
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 MOTION FOR ENTRY OF AN  
ORDER AUTHORIZING THE DEBTORS TO FILE UNDER SEAL THE FEE LETTER 

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”. 

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

                                                 
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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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”) 

respectfully state the following in support of this motion:2 

Relief Requested 

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

authorizing the Debtors to file the Fee Letter (as defined herein) attached as Exhibit C to the 

Debtors’ Emergency Motion for Entry of Interim and Final Orders (I)Authorizing Debtors to 

Obtain Postpetition Financing Pursuant to Section 364 of the Bankruptcy Code, (II) Authorizing 

the Use of Cash Collateral Pursuant to Section 363 of the Bankruptcy Code, (III) Granting 

Adequate Protection to the Prepetition RBL Secured Parties, Pursuant to Sections 361, 362, 363, 

and 364 of the Bankruptcy Code, (IV) Granting Liens and Superpriority Claims, (V) Modifying the 

Automatic Stay, and (VI) Scheduling a Final Hearing (the “DIP Motion”)3 under seal and 

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

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. 

3  Capitalized terms used but not defined in this Motion shall have the meanings set forth in the DIP Motion. 
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(b) directing that the Fee Letter shall remain under seal and confidential and not be made available 

to anyone, without the prior written consent of both the Debtors and the DIP Agent, except to 

(i) the Court (as defined herein), (ii) the United States Trustee for the Southern District of Texas 

(the “U.S. Trustee”), (iii)  any statutory committee appointed in these cases (on a confidential and 

professional eyes only basis) (if appointed, the “Committee”), and (iv) any other party as may be 

ordered by the Court or agreed to by the Debtors and the DIP Agent, in each case under appropriate 

confidentiality agreements reasonably satisfactory to the Debtors and the DIP Agent that preserve 

the confidentiality of the Fee Letter (and any information derived therefrom). 

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 sections 105(a) and 107(b) of title 11 

of the United States Code (the “Bankruptcy Code”), Bankruptcy Rule 9018, and rules 9037-1 and 

9013-1 of the Local Bankruptcy Rules for the Southern District of Texas (the “Bankruptcy Local 

Rules”). 

Background 

5. The Debtors seek entry of an order authorizing the Debtors to, among other things, 

obtain postpetition secured financing and undertake to pay related fees with respect to the $230 

million senior secured, superpriority, priming debtor-in-possession credit facility (the “DIP 

Facility”), by and among the Borrowers, the DIP Guarantors, the several banks and other financial 
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institutions or entities from time to time party thereto, as lenders (collectively, the “DIP Lenders”), 

and Bank of Montreal, as administrative and collateral agent (in such capacities, and together with 

its successors and permitted assigns, the “DIP Agent,” and, together with the DIP Lenders, the 

“DIP Secured Parties”).  In connection therewith, the Debtors seek authorization to file under seal 

that certain fee letter by and between the Borrowers and the DIP Agent, regarding fees in 

connection with the DIP Facility (the “Fee Letter”).  The Fee Letter contains sensitive and 

confidential commercial information regarding the structure and amount of the fees relating to the 

DIP Facility.  Because the disclosure of this information could harm the Debtors and the DIP 

Secured Parties, the Debtors seek authority to file the Fee Letter under seal and to provide for the 

limited disclosure of the Fee Letter as provided herein. 

Basis for Relief 

6. Section 105(a) of the Bankruptcy Code codifies the inherent equitable powers of 

the bankruptcy court and empowers the bankruptcy court to “issue any order, process, or judgment 

that is necessary or appropriate to carry out the provisions of this title.”  Section 107(b) of the 

Bankruptcy Code provides bankruptcy courts with the power to issue orders that will protect 

entities from potential harm that may result from the disclosure of certain confidential information.  

See In re Gen. Homes Corp., 181 B.R. 898, 903 (Bankr. S.D. Tex. 1995).  This section provides, 

in relevant part:  “On request of a party in interest, the bankruptcy court shall, and on the 

bankruptcy court’s own motion, the bankruptcy court may—protect an entity with respect to a 

trade secret or confidential research, development, or commercial information.”  11 U.S.C. 

§ 107(b)(1). 

7. Further, Bankruptcy Rule 9018 defines the procedures by which a party may move 

for relief under section 107(b) of the Bankruptcy Code.  Specifically, Bankruptcy Rule 9018 

provides, in relevant part, that on motion “the court may make any order which justice 
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requires . . . to protect the estate or any entity in respect of a trade secret or other confidential 

research, development, or commercial information.”  Additionally, Bankruptcy Local Rule 9037-1 

provides, in relevant part, that “[a] motion, reply or other document may initially be filed under 

seal if the filing party simultaneously files a motion requesting that the document be maintained 

under seal.” 

8. Commercial information is information which would result in “an unfair advantage 

to competitors by providing them information as to the commercial operations of the debtor.”  In re 

Alterra Healthcare Corp., 353 B.R. 66, 75 (Bankr. D. Del. 2006) (citing Video Software Dealers 

Ass’n v. Orion Pictures Corp. (In re Orion Pictures Corp.), 21 F.3d 24, 27 (2d Cir. 1994)).  

Commercial information need not rise to the level of a “trade secret” to be protected under section 

107(b) of the Bankruptcy Code.  Orion Pictures, 21 F.3d at 28; see also In re Faucett, 438 B.R. 

564, 567 (Bankr. W.D. Tex. 2010) (citing In re Northstar Energy, Inc., 315 B.R. 425, 429 

(Bankr. E.D.Tex.2004) (“A bankruptcy court is required to seal documentary information filed in 

court that does not rise to the level of a trade secret but that is so critical to the operations of the 

entity seeking the protective order that its disclosure will unfairly benefit that entity's 

competitors.”) (emphasis added).  Rather, section 107(b)’s protections extend to commercial 

information that, if disclosed to the public, could be used by various parties for an unfair advantage.  

Id. at 27–28.  Once a court determines that a party in interest is seeking to protect 

“commercial information,” the court “is required to protect a requesting interested party and has 

no discretion to deny the application.”  Id. at 27.   

9. Courts in this jurisdiction and others have granted relief similar to the relief 

requested herein.  See In re Sheridan Holding Company II, LLC, Case No. 19-35198 (MI) (Sept. 

16, 2019) (authorizing chapter 11 debtor to file a fee letter under seal in connection with the 
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debtors’ motion for approval of postpetition financing);  In re Parker Drilling Co., Case No. 

18-36958 (MI) (Dec. 13, 2018) (same); In re iHeartMedia, Inc., Case No. 18-31274 (MI) (Bankr. 

S.D. Tex. June 7, 2018) (same); In re ATP Oil & Gas Corp., Case No. 12-36187 (MI) (Bankr. S.D. 

Tex. Sept. 20, 2012) (same); In re Calpine Corp., Case No. 05-60200 (Bankr. S.D.N.Y. Jan. 29, 

2007, June 21, 2007, and Dec. 14, 2007) (authorizing debtors to file fee letter with respect to 

debtors’ refinancing effort and exit financing effort under seal); In re Northwest Airlines Corp., 

Case No. 05-17930 (Bankr. S.D.N.Y. May 2, 2007) (permitting debtor to file fee letter under seal 

in connection with exit financing); In re Adelphia Commc’ns Corp., Case No. 02-41729 (Bankr 

S.D.N.Y. Jan. 25, 2007) (authorizing debtor to file documentation of fee structure for underwriting 

agreement under seal). 

10. The terms of the Fee Letter are the product of good-faith negotiations.  The 

disclosure of the terms of the Fee Letter would likely cause substantial harm to the Debtors and 

the DIP Secured Parties, create an unfair advantage for competitors, and violate the Debtors’ 

agreement with the DIP Agent to keep the terms of the Fee Letter confidential.  Indeed, the Fee 

Letter reflects detailed proprietary information describing fees to be paid in connection with the 

DIP Facility, which information is customarily considered by the DIP Secured Parties, in 

particular, as well as the finance lending industry, in general, to be highly sensitive and confidential 

information not typically disclosed to the public.  Furthermore, the DIP Motion discloses the 

aggregate amount of fees to be paid to the DIP Agent and DIP Lenders.  Given the highly 

competitive nature of the investment banking and lending industries, it is of the utmost importance 

that the details of the fee structures set forth in the Fee Letter be kept confidential so that 

competitors cannot use the information contained therein to gain a strategic advantage in the 

marketplace. 
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11. The Debtors therefore submit that good cause exists to authorize the Debtors to file 

the Fee Letter under seal because of the harm that would ensue if the sensitive and confidential 

commercial information contained in the Fee Letter became public information. 

Notice 

12. The Debtors will provide notice of this Motion to:  (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 Prepetition RBL Agent, and counsel thereto, under the Debtors’ 

Prepetition RBL 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.  The Debtors submit that, in light of the nature of the relief requested, no 

other or further notice need be given. 
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WHEREFORE, the Debtors respectfully request that the Court enter the Order, granting 

the relief requested herein and such other relief as the Court deems appropriate under the 

circumstances. 

Houston, Texas   
July 17, 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. (pro hac vice admission pending) 
Genevieve Graham (TX Bar No. 24085340)  Steven N. Serajeddini, P.C. (pro hac vice admission pending) 
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 (pro hac vice admission pending) 
  300 North LaSalle Street 
  Chicago, Illinois 60654 
  Telephone: (312) 862-2000  

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

   
  -and- 
   
  AnnElyse Scarlett Gains (pro hac vice admission pending) 
  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 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 AUTHORIZING THE DEBTORS TO FILE UNDER SEAL THE FEE LETTER  

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in possession 

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

the Fee Letter attached as Exhibit C to the DIP Motion under seal and (b) directing that the Fee 

Letter shall remain under seal and confidential and not be made available to anyone, without the 

prior written consent of both the Debtors and the DIP Agent, except to (i) the Court, (ii) the U.S. 

Trustee, (iii) any statutory committee appointed in these chapter 11 cases (on a confidential and 

professional eyes only basis), and (iv) any other party as may be ordered by the Court or agreed to 

by the Debtors and the DIP Agent, in each case under appropriate confidentiality agreements 

reasonably satisfactory to the Debtors and the DIP Agent that preserve the confidentiality of the 

Fee Letter (and any information derived therefrom), all as more fully set forth in the Motion; and 

this Court having jurisdiction over this matter pursuant to 28 U.S.C. § 1334; this Court having 

                                                 
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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 2  

 

found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and this Court having found 

that venue of this proceeding and the Motion 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 Motion is in the best interests 

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

that the Debtors’ notice of the Motion and opportunity for a hearing on the Motion were 

appropriate and no other notice need be provided; and this Court having reviewed the Motion 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 

Motion 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. The Debtors are authorized to file under seal the Fee Letter attached to the DIP 

Motion.  The Fee Letter shall remain confidential, and shall not be made available to anyone, other 

than as provided in paragraph 2 of this Order, without the prior written consent of the Debtors and 

the DIP Agent or further order of the Court. 

2. The Debtors are authorized to cause the unsealed version of the Fee Letter to be 

served on and made available, on a confidential basis, to: (a) the Court; (b) the U.S. Trustee; (c) any 

statutory committee appointed in these chapter 11 cases (on a confidential and professional eyes 

only basis); and (d) any other party as may be ordered by the Court or agreed to by the Debtors 

and the DIP Agent in each case under appropriate confidentiality agreements reasonably 

satisfactory to the Debtors and the DIP Agent that preserve the confidentiality of the Fee Letter 

(and any information derived therefrom). 
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3. The Debtors and any party authorized to receive the sealed Fee Letter shall be 

authorized and directed, subject to Bankruptcy Local Rule 9037-1, to redact specific references to 

the information set forth therein from pleadings filed on the public docket maintained in these 

chapter 11 cases. 

4. The terms and conditions of this Order shall be immediately effective and 

enforceable upon its entry. 

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

are immediately effective and enforceable upon its entry. 

6. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted in this Order in accordance with the Motion. 

7. This Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Order. 

Dated:  __________, 2020  
Houston, Texas UNITED STATES BANKRUPTCY JUDGE 
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