SO ORDERED.

SIGNED this 31st day of January, 2019.

Dl L Somene

Dale L. Somers
United States Chief Bankruptcy Judge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF KANSAS
KANSAS CITY DIVISION

IN RE:
ACI CONCRETE PLLACEMENT OF KANSAS, LLC, et al.’ Case No. 17-21770
Chapter 11
Debtor Jointly Administered

AGREED ORDER FOR CONDITIONAL USE OF CASH COLLATERAL
THROUGH MARCH 15, 2019
AND AGREED ORDER MEMORIALIZING RELIEF FROM STAY GRANTED
EFFECTIVE OCTOBER 16, 2018
This matter comes on for hearing on the Motion to Prohibit or Condition Use of Cash
Collateral and Renewed Motion for Relief from Stay [Dkt #303]. The debtors, ACI Concrete
Placement of Kansas, I..C, ACI Concrete Placement of Lincoln, L.LC, ACI Concrete Placement

of Oklahoma, LLC, OKK Equipment, I.L.C and KOK Holdings, LLC (the "Joint Debtors" and/or

“Debtors™) appear by and through their counsel of record, Neil Sader and Bradley D.

' This case is being jointly administered with In Re: ACI Concrete Placement of Lincoln, LLC, Case No. 17-21771,
whose last four digits of its federal taxpayer identification number is 0496; In Re: ACI Concrete Placement of
Oklahoma, LL.C, Case No. 17-21772, whose last four digits of its federal taxpayer identitication number is 9662; In
Re: OKK Equipment, LLC, Case No. 17-21773, whose last four digits of its federal taxpayer identification number
is 7281; and In Re: KOK Holdings, LLC, Case No. 17-21774, whose last four digits of its federal taxpayer
identification number is 7074. All Debtors are headquartered out of the same location at 20160 West 191% Street,
Spring Hill, Kansas 66083.
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McCormack of The Sader Law Firm. Equity Bank appears by and through its counsel of record,
Andrew W. Muller of Stinson Leonard Street LLP and Edward J. Nazar of Hinkle Law Firm.
The Official Unsecured Creditor Committee appears by and through its counsel, Larry Glenn
Ball of Hall Estill Hardwick Gable Golder & Nelson PC and Ronald S. Weiss of Berman,
Deleve, Kuchan & Chapman, LLC. Jordan Sickman appears on behalf of the United States
Trustee. |

WHEREUPON THE COURT FINDS:

A, This Order incorporates by reference all clements of any prior Cash Collateral
Order [Dkt #248; Dkt #291; Dkt #320; Dkt #341] not otherwise inconsistent herein. All other
terms and conditions of the prior Cash Collateral Orders [Dkt #248; Dkt #291; Dkt #320; Dkt
#341] (collectively, the “Prior Orders™) shall remain in effect, except as modified herein.

B. In addition, this Order incorporates the provisions of the Order Granting, In Part,
Equity Bank's Motion to Prohibit or Condition Use of Cash Collateral Pursuant to 11 U.S.C. §
363(c); Request for Adequate Protection Pursuant to 11 U.S.C. § 363(a); and Renewed Motion
for Relief from Stay under 11 U.S.C. § 362 [Dkt, #323] except as modified herein.

C. By their express terms, the prior orders discussed above granied Debtors use of
cash collateral through January 31, 2019, and that Equity Bank would have relief from the
automatic stay effective October 16, 2018,

D. Through prior agreement of the parties, the Prior Orders granted the Debtors use
of cash collateral through January 31, 2019. Equity Bank has been granted relief from the
automatic stay effective October 16, 2018 under Dkt #333 to proceed with all available legal
remedies to enforce its security interest in the Debtors’ assets. Equity Bank agrees in this Order

to extend the use of Cash Collateral through March 15, 2019. The Debtors shall cooperate with
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Equity Bank to allow it to market, sell and close a sale of virtually all of the Debtors’ tangible
assets by March 15, 2019.

E. Equity Bank shall be paid the net proceeds of sale at closing of the sale to the
extent of their allowed or allowable secured claim, net of all principal payments to date.

F. The following elements shall constitute material provisions of this Order:

1) Time shall be of the essence of the terms of this Order,

2) Upon a Sale Agreement being entered into by the Debtors with any third
party, all tangible assets, rolling stock and equipment not included in any such Sale
Agreement shall be marshaled, stored, winterized and safeguarded at the Debtors® Spring
Hill, Kansas location. During the windup of business activity, the Debtors’ employees
shall transport and deliver any equipment not being utilized to finish or complete pending
jobs to the Spring Hill, Kansas location of the Debtors.

k) All business records of the Debtors, including, but not limited to the
account ledgers, accounts receivable records, billing records, trial balances, balance
sheets, and bank account records shall be “mirrored,” copies or reproduced by Debtors’
employees for the benefit of Equity Bank and shall be produced thirty (30) days prior to
closing and updated no later than one day prior to closing.

4) The Debtors will continue to make $50,000 monthly adequate protection
payments for the months of December, 2018, January, 2019 - February, 2019 and March,
2019.

5 All other terms, conditions, and provisions of the prior cash collateral and
the loan documents shall remain the same and are incorporated by reference unless

expressly modified herein.
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G. The breach of any of these terms, together with the prior conditions,
representations and warranties as incorporated by reference herein from any prior Cash
Collateral Order shall constitute sufficient cause for Equity Bank to enforce its rights under the
Relief From Stay Order granted as of October 16, 2018 [Dkt #333]. No further or restated relief
from stay orders shall be necessary to allow Equity Bank to sell or liquidate its items of
equipment.

H. Debtors” operating budget through March 15, 2019 is attached hereto as Exhibit

IT IS SO ORDERED.
#44#
APPROVED BY:

THE SADER LAW FIRM

/s/Neil S, Sader

Neil S. Sader KS#16437

Bradley D. McCormack, KS#21527

2345 Grand Boulevard, Suite 2150

Kansas City, MO 64108

816.561,1818/816.561.0818 fax

bmeccormack(gsaderlawtirm.com:

nsader(@sasderlawfirm.com
Attorney for Debtors
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HINKLE LAW FIRM LLC

/s/Edward J. Nazar
Edward J, Nazar, #09845
1617 North Waterfront Parkway, Suite 400
Wichita, K& 67206-6639
316.267.2000/316.264,1518 fax
enazar{chinklaw.com

and
STINSON LEONARD STREET LLP

/s/Andrew W, Muller
Andrew W. Muller, #25915
1201 Walnut, Suite 2900
Kansas City, MO 64106
816.842.8600 / 816.691,3495 fax
Andrew.muller(@stinson.com
Attorneys for Equity Bank

BERMAN, DeLEVE, KUCHAN & CHAPMAN, LLC

/s/Ronald S. Weiss
Ronald S. Weiss, KS #70349
1100 Main, Suite 2850
Kansas City, MO 64105
816.471.5900/ 816.842.9955 fax
rwelss{@bdke.com

and

HALL ESTILL. HARDWICK GABLE
GOLDER & NELSON PC

/s/Larry Glenn Ball
Larry Glenn Ball, TX #12205
Pro Hac Vice
100 North Broadway, Suite 2900
Oklahoma City, OK 73102
405,553.2828 / 405.553.2855 fax
lball@hallestill.com

Attorneys for Official Unsecured Creditor Committee
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APPROVED SOLELY AS TO FORM:

ILENE J. LASHINSKY
UNITED STATES TRUSTEE

s/ Christopher T. Borniger
Christopher T. Borniger, #24692
301 N, Main St., Suite 1150
Wichita, KS 67202
316.269.6216/316.269.6182 fax
christopher.t.borniger(@usdoj.gov
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AC} Concrete Plagement
Wind Down Budger
Perlad ending 215719

Wind Down Budget }
Perlod feginning 1272972018 17572018 Tazf2017  SI6[2010 1262018 2722038 2f8j1019 2/I6/2010  2/23j2019  3/2j2019  3/9/1019 31672019 3/23/i019 12018
3429,

Period Ending 372019 1f11f2010 17872019 jAsfe1s  3/1/1018 3/8f2068  IHSA019  2fazfe030  3/1f2018 fefapty 315013 fufos /2019 3f15{2019 -
Beginning Cath Batance § 164426 § 156,800 § 146,097 § 116,122 § d&B4D § 55200 % 5L,59F ¥ 610 5 48544 4 34400 % 29,703 & 5257 § 9,417 E 157,415
Cathrecelpts .

AfR enllactions 55,024 102,000 E5,000 85,000 100,000 95,000 100,000 140,500 110,000 100,000 100,000 HRLO00 120,000 1,192,024
pemiber comrlutions - - - B . . . .
Other - equipment lhgwldation - - - - - . . N
Othes - transfersin translt - - - - - - . K

Total racelpts $ 55,034 § 102,000 § 65000 § B5000 § 100,000 § 55000 § 100000 § 140000 § 110,000 § 100000 § 100000 ¥ 100,000 $ 120000 5 1,382,024
Tenal payrail 26,737 15,374 50,608 35,000 29,000 20,000 30,000 38,000 15,000 35,000 27,00 20,000 7,500 309,515
Unlan banefit contrlbttons - 72,082 - . - 2509 - - - - 70,000 214,581
Fuel : o

Fumiping equipment 15,000 8,000 2000 2,000 6,000 5,000 5,000 £,000 6000 £,000 2,500 500 500 8,500
SG&A - - - - - - . - - - . - - :

Tatal fuel 15000 B O (37 3,000 €000 5,000 5,000 6,000 £.000 000 7500 560 =00 78,500
Equipment repalrs & mali 2,168 1,000 2,500 4,000 3,500 3,500 3,500 3,500 1,500 2,500 3,000 1500 500 138,669
Failitles t .

Hent - - 10,890 - - - 10,800 . - . 10,880 . - 12,670
wnilitfes 283 450 ) 500 500 500 500 500 s 500 500 - - ;- 5053

Totol focilites 73 =] 15,200 500 S0 ) 11,356 ) Eid 2 15330 z E RRERPRENE ¥ 7

Insusavce o
Healtl insurance . - . - Toon - - 8,000 7,000 L 22,000
FRE Insurance . - 2671 - 2396 - - 23,150 . - E.140 - 23,150 6,113

Total lsurznce . - 2871 . 159% - - 23,150 8,000 - E.146 - 20,150 . 88113

Professional facs

Legal - . . 12,500 . - - 12,500 - 12,500 . 12500 50,000
Contract RO servires 1,856 3712 500 500 500 500 1,000 500 500 500 500 500 - 11,088
Finance Adviiory & Accounting 1,950 1,850 3,200 3200 3,000 2,500 2,500 2,500 13,500 2,500 2,500 1500 . 40,800 .
Unsecot e Creditor Commitiee caunsef - - - - - - - . - - - - - L

Tatal professional fees 3306 5,662 BN 3,700 16,000 7050 3,500 3000 26,500 T 15500 200 125K T0LE6E

Uiguldation costs ‘

Fransfer of triicks 10 KC - . - - - - . . . - 20,000 1500 . 22,500
Fayroll e entlves - . - . - - - . . . - 10,345 - .. ap34s
Totat liquidation costs - B - - B B - . - B 26,600 12548 - 51,545

Commuaications e
1 expeise 1,000 3,600 1000 1,000 1,000 14000 1,000 1,090 1,000 1,000 1,000 . - 13,600
Telephany . - . - . - - - . - - - - . -
Ot . - . - . - . - . - . _ . .

Tolah communicatians 1,060 3,600 005 1,600 LG 1,860 1,000 1,000 000 1,000 1060 - - 13,600
Other misc expenses 3012 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5000 5,000 5,500 . e012
US Bankruptey Trustee feas - - - - - - - - - 25,000 - 25,000

Expenses belore debt serviee § s2006 ¢ 62,098 § 849795 § 29,282 § 76535 43,000 § 60330 § 153650 § 05500 $ 54000 § 93,536 5 95,445 § 126150 L] 1,123,435

Bebt servce
Leasa payments - LSX&M . 49,514 . - - 49,614 - - - 49,614 - - - 148,842
Lease payments - Natians 13,694 - . 13,504 - - - 13,644 - - - 40,932
Hote payment - U 8 Rank - 333 - - - 583 - - 533 - - - 2979
Adeduate pratection payment . - 25,000 25,000 . - 35,000 - 25,000 - 25,000 - -

Enterprise Leasing - . 5,000 - - . 5,000 B - - 5,000 . -
Enferesi - equip Yoans. . N - - . - . - . - . - . Ve,
Frincipal - equip boans - - - . - - , - - - - . - L
Totaf debt service $ 13,544 50,607 30,000 25000 § 13,644 50,607 30,000 % - 4 38644 % 50607 5 30,000 % - 5 . § 39,758
Tatal expend fures § esest § 112,703 § 114975 § 1354282 5 90640 93607 § 30,390 § 154650 § 124,144 $ 104,607 § 123,536 § 95845 § 126350 -§ 2,456,188

Ending Cash Balance 4 156800 $ 146,007 $ 116131 § 46840 % 56200 % 5nE03 S 6L20F §  ARS44 5 34400 3 29,793 5 62857 § 8412 § 3262 % 3,252

Baginning AZR 748,325 jEWOTR  7IRSZ E05142 79514 TAAGMZ 753142 750882 700,892 6ROE92  GS0B9F G0z SIOER T48,325

Callactions(-} (55,024)  {:0%,000) (850000  {65,000) (00,000)  (95000) {l00006)  (140,000)  (120,060)  (160,000) (100,000  [106,000}  [120,000) 11,292,024)

Revenue [+ 73,7710 133,750 81,320 75,600 76,500 76,500 97,750 56,000 50,000 75,000 66,000 - - 824591
Fnding AR 767,002 79RE2z  EOSMdz 795142 7TAG42 753102 ¥SgaEi JOAES:  BEOA%: 650,892 gl0E87 510,892 390,882 390,852

EXHIBIT
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