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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

   
 )  
In re:  ) Chapter 11  
 
SAMSON RESOURCES CORPORATION, et al.1 

) 
) 
) 

 
Case No. 15-11934 (CSS) 

 
Debtors. 

) 
) 
) 
) 
) 
) 
) 

(Jointly Administered) 
 
Re: Docket Nos. 1882, 1868, 1927 

Confirmation Hearing: 2/13/17 @ 12:00 p.m.  
Plan Objection Deadline: 2/9/17 @ 5:00 p.m. 
Assumption Objection Deadlines: 2/6/17 @ 
4:00p.m.; 2/9/17 @ 5:00p.m. 

 )  
 

OBJECTION OF EXXON ENTITIES  
TO (A) THE GLOBAL SETTLEMENT JOINT CHAPTER 11 PLAN OF 

REORGANIZATION OF SAMSON RESOURCES CORPORATION AND 
ITS DEBTOR AFFILIATES [Docket No. 1882] and (B) THE CURE CLAIMS 
PROPOSED IN THE DEBTORS’ PLAN SUPPLEMENT [Docket No. 1927] 

 
ExxonMobil Corporation, XTO Energy Inc., Mobil Exploration and Producing North 

America, Mobil Oil Co., Mobil Oil Corp., Mobil Oil Producing Texas & New Mexico, Inc. and 

Exxon Corporation and certain affiliated companies (collectively, the “Exxon Entities”), hereby file 

this Objection to the (A) Global Settlement Joint Chapter 11 Plan of Reorganization of Samson 

Resources Corporation and its Debtor Affiliates (the “Plan”) [Docket No. 1882]; and (B) the cure 

claims proposed in the Debtors’ Plan Supplement [Docket No. 1927].  In support thereof, the Exxon 

Entities respectfully represent as follows. 

Overview of Objection 

1. The Exxon Entities are parties to approximately 220 executory contracts to be 

                                                           

1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number, 
include:  Geodyne Resources, Inc. (2073); Samson Contour Energy Co. (7267); Samson Contour Energy E&P, LLC (2502); 
Samson Holdings, Inc. (8587); Samson-International, Ltd. (4039); Samson Investment Company (1091); Samson Lone Star, 
LLC (9455); Samson Resources Company (8007); and Samson Resources Corporation (1227).   
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assumed under the Plan, many of which are Joint Operating Agreements.2  The Exxon Entities do not 

oppose assumption of these executory contracts (the Executory Contracts”), but object to the specific 

terms for assumption under the Plan.  First, the effective date of assumption is not clear under the 

Plan, so the Exxon Entities cannot determine whether and to what extent the Debtors are in default 

and what cure payments are required.  Second, the Plan proposes to release all “Claims” under the 

assumed contracts, as such term is broadly used in section 101(5) of the Bankruptcy Code.  This 

result goes well beyond the intent of section 365, which allows assumption if, among other things, 

monetary defaults are cured, but which does not purport to insulate the Debtors from continuing 

obligations under the assumed contracts.  It is also unclear under the Plan whether setoff and 

recoupment rights will be preserved with respect to the assumed contracts. 

Factual Background 

2. The Exxon Entities are involved in many mineral properties with the Debtors.  In 

many of these properties, one of the Debtors owns a working interest in the property and one of the 

Exxon Entities acts as the operator of the mineral property.  In such cases, operations are generally 

conducted pursuant to a Joint Operating Agreement (JOA) which defines the parties’ rights in 

relation to the operation of the applicable property.  Pursuant to the terms of the JOAs, the owners of 

working interests, including the Debtors, are obligated to reimburse the operator for expenses 

incurred in the development or operation of the mineral properties.  Generally, the JOAs also grant 

an operators’ lien against the interests of the other parties in the mineral properties which are subject 

to the JOA to secure the performance of the non-operator parties. 

3. In addition, the Exxon Entity, as the operator, enjoys rights of offset and recoupment, 

both pursuant to contractual terms of the JOAs and other contracts and under applicable common 

                                                           

2 The Exxon Entities have filed proofs of claim in the Debtors’ bankruptcy cases, including for claims based on executory 
contracts to be assumed under the Plan.  See, e.g. Case No. 15-11937 (POC No. 726); Case No. 15-11941 (POC No. 727); Case 
No. 15-11942 (POC No. 728); Case No. 15-11935 (POC No. 729). 
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law.  This allows the operator to offset reciprocal obligations and to net obligations under the 

applicable contract or as among common transactions.  This right of offset and recoupment 

constitutes an important component of the operator’s claim. 

4. Similarly, there may be other mineral properties on which one of the Debtors acts as 

operator of the mineral properties and one of the Exxon Entities owns working interests.  In these 

instances, as a working interest owner, the Exxon Entity also enjoys rights of offset and recoupment, 

both pursuant to the terms of the applicable contract and pursuant to applicable law. 

5. On January 25, 2017, Samson Resources Corporation and its affiliated debtors (the 

“Debtors”) filed their Plan Supplement [Docket No. 1927] (the “Plan Supplement”) with respect to 

the Plan.  In the Plan Supplement, the Debtors include approximately 220 entries involving one of 

the Exxon Entities in Exhibit B-1 to the Plan Supplement which is a list of Executory Contracts and 

Unexpired Leases to be assumed pursuant to the Plan.  In addition, an Exxon Entity is included as a 

counterparty to an Operating Agreement to be assumed and assigned pursuant to the Supplemental 

Central Anadarko Sale.  For the avoidance of doubt, the Exxon Entities additionally object to the 

cure claim proposed for the Exxon Entity’s agreement with respect to such Supplemental Sale. 

6. The Plan provides, “On the Final Effective Date” of the Plan, the executory contracts 

will be deemed assumed.  However, the Plan does not specify what date will serve as the effective 

date of assumption for purposes of determining the cure amount.  This is problematic in that the 

Debtors’ monetary obligations under virtually all of the Executory Contracts are paid in arrears.  

7. The Plan further provides: 

Assumption of any Executory Contract or Unexpired Lease pursuant to the Plan or 
otherwise shall result in the full release and satisfaction of any Claims or defaults, 
whether monetary or nonmonetary, including defaults of provisions restricting the 
change in control or ownership interest composition or other bankruptcy-related 
defaults, arising under any assumed Executory Contract or Unexpired Lease at any 
time before the date that the Debtors assume such Executory Contract or Unexpired 
Lease. 
 

Plan, Article V. C.  By this provision, the Debtors apparently intend to discharge all pre-assumption 
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bankruptcy “Claims”, whether or not such obligations are actually in default. 

Objection to Plan and Cure Amounts 

A. The Plan provides inadequate means for evaluating cure amounts. 

8. The Plan Supplement includes approximately 220 references to one of the Exxon 

Entities and provides that all contracts to be assumed have Cure Amounts of $0.00.  This includes at 

least one Executory Contract with an Exxon Entity that is subject to assignment to Fairway 

Resources III, LLC.  The Exxon Entities cannot reasonably evaluate the large number of accounts 

they have with the Debtors in relation to the exceedingly short twelve (12) day period between the 

filing of the Plan Supplement (January 25, 2017) and deadline to object to cure amounts (February 6, 

2017).  Moreover, the Plan does not specify the effective date of assumption for determining cure 

claims.  The Plan states that certain executory contracts will be assumed upon the Final Effective 

Date of the Plan but does not make clear whether that date or another date will serve as the “as of” 

date of assumption for determining the cure amount.   

9. The relevant date of assumption is crucial to determining whether a monetary default 

exists (or will exist) under the contracts to be assumed.  Joint interest billings under JOAs, for 

example, are sometimes paid several months following the production month.  If the Debtors propose 

to use the bankruptcy Petition Date as the date of assumption, the Exxon Entities should be able to 

determine fairly efficiently whether the Debtors are currently in default under such contracts.  

However, if the Debtors propose to use a more recent date, the Exxon Entities will require several 

months following such date for the billing processes to run their course and to determine whether any 

accounts have or will later become past-due.  Further, if the relevant date of assumption is intended 

to be the Final Effective Date of the Plan, the Exxon Entities have no means at this time to determine 

whether any of their contracts will be in default on such future date.  Consequently, in its current 

form, the Plan does not provide adequate means for establishing and paying the Cure Amounts 

required to assume the Exxon Entities’ executory contracts. 
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B. The Plan improperly proposes to disallow continuing obligations under assumed executory 
contracts. 

 
10. As noted above, the Plan proposes to effect the release and satisfaction of all 

“Claims” held by the Exxon Entities under the assumed executory contracts, as such term is broadly 

defined in section 101(5) of the Bankruptcy Code.  Plan, Article I. A (20) and Article V. C.  The 

Exxon Entities object to the Plan to the extent that it seeks to limit or discharge the Debtors’ 

continuing obligations under the Executory Contracts as assumed.     

11. Section 365(b)(1) requires only that “defaults” be cured as a condition to assumption.  

It does not purport to strip the assumed contract of all rights and claims held by counterparties.  The 

Debtors cannot void liability on such obligations merely by asserting that no cure amounts are 

presently owed.  See, e.g., In re MF Global Holdings Ltd., 466 B.R. 239 (Bankr. S.D.N.Y. 

2012)(“The trustee must either assume the entire contract, cum onere, or reject the entire contract, 

shedding obligations as well as benefits.”); 3 COLLIER ON BANKRUPTCY §365.03.   

12. The Debtors have continuing obligations under the executory contracts even though 

the Debtors may not currently be in “default” with respect to those obligations.  For instance, the 

Debtors are obligated on a continuing basis to pay their respective share of joint interest billing 

(JIBs) to the Exxon Entities as they accrue and are billed.   Such amounts may not yet be due or 

currently payable, or even known, and thus may not be in “default”, but the receivable is still a valid 

bankruptcy “Claim” held by the Exxon Entities.  As currently proposed, the Plan will improperly 

disallow and expunge all such continuing obligations.   

13. In addition, the various executory contracts may require some future action by the 

Debtors, such as to repair surface damage or to indemnify the counterparties.  While such action may 

not yet be required under an executory contract, and thus not be “in default”, it will remain an 

obligation of the Debtors under the assumed contract and a contingent and/or unliquidated 

bankruptcy “Claim” held by the Exxon Entities.  Moreover, the Plan does not clearly indicate 
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whether the Exxon Entities’ offset and recoupment rights under the assumed Executory Contracts 

will be properly preserved.  

14. Consequently, the Debtors’ attempt to effect the released satisfaction of all Claims 

through the assumption of the Executory Contracts is improper and beyond the scope of the relief 

available pursuant to section 365. 

PRAYER FOR RELIEF 

ACCORDINGLY, the Exxon Entities respectfully request that the Court deny the Plan in its 

current form or else condition confirmation on the inclusion of language in the confirmation order 

acceptable to the Exxon Entities, and grant any such other and further relief to which they may be 

entitled. 

Dated:  February 3, 2017. Respectfully submitted, 
 
 
 LEECH TISHMAN FUSCALDO & LAMPL, LLC 

 
/s/  Gregory W. Hauswirth   

Gregory W. Hauswirth (Bar No. 5679) 
1000 N. West Street, Suite 1200 
Wilmington, DE 19801 
Telephone: (302) 421.9379 
Facsimile: (412) 227.5551 
ghauswirth@leechtishman.com 
 
and  
 
FORSHEY & PROSTOK LLP 
J. Robert Forshey 
Texas State Bar No. 07264200 
777 Main St., Suite 1290 
Ft. Worth, TX  76102 
(817) 877-8855 (Tel.) 
(817) 877-4151 (Fax) 
bforshey@forsheyprostok.com 

       
Counsel for the Exxon Entities 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

   
 )  
In re:  ) Chapter 11  
 
SAMSON RESOURCES CORPORATION, et al.1 

) 
) 
) 

 
Case No. 15-11934 (CSS) 

 
Debtors. 

) 
) 
) 
) 
) 
) 
) 

(Jointly Administered) 
 
Re: Docket Nos. 1882, 1868, 1927 

Confirmation Hearing: 2/13/17 @ 12:00 p.m.  
Plan Objection Deadline: 2/9/17 @ 5:00 p.m. 
Assumption Objection Deadlines: 2/6/17 @ 
4:00p.m.; 2/9/17 @ 5:00p.m. 

 )  
 

NOTICE OF SERVICE  
 

The undersigned hereby certifies that a true and correct copy of the foregoing document was 
served upon the parties listed on the attached service list via ECF electronic Notice, if available, and 
via United States Mail, first class postage prepaid this February 3, 2017 as follows: 

 
Paul M. Basta, P.C. 
Edward O. Sassower, p.C. 
Joshua A. Sussberg, P.C. 
KIRKLAND & ELLIS LLP 
601 Lexington Avenue 
New York, NY 10022 

Domenic E. Pacitti 
KLEHR HARRISON HARVEY BRANZBURG 
LLP 
919 N. Market Street N, Suite 1000 
Wilmington, DE 19801-3062 

James H.M. Sprayregen, P.C. 
Ross M. Kwasteniet 
Brad Weiland 
KIRKLAND & ELLIS LLP 
300 North LaSalle 
Chicago, IL 60654 

Morton R. Branzburg 
KLEHR HARRISON HARVEY BRANZBURG 
LLP 
1835 Market Street, Suite 1400 
Philadelphia, PA 19103 

David L. Buchbinder 
OFFICE OF THE UNITED STATES 
TRUSTEE FOR THE DISTRICT OF 
DELAWARE 
844 King Street, Suite 2207, Lockbox 35 
Wilmington, DE 19801 

Ana Alfonso 
WILKIE FARR & GALLAGHER LLP 
787 Seventh Avenue 
New York, NY 10019 

                                                           
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number, 

include:  Geodyne Resources, Inc. (2073); Samson Contour Energy Co. (7267); Samson Contour Energy E&P, LLC (2502); 
Samson Holdings, Inc. (8587); Samson-International, Ltd. (4039); Samson Investment Company (1091); Samson Lone Star, 
LLC (9455); Samson Resources Company (8007); and Samson Resources Corporation (1227).   
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Sean T. Scott 
MAYER BROWN LLP 
71 South Wacker Drive 
Chicago, IL 60606 

 
Charles S. Kelley 
MAYER BROWN LLP 
700 Louisiana Street, Suite 3400 
Houston, TX 77002 

Thomas E Lauria 
WHITE & CASE LLP 
200 South Biscayne Blvd., Suite 4900 
Miami, FL 33131 

Joseph J. Farnan, Jr. 
FARNAN LLP 
919 North Market Street, 12th Floor 
Wilmington, DE 19801 

J. Christopher Shore 
WHITE & CASE LLP 
1155 Avenue of the Americas 
New York, NY 10036 

 

 
 
 

_/s/  Gregory W. Hauswirth  
Gregory W. Hauswirth 
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