
   

  

KE 70377737 

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’ PRELIMINARY OBJECTION TO BAKER HUGHES OILFIELD 

OPERATIONS LLC’S EMERGENCY MOTION FOR (I) LIQUIDATION AND 
ALLOWANCE OF ITS CLAIM OR (II) IN THE ALTERNATIVE, THE  

SETTING OF EXPEDITED PROCEEDINGS ON ITS CLAIM 
 
The above-captioned debtors and debtors in possession (collectively, the “Debtors”)2 file 

this preliminary objection to Baker Hughes Oilfield Operations LLC’s Emergency Motion for 

(I) Liquidation and Allowance of Its Claim or (II) In the Alternative, the Setting of Expedited 

Proceedings on Its Claim (the “Motion”) [Docket No. 163].  In support of this preliminary 

objection to the request of Baker Hughes Oilfield Operations LLC (the “Movant”) for expedited 

consideration of the Motion, the Debtors respectfully state as follows. 

Preliminary Statement 

1. The Movant’s request for expedited consideration of the Motion should be denied.  

There is no emergency, and therefore no basis to grant the requested emergency relief.  Rather, 

                                                           
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  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 (the “First Day Declaration”) 
[Docket No. 15]. 
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this is an attempt by one unimpaired creditor to exert leverage in furtherance of its own parochial 

interests.  The Court should not countenance such misuse of emergency motion procedures. 

2. Plain and simple, there is no emergency here and no credible explanation for the 

emergency relief was proffered in the Motion.  It is disingenuous for the Movant to both criticize 

the speed of the cases and in the same breath argue that the cases are not moving fast enough such 

that they are immediately prejudiced by waiting until the August 26, 2020 hearing on the 

Disclosure Statement and Plan3 (the “Combined Hearing”) to have its confirmation objections 

addressed.  The objection deadline for the Combined Hearing is August 20, 2020.  There is no 

credible basis for the Debtors or this Court to adjudicate confirmation issues prematurely and on 

an emergency basis in advance of the Combined Hearing.  The Movant’s rights to assert objections 

in connection with confirmation are expressly preserved. 

Preliminary Objection 

3. Pursuant to Bankruptcy Local Rule 9013-1(i) for the Southern District of Texas, 

emergency motions “must include a detailed statement why an emergency exists, and the date 

relief is needed to avoid the consequences of the emergency.”  The Movant’s prayer for emergency 

relief rests entirely on the incorrect assumption that its Plan objections will be prejudiced if the 

Movant’s relief requested is not granted on or before August 13, 2020.  Specifically, the Movant 

alleges that the Plan will potentially “cut off claims for interest, fees and such other items as of the 

Effective Date,” including alleged lien rights which the Debtors dispute but are willing to clarify 

will continue, for whatever they are, under the Plan pending the ultimate resolution of the disputed 

issues.  [Motion, ¶ 26]. 

                                                           
3  The Joint Prepackaged Chapter 11 Plan of Reorganization of Bruin E&P Partners, LLC and Its Debtor 

Subsidiaries (the “Plan”) [Docket No. 19].  Terms used herein but not otherwise defined shall have the meanings 
ascribed in the Motion, Disclosure Statement, or Plan, as applicable. 
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4. First, Movant’s contention that an emergency exists is belied by its delay in filing 

the Motion and the sequence of events leading up to its filing.  On July 17, 2020, the Debtors 

commenced these chapter 11 cases.  That same day before the first day hearing, the Debtors filed 

the Plan, communicated with Movant by phone and email, reaffirmed that the Debtors continue to 

dispute4 the Movant’s trade claims in their entirety, and further notified the Movant that, if the 

Debtors are wrong and the Movant holds allowed claims in these chapter 11 cases, such claims 

would be unimpaired under the Plan [Docket No. 19].  Thereafter, the Debtors and Movant 

continued to engage—multiple times per week, including on a principal-to-principal and advisor-

to-advisor basis—regarding the disputed issues and potential resolutions.  If Movant believed the 

confirmation schedule creates an emergency, it could have either objected at the first day hearing 

or second day hearing or filed the Motion at any point over the past three weeks.  Instead, Movant 

delayed and decided to seek relief—which Movant acknowledges was originally (and wrongfully) 

styled as relief from the automatic stay—from the Court on an emergency basis only after the 

Debtors made crystal clear they would not be making payments to Movant on account of their 

disputed claims under the Debtors’ first day orders5 as part of some consensual resolution.  There 

                                                           
4  The Debtors and the Movant disputes are not new.  Debtors have sent Movant multiple notifications since 

February 11, 2020  that the liner hanger equipment which the Movant provided and installed had failed (i.e., the 
breach of warranty claims), resulting in the interruption of drilling operations and corresponding damages.  From 
February 11, 2020, to August 6, 2020, the Debtors and Movant engaged in a series of written communications 
regarding the warranty claims and related damages, including formal notice from Debtors to Movant on March 
19, 2020, April 15, 2020 and May 18, 2020.  In addition, Debtors have sent Movant multiple notices that the liens 
placed by Movant on Debtors’ properties were invalid and have disrupted Debtors’ business.  To date, Movant 
has not responded to Debtors notices of equipment failure or notices of invalid liens.  The disputes remain 
unresolved. 

5  Movant does not provide any ongoing goods or services for the benefit of the Debtors or their estates.  Movant 
terminated any commercial dealings with the Debtors prepetition—after the Debtors notified Movant of the liner 
hanger equipment failure and related breach of warranty claims.  Accordingly, the Debtors likely have no 
authority to pay the prepetition claims of the Movant pursuant to the Final Order (I) Authorizing the Payment of 
Specified Lienholder and Other Trade Claims (II) Confirming Administrative Expense Priority of Outstanding 
Orders, and (III) Granting Related Relief [Docket No. 146]. 
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is no emergency.  Movant just saw an opportunity to exert leverage.  Movant cannot establish a 

basis for emergency relief.  The Motion, therefore, should be seen for what it is:  nothing more 

than an opportunistic attempt to destabilize what has otherwise been a smooth transition into 

chapter 11 and prosecution of a highly consensual, value-maximizing chapter 11 plan of 

reorganization that positions the Debtors for long-term success. 

5. As reported at the second day hearing, the Debtors have engaged with almost all of 

their trade creditors and, in substantially all (if not all) cases, reached commercial resolutions 

regarding the treatment of their claims and go-forward business terms (including with respect to 

executory contracts and unexpired leases).  Such trade creditors have been very responsive and 

appreciative of the proactive communications efforts by Debtors and have in almost every instance 

agreed to continue providing services under the same payment terms.  Contrary to the Movant’s 

unsubstantiated assertions, these chapter 11 cases are not “being manipulated to freeze creditors 

in place” or “affirmatively mislead” creditors.  For example, the Debtors believe they have 

reconciled and liquidated the allowed amount of every claim scheduled on the “List of Top 30 

Creditors”.  The Debtors have worked tirelessly, both on a prepetition and postpetition basis, to 

deliver overwhelming consensus for a chapter 11 plan that both deleverages the balance sheet by 

approximately $800 million while at the same time unimpairs holders of allowed trade claims like 

the ones asserted by the Movant. 

6. Second, Movant fails to identify, much less detail, the irreparable harm it would 

suffer if relief is not granted by August 13, 2020.  There is, of course, no such harm.  As a creditor 

possessing a contingent, unliquidated, disputed claim, the Movant will only receive a distribution 

upon confirmation of the Plan and allowance, if any, of its claim.  That claim, if allowed, is 

unimpaired under the Plan.  Accordingly, whether the claims dispute between the Movant and the 
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Debtors is litigated to judgment before or after the Effective Date should make no difference to 

Movant because it is unimpaired, including with respect to any asserted lien rights or entitlements 

to “interest, fees, and such other items as of the Effective Date”.  If Movant believes the Plan 

nonetheless renders any such allowed claims impaired, that is an issue for confirmation—i.e., 

August 26, 2020.  There is therefore no emergency requiring expedited consideration of the 

Motion. 

7. In contrast, forcing the Debtors at this stage of the bankruptcy cases to litigate the 

merits of the estate’s warranty claims and other disputed issues fails to provide the Debtors with 

the breathing spell that they are entitled to, including from prepetition litigation, and focus on 

operating in, and emerging from, chapter 11 in an expeditious, value-maximizing manner.  As the 

Debtors will detail in a more fulsome objection to the Motion, granting the Movant the relief 

requested is inappropriate because, among other reasons, it would disrupt the Debtors’ 

reorganization efforts and distract members of the Debtors’ senior management team from 

business operations and prosecuting the Plan to the detriment of the Debtors’ estates.  The Debtors’ 

breach of warranty and related claims are complex and will likely require expert testimony, among 

other time-consuming items.  Moreover, the Movant should not be permitted to, in effect, 

circumvent the automatic stay because of its perceived benefit to the ongoing settlement 

negotiations.  Such actions are inconsistent with, and defeat the very purpose of, the automatic 

stay.  If the Debtors and the Movant are unable to resolve their disputes consensually, both parties 

will have their day in court.  There is no reason that day needs to be August 13, 2020, on an 

emergency basis. 

8. Third, Movant assumes that if the Motion is granted, the disputed issues must be 

resolved before the Effective Date.  That is also incorrect.  The Plan provides for unimpaired 
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treatment of allowed claims, including in the event such allowance occurs after the Effective Date.  

This is not an uncommon structure.  Movant has asserted contingent, unliquidated, disputed claims.  

It has further asserted that such claims are secured by liens arising under state law.  The Debtors 

have disputed and continue to dispute all of that.  However, assuming, arguendo, that a court or 

other decision-maker of competent jurisdiction determines that the Movant is correct, the Movant 

would hold an Allowed Other Secured Claim which the Debtors can elect to reinstate under Article 

III.B.1 of the Plan in accordance with section 1124 of the Bankruptcy Code.  See also In re Ultra 

Petroleum Corp., 943 F.3d 758, 763 (5th Cir. 2019).  There is simply no actual emergency right 

now and the Movant’s confirmation-based objections are fully preserved.  Even if we were not in 

the middle of a global pandemic, there would be no realistic chance that a court of competent 

jurisdiction, the parties, their legal teams, and the many witnesses would all be free for a 

multi-week jury trial on such short notice. 

9. In light of the foregoing, the Motion should not be considered on an emergency 

basis.  The Movant fails to provide any support for its request for expedited consideration or 

identify any harm it would suffer if the relief requested is not granted by August 13, 2020.  The 

Movant has forced confirmation issues on an emergency basis in an attempt to exert leverage over 

the Debtors.  Such actions are not grounds to consider the Motion on an expedited basis.  Nor, as 

the Debtor will explain in its forthcoming objection, are these sufficient grounds to allow what are 

otherwise contingent, unliquidated, disputed claims. 

10. The Debtors reserve all rights to supplement or add to the legal and factual 

arguments raised in this preliminary objection.  Furthermore, the Debtors intend to object to the 

substantive relief sought in the Motion in advance of any hearing on such motion. 

[Remainder of page intentionally left blank] 
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Houston, Texas   
August 10, 2020   
   
/s/ Matthew D. Cavenaugh   
JACKSON WALKER L.L.P.  KIRKLAND & ELLIS LLP 
Matthew D. Cavenaugh (TX Bar No. 24062656)  KIRKLAND & ELLIS INTERNATIONAL LLP 
Veronica A. Polnick (TX Bar No. 24079148)  Edward O. Sassower, P.C. (admitted pro hac vice) 
Genevieve Graham (TX Bar No. 24085340)  Steven N. Serajeddini, P.C. (admitted pro hac vice) 
1401 McKinney Street, Suite 1900  601 Lexington Avenue 
Houston, Texas 77010  New York, New York 10022 
Telephone: (713) 752-4200  Telephone: (212) 446-4800 
Facsimile: (713) 752-4221  Facsimile:    (212) 446-4900 
Email:   mcavenaugh@jw.com  Email:    edward.sassower@kirkland.com 
Email:   vpolnick@jw.com  Email:    steven.serajeddini@kirkland.com 
Email:   ggraham@jw.com   
  -and- 
Proposed Co-Counsel to the Debtors   
and Debtors in Possession  W. Benjamin Winger (admitted pro hac vice) 
  300 North LaSalle Street 
  Chicago, Illinois 60654 
  Telephone: (312) 862-2000  

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

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

I certify that on August 10, 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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