
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) 
 )  
 ) (Joint Administration Requested) 
    Debtors. ) (Emergency Hearing Requested) 
 )  

 
DEBTORS’ EMERGENCY APPLICATION  

FOR ENTRY OF AN ORDER (I) AUTHORIZING AND  
APPROVING THE APPOINTMENT OF OMNI AGENT SOLUTIONS  

AS CLAIMS AND NOTICING AGENT AND (II) GRANTING RELATED RELIEF  

EMERGENCY RELIEF HAS BEEN REQUESTED.  A HEARING WILL BE CONDUCTED ON THIS 
MATTER ON JULY 17, 2020, AT 4:00 P.M. (CENTRAL TIME) IN COURTROOM 404, 4TH FLOOR, 
515 RUSK STREET, HOUSTON, TEXAS 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 JULY 17, 2020. 

PLEASE NOTE THAT ON MARCH 24, 2020, THROUGH THE ENTRY OF GENERAL ORDER 2020-
10, THE COURT INVOKED THE PROTOCOL FOR EMERGENCY PUBLIC HEALTH OR SAFETY 
CONDITIONS.   

IT IS ANTICIPATED THAT ALL PERSONS WILL APPEAR TELEPHONICALLY AND ALSO 
MAY APPEAR VIA VIDEO AT THIS HEARING. 

AUDIO COMMUNICATION WILL BE BY USE OF THE COURT’S REGULAR DIAL-IN NUMBER.  
THE DIAL-IN NUMBER IS +1(832) 917-1510.  YOU WILL BE RESPONSIBLE FOR YOUR OWN 
LONG-DISTANCE CHARGE S.  YOU WILL BE ASKED TO KEY IN THE CONFERENCE ROOM 
NUMBER.  JUDGE ISGUR’S CONFERENCE ROOM NUMBER IS 954554. 

PARTIES MAY PARTICIPATE IN ELECTRONIC HEARINGS BY USE OF AN INTERNET 
CONNECTION.  THE INTERNET SITE IS WWW.JOIN.ME.  PERSONS CONNECTING BY 
MOBILE DEVICE WILL NEED TO DOWNLOAD THE FREE JOIN.ME APPLICATION.  

ONCE CONNECTED TO WWW.JOIN.ME, A PARTICIPANT MUST SELECT “JOIN A 
MEETING”.  THE CODE FOR JOINING THIS HEARING BEFORE JUDGE ISGUR IS 
“JUDGEISGUR”.  THE NEXT SCREEN WILL HAVE A PLACE FOR THE PARTICIPANT’S NAME 
IN THE LOWER LEFT CORNER.  PLEASE COMPLETE THE NAME AND CLICK “NOTIFY”. 

                                                 
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. 
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HEARING APPEARANCES SHOULD BE MADE ELECTRONICALLY AND IN ADVANCE OF THE 
HEARING.  YOU MAY MAKE YOUR ELECTRONIC APPEARANCE BY: 

1) GOING TO THE SOUTHERN DISTRICT OF TEXAS WEBSITE; 

2) SELECTING “BANKRUPTCY COURT” FROM THE TOP MENU;  

3) SELECTING JUDGES’ PROCEDURES AND SCHEDULES;  

4) SELECTING “VIEW HOME PAGE” FOR JUDGE MARVIN ISGUR;  

5) UNDER “ELECTRONIC APPEARANCE” SELECT “CLICK HERE TO SUBMIT ELECTRONIC 
APPEARANCE;”  

6) SELECT BRUIN E&P PARTNERS, LLC, ET AL. FROM THE LIST OF ELECTRONIC 
APPEARANCE LINKS, AND  

7) AFTER SELECTING BRUIN E&P PARTNERS, LLC, ET AL. FROM THE LIST, COMPLETE 
THE REQUIRED FIELDS AND HIT THE “SUBMIT” BUTTON AT THE BOTTOM OF THE PAGE.  

SUBMITTING YOUR APPEARANCE ELECTRONICALLY IN ADVANCE OF THE HEARING 
WILL NEGATE THE NEED TO MAKE AN APPEARANCE ON THE RECORD AT THE HEARING. 

 The above-captioned debtors and debtors in possession (collectively, the “Debtors”)2 state 

the following in support of this application: 

Relief Requested 

1. The Debtors seek entry of an order, substantially in the form attached hereto, 

authorizing the Debtors to retain and appoint Omni Agent Solutions (“Omni”) as claims, noticing, 

and solicitation agent (the “Claims and Noticing Agent”) in the Debtors’ chapter 11 cases.  

Specifically, the Debtors request entry of an order authorizing the Debtors to retain and appoint 

the Claims and Noticing Agent to, among other tasks:  (a) serve as the noticing agent to mail 

notices to the estates’ creditors, equity security holders, and other parties in interest; (b) provide 

computerized claims, objection, solicitation, and balloting-related services; and (c) provide 

expertise, consultation, and assistance in claim and ballot processing and other administrative 

                                                 
2  A detailed description of the Debtors and their businesses, and the facts and circumstances supporting this 

application and the Debtors’ chapter 11 cases, are set forth in the Declaration of Matthew B. Steele, Chief 
Executive Officer of Bruin E&P Partners, LLC, in Support of Chapter 11 Petitions and First Day Motions (the 
“First Day Declaration”), which is filed in connection herewith. 
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services with respect to these chapter 11 cases.  In support of this Application, the Debtors submit 

the Declaration of Paul H. Deutch in Support of the Debtors’ Emergency Application for Entry of 

an Order (I) Authorizing and Approving the Appointment of Omni Agent Solutions as Claims and 

Noticing Agent and (II) Granting Related Relief (the “Deutch Declaration”), attached hereto as 

Exhibit A.  

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Southern District of Texas 

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. § 1334.  This matter is a core 

proceeding within the meaning of 28 U.S.C. § 157(b).  The Debtors confirm their consent, pursuant 

to rule 7008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry 

of a final order.    

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

4. The bases for the relief requested herein are 28 U.S.C. § 156(c), sections 105(a), 

327, 328(a), and 1107 of title 11 of the United States Code (the “Bankruptcy Code”), Bankruptcy 

Rules 2002(f), 2014(a), 2016, and 6003, and rule 9013-1 of the Local Bankruptcy Rules for the 

Southern District of Texas (the “Local Rules”). 

Background 

5. Bruin E&P Partners, LLC (“Bruin”) and its Debtor subsidiaries are a privately 

owned exploration and production (“E&P”) enterprise focused on the acquisition and development 

of onshore oil and natural gas producing properties.  The Debtors’ production and development 

activities are located in North Dakota.  Headquartered in Houston, Texas, and with offices in 

Colorado and North Dakota, the Debtors have approximately 134 employees.  The Debtors’ 

operating revenue for the twelve-month period that ended December 31, 2019 was approximately 
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$582 million and, as of the Petition Date, the Debtors have approximately $1.077 billion in total 

funded debt obligations. 

6. On the date hereof (the “Petition Date”), each Debtor filed a voluntary petition for 

relief under chapter 11 of the Bankruptcy Code. The Debtors are operating their businesses and 

managing their properties as debtors in possession pursuant to sections 1107(a) and 1108 of the 

Bankruptcy Code.  Concurrently with the filing of this application, the Debtors filed a motion 

requesting procedural consolidation and joint administration of these chapter 11 cases pursuant to 

Bankruptcy Rule 1015(b).  No request for the appointment of a trustee or examiner has been made 

in these chapter 11 cases, and no committees have been appointed or designated.   

Basis for Relief 

7. The Debtors request entry of the order authorizing the retention and appointment 

of  Omni as the Claims and Noticing Agent for the Debtors and their chapter 11 cases, to, among 

other tasks:  (a) serve as the noticing agent to mail notices to the estates’ creditors, equity security 

holders, and parties in interest; (b) provide computerized claims, objection, solicitation, and 

balloting database services; and (c) provide expertise, consultation, and assistance in claim and 

ballot processing and other administrative services with respect to the Debtors’ chapter 11 cases, 

pursuant to the provisions of the engagement agreement, attached hereto as Exhibit B 

(the “Engagement Agreement”).  The Debtors’ selection of Omni to act as the Claims and Noticing 

Agent is appropriate under the circumstances and in the best interest of the estates.  Moreover, the 

Debtors submit that, based on all engagement proposals obtained and reviewed, Omni’s rates are 

competitive and reasonable given Omni’s quality of services and expertise.  The terms of Omni’s 

retention are set forth in the Engagement Agreement. 

8. Although the Debtors have not yet filed their schedules of assets and liabilities and 

statements of financial affairs (collectively, the “Schedules”), they anticipate that there will be 
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thousands of parties to be noticed.  In view of the number of anticipated notice parties and the 

complexity of the Debtors’ businesses, the Debtors submit that the appointment of a claims and 

noticing agent will provide the most effective and efficient means of, and relieve the Debtors 

and/or the Office of the Clerk of the Bankruptcy Court (the “Clerk”) of the administrative burden 

of, noticing, administering claims, and soliciting and tabulating votes and is in the best interests of 

both the Debtors’ estates and their creditors. 

Omni’s Qualifications 

9. Omni is comprised of leading industry professionals with significant experience in 

both the legal and administrative aspects of large, complex chapter 11 cases.  Omni’s professionals 

have experience in noticing, claims administration, solicitation, balloting, and facilitating other 

administrative aspects of chapter 11 cases and experience in matters of this size and complexity.  

Omni’s professionals have acted as debtor’s counsel or official claims and noticing agent in many 

large bankruptcy cases in various districts nationwide.  Omni’s active and former cases include:  

In re KP Engineering, LP, No. 19-34698 (DRJ) (Bankr.  S.D. Tex. Aug. 23, 2019); In re Lockwood 

Holdings, Inc., No. 18-30197 (DRJ) (Bankr.  S.D. Tex. Jan. 18, 2018); In re Memorial Production 

Partners LP, No. 17-30262 (MI) (Bankr.  S.D. Tex. Jan. 16, 2017); In re FTD Cos. Inc., No. 

19-11240 (LLS) (Bankr.  D. Del. Jun. 4, 2019).  

Services to be Provided 

10. This Application pertains to the work to be performed by Omni under 

section 327(a) of the Bankruptcy Code and under the Clerk’s delegation of duties permitted by 

28 U.S.C. § 156(c).  Under the Engagement Agreement, Omni will perform the following services 

(collectively, the “Services”), as the Claims and Noticing Agent, at the request of the Debtors or 

the Clerk: 
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(a) assist the Debtors with the preparation and distribution of all required 
notices and documents in accordance with the Bankruptcy Code and the 
Bankruptcy Rules in the form and manner directed by the Debtors and/or 
the Court, including:  (i) notice of the commencement of these chapter 11 
cases and the initial meeting of creditors under Bankruptcy Code 
section 341(a);  (ii) notice of any claims bar date; (iii) notice of any 
proposed sale of the Debtor’s assets; (iv) notices of objections to claims and 
objections to transfers of claims; (v) notices of any hearings on a disclosure 
statement and confirmation of any plan or plans of reorganization, including 
under Bankruptcy Rule 3017(d); (vi) notice of the effective date of any plan; 
and (vii) all other notices, orders, pleadings, publications and other 
documents as the Debtors, Court, or Clerk may deem necessary or 
appropriate for an orderly administration of these chapter 11 cases; 

(b) maintain an official copy of the Debtors’ Schedules, listing the Debtors’ 
known creditors and the amounts owed thereto; 

(c) maintain: (i) a list of all potential creditors, equity holders and other  
parties-in-interest and (ii) a “core” mailing list consisting of all parties 
described in Bankruptcy Rule 2002(i), (j), and (k) and those parties that 
have filed a notice of appearance pursuant to Bankruptcy Rule 9010, and 
update and make said lists available upon request by a party-in-interest or 
the Clerk; 

(d) to the extent applicable, furnish a notice to all potential creditors of the last 
date for filing proofs of claim and a form for filing a proof of claim, after 
such notice and form are approved by the Court, and notify said potential 
creditors of the existence, amount and classification of their respective 
claims as set forth in the Schedules, which may be effected by inclusion of 
such information (or the lack thereof, in cases where the Schedules indicate 
no debt due to the subject party) on a customized proof of claim form 
provided to potential creditors; 

(e) maintain a post office box or address for receiving claims and returned mail, 
and process all mail received; 

(f) for all notices, motions, orders or other pleadings or documents served, 
prepare and file or cause to be filed with the Clerk an affidavit or certificate 
of service no more frequently than every seven (7) days that includes: 
(i) either a copy of the notice served or the docket number(s) and title(s) of 
the pleading(s) served; (ii) a list of persons to whom it was mailed (in 
alphabetical order) with their addresses; (iii) the manner of service; and 
(iv) the date served; 

(g) receive and process all proofs of claim, including those received by the 
Clerk, check said processing for accuracy and maintain the original proofs 
of claim in a secure area; 
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(h) provide an electronic interface for filing proofs of claim; 

(i) maintain the official claims register for each Debtor (collectively, 
the “Claims Registers”) on behalf of the Clerk; upon the Clerk’s request, 
provide the Clerk with certified, duplicate unofficial Claims Registers; and 
specify in the Claims Registers the following information for each claim 
docketed:  (i) the claim number assigned; (ii) the date received; (iii) the 
name and address of the claimant and agent, if applicable, who filed the 
claim; (iv) address for payment, if different from the notice address; (v) the 
amount asserted; (vi) the asserted classification(s) of the claim (e.g., 
secured, unsecured, priority, etc.); (vii) the applicable Debtor; and (viii) any 
disposition of the claim; 

(j) provide public access to the Claims Registers, including complete proofs of 
claim with attachments, if any, without charge; 

(k) record all transfers of claims and provide any notices of such transfers as 
required by Bankruptcy Rule 3001(e); 

(l) implement reasonable security measures designed to ensure the 
completeness and integrity of the Claims Registers and the safekeeping of 
any proofs of claim; 

(m) relocate, by messenger or overnight delivery, all of the court-filed proofs of 
claim to the offices of Omni not less than weekly; 

(n) monitor the Court’s docket for all notices of appearance, address changes, 
and claims-related pleadings and orders filed and make necessary notations 
on and/or changes to the claims register and any service or mailing lists, 
including to identify and eliminate duplicative names and addresses from 
such lists; 

(o) identify and correct any incomplete or incorrect addresses in any mailing or 
service lists; 

(p) assist in the dissemination of information to the public and respond to 
requests for administrative information regarding these chapter 11 cases as 
directed by the Debtors or the Court, including through the use of a case 
website and/or call center; 

(q) provide docket updates via email to parties who subscribe for such service 
on the Debtors’ case website; 

(r) monitor the Court’s docket in these chapter 11 cases and, when filings are 
made in error or containing errors, alert the filing party of such error and 
work with them to correct any such error; 
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(s) comply with applicable federal, state, municipal, and local statutes, 
ordinances, rules, regulations, orders, and other requirements in connection 
with the Services rendered pursuant to the Engagement Agreement 

(t) assist the Debtors with, among other things, plan-solicitation services 
including:  (i) balloting; (ii) distribution of applicable solicitation materials; 
(iii) tabulation and calculation of votes; (iv) determining with respect to 
each ballot cast, its timeliness and its compliance with the Bankruptcy Code, 
Bankruptcy Rules, and procedures ordered by this Court; (v) preparing an 
official ballot certification and testifying, if necessary, in support of the 
ballot tabulation results; and (vi) in connection with the foregoing services, 
process requests for documents from parties in interest, including, if 
applicable, brokerage firms, bank back-offices and institutional holders; 

(u) if requested, assist with the preparation of the Debtors’ Schedules and 
gather data in conjunction therewith; 

(v) provide a confidential data room, if requested; 

(w) coordinate publication of certain notices in periodicals and other media; 

(x) manage and coordinate any distributions pursuant to a chapter 11 plan;  

(y) provide such other processing, solicitation, balloting, and other 
administrative services described in the Engagement Agreement, that may 
be requested from time to time by the Debtors, the Court, or the Clerk; 

(z) if these chapter 11 cases are converted to cases under chapter 7 of the 
Bankruptcy Code, contact the Clerk within three (3) days of notice to Omni 
of entry of the order converting the cases;  

(aa) thirty (30) days prior to the close of these chapter 11 cases, to the extent 
practicable, request that the Debtors submit to the Court a proposed order 
dismissing Omni as claims, noticing, and solicitation agent and terminating 
its services in such capacity upon completion of its duties and 
responsibilities and upon the closing of these chapter 11 cases;  

(bb) within seven (7) days of notice to Omni of entry of an order closing these 
chapter 11 cases, provide to the Court the final version of the Claims 
Registers as of the date immediately before the close of the cases; and 

(cc) at the close of these chapter 11 cases:  (i) box and transport all original 
documents, in proper format, as provided by the Clerk, to (A) the 
Philadelphia Federal Records Center, 14700 Townsend Road, Philadelphia, 
PA 19154, or (B) any other location requested by the Clerk; and (ii) docket 
a completed SF-135 Form indicating the accession and location numbers of 
the archived claims. 
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Professional Compensation 

11. The Debtors respectfully request that the undisputed fees and expenses incurred by 

Omni in the performance of the above Services be treated as administrative expenses of the 

Debtors’ chapter 11 estates pursuant to 28 U.S.C. § 156(c) and section 503(b)(1)(A) of the 

Bankruptcy Code and be paid in the ordinary course of business pursuant to the Engagement 

Agreement without further application to or order of the Court.   

12. Omni agrees to maintain records of all services showing dates, categories of 

services, fees charged, and expenses incurred, and to serve, no less frequently than monthly, 

invoices on the Debtors, the Office of the United States Trustee, counsel for the Debtors, counsel 

for any official committee monitoring the expenses of the Debtors and any party in interest who 

specifically requests service of the monthly invoices.  If any dispute arises relating to the 

Engagement Agreement or monthly invoices, the parties shall meet and confer in an attempt to 

resolve the dispute.  If resolution is not achieved, the parties may seek resolution of the matter 

from this Court.   

13. Prior to the Petition Date, the Debtors provided Omni an advance in the amount of 

$50,000.  Omni seeks to first apply the advance to all prepetition invoices, and thereafter, to have 

the advance replenished to the original advance amount, and thereafter, to hold the advance under 

the Engagement Agreement during these chapter 11 cases as security for the payment of fees and 

expenses incurred under the Engagement Agreement. 

14. In addition, under the terms of the Engagement Agreement, the Debtors have 

agreed to indemnify, defend, and hold harmless Omni and its members, directors, officers, 

employees, representatives, affiliates, consultants, subcontractors, and agents under certain 

circumstances specified in the Engagement Agreement, except in circumstances resulting from 

Omni’s bad faith, gross negligence, willful misconduct, or as otherwise provided in the order.  The 
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Debtors believe that such an indemnification obligation is customary, reasonable, and necessary 

to retain the services of a Claims and Noticing Agent in these chapter 11 cases. 

Disinterestedness 

15. Omni has reviewed its electronic database to determine whether it has any 

relationships with the creditors and parties in interest provided by the Debtors, and, to the best of 

the Debtors’ knowledge, information, and belief, and except as disclosed in the Deutch 

Declaration, Omni has represented that it neither holds nor represents any interest materially 

adverse to the Debtors’ estates in connection with any matter on which it would be employed. 

16. To the best of the Debtors’ knowledge, Omni is a “disinterested person” as that 

term is defined in section 101(14) of the Bankruptcy Code, as modified by section 1107(b) of the 

Bankruptcy Code, as Omni represents in the Deutch Declaration, among other things, that: 

(a) Omni, its members, and employees are not and were not, within two years 
before the date of the filing of these chapter 11 cases, creditors, equity 
security holders, insiders, or employees of the Debtors; 

(b) Omni will not consider itself employed by the United States government 
and shall not seek any compensation from the United States government in 
its capacity as the Claims and Noticing Agent in these chapter 11 cases; 

(c) by accepting employment in these chapter 11 cases, Omni waives any rights 
to receive compensation from the United States government in connection 
with these chapter 11 cases; 

(d) in its capacity as the Claims and Noticing Agent in these chapter 11 cases, 
Omni will not be an agent of the United States and will not act on behalf of 
the United States; 

(e) Omni will not employ any past or present employees of the Debtors in 
connection with its work as the Claims and Noticing Agent in these 
chapter 11 cases; 

(f) in its capacity as Claims and Noticing Agent in these chapter 11 cases, Omni 
will not intentionally misrepresent any fact to any person; 

(g) Omni shall be under the supervision and control of the Clerk with respect 
to the receipt and recordation of claims and claim transfers; 
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(h) Omni will comply with all requests of the Clerk and the guidelines 
promulgated by the Judicial Conference of the United States for the 
implementation of 28 U.S.C. § 156(c); and 

(i) none of the Services provided by Omni as Claims and Noticing Agent in 
these chapter 11 cases shall be at the expense of the Clerk. 

17. Omni will supplement its disclosure to the Court if any facts or circumstances are 

discovered that would require such additional disclosure.  

18. To the extent that there is any inconsistency between this Application, the order, 

and the Engagement Agreement, the order shall govern.  

Emergency Consideration 

19. The Debtors request emergency consideration of this application pursuant to 

Bankruptcy Rule 6003, which empowers a court to grant relief within the first 21 days after the 

commencement of a chapter 11 case “to the extent that relief is necessary to avoid immediate and 

irreparable harm.”  The Debtors believe an immediate and orderly transition into chapter 11 is 

critical to the viability of their operations and that any delay in granting the relief requested could 

hinder the Debtors’ operations and cause irreparable harm.  Furthermore, the failure to receive the 

requested relief during the first 21 days of these chapter 11 cases would severely disrupt the 

Debtors’ operations at this critical juncture and imperil the Debtors’ restructuring.  The Debtors 

have satisfied the “immediate and irreparable harm” standard of Bankruptcy Rule 6003 and request 

that the Court approve the relief requested herein on an emergency basis. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

20. The Debtors request that the Court enter an order providing that notice of the relief 

requested herein satisfies Bankruptcy Rule 6004(a) and that the Debtors have established cause to 

exclude such relief from the 14-day stay period under Bankruptcy Rule 6004(h). 
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Notice 

21. The Debtors will provide notice of this application to the following parties or their 

counsel:  (a) the U.S. Trustee for the Southern District of Texas; (b) the holders of the 30 largest 

unsecured claims against the Debtors (on a consolidated basis); (c) the administrative agent, and 

counsel thereto, under the Debtors’ prepetition revolving credit facility; (d) the indenture trustee 

for the Debtors’ senior notes; (e) counsel to the ad hoc group of senior noteholders; (f) the United 

States Attorney’s Office for the Southern District of Texas; (g) the Internal Revenue Service; 

(h) the United States Securities and Exchange Commission; (i) the Environmental Protection 

Agency and similar state environmental agencies for states in which the Debtors conduct business; 

(j) the state attorneys general for states in which the Debtors conduct business; and (k) any party 

that has requested notice pursuant to Bankruptcy Rule 2002.  In light of the nature of the relief 

requested, no other or further notice need be given. 
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Conclusion 

The Debtors request that the Court enter an order, granting the relief requested in this 

motion and granting such other and further relief as is appropriate under the circumstances.  

Dated:  July 17, 2020 /s/ Michael B. Steele 
Houston, Texas Michael B. Steele, 

Chief Executive Officer 
Bruin E&P Partners, LLC 
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Certificate of Service 

 I certify that on July 17, 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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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) 
 )  
 ) (Joint Administration Requested) 
    Debtors. )  
 ) Re:  Docket No. __ 

 
ORDER (I) AUTHORIZING THE RETENTION AND  

APPOINTMENT OF OMNI AGENT SOLUTIONS AS CLAIMS,  
NOTICING, AND SOLICITATION AGENT AND (II) GRANTING RELATED RELIEF 

Upon the application (the “Application”)2 of the above-captioned debtors and debtors in 

possession (collectively, the “Debtors”) for entry of an order (this “Order”), (a) authorizing the 

retention and appointment of Omni Agent Solutions (“Omni”) as claims and noticing agent 

(“Claims and Noticing Agent”) pursuant to 28 U.S.C. § 156(c) and sections 105(a) and 327(a) of 

the Bankruptcy Code, and (b) granting related relief, all as more fully set forth in the Application; 

and upon the First Day Declaration and the Deutch Declaration; and this Court having jurisdiction 

over this matter pursuant to 28 U.S.C. § 1334; and this court having found that this is a core 

proceeding pursuant to 28 U.S.C. § 157(b); and that this Court may enter a final order consistent 

with Article III of the United States Constitution; and this Court having found that venue of this 

proceeding and the Application in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; 

and this Court having found that the relief requested in the Application is in the best interests of 

the Debtors’ estates, their creditors, and other parties in interest; and this Court having found that 

                                                 
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 otherwise defined herein have the meanings ascribed to them in the Motion. 
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the Debtors’ notice of the Application and opportunity for a hearing on the Application were 

appropriate under the circumstances and no other notice need be provided; and this Court having 

reviewed the Application and having heard the statements in support of the relief requested therein 

at a hearing before this Court (the “Hearing”); and this Court having determined that the legal and 

factual bases set forth in the Application and at the Hearing establish just cause for the relief 

granted herein; and upon all of the proceedings had before this Court; and after due deliberation 

and sufficient cause appearing therefor, it is HEREBY ORDERED THAT: 

1. Notwithstanding the terms of the Engagement Agreement attached to the 

Application, the Application is approved solely as set forth in this Order. 

2. The Debtors are authorized to retain and appoint Omni as Claims and Noticing 

Agent under the terms of the Engagement Agreement as set forth in this Order, and Omni is 

authorized and directed to perform noticing and balloting services and to receive, maintain, record, 

and otherwise administer the proofs of claim filed in these chapter 11 cases, and other related tasks 

as described in the Application, the Engagement Agreement, and this Order.  The Clerk shall 

provide Omni with ECF credentials that allow Omni to receive ECF notifications and file 

certificates of service.  

3. Omni shall serve as the custodian of court records and shall be designated as the 

authorized repository for all proofs of claim filed in these chapter 11 cases and is authorized and 

directed to maintain official claims registers for each of the Debtors and to provide the Clerk with 

a certified duplicate thereof upon the request of the Clerk. 

4. Omni is authorized and directed to provide an electronic interface for filing of 

proofs of claim and to obtain a post office box or address for the receipt of proofs of claim.  Omni 
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shall provide public access to the claims register, including complete proofs of claim with 

attachments, if any, without charge. 

5. Omni is authorized to take such other action to comply with all duties and Services 

set forth in the Application. 

6. The Debtors are authorized to compensate Omni in accordance with the terms of 

the Engagement Agreement upon the receipt of reasonably detailed invoices setting forth the 

services provided by Omni and the rates charged for each, and to reimburse Omni for all reasonable 

and necessary expenses it may incur, upon the presentation of appropriate documentation, without 

the need for Omni to file fee applications or otherwise seek Court approval for the compensation 

of its services and reimbursement of its expenses. 

7. Omni shall maintain records of all services showing dates, categories of services, 

fees charged and expenses incurred, and shall serve monthly invoices on the Debtors, the Office 

of the United States Trustee, counsel for the Debtors, counsel for any official committee 

monitoring the expenses of the Debtors, and any party in interest who specifically requests service 

of the monthly invoices. 

8. The parties shall meet and confer in an attempt to resolve any dispute that may arise 

relating to the Engagement Agreement or monthly invoices; provided that the parties may seek 

resolution of the matter from the Court if resolution is not achieved. 

9. Without further order of the Court, pursuant to section 503(b)(1)(A) of the 

Bankruptcy Code, the fees and expenses of Omni under this Order shall be an administrative 

expense of the Debtors’ estates. 

10. Omni may apply its advance to all prepetition invoices, which advance may be 

replenished to the original advance amount, and thereafter, Omni may hold its advance under the 
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Engagement Agreement during these chapter 11 cases as security for the payment of fees and 

expenses incurred under the Engagement Agreement. 

11. The Debtors shall indemnify Omni under the terms of the Engagement Agreement, 

as modified pursuant to this Order. 

12. Omni shall not be entitled to indemnification, contribution, or reimbursement 

pursuant to the Engagement Agreement for services other than the services provided under the 

Engagement Agreement, unless such services and the indemnification, contribution, or 

reimbursement therefor are approved by this Court. 

13. Notwithstanding anything to the contrary in the Engagement Agreement, the 

Debtors shall have no obligation to indemnify Omni, or provide contribution or reimbursement to 

Omni, for any claim or expense that is either:  (a) judicially determined (the determination having 

become final) to have arisen solely from Omni’s gross negligence, willful misconduct, fraud, bad 

faith, self-dealing, or breach of fiduciary duty (if any) as provided in this Order; (b) for a 

contractual dispute in which the Debtors allege the breach of Omni’s contractual obligations if this 

Court determines that indemnification, contribution, or reimbursement would not be permissible 

under applicable law; or (c) of any type for which the Court determines that indemnification, 

contribution, or reimbursement would not be permissible pursuant to In re Thermadyne Holdings 

Corp., 283 B.R. 749, 756 (B.A.P. 8th Cir. 2002); or (d) settled prior to a judicial determination 

under (a) or (b), but determined by this Court, after notice and a hearing, to be a claim or expense 

for which Omni should not receive indemnity, contribution, or reimbursement under the terms of 

the Engagement Agreement as modified by this Order. 

14. If, before the earlier of (a) the entry of an order confirming a chapter 11 plan in 

these chapter 11 cases (that order having become a final order no longer subject to appeal), or 
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(b) the entry of an order closing these chapter 11 cases, Omni believes that it is entitled to the 

payment of any amounts by the Debtors on account of the Debtors’ indemnification, contribution, 

and/or reimbursement obligations under the Engagement Agreement (as modified by this Order), 

including the advancement of defense costs, Omni must file an application therefor in this Court, 

and the Debtors may not pay any such amounts to Omni before the entry of an order by this Court 

approving the payment.  If Omni seeks reimbursement from the Debtors for attorneys’ fees and 

expenses in connection with the payment of an indemnity claim pursuant to the Engagement 

Agreement, the invoices and supporting time records for the attorneys’ fees and expenses shall be 

included in Omni’s own applications, both interim and final, but determined by this Court after 

notice and a hearing.  This paragraph is intended only to specify the period of time under which 

the Court shall have jurisdiction over any request for fees and expenses by Omni for 

indemnification, contribution, or reimbursement, and not a provision limiting the duration of the 

Debtors’ obligation to indemnify Omni.  All parties in interest shall retain the right to object to 

any demand by Omni for indemnification, contribution, or reimbursement.   

15. In the event Omni is unable to provide the Services set out in this order, Omni will 

immediately notify the Clerk and the Debtors’ attorney and, upon approval of this Court, cause to 

have all original proofs of claim and computer information turned over to another claims and 

noticing agent with the advice and consent of the Clerk and the Debtors’ attorney. 

16. After entry of an order terminating Omni’s services, upon the closing of these cases, 

or for any other reason, Omni shall be responsible for archiving all proofs of claim with the Federal 

Archives Record Administration, if applicable, and shall be compensated by the Debtors in 

connection therewith. 
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17. Notwithstanding the Application, Engagement Agreement, or the Deutch 

Declaration, to the extent the Debtor wishes to expand the scope of Omni’s services beyond those 

services set forth in the Application, Engagement Agreement, or the Deutch Declaration, the 

Debtor shall be required to seek further approval from this Court. 

18. In the event the Chapter 11 Cases are converted to cases under chapter 7 of the 

Bankruptcy Code and if claims agent representation would be necessary in the converted chapter 7 

cases, Omni shall continue to be paid in accordance with 28 U.S.C. § 156(c) under the terms set 

forth herein. 

19. Omni shall not cease providing claims processing services during the chapter 11 

case(s) for any reason, including nonpayment, without an order of the Court. 

20. In the event of any inconsistency between the Engagement Agreement, the 

Application, and this Order, this Order shall govern. 

21. All time periods set forth in this Order shall be calculated in accordance with 

Bankruptcy Rule 9006(a). 

22. Notice of the Motion as provided therein shall be deemed good and sufficient notice 

of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Bankruptcy Local Rules 

are satisfied by such notice. 

23. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order 

are immediately effective and enforceable upon its entry. 

24. The Debtors and Omni are authorized to take all actions necessary to effectuate the 

relief granted in this Order in accordance with the Application. 
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25. Notwithstanding any term in the Engagement Agreement to the contrary, this Court 

retains exclusive jurisdiction with respect to all matters arising from or related to the 

implementation, interpretation, and enforcement of this Order. 

Houston, Texas  
Dated: ___________, 2020  
  
 UNITED STATES BANKRUPTCY JUDGE 
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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) 
 )  
 ) (Joint Administration Requested) 
    Debtors. ) (Emergency Hearing Requested) 
 )  

 
DECLARATION OF PAUL H. DEUTCH  

IN SUPPORT OF DEBTORS’ EMERGENCY  
APPLICATION FOR ENTRY OF AN ORDER (I) AUTHORIZING  

AND APPROVING THE APPOINTMENT OF OMNI AGENT SOLUTIONS  
AS CLAIMS AN NOTICING AGENT AND (II) GRANTING RELATED RELIEF 

I, Paul H. Deutch, under penalty of perjury, declare as follows: 

1. I am the Executive Vice President of Omni Agent Solutions (“Omni”), a chapter 11 

administrative services firm, whose offices are located in Woodland Hills, California and New 

York, New York.  Except as otherwise noted in this declaration (this “Declaration”), I have 

personal knowledge of the matters set forth herein, and if called and sworn as a witness, I could 

and would testify competently thereto. 

2. I submit this Declaration in support of the above-captioned debtors (collectively, 

the “Debtors”) Debtors’ Emergency Application for Entry of an Order Authorizing the 

Employment and Retention of Omni Agent Solutions as Claims, Noticing, and Solicitation Agent 

and (II) Granting Related Relief, filed contemporaneously herewith (the “Application”).2 

                                                 
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 herein but not otherwise defined shall have the meanings ascribed in the Application. 
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3. Omni is comprised of industry-leading professionals with significant experience in 

the administrative aspects of large, complex chapter 11 cases.  Omni’s professionals have 

experience in noticing, claims administration, solicitation, balloting, and facilitating other 

administrative aspects of chapter 11 cases and experience in matters of this size and complexity.  

Omni’s professionals have acted as official claims and noticing agent in many large bankruptcy 

cases in various districts nationwide.  Omni’s active and former cases include:  In re KP 

Engineering, LP, No. 19-34698 (DRJ) (Bankr.  S.D. Tex. Aug. 23, 2019); In re Lockwood 

Holdings, Inc., No. 18-30197 (DRJ) (Bankr.  S.D. Tex. Jan. 18, 2018); In re Memorial Production 

Partners LP, No. 17-30262 (MI) (Bankr.  S.D. Tex. Jan. 16, 2017); In re FTD Cos. Inc., No. 

19-11240 (LLS) (Bankr.  D. Del. Jun. 4, 2019). 

4. As agent and custodian of Court records pursuant to 28 U.S.C. § 156(c), Omni will 

perform, at the request of the Office of the Clerk of the Bankruptcy Court (the “Clerk”), the 

services specified in the Application and the Engagement Agreement, and, at the Debtors’ request, 

any related administrative, technical, and support services as specified in the Application and the 

Engagement Agreement.  In performing such services, Omni will charge the Debtors the rates set 

forth in the Engagement Agreement, which is attached as Exhibit B to the Application. 

5. Omni represents, among other things, the following: 

(a) Omni, its members, and employees are not and were not, within two years 
before the date of the filing of these chapter 11 cases, creditors, equity 
security holders, insiders, or employees of the Debtors; 

(b) Omni will not consider itself employed by the United States government 
and shall not seek any compensation from the United States government in 
its capacity as the Claims and Noticing Agent in these chapter 11 cases; 

(c) by accepting employment in these chapter 11 cases, Omni waives any rights 
to receive compensation from the United States government in connection 
with these chapter 11 cases; 
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(d) in its capacity as the Claims and Noticing Agent in these chapter 11 cases, 
Omni will not be an agent of the United States and will not act on behalf of 
the United States; 

(e) Omni will not employ any past or present employees of the Debtors in 
connection with its work as the Claims and Noticing Agent in these 
chapter 11 cases; 

(f) Omni is a “disinterested person” as that term is defined in section 101(14) 
of the Bankruptcy Code with respect to the matters upon which it is 
engaged; 

(g) in its capacity as Claims and Noticing Agent in these chapter 11 cases, Omni 
will not intentionally misrepresent any fact to any person; 

(h) Omni shall be under the supervision and control of the Clerk with respect 
to the receipt and recordation of claims and claim transfers; 

(i) Omni will comply with all requests of the Clerk and the guidelines 
promulgated by the Judicial Conference of the United States for the 
implementation of 28 U.S.C. § 156(c); and 

(j) none of the services provided by Omni as Claims and Noticing Agent in 
these chapter 11 cases shall be at the expense of the Clerk. 

Omni’s Disinterestedness 

6. In accordance with section 327(a) of the Bankruptcy Code and Bankruptcy 

Rule 2014, I caused to be submitted for review by our conflicts system the names of all known 

potential parties in interest (the “Potential Parties in Interest”) in these chapter 11 cases.  The list 

of Potential Parties in Interest, attached hereto as Schedule 1, was provided by the Debtors and 

included, among other parties, the Debtors, non-Debtor affiliates, current and former directors and 

officers of the Debtors, significant stockholders, secured creditors, lenders, the Debtors’ 

thirty largest unsecured creditors on a consolidated basis, contract counterparties, landlords, 

vendors, insurers, utilities, governmental authorities, the United States Trustee and persons 

employed in the office of the United States Trustee, and other parties.  The results of the conflict 

check were compiled and reviewed by Omni professionals under my supervision.  At this time, 
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and as set forth in further detail herein, Omni is not aware of any connection that would present a 

disqualifying conflict of interest.  Should Omni discover any new relevant facts or connections 

bearing on the matters described herein during the period of its retention, Omni will use reasonable 

efforts to file promptly a supplemental declaration. 

7. To the best of my knowledge, and based solely upon information provided to me 

by the Debtors, neither Omni, nor any of its professionals, has any materially adverse connection 

to the Debtors, their creditors or other relevant parties.  Omni may have relationships with certain 

of the Debtors’ creditors as vendors or in connection with cases in which Omni serves or has served 

in a neutral capacity as claims and noticing agent and/or administrative advisor for another 

chapter 11 debtor.   

8. Omni has and will continue to represent clients in matters unrelated to these 

chapter 11 cases.  In addition, in matters unrelated to these chapter 11 cases, Omni and its 

personnel may have and will continue to have relationships personally or in the ordinary course of 

business with certain vendors, professionals, financial institutions, and other parties in interest that 

may be involved in these chapter 11 cases.  Omni may also provide professional services to entities 

or persons that may be creditors or parties in interest in these chapter 11 cases, which services do 

not directly relate to, or have any direct connection with, these chapter 11 cases or the Debtors. 

9. Omni and its personnel in their individual capacities regularly utilize the services 

of law firms, investment banking and advisory firms, accounting firms, and financial advisors.  

Such firms engaged by Omni or its personnel may appear in chapter 11 cases representing the 

Debtors or parties in interest.  All engagements where such firms represent Omni or its personnel 

in their individual capacities are unrelated to these chapter 11 cases. 
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10. Based on the foregoing, I believe that Omni is a “disinterested person” as that term 

is defined in section 101(14) of the Bankruptcy Code with respect to the matters upon which it is 

to be engaged.  Moreover, to the best of my knowledge and belief, neither Omni nor any of its 

partners or employees hold or represent any interest materially adverse to the Debtors’ estates with 

respect to any matter upon which Omni is to be engaged. 

 

[Remainder of page intentionally left blank.]
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 Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is true 

and correct to the best of my information, knowledge and belief. 

Dated:  July 17, 2020 /s/ Paul Deutch 
New York, New York Paul Deutch  

Executive Vice President   
Omni Agent Solutions 
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Potential Parties In Interest 
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SCHEDULE 1 

List of Schedules 
 

Schedule Category 
1(a) Debtor Affiliates 
1(b) Non-Debtor Affiliates 
1(c) Current Directors & Officers 
1(d) Former Directors & Officers 
1(e) Administrative Agents 
1(f) Bankruptcy Judges 
1(g) Banks 
1(h) Benefits Providers 
1(i) Creditor Professionals 
1(j) Customers 
1(k) Debtor Professionals 
1(l) Governmental / Regulatory 
1(m) Insurance 
1(n) Landlords 
1(o) Lenders 
1(p) Limited Partners 
1(q) Litigation Parties 
1(r) Ordinary Course Professionals 
1(s) Retained Professionals 
1(t) Trade Vendors 
1(u) US Trustee Personnel, Judges, and Court Counsel 
1(v) Royalty and Working Interests Holders 
1(w) Utilities 
1(x) Midstream Contract Counterparties 
1(y) Non-Operated Well Interests 
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SCHEDULE 1(a) 

Debtor Affiliates 

Bruin E&P Partners, LLC  
Bruin Williston Holdings, LLC 
Bruin E&P Operating, LLC 
Bruin E&P Non - Op Holdings, LLC 
Bruin Midstream, LLC 
Bruin Williston I, LLC 
Bruin Williston II, LLC 
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SCHEDULE 1(b) 

Non-Debtor Affiliates 

ArcLight Energy Partners Fund VI, L.P. 
Bruin Fund VI Holdings, LLC 
Bruin E&P Management, LLC 
Bruin E&P Holdings, LLC 
 
 
 

Case 20-33605   Document 14-1   Filed in TXSB on 07/17/20   Page 18 of 56



   
KE 70025283 

SCHEDULE 1(c) 

Current Directors & Officers 

Adam N. Kuhnley 
Bridget Wheatley 
Charles M. Kinard 
Christine Miller 
Dan Wrona 
Jennifer Saltsman 
Jonathan B. Love 
Kennon Doyal 
Macro Gatti  
Mark A Tarini 
Matthew B. Steele 
Nader Daylami 
S. Tyler Crabtree 
Theodore D. Burke 
Mac McFarland 
Scott Vogel 
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SCHEDULE 1(d) 

Former Directors & Officers 
Charles Kinard 
Tim McGhee 
Daniel R. Revers 
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SCHEDULE 1(e) 

Administrative Agents  

BMO Capital Markets Corp. 
UMB Bank, N.A. 
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SCHEDULE 1(f) 

 

Bankruptcy Judges 
 

Marvin Isgur 
David R. Jones 
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SCHEDULE 1(g) 

 

Banks 

Amegy Bank, N.A. 
Associated Banc-Corp 
Bank of America, N.A. 
Barclays Bank plc 
BBVA Compass  
BMO Harris Bank, N.A. 
BOK Financial Corporation  
Capital One Financial Group Inc. 
Canadian Imperial Bank of Commerce 
Citibank NA 
Citizens Financial Group, Inc. 
Comerica Bank 
Fifth Third Bank 
Goldman Sachs 
Huntington National 
Iberia Bank 
ING 
JPMorgan Chase 
MUFG 
Royal Bank of Canada 
TD Bank, N.A. 
US Bank 
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SCHEDULE 1(h) 

Benefits Providers 

United Healthcare 
VSP 
The Standard Insurance Company 
HealthEquity, Inc. 
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SCHEDULE 1(i) 

Creditor Professionals 

Paul Hastings LLP 
O'Melveny & Myers LLP 
RPA Advisors 
Ducera Partners 
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SCHEDULE 1(j) 

Customers 

Arrow Midstream Holdings, LLC 
Concord Energy 
ConocoPhillips 
Continental Resources 
Crestwood Midstream Partners LP 
EOG  
Kinder Morgan  
Marathon Petroleum 
ONEOK, Inc. 
SHD Oil & Gas 
Targa Resources 
WPX Energy 
XTO Energy Inc. 
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SCHEDULE 1(k) 

Debtor Professionals 

AlixPartners LLP 
PJT Partners 
Jackson Walker 
Kirkland & Ellis LLP 
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SCHEDULE 1(l) 

Governmental / Regulatory 

Environmental Protection Agency 
Mindan, Hidatsa and Arikara Nation 
OSHA 
Bureau of Indian Affairs 
Office of Natural Resources Revenue  
Billings County Clerk 
Bureau of Land Management 
Colorado Department of Revenue 
Council for Tribal Employment Rights 
Delaware Secretary of State 
Dunn County Treasurer 
HealthEquity Inc. 
Mckenzie County Clerk & Record 
Mclean County Clerk 
Mountrail County Clerk 
North Dakota Department Of Environmental Quality 
North Dakota Department Of Emergency Services 
North Dakota Department Of Transportation 
North Dakota Industrial Commission 
State of North Dakota 
The Department Of Homeland Security 
County of Williams 
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SCHEDULE 1(m) 

Insurance 

ASCOT 
Aspen Specialty Insurance Company 
Cobbs Allen and CAC  
Everest National Insurance Co 
Ironshore Insurance Services LLC 
Markel International Insurance Company Limited 
QBE Insurance Corporation 
QBE International Markets 
RKH Specialty 
Westchester Surplus Lines Insurance Company 
Bowen, Miclette & Britt 
Edgewood Partners Insurance Center 
PLIC SBD Grand Island 
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SCHEDULE 1(n) 

Landlords  

602 Sawyer / MH, LLC 
Barth Family Trust  
Dickinson Energy Park, LLC 
ONEBAR, LLC 
Par Equities I, Inc.  
Kittredge Properties, Ltd. 
North Dakota Guaranty & Title Company 
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SCHEDULE 1(o) 

Lenders

Aberdeen Standard Investments (U.S.) 
American Century Investment Management, Inc. 
ArcLight Capital Partners, LLC 
Aviva Investors Americas, LLC 
Bain Capital Credit, L.P. 
Bank of America Merrill Lynch Proprietary Trading 
Bayerische Motoren Werke AG 
BlackRock Advisors, LLC 
BlueBay Asset Management, LLP 
BVK- Beamtenversicherungskasse des Kantons Zurich 
Calamos Advisors, LLC 
Capital Research & Management Company (U.S.) 
Chambers Energy Capital IV, LP 
DBX Advisors, LLC 
Guggenheim Partners Investment Management, LLC 
Invesco Capital Management, LLC 
Investec Asset Management, LTD (U.K.) 
J.P. Morgan Securities, Inc. 
Jyske Bank A/S (Asset Management) 
Loomis Sayles & Company, Inc. 
MacKay Shields, LLC 
Manning & Napier Advisors, LLC 
Mellon Investments Corporation 
Neuberger Berman Investment Advisers, LLC 
Nomura Corporate Research and Asset Management, Inc. (U.S.) 
Northern Trust Investments, Inc. 
Nykredit Asset Management A/S 
Pensionskasse SBB 
PFA Asset Management A/S 
PIMCO - Pacific Investment Management Company 
PineBridge Investments 
PPM America, Inc. 
RBC Capital Markets, LLC 
RP Investment Advisors, L.P. 
Silver Point Capital, L.P. (U.S.) 
State Street Global Advisors (SSgA) 
T. Rowe Price Associates, Inc. 
Universal-Investment GmbH 
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SCHEDULE 1(p) 

Limited Partners 

Wafra Investment Advisory Group, Inc. 
Goldman Sachs Asset Management, L.P. 
Rosewood Private Investments 
BlackRock, Inc. 
BMFG, LLC 
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SCHEDULE 1(q) 

Litigation Parties  

Apergy 
Baker Hughes 
Bayview Capital 
Diamond Willow Energy 
EPA 
Federal Bureau of Investigation 
NDIC 
Frontier Fiscal Services LLC  
Whiting Petroleum  
Marathon Oil  
Petro-Hunt 
Halcon 
Oasis Petroleum  
Energy Resources 12, L.P 
BPS Supply Group  
Charles D. Wilkinson  
Ronald Rabbithead 
Izetta Hopkins  
Robert Finley  
Pringle & Herigstad, P.C. 
Battalion Oil Corporation 
Sidley Austin LLP  
Synergy Oil Field Services, LLC  
Seymour Jordan  
Burbidge Minerals, FLLC 
Vogel Law Firm  
David A. and Paula J. Blasi  
Sharp Law, LLP 
Montgomery & Pender, P.C. 
Robert Dorris 
Abbey Dorris  
Larson Law Firm  
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SCHEDULE 1(r) 

Ordinary Course Professionals 

CDW 
Amandes PLLC 
Bison Engineering 
Kleinfelder West, Inc. 
Pinyon Environmental 
SWCA 
Compressor Engineering Corporation 
BDO USA, LLP 
PEC Safety (Veriforce) 
Penterra Services 
Pinnacle Resources Group LLC 
Jenner & Block 
Locke Lord 
Cogency Global Inc. 
Techniques International 
Davis Graham & Stubbs 
Netherland & Sewell 
Ryan, LLC 
Weaver & Tidwell LLP 
Kirby, Mathews & Walrath 
Beatty & Wozniak P.C. 
Revenew International 
Quintana Energy Services / Great White Well Control 
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SCHEDULE 1(s) 

Retained Professionals 

Willis Towers Watson 
Beck Redden 
Stinson LLP 
Crowley Fleck PLLP 
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SCHEDULE 1(t) 

Trade Vendors

AH Inc. 
All Nations Oilfield Services, LLC 
B & L Pipeco Services, Inc. 
Baker Consulting, LLC 
Baker Hughes, A Ge Company LLC 
Beaver Creek, LLC 
Bedrock Petroleum Consultants LLC 
Big Lease Trucking LLC 
BJ Services LLC 
Blaise Energy, Inc. 
Bos Solutions, Inc. 
BPS Supply Group 
Braun Trucking Inc. 
Chemoil Corporation 
Creek Oilfield Services Diesel, LLC 
Creek Oilfield Services, LLC 
Crestwood Midstream Partners LP 
CTAP, LLC 
Dover Artificial Lift Systems, LLC 
Ecozonix Environmental Solutions, LLC 
Endurance Lift Solutions, LLC 
Ft. Berthold Services, LLC 
Halliburton Energy Serv., Inc. 
Mann Enterprises, LLC 
Maxum Enterprises LLC 
Mckenzie Energy Partners, LLC 
Mesa Natural Gas Solutions 
Missouri Basin Well Service, Inc. 
MS Directional LLC 
National Oilwell DHT, LLC 
Newpark Drilling Fluids, LLC 
Nine Energy Service, Inc. 
Noble Casing Inc. 
Pale Horse Services, Inc. 
Patterson-Uti Drilling Co LLC 
PCS Ferguson 
Robby Ridl Trucking, LLC 
Rusco Operating LLC 
Schlumberger Technology Corporation 
SES Holdings, LLC 
Summit Esp, LLC 
Summit Midstream Partners, LP 
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Synergy Oil Field Services, LLC 
Tallgrass Energy Partners, LP 
Tek Industries, LLC 
Triple C Oilfield Services LLC 
Truenorth Steel Inc. 
Weatherford Us LP 
Wyatt Mccullah Sibel Dba Bison Builders 
Youngquist Brothers Oil & Gas ND, Inc. 
Ystaas Electrical Service LLC 
Ziman Trucking LLC 
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KE 70025283 

SCHEDULE 1(u) 

U.S. Trustee Personnel, Judges, and Court Counsel
 
Boykin, Jacqueline 
Duran, Hector 
Griffin, Barbara 
Hobbs, Henry G. 
Johnson-Davis, Luci 
Livingstone, Diane 
March, Christine 
Motton, Linda 
Otto, Glenn 
Ratchford, Nancy 
Robbins, Judy A. 
Schmidt, Patricia 
Smith, Gwen 
Statham, Stephen 
Waxton, Clarissa 
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KE 70025283 

SCHEDULE 1(v) 

Royalties and Working Interest Holders 
Agribank FCB                                  
Alameda Energy Inc.                            
Arkoma Drilling II LP                         
Aurora Energy Solutions LLC                   
Black Stone Minerals Company, LP              
Borrud Family Properties LLC                  
Burlington Resources Oil & Gas                
C3 Energy LLC                                 
Castle Peak Energy LLC                        
Cecil J Daniel Trust                          
Clifford J Epley                              
Comanche Exploration Company                  
Continental Resources, Inc.                   
Darlene Kvande                                
Dixie Chapp                                   
Dw Slate LLC                        
Edward S Danks Sr                             
Equinor Energy LP                             
Eva C Washburn TR Agreement                   
Gadeco LLC                        
Glen & Susan Helstad Family Mineral Trust     
Golden Eye Royalties LLC                      
Grep William LLC 
Grep Wolverine LLC 
Hess Bakken Investments II LLC 
Humble Fam Limited Partnership                
Incline Bakken Minerals LLC 
Joseph & Linda Jackman Fam Min TR             
KML Inc.                                       
Knut Berg                                     
Marathon Oil Company                          
Morrow Family Mineral Trust                   
Newfield Exploration Company                  
Northern Energy Corp                          
Northern Oil & Gas Inc.                        
Orville M Erickson                            
Overland Oil & Gas Advisory LLC               
Pamela Pankake Rodebush                       
Panhandle Oil And Gas Inc.                    
Petroshale (US) Inc.                           
Pledge Resources LLC 
Quale-Goodall Minerals Trust                  
Randy Kvande                                  
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Reed Alan Pankake                             
Royalty Interests Partnership                 
Ruth L Thatcher Resources LLC 
Sierra Resources Inc.                         
State Of ND                                   
Steven Linzay Pankake                         
USG Properties Bakken Ii LLC 
W Energy Operating LLC 
W North Fund II LP                            
W North Fund III LP                           
Waveland Bakken Holdings LLC 
White Rock Oil & Gas, LLC 
XTO Energy Inc.          
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SCHEDULE 1(w) 

Utilities 
ACC Business 
AT&T Mobility 
Century Link 
Comcast Business 
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KE 70025283 
 

SCHEDULE 1(x) 

Midstream Contract Counterparties 
Targa Resources Corp.  
Goodnight Midstream 
Oneok 
McKenzie Energy 
Crestwood 
Summit Midstream 
New Home 
Hiland Partners 
Shell Trading (US) Company 
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KE 70025283 
 

SCHEDULE 1(y) 

Non-Operated Well Interests 
Continental Resources Inc. 
COP on Behalf - Burl Res O&G Co LP 
Enerplus Resources 
EOG Resources 
Equinor Energy LP 
Hess Bakken Investments II 
Marathon Oil Company 
Oasis Petroleum 
Petroshale (US) Inc. 
Rimrock Oil & Gas Williston LLC 
SHD Oil and Gas, LLC 
Slawson Exploration 
SLAWSON JIB INV 100210 
Whiting Oil & Gas 
WPX Energy Williston LLC 
XTO Energy 
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STANDARD SERVICES AGREEMENT 
 
  
This Agreement is entered into as of April 20, 2020, between Omni Agent Solutions 
(“Omni”) and Bruin E&P Partners LLC and its direct subsidiaries (collectively, the 
“Company”), in preparation of, and in connection with, the Company’s potential chapter 
11 case(s).  The parties hereto agree as follows: 
 

Terms and Conditions 
 

I. SERVICES 
 
 (a) Omni will make itself available to the Company, as requested, for the 
purposes of assisting the Company with pre- and post-petition case administration 
matters including data entry, preparation and management of the creditor matrix, 
preparation of schedules of assets and liabilities and statements of financial affairs, 
claims management, noticing, plan solicitation and tabulation, distribution, the 
development and maintenance of a virtual data room, the development and 
maintenance of an informational website, and any other services as may be requested 
by the Company or otherwise required by applicable law, governmental regulations or 
court rules or orders (collectively, the “Services”).  
 
 (b) The Company acknowledges and agrees that Omni will often take 
direction from the Company’s representatives, employees, agents and/or professionals 
(individually, a “Company Party”) with respect to providing Services hereunder.  The 
parties agree that Omni may rely upon, and the Company agrees to be bound by, any 
requests, advice or information provided by the Company’s Parties to the same extent 
as if such requests, advice or information were provided by the Company. 
 
 (c) In no event shall Omni’s Services constitute or contain legal advice or 
opinion, and neither Omni nor its personnel shall be deemed to practice law hereunder. 
 
II. RATES 
 
 (a) Except as otherwise set forth herein, the services to be rendered by Omni 
will be billed at rates ranging from $25.00 to $205.00 per hour as per the rate structure 
attached hereto and incorporated herein by reference as Exhibit “A” (the “Rate 
Structure”).  For the purpose of this retention only, Omni has agreed to provide the 
Company with a ten (10%) percent discount off of the professional hourly rates set forth 
in the Rate Structure.  The Company agrees to pay all of Omni’s fees, charges and out-
of-pocket costs relating to the Services it provides on behalf of the Company pursuant 
to this Agreement.  
 
 (b) Rates may be adjusted annually on January 2nd of each year and are 
subject to increases not to exceed ten (10%) percent per annum.  Omni shall provide 
sixty (60) days prior written notice of any such proposed increases. 
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 (c) Omni shall be compensated on a monthly basis for services it performs on 
behalf of the Company during the preceding calendar month.  Invoices are due and 
payable upon receipt.  If any amount is unpaid as of thirty (30) days after delivery of an 
invoice, the Company agrees to pay a late charge equal to one and a half (1.5%) 
percent of the total amount unpaid every 30 days.  Notwithstanding anything herein to 
the contrary, in the event of a chapter 11 filing, all payments to Omni will be in 
accordance with applicable bankruptcy law and any orders of the bankruptcy court. 
 
 (d) Omni may require an advance or direct payment from the Company of an 
individual expense, or a group of related expenses, that are expected to exceed $7,500.  
 
 (e) Upon execution of this Agreement, the Company shall pay Omni a retainer 
of $50,000 (the “Retainer”). Omni may use the Retainer against all prepetition fees and 
expenses, which Retainer shall then be replenished as promptly as practicable by the 
Company to its original amount.  At Omni’s discretion, the Retainer may then be applied 
to the payment of the final invoice from Omni under and pursuant to this Agreement (the 
“Final Invoice”), or to any other invoice.  Except with respect to the Final Invoice, upon 
notice from Omni to the Company of the application of some or all of the Retainer, the 
Company shall replenish the Retainer as promptly as practicable to its original amount. 
Omni shall return to the Company any amount of the Retainer that remains following 
application of the Retainer to the payments of unpaid fees and expenses hereunder.  
 
 (f) The Company shall pay or reimburse all taxes applicable to services 
performed under this Agreement and, specifically, taxes based on disbursements made 
on behalf of the Company, notwithstanding how such taxes may be designated, levied, 
or based.  This provision is intended to include sales, use, and excise taxes, among 
other taxes, but is not intended to include personal property taxes or taxes based on net 
income of Omni. 
 
 (g) The Company shall pay to Omni any actual charges (including fees, costs 
and expenses as set forth in the Rate Structure) related to, arising out of, or resulting 
from, any error or omission of the Company.  Such charges may include, without 
limitation, print or copy re-runs, supplies, long distance phone calls, travel expenses and 
overtime expenses for work chargeable at the rates set forth on the Rate Structure. 
 
 (h) Payments to Omni for services rendered under the terms of this 
Agreement may be remitted by the Company using either or both of the following 
methods: 
 
  (i) Wire Transmission 
   (Omni’s wire information will be included on each monthly invoice) 
 
  (ii) Check 
   Omni Agent Solutions 
   c/o Accounts Receivable 
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   5955 De Soto Avenue 
   Suite 100 
   Woodland Hills, CA 91367 
 
 
III. RETENTION IN BANKRUPTCY CASE 
 
 (a) If the Company commences a case pursuant to the U. S. Bankruptcy 
Code (the “Code”), the Company shall timely file applications with the bankruptcy court 
to retain Omni as claims and noticing agent pursuant to 28 U.S.C. § 156(c), and, where 
applicable, as administrative agent pursuant to section 327(a) of the Code for all 
Services that fall outside the scope of 28 U.S.C. § 156(c). The form and substance of 
such applications and any order approving them shall be reasonably acceptable to 
Omni. 
 
 (b) If any of the Company’s chapter 11 cases convert to a case under chapter 
7 of the Bankruptcy Code, Omni will continue to be paid for Services pursuant to 28 
U.S.C. § 156(c) and the terms hereunder. 
 
IV. CONFIDENTIALITY 
 

(a) Each of Omni and the Company, on behalf of themselves and their 
respective employees, agents, professionals and representatives, agree to keep 
confidential all non-public records, systems, procedures, software and other information 
received from the other party in connection with the Services provided under this 
Agreement; provided, however, that if any such information was (i) publicly available 
without a breach by the receiving party, (ii) already in the receiving party’s possession 
or known to it and was received from a third party that, to the knowledge of the receiving 
party, does not have a duty of confidentiality to the disclosing party, (iii) independently 
developed, (iv) lawfully obtained from a third party who, to the knowledge of the 
receiving party, does not have a duty of confidentiality to the disclosing party or (v) 
required to be disclosed by law, then, subject to clause (b) below, a party shall bear no 
responsibility for publicly disclosing such information. 

 
(b) If either party reasonably believes that it is required to produce any 

confidential information pursuant to an order of any court, governmental agency or other 
regulatory body, it may, upon not less than five (5) business days written notice to the 
other party, release the required information.  

 
V. PROPERTY RIGHTS 
 
 (a) The parties understand that the software programs and other materials 
furnished by Omni pursuant to this Agreement and/or developed during the course of 
this Agreement by Omni are the sole property of Omni.  The term “program” shall 
include, without limitation, data processing programs, specifications, applications, 
routines and documentation.  The Company agrees not to copy or permit others to copy 
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the source code from the support software or any other programs or materials furnished 
pursuant to this Agreement.  The Company further agrees that any ideas, concepts, 
know-how or techniques relating to data processing or Omni’s performance of its 
services developed during the course of its Agreement by Omni shall be the exclusive 
property of Omni.  Fees and expenses paid by the Company do not vest in the 
Company any rights in Omni’s property. Such property is only being made available for 
the Company’s use during and in connection with the Services provided by Omni 
hereunder.  
 
 (b) Upon the Company’s request at any time while this Agreement is in effect, 
Omni shall immediately deliver to the Company and/or the Company’s retained 
professionals, at the Company’s expense, any or all of the non-proprietary data and 
records held by Omni pursuant to this Agreement, in the form requested by the 
Company.   

 
VI. BANK ACCOUNTS 
 
 At the request of the Company and its officers or authorized representatives, 
Omni is authorized to establish accounts with financial institutions in the name of and as 
agent for the Company to facilitate distributions pursuant to a chapter 11 plan or other 
transaction.  

 
VII. COMPANY DATA 
 
 (a) The Company is responsible for, and Omni does not verify, the accuracy 
of the programs, data and other information it or any Company Party submits for 
processing to Omni and for the output of such information, including, without limitation, 
with respect to preparation of statements of financial affairs and schedules of assets 
and liabilities (collectively, the “SOFAs and Schedules”). Omni bears no responsibility 
for the accuracy and content of the SOFAs and Schedules, and the Company are 
deemed hereunder to have approved and reviewed all of the SOFAs and Schedules 
filed on its behalf. 
 
 (b) The Company agrees, represents and warrants to Omni that before 
delivery of any information to Omni: (i) the Company has full authority to deliver such 
information to Omni; and (ii) Omni is authorized to use such information to perform 
Services hereunder. 
 
 (c) Any data, storage media, programs or other materials furnished to Omni 
by the Company may be retained by Omni until the Services provided hereunder are 
paid in full. The Company shall remain liable for all fees and expenses incurred by Omni 
under this Agreement as a result of data, storage media or other materials maintained, 
stored or disposed of by Omni. Any such disposal shall be in a manner requested by or 
acceptable to the Company; provided that if the Company have not utilized Omni’s 
Services for a period of ninety (90) days or more, Omni may dispose of any such 
materials, and be reimbursed by the Company for the expense of such disposition, after 
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giving the Company thirty (30) days written notice. The Company agrees to use 
commercially reasonable efforts to initiate and maintain backup files that would allow 
the Company to regenerate or duplicate all programs, data or information provided by 
the Company to Omni. 
 
 (d) If Omni is retained pursuant to bankruptcy court order, disposal of any the 
Company’s data, storage media or other materials shall comply with any applicable 
court orders and rules or clerk’s office instructions. 
 
VIII. TERM AND TERMINATION 
 
 (a) This Agreement shall remain in effect until terminated by either party: (i) 
on thirty (30) days prior written notice to the other party; or (ii) immediately upon written 
notice for Cause (as defined herein). “Cause” means (i) bad faith, gross negligence, or 
willful misconduct of Omni that causes material harm to the Company‘ restructuring 
under chapter 11 of the Code, (ii) the failure of the Company to pay Omni’s invoices for 
more than sixty (60) days from the date of invoice, or (iii) the accrual of invoices or 
unpaid Services in excess of the retainer held by Omni where Omni reasonably believes 
in its sole discretion, following consultation with the Company and/or the Company‘ 
professionals, it will not be paid. 
 
 (b) If this Agreement is terminated after Omni is retained pursuant to 
bankruptcy court order, the Company shall promptly seek entry of a bankruptcy court 
order discharging Omni of its duties under such retention, which order shall be in form 
and substance reasonably acceptable to Omni. 
 
 (c) If this Agreement is terminated, the Company shall remain liable for all 
amounts then accrued and/or due and owing to Omni hereunder and, following payment 
of such amounts, Omni shall promptly provide the Company with to all materials and 
deliverables that are in its then‐current state of completion. 
  
 (d) If this Agreement is terminated, Omni shall coordinate with the Company 
and, to the extent applicable, the clerk of the bankruptcy court, to maintain an orderly 
transfer of record keeping functions, and Omni shall provide the necessary staff, 
services and assistance required for such an orderly transfer. The Company agrees to 
pay for such Services pursuant to the Rate Structure. 
 
IX. NO REPRESENTATIONS OR WARRANTIES 
 

Omni makes no representations or warranties, express or implied, including, 
without limitation, any express or implied warranty of merchantability, fitness or 
adequacy for a particular purpose or use, quality, productiveness or capacity. 
Notwithstanding the foregoing, if the above disclaimer is not enforceable under 
applicable law, such disclaimer will be construed by limiting it so as to be enforceable to 
the extent compatible with applicable law. 
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X. INDEMNIFICATION 
 

 (a) To the fullest extent permitted by applicable law, the Company shall 
indemnify and hold harmless Omni and its members, directors, officers, employees, 
representatives, affiliates, consultants, subcontractors and agents (each, an 
“Indemnified Party,” and collectively, the “Indemnified Parties”) from and against any 
and all losses, claims, damages, judgments, liabilities and expenses, whether direct or 
indirect (including, without limitation, counsel fees and expenses) (collectively, 
“Losses”) resulting from, arising out of or related to Omni’s performance hereunder.  
Without limiting the generality of the foregoing, Losses include any liabilities resulting 
from claims by any third parties against any Indemnified Party.  
 
  (b) Omni and the Company shall notify each other in writing promptly upon 
the assertion, threat or commencement of any claim, action, investigation or proceeding 
that either party becomes aware of with respect to the services provided under and 
pursuant to the Agreement.   
 
 (c) The Company’s indemnification of Omni hereunder shall exclude Losses 
resulting from Omni’s gross negligence or willful misconduct. 
 
 (d) The Company’s indemnification obligations hereunder shall survive the 
termination of this Agreement. 
 
 
XI. LIMITATIONS OF LIABILITY 
  

Except as expressly provided herein, Omni’s liability to the Company for any 
Losses, unless due to Omni’s gross negligence or willful misconduct, shall be limited to 
the total amount paid by the Company for the portion of the particular work that gave 
rise to the alleged Loss.  In no event shall Omni’s liability to the Company for any 
Losses arising out of this Agreement exceed the total amount actually paid to Omni for 
services provided under and pursuant to this Agreement. Moreover, in no event shall 
Omni be liable for any indirect, special or consequential damages (such as loss of 
anticipated profits or other economic loss) in connection with or arising out of the 
services provided under and pursuant to this Agreement. 

 
XII. SYSTEM IMPROVEMENTS 
 
 Omni reserves the right to make changes in operating procedure, operating 
systems, programming languages, general purpose library programs, application 
programs, time period of accessibility, types of terminals and other equipment, and the 
Omni database serving the Company, so long as any such changes do not materially 
interfere with ongoing Services provided to the Company in connection with the 
Company‘ pending bankruptcy case. 
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XIII. CHOICE OF LAW 
 
 The validity, enforceability and performance of this Agreement shall be governed 
by and construed in accordance with the laws of the State of New York. 
 
XIV. ARBITRATION 
 
 Any dispute arising out of or relating to this Agreement or the breach thereof shall 
be finally resolved by arbitration administered by the American Arbitration Association 
under its Commercial Arbitration Rules, and judgment upon the award rendered by the 
arbitrator may be entered in any court having jurisdiction. There shall be one arbitrator 
named in accordance with such rules. The arbitration shall be conducted in the English 
language in New York in accordance with the United States Arbitration Act. 
Notwithstanding the foregoing, during the pendency of any applicable chapter 11 
case(s) of the Company, any disputes related to this Agreement shall be decided by the 
bankruptcy court with jurisdiction over the chapter 11 case(s). 
 
XV. GENERAL 
 
 (a) Complete agreement. Each party acknowledges that it has read this 
Agreement, understands it and agrees to be bound by its terms, and further agrees that 
it is the complete and exclusive statement of the agreement between the parties, which 
supersedes and merges all prior proposals, understandings, agreements and 
communications between the parties relating to the subject matter hereof. 
 
 (b) Severability. If any provision of this Agreement shall be held to be invalid, 
illegal or unenforceable, the validity, legality and enforceability of the remaining 
provisions shall in no way be affected or impaired thereby. 
 
 (c) Modification. This Agreement may be modified only by a writing duly 
executed by an authorized representative of the Company and an officer of Omni. 
 
 (d) Assignment. This Agreement and the rights and duties hereunder shall not 
be assignable by the parties hereto except upon written consent of the other; provided, 
however, that either party may assign this Agreement to a wholly‐owned subsidiary or 
affiliate or to an entity which has succeeded to all or substantially all of the business or 
assets of a party without the other party’s consent, provided that the assigning party 
provides adequate assurance of performance by the proposed assignee. 
 
 (e) Counterparts. This Agreement may be executed in two or more 
counterparts, each of which will be deemed an original, but all of which shall constitute 
one and the same agreement. This Agreement will become effective when one or more 
counterparts have been signed by each of the parties and delivered to the other party, 
which delivery may be made by exchange of copies of the signature page by fax or 
email. 
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 (f) Force Majeure. Whenever performance by Omni of any of its obligations 
hereunder is materially prevented or impacted by reason of any act of God, government 
requirement, strike, lock‐out or other industrial or transportation disturbance, fire, flood, 
epidemic, lack of materials, law, regulation or ordinance, act of terrorism, war or war 
condition, or by reason of any other matter beyond Omni’s reasonable control, then 
such performance shall be excused, and this Agreement shall be deemed suspended 
during the continuation of such prevention and for a reasonable time thereafter. 
 
 (g) Location services. The Company will use their best efforts to cooperate with 
Omni at the Company’s facilities if any portion of the Services require Omni’s physical 
presence. 
 
 (h) Non-solicitation. Each party agrees that neither it nor any of its 
subsidiaries shall directly or indirectly solicit for employment, employ or otherwise retain 
as employees, consultants or otherwise, any employees of the other party during the 
term of this Agreement and for a period of six (6) months after termination thereof 
unless the other party provides prior written consent to such solicitation or retention; 
provided, however, that the foregoing provisions will not prevent either party from hiring 
or seeking to hire any such person who responds to general advertising or a general 
solicitation not targeted to the employees of the other party. 
 
 (i) Independent contractors. The Company and Omni are and shall be 
independent contractors of each other and no agency, partnership, joint venture or 
employment relationship shall arise, directly or indirectly, as a result of this Agreement. 
 
 (j) Attorney’s fees. In the event that any legal action, including an action for 
declaratory relief, is brought to enforce the performance or interpret the provisions of 
this Agreement, the parties agree to reimburse the prevailing party’s reasonable 
attorney’s fees, court costs, and all other related expenses, which may be set by the 
court in the same action or in a separate action brought for that purpose, in addition to 
any other relief to which the prevailing party may be entitled. 
 
XVI. NOTICING 
 
 All notices and requests in connection with this Agreement shall be sufficiently 
given or made if given or made in writing via hand delivery, overnight courier, U.S. Mail 
(postage prepaid) or email, and addressed as follows: 
 
 If to Omni:  Omni Agent Solutions 
   5955 De Soto Avenue 
   Suite 100 
   Woodland Hills, CA 91367 
   Tel: (818) 906-8300 
   Attn: Brian K. Osborne, Pres. & CEO 
   Email: Bosborne@omniagnt.com 
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 If to the Company: c/o Kirkland & Ellis LLP 
    601 Lexington Avenue 
    New York, NY 10022  
    Attn: ____________, Esq.  
 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as 
of the date first above written. 
 
 
 
 OMNI AGENT SOLUTIONS 
 
 

 
By: _______________

 Name: Paul Deutch
 Title: Executive Vice President 
 
Agreed and Accepted this ____ day of April 2020.
 
 ____ 
 
 BRUIN E&P PARTNERS LLC AND ITS 

DIRECT SUBSIDIARIES 
 
 
By: _____________________ 

 Name: William M. Getschow 
 Title: General Counsel
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EXHIBIT  
 

“A” 
 
 

Case 20-33605   Document 14-1   Filed in TXSB on 07/17/20   Page 54 of 56



2020 Rate Sheet

Hourly Rates for Standard and 
Custom Services* RATE / COST

Analyst $35.00 ‐ $50.00 per hour

Consultants $65.00 ‐ $160.00 per hour

Senior Consultants $165.00 ‐ $200.00 per hour

Solicitation and Securities Services $205.00 per hour

Technology/Programming $85.00 ‐ $135.00 per hour

Printing and Noticing Services RATE / COST

Copy $.10 per image

Document folding and insertion No charge

Labels/Envelope printing $.035 each

E‐mail noticing No charge

Certified email Quote upon request

Facsimile noticing $.10 per image

Postage
At cost 
(Advance payment required for postage 
charges over $10,000)

Envelopes Varies by size

Claims Management RATE / COST

Inputting proofs of claim Hourly rates 
(No per claim charges)

Scanning $.10 per image
Remote Internet access for claims management
Setup No charge
Access No charge

Newspaper and Legal Notice Publishing RATE / COST

Coordinate and publish legal notice Quote prior to publishing

Creditor Database RATE / COST

Data storage
Under 10,000 records ‐ No charge
Over 10,000 records ‐ .08 per 
Record

Per image storage No charge

Call Centers / Dedicated Line RATE / COST

Creation, configuration and initial setup No charge

Hosting fee $20.00 per Month
Usage $.0825 per Minute
Call center personnel Standard Hourly Rates

*Additional professional services not covered by this rate structure will be charged at hourly rates, including any outsourced services performed under our supervision and control. 
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2020 Rate Sheet

Public Debt and Equities Securities 
and/Rights Offerings Services RATE / COST

Noticing Services Standard hourly rates apply
Solicitation, Balloting and Tabulation Standard hourly rates apply
Rights Offerings Standard hourly rates apply
Security Position Identification Reports Standard hourly rates apply

Schedules / SoFA RATE / COST

Preparation and updating of schedules and 
SoFAs $65.00 ‐ $200.00 per hour

Informational Website RATE / COST

Creation, Configuration and Initial Setup No charge
Data Entry / Information Updates $65.00  per hour
Programming and Customization $85 ‐ $135 per hour
Debtor Website Hosting No charge
Committee Website Hosting No charge
Shareholder Website Hosting No charge
Scanning $0.10 per image

UST Reporting Compliance RATE / COST

Assist debtors to satisfy jurisdicational 
requirements, preparation of monthly 
operating and post‐confirmation reports

Standard hourly rates apply

Solicitation and Tabulation RATE / COST

Plan and disclosure statement mailings Quoted prior to printing

Ballot tabulation Standard hourly rates apply

Case Docket / Claims Register No charge

Virtual Data Rooms Quote upon request

Liquidating / Disbursing Agent RATE / COST

Comply with Plan requirements, preparation 
of disbursement reports, payout calculations, 
check generation, bank reconciliations

Standard hourly rates apply

Real‐Time Reports RATE / COST

Claims dashboard No charge
Claim reports No charge
Solicitation dashboard No charge
Tabulation dashboard No charge
Solicitation reports No charge

Miscellaneous RATE / COST

Telephone charges At cost

Delivery At cost

Archival DVD/CD‐Rom $40.00 per copy
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