
   

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

HOUSTON DIVISION 

 )  
In re: ) Chapter 11 
 )  
BRUIN E&P PARTNERS, LLC, et al.,1 ) Case No. 20-33605 (MI) 
 )  
 ) (Jointly Administered) 
    Debtors. )  
 )  

NOTICE OF FILING OF SUPPLEMENTAL LIQUIDATION ANALYSIS  

PLEASE TAKE NOTICE that on July 17, 2020, the above-captioned debtors and debtors 
in possession (collectively, the “Debtors”) filed the Disclosure Statement for the Joint 
Prepackaged Chapter 11 Plan of Reorganization of Bruin E&P Partners, LLC and Its Debtor 
Subsidiaries [Docket No. 21] (the “Disclosure Statement”) and the Joint Prepackaged Chapter 11 
Plan of Reorganization of Bruin E&P Partners, LLC and Its Debtor Subsidiaries [Docket No. 19] 
(the “Plan”).2 

PLEASE TAKE FURTHER NOTICE that the Debtors hereby file the following as an 
exhibit to the Disclosure Statement: Exhibit D - Supplemental Liquidation Analysis. 

PLEASE TAKE FURTHER NOTICE that the Supplemental Liquidation Analysis is 
identical to the Liquidation Analysis filed with the Disclosure Statement except, that it provides 
an additional chart (see Schedule 1 contained therein) that separately analyzes Debtor Bruin 
Williston Holdings, LLC and its subsidiaries.  

 PLEASE TAKE FURTHER NOTICE THAT certain documents, or portions thereof, 
contained in the Plan and Disclosure Statement (including exhibits thereto) remain subject to 
ongoing review, revision, and further negotiation among the Debtors and interested parties with 
respect thereto.  The Debtors reserve the right to alter, amend, modify, or supplement any 
document in accordance with the Plan or by order of the Court; provided that if any document is 
altered, amended, modified, or supplemented in any material respect prior to the date of the 
confirmation hearing, the Debtors will file a blackline of such document with the Court. 

PLEASE TAKE FURTHER NOTICE that copies of all documents filed in these 
chapter 11 cases are available free of charge by visiting http://omniagentsolutions.com/bruin.  You 
may also obtain copies of any pleadings for a fee via PACER at http://www.txs.uscourts.gov. 

  

                                                 
1  A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ proposed claims and noticing 

agent at http://omniagentsolutions.com/bruin.  The location of Debtor Bruin E&P Partners, LLC’s principal place of business and the Debtors’ 
service address in these chapter 11 cases is 602 Sawyer Street, Suite 710, Houston, Texas 77007. 

2  Capitalized terms used but not defined herein shall have the meanings set forth to them in the Disclosure Statement. 
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Houston, Texas   
July 22, 2020   
   
/s/ Matthew D. Cavenaugh   
JACKSON WALKER L.L.P.  KIRKLAND & ELLIS LLP 
Matthew D. Cavenaugh (TX Bar No. 24062656)  KIRKLAND & ELLIS INTERNATIONAL LLP 
Veronica A. Polnick (TX Bar No. 24079148)  Edward O. Sassower, P.C. (admitted pro hac vice) 
Genevieve Graham (TX Bar No. 24085340)  Steven N. Serajeddini, P.C. (admitted pro hac vice) 
1401 McKinney Street, Suite 1900  601 Lexington Avenue 
Houston, Texas 77010  New York, New York 10022 
Telephone: (713) 752-4200  Telephone: (212) 446-4800 
Facsimile: (713) 752-4221  Facsimile:    (212) 446-4900 
Email:   mcavenaugh@jw.com  Email:    edward.sassower@kirkland.com 
Email:   vpolnick@jw.com  Email:    steven.serajeddini@kirkland.com 
Email:   ggraham@jw.com   
  -and- 
Proposed Co-Counsel to the Debtors   
and Debtors in Possession  W. Benjamin Winger (admitted pro hac vice) 
  300 North LaSalle Street 
  Chicago, Illinois 60654 
  Telephone: (312) 862-2000  

 Facsimile:    (312) 862-2200  
 Email:    benjamin.winger@kirkland.com 

   
  -and- 
   
  AnnElyse Scarlett Gains (admitted pro hac vice) 
  1301 Pennsylvania Avenue, N.W. 
  Washington, D.C. 20004 
  Telephone: (202) 389-5000 
  Facsimile:    (202) 389-5200 
  Email:    annelyse.gains@kirkland.com 
   
   
  Proposed Co-Counsel for the Debtors  
  and Debtors in Possession 
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Certificate of Service 

 I certify that on July 22, 2020, I caused a copy of the foregoing document to be served by 
the Electronic Case Filing System for the United States Bankruptcy Court for the Southern District 
of Texas. 

/s/ Matthew D. Cavenaugh 
Matthew D. Cavenaugh 
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Exhibit D 

Supplemental Liquidation Analysis 
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Liquidation Analysis 
 
 

Introduction1 

Under the “best interests of creditors” test set forth in section 1129(a)(7) of the Bankruptcy Code, the 
Bankruptcy Court may not confirm a plan of reorganization unless the plan provides each holder of an 
allowed claim or interest that does not otherwise vote in favor of the plan with property of a value, as of the 
effective date of the plan, that is not less than the amount that such holder would receive or retain if the 
debtor were liquidated under chapter 7 of the Bankruptcy Code.  

To demonstrate that the Plan satisfies the best interests of creditors test, the Debtors, with the assistance of 
their restructuring advisors, AlixPartners, LLP, have prepared the hypothetical liquidation analysis (the 
“Liquidation Analysis”), which is based upon certain assumptions discussed in the Disclosure Statement 
and accompanying notes to the Liquidation Analysis.  

The Liquidation Analysis sets forth an estimated range of recovery values for each Class of Claims and 
Interests upon disposition of assets pursuant to a hypothetical chapter 7 liquidation. As illustrated by this 
Liquidation Analysis, holders of Claims or Interests in Impaired Classes and Holders of Claims in certain 
Unimpaired Classes that would receive a full recovery under the Plan would receive a lower recovery in a 
hypothetical liquidation than they would under the Plan.  Further, no holder of a Claim or Interest would 
receive or retain property under the Plan of a value that is less than such holder would receive in a chapter 
7 liquidation.  Accordingly, and as set forth in greater detail below, the Debtors believe that the Plan satisfies 
the “best interests of creditors” test set forth in section 1129(a)(7) of the Bankruptcy Code. 

Statement of Limitations 

The preparation of a liquidation analysis is an uncertain process involving the use of estimates and 
assumptions that, although considered reasonable by the Debtors based upon their business judgment and 
input from their advisors, are inherently subject to significant business, economic, and competitive risks, 
uncertainties and contingencies, most of which are difficult to predict and many of which are beyond the 
control of the Debtors, their management, and their advisors. Inevitably, some assumptions in the 
Liquidation Analysis would not materialize in an actual chapter 7 liquidation, and unanticipated events and 
circumstances could materially affect the ultimate results in an actual chapter 7 liquidation.  The 
Liquidation Analysis was prepared for the sole purpose of generating a reasonable good faith estimate of 
the proceeds that would be generated if the Debtors’ assets were liquidated in accordance with chapter 7 of 
the Bankruptcy Code.  The Liquidation Analysis is not intended and should not be used for any other 
purpose.  The underlying financial information in the Liquidation Analysis and values stated herein have 
not been subject to any review, compilation, or audit by any independent accounting firm.  In addition, 
various liquidation decisions upon which certain assumptions are based are subject to change.  As a result, 
the actual amount of claims that would ultimately be Allowed against the Debtors’ estates could vary 
significantly from the estimates stated herein, depending on the nature and amount of claims asserted during 
the pendency of the chapter 7 case.  Similarly, the value of the Debtors’ assets in a liquidation scenario is 
uncertain and could vary significantly from the values set forth in the Liquidation Analysis.   

                                                           
1  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Joint Prepackaged Chapter 11 

Plan of Reorganization of Bruin E&P Partners, LLC and Its Debtor Subsidiaries [Docket No. 19] (the “Plan”). 
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Liquidation Analysis 
 
 
The Liquidation Analysis was prepared for the sole purpose of generating a reasonable and good faith 
estimate of the recoveries that would result if the Debtors’ assets were liquidated in accordance with chapter 
7 of the Bankruptcy Code and is not intended and should not be used for any other purpose.  The Liquidation 
Analysis does not include estimates for: (i) the tax consequences, either foreign or domestic, that may be 
triggered upon the liquidation and sale of assets, (ii) recoveries resulting from any potential preference, 
fraudulent transfer, or other litigation or avoidance actions, (iii) certain claims that may be entitled to 
priority under the Bankruptcy Code, including administrative priority claims under sections 503(b) and 
507(b) of the Bankruptcy Code, (iv) environmental or other governmental claims arising from the shut-
down or sale of the Debtors’ assets, or (v) additional unsecured and contract breakage claims arising from 
a chapter 7 liquidation.  More specific assumptions are detailed in the notes below.  ACCORDINGLY, 
NEITHER THE DEBTORS NOR THEIR ADVISORS MAKE ANY REPRESENTATION OR 
WARRANTY THAT THE ACTUAL RESULTS OF A LIQUIDATION OF THE DEBTORS WOULD 
OR WOULD NOT, IN WHOLE OR IN PART, APPROXIMATE THE ESTIMATES AND 
ASSUMPTIONS REPRESENTED HEREIN. THE ACTUAL LIQUIDATION VALUE OF THE 
DEBTORS IS SPECULATIVE AND RESULTS COULD VARY MATERIALLY FROM ESTIMATES 
PROVIDED HEREIN.  

In preparing the Liquidation Analysis, the Debtors estimated Allowed Claims based upon a review the 
Debtors’ financial statements to account for other known liabilities, as necessary.  In addition, the 
Liquidation Analysis includes estimates for Claims not currently asserted in the chapter 11 cases, but which 
could be asserted and allowed in a chapter 7 liquidation, including unpaid chapter 11 Administrative 
Claims, and chapter 7 administrative claims such as wind down costs and trustee fees (together, the “Wind-
Down Expenses”).  To date, the Bankruptcy Court has not estimated or otherwise fixed the total amount of 
Allowed Claims used for purposes of preparing this Liquidation Analysis.  Therefore, the Debtors’ estimate 
of Allowed Claims set forth in the Liquidation Analysis should not be relied on for any other purpose, 
including determining the value of any distribution to be made on account of Allowed Claims and Interests 
under the Plan.  NOTHING CONTAINED IN THE LIQUIDATION ANALYSIS IS INTENDED TO BE 
OR CONSTITUTES A CONCESSION OR ADMISSION OF THE DEBTORS. THE ACTUAL AMOUNT 
OF ALLOWED CLAIMS IN THE CHAPTER 11 CASES COULD MATERIALLY DIFFER FROM THE 
ESTIMATED AMOUNTS SET FORTH IN THE LIQUIDATION ANALYSIS. 

Basis of Presentation 

The Liquidation Analysis has been prepared assuming that the Debtors converted their current chapter 11 
cases to cases under chapter 7 of the Bankruptcy Code on or about September 30, 2020 (the “Liquidation 
Date”).  Except as otherwise noted herein, the Liquidation Analysis is based upon the unaudited financial 
statements of the Debtors as of April 30, 2020 and those values, in total, are assumed to be representative 
of the Debtors’ assets and liabilities as of the Liquidation Date.  The Debtors’ management team believes 
that the April 30, 2020 book value of assets and certain liabilities are a proxy for such book values as of the 
Liquidation Date.  It is assumed that on the Liquidation Date, the Bankruptcy Court would appoint a chapter 
7 trustee (the “Trustee”) to oversee the liquidation of the Debtors’ estates, during which time all of the 
assets of the Debtors would be sold, in piecemeal or in whole,  and the cash proceeds, net of liquidation-
related costs, would then be distributed to creditors in accordance with applicable law: (i) first, for payment 
of liquidation, wind down expenses, trustee fees and other chapter 7 administrative claims attributable to 
the Wind-Down Expenses; (ii) second, to pay the DIP Claims, (iii) third, to pay the secured portions of all 
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Liquidation Analysis 
 
 
Allowed Secured Claims from the respective collateral; and (iii) fourth, to pay amounts on the Allowed 
Other Priority Claims.  Any remaining net cash would be distributed to creditors holding Unsecured Claims, 
including Deficiency Claims that arise to the extent of the unsecured portion of the Allowed Secured 
Claims.   An inability by the Debtors or the Trustee to maintain the Debtors’ operations during the marketing 
period, a seizure of collateral by secured creditors, and/or significant employee attrition would likely yield 
significantly lower recoveries than those estimated in this Liquidation Analysis.  Accordingly, this 
Liquidation Analysis represents recoveries under a potentially optimistic-case chapter 7 liquidation 
scenario.   

The Liquidation Analysis has been prepared assuming that the Debtors’ current chapter 11 cases convert to 
chapter 7 on the Liquidation Date.  This Liquidation Analysis assumes operations of the Liquidating Entities 
will cease and the related individual assets will be sold in a sale under a three-month liquidation process 
(the “Liquidation Timeline”) under the direction of the Trustee, utilizing the Debtors’ employees, resources 
and third-party advisors, to allow for the orderly wind down of the Debtors’ estates.  There can be no 
assurance that the liquidation would be completed in this limited time frame, nor is there any assurance that 
the recoveries assigned to the assets would in fact be realized. Under section 704 of the Bankruptcy Code, 
a trustee must, among other duties, collect and convert the property of the estate as expeditiously (generally 
in a distressed process) as is compatible with the best interests of parties-in-interest.  The Liquidation 
Analysis is also based on the assumptions that: (i) the Debtors have continued access to cash collateral  
during the course of the Liquidation Timeline to fund Wind Down Expenses and (ii) operations, accounting, 
treasury, IT, and other management services needed to wind down the estates continue.  The Liquidation 
Analysis was prepared on a by-entity basis for all Liquidating Entities and is displayed below on a 
consolidated basis for convenience.  Asset recoveries accrue first to satisfy creditor claims at the legal entity 
level.  To the extent any remaining value exists, it flows to each individual entity’s parent organization or 
appropriate shareholder.  In addition, the Liquidation Analysis includes an analysis of the recovery of pre-
petition Intercompany Claims.  
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Liquidation Analysis 
 
 

DETAILED LIQUIDATION ANALYSIS 

The liquidation analysis for the Liquidation Entities was analyzed on a by-entity basis.  The 
following Liquidation Analysis for the Liquidating Entities should be reviewed in conjunction with 
the associated notes. 
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Liquidation Analysis 
 
 

Schedule 1 
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Liquidation Analysis 
 
 
Notes to the Liquidation Analysis 

[A] Cash:  The cash balance represents the estimated balance as of the Liquidation Date.  A 100% 
recovery on cash and equivalents has been estimated for the low and high cases.   

[B] Accounts Receivable:  A 70% to 80% recovery has been estimated for the Debtors’ receivables 
based on the likelihood of recoverability, while acknowledging that certain midstream customers 
could set-off accounts receivable based on damages claims. 

[C] Oil and Gas Properties – Net:  Oil and gas property and equipment recoveries have been 
estimated based on discounts to market-based indications of value for similar property and 
equipment, adjusted for the current price of oil and gas and based on the net asset value approach.  
The estimated recovery of $175 million to $225 million implies a recovery 14% to 18% of net 
book value. 

[D] Inventory:  An 80% to 90% recovery has been estimated for the Debtors’ inventory based on 
the high likelihood of recoverability. 

[E] Other Assets:  Other assets consist of prepaids, deposits, certain accounting assets and other 
current assets. These assets were evaluated by category and a blended 8% to 14% recovery has 
been estimated for the Debtors’ other assets based on the low likelihood of recoverability. 
Additionally, it would be expected that the midstream deposit made subsequent to the April 30, 
2020 would not be collectible. 

[F] Total Priority & Wind-Down Expenses:  Total Priority & Wind-Down Expenses represent 
balance sheet priorities and the expenses associated with administering the chapter 7 liquidation.  
A combined 6% trustee and related legal expense has been applied to the total non-cash recovery 
value.  Additionally, wind down expenses and certain priority liabilities (e.g., taxes payable) have 
been included in the estimated Wind-Down Expenses.  A full recovery is estimated for Total 
Priority & Wind-Down Expenses. 

[G] DIP Loan:  A 79% to 100% recovery is estimated for the DIP Loan. 

[H] RBL Claims (Class 3):  Based on the available proceeds after satisfying the DIP Loan, a 
blended recovery of 0% to 2% has been estimated for the RBL Claims.  No recovery is estimated 
on account of the RBL Deficiency Claims (Class 5a). 

[I] Notes Claims (Class 4):  Recovery on the Notes Claims is estimated to be $0. 

[J] Balance Sheet General Unsecured Claims (Classes 5a and 5b):  General Unsecured Claims 
represent an estimate of pre-petition unsecured claims, including the DIP Deficiency Claims and 
the RBL Deficiency Claims.  Recovery on the General Unsecured Claims is estimated to be $0 for 
both claim classes. 
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