
  

   
 

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’ 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” or 

“Bruin”)2 file this objection (the “Objection”) in opposition to the 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 [Docket No. 163] (the “Motion”).  

In support, the Debtors respectfully state as follows. 

Preliminary Statement 

1. The Debtors previously briefed the procedural improprieties with the Motion.3  The 

Debtors further understand that the Movant does not intend to use the August 13 hearing as an 

                                                 
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://www.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]. 

3  See 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 [Docket No. 166]. 
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evidentiary hearing or otherwise seek entry of an order allowing and liquidating the disputed 

claims at such August 13 hearing, with the Debtors’ rights to file an objection to such relief 

requested fully preserved pending the future scheduling of any such evidentiary hearing. 

2. If the Court is nonetheless inclined to adjudicate this contested matter on the merits 

on August 13, 2020, a mere three business days after the Friday night “emergency” filing, the 

Debtors will proceed accordingly and the Court should disallow Baker Hughes Oilfield 

Operations LLC’s (“Baker Hughes” or the “Movant”) claims in their entirety because the Debtors 

have incurred not less than approximately $1.4 million of damages as a result of the Baker Hughes 

liner hanger failure, which damages far exceed the $800,000 of trade claims that Baker Hughes 

has asserted in these chapter 11 cases. 

3. The Debtors intend to present evidence and argument at an appropriate hearing that 

establish the following. 

• On November 10, 2019, the Debtors contacted Baker Hughes for the supply 
and installation of liner hanger equipment at the Debtors’ wellsite on the 
Fort Berthold Indian Reservation in North Dakota. 

• On November 13, 2019, Baker Hughes in fact supplied and installed such 
liner hanger equipment.  In November 2019, Baker Hughes invoiced, and 
the Debtors paid to Baker Hughes, approximately $147,000 on account of 
equipment and services related to the liner hanger installation. 

• Because of applicable tribal regulations, Baker Hughes operated as a 
subcontractor and agent of Baker Consulting, an approved “Tier 1” 
Indian contractor.4 

• Baker Hughes, as subcontractor and agent of Baker Consulting, is liable 

                                                 
4  Applicable regulations of the Mandan, Hidatsa and Arikara Nation Tribal Employment Rights Office (“MHA 

TERO”) require that the work on the Fort Berthold Indian Reservation in North Dakota be conducted in 
partnership with an approved “Tier 1” (or Indian-owned) entity, in this instance, Baker Consulting.  Baker Hughes 
contractually agreed with Debtors to comply with the rules and regulations of the MHA TERO, including payment 
to the applicable Tier 1 contractor, in this case as an agent to and/or subcontractor of Baker Consulting.  See 
Master Services Agreement, dated as of May 1, 2017, as amended on November 20, 2017 (the “Baker Hughes 
MSA”) § 13.6. 
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to the Debtors.5 

• On January 19, 2020, the liner hanger equipment supplied and installed by 
Baker Hughes failed, causing approximately $800,000 in repair costs and 
more than $500,000 in spread rates damages over several weeks of 
downtime. 

• On at least three separate occasions (e.g., February 21, 2020, April 2, 
2020, and August 6, 2020), the Debtors requested access to the failed 
equipment fragments—which, on information and belief, remain in 
Baker Hughes possession—and related reports.  Baker Hughes has not 
responded to any such information requests. 

• Even without access to the failed equipment fragments and related 
reports in Baker Hughes’ possession, the Debtors have analyzed the 
applicable well and ruled out any other possible causes other than the 
failure of the liner hanger equipment. 

• The Debtors have claims against Baker Hughes in contract and in law (e.g., 
negligence, warranty, and other torts) in an amount of no less than 
$1,366,304.57.6 

4. It is the Debtors—not the Movant—who have been prejudiced by Baker Hughes’ 

proposed “emergency” litigation process commenced at 10:48 pm CST on Friday, August 7, 2020.  

The Plan does not impair any of the Movant’s claims that may be liquidated and allowed.  The 

Movant can retain its purported lien rights pending a determination on the merits, assert its 

entitlements to postpetition interest and fees, and otherwise object to the Plan within the framework 

already approved by the Court.  The Movant cannot show that it is actually prejudiced by these 

chapter 11 cases because it is not.  The Debtors nonetheless engaged the Movant in good faith at 

length in an attempt to fashion an orderly process to reconcile its claims and, if and when allowed, 

                                                 
5  Bruin E&P Operating, LLC (“Bruin”) and Baker Hughes Oilfield Operations, LLC, Baker Petrolite LLC, and 

Baker Consulting (collectively “Baker”, and together with Bruin, the “Parties”) are parties to and that certain 
Master Services Agreement by and between Baker Consulting and Bruin, dated as of October 9, 2017 (the “Baker 
Consulting MSA” and together with the Baker Hughes MSA, the “MSAs”). 

6  See also Baker Consulting MSA §§ 3.3, 6.3 (right to recover damages for both the repairs to the wellsite and the 
downtime costs, among others); Baker Hughes MSA § 5.1 (right to withhold payments if there are outstanding 
claims against Baker Hughes). 
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pay them under the Plan (not beforehand while they remain disputed).  That such efforts proved 

unsuccessful is evidenced by the Movant’s filing an emergency motion to liquidate and adjudicate 

its disputed claims even before the Plan has been presented to the Court for its consideration. 

5. The Debtors have now dedicated meaningful estate resources to preparing for the 

“emergency” relief requested.  The Court, if it is inclined to proceed on the merits on August 13, 

2020, should disallow the Baker Hughes’ claims in their entirety.  In the alternative, despite the 

disruption caused to, and costs incurred by, their estates, the Debtors have proposed two potential 

process resolutions—neither of which garnered any substantive response by Baker Hughes as of 

the filing of this Objection7—the latest of which is copied below and could be implemented by an 

order by this Court: 

• The Debtors will promptly upon the occurrence of the Effective Date, but in 
any event no later than sixty (60) days post-Effective Date, initiate an adversary 
proceeding, action, or arbitration proceeding (either, a “Proceeding”) to fully 
and finally liquidate the claims and causes of action held by the Debtors against 
the Movant, and Movant shall be entitled to assert its trade claims as 
counterclaims in such a Proceeding. 

• The Debtors and the Movant shall mediate the claims and causes of action, 
including any trade claims asserted by the Movant, prior to the commencement 
of the Proceeding. 

• The Proceeding shall move toward a final judgment on the merits (inclusive of 
any applicable appeal(s)) (a “Judgment”), which Judgement shall be treated, if 
resulting in an Allowed Claim against the Debtors’ estate, in accordance with 
the Plan. 

• If the Proceeding results in a Judgment in favor of the Debtors and the Movant 
owes either money, specific performance, or any other remedy in favor of the 
Debtors, the Movant shall promptly pay any amounts that are due and owing to 
the Debtors and promptly take any other actions to comply with the Judgment, 
including, but not limited to, terminating or removing any wrongfully asserted 

                                                 
7  Shortly before the filing of this Objection, counsel for Baker Hughes indicated to the Debtors that its client was 

unwilling to engage on a mutually acceptable process for the adjudication of its disputed claims in advance of the 
August 13 hearing.  It did, however, indicate that Baker Hughes (a) did not intend to conduct an evidentiary 
hearing on its disputed claims at the August 13, 2020, hearing, and (b) would ask the Court for guidance on setting 
up a procedure to liquidate and allow its disputed claims, while allowing the Debtors to assert any objections and 
claims it may have and preserving any lien and contractual rights Baker Hughes may have. 
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liens and security interests. 

• Any order confirming the Plan will clarify that, notwithstanding anything to the 
contrary in the Plan or such order:  (i) pending entry of a Judgement in 
connection with a Proceeding, the Movant shall retain any purported lien rights 
it has against the Debtors’ property to the extent of any unpaid prepetition trade 
claims; and (ii) the Movant and the Debtors are each expressly reserving all 
causes of action, rights, defenses, claims, counterclaims, and other similar 
privileges against the other party related to or in connection with any disputed 
issues and are not releasing the other party under the Plan (including through a 
debtor release or third-party release). 

Basis for Relief 

I. Baker Hughes Owes the Debtors Not Less Than $1,316,304.57 in Liquidated 
Damages on Account of the Liner Hanger Equipment Failures. 

6. The Motion, erroneously, outlines certain facts related to the claims and causes of 

the action that the Debtors have against the Movant and other parties in connection with the MSAs 

and the liner hanger equipment failures.  The Debtors dispute substantially all of the factual and 

legal assertions in the Motion, and therefore intend to present evidence and argument at an 

appropriate hearing in support of the Debtors’ position.  Since the Movant has represented to the 

Debtors in writing that it (a) does not intend to proceed on the merits of the disputed claims 

allowance relief requested at the August 13, 2020, hearing, and (b) agrees that the Debtors’ rights 

to brief the disputed issues in advance of any such “merits” or evidentiary hearing are expressly 

reserved, the Debtors reserve the right to brief the disputed facts and legal issues at a further point 

in time. 

II. Compelling the Debtors to Adjudicate Baker Hughes’ Disputed Claims on an 
Expedited Basis before the Effective Date Is Inappropriate and the Movant Is 
Unimpaired under the Plan. 

7. The Movant has requested entry of a court order allowing a claim that it admits is 

disputed.  The Movant implores this Court to entertain extraordinary relief where the delay faced 

by the Movant is minimal, at best, and is otherwise not prejudiced by the Plan—which already 

enjoys overwhelming support.  The Movant cites to no statute, rule, local rule, precedent cases, or 
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other legal authority whatsoever in support of its relief requested.8  That’s because it’s clear that 

such relief is antithetical to every protection afforded to a chapter 11 debtor—the benefit of the 

breathing spell from the automatic stay, the assistance of exclusivity to orderly and without 

distraction confirm a plan, and upon confirmation, the protections under Section 1141, to name a 

few.  When balancing the Debtors’ focus on confirmation, emergence, and eliminating over $800 

million in funded debt against the amount of time necessary to reconcile Movant’s disputed claim 

and corresponding prejudice (if any), it would be incongruent with the purposes of chapter 11 to 

grant litigating creditors like Movant license to force the immediate adjudication of disputed 

claims over the objection of a chapter 11 debtor..  To be sure, adjudicating Baker Hughes’ disputed 

claims now—especially where essential information such as access to the failed equipment 

fragments and related reports have been withheld—on an emergency basis is not in the best 

interests of the estates or even remotely close to what Congress intends with the Bankruptcy Code.  

See, e.g., 11 U.S.C. § 362(a)(1) (staying the commencement or continuation of a judicial, 

administrative, or other action or proceeding against the debtor that was or could have been 

commenced before the commencement of chapter 11 cases); 11 U.S.C. § 502(b) (authorizing the 

bankruptcy court, after appropriate notice and hearing, to liquidate the amount of a disputed 

claim); Bankruptcy Rule 3007(a)(1) (requiring at least 30 days’ notice before claims objection 

hearing); Bankruptcy Rule 2002(a)(7) (requiring at least 21 days’ notice to file a proof of claim); 

Bankruptcy Local Rule 3007-1(d) (requiring that the initial hearing for a claims objection be 

non-evidentiary and used as a scheduling conference, unless otherwise ordered by the Court or by 

consent of the parties). 

                                                 
8  On that basis alone, the Court could deny the relief requested and allow the Debtors to utilize the disputed claims 

procedures—which all parties agree would be applicable to Baker Hughes’ disputed claims—under the Plan if 
and when such chapter 11 plan is confirmed and consummated. 
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8. The Movant has correctly acknowledged that their claims are disputed by the 

Debtors.  Motion ¶¶ 4, 20, 22.  The Debtors also recognize and accept that if the Movant prevails 

in a court of competent jurisdiction, the Movant will be entitled to payment in full under the Plan.  

Until that determination is made, however, such claim cannot be considered an Allowed Claim 

because the Baker Hughes claim is presently disputed.  See 11 U.S.C. § 502(b). 

9. The Movant further mischaracterizes the facts and misreads (and misinterprets) the 

Plan.  First, the Movant alleges that the Debtors have mislead the Court and creditors by “largely 

leaving them in the dark with little to no information to discern how, if at all, their individual 

claims are being recognized, recorded or paid by the Debtors.”  Motion ¶ 4.  The Movant’s own 

Motion contradicts the Movant’s characterization of the Plan.  As referenced in paragraph 8 of the 

Motion, the Debtors clearly articulated the treatment of individual classes within the Plan to the 

Movant, including that if the Baker Hughes claims are allowed and the Liens are valid, they have 

Class 1 Claims, or, in the alternative, have Class 5A Claims if the Liens are invalid. 

10. Second, even Baker Hughes acknowledges the Plan’s disputed claims resolutions 

procedures, quoting and/or citing to them extensively in paragraphs 19-21 of the Motion.  For 

example, Article VII.A of the Plan further provides: 

If the Debtors or Reorganized Debtors dispute any Claim, such dispute shall be 
determined, resolved, or adjudicated, as the case may be, in the manner as if 
the Chapter 11 Cases had not been commenced and shall survive the Effective 
Date as if the Chapter 11 Cases had not been commenced; provided, that the 
Debtors or Reorganized Debtors may elect, at their sole option, to object to any 
Claim (other than Claims expressly Allowed by this Plan) and to have the validity 
or amount of any Claim adjudicated by the Bankruptcy Court; provided, further, 
that holders of Claims may elect to resolve the validity or amount of any Claim in 
the Bankruptcy Court. If a holder makes such an election, the Bankruptcy Court 
shall apply the law that would have governed the dispute if the Chapter 11 Cases 
had not been filed. (emphasis added) 

Had the Movant not filed the emergency motion, the Debtors or Reorganized Debtors, on their 

own initiative, would have commenced proceedings to dispute the Baker Hughes’ claims in 
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accordance with the Plan—either via adversary proceeding, contested motion practice, arbitration, 

or some other non-bankruptcy procedure—on a post-Effective Date basis.  That intention was 

clearly communicated to Baker Hughes before it elected to seek emergency relief.  The proposed 

process resolutions were designed to give all parties the certainty of “how such a process would 

be initiated”.  [Motion ¶ 21] 

11. Third, despite the discussion in paragraph 9 of the Motion, the Debtors have plainly 

enumerated the circumstances upon which liens shall be released under the Plan and the Movant’s 

interpretation does not reconcile with the plain language in the Plan.  Pursuant to the “Release of 

Liens” section of the Plan, “except as otherwise provided in” among others, the “Plan”—and thus 

the entire clause is subject to the terms of the Plan, including the treatment for Other Secured 

Claims.  See Plan, Article VIII.C.  Consistent with section 1124 of the Bankruptcy Code and 

applicable case law, the Debtors propose only to release a valid lien after the applicable distribution 

is made on account of that lien.  This point is clear, any any other interpretation would defy a plain 

reading of the Plan as a whole. 

12. Fourth, Allowed Claims in Class 1 are either:  being paid in full and in cash, 

allowed to retain the any applicable collateral securing such Allowed Claim, being reinstated, or 

are entitled to “such other treatment that renders its Allowed Other Secured Claim Unimpaired in 

accordance with section 1124 of the Bankruptcy Code.”  Plan, Article III.B.1.  Allowed Claims in 

Class 5A are either:  paid in full in cash or entitled to “such other treatment that renders such Claim 

Unimpaired.”  Plan, Article III.B.5.  The Movant has failed to cite to any express language in the 

Plan that alters its legal or equitable rights such that its claims, if allowed, are at risk of not being 

“unimpaired”—in fact, the Debtors specifically and carefully crafted the Plan to avoid that result, 

as evidenced by the catch-all language quoted above. 
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13. As such, the rights of of the Movant under the Plan (i.e., the right to payment on a 

specific Allowed Claim) is not impaired or otherwise being altered, despite the Movant’s 

contention.  If the Movant is entitled to postpetition interest, fees, or expenses pursuant to a 

Judgment, such amounts will be included in the quantum of its Allowed Claim.  In sum, the 

Debtors have made it abundantly clear that the Plan does not prejudice the rights of the Movant, 

and all Parties will have their day in court. 

Reservation of Rights 

14. Nothing contained herein or any actions taken pursuant to such relief requested is 

intended or shall be construed as:  (a) an admission as to the amount of, basis for, or validity of 

any claim against a Debtor entity under the Bankruptcy Code or other applicable nonbankruptcy 

law; (b) a waiver of the Debtors’ or any other party in interest’s right to dispute any claim on any 

grounds; (c) a promise or requirement to pay any claim; (d) an implication or admission that any 

particular claim is of a type specified or defined in this motion or any order granting the relief 

requested by this motion or a finding that any particular claim is an administrative expense claim 

or other priority claim; (e) a request or authorization to assume, adopt, or reject any agreement, 

contract, or lease pursuant to section 365 of the Bankruptcy Code; (f) an admission as to the 

validity, priority, enforceability, or perfection of any lien on, security interest in, or other 

encumbrance on property of the Debtors’ estates; (g) a waiver or limitation of the Debtors’, or any 

other party in interest’s, rights under the Bankruptcy Code or any other applicable law; or (h) a 

concession by the Debtors that any liens (contractual, common law, statutory, or otherwise) that 

may be satisfied pursuant to the relief requested in this motion are valid, and the rights of all parties 

in interest are expressly reserved to contest the extent, validity, or perfection or seek avoidance of 

all such liens.  If the Court grants the relief sought herein, any payment made pursuant to the 

Court’s order is not intended and should not be construed as an admission as to the validity of any 
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particular claim or a waiver of the Debtors’ or any other party in interest’s rights to subsequently 

dispute such claim. 

[Remainder of Page Intentionally Left Blank] 
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Houston, Texas   
August 12, 2020   
   
/s/ Matthew D. Cavenaugh   
JACKSON WALKER L.L.P.  KIRKLAND & ELLIS LLP 
Matthew D. Cavenaugh (TX Bar No. 24062656)  KIRKLAND & ELLIS INTERNATIONAL LLP 
1401 McKinney Street, Suite 1900  Edward O. Sassower, P.C. (admitted pro hac vice) 
Houston, Texas 77010  Steven N. Serajeddini, P.C. (admitted pro hac vice) 
Telephone: (713) 752-4200  601 Lexington Avenue 
Facsimile: (713) 752-4221  New York, New York 10022 
Email:   mcavenaugh@jw.com  Telephone: (212) 446-4800 
  Facsimile:    (212) 446-4900 
  Email:    edward.sassower@kirkland.com 
Proposed Co-Counsel to the Debtors  Email:    steven.serajeddini@kirkland.com 
and Debtors in Possession   
  -and- 
BECK REDDEN LLP   
Alex B. Roberts (TX Bar No. 24056216)  W. Benjamin Winger (admitted pro hac vice) 
1221 McKinney Street, Suite 4500  300 North LaSalle Street 
Houston, Texas 77010  Chicago, Illinois 60654 
Telephone: (713) 951-6261  Telephone: (312) 862-2000 
Facsimile: (713) 951-3720  Facsimile:    (312) 862-2200 
Email:   aroberts@beckredden.com  Email:    benjamin.winger@kirkland.com 
   
  -and- 
Proposed Special Litigation Co-Counsel   
to the Debtors And Debtors in Possession  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 12, 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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