively high barriers to entry. Abengoa angzes its businesses into the following three
activities: Engineering and Construction, Concesdigpe Infrastructure, and Industrial
Production. The Industrial Production activity guges a variety of biofuels (ethanol and
biodiesel) in Europe, Brazil and the US. The gldiadquarters of Abengoa Bioenergy is in
Chesterfield, Missouri. With a total investment3#.3 billion, the United States has become
Abengoa’s largest market in terms of sales volumarticularly from developing solar,
bioethanol, and water projects.

7. For the nine month period ended on September 305,2Bbengoa’s average
number of employees was approximately 32,000 peowdeldwide across all Abengoa’s
business activities, approximately 6,000 of whom employed by the bioenergy segment, of
which the Debtors in these cases employ approxignai®.

l. Overview of the Debtors’ Corporate Structure and Bisiness Operations

8. Abengoa initially expanded into the United Statestihe February 2002, creating
a number of subsidiaries within the energy and reegying segments of its operations. After a
restructuring of U.S. subsidiaries in 2013, sulisafiy all of Abengoa’s companies with
operations in the United States became subsidiafie8bengoa US, LLC, an intermediate
holding company formed under the laws of the stHtdelaware. The majority owner of
Abengoa US, LLC is Abengoa Bioenergy Holdco, ladso a Delaware corporation that as of
December 31, 2014 owned approximately 72% of Abang&®, LLC, with the remaining
members consisting of Abengoa’s other business setgnin the solar, water, and engineering,

procurement, and construction businesses.
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9. The following chart shows the corporate structurdhe Debtors that are subject

to these bankruptcy cases

Abengoa Bioenergy
US Holding, LLC

Abengoa Bioenergy Abengoa Bioenergy Akéinig::e?;gegitrjgy Abengoa Bioenergy Abengoa Bioenergy
Company, LLC of Nebraska, LLC Congstructiogn LLC Trading US, LLC Outsourcing, LLC

A full representation of Abengoa Bioenergy’s USpmrate structure is attached hereto as

Exhibit A.

Il. Debtors’ Business Operations

10. The US operations of Abengoa Bioenergy consist offist generation”
operations and a “second generation” research amdl@ment project. The first generation
operations consist of plants that convert food-thagains into ethanol at several locations in the
United States. This business consists of the iatig four plants operated by the Debtors:
Ravenna, Nebraska; York, Nebraska; Colwich, Kanasad;Portales, New Mexico, and the two
plants referred to as “the Maple operations,” whigk located in Illinois and Indiana. The
second generation operations consist of researdhdamelopment into converting non-food
based matter into ethanol. These operations inguldut not limited to a pilot plant in York,
Nebraska plant and a new plant in Hugoton, Kans&éke entities that make up the Maple

operations and the second generation research coespare not debtors in these cases. The US
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operations of Abengoa Bioenergy also include certe@mpanies that serve as corporate

structure entities, providing legal, accounting #&adling services, amongst others.

11. The Debtors are six US companies that make up Admerjoenergy’s first

generation business. Specifically, each of thet@sbbusiness operations are listed below:

a)

b)

d)

EAST\121775266.6

Abengoa Bioenergy US Holding, LLC (*ABUS”) is a lited liability

company organized under the laws of Missouri thairectly owns the
other US entities of Abengoa Bioenergy throughotgnership of non-
debtor Abengoa Bioenergy Operations, LLC. ABUSaiscorporate
guarantor on many of the other Debtors’ obligations

Abengoa Bioenergy Company, LLC _(*ABC”) is a limitetiability
company organized under the laws of the state ofs&s This is the
oldest company in the US of Abengoa Bioenergy. Adserated three
ethanol plants located in Portales, New Mexico;wich, Kansas and
York, Nebraska. As of the Petition Date, ABC hity-hine employees
and operations at all three ethanol plants have mHed due to working
capital issues. ABC is the main entity that masatpe Debtors’ cash and
as a result, it has many liabilities but also hasersl corresponding
intercompany receivables owed to it by the othebtbes. ABC is also a
guarantor of corporate debt of Abengoa and relateities.

Abengoa Bioenergy of Nebraska, LLC (*“ABNE”) is amited liability
company organized under the laws of the state bf&¢ka. ABNE owns
an ethanol plant in Ravenna, Nebraska. Due to wgrtapital issues, the
plant’'s operations were idled in the last quarte2@l5. ABNE is also a
guarantor of corporate debt of Abengoa and relateities.

Abengoa Bioenergy Engineering & Construction, LL@QBEC”) is a
limited liability company organized under the lawd$ the state of
Missouri. ABEC has three employees and providegineering and
consulting services.

Abengoa Bioenergy Trading US, LLC _(*ABT") is a lited liability
company organized under the laws of the state gétiri. ABT employs
about thirteen employees who mainly manage, amdmg onatters, grain
purchases for Abengoa Bioenergy’s plants, main l&gpgprocurement
services, and manage the sale, marketing and igyist ethanol that the
plants produce.

Abengoa Bioenergy Outsourcing, LLC_(“ABO”) is a lted liability
company organized under the laws of the state alstiri. This entity
employs thirty-eight employees used in the Debtop&rations and thus is
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the primary entity that either leases employeesheo other Debtors or
employs people directly for use in the Debtors’ragiens.

[l Debtors’ Capital Structure

12. As of the Petition Date, on a consolidated bases Dfebtors owned assets of
approximately $1.3 billion. The Debtors’ revenue fioe period ending 31 December 2015 was
approximately $366 million. As of the Petition Bathe Debtors had aggregate liabilities of
approximately $1.2 billion.

13. Much of the Debtors working capital has historigabeen funded through
unsecured confirming bank lines (*PPB Lines”) teaabled the Debtors to provide its suppliers
with timely payment from a third-party bank on r&guerms (e.g., 30 days), which banks the
Debtors would repay on longer terms (usually 18@syia&nabling them to produce and sell
ethanol, thus generating revenue that they woukl tosrepay the PPB Lines. The debt
obligation on these PPB Lines, approximately $128om? resides with ABC, which has paid it
as the cash management bank on behalf of the Dibletors, generating a large intercompany
balance in favor of ABC owing from the other Delston account of these PPB Lines.

14. The Debtors have also purchased supplies dirextliy third parties outside of
the PPB Lines, and, once Abengoa commenced itslérbibis proceeding under Spanish law
(described below), the PPB Lines ceased and thdoBPelncurred additional debt to trade
suppliers in the last month of 2015. These dipeothases resulted in general trade debt of the
following approximate amounts: (i) $14.9 at ABQhieh is also potentially obligated on another
approximately $78 million for invoices owed to slipgs that those suppliers sold on an internet

platform called The Receivables Exchange, (i) $2@illion at ABNE, and (iii) $26 million at

2 This amount represents the total amount of otitiga on the PPB Lines outstanding less collateealiring the
debt.

EAST\121775266.6 7
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ABT. The external trade debt of ABO and ABEC, estle of their intercompany obligations,
is collectively less than approximately $1 milliomith ABO owing approximately $700,000 and
ABEC owing about $200,000.

15. Additionally, ABC is counterparty to sale-leasebdciknsactions totaling $53.7
million, consisting of $34.2 million for the Yorkamt, $10.4 million for the Colwich plant, and
$9.1 million at the Portales plaht.

16. In addition, ABC and ABNE are each guarantors otesassued by Abengoa,
S.A., Abengoa Finance, S.A.U, or Abengoa Greenfi8ld. in the approximate amount of $6.86

billion as set forth below:

Financial Instrument Principal Issuer or Debtor Guarantor(s)
Amount Borrower
8.5% Senior Unsecured Notes ( €500 millior | Abengoa, S.#/ | ABC and ABNE

2016 under a fiscal agency agreement
dated as of March 31, 2010

8.875% SenioNotes due 2017 und | $650 millior | Abengoa ABC and ABNE
an indenture dated as of October 28, Finance,

2010 S.AU

8.875% Senior Notes due 2018 un | €550 millior | Abengoa ABC and ABNE
an indenture dated as of February 5, Finance,

2013 S.AU

5.5% SenioNotes due 2019 issuc | €265 millior | Abengoa ABC and ABNE
under an indenture dated as of Greenfield,

September 30, 2014 S.A.

6.5% Senior Notes € 2019 issue $300 millior | Abengoa ABC andABNE
under an indenture dated as of Greenfield,

September 30, 2014 S.A.

6.25% Senior Unsecured Converti | $400 millior | Abengoa, S./ | ABC and ABNE
Notes due 2019 issued under and | (approx..
indenture dated as of January 17, | $160 million

2013 outstanding)

7.75% Senior Notes due 2020 issi | $450 millior | Abengoa ABC and ABNE
under an indenture dated as of Finance,

December 13, 2013 S.AU

3 By referring to these transactions as “sale-leasies,” the Debtors do not waive any right withpess to whether
such transactions should be treated as or recledstt as financings.
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Financial Instrument Principal Issuer or Debtor Guarantor(s)
Amount Borrower
7.0% Senior Notes due 2020 isst | €375 millior | Abengoa ABC and ABNE
under an indenture dated as of Apri Finance,
21, 2015 S.AU
6.0% Senior Notes due 2021 isst | €500 millior | Abengoa ABC and ABNE
under an indenture dated as of Margh Finance,
27,2014 S.AU
$279 million 5.125% Exchangeal | € 279 millior | Abengoa, S./ | ABC and ABNE
Notes due 2017 (€1 million
outstanding)
That certain syndicated credit facil | €1,321.( Abengoi, S.A | ABC and ABNE
dated September 30, 2014 million and related
companies
That certainevolving credit €165 millior | Abengoi, S.A. | ABC and ABNE
agreement dated September 23, 201&125 million | and related
drawn) companies
That certain finance contract dai €125 millior | Abengoa, ABC and ABNE
July 6, 2015 S.A.
That certain emergency credit facil | €106 millior | Abengoa ABC and ABNE
dated December 24, 2015 Concession
Investment
Limited
That certain ICO credit agreeme €30 million Abengoi, S.A | ABC and ABNE
dated July 30, 2015 and related
companies

THE EVENTS LEADING TO THE BANKRUPTCY CASES

Il. History of the Debtors

17.

In 2002, Abengoa expanded its global bioenergyatpmars into the United States

by forming ABC to commence operations. Since ihiogp Abengoa Bioenergy’'s presence in
the United States has grown exponentially and AbanBioenergy has achieved a leading
position with the renewable energy construction &wchnology sector in the United States,
through its efforts in developing and producing aubed biofuels at a commercial scale.
As

Abengoa Bioenergy’s global operations are now headgred in Chesterfield, Missouri.

stated above, this growth has allowed Abengoa Eiggnto build three plants and commence
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development on a second generation of technologthéproduction of ethanol. The plants that
make up the Maple operations and the second g@nerdadisiness line (including the plant in
Hugoton, Kansas) are not subject of these casesuéh, these cases are designed at this time to
address Abengoa Bioenergy’s first generation omaraitwith the expectation that this business
will either be restructured or its assets soldnnoaganized and competitive process in order to
maximize recovery for the Debtors’ estates anditoexd

[I. Cancellation of Subsidies and Investment Agreements

18. At the height of Spain’s economic crisis in ear13, the Spanish government,
struggling to pay the interest due on sovereignt,delt subsidies for solar and wind power
companies. The cutbacks devastated Spain’s refeveaiergy sector and many companies
liquidated as a result. Though it did not havstat down its businesses, Abengoa was forced to
issue debt to continue its global operations. &i8013, Abengoa entered into or issued
syndicated, bilateral, and other debt instrumemis. part of these transactions and as set forth
above, ABNE and ABC provided guarantees for ceméimis debt.

A. Abengoa’s Financial Position and The Gonvarri Invesnent Agreement

19. On July 31 2015, during Abengoa’s results presemtdor the first six months of
2015, Abengoa lowered its guidance for 2015 comgoirae cash flow, which deepened existing
market concerns regarding Abengoa’s liquidity posit as well as raised concerns with its
business partners and other shareholders regdrgindity. These concerns adversely affected
Abengoa’s cash position, had a disruptive effectt®mperations, contributed to a 27% decline
in engineering and construction revenues in thedthuarter of 2015 compared to the same
period in the prior year, and caused the tradingeprof Abengoa’s Class A and Class B shares
and outstanding bonds to fluctuate significantlyimty the third quarter and beginning of the

fourth quarter of the 2015 fiscal year. The manpact on Abengoa’s liquidity has been higher
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consumption of cash resulting from accelerated gaygmto suppliers related to the delay in the
renewal of a portion of the “confirming without magse” agreements with several financial
institutions on which Abengoa Bioenergy relies #ngrate cash flows from working capital
through the outsourcing of trade payables (desdridme the PPB Lines above). Due to these
circumstances, Abengoa’s financial results for fiwet nine months of 2015 showed a
deterioration in consolidated working capital of586million and a reduction of immediately
available liquidity from €831 million to €346 mitin as of September 30, 2015.

20. In light of these developments, on September 2452@bengoa announced a
comprehensive action plan aimed at improving gaidliity position, reducing corporate leverage
and strengthening our corporate governance. Adtegnent of a plan was the underwritten
equity raise with various financial institutionshiwh was not secured. Further, Abengoa sought
to secure an investment from Gonvarri Corporacioraiciera, S.L. (“Gonvarri’), a Gonvarri
Steel Industries group company and one of the rslagmeholders of Abengoa. Unfortunately,
the Company was unable to consummate the Gonvansaction.

B. 5BIS and Abengoa’s Reorganization Efforts

21. Upon the termination of the Gonvarri transactiorheAgoa was left without
sufficient capital to operate. On Wednesday, Ndwem25, 2015 in Spain, Abengoa announced
its intention to seek protection under Article 5bisSpanish insolvency law, a pre-insolvency
statute that permits a company to enter into nagjotis with certain creditors for restricting of
its financial affairs. Under Article 5bis, Abengbas until March 2016 to negotiate and reach an
agreement with its creditors. On December 24, 2(fengoa was granted a €106 million
emergency loan from certain of its lenders to emgtat certain obligations, such as payroll,
could be met. As of the date hereof, Abengoagmged in negotiations with its creditors with a

goal of reaching an agreement to ensure its firdn@bility.
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22.  On February 16, 2016, Abengoa made public an Inialitiability Plan; which
contemplates the financial restructuring of Abentoaugh the disposition of certain assets and
to discontinue some activities in certain geographeither through straight sales or through
agreements with local players. As part of thiatstgy, it is contemplated that the first generation
businesses of Abengoa Bioenergy will be sold druetured as a stand-alone business.

C. Involuntary Petitions

23. On February 1, 2016, Gavilon Grain, LLC, Farmerg@ative Association, and
The Andersons, Inc. commenced a case in the USBitates Bankruptcy Court for the District of
Nebraska against ABNE by filing involuntary petii® for relief under Chapter 7 of the
Bankruptcy Code. Subsequently, on February 11, 20%&vilon Grain, LLC, Farmers
Cooperative, and Central Valley Ag Cooperative canoed a case in the United States
Bankruptcy Court for the District of Kansas (Kan$aisy) against ABC by filing involuntary
petitions for relief under Chapter 7 of the BankoypCode.

24. Itis important to note that in advance of the ¢baf filings and consistent with
the Viability Plan, the Debtors’ management, in joontion with their advisors, had already
been working on restructuring Abengoa Bioenergync& the commencement of the chapter 7
cases, the Debtors have been focusing their effontssolicitation of potential debtor in
possession financing and preparing for voluntargptér 11 petitions to permit the Debtors to
sell or restructure their businesses.

25.  Contemporaneously with filing voluntary petitions frelief under chapter 11 of

the Bankruptcy Code for the Debtors, ABNE and ABfCtefiled (i) a motion to convert their

* The Industrial Viability Plan is available on timternet at:
http://www.abengoa.com/export/sites/abengoa capinees/pdf/gobierno corporativo/hr y otras conapsia
nes_cnmv/hechos_relevantes/2016/20160216_en. O0.pdf

EAST\121775266.6 12



Case 16-41161 Doc 12 Filed 02/24/16 Entered 02/24/16 19:14:42 Main Document
Pg 13 of 25

respect involuntary chapter 7 cases into cases whdgter 11 of the Bankruptcy Code and (ii) a
motion to transfer venue of those involuntary ceagtcase to this Court.

D. Debtors’ Financial Outlook and Business Strategy Gag Forward

26.  As set forth above, the Debtors currently havetassfe$1.3 billion and liabilities
of $1.2 billion on a consolidated basis. Colleelyy the Debtors own, operate, and/or service
four ethanol plants: Ravenna, York, Colwich, andt&#es. Having negotiated DIP financing to
provide the necessary liquidity, Debtors intendrésume operations in their most profitable
ethanol plants, Ravenna and York. Resumption afrethplant operations will generate value to
the Debtors’ estates and provide recovery for idibors. In fact, other plants in Nebraska
continue to operate in the current market enviramtmedeed, the Debtors believe that operating
both Ravenna and York will not only stabilize theldDors’ operations, but will maximize the
value of these estate for the creditors througheeitt going-concern sale under section 363 of
the Bankruptcy Code or through a plan of reorgdimpa The Debtors intend to use the
“breathing room” permitted by the Bankruptcy Code DIP financing to carefully plan the
course that will maximize the value to all stakelao$ in these cases.

27.  While the strategy remains in development due ¢oettpedited need to file these
cases as a result of the pending ABNE and ABC invaly petitions, the Debtors have worked
tirelessly with their advisors since February 11@0and well before to prepare these Debtors for
a stand-alone transaction. Specifically, the Dedtinvestment banker, Lazard, has been
developing a sale process for certain of the biggnassets. In the wake of the involuntary
petitions, the Debtors and their advisors havebtaio adequate DIP financing to allow for not
only the stabilization of this business, but a psscthat with time, should realize a significant

return to the Debtors’ creditors.
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OVERVIEW OF FIRST DAY RELIEF

28. The Debtors have filed or expect to file a numbérFast Day Motions:
customary in bankruptcy cases such as these, @esipnminimize the adverse effects of the
commencement of the bankruptcy cases on their ngdmisiness operations. | believe that court
approval of the relief requested in the First Dagtidins is essential to providing the Debtors with
an opportunity to successfully meet their obligasioby maintaining baseline operations,
providing for a smooth transition into the bankyptases, and minimizing any loss of value to
the Debtors’ businesses.

29. The First Day Motions seek authority to, among ottiEngs, continue to pay
employee compensation and benefits in order to taairmorale and retention as the Debtors
transition into chapter 11, thus avoiding the ptigrfor catastrophic “brain drairf’;ensure the
continuation of the Debtors’ cash management systamd other business operations without
interruption; provide the Debtors the ability toypzertain critical vendors and certain other vesdor
who could assert liens against the Debtors propamyg to provide adequate assurance of future
performance to their utility providers, as detailedow:

l. Joint Administration Motion

30. The Debtors seek entry of an order directing joagministration of these
bankruptcy cases for procedural purposes onheliéve that joint administration will also save
time and money and avoid duplicative and potestizdinfusing filings by permitting counsel for

all parties in interest to (a) use a single captiarthe numerous documents that will be served

® Capitalized terms used but not otherwise defimethis declaration shall have the meanings givemtiin the
respective First Day Motion.

® The Debtors anticipate that they may need toafitaore traditional employee retention program or doeecutive
incentive program in order to ensure that the remgi employees stay with the company to assistith ws
objectives in chapter 11; however, at this time, Hirst Day Motion related to employees seeks tmiyaintain
existing employee programs and to ensure all oudgtg employee obligations that may have ariserpptiion
may be paid post-petition.

EAST\121775266.6 14



Case 16-41161 Doc 12 Filed 02/24/16 Entered 02/24/16 19:14:42 Main Document
Pg 15 of 25

and filed herein and (b) file the papers in oneeaasher than in multiple cases. | understand that
joint administration will also protect parties interest by ensuring that parties in each of the
Debtors’ respective bankruptcy cases will consighe various matters before the Court in these
cases.

31. | have also been advised that rights of the regmecteditors and stakeholders of
each of the Debtors will not be adversely affectsdjoint administration of these cases
inasmuch as the relief sought is purely procedamdlis in no way intended to affect substantive
rights or permit substantive consolidation of teparate Debtors’ estates.

[l Consolidated Creditors List Motion

32. The Debtors request that the Court (a) authorieentbo prepare a consolidated
list of creditors in the format currently maintathen the ordinary course of business in lieu of
submitting any required mailing matrix and to fdeconsolidated list of the Debtors’ 50 largest
unsecured creditors and (b) approve the form angheraof notice of notifying creditors of the
commencement of these bankruptcy cases througmaliang of the Notice of Commencement
(as defined in the Consolidated Credit List Motibg)Prime Clerk (the_“Claims Agent”).

33. The Debtors estimate that they have well over 2@@itors on a consolidated
basis. Contemporaneously with the filing of thetiow, the Debtors have filed an application to
retain Prime Clerk as their notice and claims agerthese bankruptcy cases. The Debtors
believe that using the Claims Agent for this puswsll maximize administrative efficiency in
these bankruptcy cases and reduce the administitatindens that would otherwise fall upon this
Court and the Clerk of the Court.

34. The Debtors believe that preparing the consolidéstdn the format or formats
currently maintained by the Debtors in the ordinapurse of business will be sufficient to

permit the Claims Agent to promptly provide notitesall applicable parties. Accordingly, the
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Debtors believe that maintaining their lists ofditers and equity holders in an electronic format
rather than preparing and filing separate matnggismaximize efficiency, increase accuracy,
and reduce costs to the benefit of these estates.

[I. Cash Management Motion

35.  Prior to the Petition Date, the Debtors employechsh management system to
efficiently collect, transfer, and disburse the dangenerated by its business operations (the

“Cash Management System”). The Cash Managemenei8yfacilitates the Debtors’ cash

forecasting and reporting and enables the Debwmrsdnitor and record the collection and
disbursement of funds and maintain control overatiministration of their Bank Accounts (as
defined in the Cash Management Motion).

36. The Cash Management System is an ordinary coussengal business practice
of the Debtors. The Cash Management System clyré@ntplace enables the Debtors to
(a) closely control and monitor corporate funds) €bsure cash availability, and (c) reduce
administrative expenses by facilitating the efitienovement of funds. Altering the Cash
Management System may disrupt payments to key wvenalod employees. Therefore, it is
essential that the Debtors be permitted to contiouase their Cash Management System in
accordance with their existing cash managementepiwes.

37. | believe that changing the Bank Accounts couldnificantly and negatively
impact Debtors’ cash flow as it takes a substa@mbunt of time to open new accounts. To
protect against the unauthorized payment of prepetobligations, the Debtors represent that if
they are authorized to continue to use the Bankoduts, they will not pay, and each Bank in
which the Debtors hold a Bank Account will be diegtnot to pay, any debts incurred before the

Petition Date, other than as authorized by thisrCou

EAST\121775266.6 16



Case 16-41161 Doc 12 Filed 02/24/16 Entered 02/24/16 19:14:42 Main Document
Pg 17 of 25

38. To minimize expenses to their estates, the Delatiscsrequest authority to use all
checks and other business forms, including elerdorms and paper forms, preprinted

letterhead and related documents (collectively, “Besiness Forms”) that were in existence

immediately before the Petition Date. Given th&t Business Forms were used prepetition, they
do not include references to the Debtors’ curréaiius as debtors in possession. As is the case
with the existing Cash Management System, | beligna requiring the Debtors to change
existing Business Forms would unnecessarily distitee Debtors from their efforts away from
administering these bankruptcy cases and impos#aseexpenses on the estates, without any
meaningful corresponding benefit.

39. Due to the nature and scope of the Debtors’ busiogerations and the large
number of suppliers of goods and services with whienDebtors deal on a regular basis, it is
important that the Debtors be permitted to contitmiase the Business Forms without alteration
or change and without the “Debtor in Possessiosigiation.

40.  Accordingly, the Debtors believe that it is in thest interests of their creditors,
stakeholders and estates continue to maintain aedheir existing Cash Management System,
Bank Accounts, and Business Forms.

V. Utilities Motion

41. In connection with the operation of their businesaed the management of their
properties, the Debtors obtain water, gas, elagtriand similar utility products and services

(collectively, the “Utility Services”) from varioustility companies (the _“Utility Companies”)

covering a number of utility accounts. The reliefjuested in the First Day Motion related to
utilites is for all Utility Companies providing Uitly Services to the Debtors and is not limited to

those listed on the list attached to the motion.

EAST\121775266.6 17



Case 16-41161 Doc 12 Filed 02/24/16 Entered 02/24/16 19:14:42 Main Document
Pg 18 of 25

42.  On average, prior to the Petition Date and whenaipg the Plants, the Debtors
spent approximately $1,249,680.65 each month oaustaf Utility Services . Going forward,
the Debtors estimate that they will spend $1,038 X3 per month for Utility Services to resume
operations in the ethanol plants located in RaveNehraska and York, Nebraska, and continue
to make payments to the Utility Companies for dia@ol plants.

43.  Uninterrupted Utility Services are essential to ebtors’ business operations
during the pendency of these cases. Should ardgyUfiompany alter, refuse or discontinue
service, even for a brief period, the Debtors’ bass operations could be severely disrupted, and
such disruption would jeopardize the Debtors’ @Horlt is essential that the Utility Services
continue uninterrupted.

V. Employee Wage Motion

44, The Debtors’ workforce is comprised of full-timeladed employees (the

“Salaried Employees”), contractors and full-timeuHp employees (the_"Hourly Employees,”

and together with the Salaried Employees, the “BEyg#s”). As of the Petition Date, the
Debtors employ 169 Employees, including one cohbrac

45.  All Employees are paid bi-weekly by either check direct deposit. All
Employees are paid through and including the previSunday. For the last payroll, paid on
February 12, 2016 for the period ending on Febridarg016, the amount, including employer-
paid taxes, was $458,979.09 for all the EmployeBEse Debtors’ next scheduled payroll date is
February 26, 2016.

46. The Debtors request that the Court enter an oedghorizing, but not directing,
the Debtors: (a) to pay and/or perform, as appléalprepetition obligations to current
employees, retirees and independent contractackdimg accrued prepetition wages, salaries

and other cash and non-cash compensation claintepexas otherwise set forth therein
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(collectively, the “Employee Claims”); (b) to hon@nd continue in the ordinary course of

business until further notice (but not assume)taierof the Debtors’ vacation, sick time and
holiday time policies, workers’ compensation, enypl® and retiree benefit plans and programs

(collectively, the “Employee Benefit Obligationsdhd to pay all fees and costs in connection

therewith, except as otherwise set forth in theiompt(c) to reimburse Employees for prepetition
expenses that Employees incurred on behalf of #tetdds in the ordinary course of business up

to a cap of $10,000 (the “Employee Expense Obbigat); (d) to pay all related prepetition

withholdings, and payroll-related taxes associatétl the Employee Claims and the Employee

Benefit Obligations (the "Employee Taxes”); and t@)pay all administrative fees and employee

contributions to Employee 401(k) plan (the “401(®bligations” and, together with the

Employee Claims, the Employee Benefit Obligatiothe Employee Expense Obligations and

the Employee Taxes collectively, the “Prepetitiom@oyee Obligations”), all as described in

detail in the Employee Wage Motion.

47. The Debtors believe, in the exercise of their bessnjudgment, that relief is
necessary to avoid immediate and irreparable hartha Debtors’ estates. Paying prepetition
wages, employee benefits and similar items willdfitrihe Debtors’ estates and their creditors
by maintaining the Debtors’ workforce and allowitige Debtors to conduct the post-petition
restructuring process effectively. Indeed, the tbebbelieve that without the relief requested in
the Employee Wage Motion being granted, their Eygpds may seek alternative opportunities
sooner than these bankruptcy cases are completeh & development would deplete the
Debtors’ already small workforce, thereby hinderthg Debtors’ ability to conduct an orderly

restructuring.
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48.  Accordingly, the Debtors believe that it is in thest interests of their creditors,
stakeholders and estates to continue to honor anthe Prepetition Employee Obligations.

VI. DIP Motion

49. The Debtors require immediate access to fundinglefised in the DIP Motion,
to ensure that they are able to recommence anthaerthe operations of their businesses during
the pendency of these cases while they restructline. funds provided as the DIP Facility will
be the Debtors’ sole source of funding for operatiand the costs of administering these cases.
Absent authority to obtain DIP financing immedigteihe Debtors would be unable to restart
operations at its plants, crippling the Debtorsligbto restructure and causing irreparable harm
to the Debtors’ creditors and their estates.

50. | believe that access to this funding on an intevasis will provide the Debtors
with the liquidity necessary to ensure that the tbed have sufficient working capital and
liquidity to restart the plants and operate thaisibesses, thereby maximizing value for the
Debtors’ estates and creditors. Without such actediquidity, the Debtors’ ability to navigate
through the bankruptcy process will be jeopardizedthe detriment of all of the Debtors’
stakeholders.

VII.  Claims Agent Application

51. The Debtors request that Prime Clerk be appointetha claims and noticing
agent for the Debtors, including assuming full cespbility for the distribution of notices and
the maintenance, processing and docketing of pifattaim filed in these bankruptcy cases.

52. The Debtors have obtained and reviewed engagemepbgals from two other
court-approved claims and noticing agents to ensetection through a competitive process.
After initial proposals were received from all tarpotential claims and noticing agents, certain

of the claims agents were asked to improve thods &nd provide proposed budgets. The
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Debtors submit, based on all proposals obtained ramgtwed, that Prime Clerks rates are
competitive and reasonable given the quality ofises and expertise. Accordingly, the Debtors
believe that it is in the best interests of therditors, stakeholders and estates to retain the
Claims Agent for these bankruptcy cases.

VIIl. Insurance Motion

53. In the ordinary course of business, the Debtorsntasm various insurance
programs providing coverage for, among other thipgsperty, workers’ compensation liability,
automobile liability, general and umbrella liabjyliand property. As of the Petition Date, the
Debtors believe that they are current on their paynobligation under the Insurance Policies.
Out of an abundance of caution, the Debtors settoamation to make payments of Insurance
Obligations plus any unforeseen deductible payraemunts for prepetition claims. | have been
advised that the payment of Insurance Obligationsraaintenance of the Insurance Programs is
necessary to comply with the requirements set foytthe U.S. Trustee for this district. The
Debtors believe that it is in the best interestheir estate, and therefore the best interesteof th
creditors, to continue to make payments on theramsie Obligations.

IX. Tax Motion

54. Prior to the Petition Date, the Debtors in theidioary course of business,
incurred various Taxes, including corporate fragehtaxes, real property taxes, personal
property taxes, inventory tax on ethanol and satesuse taxes. The Debtors estimate that they
may be liable for approximately $2.2 million in e excluding the taxes payable by Debtor
Abengoa Bioenergy US Holding, LLC on behalf ofnien-debtor subsidiaries, as of the Petition
Date or shortly after the Petition Date.

55.  As of the Petition Date, the Debtors were subsalintcurrent in the payment of

assessed and undisputed Taxes; however, certais Takibutable to the pre-petition period
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were not yet due. Further, the Debtors believe thay have outstanding checks that were sent
to Taxing Authorities but have not yet cleared befthe Petition Date. Out of an abundance of
caution, the Debtors are also seeking authoritpay any other pre-petition Taxes that may
remain outstanding.

56. Payment of the Taxes is necessary to avoid disnugt the Debtors’ business
operations. Delayed payment of the Taxes may ctngs&axing Authorities to take precipitous
action, including a marked increase in state auditdlurry of lien filings, and significant
administrative maneuvering at the expense of thbtds' time and resources. Prompt and
regular payment of the Taxes will avoid this unrsseey governmental action. Accordingly, the
Debtors seek authorization to pay the Taxes as ih ithe best interests of their estates and
creditors.

X. Motion to Extend Time to File SOFAs and Schedules

57. The Debtors seek an extension of time to file tbquired Schedules and

Statement of Financial Affairs (the “Schedules &W@FAs”) until April 8, 2016. The Debtors

provided a list to Prime Clerk of over 2,700 credit The preparation of the Schedules and
SOFAs will require much time and manpower. Durihg tlays leading up to the Petition Date,
the Debtors have worked tirelessly to seek finagycaddress critical operational matters, and
meet the demands and pressures incident to the enocement of a Chapter 11 case. Given the
volume of material that must be compiled and ree@wy the Debtors’ limited staff and

professionals and the work required to stabilize Erebtors’ business operations and resume
operations at the plants in Ravenna and York, N#darathe Debtors believe that they should be

granted an extension to file their Schedules anBAXO

EAST\121775266.6 22



Case 16-41161 Doc 12 Filed 02/24/16 Entered 02/24/16 19:14:42 Main Document
Pg 23 of 25

I have reviewed each of the First Day Motions, the facts stated in them, and the
descriptions of the relief they request. Pursuant to 28 U.S.C. § 1746, I declare under penalty of

perjury that the contents of the First Day Motions and the contents of the foregoing declaration

are true and correct to the best of my information and belief. ?
% ; l 1

N
Sandra Horras 8errano

Chief Financial Officer, Abengoa Bioenergy
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EXHIBIT A:
CORPORATE STRUCTURE
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