
 
 

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

HOUSTON DIVISION 

 § 
In re:  § Chapter 11  
 § 
EP ENERGY CORPORATION, et al., §  Case No. 19-35654 (MI) 
 § 
 § (Joint Administration Requested) 
 Debtors.1 § (Emergency Hearing Requested) 
 § 

EMERGENCY MOTION OF DEBTORS (I) AUTHORIZING DEBTORS’  
USE OF CASH COLLATERAL; (II) GRANTING ADEQUATE  

PROTECTION TO PREPETITION SECURED PARTIES;  
(III) MODIFYING AUTOMATIC STAY; (IV) SCHEDULING  
A FINAL HEARING; AND (V) SEEKING RELATED RELIEF  

 
EMERGENCY RELIEF HAS BEEN REQUESTED. A HEARING WILL BE 
CONDUCTED ON THIS MATTER ON OCTOBER 4, 2019 AT 11:00 AM IN 
COURTROOM 404, 4th FLOOR, 515 RUSK STREET, HOUSTON, TX 77002. IF 
YOU OBJECT TO THE RELIEF REQUESTED OR YOU BELIEVE THAT 
EMERGENCY CONSIDERATION IS NOT WARRANTED, YOU MUST 
EITHER APPEAR AT THE HEARING OR FILE A WRITTEN RESPONSE 
PRIOR TO THE HEARING. OTHERWISE, THE COURT MAY TREAT THE 
PLEADING AS UNOPPOSED AND GRANT THE RELIEF REQUESTED. 
 
RELIEF IS REQUESTED NOT LATER THAN OCTOBER 4, 2019. 

EP Energy Corporation and its debtor affiliates in the above-captioned chapter 11 

cases, as debtors and debtors in possession (collectively, the “Debtors” or the “Company”), 

respectfully represent as follows in support of this motion (this “Motion”):   

Relief Requested 

1. Pursuant to sections 105, 361, 362, 363, 503, and 507 of title 11 of the 

United States Code (the “Bankruptcy Code”), Rules 2002, 4001, 6003, 6004, and 9014 of the 
                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, as applicable, are:  EP Energy Corporation (2728), EPE Acquisition, LLC (5855), EP Energy LLC (1021), 
Everest Acquisition Finance Inc. (0996), EP Energy Global LLC (7534), EP Energy Management, L.L.C. (5013), 
EP Energy Resale Company, L.L.C. (9561), and EP Energy E&P Company, L.P. (7092). The Debtors’ primary 
mailing address is 1001 Louisiana Street, Houston, TX 77002. 
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Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), Rule 4001-1 of the 

Bankruptcy Local Rules for the Southern District of Texas, and the Procedures for Complex 

Chapter 11 Bankruptcy Cases (the “Complex Case Procedures”) promulgated by the United 

States Bankruptcy Court for the Southern District of Texas (the “Court”), the Debtors request:      

a. authorization for the Debtors, pursuant to sections 105, 361, 362, 363, and 507 of 
the Bankruptcy Code to (i) use cash collateral, as such term is defined in section 
363(a) of the Bankruptcy Code (“Cash Collateral”), and all other Prepetition 
Collateral,2 solely in accordance with the terms of the interim order (the “Interim 
Order”) and material compliance with the 13-week cash disbursements and receipts 
budget annexed thereto (as such budget may be modified from time to time by the 
Credit Parties with the prior written consent of the RBL Agent, which consent shall 
not be unreasonably withheld, as set forth in paragraph 8 and in paragraph 9(a)(v) of 
the Interim Order, the “Budget”), and (ii) provide adequate protection to the RBL 
Agent under the RBL Credit Agreement (as defined herein) and the other Prepetition 
Secured Parties (as defined in the Interim Order);  

b. subject to entry of the Final Order (as defined herein), the waiver by the Debtors of 
any right to seek to surcharge against the Prepetition Collateral (as defined herein) 
pursuant to section 506(c) of the Bankruptcy Code and the waiver by the Debtors of 
the equities of the case exception of section 552(b) of the Bankruptcy Code with 
respect to the Prepetition Collateral; 

c. subject to entry of the Final Order, authorization to grant adequate protection liens on 
the proceeds and property recovered in respect of the  claims and causes of action 
arising under sections 544, 545, 547, 548, 549, and 550 of the Bankruptcy Code or 
any other state or federal law (collectively, the “Avoidance Actions”); 

d. that this Court hold an interim hearing to consider the relief sought herein and entry 
of the proposed Interim Order; 

e. that this Court schedule a final hearing (the “Final Hearing”) to consider entry of a 
final order (the “Final Order”) granting the relief requested in this Motion on a final 
basis;  

f. modification of the automatic stay imposed by section 362 of the Bankruptcy Code to 
the extent necessary to implement and effectuate the terms and provisions of the 
Interim Order and the Final Order; and 

                                                 
2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Interim 
Order.  
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g. waiver of any applicable stay with respect to the effectiveness and enforceability of 
the Interim Order or the Final Order (including a waiver pursuant to Bankruptcy Rule 
6004).  

2. A proposed form of Interim Order granting the relief requested herein is 

annexed hereto as Exhibit A.  The Budget is annexed to the Interim Order as Exhibit 1. 

Bankruptcy Rule 4001 Summary 

3. In accordance with Bankruptcy Rules 4001(b)(1)(B) and 4001(d)(1)(B) 

and Rule 21 of the Complex Case Procedures, the following table summarizes the material terms 

of the Interim Order: 

Provision and 
Applicable 

Bankruptcy Rule 

Material Terms Location 

Parties asserting 
an Interest in 
Cash Collateral  
Fed. R. Bankr. P. 
4001(b)(1)(B)(i) 

The Prepetition Secured Parties.   

Interim 
Order, 
Preamble, 
(I). 

Purposes for Use 
of Cash 
Collateral  
Fed. R. Bankr. P. 
4001(b)(1)(B)(ii) 

The Debtors have an immediate need to use cash collateral to, among other things, 
satisfy payroll and other working capital and general corporate purposes of the 
Credit Parties including fees, costs, and expenses related to the Chapter 11 Cases, 
capital expenditures and payments owed with respect to certain of the Prepetition 
Obligations as and to the extent set forth in the Interim Order.   

Interim 
Order,  
¶ 6(b). 

Budget 
Provisions 
Fed. R. Bankr. P. 
4001(b)(1)(B)(iii) 

The use of Cash Collateral must be materially in accordance with the Budget, 
which is attached as Exhibit A to the Interim Order (as may be modified from 
time to time by the Credit Parties on notice to the RBL Agent).    

Interim 
Order, 
Ex. A. 

Duration of Use 
of Cash 
Collateral / 
Termination 
Date 
Fed. R. Bankr. P. 
4001(b)(1)(B)(iii) 

The Debtors are authorized to use Cash Collateral pursuant to the Interim Order 
from the Petition Date through and including the “Termination Date,” which is 
defined as a Cash Collateral Event of Default (as defined herein).   

Interim 
Order,  
¶ 9. 

Termination 
Events 
Fed. R. Bankr. P. 
4001(b)(1)(B)(iii) 

As noted above, “Termination Date” means a Cash Collateral Event of Default, 
which is defined as the occurrence of any of the following events other than with 
the consent of the RBL Agent: 

i. failure of the Credit Parties to make any payment under the Interim Order 
within two (2) Business Days after such payment becomes due; 

ii. failure of the Credit Parties to comply in any material respect with any 
other provision of the Interim Order; 

iii. the Credit Parties shall grant, create, incur or suffer to exist any material 
postpetition liens or security interests other than: (I) those granted 
pursuant to the Interim Order; (II) carriers’, mechanics’, operator’s, 

Interim 
Order,  
¶ 12(a). 
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warehousemen’s, repairmen’s or other similar liens arising in the 
ordinary course of business; (III) pledges or deposits in connection with 
workers’ compensation, unemployment insurance and other social 
security legislation or regulations; (IV) deposits to secure the payment of 
any postpetition statutory obligations, performance bonds and other 
obligations of a like nature incurred in the ordinary course of business; 
and (V) any other junior liens or security interests that the Credit Parties 
are permitted to incur under the Prepetition Debt Documents; 

iv. an order shall be entered reversing, amending, supplementing, staying, 
vacating or otherwise modifying the Interim Order in a manner adverse 
to the RBL Secured Parties without the written consent of the RBL 
Agent; 

v. this Court shall terminate or reduce the periods pursuant to section 1121 
of the Bankruptcy Code, during which the Credit Parties have the 
exclusive right to file a plan of reorganization and solicit acceptances 
thereof; 

vi. the Final Order is not entered within forty-five (45) days hereof; 

vii. the entry of an order granting relief from any stay of proceeding 
(including, without limitation, the automatic stay) so as to allow a third 
party to proceed with foreclosure (or granting of a deed in lieu of 
foreclosure) or other remedy against any asset with a value in excess of 
$5 million; 

viii. the entry of any postpetition judgment against any Credit Party in excess 
of $5 million that would otherwise not be treated as a claim in these 
Chapter 11 Cases; 

ix. the Credit Parties shall for more than one (1) Business Day fail to hold in 
accounts with the RBL Agent, or in accounts over which the RBL Agent 
has an account control agreement, unrestricted cash or cash equivalents 
in an aggregate amount of not less than $25 million; 

x. the payment of any prepetition claims that are junior in interest or right to 
the claims and/or liens and mortgages on such collateral held by the RBL 
Agent on behalf of the RBL Secured Parties, other than as permitted by 
an order entered in the Chapter 11 Cases;  

xi. the existence of any claims or charges, or the entry of any order of this 
Court authorizing any claims or charges, other than as permitted under 
the Interim Order, entitled to superpriority under section 364(c)(1) of the 
Bankruptcy Code pari passu or senior to the Prepetition RBL 
Obligations or the RBL Adequate Protection Obligations, or there shall 
arise or be granted by this Court, except with the written consent of the 
RBL Agent, (I) any claim (other than claims in respect of Hedge 
Transactions which are pari passu to the Prepetition RBL Obligations or 
the RBL Adequate Protection Obligations) having priority over any or all 
administrative expenses of the kind specified in clause (b) of section 503 
or clause (b) of section 507 of the Bankruptcy Code (other than the Carve 
Out), including the 507(b) Claims, or (II) subject to the Non-Primed 
Liens, any lien on the Prepetition Collateral or Adequate Protection 
Collateral having a priority senior to or pari passu with the liens and 
security interests granted herein, except as expressly provided in the 
Prepetition Debt Documents or in the Interim Order (but only in the 
event specifically consented to by the RBL Agent), whichever is in 
effect; 

xii. this Court shall have entered an order dismissing any of the Credit 
Parties’ Chapter 11 Cases; 
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xiii. this Court shall have entered an order converting any of the Credit 
Parties’ Chapter 11 Cases to a case under chapter 7 of the Bankruptcy 
Code; 

xiv. this Court shall have entered an order appointing a chapter 11 trustee, 
responsible officer, or any examiner with enlarged powers relating to the 
operation of the businesses in the Credit Parties’ Chapter 11 Cases;  

xv. a filing by any Debtor of any motion, pleading, application or adversary 
proceeding challenging the validity, enforceability, perfection or priority 
of the liens securing the Prepetition RBL Obligations or asserting any 
other cause of action against and/or with respect to the Prepetition RBL 
Obligations, the Prepetition Collateral, the RBL Agent or RBL Secured 
Parties (or if the Debtors support any such motion, pleading, application 
or adversary proceeding commenced by any third party); or 

xvi. the Credit Parties or any of their subsidiaries, shall obtain court 
authorization to commence, or shall commence, join in, assist or 
otherwise participate as an adverse party in any suit or other proceeding 
against the RBL Agent or RBL Secured Parties relating to the Prepetition 
RBL Obligations. 

Liens, Cash 
Payments or 
Adequate 
Protection 
Provided for Use 
of Cash 
Collateral 
Fed. R. Bankr. P. 
4001(b)(1)(B)(iv) 

RBL Adequate Protection Obligations 

 

(a) RBL Adequate Protection Liens.  As security for the RBL Adequate Protection 
Obligations, effective and perfected upon the date of the Interim Order and 
without the necessity of the execution by the Credit Parties (or recordation or 
other filing) of security agreements, control agreements, pledge agreements, 
financing statements, mortgages or other similar documents, or the possession or 
control by the RBL Agent of any property, the following security interests in and 
liens and mortgages upon all property identified in clauses (1), (2) and (3) below 
(collectively, the “Adequate Protection Collateral”) are hereby granted to the 
RBL Agent, for its own benefit and the benefit of the RBL Secured Parties, 
subject only to the Carve-Out (as defined herein) (all such liens and security 
interests granted to the RBL Agent, for its benefit and for the benefit of the RBL 
Secured Parties, pursuant to the Interim Order, the “RBL Adequate Protection 
Liens”):  

 

(1) Liens Priming the Liens of the Prepetition Secured Parties.  Subject to the 
Carve-Out, pursuant to sections 361(2) and 363(c)(2) of the Bankruptcy Code, 
a valid, binding, continuing, enforceable, fully-perfected first priority, senior 
priming lien on, and security interest in, all Prepetition Collateral.  The RBL 
Adequate Protection Liens on the Prepetition Collateral shall be senior in all 
respects to the security interests in, and liens on, the Prepetition Collateral of 
each of the Prepetition Secured Parties (including the applicable Adequate 
Protection Liens granted to such Prepetition Secured Parties). 

 

(2) First Lien On Unencumbered Property.  Subject to the Carve-Out, pursuant 
to sections 361(2) and 363(c)(2) of the Bankruptcy Code, a valid, binding, 
continuing, enforceable, fully-perfected first priority lien on, and security 
interest in, all tangible and intangible prepetition and postpetition property in 
which the Credit Parties have an interest, whether existing on or as of the 
Petition Date or thereafter acquired, that is not subject to valid, perfected, non-
avoidable and enforceable liens in existence on or as of the Petition Date or 
valid liens perfected (but not granted) after the Petition Date to the extent such 
postpetition perfection is expressly permitted by section 546(b) of the 
Bankruptcy Code (collectively, the “Unencumbered Property”), including, 

Interim 
Order,  
¶ 10. 
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without limitation, any and all unencumbered cash, all oil, gas and other 
hydrocarbons and all products and substances derived therefrom (including all 
raw materials and work in process therefore, finished goods thereof, and 
materials used or consumed in the manufacture or production thereof), 
accounts receivable, inventory, general intangibles, contracts, securities, 
chattel paper, owned real estate, real property leaseholds, oil and gas leases, 
servicing rights, servicing receivables, fixtures, machinery, equipment, 
vehicles, deposit accounts, patents, copyrights, trademarks, tradenames, rights 
under license agreements and other intellectual property, capital stock of the 
subsidiaries of the Credit Parties and the proceeds of all of the foregoing and, 
subject to entry of the Final Order, the proceeds or property recovered in 
respect of any Avoidance Actions. 

 

(3) Liens Junior to Certain Existing Liens.  Subject to the Carve-Out, pursuant 
to sections 361(2) and 363(c)(2) of the Bankruptcy Code, a valid, binding, 
continuing, enforceable, perfected junior lien on, and security interest in, all 
tangible and intangible prepetition and post-petition property in which the 
Credit Parties have an interest, whether now existing or hereafter acquired and 
all proceeds thereof, that is subject to valid, perfected and unavoidable senior 
liens in existence immediately prior to the Petition Date or to valid and 
unavoidable liens in existence immediately prior to the Petition Date that are 
perfected after the Petition Date as permitted by section 546(b) of the 
Bankruptcy Code (collectively, the “Non-Primed Liens”), which security 
interests and liens in favor of the RBL Agent and the RBL Secured Parties 
shall be junior to the Non-Primed Liens. 

 

(4) Liens Senior to Certain Other Liens.  Except with respect to Non-Primed 
Liens, no claim or lien, security interest or mortgage having a priority senior to 
or pari passu with those granted by the Interim Order to the RBL Agent and 
the RBL Secured Parties pursuant to this section other than the Carve-Out 
shall be granted or allowed while any RBL Adequate Protection Obligations 
remain outstanding, and the RBL Adequate Protection Liens shall not be: (a) 
subject or subordinate to (i) any lien, security interest or mortgage that is 
avoided and preserved for the benefit of the Credit Parties and their estates 
under section 551 of the Bankruptcy Code or (ii) any liens, security interests 
or mortgages arising after the Petition Date; or, (b) subordinated to or made 
pari passu with any other lien, security interest or mortgage under sections 
363 or 364 of the Bankruptcy Code or otherwise.  The RBL Adequate 
Protection Liens shall be valid and enforceable against any trustee appointed 
in the Chapter 11 Cases, upon the conversion of any of the Chapter 11 Cases 
to a case under Chapter 7 of the Bankruptcy Code or in any other proceedings 
related to any of the foregoing, and/or upon the dismissal of any of the Chapter 
11 Cases.  The RBL Adequate Protection Liens shall not be subject to section 
510 of the Bankruptcy Code (other than as set forth in the Intercreditor 
Agreements), to the “equities of the case” exception of section 552 of the 
Bankruptcy Code, or to section 506(c) of the Bankruptcy Code, or sections 
549, 550 or 551 of the Bankruptcy Code. 

 

(5) Buildings.  However, notwithstanding any provision in the Interim Order 
to the contrary, in  no event shall any enclosed structure (having two walls and 
a roof) or manufactured mobile home be included in the definition of 
Adequate Protection Collateral, in each case until such time as the RBL Agent 
notifies the applicable Credit Parties that such property shall be included in the 
definition of Adequate Protection Collateral, upon the RBL Agent’s 
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determination and RBL Secured Parties’ determination that all applicable 
Flood Insurance Regulation requirements have been satisfied.  Subject to the 
Carve-Out, upon such notice by the RBL Agent and the RBL Secured Parties, 
any and all Buildings shall automatically be included in the definition of 
Adequate Protection Collateral, and shall be encumbered pursuant to the 
Interim Order without any further action by any party.  As used herein, “Flood 
Insurance Regulations” means (a) the National Flood Insurance Act of 1968 as 
now or hereafter in effect or any successor statute thereto, (b) the Flood 
Disaster Protection Act of 1973 as now or hereafter in effect or any successor 
statue thereto, (c) the National Flood Insurance Reform Act of 1994 
(amending 42 USC 4001, et seq.), as the same may be amended or recodified 
from time to time and (d) the Flood Insurance Reform Act of 2004 and any 
regulations promulgated thereunder. 

 

(b) RBL 507(b) Claims.  The RBL Adequate Protection Obligations shall 
constitute allowed superpriority claims as provided in section 507(b) of the 
Bankruptcy Code (the “RBL 507(b) Claims”) against each of the Credit Parties 
on a joint and several basis, with priority in payment over any and all 
administrative expenses of the kinds specified or ordered pursuant to any 
provision of the Bankruptcy Code, including without limitation, sections 326, 328, 
330, 331, 503 and 726 of the Bankruptcy Code, subject and subordinate only to 
the Carve-Out, which RBL 507(b) Claims shall have recourse to and be payable 
from all prepetition and postpetition property of the Credit Parties, excluding the 
Carve-Out, and including, without limitation, subject to entry of the Final Order, 
the proceeds or property recovered in respect of any Avoidance Actions.  For the 
avoidance of doubt, the RBL 507(b) Claims shall include amounts due to the RBL 
Agent and RBL Secured Parties for all out-of-pocket expenses (including 
attorneys’ fees and legal expenses of counsel and settlement costs) incurred in 
connection with these Chapter 11 Cases.  

 

(c) Interest, Fees and Expenses.  The Credit Parties are authorized and directed to 
pay, as adequate protection, to the RBL Agent all accrued and unpaid interest 
(including interest accrued prior to the Petition Date) on the outstanding amounts 
under the RBL Documents constituting Prepetition RBL Obligations at the 
applicable non-default rate set forth in the RBL Documents, and to pay all other 
accrued and unpaid fees and disbursements owing to the RBL Agent under the 
RBL Documents, as set forth below. For the avoidance of doubt, the payment of 
adequate protection payments pursuant to the Interim Order shall be without 
prejudice to the rights of the RBL Agent and RBL Secured Parties to assert claims 
for payment of additional amounts, including additional interest at any other rates, 
in accordance with the RBL Documents. As additional adequate protection to the 
RBL Agent and the RBL Secured Parties (including the Hedge Banks), the Credit 
Parties shall pay to the RBL Agent or other applicable RBL Secured Party all 
prepetition and postpetition reasonable and documented fees and out-of-pocket 
expenses of counsel and other professional advisors payable to the RBL Agent or 
other applicable RBL Secured Party under the RBL Documents.  None of the fees 
and expenses payable pursuant to Interim Order shall be subject to separate 
approval by this Court, and no recipient of any such payment shall be required to 
file any interim or final fee application with respect thereto.  Invoices with respect 
to such fees and expenses (which shall include the number of hours billed (except 
for financial advisors compensated on other than an hourly basis) and a summary 
description of services provided and the expenses) shall be provided to the 
Debtors, the U.S. Trustee and the statutory committee of unsecured creditors (the 
“Committee”), if any, appointed in the Chapter 11 Cases who may object to the 
reasonableness, as such standard is used in section 506(b) of the Bankruptcy 
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Code, of such fees and expenses within five (5) Business Days of the receipt of 
such invoices, and this Court shall resolve any dispute as to the reasonableness of 
any such fees and expenses. Promptly following the completion of the five (5) 
Business Day objection period, if no objection is made or following the resolution 
of any dispute regarding the fees and expenses payable pursuant to the Interim 
Order in this Court, the Debtors shall pay the professional fees and expenses 
provided for in the Interim Order. 

 

(d) Other Covenants.  The Debtors shall maintain their cash management 
arrangements in a manner consistent with this Court’s order granting the Debtors’ 
cash management motion.  The Credit Parties shall not use, sell or lease any 
material assets outside the ordinary course of business, or seek authority of the 
Court to do any of the foregoing, without prior consultation with the RBL Agent 
at least five (5) Business Days prior to the date on which the Credit Parties seek 
the authority of this Court for such use, sale or lease.  The Credit Parties shall 
comply with the covenants contained in Section 9.3 of the RBL Credit Agreement 
regarding the maintenance and insurance of the Prepetition Collateral and the 
Collateral. 

 

(e) Reporting.  The Credit Parties shall comply with the reporting requirements set 
forth in the Prepetition Debt Documents, with copies of all such reporting to be 
provided to the RBL Agent.  As additional adequate protection, the Credit Parties 
shall provide the following additional reporting to the RBL Agent: 

 

 weekly (or less frequently as may be agreed to between the Credit Parties 
and the RBL Agent) update calls with the RBL Agent and its advisors; 

 a copy of each update to the Credit Parties’ business plan as soon as 
reasonably practicable after it becomes available, together with a 
reconciliation to the prior business plan; 

 promptly, but in any event no later than the twentieth (20th) day of each 
calendar month, a report as of the last day of the preceding calendar 
month, in form and detail reasonably acceptable to the RBL Agent, of (I) 
an accounts payable aging and an accounts receivable aging and (II) all 
written demands or claims related to or asserting any liens in respect of 
property or assets of the Borrower or any Credit Party (including liens 
imposed by law, such as landlords’, vendors’, suppliers’, carriers’, 
warehousemen’s, repairmen’s, construction contractors’, workers’ and 
mechanics’ liens and other similar liens) if the amount demanded or 
claimed exceeds $500,000; 

 on November 7, 2019 and on each fourth Thursday thereafter, the 
Debtors will provide to the RBL Agent a new 13-week Budget covering 
the 13-week period commencing on the immediately preceding Saturday 
and otherwise in form and substance substantially similar to the Budget 
attached hereto as Exhibit A (each a “Proposed Budget”) which 
Proposed Budget, upon written approval (or lack of written objection for 
five (5) Business Days) by the RBL Agent, shall become the Budget (as 
defined herein) effective as of the following Saturday; 

 on October 17, 2019 and on each Thursday thereafter, a bi-weekly 
variance report comparing actual receipts and disbursements against the 
Budget then in effect; 

 notice of any material change to projected disbursements set forth in the 
Budget, as applicable, in an aggregate amount in excess of $20,000,000 
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through March 31, 2020;  

 promptly, and in any event no later than the thirtieth (30th) day of each 
calendar month, beginning with the year to date period ended October 
31, 2019, a consolidated monthly balance sheet and income statement for 
the previous month; and 

 information on any Hedge Agreements of the Credit Parties which are 
entered, terminated or unwound after the Petition Date as soon as 
practicable after any such Hedge Agreement is entered, terminated or 
unwound; and 

 such other reports and information as the RBL Agent may reasonably 
request. 

 

(f) Inspection Rights.  The RBL Secured Parties shall have the inspection rights 
set forth under the RBL Documents. 

 

Intermediate Lien Adequate Protection Obligations 

 

(a) Intermediate Lien Adequate Protection Liens.  As security for the payment of 
the Intermediate Lien Adequate Protection Obligations, the Intermediate Lien 
Indenture Collateral Agents (for themselves and for the benefit of the Intermediate 
Lien Noteholders and the Intermediate Lien Trustees) are hereby granted 
(effective and perfected upon the date of the Interim Order and without the 
necessity of the execution by the Credit Parties of security agreements, pledge 
agreements, mortgages, financing statements or other agreements), a valid, 
binding, continuing, enforceable, perfected junior lien on, and security interest in, 
all of the Adequate Protection Collateral subject and subordinate only to, (I) the 
RBL Adequate Protection Liens, (II) the Carve-Out and (III) the Non-Primed 
Liens, and subject further to the Intercreditor Agreements (the “Intermediate 
Lien Adequate Protection Liens”). 

 

(b) Intermediate Lien 507(b) Claims.  The Intermediate Lien Adequate Protection 
Obligations shall constitute superpriority claims as provided in section 507(b) of 
the Bankruptcy Code (the “Intermediate Lien 507(b) Claims”), with priority in 
payment over any and all administrative expenses of the kinds specified or 
ordered pursuant to any provision of the Bankruptcy Code, including without 
limitation, sections 326, 328, 330, 331 and 726 of the Bankruptcy Code, subject 
and subordinate only to (I) the Carve-Out, and (II) the RBL 507(b) Claims, to the 
extent set forth in the applicable Intercreditor Agreements.  

 

1.5 Lien Adequate Protection Obligations  

 

(a) 1.5 Lien Adequate Protection Liens.  As security for the payment of the 1.5 
Lien Adequate Protection Obligations, the 1.5 Lien Collateral Agents (for 
themselves and for the benefit of the 1.5 Lien Noteholders and the 1.5 Lien 
Trustees) is hereby granted (effective and perfected upon the date of the Interim 
Order and without the necessity of the execution by the Credit Parties of security 
agreements, pledge agreements, mortgages, financing statements or other 
agreements) a valid, perfected replacement security interest in and lien on all of 
the Adequate Protection Collateral (the “1.5 Lien Adequate Protection Liens” 
and, together with the RBL Adequate Protection Liens and the Intermediate Lien 
Adequate Protection Liens, the “Adequate Protection Liens”), subject and 
subordinate only to (I) the RBL Adequate Protection Liens, the (II) the 
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Intermediate Lien Adequate Protection Liens, the (III) the Carve-Out, and the (IV) 
the Non-Primed Liens, and subject further to the Intercreditor Agreements. 

 

(b) 1.5 Lien 507(b) Claims.  The 1.5 Lien Adequate Protection Obligations shall 
constitute superpriority claims as provided in section 507(b) of the Bankruptcy 
Code (the “1.5 Lien 507(b) Claims”, together with the RBL 507(b) Claims and 
the Intermediate Lien 507(b) Claims, the “507(b) Claims”), with priority in 
payment over any and all administrative expenses of the kinds specified or 
ordered pursuant to any provision of the Bankruptcy Code, including without 
limitation, sections 326, 328, 330, 331 and 726 of the Bankruptcy Code, subject 
and subordinate only to (I) the Carve-Out, (II) the RBL 507(b) Claims, and (III) 
the Intermediate Lien 507(b) Claims; such subordination referenced in subsections 
(II) and (III) to the extent set forth in the applicable Intercreditor Agreements.   

Liens on 
Avoidance 
Actions 
Fed. R. Bankr. P. 
4001(b)(1)(B)(iv) 

Subject to entry of the Final Order, the Prepetition Secured Parties’ adequate 
protection package will include liens on the proceeds and property recovered in 
respect of the Avoidance Actions.   

Interim 
Order, 
Preamble 
(III).  

Carve Out 
Fed. R. Bankr. P. 
4001(b)(1)(B)(iii) 

The Interim Order provides a “Carve Out,” which means (i) fees owing to the 
U.S. Trustee incurred in connection with the Chapter 11 Cases; (ii) all reasonable 
fees and expenses up to $100,000 incurred by a trustee appointed in the Debtors’ 
cases under section 726(b) of the Bankruptcy Code; (iii) professional fees, 
expenses, and disbursements incurred by professional persons employed by the 
Credit Parties or any Committee (collectively, “Professional Fees and 
Expenses”) incurred on and after the Petition Date and before the occurrence of a 
Carve-Out Trigger Date (defined in the Interim Order); and (iv) Professional Fees 
and Expenses incurred after the occurrence of a Carve-Out Trigger Date, in an 
amount not to exceed $7,500,000 (the “Post-Trigger Date Carve-Out”).  For the 
purposes hereof, a “Carve-Out Trigger Date” means the first (1st) Business Day 
after the RBL Agent provides a written notice to the Credit Parties and their 
counsel that a Cash Collateral Event of Default (or an event which with the giving 
of notice would constitute a Cash Collateral Event of Default) has occurred.   

Interim 
Order,  
¶ 11(a). 

Waiver or 
Modification of 
the Automatic 
Stay 
Fed. R. Bankr. P. 
4001(b)(1)(B)(iii) 

The automatic stay under section 362 of the Bankruptcy Code will be modified to 
the extent necessary to implement and effectuate the terms and provisions of the 
Interim Order.  

Interim 
Order,  
¶ 9. 

Section 506(c) 
Waiver 
Fed. R. Bankr. P. 
4001(b)(1)(B)(iii) 

Subject to entry of the Final Order, except to the extent of the Carve-Out, no 
expenses of administration of the Chapter 11 Cases or any future proceeding that 
may result therefrom, including liquidation in bankruptcy or other proceedings 
under the Bankruptcy Code, shall be charged against or recovered from the 
Prepetition Collateral pursuant to section 506(c) of the Bankruptcy Code or any 
similar principle of law, without the prior written consent of the RBL Agent and 
no such consent shall be implied from any other action or inaction by the RBL 
Agent.   

Interim 
Order,  
¶ 13. 

Section 552(b)(1) 
Waiver 
Fed. R. Bankr. P. 
4001(b)(1)(B)(iii) 

 
The RBL Secured Parties shall be entitled to all of the rights and benefits of 
section 552(b) of the Bankruptcy Code, and, subject to and effective upon entry of 
the Final Order, the “equities of the case” exception under section 552(b) of the 
Bankruptcy Code shall not apply to any of the RBL Secured Parties with respect 
to (a) proceeds, products, offspring or profits of any of the Prepetition Collateral 
or (b) the extension of the Adequate Protection Liens to cover proceeds of the 
Prepetition Collateral.   

Interim 
Order,  
¶ 14. 

Stipulations of Paragraph 4 of the Interim Order contains various stipulations regarding, among Interim 
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the Debtors 
Fed. R. Bankr. P. 
4001(b)(1)(B)(iii) 

other things, the validity, perfection, and priority of the Prepetition RBL 
Obligations, the Prepetition Hedge Obligations, the Prepetition Collateral, the 
Prepetition Intermediate Lien Obligations, and the Prepetition 1.5 Lien 
Obligations, subject to entry of the Final Order, without prejudice to the rights of 
any other party (but subject to the limitations thereon contained in paragraphs 17 
and 18 of the Interim Order).   
 

Order,  
¶ 4. 

Release, Waivers 
or Limitation on 
any Claim or 
Cause of Action 
Fed. R. Bankr. P. 
4001(b)(1)(B)(iii) 

Subject to paragraphs 17 and 18 of the Interim Order, the Credit Parties, on behalf 
of themselves and their respective estates, forever and irrevocably release, 
discharge, and acquit all former and current RBL Secured Parties, affiliates of the 
RBL Secured Parties, and each of their respective former and current officers, 
directors, employees, agents, representatives, consultants, accountants, attorneys, 
affiliates, and predecessors and successors-in-interest (collectively, the 
“Releasees”), solely in their capacity as RBL Secured Parties, of and from any 
and all claims, demands, liabilities, responsibilities, disputes, remedies, causes of 
action, indebtedness and obligations, rights, assertions, allegations, actions, suits, 
controversies, proceedings, losses, damages, injuries, reasonable attorneys’ fees, 
costs, expenses, or judgments of every type, whether known, unknown, asserted, 
unasserted, suspected, unsuspected, accrued, unaccrued, fixed, contingent, 
pending or threatened including, without limitation, all legal and equitable 
theories of recovery, arising under common law, statute or regulation or by 
contract, of every nature and description, arising out of, in connection with, or 
relating to the Prepetition Debt Documents and/or the transactions contemplated 
hereunder or thereunder including, without limitation, (x) any so-called “lender 
liability” or equitable subordination claims or defenses, (y) any and all claims and 
causes of action arising under the Bankruptcy Code, and (z) any and all claims 
and causes of action with respect to the validity, priority, perfection or 
avoidability of the liens or claims of the Prepetition Secured Parties, provided, 
that, the releases set forth in this section shall be limited to such claims arising 
prior to or including the date of the entry of the Interim Order.  Other than with 
respect to any continuing obligations of the Hedge Banks under the Prepetition 
Hedge Transaction documents, the Credit Parties further waive and release any 
defense, right of counterclaim, right of setoff or deduction of the payment of the 
Prepetition Obligations that the Credit Parties now have or may claim to have 
against the Releasees arising out of, connected with, or relating to any and all acts, 
omissions or events occurring prior to the entry of the Interim Order.   
 

Interim 
Order,  
¶ 6(j). 

Challenge Period 
Fed. R. Bankr. P. 
4001(b)(1)(B)(iii) 

(a) The stipulations and admissions contained in the Interim Order, including, 
without limitation, in paragraphs 4 and 7 of the Interim Order, shall be binding 
upon the Debtors under all circumstances.  Subject to entry of a Final Order, the 
stipulations and admissions contained in the Interim Order, including, without 
limitation, in paragraphs 4 and 7 of the Interim Order, shall be binding upon all 
other parties-in-interest unless: (i) any party-in-interest (including the Committee, 
if any) (a “Challenge Party”) that successfully seeks and obtains standing to do 
so has timely filed a motion, adversary proceeding, or other pleading (in each 
case, setting forth the legal and factual basis for any Challenge in specific detail) 
seeking such standing (subject to the limitations contained herein, including 
without limitation, in the Interim Order) by the later of 60 days after entry of the 
Interim Order and 60 days after the formation of the Committee (if any) (the 
“Challenge Period”); and (ii) an order is entered and becomes final in favor of 
the Challenge Party sustaining a Challenge; provided that any such Challenge 
Period deadline is subject to extension as may be specified by this Court for cause 
shown, or if the RBL Agent agrees in writing to such an extension.  For purposes 
hereof, the term “Challenge” shall refer to all claims or defenses in respect of the 
Prepetition RBL Obligations challenging the validity, enforceability, priority or 
extent of the Prepetition RBL Obligations or the liens on Prepetition Collateral 

Interim 
Order,  
¶ 17. 
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securing the Prepetition RBL Obligations or otherwise asserting or prosecuting 
any Avoidance Actions or any other claims, counterclaims or causes of action, 
objections, contests or defenses against any of the RBL Secured Parties or their 
respective agents, affiliates, subsidiaries, directors, officers, representatives, 
attorneys or advisors, each in their capacity as such, in connection with any matter 
related to the Prepetition RBL Obligations;  provided, that subject to this 
paragraph, as to the Credit Parties, all such Challenges are hereby irrevocably 
waived, released, and relinquished as of the Petition Date; provided further, that 
during the Challenge Period, the Debtors’ admissions, stipulations and waivers 
herein shall not be binding on any chapter 7 or 11 trustee appointed or elected for 
any of the Debtors.  

(b) If no such Challenge is timely filed in respect of the Prepetition RBL 
Obligations:  (i) the Prepetition RBL Obligations shall constitute allowed claims, 
not subject to counterclaim, setoff, subordination (except as set forth in the 
applicable Intercreditor Agreements or the Interim Order), defense, avoidance, 
impairment, disallowance, recharacterization, reduction, recoupment, recovery, 
for all purposes in the Chapter 11 Cases and any subsequent chapter 7 case; (ii) 
the valid and perfected liens on the Prepetition Collateral securing the Prepetition 
RBL Obligations shall be deemed to have been, as of the Petition Date, and to be, 
legal, valid, binding, perfected and of the priority specified in paragraph 4 as 
applicable, not subject to setoff, subordination (except as set forth in the 
Intercreditor Agreements or the Interim Order), defense, avoidance, impairment, 
disallowance, recharacterization, reduction, recoupment, or recovery; and (iii) the 
Prepetition RBL Obligations, the RBL Agent and the RBL Secured Parties (each 
in their capacity as such), as the case may be, and the liens on the Prepetition 
Collateral granted to secured the Prepetition Obligations, shall not be subject to 
any other or further challenge, except with respect to the value of the Prepetition 
Collateral, by any party-in-interest (including any Committee), and all such 
parties-in-interest shall be enjoined from seeking to exercise the rights of the 
Debtors’ estates, including, without limitation, any successor thereto (including, 
without limitation, any estate representative or a chapter 7 or chapter 11 trustee 
appointed or elected for any of the Credit Parties).  Nothing in the Interim Order 
shall confer standing on any party-in-interest to assert any Claims or Defenses or 
otherwise bring any cause of action. 

(c) If any Challenge is timely filed, the stipulations and admissions contained in 
paragraphs 4 and 7 of the Interim Order shall nonetheless remain binding and 
preclusive (as provided in this paragraph) on all parties-in-interest (including the 
Committee, if any), except as to any such findings and admissions that were 
expressly and successfully challenged in such Challenge. 

(d) In the event that there is a timely successful Challenge by a final non-
appealable order, pursuant and subject to the limitations contained in this 
paragraph, to the repayment of the Prepetition Obligations pursuant to the Interim 
Order based upon a successful challenge to the validity, enforceability, extent, 
perfection or priority of the Prepetition Obligations or the liens securing the same, 
this Court shall have the power to unwind or otherwise modify (which might 
include the disgorgement or reallocation of interest, fees, principal or other 
incremental consideration paid in respect of the Prepetition Obligations or the 
avoidance of liens and/or guarantees with respect to the Debtors) to the extent that 
such payment resulted in the payment of any portion of the Prepetition 
Obligations determined by this Court to be an unsecured claim or other amount 
not allowable under section 502 of the Bankruptcy Code. 
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Statement Regarding Significant Provisions 

4. The Interim Order contains certain of the provisions (the “Significant 

Provisions”)3
 identified under Rule 21 of the Complex Case Procedures, as set forth below:  

Term Relief Requested 

Sale or Plan Confirmation 
Milestones 
Complex Case  
Procedures, ¶ 21(a) 

The Interim Order does not contain any milestones. 

Cross-Collateralization 
Complex Case  
Procedures, ¶ 21(b) 

The Interim Order does not provide for cross collateralization.  

Roll ups 
Complex Case  
Procedures, ¶ 21(c) 

The Interim Order does not provide for any roll up of prepetition debt.  

Liens on Avoidance Actions 
or Proceeds of Avoidance 
Actions 
Complex Case  
Procedures, ¶ 21(d) 

Subject to entry of a Final Order, the Interim Order provides for adequate 
protection liens on proceeds and property recovered in respect of the Avoidance 
Actions.  See Interim Order, Preamble (III), ¶ 9. 

Justification. The Debtors submit that granting liens on proceeds and property 
recovered in respect of Avoidance Actions is an appropriate form of adequate 
protection given to prepetition secured lenders that, like the Prepetition Secured 
Parties here, generally have “blanket liens” on the Debtors’ property and any 
proceeds thereof, to ensure that that such parties have the ability to look to assets 
beyond their existing collateral to satisfy any adequate protection claims for any 
diminution in value of their collateral, which is particularly important given that 
the collateral that is being used is cash.    

                                                 
3 Significant Provisions consist of: (a) Sale or plan confirmation milestones; (b) Cross-collateralization; (c) Roll ups; 
(d) Liens on avoidance actions or proceeds of avoidance actions; (e) Default provisions and remedies; (f) Releases 
of claim against lender or others; (g) Limitations on fees for advisors to official committees; (h) Priming liens; and 
(i) any other provision that limits the ability of estate fiduciaries to fulfill their duties under the Bankruptcy Code 
and applicable law. 
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Term Relief Requested 

Default Provisions and 
Remedies 
Complex Case  
Procedures, ¶ 21(e) 

The Interim Order provides for certain Events of Default and Remedies upon 
Events of Default, including customary termination events for, among other 
things, breach of the terms of the Interim Order by the Debtors, conversion or 
dismissal of the Debtors’ cases, appointment of a chapter 11 trustee, and 
termination of the Debtors’ exclusivity period for filing a chapter 11 plan.  See 
Interim Order, ¶ 11.   

Justification.  These Events of Default appropriately balance, in the Debtors’ 
view, the Prepetition Secured Parties’ need for protection and the Prepetition 
Loan Parties’ need to ensure continued access to Cash Collateral.  In addition, the 
remedies provision in paragraph 12(b) of the Interim Order provides for five 
business days’ prior written notice period and termination of the Debtors’ rights 
to use Cash Collateral is subject to the Debtors’ rights to seek an emergency 
hearing on whether a Cash Collateral Event of Default has in fact occurred and is 
continuing.  The Interim Order does not provide for the automatic lifting of the 
stay upon an Event of Default.   

Releases of Claim Against 
Lender or Others 
Complex Case  
Procedures, ¶ 21(f) 

Subject to paragraphs 17 and 18 of the Interim Order, the Interim Order contains 
certain releases by the Credit Parties of and from any and all claims, demands, 
liabilities, responsibilities, disputes, remedies, causes of action, indebtedness and 
obligations, rights, assertions, allegations, actions, suits, controversies, 
proceedings, losses, damages, injuries, reasonable attorneys’ fees, costs, 
expenses, or judgments of every type, whether known, unknown, asserted, 
unasserted, suspected, unsuspected, accrued, unaccrued, fixed, contingent, 
pending or threatened including, without limitation, all legal and equitable 
theories of recovery, arising under common law, statute or regulation or by 
contract, of every nature and description, arising out of, in connection with, or 
relating to the Prepetition Debt Documents and/or the transactions contemplated 
thereunder and under the Interim Order against the Releasees (which is defined to 
include the RBL Secured Parties, affiliates of the RBL Secured Parties, and each 
of their respective former and current officers, employees, directors, managers, 
consultants, accountants, attorneys, affiliates, and predecessors and successors in 
interest).  See Interim Order, ¶ 4 (j). 

Justification. The Debtors respectfully submit that this release is appropriate 
because (i) the Debtors are not aware of any meaningful claims against the 
Releasees, (ii) it is being given in consideration of the RBL Secured Parties’ 
consent to the Debtors’ use of Cash Collateral, which are essential to the 
Debtors’ ability to maximize value for their estates, and (iii) the release complies 
with the requirements of paragraph 23 of the Complex Case Procedures because 
the release is subject to the Challenge Period (i.e. the later of 60 days after entry 
of the Interim Order and 60 days after the formation of the Committee (if any)). 
See Interim Order, ¶¶ 4(j), 17(a). 
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Term Relief Requested 

Limitations on Fees for 
Advisors to Official 
Committees 

Complex Case  
Procedures, ¶ 21(g) 

Paragraph 19 of the Interim Order provides that no more than an aggregate of 
$50,000 of the Cash Collateral may be used by any Committee to investigate the 
validity, enforceability or priority of the Prepetition Obligations or the liens on 
the Prepetition Collateral securing the Prepetition Obligations or investigate any 
Claims and Defenses against the Prepetition Secured Parties.  See Interim Order,  
¶ 18.  

Justification.  The Debtors respectfully submit that this limitation is reasonable 
given that the $50,000 limitation narrowly applies to the use of Cash Collateral to 
investigate the validity, enforceability or priority of the Prepetition Obligations or 
the liens on the Prepetition Collateral, and such amount should be sufficient 
given the facts and circumstances of these chapter 11 cases.  Moreover, as set 
forth in the Rush Declaration, the Debtors’ professionals conducted a thorough 
lien analysis and determined that the Prepetition Secured Parties have valid, 
perfected liens in over 98.6% of the Debtors’ PDP reserves, 97.1% of the 
Debtors’ PNP reserves, and 92.1% of the Debtors’ PUD reserves (each as defined 
below).      

Priming Liens 

Complex Case  
Procedures, ¶ 21(h) 

Subject to the Carve-Out, the RBL Adequate Protection Liens on the Prepetition 
Collateral shall be senior in all respects to the security interests in, and liens on, 
the Prepetition Collateral of each of the Prepetition Secured Parties (including the 
applicable Adequate Protection Liens granted to such Prepetition Secured 
Parties). See Interim Order, ¶ 9(a)(i).   

Justification.  The Debtors respectfully submit that it is appropriate for the RBL 
Adequate Protection Liens on the Prepetition Collateral to prime the Prepetition 
Secured Parties’ existing liens on the Prepetition Collateral because the 
Prepetition Secured Parties have consented to such priming.  There is no non-
consensual, non-contractual priming pursuant to the Interim Order.  

5. As explained below and in the Rush Declaration (as defined herein), the 

Debtors’ use of Cash Collateral is necessary to avoid immediate and irreparable harm.  The 

Debtors have determined, in an exercise of their business judgment and following weeks of 

good-faith, arms’ length negotiations, that the Prepetition Secured Parties would only consent to 

the Debtors’ use of Cash Collateral if the Interim Order included the foregoing Significant 

Provisions.  Accordingly, the Debtors submit that the foregoing Significant Provisions are 

appropriate under the facts and circumstances of the Cases. 
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Jurisdiction 

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

§1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue is proper before this 

Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

Background 

7. On October 3, 2019 (the “Petition Date”), each of the Debtors 

commenced with this Court a voluntary case under chapter 11 of the Bankruptcy Code.  The 

Debtors continue to operate their businesses and manage their properties as debtors in possession 

pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.  No trustee, examiner, or 

statutory committee of creditors has been appointed in these chapter 11 cases.  

Contemporaneously herewith, the Debtors have filed a motion requesting joint administration of 

these chapter 11 cases pursuant to Bankruptcy Rule 1015(b) and Local Rule 1015(b). 

8. The Debtors are an oil and natural gas exploration and production 

company headquartered in Houston, Texas.  The Company operates through a diverse base of 

producing assets and is focused on the development of drilling inventory located in three areas: 

the Eagle Ford shale in South Texas, the Permian basin in West Texas, and Northeastern Utah.  

9. Additional information regarding the circumstances leading to the 

commencement of these chapter 11 cases and information regarding the Debtors’ businesses and 

capital structure is set forth in the Declaration of David Rush in Support of Debtors’ Chapter 11 

Petitions and Related Requests for Relief (the “Rush Declaration”), which has been filed 

contemporaneously herewith and is incorporated herein by reference. 

Debtors’ Prepetition Secured Debt 

10. Prior to the Petition Date, the Prepetition Secured Parties made certain 

loans and other financial accommodations to the Debtors.  
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11. As of the date hereof, the Debtors have secured funded debt obligations in 

the aggregate amount of approximately $4.221 billion, which amount consists of 

(i) approximately $629 million in reserve-based revolving loans,4 (ii) $1 billion in senior secured 

1.125L Notes, (iii) $500 million in senior secured 1.25L Notes, and (iv) approximately $2.092 

billion in senior secured 1.5L Notes.  

12. RBL Facility.  Certain of the Debtors are parties to that certain Credit 

Agreement, dated as of May 24, 2012 (as amended, restated, amended and restated, modified, or 

otherwise supplemented from time to time, the “RBL Credit Agreement”, and the claims 

thereunder, the “RBL Claims”) between EP Energy LLC, as borrower (the “RBL Borrower”), 

AcqCo, as holdings, the RBL Agent, and the lenders party thereto (the “RBL Lenders”) that 

provides for a commitment of approximately $629 million, including a sublimit for a letter of 

credit facility (the “RBL Facility”).  All of the Debtors other than EP Energy and the RBL 

Borrower are guarantors under the RBL Facility.  As of the Petition Date, the RBL Facility was 

fully drawn, including approximately $27 million in letters of credit that remain outstanding but 

are undrawn as of the Petition Date, plus any applicable interest, fees, and other amounts 

outstanding under the RBL Credit Agreement.  The RBL Claims are secured by a first-priority 

security interest in and liens (subject to certain permitted liens) on substantially all of the assets 

of AcqCo and its direct and indirect subsidiaries, including the vast majority of such entities’ oil 

and natural gas properties, cash, accounts receivable, and other material assets.   

13. The borrowing base under the RBL Credit Agreement (the “Borrowing 

Base”) is redetermined by the RBL Agent and RBL Lenders on a semiannual basis at the end of 

April and October of each year.  In April 2019, the Borrowing Base was reaffirmed at 

                                                 
4 Balance includes $27 million of issued letters of credit. 
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approximately $1.36 billion, greater than the total commitments under the RBL Facility 

(approximately $629.4 million).  The Borrowing Base takes into account the Company’s proved 

oil and natural gas reserves, projected rate of production and future net revenues, operating 

expenses and capital expenditures with respect thereto, and other relevant factors consistent with 

customary oil and natural gas lending criteria.   

14. As set forth in further detail below, the Company utilizes derivative 

contracts to hedge its exposure to commodity price fluctuations and reduce the variability in the 

Company’s cash flows associated with anticipated sales of future oil and natural gas production.  

As of September 30, 2019, the aggregate mark-to-market value of all derivative assets and 

liabilities related to Company’s prepetition hedging agreement, calculated using standard 

industry valuation processes, was a net derivate asset of approximately $58 million (subject to 

daily fluctuations).  The Company’s obligations under its hedges are secured by the same 

collateral that secures its obligations under the RBL Credit Agreement.  All of the current 

counterparties to the Hedging Agreements are current or former lenders under the RBL Facility 

or their affiliates.     

15. Prepetition Secured Notes.  In addition to the RBL Facility, as of the 

Petition Date, the Company had issued secured notes in the aggregate principal amount of $3.591 

billion: 

a) $1 billion of 7.750% Senior Secured Notes currently maturing on May 15, 2026 
(the “1.125L Notes”, the holders of which are referred to as the “1.125L 
Noteholders”); 
 

b) $500 million of 8.00% Senior Secured Notes currently maturing on November 
29, 2024 (the “1.25L Notes”, the holders of which are referred to as the “1.25L 
Noteholders”); 
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c) Approximately $1.092 billion of 9.375% Senior Secured Notes currently 
maturing on May 1, 2024 (the “2024 1.5L Notes”, the holders of which are 
referred to as the “2024 1.5L Noteholders”); and 
 

d) $1 billion of 8.00% Senior Secured Notes currently maturing on February 15, 
2025 (the “2025 1.5L Notes” and, together with the 2024 1.5L Notes, the “1.5L 
Notes”, the holders of which are referred to as the “2025 1.5L Noteholders” 
and, together with the 2024 1.5L Noteholders, the “1.5L Noteholders”).  
 

16. 1.125L Notes.  Certain of the Debtors are party to that certain Indenture 

(as amended, modified, or otherwise supplemented from time to time, the “1.125L Indenture”, 

and the claims thereunder, the “1.125L Notes Claims”), dated as of May 23, 2018, among EP 

Energy LLC and Everest Acquisition Finance Inc. (“Acquisition FinanceCo”, and together with 

EP Energy LLC, the “EP Co-Issuers”) as co-issuers, each of the guarantors named therein (each 

of EP Energy LLC’s direct and indirect subsidiaries, the “Debtor Guarantors”), and BOKF, NA 

as indenture trustee and notes collateral agent.  The obligations under the 1.125L Indenture are 

jointly and severally guaranteed by each of the Debtor Guarantors and are secured by junior-

priority liens on substantially all of the assets of the EP Co-Issuers and the Debtor Guarantors, 

including the vast majority of such entities’ oil and natural gas properties, cash, accounts 

receivable, and other material assets (the “Collateral”).  The liens securing the obligations under 

the 1.125L Indenture are junior in priority to the liens securing the RBL Claims.  As of the date 

hereof, the aggregate amount outstanding under the 1.125L Indenture is $1 billion in principal 

amount, plus any unpaid interest, fees, premiums, or other amounts due thereunder. 

17. 1.25L Notes.  Certain of the Debtors are party to that certain Indenture (as 

amended, modified, or otherwise supplemented from time to time, the “1.25L Indenture”, and 

the claims thereunder, the “1.25L Notes Claims”), dated as of November 29, 2016, among the 

EP Co-Issuers, the Debtors Guarantors, and UMB Bank, National Association, as indenture 

trustee and notes collateral agent.  The obligations under the 1.125L Indenture are jointly and 
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severally guaranteed by each of the Debtor Guarantors and are secured by junior-priority liens 

over the Collateral.  The liens securing the obligations under the 1.25L Indenture are junior in 

priority to the liens securing the RBL Claims and the 1.125L Notes Claims.  As of the date 

hereof, the aggregate amount outstanding under the 1.25L Indenture is $500 million in principal 

amount, plus any unpaid interest, fees, premiums, or other amounts due thereunder. 

18. 2024 1.5L Notes.  Certain of the Debtors are party to that certain Indenture 

(as amended, modified, or otherwise supplemented from time to time, the “2024 1.5L 

Indenture”, and the claims thereunder, the “2024 1.5L Notes Claims”), dated as of January 3, 

2018, among the EP Co-Issuers, the Debtors Guarantors, and Wilmington Trust, National 

Association, as indenture trustee and notes collateral agent.  The obligations under the 2024 1.5L 

Indenture are jointly and severally guaranteed by each of the Debtor Guarantors and are secured 

by junior-priority liens over the Collateral.  The liens securing the obligations under the 2024 

1.5L Indenture are junior in priority to the liens securing the RBL Claims, the 1.125L Notes 

Claims, and the 1.25L Notes Claims, and are pari passu with the 2025 1.5L Notes Claims (as 

defined herein).  As of the date hereof, the aggregate amount outstanding under the 2024 1.5L 

Indenture is $1.092 billion in principal amount, plus any unpaid interest, fees, premiums, or other 

amounts due thereunder. 

19. 2025 1.5L Notes.  Certain of the Debtors are party to that certain Indenture 

(as amended, modified, or otherwise supplemented from time to time, the “2025 1.5L 

Indenture”, and together with the 2024 1.5L Indenture, the “1.5L Indentures”, and the claims 

under the 1.5L Indentures collectively, the “1.5L Notes Claims”), dated as of February 6, 2017, 

among the EP Co-Issuers, the Debtors Guarantors, and Wilmington Trust, National Association, 

as indenture trustee and notes collateral agent.  The obligations under the 2025 1.5L Indenture 
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are jointly and severally guaranteed by each of the Debtor Guarantors and are secured by junior-

priority liens over the Collateral.  The liens securing the obligations under the 2025 1.5L 

Indenture are junior in priority to the liens securing the RBL Claims, the 1.125L Notes Claims, 

and the 1.25L Notes Claims, and are pari passu with the 2024 1.5L Notes Claims.  As of the date 

hereof, the aggregate amount outstanding under the 2025 1.5L Indenture is  

$1 billion in principal amount, plus any unpaid interest, fees, premiums, or other amounts due 

thereunder. 

20. Intercreditor Agreements.  The rights of the Prepetition Secured Parties 

with respect to the Collateral are governed by three intercreditor agreements (collectively, 

the “Intercreditor Agreements”):  

(a) The rights as between the RBL Agent on one hand, and the notes collateral 
agent under the 1.125L Indenture on the other, are governed by that 
certain Senior Priority Lien Intercreditor Agreement dated as of May 23, 
2018, with RBL Claims being “First-Priority Lien Obligations” 
thereunder, and 1.125L Notes Claims being “Second-Priority Lien 
Obligations” thereunder. 

(b) The rights as between the RBL Agent and the notes collateral agent under 
the 1.125L Indenture on one hand, and the notes collateral agent under the 
1.25L Indenture on the other, are governed by that certain Additional 
Priority Lien Intercreditor Agreement dated as of November 29, 2016, 
with RBL Claims and 1.125L Notes Claims being “First-Priority Lien 
Obligations” thereunder, and 1.25L Notes Claims being “Second-Priority 
Lien Obligations” thereunder. 

(c) The rights as between the RBL Agent and the notes collateral agent under 
the 1.125L Indenture and the 1.25L Indenture on one hand, and the notes 
collateral agent under the 1.5L Indentures on the other, are governed by 
that certain Priority Lien Intercreditor Agreement dated as of August 24, 
2016, with RBL Claims, 1.125L Notes Claims, and 1.125L Notes Claims 
being “First-Priority Lien Obligations” thereunder, and 1.5L Notes Claims 
being “Second-Priority Lien Obligations” thereunder. 

21. The Intercreditor Agreements govern, among other things, the priority of 

distribution of the Collateral and proceeds thereof between the Prepetition Secured Parties. 
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22. In addition, section 2.06 of the Intercreditor Agreements contains certain 

bankruptcy-specific provisions regarding limitations on the applicable noteholders’ ability to 

object and request for adequate protection.  A table summarizing such provisions is set forth 

below:    

Key Provisions of Intercreditor Agreements5 

Noteholders’ 
Ability to Object to 
DIP Financing or 
Provision of 
Adequate 
Protection or 
Request Adequate 
Protection  

If the RBL Agent permits the use of cash collateral or permits the Company to obtain DIP 
Financing, secured by a Lien on, or constituting the proceeds of, the Common Collateral, then 
the Applicable Second Lien Agent, Second-Priority Lien Obligations Representatives and Other 
Second-Priority Lien Obligations Secured Parties agree not to object to such use of cash 
collateral or DIP Financing or to request adequate protection or any other relief in connection 
therewith so long as the Second-Priority Lien Obligations Secured Parties retain the benefit of 
their Liens on the Common Collateral. § 2.06(b).  

The Applicable Second Lien Agent, Second-Priority Lien Obligations Representatives and 
Other Second-Priority Lien Obligations Secured Parties agree that they will not object to and 
will not otherwise contest (or support another Person contesting): 

i. Any request by the RBL Agent of any First-Priority Lien Obligations Secured Party 
for adequate protection with respect to the applicable Common Collateral; or 

ii. Any objection by the Applicable Agent or any First-Priority Lien Obligations Secured 
Party to any motion, relief, action or proceeding based on the Applicable Agent or any 
First-Priority Lien Obligations Secured Party claiming a lack of adequate protection 
with respect to the applicable Common Collateral. §2.06(e).  

Section 2.06(e) further provides, in relevant part, that notwithstanding the foregoing, in any 
Insolvency Proceeding, if the First-Priority Lien Obligations Secured Parties are granted 
adequate protection in the form of a Lien on additional or replacement collateral, then the 
Applicable Second Lien Agent, Second-Priority Lien Obligations Representatives and Other 
Second-Priority Lien Obligations Secured Parties may seek or request adequate protection in 
the form of a Lien on such additional or replacement collateral, so long as, with respect to the 
Common Collateral, such Lien is subordinated to the adequate protection Lien granted to the 
holders of the applicable First-Priority Lien Obligations, on the same basis as the other Liens 
securing Second-Priority Lien Obligations on the Common Collateral are subordinated to the 
Liens on Common Collateral securing First-Priority Lien Obligations under the Intercreditor 
Agreement.  Id. 

Noteholders’ 
Ability to Object to 
Motion for Relief 
from the Stay or 
Seek Relief from 
the Stay 

The Applicable Second Lien Agent, Second-Priority Lien Obligations Representatives and 
Other Second-Priority Lien Obligations Secured Parties agree that they will not object to and 
will not otherwise contest, among other things, any motion for relief from the automatic stay or 
from any injunction against foreclosure or enforcement in respect of the First-Priority Lien 
Obligations made by the RBL Agent, any First-Priority Lien Obligations Representative or any 
other First-Priority Lien Obligations Secured Party.  §2.06(c).  

                                                 
5 All capitalized terms listed in this table shall have the meanings ascribed to such terms in the Intercreditor 
Agreement.  This summary is qualified in its entirety by reference to the applicable provisions of the Intercreditor 
Agreements.    
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Key Provisions of Intercreditor Agreements5 

The Applicable Second Lien Agent, Second-Priority Lien Obligations Representatives and 
Other Second-Priority Lien Obligations Secured Parties agree that they will not seek relief from 
the automatic stay with respect to Common Collateral without the prior consent of the RBL 
Agent.  §2.06(d).  

Debtors’ Immediate Need for Access to Cash Collateral 

23. The Debtors require immediate access to liquidity to ensure that they are 

able to continue operating during these chapter 11 cases and to preserve the value of their estates 

for the benefit of all parties in interest.  Substantially all of the Debtors’ total cash on hand as of 

the Petition Date, approximately $179 million, is subject to the liens of the Prepetition Secured 

Parties and thus constitutes Cash Collateral.  The Debtors have determined that this existing 

cash, together with cash generated from operations, will be sufficient to operate their business 

and continue paying their debts as they come due.   

24. Without a prompt grant of authority to use their cash according to these 

terms, the Debtors will be unable to satisfy trade payables incurred in the ordinary course of 

business, preserve and maximize the value of their estates, or administer these chapter 11 cases, 

which would cause immediate and irreparable harm to the value of the Debtors’ estates to the 

detriment of all stakeholders.  Conversely, immediate access to Cash Collateral will permit the 

Debtors to operate as they did prepetition and will restore the confidence of their vendors, 

customers, employees, and other stakeholders at this critical stage of their restructuring.  

Accordingly, the use of Cash Collateral in accordance with the terms of the Interim Order is 

essential to the Debtors’ ability to minimize disruptions and avoid irreparable harm to their 

business.  
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Debtors Proposed Use of Cash Collateral 

25. Initially, the Debtors seek authority to use Cash Collateral until the Final 

Order has been entered by the Court (the “Interim Period”).  During this Interim Period, the 

Debtors will fund operations and the costs of administering their estates in accordance with the 

Budget.  Thereafter, the Debtors will seek authority to use Cash Collateral in accordance with the 

Final Order, a proposed form of which will submitted to the Court before the Final Hearing on 

this Motion.     

Use of Cash Collateral Pursuant to the Consensual  
Terms of Interim Order Is Warranted and Should Be Approved. 

26. The arrangements for the consensual use of Cash Collateral authorized 

under the Interim Order represent a flexible, interim solution to the Debtors’ near-term liquidity 

needs.  The deal with the Prepetition Secured Parties, negotiated and struck in good faith and at 

arms’ length, preserves the status quo while providing the Debtors with sufficient liquidity to 

fund their business and to pursue and consummate a successful restructuring.  As discussed 

below and in the Rush Declaration, the consensual use of Cash Collateral on the terms set forth 

in the Interim Order is unquestionably the Debtors’ best postpetition financing option available 

and should be approved by the Court. 

A. Use of Cash Collateral Pursuant to the Consensual Terms of Interim Order Is 
Warranted and Should Be Approved. 

27. A debtor’s use of property of the estate, including Cash Collateral, is 

governed by section 363 of the Bankruptcy Code.  Under section 363(c)(2) of the Bankruptcy 

Code, a debtor may use Cash Collateral if “(A) each entity that has an interest in such cash 

collateral consents; or (B) the court, after notice and a hearing, authorizes such use, sale, or lease 

in accordance with the provisions of this section.”  11 U.S.C. § 363(c)(2).  Section 363(e) of the 

Bankruptcy Code further provides that parties with a security interest in a debtor’s cash collateral 
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are entitled to adequate protection as a condition to the debtor’s use of such assets.  Id. § 363(e) 

(“[O]n request of an entity that has an interest in property . . . to be used, sold or leased, by the 

trustee, the court . . . shall prohibit or condition such use, sale or lease as is necessary to provide 

adequate protection of such interest.”).  The Debtors have satisfied the requirements of section 

363(c)(2):  the Prepetition Secured Parties have consented to the Debtors’ use of Cash Collateral, 

subject to the terms of the Interim Order, and are adequately protected by the adequate protection 

granted therein.   

28. The Bankruptcy Code does not expressly define “adequate protection” or 

proscribe a particular form that it must take.  See In re Las Torres Dev., L.L.C., 413 B.R. 687, 

696–97 (Bankr. S.D. Tex. 2009) (noting that the Bankruptcy Code “contains no specific, 

definitive definition of adequate protection.”) (citing In re First S. Sav. Ass’n, 820 F.2d 700, 710 

(5th Cir. 1987)); 11 U.S.C. § 361 (providing a non-exhaustive list of examples of adequate 

protection, including (i) a lump sum or periodic cash payments; (ii) replacement liens; and 

(iii) administrative priority claims).  Generally, courts decide what constitutes adequate 

protection on a case-by-case basis.  See In re First S. Sav. Ass’n, 820 F.2d at 710 (noting, with 

respect to adequate protection, that “[i]ts application is left to the vagaries of each case”) 

(quoting In re Becker Indus., 58 B.R. 725, 736 (Bankr. S.D.N.Y. 1986)); Resolution Tr. Corp. v. 

Swedeland Dev. Group, Inc. (In re Swedeland Dev. Group, Inc.), 16 F.3d 552, 564 (3d Cir. 1994) 

(“[A] determination of whether there is adequate protection is made on a case by case basis.”); 

In re Mosello, 195 B.R. 277, 289 (Bankr. S.D.N.Y. 1996) (“The determination of adequate 

protection is a fact specific inquiry.”). 

29. To induce the Prepetition Secured Parties to permit the Debtors’ use of 

Cash Collateral pursuant to the Interim Order, the Debtors have agreed to provide adequate 
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protection to the Prepetition Secured Parties, including (i) granting the RBL Adequate Protection 

Liens, Intermediate Lien Adequate Protection Liens, and the 1.5 Lien Adequate Protection Liens, 

(ii) the RBL 507(b) Claims, Intermediate Lien 507(b) Claims, and 1.5 Lien 507(b) Claims,  

(iii) payment of interest, fees and expenses, (iv) compliance with certain reporting requirements, 

and (v) inspection rights.  In order to adequately protect the Prepetition Secured Parties against 

the diminution of value of their collateral, the RBL Agent demanded, as a condition to permitting 

the use of Cash Collateral, that the Adequate Protection Liens include replacement liens on 

encumbered property and Unencumbered Property.  The Debtors believe that such demand is 

reasonable in light of the fact that through the use of cash, there will almost certainly be 

diminution in value, and the only way to provide the Prepetition Secured Parties adequate 

protection is through granting a replacement lien on Unencumbered Property.   

30. Moreover, prior to the Petition Date, FTI Consulting, Inc. (“FTI”) and 

Weil, Gotshal, & Manges LLP (“Weil”) conducted an independent analysis of the quality and 

value of the mortgages filed in association with the Company’s four tranches of secured funded 

debt.  For each secured debt tranche, FTI and Weil reviewed the Company’s books and records 

to determine (i) the technical validity of all filed mortgages to assure that individual mortgage 

forms satisfied relevant technical legal requirements (the “Technical Validity Analysis”) and 

(ii) the lien coverage ratio, or the asset value of mortgaged properties to total asset value (the 

“Lien Coverage Analysis”).  

31. The Technical Validity Analysis included a comprehensive search of UCC 

financing statements (“UCC’s”) in Utah and filed mortgages in Texas and Utah.  FTI manually 

reviewed each of the 91 mortgage documents to determine whether (i) the document is legible, 

(ii) the mortgagor name is correct, (iii) mortgagee name is correct, (iv) the trustee name is 
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correct, (v) party signatures are present, (vi) the document is notarized, and (vii) the document is 

properly recorded (stamped with book/liber/volume number, page number, date, and time).  In 

addition, Weil manually reviewed each of the 91 mortgage documents to determine the 

following:  (i) within each secured loan tranche, relative to the base form for that tranche, the 

language of the grant, the language of the security agreement (for fixtures/as-extracted 

collateral), enforcement provisions, the description of debt, whether the mortgage has a valid 

“catchall/all assets in county” provision, (ii) documented discrepancies between tranches of debt, 

and (iii) whether UCC’s filed in Utah were validly extended.          

32. The Lien Coverage Analysis was performed using various reserve 

databases, including the fall 2019 reserve report (the “Fall 2019 Reserve Report”), which was 

conducted during August and September of 2019 and provided to the RBL Agent.  The coverage 

ratio of the total proved value of mortgaged oil and gas leases to total Company reserve value 

(unrisked PV-10), based on the Fall 2019 Reserve Report, are as follows for each of the secured 

debt tranches(1)(2)(3):    

Loan PDP PNP PUD Total 

RBL 98.6% 97.1% 92.1% 97.2% 

1.125L 98.6% 97.1% 91.9% 97.1% 

1.25L 98.6% 97.1% 91.9% 97.1% 

1.5L 98.6% 97.1% 91.9% 97.1% 

Total 98.6% 97.1% 92.1% 97.2% 
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(1) The values in the coverage ratio include $2.2 million of oil and gas leases that are 
potentially impacted by the Technical Validity Analysis, which if excluded would 
reduce the total coverage ratio in each tranche by 0.09%. 

(2) Results shown are based solely on unrisked PV-10 values. 

(3) Drilled Uncompleted Wells (“DUC’s”) are included in the PNP reserve category in the 
Fall 2019 Report. 

33. As shown above, for each of the secured debt tranches, the Prepetition 

Secured Parties have valid, perfected liens in over 98.6% of the Debtors’ Proved Developed 

Producing (“PDP”) reserves, 97.1% of the Debtors’ Proved Developed Non-Producing (“PNP”) 

reserves, and 92.1% of the Debtors’ Proved Undeveloped (“PUD”) reserves.  Therefore, because 

the granting of such Adequate Protection Liens was necessary to secure the use of Cash 

Collateral (and given that less than 3% of the Debtors’ assets constitutes Unencumbered 

Property), the Debtors believe that granting such liens is in the best interests of the Debtors and 

their estates.   

34. Courts in this district and others have approved similar adequate 

protection packages in recent chapter 11 cases.  See, e.g., In re Jones Energy, Inc., No. 19-32112 

(DRJ) (Bankr. S.D. Tex. Apr. 15, 2019) (Docket No. 78) (approving adequate protection in the 

form of, among other things, replacement liens on prepetition collateral, superpriority 

administrative claims pursuant to section 507(b), and other protections); In re Westmoreland 

Coal Co., No. 18-35672 (DRJ) (Bankr. S.D. Tex. Oct. 10, 2018) (Docket No. 92) (same); In re 

Seadrill Ltd., No. 17-60079 (DRJ) (Bankr. S.D. Tex. Sept. 13, 2017) (Docket No. 98) (same); In 

re Sherwin Alumina Co., LLC, No. 16-20012 (DRJ) (Bankr. S.D. Tex. Jan. 13, 2016) (Docket 

No. 76) (same).6  

                                                 
6 Because of the voluminous nature of the orders cited herein, such orders are not attached to this motion. Copies of 
these orders are available upon request of the Debtors’ proposed counsel.  
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35. The Debtors believe that the proposed adequate protection package is 

necessary and sufficient for the Debtors to continue to use Cash Collateral.  Further, the RBL 

Agent and RBL Lenders have agreed to the adequate protection package provided in the Interim 

Order, and pursuant to the terms of the Intercreditor Agreements, the other Prepetition Secured 

Parties are deemed to consent to such terms.  Accordingly, the Court should determine that the 

adequate protection package is fair and reasonable, necessary to satisfy the requirements of 

sections 363(c)(2) and 363(e) of the Bankruptcy Code, and in the best interests of the Debtors 

and their estates.  

B. Carve Out Is Appropriate 

36. In consenting to the use of Cash Collateral, the Prepetition Secured Parties 

have agreed to subordinate the Adequate Protection Liens and the 507(b) Claims to certain fees 

and expenses, including (i) fees owing to the U.S. Trustee incurred in connection with the 

Chapter 11 Cases; (ii) all reasonable fees and expenses up to $100,000 incurred by a trustee 

appointed in the Debtors’ cases under section 726(b) of the Bankruptcy Code; (iii) Professional 

Fees and Expenses incurred on and after the Petition Date and before the occurrence of a Carve-

Out Trigger Date; and (iv) Professional Fees and Expenses incurred after the occurrence of a 

Carve-Out Trigger Date, in an amount not to exceed $7,500,000.  See Interim Order, ¶ 10(a).    

37. The Carve Out is similar to other provisions of this type, which have been 

found to be reasonable and necessary to ensure that a debtor’s estate and any statutory committee 

can retain assistance from counsel.  See In re Ames Dep’t Stores Inc., 115 B.R. 34, 38 (Bankr. 

S.D.N.Y. 1990); see also In re Las Torres Dev., L.L.C., 413 B.R. at 694 (noting that a carve out 

“is often incorporated into a cash collateral order agreed to by the debtor and the secured 

lender”); In re Lil’ Things, Inc., 243 B.R. 278, 280 (N.D. Tex. 2000) (referencing bankruptcy 
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court order acknowledging that carve outs for attorneys’ fees are “a normal and enforceable 

provision in a cash collateral stipulation”).  

38. Without the Carve Out, the Debtors’ estates and other parties in interest 

may be deprived of possible rights and powers because all of the Debtors’ assets would be 

subject to prior security interests.  See In re Ames Dep’t Stores Inc., 115 B.R. at 38 (observing 

that courts insist on carve outs for professionals representing parties in interest because “[a]bsent 

such protection, the collective rights and expectations of all parties-in-interest are sorely 

prejudiced”).  The Carve Out also protects against the possibility of administrative insolvency by 

ensuring that assets remain available for the payment of statutory and professional fees.   

39. Courts in this district routinely approve carve out provisions similar to the 

Carve Out in connection with a debtor’s request to use Cash Collateral.  See, e.g., In re Jones 

Energy, Inc., No. 19-32112 (DRJ) (Bankr. S.D. Tex. Apr. 15, 2019) (Docket No. 78) (approving 

a carve-out provision similar to Carve Out included in Interim Order); In re Westmoreland Coal 

Co., No. 18-35672 (DRJ) (Bankr. S.D. Tex. Oct. 10, 2018) (Docket No. 92) (same); In re 

Seadrill Ltd., No. 17-60079 (DRJ) (Bankr. S.D. Tex. Sept. 13, 2017) (Docket No. 98) (same); In 

re Sherwin Alumina Co., LLC, No. 16-20012 (DRJ) (Bankr. S.D. Tex. Jan. 13, 2016) (Docket 

No. 76) (same).  Accordingly, the Court should approve the Carve Out.  

C. Automatic Stay Should Be Modified to a Limited Extent 

40. The relief requested herein contemplates a modification of the automatic 

stay to permit the Debtors and each of the Prepetition Secured Parties to perform the transactions 

and actions contemplated or permitted by the Interim Order.   

41. Stay modifications of this kind are typically approved by courts when 

requested in connection with a debtor’s request to use Cash Collateral.  See, e.g., In re Jones 

Energy, Inc., No. 19-32112 (DRJ) (Bankr. S.D. Tex. Apr. 15, 2019) (Docket No. 78) (approving 
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provision modifying automatic stay in connection with debtors’ use of cash collateral); In re 

Westmoreland Coal Co., No. 18-35672 (DRJ) (Bankr. S.D. Tex. Oct. 10, 2018) (Docket No. 92) 

(same); In re Seadrill Ltd., No. 17-60079 (DRJ) (Bankr. S.D. Tex. Sept. 13, 2017) (Docket No. 

98) (same); In re Sherwin Alumina Co., LLC, No. 16-20012 (DRJ) (Bankr. S.D. Tex. Jan. 13, 

2016) (Docket No. 76) (same).    

42. Here, the stay relief provisions are a reasonable exercise of the Debtors’ 

business judgment, are appropriate under the present circumstances, and, accordingly, should be 

approved.   

D. Interim Relief Is Warranted 

43. Under Bankruptcy Rules 4001(b), the Court may grant interim relief under 

section 363(c) of the Bankruptcy Code where, as here, such relief is “necessary to avoid 

immediate and irreparable harm to the estate pending a final hearing.”  In evaluating requests for 

interim relief, courts generally apply the same business judgment standard applicable to other 

business decisions.  See, e.g., In re Ames Dep’t Stores, Inc., 115 B.R. at 40.  Courts in this 

district routinely authorize debtors to use cash collateral on an interim basis to prevent immediate 

and irreparable harm to their estates.  See, e.g., In re Jones Energy, Inc., No. 19-32112 (DRJ) 

(Bankr. S.D. Tex. Apr. 15, 2019) (Docket No. 78) (approving debtors’ use of cash collateral on 

an interim basis); In re Westmoreland Coal Co., No. 18-35672 (DRJ) (Bankr. S.D. Tex. Oct. 10, 

2018) (Docket No. 92) (same); In re Seadrill Ltd., No. 17-60079 (DRJ) (Bankr. S.D. Tex. Sept. 

13, 2017) (Docket No. 98) (same); In re Sherwin Alumina Co., LLC, No. 16-20012 (DRJ) 

(Bankr. S.D. Tex. Jan. 13, 2016) (Docket No. 76) (same).   

44. Here, the Debtors and their estates will suffer immediate and irreparable 

harm if the relief requested herein is not granted on an interim basis.  The Debtors have 

insufficient cash to fund their operations and administer these cases without access to Cash 
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Collateral during the Interim Period.  Accordingly, the Court should grant the relief requested 

herein on an interim basis. 

E. Court Should Schedule a Final Hearing 

45. Pursuant to Bankruptcy Rule 4001(b)(2), the Debtors request that the 

Court schedule a hearing to consider entry of the Final Order.  The Debtors request that they be 

authorized to serve a copy of the signed Interim Order, which fixes the time and date for the 

filing of objections, if any, by first class mail upon the notice parties listed below and that such 

notice of the Final Hearing be deemed sufficient under Bankruptcy Rule 4001(b)(3).  

Bankruptcy Rule 6003 Has Been Satisfied 

46. Bankruptcy Rule 6003 provides that, to the extent relief is necessary to 

avoid immediate and irreparable harm, a bankruptcy court may issue an order granting “a motion 

to use, sell, lease, or otherwise incur an obligation regarding property of the estate, including a 

motion to pay all or part of a claim that arose before the filing of the petition” before twenty-one 

days after filing of the petition.  Here, the Debtors believe an immediate and orderly transition 

into chapter 11 is critical to the viability of their business operations.  Any delay in granting the 

relief requested could hinder the Debtors’ business operations and cause irreparable harm to the 

Debtors’ estates, thus threatening the Debtors’ ability to reorganize successfully.  Accordingly, 

the Debtors have satisfied the requirements of Bankruptcy Rule 6003. 

Request for Bankruptcy Rules 4001 and 6004 Waivers 

47. The Debtors request a waiver of the notice requirements under Bankruptcy 

Rule 6004(a) and any stay of the order granting the relief requested herein pursuant to 

Bankruptcy Rules 4001(a)(3) and 6004(h). As explained above and in the Rush Declaration, the 

relief requested herein is necessary to avoid immediate and irreparable harm to the Debtors.  

Accordingly, ample cause exists to justify the waiver of the notice requirements under 

Case 19-35654   Document 5   Filed in TXSB on 10/04/19   Page 32 of 75



 33 
 

Bankruptcy Rule 6004(a) and the 14-day stay imposed by Bankruptcy Rules 4001(a)(3) and 

6004(h), to the extent such stay applies. 

Notice 

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

States Trustee for the Southern District of Texas; (ii) the holders of the 30 largest unsecured 

claims against the Debtors on a consolidated basis; (iii) counsel to the RBL Agent, Mayer Brown 

LLP, 700 Louisiana Street, Suite 3400, Houston, TX 77002-2730 (Attn: Charles S. Kelley), and 

Mayer Brown LLP, 71 S Wacker Drive, Chicago, IL 60606 (Attn: Sean T. Scott, Esq.); (iv) Paul, 

Weiss, Rifkind, Wharton & Garrison LLP, 1285 6th Avenue, New York, NY 10019 (Attn: 

Jeffrey Saferstein, Esq. and Jacob A. Adlerstein, Esq.), counsel to Apollo Global Management, 

LLC; (v) Morrison & Foerster LLP, 250 W 55th Street, New York, NY 10019 (Attn: Dennis L. 

Jenkins, Esq.), counsel to the Ad Hoc 1.125L/1.25L Noteholder Group; (vi) Stroock & Stroock 

& Lavan LLP, 180 Maiden Lane, New York, NY 10038 (Attn: Kristopher M. Hansen, Esq. and 

Jonathan D. Canfield, Esq.), counsel to the Ad Hoc Unsecured Noteholder Group; (vii) Milbank 

LLP, 55 Hudson Yards, New York, New York 10001 (Attn: Gerard Uzzi, Esq. and Eric Stodola, 

Esq.), counsel to Elliott Management Corporation; (viii) the Internal Revenue Service; (ix) the 

United States Attorney’s Office for the Southern District of Texas; (x) the Securities and 

Exchange Commission; (xi) any other party entitled to notice pursuant to Bankruptcy Rule 2002; 

and (xii) any other party entitled to notice pursuant to Local Rule 9013-1(d) (collectively, the 

“Notice Parties”).    
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WHEREFORE the Debtors respectfully request entry of the proposed Interim 

Order granting the relief requested herein and such other and further relief as the Court may 

deem just and appropriate.  

Dated: October 4, 2019 
 Houston, Texas 

   /s/ Alfredo R. Pérez  
WEIL, GOTSHAL & MANGES LLP 
Alfredo R. Pérez (15776275) 
700 Louisiana Street, Suite 1700 
Houston, Texas  77002 
Telephone: (713) 546-5000 
Facsimile:  (713) 224-9511 
Email:  Alfredo.Perez@weil.com 
 
-and- 
 
WEIL, GOTSHAL & MANGES LLP 
Matthew S. Barr (pro hac vice pending) 
Ronit Berkovich (pro hac vice pending) 
Scott R. Bowling (pro hac vice pending) 
David J. Cohen (pro hac vice pending) 
767 Fifth Avenue 
New York, New York  10153 
Telephone:  (212) 310-8000 
Facsimile:  (212) 310-8007 
Email:  Matt.Barr@weil.com 
             Ronit.Berkovich@weil.com  
             Scott.Bowling@weil.com 
             DavidJ.Cohen@weil.com 
 
Proposed Attorneys for Debtors  
and Debtors in Possession 
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Certificate of Service 

I hereby certify that, on October 4, 2019, a true and correct copy of the foregoing document was 
served by the Electronic Case Filing System for the United States Bankruptcy Court for the 
Southern District of Texas, and will be served as set forth in the Affidavit of Service to be filed 
by the Debtors’ proposed claims, noticing, and solicitation agent. 

 

     
   /s/ Alfredo R. Pérez  
Alfredo R. Pérez  
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

In re: 
 
 
EP ENERGY CORPORATION, et al.,1 
 
 
 Debtors. 

§ 
§ 
§ 
§ 
§ 
§ 
§ 
 

Chapter 11 
 
Case No. 19-35654 (MI) 
 
Jointly Administered 

INTERIM ORDER PURSUANT TO  
11 U.S.C. §§ 105, 361, 362, 363, 503 AND 507 AND BANKRUPTCY RULES 

2002, 4001 AND 9014 (I) AUTHORIZING USE OF CASH COLLATERAL, (II) 
GRANTING ADEQUATE PROTECTION TO PREPETITION SECURED PARTIES, 

(III) SCHEDULING A FINAL HEARING, AND (IV) GRANTING RELATED RELIEF 

Upon the motion, dated October 4, 2019 (the “Motion”),2 of EP Energy Corporation 

(the “Company”) and certain of its subsidiaries and affiliates, including EP Energy LLC 

(the “Borrower”; the Borrower and its direct and indirect subsidiaries, the “Credit Parties”), as 

debtors and debtors-in-possession (collectively with the Company, the “Debtors”)3 in the above-

captioned chapter 11 cases (the “Chapter 11 Cases”) commenced on October 3, 2019 (the 

“Petition Date”) for interim and final orders pursuant to sections 105, 361, 362, 363, 503 and 507 

of title 11 of the United States Code, 11 U.S.C. §§ 101, et seq. (as amended, the “Bankruptcy 

Code”), Rules 2002 and 4001 of the Federal Rules of Bankruptcy Procedure (as amended, the 

“Bankruptcy Rules”), and Rules 2002-1, 4001-1(b), 4002-1(i), and 9013-1 of the Local Rules of 

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, as applicable, are:  EP Energy Corporation (2728), EPE Acquisition, LLC (5855), EP Energy LLC (1021), 
Everest Acquisition Finance Inc. (0996), EP Energy Global LLC (7534), EP Energy Management, L.L.C. (5013), EP 
Energy Resale Company, L.L.C. (9561), and EP Energy E&P Company, L.P. (7092).  The Debtors’ primary mailing 
address is 1001 Louisiana Street, Houston, TX 77002. 

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

3 All of the Credit Parties are Debtors; however, the Company is not a Credit Party.  
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the United States Bankruptcy Court for the Southern District of Texas (this “Court”) and the 

Southern District of Texas Complex Chapter 11 Case Procedures (together, the “Local Rules”) 

seeking authorization for the Debtors to: 

(I) use cash collateral (as such term is defined in section 363(a) of the Bankruptcy 

Code, the “Cash Collateral”) pursuant to section 363 of the Bankruptcy Code, subject to material 

compliance with the Budget (as defined herein), and provide adequate protection to the following 

parties with respect to the applicable prepetition secured debt obligations of: 

(a) the lenders party to the RBL Credit Agreement (as defined herein) (the “RBL 
Lenders”) and the other Secured Parties, including the Hedge Banks party to Hedge 
Transactions (each as defined in the RBL Credit Agreement) (collectively, solely 
in their capacities as such, the “RBL Secured Parties”) and JPMorgan Chase 
Bank, N.A., as administrative agent and collateral agent for the RBL Secured 
Parties (in such capacities, the “RBL Agent”) under that certain Credit Agreement, 
dated as of May 24, 2012 (as amended, restated, amended and restated, 
supplemented or otherwise modified as of the Petition Date, the “RBL Credit 
Agreement”, and together with all security, pledge and guaranty agreements and 
all other Credit Documents and Hedge Agreements (as defined therein), each as 
amended, restated, amended and restated, supplemented or otherwise modified as 
of the Petition Date, the “RBL Documents”) among the Borrower in its capacity 
as borrower thereunder, EPE Acquisition LLC, as Holdings, the RBL Lenders and 
the RBL Agent; 

(b) the noteholders (collectively and solely in their capacities as such, the 
“Intermediate Lien Noteholders”) under (i) the Indenture, dated as of November 
29, 2016 (as amended, supplemented or otherwise modified as of the Petition Date, 
the “1.25 Lien Indenture”) among the Borrower and Everest Acquisition Finance 
Inc. as issuers thereunder, the subsidiary guarantors party thereto and Wilmington 
Trust, National Association, as trustee (in such capacity, the “1.25 Lien Indenture 
Trustee”) and as collateral agent (in such capacity, the “1.25 Lien Collateral 
Agent”); and (ii) the Indenture, dated as of May 23, 2018 (as amended, 
supplemented or otherwise modified as of the Petition Date, the “1.125 Lien 
Indenture” and collectively with the 1.25 Lien Indenture the “Intermediate Lien 
Indentures” and the notes issued pursuant to the Intermediate Lien Indentures the 
“Intermediate Lien Notes” and the Intermediate Lien Indentures together with the 
other documents governing the Intermediate Lien Notes the “Intermediate Lien 
Debt Documents”) among the Borrower and Everest Acquisition Finance Inc. as 
issuers thereunder, the subsidiary guarantors party thereto and Wilmington Trust, 
National Association, as trustee (in such capacity, the “1.125 Lien Indenture 
Trustee” and collectively with the 1.25 Lien Indenture Trustee the “Intermediate 
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Lien Indenture Trustees”) and as collateral agent (in such capacity, the “1.125 
Lien Collateral Agent” and collectively with the 1.25 Lien Collateral Agent the 
“Intermediate Lien Collateral Agents”); and 

(c) the noteholders (collectively and solely in their capacities as such, the “1.5 Lien 
Noteholders”) under (i) the Indenture, dated as of February 6, 2017 (as amended, 
supplemented or otherwise modified as of the Petition Date, the “8.00% 1.5 Lien 
Indenture”) among the Borrower and Everest Acquisition Finance Inc. as issuers 
thereunder, the subsidiary guarantors party thereto and Wilmington Trust, National 
Association, as trustee (in such capacity, the “8.00% 1.5 Lien Indenture Trustee”) 
and as collateral agent (in such capacity, the “8.00% 1.5 Lien Collateral Agent”); 
and (ii) the Indenture, dated as of January 3, 2018 (as amended, supplemented or 
otherwise modified as of the Petition Date, the “9.375% 1.5 Lien Indenture,” and 
collectively with the 8.00% 1.5 Lien Indenture, the “1.5 Lien Indentures,” and the 
notes issued pursuant to the 1.5 Lien Indentures, the “1.5 Lien Notes,” and the 1.5 
Indentures together with the other documents governing the 1.5 Lien Notes, 
the “1.5 Lien Debt Documents,” and the 1.5 Lien Debt Documents together with 
the Intermediate Lien Debt Documents and the RBL Documents, the “Prepetition 
Debt Documents”) among the Borrower and Everest Acquisition Finance Inc., as 
issuers thereunder, the subsidiary guarantors party thereto, and Wilmington Trust, 
National Association, as trustee (in such capacity, the “9.375% 1.5 Lien Indenture 
Trustee,” and collectively with the 8.00% 1.5 Lien Indenture Trustee, the “1.5 Lien 
Indenture Trustees” and, together with the Intermediate Lien Indenture Trustees 
the “Junior Lien Trustees”), and as collateral agent (in such capacity, the “9.375% 
1.5 Lien Collateral Agent,” and collectively with the 8.00% 1.5 Lien Collateral 
Agent, the “1.5 Lien Collateral Agents” and, together with the Intermediate Lien 
Collateral Agents the “Junior Lien Collateral Agents”; and the Junior Lien 
Collateral Agents collectively with the Junior Lien Trustees, the RBL Agent, the 
RBL Secured Parties, the Intermediate Lien Noteholders and the 1.5 Lien 
Noteholders, the “Prepetition Secured Parties”); 

(II) subject to entry of the Final Order (as defined herein), the waiver by the Debtors of 

any right to seek to surcharge against the Prepetition Collateral (as defined herein) pursuant to 

section 506(c) of the Bankruptcy Code and the waiver by the Debtors of the equities of the case 

exception of section 552(b) of the Bankruptcy Code with respect to the Prepetition Collateral; 

(III) subject to entry of the Final Order, authorization to grant adequate protection liens 

on the proceeds and property recovered in respect of the Credit Parties’ claims and causes of action 

arising under sections 544, 545, 547, 548, 549 and 550 of the Bankruptcy Code or any other state 

or federal law (collectively, the “Avoidance Actions”); 
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(IV) to schedule, pursuant to Bankruptcy Rule 4001, a hearing (the “Interim Hearing”) 

for this Court to consider entry of an interim order (this “Order”) authorizing and approving the 

interim relief requested in the Motion; 

(V) to schedule, pursuant to Bankruptcy Rule 4001, a final hearing (the “Final 

Hearing”) for this Court to consider entry of the Final Order (the “Final Order”) authorizing and 

approving on a final basis the relief requested in the Motion; 

(VI) modification of the automatic stay imposed by section 362 of the Bankruptcy Code 

to the extent necessary to implement and effectuate the terms and provisions of this Order; and 

(VII) waiver of any applicable stay (including under Bankruptcy Rule 6004) with respect 

to the effectiveness and enforceability of this Order and providing for the immediate effectiveness 

of this Order. 

 The Interim Hearing having been held by this Court on October 3, 2019, and upon the 

record made by the Debtors at the Interim Hearing, including without limitation, the admission 

into evidence of the Declaration of David Rush in Support of Debtors’ Chapter 11 Petitions and 

Related Requests for Relief filed on the Petition Date, and the other evidence submitted or adduced 

and the arguments of counsel made at the Interim Hearing, and after due deliberation and 

consideration and sufficient cause appearing therefor; 

IT IS FOUND, DETERMINED, ORDERED, AND ADJUDGED, that: 

1. Jurisdiction.  This Court has core jurisdiction over the Chapter 11 Cases, the 

Motion, and the parties and property affected hereby pursuant to 28 U.S.C. § 1334. Venue is proper 

before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

2. Notice.  Notice of the Motion, the relief requested therein and the Interim Hearing 

was served by the Debtors on: (a) the Office of the United States Trustee for the Southern District 
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of Texas; (b) the holders of the 30 largest unsecured claims against the Debtors on a consolidated 

basis; (c) counsel to the RBL Agent, Mayer Brown LLP, 700 Louisiana Street, Suite 3400, 

Houston, TX 77002-2730 (Attn:  Charles S. Kelley, Esq.), and Mayer Brown LLP, 71 S. Wacker 

Drive, Chicago, IL 60606 (Attn: Sean T. Scott, Esq.); (d) counsel to Apollo Global Management, 

LLC , Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 6th Avenue, New York, NY 10019 

(Attn: Jeffrey Saferstein, Esq. and Jacob A. Adlerstein, Esq.); (e) counsel to J. Aron & Company, 

Willkie Farr & Gallagher LLP 787 Seventh Avenue New York, NY 10019 (Attn: Ana Alfonso, 

Esq.); (f) counsel to the Ad Hoc 1.125L/1.25L Noteholder Group, Morrison & Foerster LLP, 250 

W 55th Street, New York, NY 10019 (Attn: Dennis L. Jenkins, Esq.); (g) counsel to the Ad Hoc 

Unsecured Noteholder Group, Stroock & Stroock & Lavan LLP, 180 Maiden Lane, New York, 

NY 10038 (Attn: Kristopher M. Hansen, Esq. and Jonathan D. Canfield, Esq.); (h) counsel to 

Elliott Management Corporation, Milbank LLP, 55 Hudson Yards, New York, NY 10001 (Attn: 

Gerard Uzzi Esq. and Eric Stodola, Esq.); (i) the Internal Revenue Service; (j) the United States 

Attorney’s Office for the Southern District of Texas; (k) the Securities and Exchange Commission; 

and (l) any other party entitled to notice pursuant to Bankruptcy Rule 2002; and any other party 

entitled to notice pursuant to Local Rule 9013-1(d) (collectively, the “Notice Parties”).  Under the 

circumstances, the notice given by the Debtors of the Motion, the relief requested therein and the 

Interim Hearing constitutes due and sufficient notice thereof and complies with Bankruptcy Rules 

4001(b), (c), and (d) and the Local Rules, and no further notice of the relief sought at the Interim 

Hearing is necessary or required. 

3. Approval of Motion.  The Motion is granted on an interim basis as set forth herein.  

Except as otherwise expressly provided in this Order, any objection to the entry of this Order that 

has not been withdrawn, waived, resolved or settled, is hereby denied and overruled on the merits. 
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4. Debtors’ Stipulations.  Without prejudice to the rights of any other party (but 

subject to the limitations thereon contained in paragraphs 17 and 18 herein), the Debtors, on behalf 

of themselves and their respective estates, admit, stipulate, and agree, and this Court finds that: 

(a) as of the Petition Date, the Credit Parties were indebted and liable on a joint 

and several basis to the RBL Lenders, without defense, objection, counterclaim or offset of any 

kind, in the aggregate principal amount of not less than $629,420,912 in respect of loans (such 

loans, collectively, the “RBL Loans”) and other extensions of credit made, including any letters 

of credit issued pursuant to, the RBL Credit Agreement, plus all accrued and unpaid interest 

thereon and any reasonable fees and out-of-pocket expenses (including reasonable fees and out-

of-pocket expenses of attorneys provided for in the RBL Credit Agreement) related thereto as 

provided in the RBL Documents, plus all other outstanding amounts (including, without limitation, 

any contingent or unliquidated indemnification or reimbursement obligations) that would 

constitute Obligations (or other similar term) under and as defined in the RBL Credit Agreement 

(collectively, with the Prepetition Hedge Obligations (as defined below), the “Prepetition RBL 

Obligations”); 

(b) as of the Petition Date, the Borrower was party to, and had certain 

obligations with respect to, certain Hedge Transactions (as defined in the RBL Documents), which 

obligations are guaranteed on a joint and several basis by each of the Guarantors (as defined in the 

RBL Credit Agreement) and the obligations (including, without limitation, any contingent 

obligations and mark to market movements) of the Borrower and the Guarantors under and with 

respect to such Hedge Transactions (such obligations, the “Prepetition Hedge Obligations”) 

constitute Prepetition RBL Obligations secured by the Prepetition Collateral (as defined herein). 

The Borrower and Guarantors are indebted and/or liable with respect to the Prepetition Hedge 
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Obligations without objection, defense, counterclaim or offset of any kind.  The Prepetition Hedge 

Obligations constitute legal, valid, binding and non-avoidable obligations against each of the 

Credit Parties and are not subject to any avoidance, recharacterization, effect, counterclaim, 

defense, offset, subordination, other claim, cause of action or other challenge of any kind or nature 

under the Bankruptcy Code, under applicable non-bankruptcy law or otherwise.  No payments or 

transfers made to or for the benefit of (or obligations incurred to or for the benefit of) the RBL 

Agent or the RBL Secured Parties by or on behalf of any of the Credit Parties prior to the Petition 

Date under or in connection with any of the RBL Documents or Hedge Transactions is subject to 

avoidance, recharacterization, effect, counterclaim, defense, offset, subordination, other claim, 

cause of action or other challenge of any kind or nature under the Bankruptcy Code, under 

applicable non-bankruptcy law or otherwise; 

(c) the liens, security interests, and mortgages granted by the Credit Parties to  

the RBL Agent (for the ratable benefit of the RBL Secured Parties) to secure the Prepetition RBL 

Obligations are:  (i) legal, valid, binding, properly perfected, enforceable, first priority (in each 

case, subject to permitted exceptions under the RBL Credit Agreement) liens on and security 

interests in substantially all of the Credit Parties’ material real or personal property constituting 

Collateral (as defined in the RBL Documents, and herein referred to as, the “Prepetition 

Collateral” which Prepetition Collateral shall include, for the avoidance of doubt, all proceeds 

received by the Credit Parties in connection with the Prepetition Hedge Obligations including, 

without limitation, any monthly settlement payments, any termination payments and/or any other 

similar amounts) to secure the Prepetition RBL Obligations (including, without limitation, the 

Prepetition Hedge Obligations); (ii) not subject to avoidance, recharacterization, offset, 

subordination pursuant to the Bankruptcy Code or applicable non-bankruptcy law or other 
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challenge; and (iii) after giving effect to this Order and subject to the Carve-Out (as defined 

herein), subject and subordinate only to other valid and unavoidable liens properly perfected prior 

to the Petition Date (or perfected after the Petition Date to the extent permitted by section 546(b) 

of the Bankruptcy Code) to the extent such liens are permitted under the RBL Documents to be 

senior to the liens securing the Prepetition RBL Obligations; 

(d) as of the Petition Date, the Credit Parties were indebted to the Intermediate 

Lien Noteholders, without defense, counterclaim or offset of any kind, in the aggregate principal 

amount of not less than $1,500,000,000 in respect of the Intermediate Lien Notes pursuant to the 

Intermediate Lien Debt Documents, plus accrued and unpaid interest thereon and fees and 

expenses, if any, as provided in the Intermediate Lien Debt Documents, plus all other amounts that 

would constitute Obligations (or other similar term) under, and as defined in, the Intermediate Lien 

Note Indentures (collectively, the “Prepetition Intermediate Lien Obligations”); provided that, 

in the event of a final determination that the Intermediate Lien Noteholders are undersecured as of 

the Petition Date, payments received by the Intermediate Lien Noteholders pursuant to this Order, 

if any, may be recharacterized and applied as either (i) payments of principal on the Intermediate 

Lien Notes, or (ii) otherwise, in accordance with an approved plan or as otherwise ordered by the 

Court; 

(e) the liens and security interests granted to the Intermediate Lien Collateral 

Agents (for the ratable benefit of the Intermediate Lien Noteholders) to secure the Prepetition 

Intermediate Lien Obligations are: (i) valid, binding, perfected, enforceable, second priority (in 

each case, subject to permitted exceptions under the Intermediate Lien Note Indentures) liens on 

and security interests in substantially all of the Prepetition Collateral; (ii) not subject to avoidance, 

recharacterization or subordination (except as set forth in the Intercreditor Agreements (as defined 
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herein) pursuant to the Bankruptcy Code or applicable non-bankruptcy law; and (iii) subject and 

subordinate only to (A) after giving effect to this Order, the Carve-Out and the liens and security 

interests granted to secure the Adequate Protection Obligations (as defined herein), (B) prior to 

repayment in full of the Prepetition RBL Obligations, and the liens securing the Prepetition RBL 

Obligations, and (C) other valid and unavoidable liens properly perfected prior to the Petition Date 

(or perfected after the Petition Date to the extent permitted by section 546(b) of the Bankruptcy 

Code to the extent such liens are senior to the liens securing the Prepetition Intermediate Lien 

Obligations); 

(f) as of the Petition Date, the Credit Parties were indebted to the 1.5 Lien 

Noteholders, without defense, counterclaim or offset of any kind, in the aggregate principal 

amount of not less than $2,091,792,000 in respect of the notes issued to the 1.5 Lien Noteholders 

pursuant to the 1.5 Lien Debt Documents, plus accrued and unpaid interest thereon and fees and 

expenses as provided in the 1.5 Lien Debt Documents, plus all other outstanding amounts that 

would constitute Obligations (or other similar term) under, and as defined in, the 1.5 Lien Note 

Indentures (collectively, the “Prepetition 1.5 Lien Obligations,” and, together with the 

Prepetition RBL Obligations and the Prepetition Intermediate Lien Obligations, the “Prepetition 

Obligations”); provided that, in the event of a final determination that the 1.5 Lien Noteholders 

are undersecured as of the Petition Date, payments received by the 1.5 Lien Noteholders pursuant 

to this Order, if any, may be recharacterized and applied as either (i) payments of principal on the 

1.5 Lien Notes, or (ii) otherwise, in accordance with an approved plan or as otherwise ordered by 

the Court; 

(g) the liens and security interests granted to the 1.5 Lien Collateral Agents (for 

the ratable benefit of the 1.5 Lien Noteholders) to secure the Prepetition 1.5 Lien Obligations are: 
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(i) valid, binding, perfected, enforceable, third priority (in each case, subject to permitted 

exceptions under the 1.5 Lien Note Indentures) liens on and security interests in substantially all 

of the Prepetition Collateral; (ii) not subject to avoidance, recharacterization or subordination 

(except as set forth in the Intercreditor Agreements (as defined herein) and as a result of the value 

of the Prepetition Collateral pursuant to section 506(a) of the Bankruptcy Code) pursuant to the 

Bankruptcy Code or applicable non-bankruptcy law; and (iii) subject and subordinate only to (A) 

after giving effect to this Order, the Carve-Out and the liens and security interests granted to secure 

the Adequate Protection Obligations (as defined herein), (B) (I) prior to repayment in full of the 

Prepetition RBL Obligations, and the liens securing the Prepetition RBL Obligations and (II) prior 

to repayment in full of the Prepetition Intermediate Lien Obligations, liens securing the Prepetition 

Intermediate Lien Obligations, and (C) other valid and unavoidable liens properly perfected prior 

to the Petition Date (or perfected after the Petition Date to the extent permitted by section 546(b) 

of the Bankruptcy Code to the extent such liens are senior to the liens securing the Prepetition 1.5 

Lien Obligations) and are permitted by the 1.5 Lien Documents; 

(h) none of the RBL Secured Parties are control persons or insiders of the Credit 

Parties or any of their affiliates by virtue of any of the actions taken with respect to, in connection 

with, related to, or arising from the Prepetition Debt Documents; 

(i) no portion of any of the Prepetition RBL Obligations shall be subject to 

contest, avoidance, attack, offset, re-characterization, subordination or other challenge of any kind 

or nature under the Bankruptcy Code, under applicable non-bankruptcy law or otherwise, except 

with respect to subordination as set forth in the Intercreditor Agreements (as defined herein);  

(j) subject to paragraphs 17 and 18 of this Order, the Credit Parties, on behalf 

of themselves and their respective estates, forever and irrevocably release, discharge, and acquit 
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all former and current RBL Secured Parties, affiliates of the RBL Secured Parties, and each of 

their respective former and current officers, directors, employees, agents, representatives, 

consultants, accountants, attorneys, affiliates, and predecessors and successors-in-interest 

(collectively, the “Releasees”), solely in their capacity as RBL Secured Parties, of and from any 

and all claims, demands, liabilities, responsibilities, disputes, remedies, causes of action, 

indebtedness and obligations, rights, assertions, allegations, actions, suits, controversies, 

proceedings, losses, damages, injuries, reasonable attorneys’ fees, costs, expenses, or judgments 

of every type, whether known, unknown, asserted, unasserted, suspected, unsuspected, accrued, 

unaccrued, fixed, contingent, pending or threatened including, without limitation, all legal and 

equitable theories of recovery, arising under common law, statute or regulation or by contract, of 

every nature and description, arising out of, in connection with, or relating to the Prepetition Debt 

Documents and/or the transactions contemplated hereunder or thereunder including, without 

limitation, (x) any so-called “lender liability” or equitable subordination claims or defenses, (y) 

any and all claims and causes of action arising under the Bankruptcy Code, and (z) any and all 

claims and causes of action with respect to the validity, priority, perfection or avoidability of the 

liens or claims of the Prepetition Secured Parties, provided, that, the releases set forth in this 

section shall be limited to such claims arising prior to or including the date of the entry of this 

Order.  Other than with respect to any continuing obligations of the Hedge Banks under the 

Prepetition Hedge Transaction documents, the Credit Parties further waive and release any 

defense, right of counterclaim, right of setoff or deduction of the payment of the Prepetition 

Obligations that the Credit Parties now have or may claim to have against the Releasees arising 

out of, connected with, or relating to any and all acts, omissions or events occurring prior to the 

entry of this Order; 
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(k) no portion of any of the Prepetition RBL Obligations shall be subject to 

contest, attack, avoidance, impairment, disallowance, defense, counterclaim, recharacterization, 

reduction, recoupment, setoff, recovery or, except as set forth in the Intercreditor Agreements (as 

defined herein), subordination pursuant to the Bankruptcy Code or applicable nonbankruptcy law; 

(l) the RBL Secured Parties, the Credit Parties and the other parties thereto are 

party to that certain:  (i) Amended and Restated Senior Lien Intercreditor Agreement, dated August 

24, 2016; (ii) Priority Lien Intercreditor Agreement, dated August 24, 2016; (iii) Additional 

Priority Lien Intercreditor Agreement, dated November 29, 2016; and (iv) Senior Priority Lien 

Intercreditor Agreement, dated May 23, 2018 (collectively, together with the consent and 

acknowledgments executed in connection therewith, the “Intercreditor Agreements”) that set 

forth the relative lien priorities and other rights and remedies of the Prepetition Secured Parties 

with respect to, among other things, the Prepetition Collateral;  

(m) with respect to those Intercreditor Agreements to which they are a party, 

such Intercreditor Agreements are valid and binding agreements and obligations of the RBL Agent, 

the Junior Lien Trustees, the other Prepetition Secured Parties and the Credit Parties, respectively, 

and are enforceable under section 510 of the Bankruptcy Code;  

(n) pursuant to the Intercreditor Agreements, the liens on the Prepetition 

Collateral and Adequate Protection Collateral (as defined here) held by the Junior Lien Collateral 

Agents for the benefit of the Intermediate Lien Noteholders and the 1.5 Lien Noteholders are 

subordinate to the liens held on the Prepetition Collateral and Adequate Protection Collateral (as 

defined here) held by the RBL Agent for the benefit of the RBL Secured Parties; and 

(o) the aggregate value of the Prepetition Collateral securing the Prepetition 

RBL Obligations materially exceeds the aggregate amount of the Prepetition RBL Obligations. 
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5. Consent by the Prepetition Secured Parties.  The RBL Agent consents to the Credit 

Parties’ use of Cash Collateral, in accordance with and subject to the terms and conditions provided 

for in this Order.  Pursuant to the Intercreditor Agreements, as a result of the RBL Agent’s consent 

to the use of Cash Collateral as provided in this Order, the other Prepetition Secured Parties are 

also deemed to have consented to entry of this Order. 

6. Findings Regarding Cash Collateral. 

(a) Good cause has been shown for the entry of this Order. 

(b) The Credit Parties have an immediate need to use the Cash Collateral to, 

among other things, permit the orderly continuation of their businesses, preserve and maintain the 

going concern value of the Debtors, make payroll and satisfy other working capital and general 

corporate purposes of the Credit Parties including fees, costs, and expenses related to the Chapter 

11 Cases, capital expenditures and payments owed with respect to certain of the Prepetition 

Obligations as and to the extent set forth in this Order and materially in accordance with the Budget 

(as defined herein), and maximize the value of the Debtors’ estates. 

(c) The terms of use of the Cash Collateral pursuant to this Order are fair and 

reasonable, reflect the Debtors’ exercise of prudent business judgment consistent with their 

fiduciary duties and constitute reasonably equivalent value and fair consideration. 

(d) The use of the Cash Collateral and the grant of adequate protection 

hereunder have been the subject of extensive negotiations conducted in good faith and at arm’s 

length among the Debtors and the RBL Secured Parties. 

(e) The Debtors have requested immediate entry of this Order pursuant to  

Bankruptcy Rules 4001(b)(2) and 4001(c)(2).  Absent granting the interim relief set forth in this 

Order, the Debtors’ estates and their business operations will be immediately and irreparably 
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harmed.  The use of the Cash Collateral in accordance with this Order is in the best interest of the 

Debtors’ chapter 11 estates. 

7. Cash Collateral.  All or substantially all of the Credit Parties’ cash as of the Petition 

Date, including without limitation, all cash and other amounts on deposit or maintained by the 

Credit Parties in any account or accounts with any Prepetition Secured Party and any cash proceeds 

of the disposition of any Prepetition Collateral, constitute proceeds of the Prepetition Collateral 

and, therefore, are Cash Collateral of the Prepetition Secured Parties (subject in all cases to the 

Intercreditor Agreements), within the meaning of section 363(a) of the Bankruptcy Code. 

8. Use of Cash Collateral.  The Credit Parties are hereby authorized to use the Cash 

Collateral during the period from the Petition Date through and including the Termination Date 

(as defined herein) as and to the extent set forth in this Order and in accordance with the terms and 

conditions of this Order and subject to material compliance with the budget attached hereto as 

Exhibit A consisting of a cash flow forecast of projected receipts and disbursements for the 13-

week period following the Petition Date (as such budget may be modified from time to time by 

the Credit Parties with the prior written consent of the RBL Agent, which consent shall not be 

unreasonably withheld, as set forth in this paragraph and in paragraph 9(a)(v) of this Order, the 

“Budget”); provided that, (a) the Prepetition Secured Parties are granted adequate protection as 

set forth herein, and (b) except on the terms of this Order, the Credit Parties are not authorized to 

use the Cash Collateral.  As used herein, “Termination Date” means a Cash Collateral Event of 

Default (as defined herein). 

9. Adequate Protection Obligations.   

(a) RBL Adequate Protection Obligations.  The RBL Agent and the RBL 

Secured Parties (for the avoidance of doubt, including the Hedge Banks) are entitled, pursuant to 
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sections 361, 363(c)(2), and 363(e) of the Bankruptcy Code, to adequate protection of their valid, 

perfected and enforceable interests in the Prepetition Collateral, including, without limitation, the 

Cash Collateral, in an amount equal to the aggregate diminution in value of their interests in the 

Prepetition Collateral resulting from the sale, lease or use by the Credit Parties of the Cash 

Collateral and any other Prepetition Collateral and the imposition of the automatic stay pursuant 

to section 362 of the Bankruptcy Code (such diminution in value, the “RBL Adequate Protection 

Obligations”).  The foregoing shall not, nor shall any other provision of this Order, be construed 

as a determination or finding that there has been or will be any diminution in value of Prepetition 

Collateral (including Cash Collateral) and the rights of all parties as to such issues are hereby 

preserved.  As adequate protection for the RBL Adequate Protection Obligations, the RBL Agent 

and the RBL Secured Parties are hereby granted the following, subject to the Carve-Out: 

(i) RBL Adequate Protection Liens.  As security for the RBL Adequate 
Protection Obligations, effective and perfected upon the date of this Order and without the 
necessity of the execution by the Credit Parties (or recordation or other filing) of security 
agreements, control agreements, pledge agreements, financing statements, mortgages or 
other similar documents, or the possession or control by the RBL Agent of any property, 
the following security interests in and liens and mortgages upon all property identified in 
clauses (1), (2) and (3) below (collectively, the “Adequate Protection Collateral”) are 
hereby granted to the RBL Agent, for its own benefit and the benefit of the RBL Secured 
Parties, subject only to the Carve-Out (all such liens and security interests granted to the 
RBL Agent, for its benefit and for the benefit of the RBL Secured Parties, pursuant to this 
Order, the “RBL Adequate Protection Liens”): 

(1) Liens Priming the Liens of the Prepetition Secured Parties.  Subject 
to the Carve-Out, pursuant to sections 361(2) and 363(c)(2) of the Bankruptcy Code, 
a valid, binding, continuing, enforceable, fully-perfected first priority, senior 
priming lien on, and security interest in, all Prepetition Collateral.  The RBL 
Adequate Protection Liens on the Prepetition Collateral shall be senior in all respects 
to the security interests in, and liens on, the Prepetition Collateral of each of the 
Prepetition Secured Parties (including the applicable Adequate Protection Liens 
granted to such Prepetition Secured Parties). 

(2) First Lien On Unencumbered Property.  Subject to the Carve-Out, 
pursuant to sections 361(2) and 363(c)(2) of the Bankruptcy Code, a valid, binding, 
continuing, enforceable, fully-perfected first priority lien on, and security interest in, 
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all tangible and intangible prepetition and postpetition property in which the Credit 
Parties have an interest, whether existing on or as of the Petition Date or thereafter 
acquired, that is not subject to valid, perfected, non-avoidable and enforceable liens 
in existence on or as of the Petition Date or valid liens perfected (but not granted) 
after the Petition Date to the extent such postpetition perfection is expressly 
permitted by section 546(b) of the Bankruptcy Code (collectively, the 
“Unencumbered Property”), including, without limitation, any and all 
unencumbered cash, all oil, gas and other hydrocarbons and all products and 
substances derived therefrom (including all raw materials and work in process 
therefore, finished goods thereof, and materials used or consumed in the 
manufacture or production thereof), accounts receivable, inventory, general 
intangibles, contracts, securities, chattel paper, owned real estate, real property 
leaseholds, oil and gas leases, servicing rights, servicing receivables, fixtures, 
machinery, equipment, vehicles, deposit accounts, patents, copyrights, trademarks, 
tradenames, rights under license agreements and other intellectual property, capital 
stock of the subsidiaries of the Credit Parties and the proceeds of all of the foregoing 
and, subject to entry of the Final Order, the proceeds or property recovered in respect 
of any Avoidance Actions. 

(3) Liens Junior to Certain Existing Liens.  Subject to the Carve-Out, 
pursuant to sections 361(2) and 363(c)(2) of the Bankruptcy Code, a valid, binding, 
continuing, enforceable, perfected junior lien on, and security interest in, all tangible 
and intangible prepetition and post-petition property in which the Credit Parties have 
an interest, whether now existing or hereafter acquired and all proceeds thereof, that 
is subject to valid, perfected and unavoidable senior liens in existence immediately 
prior to the Petition Date or to valid and unavoidable liens in existence immediately 
prior to the Petition Date that are perfected after the Petition Date as permitted by 
section 546(b) of the Bankruptcy Code (collectively, the “Non-Primed Liens”), 
which security interests and liens in favor of the RBL Agent and the RBL Secured 
Parties shall be junior to the Non-Primed Liens. 

(4) Liens Senior to Certain Other Liens.  Except with respect to Non-
Primed Liens, no claim or lien, security interest or mortgage having a priority senior 
to or pari passu with those granted by this Order to the RBL Agent and the RBL 
Secured Parties pursuant to this section other than the Carve-Out shall be granted or 
allowed while any RBL Adequate Protection Obligations remain outstanding, and 
the RBL Adequate Protection Liens shall not be:  (a) subject or subordinate to (i) 
any lien, security interest or mortgage that is avoided and preserved for the benefit 
of the Credit Parties and their estates under section 551 of the Bankruptcy Code or 
(ii) any liens, security interests or mortgages arising after the Petition Date; or (b) 
subordinated to or made pari passu with any other lien, security interest or mortgage 
under sections 363 or 364 of the Bankruptcy Code or otherwise.  The RBL Adequate 
Protection Liens shall be valid and enforceable against any trustee appointed in the 
Chapter 11 Cases, upon the conversion of any of the Chapter 11 Cases to a case 
under Chapter 7 of the Bankruptcy Code or in any other proceedings related to any 
of the foregoing (such Chapter 11 Cases or proceedings, the “Successor Cases”), 
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and/or upon the dismissal of any of the Chapter 11 Cases.  The RBL Adequate 
Protection Liens shall not be subject to section 510 of the Bankruptcy Code (other 
than as set forth in the Intercreditor Agreements), to the “equities of the case” 
exception of section 552 of the Bankruptcy Code, or to section 506(c) of the 
Bankruptcy Code, or sections 549, 550 or 551 of the Bankruptcy Code. 

(5) Buildings.  However, notwithstanding any provision in this Order to 
the contrary, in  no event shall any enclosed structure (having two walls and a roof) 
or manufactured mobile home (each, a “Building”) be included in the definition of 
Adequate Protection Collateral, in each case until such time as the RBL Agent 
notifies the applicable Credit Parties that such property shall be included in the 
definition of Adequate Protection Collateral, upon the RBL Agent’s determination 
and RBL Secured Parties’ determination that all applicable Flood Insurance 
Regulation requirements have been satisfied.  Subject to the Carve-Out, upon such 
notice by the RBL Agent and the RBL Secured Parties, any and all Buildings shall 
automatically be included in the definition of Adequate Protection Collateral, and 
shall be encumbered pursuant to this Order without any further action by any party.  
As used herein, “Flood Insurance Regulations” means (a) the National Flood 
Insurance Act of 1968 as now or hereafter in effect or any successor statute thereto, 
(b) the Flood Disaster Protection Act of 1973 as now or hereafter in effect or any 
successor statue thereto, (c) the National Flood Insurance Reform Act of 1994 
(amending 42 USC 4001, et seq.), as the same may be amended or recodified from 
time to time, and (d) the Flood Insurance Reform Act of 2004 and any regulations 
promulgated thereunder. 

(ii) RBL 507(b) Claims.  The RBL Adequate Protection Obligations 
shall constitute allowed superpriority claims as provided in section 507(b) of the 
Bankruptcy Code  (the “RBL 507(b) Claims”) against each of the Credit Parties on a joint 
and several basis, with priority in payment over any and all administrative expenses of the 
kinds specified or ordered pursuant to any provision of the Bankruptcy Code, including 
without limitation, sections 326, 328, 330, 331, 503 and 726 of the Bankruptcy Code, 
subject and subordinate only to the Carve-Out, which RBL 507(b) Claims shall have 
recourse to and be payable from all prepetition and postpetition property of the Credit 
Parties, excluding the Carve-Out, and including, without limitation, subject to entry of the 
Final Order, the proceeds or property recovered in respect of any Avoidance Actions.  For 
the avoidance of doubt, the RBL 507(b) Claims shall include amounts due to the RBL 
Agent and RBL Secured Parties for all out-of-pocket expenses (including attorneys’ fees 
and legal expenses of counsel and settlement costs) incurred in connection with these 
Chapter 11 Cases.  

(iii) Interest, Fees and Expenses.  The Credit Parties are authorized and 
directed to pay, as adequate protection, to the RBL Agent all accrued and unpaid interest 
(including interest accrued prior to the Petition Date) on the outstanding amounts under the 
RBL Documents constituting Prepetition RBL Obligations at the applicable non-default 
rate set forth in the RBL Documents, and to pay all other accrued and unpaid fees and 
disbursements owing to the RBL Agent under the RBL Documents, as set forth below. For 
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the avoidance of doubt, the payment of adequate protection payments pursuant to this 
paragraph shall be without prejudice to the rights of the RBL Agent and RBL Secured 
Parties to assert claims for payment of additional amounts, including additional interest at 
any other rates, in accordance with the RBL Documents. As additional adequate protection 
to the RBL Agent and the RBL Secured Parties (including the Hedge Banks), the Credit 
Parties shall pay to the RBL Agent or other applicable RBL Secured Party all prepetition 
and postpetition reasonable and documented fees and out-of-pocket expenses of counsel 
and other professional advisors payable to the RBL Agent or other applicable RBL Secured 
Party under the RBL Documents.  None of the fees and expenses payable pursuant to this 
paragraph shall be subject to separate approval by this Court, and no recipient of any such 
payment shall be required to file any interim or final fee application with respect thereto.  
Invoices with respect to such fees and expenses (which shall include the number of hours 
billed (except for financial advisors compensated on other than an hourly basis) and a 
summary description of services provided and the expenses) shall be provided to the 
Debtors, the U.S. Trustee and the statutory committee of unsecured creditors (the 
“Committee”), if any, appointed in the Chapter 11 Cases who may object to the 
reasonableness, as such standard is used in section 506(b) of the Bankruptcy Code, of such 
fees and expenses within five (5) Business Days of the receipt of such invoices, and this 
Court shall resolve any dispute as to the reasonableness of any such fees and expenses. 
Promptly following the completion of the five (5) Business Day objection period, if no 
objection is made or following the resolution of any dispute regarding the fees and 
expenses payable pursuant to this paragraph in this Court, the Debtors shall pay the 
professional fees and expenses provided for in this paragraph. 

(iv) Other Covenants.  The Debtors shall maintain their cash 
management arrangements in a manner consistent with this Court’s October 4, 2019 order 
granting the Debtors’ cash management motion.  The Credit Parties shall not use, sell or 
lease any material assets outside the ordinary course of business, or seek authority of the 
Court to do any of the foregoing, without prior consultation with the RBL Agent at least 
five (5) Business Days prior to the date on which the Credit Parties seek the authority of 
this Court for such use, sale or lease.  The Credit Parties shall comply with the covenants 
contained in Section 9.3 of the RBL Credit Agreement regarding the maintenance and 
insurance of the Prepetition Collateral and the Collateral. 

(v) Reporting.  The Credit Parties shall comply with the reporting 
requirements set forth in the Prepetition Debt Documents, with copies of all such reporting 
to be provided to the RBL Agent.  As additional adequate protection, the Credit Parties 
shall provide the following additional reporting to the RBL Agent: 

(a) weekly (or less frequently as may be agreed to 
between the Credit Parties and the RBL Agent) update calls with the RBL Agent 
and its advisors; 

(b) a copy of each update to the Credit Parties’ business 
plan as soon as reasonably practicable after it becomes available, together with a 
reconciliation to the prior business plan; 
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(c) promptly, but in any event no later than the twentieth 
(20th) day of each calendar month, a report as of the last day of the preceding 
calendar month, in form and detail reasonably acceptable to the RBL Agent, of (I) 
an accounts payable aging and an accounts receivable aging and (II) all written 
demands or claims related to or asserting any liens in respect of property or assets 
of the Borrower or any Credit Party (including liens imposed by law, such as 
landlords’, vendors’, suppliers’, carriers’, warehousemen’s, repairmen’s, 
construction contractors’, workers’ and mechanics’ liens and other similar liens) if 
the amount demanded or claimed exceeds $500,000; 

(d)  on November 7, 2019 and on each fourth Thursday 
thereafter, the Debtors will provide to the RBL Agent a new 13-week Budget 
covering the 13-week period commencing on the immediately preceding Saturday 
and otherwise in form and substance substantially similar to the Budget attached 
hereto as Exhibit A (each a “Proposed Budget”) which Proposed Budget, upon 
written approval (or lack of written objection for five (5) Business Days) by the 
RBL Agent, shall become the Budget (as defined herein) effective as of the 
following Saturday; 

(e) on October 17, 2019 and on each Thursday 
thereafter, a bi-weekly variance report comparing actual receipts and disbursements 
against the Budget then in effect; 

(f) notice of any material change to projected 
disbursements set forth in the Budget, as applicable, in an aggregate amount in 
excess of $20,000,000 through March 31, 2020;  

(g) promptly, and in any event no later than the thirtieth 
(30th) day of each calendar month, beginning with the year to date period ended 
October 31, 2019, a consolidated monthly balance sheet and income statement for 
the previous month; and 

(h) information on any Hedge Agreements of the Credit 
Parties which are entered, terminated or unwound after the Petition Date as soon as 
practicable after any such Hedge Agreement is entered, terminated or unwound; 
and 

(i) such other reports and information as the RBL Agent 
may reasonably request. 

(vi) Inspection Rights.  The RBL Secured Parties shall have the 
inspection rights set forth under the RBL Documents. 

(b) Intermediate Lien Adequate Protection Obligations.  The Intermediate Lien 

Indenture Trustees, the Intermediate Lien Collateral Agents and the Intermediate Lien Noteholders 
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are entitled, pursuant to sections 361, 363(c)(2), and 363(e) of the Bankruptcy Code, to adequate 

protection of their interests in the Prepetition Collateral, including the Cash Collateral, in an 

amount equal to the aggregate diminution in value of their valid, perfected and enforceable 

interests in the Prepetition Collateral resulting from the sale, lease or use by the Credit Parties of 

the Prepetition Collateral and the imposition of the automatic stay pursuant to section 362 of the 

Bankruptcy Code (such diminution in value, the “Intermediate Lien Adequate Protection 

Obligations”).  The foregoing shall not, nor shall any other provision of this Order, be construed 

as a determination or finding that there has been or will be any diminution in value of Prepetition 

Collateral and the rights of all parties as to such issues are hereby preserved.  As adequate 

protection, the Intermediate Lien Indenture Trustees, the Intermediate Lien Collateral Agents and 

the Intermediate Lien Noteholders are hereby granted the following, subject in all respects to the 

Carve-Out: 

(i) Intermediate Lien Adequate Protection Liens.  As security for the 
payment of the Intermediate Lien Adequate Protection Obligations, the Intermediate Lien 
Indenture Collateral Agents (for themselves and for the benefit of the Intermediate Lien 
Noteholders and the Intermediate Lien Trustees) are hereby granted (effective and 
perfected upon the date of this Order and without the necessity of the execution by the 
Credit Parties of security agreements, pledge agreements, mortgages, financing statements 
or other agreements), a valid, binding, continuing, enforceable, perfected junior lien on, 
and security interest in, all of the Adequate Protection Collateral subject and subordinate 
only to (I) the RBL Adequate Protection Liens, (II) the Carve-Out, and (III) the Non-
Primed Liens, and subject further to the Intercreditor Agreements (the “Intermediate Lien 
Adequate Protection Liens”). 

(ii) Intermediate Lien 507(b) Claims.  The Intermediate Lien Adequate 
Protection Obligations shall constitute superpriority claims as provided in section 507(b) 
of the Bankruptcy Code (the “Intermediate Lien 507(b) Claims”), with priority in 
payment over any and all administrative expenses of the kinds specified or ordered 
pursuant to any provision of the Bankruptcy Code, including without limitation, sections 
326, 328, 330, 331 and 726 of the Bankruptcy Code, subject and subordinate only to (I) the 
Carve-Out, and (II) the RBL 507(b) Claims, to the extent set forth in the applicable 
Intercreditor Agreements.  
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(c) 1.5 Lien Adequate Protection Obligations.  The 1.5 Lien Indenture Trustees, 

the 1.5 Lien Collateral Agents and the 1.5 Lien Noteholders are entitled, pursuant to sections 361, 

363(c)(2), and 363(e) of the Bankruptcy Code, to adequate protection of their interests in the 

Prepetition Collateral, including the Cash Collateral, in an amount equal to the aggregate 

diminution in value of their valid, perfected and enforceable interests in the Prepetition Collateral 

resulting from the sale, lease or use by the Credit Parties of the Cash Collateral and any other 

Prepetition Collateral and the imposition of the automatic stay pursuant to section 362 of the 

Bankruptcy Code (such diminution in value, the “1.5 Lien Adequate Protection Obligations” 

and collectively, together with the RBL Adequate Protection Obligations and the Intermediate 

Lien Adequate Protection Obligations, the “Adequate Protection Obligations”). The foregoing 

shall not, nor shall any other provision of this Order, be construed as a determination or finding 

that there has been or will be any diminution in value of Prepetition Collateral (including Cash 

Collateral) and the rights of all parties as to such issues are hereby preserved.  As adequate 

protection, the 1.5 Lien Indenture Trustees, the 1.5 Lien Collateral Agents and the 1.5 Lien 

Noteholders are hereby granted the following, subject in all respects to the Carve-Out: 

(i) 1.5 Lien Adequate Protection Liens.  As security for the payment of 
the 1.5 Lien Adequate Protection Obligations, the 1.5 Lien Collateral Agents (for 
themselves and for the benefit of the 1.5 Lien Noteholders and the 1.5 Lien Trustees) is 
hereby granted (effective and perfected upon the date of this Order and without the 
necessity of the execution by the Credit Parties of security agreements, pledge agreements, 
mortgages, financing statements or other agreements) a valid, perfected replacement 
security interest in and lien on all of the Adequate Protection Collateral (the “1.5 Lien 
Adequate Protection Liens” and, together with the RBL Adequate Protection Liens and 
the Intermediate Lien Adequate Protection Liens, the “Adequate Protection Liens”), 
subject and subordinate only to (I) the RBL Adequate Protection Liens, the (II) the 
Intermediate Lien Adequate Protection Liens, the (III) the Carve-Out, and the (IV) the Non-
Primed Liens, and subject further to the Intercreditor Agreements. 

(ii) 1.5 Lien 507(b) Claims.  The 1.5 Lien Adequate Protection 
Obligations shall constitute superpriority claims as provided in section 507(b) of the 
Bankruptcy Code (the “1.5 Lien 507(b) Claims”, together with the RBL 507(b) Claims 
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and the Intermediate Lien 507(b) Claims, the “507(b) Claims”), with priority in payment 
over any and all administrative expenses of the kinds specified or ordered pursuant to any 
provision of the Bankruptcy Code, including without limitation, sections 326, 328, 330, 
331 and 726 of the Bankruptcy Code, subject and subordinate only to (I) the Carve-Out, 
(II) the RBL 507(b) Claims, and (III) the Intermediate Lien 507(b) Claims; such 
subordination referenced in subsections (II) and (III) to the extent set forth in the applicable 
Intercreditor Agreements.   

10. Carve-Out.   

(a) For purposes hereof, the “Carve-Out” shall mean: (i) fees owing to the U.S. 

Trustee incurred in connection with the Chapter 11 Cases; (ii) all reasonable fees and expenses up 

to $100,000 incurred by a trustee appointed in the Debtors’ cases under section 726(b) of the 

Bankruptcy Code; (iii) professional fees, expenses, and disbursements incurred by professional 

persons employed by the Credit Parties or any Committee (collectively, “Professional Fees and 

Expenses”) incurred on and after the Petition Date and before the occurrence of a Carve-Out 

Trigger Date (defined in this paragraph); and (iv) Professional Fees and Expenses incurred after 

the occurrence of a Carve-Out Trigger Date, in an amount not to exceed $7,500,000 (the “Post-

Trigger Date Carve-Out”).  For the purposes hereof, a “Carve-Out Trigger Date” means the 

first (1st) Business Day after the RBL Agent provides a written notice to the Credit Parties and 

their counsel that a Cash Collateral Event of Default (or an event which with the giving of notice 

would constitute a Cash Collateral Event of Default) has occurred. 

(b) Upon the occurrence of the Carve-Out Trigger Date, the Credit Parties shall 

deposit into an interest-bearing escrow account at a financial institution acceptable to the RBL 

Agent (the “Carve-Out Account”) an amount equal to the sum of:  (i) all fees and expenses 

required to be paid pursuant to paragraph 10(a)(i) and 10(a)(ii) hereof; (ii) all billed and unpaid 

Professional Fees and Expenses (including outstanding holdbacks) incurred on or after the Petition 

Date and prior to the Carve-Out Trigger Date; (iii) all unbilled Professionals Fees and Expenses 
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incurred on or after the Petition Date and prior to the Carve-Out Trigger Date; and (iv) $7,500,000.  

The failure of the Carve-Out Account to satisfy in full the amount set forth in the Carve-Out shall 

not affect the priority of the Carve-Out.  The amount in the Carve-Out Account shall be reduced 

on a dollar-for-dollar basis for Professional Fees and Expenses that are paid after the Carve-Out 

Trigger Date and the Carve-Out Account shall not be replenished for any such amounts so paid. 

(c) The RBL Agent and the RBL Secured Parties retain automatically perfected 

and continuing first priority security interests in any residual interest in the Carve-Out Account 

available following satisfaction in full of all obligations benefiting from the Carve-Out 

(the “Residual Carve-Out Amount”).  Subject to the terms of the Intercreditor Agreements, 

(i) the Intermediate Lien Collateral Agents, Intermediate Lien Indenture Trustees and Intermediate 

Lien Noteholders shall retain automatically perfected and continuing second priority security 

interests, and (ii) the 1.5 Lien Collateral Agents, 1.5 Lien Indenture Trustees and 1.5 Lien 

Noteholders shall retain automatically perfected and continuing third priority security interests in 

the Residual Carve-Out Amount.  Promptly (but in no event later than five (5) Business Days) 

following the satisfaction in full of all obligations benefiting from the Carve-Out, the Credit Parties 

shall deliver the Residual Carve-Out Amount, if any, to the RBL Agent. 

11. Events of Default and Remedies After Events of Default. 

(a) Cash Collateral Events of Default.  The occurrence of any of the following 

events other than with the written consent of the RBL Agent shall constitute a “Cash Collateral 

Event of Default”: 

(i) failure of the Credit Parties to make any payment under this Order 
within two (2) Business Days after such payment becomes due; 

(ii) failure of the Credit Parties to comply in any material respect with 
any other provision of this Order; 
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(iii) the Credit Parties shall grant, create, incur or suffer to exist any 
material postpetition liens or security interests other than: (I) those granted pursuant to this 
Order; (II) carriers’, mechanics’, operator’s, warehousemen’s, repairmen’s or other similar 
liens arising in the ordinary course of business; (III) pledges or deposits in connection with 
workers’ compensation, unemployment insurance and other social security legislation or 
regulations; (IV) deposits to secure the payment of any postpetition statutory obligations, 
performance bonds and other obligations of a like nature incurred in the ordinary course of 
business; and (V) any other junior liens or security interests that the Credit Parties are 
permitted to incur under the Prepetition Debt Documents; 

(iv) an order shall be entered reversing, amending, supplementing, 
staying, vacating or otherwise modifying this Order in a manner adverse to the RBL 
Secured Parties without the written consent of the RBL Agent; 

(v) this Court shall terminate or reduce the periods pursuant to section 
1121 of the Bankruptcy Code, during which the Credit Parties have the exclusive right to 
file a plan of reorganization and solicit acceptances thereof; 

(vi) the Final Order is not entered within forty-five (45) days hereof; 

(vii) the entry of an order granting relief from any stay of proceeding 
(including, without limitation, the automatic stay) so as to allow a third party to proceed 
with foreclosure (or granting of a deed in lieu of foreclosure) or other remedy against any 
asset with a value in excess of $5 million; 

(viii) the entry of any postpetition judgment against any Credit Party in 
excess of $5 million that would otherwise not be treated as a claim in these Chapter 11 
Cases; 

(ix) the Credit Parties shall for more than one (1) Business Day fail to 
hold in accounts with the RBL Agent, or in accounts over which the RBL Agent has an 
account control agreement, unrestricted cash or cash equivalents in an aggregate amount 
of not less than $25 million; 

(x) the payment of any prepetition claims that are junior in interest or 
right to the claims and/or liens and mortgages on such collateral held by the RBL Agent 
on behalf of the RBL Secured Parties, other than as permitted by an order entered in the 
Chapter 11 Cases;  

(xi) the existence of any claims or charges, or the entry of any order of 
this Court authorizing any claims or charges, other than as permitted under this Order, 
entitled to superpriority under section 364(c)(1) of the Bankruptcy Code pari passu or 
senior to the Prepetition RBL Obligations or the RBL Adequate Protection Obligations, or 
there shall arise or be granted by this Court, except with the written consent of the RBL 
Agent, (I) any claim (other than claims in respect of Hedge Transactions which are pari 
passu to the Prepetition RBL Obligations or the RBL Adequate Protection Obligations) 
having priority over any or all administrative expenses of the kind specified in clause (b) 
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of section 503 or clause (b) of section 507 of the Bankruptcy Code (other than the Carve 
Out), including the 507(b) Claims, or (II) subject to the Non-Primed Liens, any lien on the 
Prepetition Collateral or Adequate Protection Collateral having a priority senior to or pari 
passu with the liens and security interests granted herein, except as expressly provided in 
the Prepetition Debt Documents or in this Order (but only in the event specifically 
consented to by the RBL Agent), whichever is in effect; 

(xii) this Court shall have entered an order dismissing any of the Credit 
Parties’ Chapter 11 Cases; 

(xiii) this Court shall have entered an order converting any of the Credit 
Parties’ Chapter 11 Cases to a case under chapter 7 of the Bankruptcy Code; 

(xiv) this Court shall have entered an order appointing a chapter 11 
trustee, responsible officer, or any examiner with enlarged powers relating to the operation 
of the businesses in the Credit Parties’ Chapter 11 Cases;  

(xv) a filing by any Debtor of any motion, pleading, application or 
adversary proceeding challenging the validity, enforceability, perfection or priority of the 
liens securing the Prepetition RBL Obligations or asserting any other cause of action 
against and/or with respect to the Prepetition RBL Obligations, the Prepetition Collateral, 
the RBL Agent or RBL Secured Parties (or if the Debtors support any such motion, 
pleading, application or adversary proceeding commenced by any third party); or 

(xvi) the Credit Parties or any of their subsidiaries, shall obtain court 
authorization to commence, or shall commence, join in, assist or otherwise participate as 
an adverse party in any suit or other proceeding against the RBL Agent or RBL Secured 
Parties relating to the Prepetition RBL Obligations. 

(b) Remedies After Cash Collateral Event of Default.  Upon the occurrence and 

during the continuance of a Cash Collateral Event of Default, and the giving of five (5) Business 

Days’ prior written notice by the RBL Agent to the Debtors, the U.S. Trustee and counsel to any 

Committee (with a copy to counsel to the Debtors and counsel to the Junior Lien Trustees), the 

Credit Parties’ right to use Cash Collateral shall terminate subject to the Debtors’ rights to seek an 

emergency hearing on whether a Cash Collateral Event of Default has in fact occurred and is 

continuing. 

12. Limitation on Charging Expenses against Collateral.  Subject to and effective upon 

entry of the Final Order, except to the extent of the Carve-Out, no expenses of administration of 
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the Chapter 11 Cases or any future proceeding that may result therefrom, including liquidation in 

bankruptcy or other proceedings under the Bankruptcy Code, shall be charged against or recovered 

from the Prepetition Collateral pursuant to section 506(c) of the Bankruptcy Code or any similar 

principle of law, without the prior written consent of the RBL Agent and no such consent shall be 

implied from any other action or inaction by the RBL Secured Parties. 

13. Limitations under Section 552(b) of the Bankruptcy Code.  The RBL Secured 

Parties shall be entitled to all of the rights and benefits of section 552(b) of the Bankruptcy Code, 

and, subject to and effective upon entry of the Final Order, the “equities of the case” exception 

under section 552(b) of the Bankruptcy Code shall not apply to any of the RBL Secured Parties 

with respect to (a) proceeds, products, offspring or profits of any of the Prepetition Collateral or 

(b) the extension of the Adequate Protection Liens to cover proceeds of the Prepetition Collateral. 

14. Payments Free and Clear.  Any and all payments or proceeds remitted to the RBL 

Secured Parties pursuant to the provisions of this Order or any subsequent order of this Court shall 

(except as provided in paragraph 17 of this Order) be received free and clear of any claim, charge, 

assessment or other liability. 

15. Perfection of Adequate Protection Liens. 

(a) Subject to the Intercreditor Agreements, without further notice, order or 

leave required, the RBL Agent is hereby authorized, but not required, to file or record financing 

statements, intellectual property filings, mortgages, notices of lien or similar instruments in any 

jurisdiction, take possession of or control over, or take any other action in order to validate and 

perfect the applicable Adequate Protection Liens granted to it hereunder.  Whether or not the RBL 

Agent, in its sole discretion, chooses to file any such financing statements, intellectual property 

filings, mortgages, notices of lien or similar instruments, takes possession of or control over, or 
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otherwise confirms perfection of the applicable Adequate Protection Liens, such Adequate 

Protection Liens shall be deemed valid, perfected, allowed, enforceable, non-avoidable and not 

subject to challenge, dispute or, other than as set forth in the Intercreditor Agreements, 

subordination as of the date of entry of this Order. 

(b) A certified copy of this Order may, in the discretion of the RBL Agent, be 

filed with or recorded in filing or recording offices in addition to or in lieu of such financing 

statements, mortgages, notices of lien or similar instruments, and all filing offices are hereby 

authorized to accept such certified copy of this Order for filing and recording. 

(c) The Credit Parties shall execute and deliver to the RBL Agent all such 

agreements, financing statements, instruments and other documents as the RBL Agent may 

reasonably request to evidence, confirm, validate or perfect the applicable Adequate Protection 

Liens. 

16. Preservation of Rights Granted Under this Order. 

(a) Subject to the Carve-Out, (i) other than any permitted liens under the 

Prepetition Debt Documents (and subject to the terms of the Intercreditor Agreements), no claim 

or lien having a priority senior to or pari passu with those granted by this Order to the RBL Agent 

shall be granted or allowed while any portion of the Adequate Protection Obligations remains 

outstanding, and (ii) the Adequate Protection Liens shall not be subject or junior to any lien or 

security interest that is avoided and preserved for the benefit of the Credit Parties’ estates under 

section 551 of the Bankruptcy Code or, except as set forth in the Intercreditor Agreements, 

subordinated to or made pari passu with any other lien or security interest, whether under section 

364(d) of the Bankruptcy Code or otherwise. 
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(b) If any or all of the provisions of this Order are hereafter reversed, modified, 

vacated or stayed, such reversal, stay, modification or vacatur shall not affect (i) the validity, 

priority or enforceability of any Adequate Protection Obligations incurred prior to the effective 

date of such reversal, stay, modification or vacatur or (ii) the validity, priority or enforceability of 

the Adequate Protection Liens.  Notwithstanding any such reversal, stay, modification or vacatur, 

any use of the Cash Collateral or any Adequate Protection Obligations incurred by the Credit 

Parties to the Prepetition Secured Parties prior to the effective date of such reversal, stay, 

modification or vacatur shall be governed in all respects by the original provisions of this Order, 

and the Prepetition Secured Parties shall be entitled to all of the rights, remedies, privileges and 

benefits granted in this Order. 

(c) Except as expressly provided in this Order, the Adequate Protection Liens, 

the 507(b) Claims and all other rights and remedies of the Prepetition Secured Parties granted by 

this Order shall survive, and shall not be modified, impaired or discharged by (i) the entry of an 

order converting any of the Chapter 11 Cases to a case under chapter 7 of the Bankruptcy Code or 

dismissing any of the Chapter 11 Cases, or (ii) the entry of an order confirming a plan of 

reorganization in any of the Chapter 11 Cases and, pursuant to section 1141(d)(4) of the 

Bankruptcy Code, the Credit Parties have waived any discharge as to any remaining Adequate 

Protection Obligations.  The terms and provisions of this Order shall continue in the Chapter 11 

Cases, and in any Successor Cases, and the Adequate Protection Liens, the Adequate Protection 

Obligations, the 507(b) Claims, and the other administrative claims granted pursuant to this Order, 

and all other rights and remedies of the Prepetition Secured Parties granted by this Order shall 

continue in full force and effect until all Adequate Protection Obligations are indefeasibly paid in 

full in cash or otherwise satisfied. 
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17. Effect of Stipulations on Third Parties. 

(a) The stipulations and admissions contained in this Order, including, without 

limitation, in paragraphs 4 and 7 of this Order, shall be binding upon the Debtors under all 

circumstances.  Subject to entry of a Final Order, the stipulations and admissions contained in this 

Order, including, without limitation, in paragraphs 4 and 7 of this Order, shall be binding upon all 

other parties-in-interest unless: (i) any party-in-interest (including the Committee, if any) 

(a “Challenge Party”) that successfully seeks and obtains standing to do so has timely filed a 

motion, adversary proceeding, or other pleading (in each case, setting forth the legal and factual 

basis for any Challenge in specific detail) seeking such standing (subject to the limitations 

contained herein, including without limitation, in this paragraph) by the later of 60 days after entry 

of this Order and 60 days after the formation of the Committee (if any) (the “Challenge Period”); 

and (ii) an order is entered and becomes final in favor of the Challenge Party sustaining a 

Challenge; provided that any such Challenge Period deadline is subject to extension as may be 

specified by this Court for cause shown, or if the RBL Agent agrees in writing to such an extension.  

For purposes hereof, the term “Challenge” shall refer to all claims or defenses in respect of the 

Prepetition RBL Obligations challenging the validity, enforceability, priority or extent of the 

Prepetition RBL Obligations or the liens on Prepetition Collateral securing the Prepetition RBL 

Obligations or otherwise asserting or prosecuting any Avoidance Actions or any other claims, 

counterclaims or causes of action, objections, contests or defenses against any of the RBL Secured 

Parties or their respective agents, affiliates, subsidiaries, directors, officers, representatives, 

attorneys or advisors, each in their capacity as such, in connection with any matter related to the 

Prepetition RBL Obligations;  provided, that subject to this paragraph, as to the Credit Parties, all 

such Challenges are hereby irrevocably waived, released, and relinquished as of the Petition Date; 
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provided further, that during the Challenge Period, the Debtors’ admissions, stipulations and 

waivers herein shall not be binding on any chapter 7 or 11 trustee appointed or elected for any of 

the Debtors.  

(b) If no such Challenge is timely filed in respect of the Prepetition RBL 

Obligations:  (i) the Prepetition RBL Obligations shall constitute allowed claims, not subject to 

counterclaim, setoff, subordination (except as set forth in the applicable Intercreditor Agreements 

or this Order), defense, avoidance, impairment, disallowance, recharacterization, reduction, 

recoupment, recovery, for all purposes in the Chapter 11 Cases and any subsequent chapter 7 case; 

(ii) the valid and perfected liens on the Prepetition Collateral securing the Prepetition RBL 

Obligations shall be deemed to have been, as of the Petition Date, and to be, legal, valid, binding, 

perfected and of the priority specified in paragraph 4 as applicable, not subject to setoff, 

subordination (except as set forth in the Intercreditor Agreements or this Order), defense, 

avoidance, impairment, disallowance, recharacterization, reduction, recoupment, or recovery; and 

(iii) the Prepetition RBL Obligations, the RBL Agent and the RBL Secured Parties (each in their 

capacity as such), as the case may be, and the liens on the Prepetition Collateral granted to secured 

the Prepetition Obligations, shall not be subject to any other or further challenge, except with 

respect to the value of the Prepetition Collateral, by any party-in-interest (including any 

Committee), and all such parties-in-interest shall be enjoined from seeking to exercise the rights 

of the Debtors’ estates, including, without limitation, any successor thereto (including, without 

limitation, any estate representative or a chapter 7 or chapter 11 trustee appointed or elected for 

any of the Credit Parties).  Nothing in this Order shall confer standing on any party-in-interest to 

assert any Claims or Defenses or otherwise bring any cause of action. 
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(c) If any Challenge is timely filed, the stipulations and admissions contained 

in paragraphs 4 and 7 of this Order shall nonetheless remain binding and preclusive (as provided 

in this paragraph) on all parties-in-interest (including the Committee, if any), except as to any such 

findings and admissions that were expressly and successfully challenged in such Challenge. 

(d) In the event that there is a timely successful Challenge by a final non-

appealable order, pursuant and subject to the limitations contained in this paragraph, to the 

repayment of the Prepetition Obligations pursuant to this Order based upon a successful challenge 

to the validity, enforceability, extent, perfection or priority of the Prepetition Obligations or the 

liens securing the same, this Court shall have the power to unwind or otherwise modify (which 

might include the disgorgement or reallocation of interest, fees, principal or other incremental 

consideration paid in respect of the Prepetition Obligations or the avoidance of liens and/or 

guarantees with respect to the Debtors) to the extent that such payment resulted in the payment of 

any portion of the Prepetition Obligations determined by this Court to be an unsecured claim or 

other amount not allowable under section 502 of the Bankruptcy Code. 

18. Limitation on Use of Prepetition Collateral.  The Credit Parties shall use the Cash 

Collateral solely as provided in this Order.  Notwithstanding anything herein or in any other order 

of this Court to the contrary, none of the Prepetition Collateral (including the Cash Collateral) or 

the Carve-Out may be used to: (a) object, contest or raise any defense to, the validity, perfection, 

priority, extent or enforceability of any amount due under the Prepetition Debt Documents, the 

Hedge Agreements or the liens or claims granted under this Order; (b) assert any Claims and 

Defenses or any other causes of action against the RBL Secured Parties or their respective agents, 

affiliates, subsidiaries, directors, officers, representatives, attorneys or advisors; (c) seek to modify 

any of the rights granted to the RBL Secured Parties hereunder or under the Prepetition Debt 
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Documents, in the case of each of the foregoing clauses, without the RBL Agent’s consent; or 

(d) pay any amount on account of any claims arising prior to the Petition Date unless such 

payments are approved by an order of this Court; provided that, notwithstanding anything to the 

contrary herein but subject to the entry of a Final Order, no more than an aggregate of $50,000 of 

the Cash Collateral may be used by any Committee to investigate the validity, enforceability or 

priority of the Prepetition Obligations or the liens on the Prepetition Collateral securing the 

Prepetition Obligations or investigate any Claims and Defenses against the Prepetition Secured 

Parties. 

19. Binding Effect; Successors and Assigns.  The provisions of this Order, including all 

findings herein, shall be binding upon all parties-in-interest in the Chapter 11 Cases, including 

without limitation, the Prepetition Secured Parties, and the Debtors and their respective successors 

and assigns (including any chapter 7 or chapter 11 trustee hereinafter appointed or elected for any 

of the Debtors, an examiner with expanded powers appointed pursuant to section 1104 of the 

Bankruptcy Code, or any other fiduciary appointed as a legal representative of any of the Debtors 

or with respect to the property of the estate of any of the Debtors) and shall inure to the benefit of 

the Prepetition Secured Parties and the Debtors and their respective successors and assigns; 

provided that, except to the extent expressly set forth in this Order and subject to the terms of the 

Intercreditor Agreements, the Prepetition Secured Parties shall have no obligation to permit the 

use of Cash Collateral or extend any financing to any chapter 7 trustee or similar responsible person 

appointed for the estates of the Debtors. 

20. Limitation of Liability.  In permitting the use of Cash Collateral or in exercising any 

rights or remedies as and when permitted pursuant to this Order, the RBL Secured Parties shall not 

solely by reason thereof be deemed in control of the operations of the Debtors or to be acting as a 
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“responsible person” or “owner or operator” with respect to the operation or management of the 

Debtors (as such terms, or any similar terms, are used in the United States Comprehensive 

Environmental Response, Compensation and Liability Act, 29 U.S.C. §§ 9601 et seq. as amended, 

or any similar federal or state statute).  Furthermore, nothing in this Order shall in any way be 

construed or interpreted to impose or allow the imposition upon any RBL Secured Party of any 

liability for any claims arising from the prepetition or post-petition activities of any of the Debtors. 

21. Intercreditor Agreements.  Nothing in this Order shall amend or otherwise modify 

the terms or enforceability of the Intercreditor Agreements, including without limitation, the 

turnover and bankruptcy-related provisions contained therein, and the Intercreditor Agreements 

shall each remain in full force and effect.  The rights of the Prepetition Secured Parties shall at all 

times remain subject to the Intercreditor Agreements. 

22. Proofs of Claim.  None of the Prepetition Secured Parties shall be required to file 

proofs of claim or otherwise request payment of an administrative expense in any of the Chapter 11 

Cases or any Successor Cases for any claim in respect of the Prepetition Obligations.  

Notwithstanding any order entered by this Court in relation to the establishment of a bar date in 

any of the Chapter 11 Cases or any Successor Cases to the contrary, the RBL Agent, on behalf of 

the RBL Secured Parties, the Intermediate Lien Indenture Trustees, on behalf of the Intermediate 

Lien Noteholders, and the 1.5 Lien Indenture Trustee, on behalf of the 1.5 Lien Noteholders, 

respectively, are hereby authorized and entitled, in each of their sole and absolute discretion, but 

not required, to file (and amend and/or supplement, as each sees fit) a proof of claim or request for 

payment of an administrative expense and/or aggregate proofs of claim or request for payment of 

administrative expenses in each of the Chapter 11 Cases or any Successor Cases for any claim 

allowed herein; for avoidance of doubt, any such proof of claim or request for payment of an 
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administrative expense, in each case, may (but is not required to) be filed as one consolidated proof 

of claim or request for payment of administrative expense against all of the Credit Parties, rather 

than as separate proofs of claim or request for payment of administrative expense against each 

Credit Party. Any proof of claim or request for payment of administrative expense filed by the 

RBL Agent or applicable Junior Lien Trustee or Junior Lien Collateral Agent shall be deemed to 

be in addition to and not in lieu of any other proof of claim that may be filed by any of the 

respective Prepetition Secured Parties.  Any order entered by this Court in relation to the 

establishment of a bar date for any claim (including without limitation administrative claims) in 

any of the Chapter 11 Cases or any Successor Cases shall not apply to the Prepetition Secured 

Parties with respect to the Prepetition Obligations.  Without limiting the foregoing, nothing herein 

shall impair or be deemed to impair the rights of any party to a Hedge Transaction (as defined in 

the RBL Documents) to exercise any rights or remedies available to such party pursuant to the 

terms of such Hedge Transaction. 

23. No Waiver.  The failure or delay by the RBL Secured Parties, including the Hedge 

Banks, to seek relief or otherwise exercise their rights and remedies under this Order, the 

Prepetition Debt Documents or otherwise (including, without limitation, any delay and/or 

forbearance by any Hedge Bank with respect to its termination, liquidation and/or acceleration 

rights in connection with any Hedge Transactions) shall not constitute a waiver of any of the RBL 

Secured Parties’ rights hereunder, thereunder, or otherwise.  This Order is without prejudice to, 

and does not constitute a waiver of, expressly or implicitly, or otherwise impair any of the rights, 

claims, privileges, objections, defenses or remedies of the RBL Secured Parties, including the 

Hedge Banks, under the Bankruptcy Code or under non-bankruptcy law against any other person 

or entity in any court. 
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24. Preservation of Rights in Connection with Certain Contracts or Transactions.  The 

rights of any entity, including any Hedge Banks, in connection with a contract or transaction of 

the kind listed in sections 555, 556, 559, 560 and 561 of the Bankruptcy Code, whatever they 

might or might not be, are hereby preserved in all respects and no such entity shall lose any of its 

rights under such sections as a result of any delay and/or forbearance by such entity in the exercise 

of its rights thereunder (including, without limitation, its termination, liquidation and/or 

acceleration rights). 

25. Authorizations Regarding Hedge Transactions.  Pursuant to sections 105(a) and 

363(b), and to the extent applicable, section 364 of the Bankruptcy Code, the Debtors are 

authorized to continue performance under the Hedge Transactions (as defined in the RBL 

Documents) and to honor, pay, or otherwise satisfy the Prepetition Hedge Obligations as they 

come due.  The automatic stay provisions of section 362 of the Bankruptcy Code are hereby 

modified to the extent necessary to permit each Hedge Bank to immediately and unconditionally 

(but, for the avoidance of doubt, subject to any grace or cure periods under, and other provisions 

of, the Hedge Agreements and any other RBL Documents governing the applicable Hedge 

Transactions) exercise and enforce any and all rights and remedies provided for in the Hedge 

Agreements, including but not limited to rights and remedies relating to the suspension of 

performance thereunder, the termination, liquidation, or acceleration thereof, withholding of 

performance thereof, and setoff, netting, and application of any payment, settlement payment, 

termination value, termination payment, and any other amounts that the Hedge Banks would be 

entitled to receive from or otherwise be obligated to pay to any Debtor under Hedge Transactions 

in accordance with the terms of the Hedge Agreements, without the need for any further Court 
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order, and the exercise of any such rights and remedies by the Hedge Banks shall not be stayed, 

avoided, or otherwise limited as result of the pendency of these Chapter 11 Cases. 

26. Collateral Agent Replacement.  The Credit Parties and the Prepetition Secured 

Parties are permitted to take any actions necessary or appropriate (including filing documents with 

appropriate filing agencies or authorities) to effectuate the replacement of any collateral agents or 

trustees with respect to, and in accordance with the terms of, the Prepetition Debt Documents. 

27. No Third-Party Rights.  Except as explicitly provided for herein, this Order does 

not create any rights for the benefit of any third party, creditor, equity holder or any direct, indirect, 

third party or incidental beneficiary. 

28. Effectiveness.  This Order shall constitute findings of fact and conclusions of law 

and shall take effect immediately upon entry hereof, and there shall be no stay of effectiveness of 

this Order. 

29. Final Hearing.  The Final Hearing is scheduled for [____], 2019, at [__:__ a/p.m.]  

prevailing Central Time, before this Court. 

30. Retention of Jurisdiction.  This Court shall have and retain exclusive jurisdiction to 

enforce the terms of this Order and to adjudicate any and all matters arising from or related to the 

interpretation or implementation of this Order. 
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31. Final Hearing Notice.  The Debtors shall promptly serve copies of this Order 

(which shall constitute adequate notice of the Final Hearing) on the parties having been given 

notice of the Interim Hearing, and to any other party that has filed a request for notices with this 

Court and to the Committee after the same has been appointed, or Committee counsel, if the same 

shall have been appointed.  Any party-in-interest objecting to the relief sought at the Final Hearing 

shall serve and file written objections, which objections shall be served upon the Notice Parties 

and shall be filed with the Clerk of the Bankruptcy Court, in each case to allow actual receipt by 

the foregoing no later than [_____] at [_____], prevailing Central time. 

Date:  

__________________________________________ 
UNITED STATES BANKRUPTCY JUDGE 
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EXHIBIT A 
 

BUDGET 
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EP Energy 13 Week Cash Flow Forecast
9/30 Strip Pricing                 Week  # –> 1 2 3 4 5 6 7 8 9 10 11 12 13 13-Week
$ in 000's                      Week Ending –> Oct 4, 19 Oct 11, 19 Oct 18, 19 Oct 25, 19 Nov 1, 19 Nov 8, 19 Nov 15, 19 Nov 22, 19 Nov 29, 19 Dec 6, 19 Dec 13, 19 Dec 20, 19 Dec 27, 19 Total

Operating Receipts
Oil Sales 0                     -                 -              98,612           -                 -                 -              106,604         -                 -                 -              100,014         -              305,230       
Gas Sales 1,108             -                 -              8,409             -                 -                 -                 -              8,554             -                 -                 -              8,472          26,543         
NGL Sales 429                 -                 -              4,240             -                 -                 -                 -              5,332             -                 -                 -              5,322          15,323         
Non-Operated Production Receipts 76                   -              470              390                 -                 -              470              390                 -                 -              470                 -              390              2,656            
Joint Interest Billing Receipts 12                   -              221              1,545          2,649             -              221              1,551             -              1,659             -              222              1,541          9,622            
Hedge Receipts / Disbursements    -              232                 -                 -              (712)            3,178             -                 -                 -              40                1,999             -                 -              4,736            
Other Receipts    -                 -                 -                 -              5,385             -                 -                 -                 -                 -                 -                 -                 -              5,385            

Total Operating Receipts $ 1,625       $ 232          $ 691          $ 113,196  $ 7,321       $ 3,178       $ 691          $ 108,545  $ 13,886     $ 1,699       $ 2,469       $ 100,235  $ 15,725     $ 369,494    

Operating Disbursements
Payroll    -                 -              (2,275)            -              (2,018)            -              (2,275)            -              (2,018)            -              (2,030)            -                 -              (10,616)        
Benefits    -              (157)            (506)            (157)            (584)            (126)            (474)            (126)            (584)            (158)            (509)            (158)            (158)            (3,696)          
Royalties    -                 -                 -                 -              (31,279)          -                 -                 -              (37,360)          -                 -                 -              (39,109)       (107,748)      
Capex (1,829)         (20,804)       (15,746)       (15,746)       (15,746)       (12,017)       (8,606)         (8,606)         (8,606)         (8,606)         (2,082)         (2,082)         (2,082)         (122,556)      
LOE (559)            (3,213)         (3,972)         (3,972)         (3,972)         (3,633)         (3,603)         (3,603)         (3,603)         (3,603)         (2,834)         (2,834)         (2,834)         (42,234)        
Transportation (376)            (2,781)         (1,781)         (1,781)         (1,349)         (2,349)         (1,349)         (1,349)         (1,349)         (2,563)         (1,563)         (1,563)         (1,563)         (21,712)        
Severance, Ad Val Tax    -                 -                 -              (4,730)            -                 -                 -              (8,196)         (3,252)            -                 -              (8,500)         (24,236)       (48,914)        
G&A (Incl. Rent, Insurance) (332)            (452)            (288)            (288)            (653)            (288)            (290)            (290)            (290)            (655)            (221)            (221)            (221)            (4,488)          
Other (145)            (250)            (250)            (250)            (250)            (250)            (250)            (250)            (250)            (250)            (250)            (250)            (250)            (3,145)          

Total Operating Disbursements $ (3,241)     $ (27,657)   $ (24,818)   $ (26,924)   $ (55,851)   $ (18,662)   $ (16,846)   $ (22,418)   $ (57,310)   $ (15,834)   $ (9,488)     $ (15,607)   $ (70,452)   $ (365,108)   

Operating Cash Flow $ (1,616)     $ (27,425)   $ (24,127)   $ 86,272     $ (48,530)   $ (15,485)   $ (16,155)   $ 86,127     $ (43,424)   $ (14,135)   $ (7,019)     $ 84,629     $ (54,727)   $ 4,386        

Interest & Fees
RBL Interest & Fees    -                 -                 -              (72)                 -                 -                 -              (59)                 -                 -                 -                 -              (49)              (180)             
1.125 Lien Interest & Fees    -                 -                 -                 -                 -                 -              (38,750)          -                 -                 -                 -                 -                 -              (38,750)        
1.25 Lien Interest & Fees    -                 -                 -                 -                 -                 -                 -                 -                 -              (20,000)          -                 -                 -              (20,000)        
1.5 Lien Interest & Fees    -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -               
Unsecured Bond Interest & Fees    -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -               

Total Interest & Fees $  -            $  -            $  -            $ (72)           $  -            $  -            $ (38,750)   $ (59)           $  -            $ (20,000)   $  -            $  -            $ (49)           $ (58,930)     

Total Restructuring Costs $ (7,723)     $ (200)         $  -            $  -            $  -            $  -            $ (2,399)     $  -            $  -            $  -            $ (2,860)     $ (2,850)     $  -            $ (16,032)     

Net Cash Flow $ (9,339)     $ (27,625)   $ (24,127)   $ 86,200     $ (48,530)   $ (15,485)   $ (57,304)   $ 86,068     $ (43,424)   $ (34,135)   $ (9,879)     $ 81,778     $ (54,776)   $ (70,576)     

Beginning Cash Balance 201,437      181,496      153,871      129,744      215,944      167,414      151,930      94,625        180,693      137,270      103,135      93,256        175,034      201,437       
Net Cash Flow (9,339)         (27,625)       (24,127)       86,200        (48,530)       (15,485)       (57,304)       86,068        (43,424)       (34,135)       (9,879)         81,778        (54,776)       (70,576)        

Ending Cash Balance $ 181,496  $ 153,871  $ 129,744  $ 215,944  $ 167,414  $ 151,930  $ 94,625     $ 180,693  $ 137,270  $ 103,135  $ 93,256     $ 175,034  $ 120,259  $ 120,259    
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