
   
 

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

HOUSTON DIVISION 

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

DEBTORS’ MOTION FOR ENTRY  
OF AN ORDER (I) AUTHORIZING THE RETENTION  

AND COMPENSATION OF CERTAIN PROFESSIONALS UTILIZED IN  
THE ORDINARY COURSE OF BUSINESS AND (II) GRANTING RELATED RELIEF 

THIS MOTION SEEKS AN ORDER THAT MAY ADVERSELY AFFECT YOU. IF YOU OPPOSE THE 
MOTION, YOU SHOULD IMMEDIATELY CONTACT THE MOVING PARTY TO RESOLVE THE 
DISPUTE. IF YOU AND THE MOVING PARTY CANNOT AGREE, YOU MUST FILE A RESPONSE AND 
SEND A COPY TO THE MOVING PARTY. YOU MUST FILE AND SERVE YOUR RESPONSE WITHIN 
21 DAYS OF THE DATE THIS WAS SERVED ON YOU. YOUR RESPONSE MUST STATE WHY THE 
MOTION SHOULD NOT BE GRANTED. IF YOU DO NOT FILE A TIMELY RESPONSE, THE RELIEF 
MAY BE GRANTED WITHOUT FURTHER NOTICE TO YOU. IF YOU OPPOSE THE MOTION AND 
HAVE NOT REACHED AN AGREEMENT, YOU MUST ATTEND THE HEARING. UNLESS THE 
PARTIES AGREE OTHERWISE, THE COURT MAY CONSIDER EVIDENCE AT THE HEARING AND 
MAY DECIDE THE MOTION AT THE HEARING. 

REPRESENTED PARTIES SHOULD ACT THROUGH THEIR ATTORNEY.  

A HEARING WILL BE CONDUCTED ON THIS MATTER ON AUGUST 26, 2020, AT 1:30 P.M. 
(CENTRAL TIME) AT THE UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN 
DISTRICT OF TEXAS, 515 RUSK, HOUSTON, TX 77002. 

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 DIAL-IN FACILITY.  YOU MAY 
ACCESS THE FACILITY AT (832) 917-1510.  YOU WILL BE RESPONSIBLE FOR YOUR OWN LONG-
DISTANCE CHARGES. ONCE CONNECTED, YOU WILL BE ASKED TO ENTER THE CONFERENCE 
ROOM NUMBER.  JUDGE ISGUR CONFERENCE ROOM NUMBER IS 954554.   

YOU MAY VIEW VIDEO VIA GOTOMEETING.  TO USE GOTOMEETING, THE COURT 
RECOMMENDS THAT YOU DOWNLOAD THE FREE GOTOMEETING APPLICATION.  TO 
CONNECT, YOU SHOULD ENTER THE MEETING CODE “JUDGEISGUR” IN THE GOTOMEETING 
APP OR CLICK THE LINK ON JUDGE ISGUR’S HOME PAGE ON THE SOUTHERN DISTRICT OF 
TEXAS WEBSITE.  ONCE CONNECTED, CLICK THE SETTINGS ICON IN THE UPPER RIGHT 

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

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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CORNER AND ENTER YOUR NAME UNDER THE PERSONAL INFORMATION SETTING.     

HEARING APPEARANCES MUST BE MADE ELECTRONICALLY IN ADVANCE OF THE 
HEARING.  TO MAKE YOUR ELECTRONIC APPEARANCE, GO TO THE SOUTHERN DISTRICT OF 
TEXAS WEBSITE AND SELECT “BANKRUPTCY COURT” FROM THE TOP MENU.  SELECT 
“JUDGES’ PROCEDURES & SCHEDULES,” THEN “VIEW HOME PAGE” FOR JUDGE MARVIN 
ISGUR.  UNDER “ELECTRONIC APPEARANCE” SELECT “CLICK HERE TO SUBMIT ELECTRONIC 
APPEARANCE”.  SELECT THE CASE NAME, COMPLETE THE REQUIRED FIELDS AND CLICK 
“SUBMIT” TO COMPLETE YOUR APPEARANCE. 

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

respectfully state the following in support of this motion: 

Relief Requested 

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

(the “Order”):  (a) authorizing, but not directing, the Debtors to retain and compensate certain law 

firms, attorneys, accountants, and other non-attorney professionals utilized in the ordinary course 

of business (each, an “OCP” and, collectively, the “OCPs”),3 pursuant to the compensation 

procedures set forth in the Order (the “Compensation Procedures”), and (b) granting related relief. 

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 by the Court in connection with this motion to the extent that it is later determined 

that the Court, absent consent of the parties, cannot enter final orders or judgments in connection 

herewith consistent with Article III of the United States Constitution.   

                                                 
2  A detailed description of the Debtors and their businesses, and the facts and circumstances supporting 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 [Docket No. 15] (the “First Day 
Declaration”). 

3  The OCPs are listed on Exhibit 1 to the Order attached hereto and incorporated herein by reference (collectively, 
the “OCP List”). 
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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), 327, 328, and 330 of 

title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”), Bankruptcy 

Rule 2014, and rule 2016-1 of the Bankruptcy Local Rules for the Southern District of Texas 

(the “Bankruptcy 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’ primary 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 $582 million and, as of the Petition Date, the Debtors have approximately $1.077 

billion in total funded debt obligations. 

6. On July 17, 2020 (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.  On the Petition Date, 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.  
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The Ordinary Course Professionals 

7. The Debtors employ the OCPs, which consist of various law firms, attorneys, 

accountants, and other non-attorney professionals used in the ordinary course of their businesses.  

The OCPs provide services to the Debtors in a variety of matters unrelated to these chapter 11 

cases, including specialized legal advice, litigation services, accounting services, and business 

advisory services relating to, among other things, litigation, financial, tax, and regulatory matters. 

8. The OCPs have a great deal of knowledge, expertise, and familiarity with the 

Debtors and their operations.  Although the Debtors anticipate that the OCPs will want to continue 

to represent the Debtors on an ongoing basis, some may not do so if the Debtors cannot meet their 

payment obligations on a regular basis.  Moreover, the Debtors are not requesting authority to pay 

prepetition amounts owed to OCPs.  The Debtors submit that the continued employment and 

compensation of the OCPs is in the best interests of their estates, creditors, and other parties in 

interest. 

9. A nonexclusive list of the Debtors’ current OCPs are attached hereto as Exhibit 1 

to the Order (collectively, the “OCP List”) and are incorporated herein by reference.  The Debtors 

may also seek to employ additional OCPs as necessary in the course of these chapter 11 cases, 

subject to the procedures set forth in herein. 

The Compensation Procedures 

10. The Debtors request that the Court approve the Compensation Procedures set forth 

in the Order.  The Compensation Procedures establish a streamlined process for the postpetition 

retention and compensation of OCPs.  The Compensation Procedures will permit the Debtors to 

employ OCPs upon the filing of a declaration of disinterestedness, substantially in the form 

annexed as Exhibit 2 to the Order attached hereto (the “Declaration of Disinterestedness”), and 

upon the expiration of a reasonable objection period for parties in interest, including the Office of 
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the United States Trustee.  Among other things, each Declaration of Disinterestedness will state 

that the respective OCP does not have any material interest adverse to the Debtors or their estates 

with respect to the matter on which such OCP is proposed to be employed. 

11. The Compensation Procedures further provide that the Debtors shall be authorized 

to pay, without formal application to the Court by any OCP, 100 percent of the fees and 

reimbursable expenses to each of the OCPs retained pursuant to these procedures (including the 

filing of a Declaration of Disinterestedness) upon the OCP’s submission to the Debtors of an 

appropriate invoice setting forth in reasonable detail the nature of the services rendered and 

expenses incurred after the Petition Date.  While these chapter 11 cases are pending, the fees of 

each OCP set forth on Exhibit 1 annexed to the Order attached hereto, excluding costs and 

reimbursable expenses, may not exceed $75,000 per month on average over a rolling three-month 

period (the “OCP Monthly Cap”).4  In addition, the Debtors seek to reserve the right to retain 

additional OCPs, as the need arises, by filing a supplement to the OCP List that identifies such 

additional OCPs and serving the same on the Notice Parties.5 

12. To the extent an OCP seeks compensation in excess of the applicable OCP Monthly 

Cap (the “Excess Fees”), the OCP shall (i) file with the Court a Notice of Fees in Excess of the 

OCP Monthly Cap (the “Notice of Excess Fees”) and an invoice setting forth, in reasonable detail, 

the nature of the services rendered and disbursements actually incurred and (ii) serve the Notice 

                                                 
4  For the avoidance of doubt, the Debtors are not seeking authority to pay any prepetition amounts owed to OCPs. 
5  As defined in the Compensation Procedures, the parties to be noticed include:  (a) Bruin E&P Partners, LLC, 

Attn.: William Getschow (wgetschow@bruinep.com); (b) co-counsel to the Debtors, Kirkland & Ellis LLP, Attn.: 
Ben Winger (benjamin.winger@kirkland.com) and AnnElyse Scarlett Gains (annelyse.gains@kirkland.com); 
(c) counsel to the administrative agent for the Debtors’ prepetition revolving credit facility, Paul Hastings LLP, 
Attn.:  Andrew V. Tenzer (andrewtenzer@paulhastings.com) and Paris A. Theofanidis 
(paristheofanidis@paulhastings.com); (d) counsel to the ad hoc committee of holders of the senior notes, 
O’Melveny & Myers LLP, Attn.:  Joseph Zujkowski (jzujkowski@omm.com); and (e) the U.S. Trustee for the 
Southern District of Texas, Attn.: Stephen Statham (stephen.statham@usdoj.gov) and Hector Duran, Jr. 
(hector.duran.jr@usdoj.gov). 
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of Excess Fees on the Notice Parties.  Parties in interest shall then have 14 days to object to the 

Notice of Excess Fees.  If no objection is filed within 14 days, the Excess Fees shall be deemed 

approved, and the OCP may be paid 100 percent of its fees and 100 percent of its expenses without 

the need to file a fee application. 

13. Beginning with the period ending on September 30,  2020, and in three month 

increments thereafter while these chapter 11 cases are pending (each, a “Quarter”), the Debtors 

shall file with the Court and serve on the Notice Parties, no later than 30 days after the conclusion 

of such Quarter, a statement with respect to each OCP paid during the immediately preceding 

three-month period.  Each OCP’s statement shall include the following information:  (a) the name 

of the OCP; (b) the aggregate amounts paid as compensation for services rendered and 

reimbursement of expenses incurred by that OCP during the reported Quarter; (c) all postpetition 

payments made to that OCP to date; and (d) a general description of the services rendered by that 

OCP.  The initial OCP statement shall cover the period beginning on the Petition Date and 

ending September 30, 2020, and shall be filed no later than October 30, 2020. 

14. The foregoing Compensation Procedures shall not apply to those professionals for 

whom the Debtors filed (or will file) separate applications for approval of employment, such as 

the Debtors’ proposed bankruptcy counsel or restructuring advisors. 

Basis for Relief 

15. Section 327(a) of the Bankruptcy Code requires court approval for the employment 

of “professional persons,” retained to represent or perform services of the estate.  11 U.S.C. 

§ 327(a).  In determining whether an entity is a “professional” within the meaning of section 327 

of the Bankruptcy Code, and therefore must be retained by express approval of the court, courts 

generally consider whether such entity is involved in the actual reorganization effort, rather than a 
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debtor’s ongoing business operations.  See, e.g., Comm. of Asbestos-Related Litigants v. 

Johns-Manville Corp. (In re Johns-Manville Corp.), 60 B.R. 612, 619 (Bankr. S.D.N.Y. 1986) 

(“[T]he phrase ‘professional persons,’ as used in § 327(a), is a term of art reserved for those 

persons who play an intimate role in the reorganization of a debtors’ estate.”).  In making this 

determination, courts often consider the following factors in determining whether an entity is a 

“professional” within the meaning of section 327 of the Bankruptcy Code:  

(a) whether the entity controls, manages, administers, invests, 
purchases, or sells assets that are significant to the debtor’s 
reorganization; 

(b) whether the entity is involved in negotiating the terms of a plan 
of reorganization; 

(c) whether the entity is directly related to the type of work carried 
out by the debtor or to the routine maintenance of the debtor’s 
business operations; 

(d) whether the entity is given discretion or autonomy to exercise 
his or her own professional judgment in some part of the 
administration of the debtor’s estate; 

(e) the extent of the entity’s involvement in the administration of 
the debtor’s estate; and 

(f) whether the entity’s services involve some degree of special 
knowledge or skill, such that it can be considered a 
“professional” within the ordinary meaning of the term. 

See, e.g., In re First Merchs. Acceptance Corp., 1997 WL 873551, at *3 (D. Del. Dec. 15, 1997) 

(listing factors); In re Sieling Assocs. Ltd. P’ship, 128 B.R. 721, 723 (Bankr. E.D. Va. 1991) 

(authorizing the debtor to retain an environmental consultant in the ordinary course of business); 

In re Riker Indus., Inc., 122 B.R. 964, 973 (Bankr. N.D. Ohio 1990) (not requiring section 327 of 

the Bankruptcy Code approval of the fees of a management and consulting firm that performed 

only “routine administrative functions” and whose “services were not central to [the] bankruptcy 

case”); In re Fretheim, 102 B.R. 298, 299 (Bankr. D. Conn. 1989) (only those professionals 
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involved in the actual reorganization effort, rather than debtor’s ongoing business, require approval 

under section 327 of the Bankruptcy Code). 

16. The foregoing factors must be considered as a whole when determining if an entity 

is a “professional” within the meaning of section 327 of the Bankruptcy Code.  None of the factors 

alone is dispositive.  See First Merchs., 1997 WL 873551 at *3 (“In applying these factors, the 

Court stresses that no one factor is dispositive and that the factors should be weighed against each 

other and considered in total.”). 

17. Additionally, section 327(e) of the Bankruptcy Code provides that “[t]he trustee, 

with the court’s approval, may employ, for a specified special purpose, other than to represent the 

trustee in conducting the case, an attorney that has represented the debtor, if in the best interest of 

the estate, and if such attorney does not represent or hold any interest adverse to the debtors or to 

the estate with respect to the matter on which such attorney is to be employed.”  11 U.S.C. § 327(e). 

18. Upon consideration of the above-listed factors, and because the OCPs will not be 

involved in the administration of these chapter 11 cases, the Debtors do not believe that the OCPs 

are “professionals” requiring formal retention proceedings under section 327(a) of the Bankruptcy 

Code.  Instead, the OCPs will provide services in connection with the Debtors’ ongoing business 

operations, which services are ordinarily provided by non-bankruptcy professionals.  Nevertheless, 

to provide clarity and an opportunity for oversight, the Debtors seek the relief requested herein to 

establish definitive mechanisms for retention and payment of the OCPs pursuant to the 

Compensation Procedures and thereby avoid any subsequent controversy with respect thereto. 

19. The Debtors and their estates would be well-served by continued retention of the 

OCPs because of their established relationships with the Debtors and understanding of the Debtors 

and their operations and legal issues.  Moreover, in light of the large number of OCPs and the 
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significant costs associated with the preparation of retention applications under sections 327, 328, 

and 330 of the Bankruptcy Code for OCPs who will receive relatively modest fees, the Debtors 

submit that it would be impractical, and inefficient for the Debtors and their legal advisors to 

prepare and submit individual applications and proposed retention orders for each OCP.  

Therefore, the Debtors submit that it is in the best interests of all creditors and parties in interest 

to retain and compensate the OCPs in accordance with the Compensation Procedures and, thereby, 

avoid any disruption in the professional services that are required for the day-to-day operation of 

the Debtors’ businesses. 

20. Although some of the OCPs may hold unsecured claims against the Debtors in 

connection with services rendered to the Debtors prepetition, the Debtors do not believe that any 

of the OCPs hold interests materially adverse to the Debtors, their creditors, or other parties in 

interest.  In any event, the Compensation Procedures include a requirement that each OCP file a 

Declaration of Disinterestedness and be subject to a reasonable objection period before an OCP 

can be compensated. 

21. Courts in this district have approved relief similar to the relief requested in this 

motion.  See, e.g., In re Whiting Petroleum Corporation, No. 20-32021 (DRJ) (Bankr. S.D. Tex. 

May 5, 2020) (authorizing the debtors’ retention and compensation of ordinary course 

professionals with a tier 1 cap of $250,000 per month, a tier 2 cap of $100,000 per month, and no 

aggregate case cap); In re McDermott International, Inc., No. 20-30336 (DRJ) (Bankr. S.D. Tex. 

Mar. 9, 2020) (same); In re Vanguard Natural Resources, Inc., No. 19-31786 (DRJ) (Bankr. S.D. 

Tex. Apr. 30, 2019) (authorizing the debtors’ retention and compensation of ordinary course 

professionals with a tier 1 cap of $100,000 per month and a tier 2 cap of $50,000 per month); In re 

Westmoreland Coal Company, No. 18-35672 (DRJ) (Bankr. S.D. Tex. Nov. 15, 2018) (authorizing 
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the debtors’ retention and compensation of ordinary course professionals with a tier 1 cap of 

$200,000 per month and a tier 2 cap of $50,000 per month); In re iHeartMedia, Inc., No. 18-31274 

(MI) (Bankr. S.D. Tex. Apr. 12, 2018) (authorizing the debtors’ retention and compensation of 

ordinary course professionals with a tier 1 cap of $250,000 per month and a tier 2 cap of $75,000 

per month).6 

Notice 

22. The Debtors will provide notice of this motion 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 OCPs; 

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

Service; (i) the United States Securities and Exchange Commission; (j) the Environmental 

Protection Agency and similar state environmental agencies for states in which the Debtors 

conduct business; (k) the state attorneys general for states in which the Debtors conduct business; 

and (l) 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.   

                                                 
6  Because of the voluminous nature of the orders cited herein, such orders have not been attached to this motion.  

Copies of these orders are available upon request to the Debtors’ counsel. 
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 WHEREFORE, the Debtors respectfully 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. 

 

 

Houston, Texas   
August 4, 2020   
   
/s/ Matthew D. Cavenaugh   
JACKSON WALKER L.L.P.  KIRKLAND & ELLIS LLP 
Matthew D. Cavenaugh (TX Bar No. 24062656)  KIRKLAND & ELLIS INTERNATIONAL LLP 
Veronica A. Polnick (TX Bar No. 24079148)  Edward O. Sassower, P.C. (admitted pro hac vice) 
1401 McKinney Street, Suite 1900  Steven N. Serajeddini, P.C. (admitted pro hac vice) 
Houston, Texas 77010  601 Lexington Avenue 
Telephone: (713) 752-4200  New York, New York 10022 
Facsimile: (713) 752-4221  Telephone: (212) 446-4800 
Email:   mcavenaugh@jw.com  Facsimile:    (212) 446-4900 
Email:   vpolnick@jw.com  Email:    edward.sassower@kirkland.com 
  Email:    steven.serajeddini@kirkland.com 
Proposed Co-Counsel to the Debtors   
and Debtors in Possession  -and- 
   
  W. Benjamin Winger (admitted pro hac vice) 
  300 North LaSalle Street 
  Chicago, Illinois 60654 
  Telephone: (312) 862-2000  

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

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

 I certify that on August 4, 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) 
 )  
 ) (Jointly Administered) 
    Debtors. )  
 ) Re:  Docket No. __ 

ORDER (I) AUTHORIZING THE RETENTION  
AND COMPENSATION OF CERTAIN PROFESSIONALS UTILIZED IN  

THE ORDINARY COURSE OF BUSINESS AND (II) GRANTING RELATED RELIEF 

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, but not directing, 

the Debtors to retain and compensate the OCPs provided on the OCP List attached hereto as 

Exhibit 1 and Exhibit 2 (as may be amended or supplemented by the Debtors from time to time) 

pursuant to the Compensation Procedures and (b) granting related relief, all as more fully set forth 

in the Motion; and upon the First Day 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 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’ 

                                                 
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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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 retain and compensate the OCPs identified on the 

OCP List attached hereto as Exhibit 1 (as may be amended or supplemented by the Debtors from 

time to time in accordance with this Order), in the ordinary course of business, in accordance with 

the following compensation procedures (collectively, the “Compensation Procedures”): 

(a) Each OCP on the list attached as Exhibit 1 to this Order (as may 
be amended or supplemented from time to time, the “OCP List”) 
shall file with the Court a declaration of disinterestedness (each 
a “Declaration of Disinterestedness”), substantially in the form 
attached as Exhibit 2 to this Order, within 28 days after the later 
of (i) the date of entry of this Order, (ii) the date on which such 
OCP commences services for the Debtors, and (iii) the date on 
which such OCP is added to the OCP List.  Each OCP shall serve 
the Declaration of Disinterestedness upon:  (a) Bruin E&P 
Partners, LLC, Attn.: William Getschow 
(wgetschow@bruinep.com); (b) proposed co-counsel to the 
Debtors, Kirkland & Ellis LLP, Attn.: Ben Winger 
(benjamin.winger@kirkland.com) and AnnElyse Scarlett Gains 
(annelyse.gains@kirkland.com);  (c) counsel to the 
administrative agent for the Debtors’ prepetition revolving 
credit facility, Paul Hastings LLP, Attn.:  Andrew V. Tenzer 
(andrewtenzer@paulhastings.com) and Paris A. Theofanidis 
(paristheofanidis@paulhastings.com); (d) counsel to the ad hoc 
committee of holders of the senior notes, O’Melveny & Myers 
LLP, Attn.:  Joseph Zujkowski (jzujkowski@omm.com); and 
(e) the U.S. Trustee for the Southern District of Texas, 
Attn.: Stephen Statham (stephen.statham@usdoj.gov) and 
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Hector Duran, Jr. (hector.duran.jr@usdoj.gov) (each a “Notice 
Party,” and, collectively the “Notice Parties”).  

(b) The Notice Parties and any other party in interest shall have 
14 days after the service of each OCP’s Declaration of 
Disinterestedness to object to the retention of such OCP 
(the “Objection Deadline”).  The objecting party shall serve any 
such objection upon the Notice Parties and the respective OCP 
on or before the Objection Deadline.  If any such objection 
cannot be resolved within 14 days of its receipt, the matter shall 
be scheduled for hearing before the Court at the next regularly 
scheduled omnibus hearing date that is no less than 14 days from 
that date or on a date otherwise agreeable to the parties thereto. 

(c) If no objection is received by the Objection Deadline with 
respect to any particular OCP, then retention of the OCP shall 
be deemed approved by the Court without hearing or further 
order and the Debtors shall be authorized to retain and pay each 
such OCP (to the extent an objection was not filed).  The Debtors 
shall be authorized to retain such OCP as of the date each such 
OCP commenced providing services to the Debtors and pay such 
OCP as set forth below.   

(d) The Debtors reserve the right to modify the OCP List as 
necessary to add or remove OCPs, from time to time, in their 
sole discretion.  In the event an OCP is added to the OCP List, 
the Debtors will file a notice with the Court listing the additional 
OCPs that the Debtors intend to employ (each, an “OCP 
Notice”) and to serve each OCP Notice on the Notice Parties.  
Additionally, each additional OCP listed in the OCP Notice shall 
serve a Declaration of Disinterestedness on the Notice Parties in 
accordance with the Order. The Notice Parties and any other 
party in interest shall have 14 days following the date of service 
of an OCP Notice to notify the Debtors’ attorneys, in writing, of 
any objection to the proposed retention of any additional OCP, 
file any such objection with the Court, and serve any such 
objection upon each of the Notice Parties so as to be actually 
received within 14 days of service of such OCP Notice. 

(e) The Debtors shall be authorized to pay, without formal 
application to the Court by any OCP, 100 percent of the fees and 
reimbursable expenses to each of the OCPs retained pursuant to 
these procedures (including the filing of a Declaration of 
Disinterestedness) upon the OCP’s submission to the Debtors of 
an appropriate invoice setting forth in reasonable detail the 
nature of the services rendered and expenses incurred after the 
Petition Date; provided that while these chapter 11 cases are 
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pending, the fees of each OCP set forth on Exhibit 1 attached 
hereto, excluding costs and reimbursable expenses, may not 
exceed $75,000 per month on average over a rolling three-month 
period (the “OCP Monthly Cap”). 

(f) To the extent an OCP seeks compensation in excess of the 
applicable OCP Monthly Cap (the “Excess Fees”), the OCP 
shall (i) file with the Court a Notice of Fees in Excess of the 
OCP Monthly Cap (the “Notice of Excess Fees”) and an invoice 
setting forth, in reasonable detail, the nature of the services 
rendered and disbursements actually incurred, including all time 
entries and all fees incurred by the OCP for the relevant month 
and (ii) serve the Notice of Excess Fees on the Notice Parties.  
Interested parties shall then have 14 days to file an objection to 
the Notice of Excess Fees with the Court.  If after 14 days no 
objection is filed, the Excess Fees shall be deemed approved, 
and the OCP may be paid 100 percent of its fees and 100 percent 
of its expenses without the need to file a fee application. 

(g) Beginning with the period ending on September 30, 2020 and in 
three month increments thereafter while these chapter 11 cases 
are pending (each, a “Quarter”), the Debtors shall file with the 
Court and serve on the Notice Parties, no later than 30 days after 
the conclusion of such Quarter, a statement with respect to each 
OCP paid during the immediately preceding three-month period. 
Each OCP’s statement shall include the following information: 
(i) the name of the OCP; (ii) the aggregate amounts paid as 
compensation for services rendered and reimbursement of 
expenses incurred by that OCP during the reported Quarter; 
(iii) all postpetition payments made to that OCP to date; and 
(iv) a general description of the services rendered by that OCP. 
The initial OCP statement shall cover the period beginning on 
the Petition Date and ending September 30, 2020 and shall be 
filed no later than October 30, 2020. 

2. To the extent that any agreement between the Debtors and an OCP provides for the 

indemnification by the Debtors of such OCP in connection with the services that are the subject of 

this Motion (each such agreement, an “OCP Agreement”), such indemnification provisions are 

approved, subject to the following modifications, applicable during the pendency of these cases: 

(a) The OCP shall not be entitled to indemnification, contribution, 
or reimbursement pursuant to the OCP Agreement for services 
other than the services provided under the OCP Agreement, 
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unless such services and the indemnification, contribution, or 
reimbursement are approved by the Court. 

(b) Notwithstanding anything to the contrary in the OCP 
Agreement, the Debtors shall have no obligation to indemnify 
the OCP, or provide contribution or reimbursement to the OCP, 
for any claim or expense that is either:  (i) judicially determined 
(the determination having become final) to have arisen from the 
OCP’s gross negligence, willful misconduct, or fraud; (ii) for a 
contractual dispute in which the Debtors allege the breach of the 
OCP’s contractual obligations if the Court determines that 
indemnification, contribution, or reimbursement would not be 
permissible under applicable law; (iii) 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 (iv) settled prior to a judicial determination under (i) or 
(ii), but determined by the Court, after notice and a hearing, to 
be a claim or expense for which the OCP should not receive 
indemnity, contribution, or reimbursement under the terms of 
the OCP Agreement as modified by the Court. 

(c) If, before the earlier of (i) the entry of an order confirming a 
chapter 11 plan in these cases (that order having become a final 
order no longer subject to appeal), or (ii) the entry of an order 
closing these chapter 11 cases, the OCP 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 OCP Agreement (as modified by this 
Order), including the advancement of defense costs, the OCP 
must file an application therefor in this Court, and the Debtors 
may not pay any such amounts to the OCP before the entry of an 
order by the Court approving the payment.  All parties in interest 
shall retain the right to object to any demand by the OCP for 
indemnification, contribution, or reimbursement.  In the event 
that the OCP seeks reimbursement from the Debtors for 
attorneys’ fees and expenses in connection with the payment of 
an indemnity claim pursuant to the OCP Agreement, the 
invoices and supporting time records for the attorneys’ fees and 
expenses shall be included in the OCP’s own applications, both 
interim and final, but determined by the Court after notice and a 
hearing. 

3. This Order shall not apply to any professional retained by the Debtors pursuant to 

a separate order of the Court. 
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4. Notwithstanding anything herein to the contrary, nothing in this Order shall prevent 

the U.S. Trustee from seeking a determination from the Court (a) requiring an OCP to file a 

separate retention application under section 327(a) or 327(e) of the Bankruptcy Code or (b) altering 

the amount of the OCP Monthly Cap. 

5. 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. 

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

are immediately effective and enforceable upon its entry. 

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

Bankruptcy Rule 9006(a). 

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

granted in this Order in accordance with the Motion. 

9. 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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Exhibit 1 

Ordinary Course Professionals 

 

 

OCP Name Service 

BDO USA, LLP Auditors and Tax 
Compliance 

Amandes PLLC Environmental Attorney 

Locke Lord Midstream Attorneys 

Davis Graham & Stubbs Regulatory Attorneys 

Netherland & Sewell Reservoir Attorneys 

Ryan, LLC Tax Advisors 

Weaver & Tidwell LLP Tax Advisors 

Kirby, Mathews & 
Walrath 

Title and Regulatory 
Attorney 

Beatty & Wozniak P.C. Title Opinion Attorneys 

Revenew International Vendor Audit and 
Accounting 
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Exhibit 2 

Form of Declaration of Disinterestedness 
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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) 
 )  
 ) (Jointly Administered) 
    Debtors. )  
 ) Re:  Docket No. __ 

DECLARATION OF DISINTERESTEDNESS OF [ENTITY]  
PURSUANT TO THE ORDER (I) AUTHORIZING THE RETENTION  

AND COMPENSATION OF CERTAIN PROFESSIONALS UTILIZED IN  
THE ORDINARY COURSE OF BUSINESS AND (II) GRANTING RELATED RELIEF 

I, _________, declare under penalty of perjury: 

1. I am a [Position] of [Company], located at [Street, City, State, Zip Code] 

(the “Company”). 

2. Bruin E&P Partners, LLC and certain of its affiliates, as debtors and debtors in 

possession (collectively, the “Debtors”), have requested that the Company provide [specific 

description] services to the Debtors, namely [specific Debtor(s) for which services are being 

provided], and the Company has consented to provide such services.  

3. The Company may have performed services in the past, may currently perform 

services and may perform services in the future, in matters unrelated to these chapter 11 cases, for 

persons that are parties in interest in the Debtors’ chapter 11 cases.  The Company does not perform 

services for any such person in connection with these chapter 11 cases, or have any relationship 

                                                 
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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with any such person, their attorneys, or accountants that would be adverse to the Debtors or their 

estates with respect to the matter on which the Company is proposed to be employed.   

4. As part of its customary practice, the Company is retained in cases, proceedings, 

and transactions involving many different parties, some of whom may represent or be employed 

by the Debtors, claimants, and parties in interest in these chapter 11 cases.  

5. Neither I nor any principal, partner, director, officer, etc., of or professional 

employed by, the Company has agreed to share or will share any portion of the compensation to 

be received from the Debtors with any other person other than the principal and regular employees 

of the Company.  

6. Neither I nor any principal, partner, director, officer, of or professional employed 

by, the Company, insofar as I have been able to ascertain, holds, or represents any interest adverse 

to the Debtors or their estates with respect to the matter(s) upon which this Company is to be 

employed.  

7. The Debtors owe the Company $_________ for prepetition services, the payment 

of which is subject to limitations contained in the United States Bankruptcy Code, 11 U.S.C. 

§§ 101–1532.  

8. I understand that the amount owed by any of the Debtors to the Company for 

prepetition services will be treated as a general unsecured claim, and as such, the Company may 

file a proof of claim. 

9. I further understand that this Declaration will not suffice as the Company’s proof 

of claim. 
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10. As of July 17, 2020, which was the date on which the Debtors commenced these 

chapter 11 cases, the Company [was/was not] party to an agreement for indemnification with 

certain of the Debtors.  [A copy of such agreement is attached as Exhibit 1 to this Declaration.]  

11. [If there is an indemnification agreement]:  Such agreement for indemnification 

(the “OCP Agreement”) is subject to the following modifications, applicable during the pendency 

of the Debtors’ chapter 11 cases: 

(a) the OCP shall not be entitled to indemnification, contribution, or 
reimbursement pursuant to the OCP Agreement for services 
other than the services provided under the OCP Agreement, 
unless such services and the indemnification, contribution, or 
reimbursement are approved by the Court. 

(b) Notwithstanding anything to the contrary in the OCP 
Agreement, the Debtors shall have no obligation to indemnify 
the OCP, or provide contribution or reimbursement to the OCP, 
for any claim or expense that is either:  (i) judicially determined 
(the determination having become final) to have arisen from the 
OCP’s gross negligence, willful misconduct, or fraud; (ii) for a 
contractual dispute in which the Debtors allege the breach of the 
OCP’s contractual obligations if the Court determines that 
indemnification, contribution, or reimbursement would not be 
permissible under applicable law; (iii) 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 (iv) settled prior to a judicial determination under (i) or 
(ii), but determined by the Court, after notice and a hearing, to 
be a claim or expense for which the OCP should not receive 
indemnity, contribution, or reimbursement under the terms of 
the OCP Agreement as modified by the Court. 

(c) If, before the earlier of (i) the entry of an order confirming a 
chapter 11 plan in these cases (that order having become a final 
order no longer subject to appeal), or (ii) the entry of an order 
closing these chapter 11 cases, the OCP 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 OCP Agreement (as modified by this 
Order), including the advancement of defense costs, the OCP 
must file an application therefor in this Court, and the Debtors 
may not pay any such amounts to the OCP before the entry of an 
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order by the Court approving the payment.  All parties in interest 
shall retain the right to object to any demand by the OCP for 
indemnification, contribution, or reimbursement.  In the event 
that the OCP seeks reimbursement from the Debtors for 
attorneys’ fees and expenses in connection with the payment of 
an indemnity claim pursuant to the OCP Agreement, the 
invoices and supporting time records for the attorneys’ fees and 
expenses shall be included in the OCP’s own applications, both 
interim and final, but determined by the Court after notice and a 
hearing. 

12. The Company is conducting further inquiries regarding its retention by any 

creditors of the Debtors, and upon conclusion of that inquiry, or at any time during the period of 

its employment, if the Company should discover any facts bearing on the matters described herein, 

the Company will supplement the information contained in this Declaration.  
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is true 

and correct. 

Date:  ___________, 2020  

 [DECLARANT] 
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