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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 

------------------------------------------------------------ x  

In re : Chapter 11 

 : 
 

CHISHOLM OIL AND GAS OPERATING, 

LLC, et al., 

: 

: 

Case No. 20–11593 (BLS) 

  Debtors.1 : (Jointly Administered) 

 :  

 : Objection Deadline: July 17, 2020 at 4:00 p.m. (ET) 

------------------------------------------------------------ x Hearing Date: August 4, 2020 at 10:00 a.m. (ET) 

 

APPLICATION OF DEBTORS PURSUANT TO 11 U.S.C. §§ 327(a)  

AND 328 AND FED. R. BANKR. P. 2014(a) AND 2016 FOR  

AUTHORITY TO RETAIN AND EMPLOY EVERCORE GROUP L.L.C.  

AS INVESTMENT BANKER NUNC PRO TUNC TO PETITION DATE  

Chisholm Oil and Gas Operating, LLC and its debtor affiliates, as debtors and 

debtors in possession in the above-captioned chapter 11 cases (collectively, the “Debtors”), 

respectfully represent as follows in support of this application (the “Application”): 

Background 

1. On June 17, 2020 (the “Petition Date”), the Debtors each commenced with 

the Court a voluntary case under chapter 11 of title 11 of the United States Code 

(the “Bankruptcy Code”).  The Debtors are authorized to continue to operate their business and 

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

Bankruptcy Code.  No trustee or examiner has been appointed in these chapter 11 cases.  On July 

1, 2020, the Office of the United States Trustee for the District of Delaware appointed the Official 

Committee of Unsecured Creditors [Docket No. 90]. 

                                                   
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, as applicable, are Chisholm Oil and Gas Operating II, LLC (8730); Chisholm Oil and Gas Operating, LLC 

(5382); Cottonmouth SWD, LLC (9849); Chisholm Oil and Gas Nominee, Inc. (1558); and Chisholm Oil and Gas 

Management II, LLC (8174).  The Debtors’ mailing address is 1 West Third Street, Suite 1700, Tulsa, OK 74103.   
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2. The Debtors’ chapter 11 cases are being jointly administered for procedural 

purposes only pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy Procedure 

(the “Bankruptcy Rules”) and Rule 1015-1 of the Local Rules of Bankruptcy Practice and 

Procedure of the United States Bankruptcy Court for the District of Delaware (the “Local Rules”). 

3. Additional information regarding the Debtors’ business and capital 

structure and the circumstances leading to the commencement of these chapter 11 cases is set forth 

in the Declaration of Matthew J. Henry in Support of Debtors’ Chapter 11 Petitions and First Day 

Relief, dated June 18, 2020 [Docket No. 15] (the “Henry Declaration”).2 

Jurisdiction 

4. The Court has jurisdiction to consider this matter pursuant to 

28 U.S.C. §§ 157 and 1334, and the Amended Standing Order of Reference entered by the United 

States District Court for the District of Delaware, dated February 29, 2012.  This is a core 

proceeding pursuant to 28 U.S.C. § 157(b).  Venue is proper before the Court pursuant to 28 

U.S.C. §§ 1408 and 1409.  

5. Pursuant to Local Rule 9013-1(f), the Debtors consent to the entry of a final 

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

the Court, absent consent of the parties, cannot enter final orders or judgments consistent with 

Article III of the United States Constitution. 

Relief Requested 

6. By this Application, pursuant to sections 327(a) and 328 of the Bankruptcy 

Code, Bankruptcy Rules 2014(a) and 2016, and Local Rules 2014-1 and 2016-2, the Debtors 

                                                   
2 Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Henry Declaration 

or the Engagement Letter (as defined below), as applicable.   
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request (i) authority to retain and employ Evercore Group L.L.C. (“Evercore”), as investment 

banker for the Debtors, in accordance with the terms and conditions set forth in that certain 

engagement letter dated March 3, 2020 (as supplemented on March 9, 2020 and as amended on 

June 15, 2020, and as may be further amended, modified, or supplemented from time to time, 

the “Engagement Letter”), a copy of which is annexed to the Proposed Order (as defined below) 

as Exhibit 1, nunc pro tunc to the Petition Date and (ii) a waiver of certain time-keeping 

requirements of Local Rule 2016-2. 

7. In support of this Application, the Debtors submit the declaration of Daniel 

Aronson, a Senior Managing Director at Evercore, which is annexed hereto as Exhibit A 

(the “Aronson Declaration”). 

8. A proposed form of order granting the relief requested herein is annexed 

hereto as Exhibit B (the “Proposed Order”). 

Evercore’s Qualifications 

9. In light of the size and complexity of these chapter 11 cases, the Debtors 

require a qualified and experienced investment banker with the resources, capabilities, and 

experience of Evercore to assist them in pursuing the transactions that are crucial to the success of 

the Debtors’ cases.  The services of an investment banker, such as Evercore, complement the 

services provided by the Debtors’ other professionals. 

10. Evercore is well qualified to serve as the Debtors’ investment banker.  As 

described in the Aronson Declaration, Evercore has extensive experience and an excellent 

reputation in providing high quality investment banking services in financially distressed 

situations, including advising debtors, creditors, and other constituents in chapter 11 cases and out-

of-court restructurings. 
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11. Established in 1996, Evercore is a leading independent investment banking 

advisory and investment management firm.  Evercore’s investment banking business includes its 

advisory business, which counsels multinational corporations on mergers and acquisitions, 

divestitures, special committee assignments, recapitalizations, restructurings, and other strategic 

transactions.  In addition, through its investment banking business, Evercore provides capital 

markets advice, underwrites securities, raises funds for financial sponsors, and offers equity 

research and agency-only equity securities trading for institutional investors.  Evercore’s 

investment management business includes private equity investing, institutional asset 

management, and wealth management.  Its restructuring professionals provide investment banking 

services in financially distressed situations, including advising debtors, creditors, and other 

constituents in chapter 11 proceedings and out of court restructurings. 

12. Evercore and its affiliates serve a diverse set of clients around the world 

from its offices in New York, Boston, Chicago, Los Angeles, Washington D.C., San Francisco, 

Houston, Minneapolis, Menlo Park, Atlanta, Dallas, Tampa, Wilmington, West Palm Beach, 

Singapore, Hong Kong, London, Aberdeen, Mexico City, Beijing, Dubai, Frankfurt, Madrid, Tel 

Aviv, Tokyo, Toronto, and Monterrey.  Since the firm’s inception, Evercore’s corporate advisory 

and restructuring advisory groups have advised on over $4 trillion of transactions. 

13. Evercore and its professionals have assisted and advised numerous 

financially troubled companies from a variety of industries in complex financial restructurings, 

both out of court and in chapter 11 cases.  Evercore professionals have been retained and are 

particularly active in large, complex chapter 11 cases, including, among others, In re Kingfisher 

Midstream, LLC, No.19-35133 (Bankr. S.D. Tex. Mar. 2, 2020); In re Murray Energy Holdings 

Co., Case No. 19-56885 (Bankr. S.D. Ohio, Dec. 11, 2019); In re Southern Foods Group, LLC, 
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Case No. 19-36313 (Bankr. S.D. Tex. Dec. 6, 2019); In re EP Energy Corporation, Case No. 19-

35654 (Bankr. S.D. Tex. Nov. 7, 2019); In re Sheridan Holding Company II, LLC, Case No. 19-

35198 (Bankr. S.D. Tex. Nov. 6, 2019); In re EdgeMarc Energy Holdings, LLC, No. 19-11104 

(Bankr. D. Del. July 19, 2019); In re Vanguard Nat. Res., Inc., No. 19-31786 (Bankr. S.D. Tex. 

June 5, 2019); In re Jones Energy, Inc., No. 19-32112 (Bankr. S.D. Tex. May 15, 2019); In re 

Southcross Energy Partners, L.P., Case No. 19-10702 (Bankr. D. Del. May 6, 2019); In re David’s 

Bridal, Inc., Case No. 18-12635 (Bankr. D. Del. Jan. 4, 2019); In re New MACH Gen, LLC, Case 

No. 18-11368 (Bankr. D. Del. July 2, 2018); In re Enduro Resource Partners LLC, Case No. 18-

11174 (Bankr. D. Del. June 8, 2018); In re Southeastern Grocers, LLC, Case No. 18-10700 (Bankr. 

D. Del. April 23, 2018); In re Tops Holding II Corp., Case No. 18-22279 (Bankr. S.D.N.Y. Mar. 

22, 2018); In re Fieldwood Energy LLC, Case No. 18-30648 (Bankr. S.D. Tex. Mar. 8, 2018); In 

re Pac. Drilling S.A., Case No. 17-13193 (Bankr. S.D.N.Y. Jan. 26, 2018); In re Orchard 

Acquisition Co., LLC (J.G. Wentworth), Case No. 17-12914 (Bankr. D. Del. Jan. 5, 2018); In re 

Castex Energy Partners, L.P., Case No. 17-35835 (Bankr. S.D. Tex. Dec. 4, 2017); In re GulfMark 

Offshore, Inc., Case No. 17-11125 (Bankr. D. Del. June 15, 2017); In re Vanguard Nat. Res., LLC, 

Case No. 17-30560 (Bankr. S.D. Tex. Mar. 20, 2017); In re Azure Midstream Partners, LP, Case 

No. 17-30461 (Bankr. S.D. Tex. Mar. 10, 2017); In re Am. Gilsonite Co., Case No. 16-12316 

(Bankr. D. Del. Nov. 18, 2016); In re CJ Holding Co., Case No. 16-33590 (Bankr. S.D. Tex. Sept. 

12, 2016); In re Midstates Petroleum Co., Inc., Case No. 16-32237 (Bankr. S.D. Tex. July 12, 

2016); In re Chaparral Energy, Inc., Case No. 16-11144 (Bankr. D. Del. June 10, 2016); In re 

Ryckman Creek Res., LLC, Case No. 16-10292 (Bankr. D. Del. Feb. 29, 2016); In re Energy & 

Exp. Partners, Inc., Case No. 15-44931 (Bankr. N.D. Tex. Feb. 8, 2016); In re Parallel Energy 

LP, Case No. 15-12263 (Bankr. D. Del. Dec. 16, 2015); In re The Great Atl. & Pac. Tea Co., Inc., 
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Case No. 15-23007 (Bankr. S.D.N.Y. Aug. 11, 2015); In re Altegrity, Inc., Case No. 15-10226 

(Bankr. D. Del. March 16, 2015); In re Mineral Park, Inc., Case No. 14-11996 (Bankr. D. Del. 

Sept. 23, 2014 & Oct. 2, 2014); and In re Energy Future Holdings Corp., Case No. 14-10979 

(Bankr. D. Del. Sept. 16, 2014).  Additionally, as set forth in the Aronson Declaration, Evercore 

is one of the leading energy advisory investment banks and has advised on approximately 250 

energy transactions representing in excess of $335 billion in value since 2013. 

14. Retaining Evercore as the Debtors’ investment banker is in the best interests 

of their estates and creditors. 

Prepetition Services 

15. Since being engaged on February 7, 2020, Evercore has acquired significant 

knowledge of the Debtors and their business and is intimately familiar with the Debtors’ financial 

affairs, liquidity needs, business operations, capital structure, key stakeholders, supply 

arrangements, financing documents and other related material information.  As discussed more 

fully in the Aronson Declaration, Evercore’s professionals have advised the Debtors’ senior 

management and Board of Directors on all aspects of the Debtors’ restructuring efforts, including 

analyzing and evaluating strategic alternatives and potential alternative restructuring transactions, 

working with the Debtors’ other advisors to develop restructuring proposals, negotiating with key 

stakeholders, and advising the Debtors regarding recommended restructuring strategies.  Evercore 

was actively involved in the Debtors’ negotiations regarding the terms of that certain Restructuring 

Support Agreement, dated June 15, 2020, entered into between the Debtors, certain lenders under 

the RBL Credit Agreement, Chisholm Oil and Gas, LLC, and Gastar Holdco LLC. 

16. As a result of the prepetition work performed on behalf of the Debtors and 

the significant knowledge gained therefrom, Evercore has developed relevant experience and 

expertise regarding the Debtors that makes Evercore well-suited to provide the investment banking 
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services to the Debtors that are contemplated by the Engagement Letter and described herein and 

in the Application. 

Services to Be Provided 

17. The terms and conditions of the Engagement Letter were negotiated at 

arm’s-length and in good faith and reflect the Debtors’ and Evercore’s mutual agreement as to the 

substantial efforts that will be required in this engagement.  Under the Engagement Letter, in 

consideration for the compensation contemplated thereby, Evercore has provided and agreed to 

continue to provide the following investment banking services to the extent it deems such services 

necessary, appropriate and feasible, as requested by the Debtors:3 

a. reviewing and analyzing the Debtors’ business, operations, and financial 

projections; 

b. advising and assisting the Debtors in a Restructuring, Financing, and/or Sale 

transaction, if the Debtors determine to undertake such a transaction; 

c. providing financial advice in developing and implementing a Restructuring if 

the Debtors determine to undertake such a transaction, which would include: 

i. assisting the Debtors in developing a restructuring plan or plan of 

reorganization, including a plan of reorganization pursuant to the 

Bankruptcy Code; 

ii. advising the Debtors on tactics and strategies for negotiating with 

various stakeholders regarding the Plan; 

iii. providing testimony, as necessary, with respect to matters on which 

Evercore has been engaged to advise the Debtors in any proceedings 

under the Bankruptcy Code that are pending before this Court exercising 

jurisdiction over the Debtors as debtors; 

iv. providing the Debtors with other financial restructuring advice as is 

customarily provided in connection with the analysis and negotiation of 

a Restructuring as reasonably requested by the Debtors; and 

                                                   
3 The listed services are a summary of the services Evercore may provide to the Debtors.  In the event of any 

inconsistency between the terms of the Engagement Letter and this summary, the Engagement Letter shall govern in 

all respects.   
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v. attending meetings of the Debtors’ members and their Board of 

Directors with respect to matters on which the Debtors have engaged 

Evercore to advise under the Engagement Letter. 

d. if the Debtors pursue a Financing, assisting the Debtors in:   

i. structuring and effecting a Financing;  

ii. identifying potential Investors and, at the Debtors’ request, contacting 

such Investors; and 

iii. working with the Debtors in negotiating with potential Investors. 

e. if the Debtors pursue a Sale, assisting the Debtors in: 

i. structuring and effecting a Sale; 

ii. identifying interested parties and/or potential acquirors and, at the 

Debtors’ request, contacting such interested parties and/or potential 

acquirors; and 

iii. advising the Debtors in connection with negotiations with potential 

interested parties and/or acquirors and aiding in the consummation of a 

Sale transaction. 

18. The aforementioned services are necessary to enable the Debtors to 

maximize the value of their estates and successfully emerge from these chapter 11 cases.  If the 

Debtors request that Evercore perform services not currently contemplated by the Engagement 

Letter, Evercore and the Debtors will agree, in writing, on the terms for such services and seek the 

Court’s approval thereof. 

No Duplication of Services 

19. The services that Evercore will provide to the Debtors are necessary to 

enable the Debtors to maximize the value of their estates.  Evercore has used and will use 

reasonable efforts to coordinate with the Debtors and the other retained professionals to avoid the 

unnecessary duplication of services in these chapter 11 cases. 
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Professional Compensation 

20. In consideration of the services to be provided by Evercore, and as more 

fully described in the Engagement Letter, subject to the Court’s approval, the Debtors have agreed 

to pay Evercore the compensation set forth in the Engagement Letter (the “Fee Structure”).4  The 

principal terms of the Fee Structure are as follows:5 

a. A monthly fee of $175,000 (a “Monthly Fee”), payable on the 1st day of each 

month until the earlier of the consummation of a Restructuring or the 

termination of Evercore’s engagement under the Engagement Letter, with 50% 

of the Monthly Fees earned and paid for months 1 through 4 credited (without 

duplication) against any Completion Fee (as defined below) that becomes 

payable under the Engagement Letter, but only to the extent that all fees earned 

by Evercore are approved in their entirety by this Court pursuant to a final order 

not subject to appeal and which order is acceptable to Evercore. 

b. A fee (a “Completion Fee”), payable upon the consummation of a 

Restructuring, Sale, or Financing, of $3,250,000, with only one such 

Completion Fee able to be earned under the Engagement Letter. 

c. In addition to any fees that may be payable to Evercore, and regardless of 

whether any transaction occurs, the Debtors shall reimburse to Evercore on a 

monthly basis for: (i) all reasonable and documented out-of-pocket expenses 

(including travel and lodging, data processing and communications charges, 

courier services and other appropriate expenditures); and (ii) other documented 

out-of-pocket reasonable fees and expenses, including expenses of outside 

counsel, if any (which shall be limited to one firm counsel). Notwithstanding 

the foregoing, Evercore shall not incur any such fees and expenses in excess of 

$75,000 without the prior written consent (which can be by e-mail) of the 

Debtors (such consent not to be unreasonably withheld, delayed, or 

conditioned) (the “Expense Structure” and, together with the Fee Structure, 

the “Fee and Expense Structure”). 

d. If Evercore provides services to the Debtors for which a fee is not provided in 

the Engagement Letter, the Debtors will file a supplemental retention 

application. 

                                                   
4 As set forth in the June 15, 2020 amendment to the Engagement Letter, Evercore agreed to modify the Fee and 

Expense Structure to reduce the number and amount of transaction fees, as described herein. 

5 This is a summary of the Fee Structure and, in the event of any inconsistency between the terms of the Engagement 

Letter and this summary, the Engagement Letter shall govern in all respects.   
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21. The Fee and Expense Structure is reasonable and comparable to those 

generally charged by investment bankers of similar stature to Evercore for comparable 

engagements, both in and out of chapter 11.  The Fee and Expense Structure also reflects a balance 

between a fixed monthly fee and a contingency amount tied to both the (i) consummation and 

closing of transactions and (ii) services contemplated by the Debtors and Evercore in the 

Engagement Letter. 

22. The Fee and Expense Structure summarized above and fully set forth in the 

Engagement Letter is consistent with Evercore’s normal and customary billing practices for 

comparably sized and complex cases and transactions, both in and out of court, involving the kinds 

of services to be provided in connection with chapter 11 cases.  Moreover, the Fee and Expense 

Structure is consistent with and typical of arrangements entered into by Evercore and other 

investment banks in connection with the rendering of comparable services to clients such as the 

Debtors.  Evercore and the Debtors agree that the Fee and Expense Structure is both reasonable 

and market-based. 

23. To induce Evercore to represent the Debtors, the Fee and Expense Structure 

was established to reflect the difficulty of the extensive assignments Evercore has undertaken and 

expects to undertake, and to account for the potential for an unfavorable outcome resulting from 

factors outside of Evercore’s control. 

24. The Debtors and Evercore negotiated the Fee and Expense Structure to 

function as an interrelated, integrated unit, corresponding to Evercore’s services, which Evercore 

renders not in parts, but as a whole.  It would be contrary to the intention of Evercore and the 

Debtors for any isolated component of the Fee and Expense Structure to be treated as sufficient 

consideration for any isolated portion of Evercore’s services.  Instead, the Debtors and Evercore 
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intend that Evercore’s services be considered as a whole, to be compensated by the Fee and 

Expense Structure in its entirety. 

25. Evercore’s restructuring expertise, as well as its mergers and acquisitions 

expertise, capital markets knowledge, and financing skills, some or all of which may be required 

by the Debtors during the term of Evercore’s engagement hereunder, were important factors in 

determining the Fee and Expense Structure.  The ultimate benefit to the Debtors derived from the 

services provided by Evercore hereunder cannot be measured by reference to the number of hours 

expended by Evercore’s professionals. 

26. The Fee and Expense Structure was agreed to in anticipation that a 

substantial commitment of professional time and effort will be required of Evercore and its 

professionals and in light of the fact that (i) such commitment may foreclose other opportunities 

for Evercore and (ii) the actual time and commitment required of Evercore and its professionals to 

perform its services may vary substantially from week to week and month to month, creating “peak 

load” issues for Evercore. 

27. The Fee and Expense Structure also reflects recent reductions to Evercore’s 

original compensation package, combining and reducing the aggregate amount of what were 

separate fees for restructuring, M&A, and financing services into a single Completion Fee that is 

triggered upon consummation of any Restructuring, Sale, or Financing and can only be earned 

once.  These modifications were the result of good faith negotiations among the Debtors, Evercore 

and certain lenders under the RBL Credit Agreement. 

28. The Fee and Expense Structure further anticipates (i) the myriad issues that 

Evercore may be required to address in the performance of its services hereunder, (ii) Evercore’s 

commitment to the variable level of time and effort necessary to address all such issues, and 
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(iii) the market prices for Evercore’s services for engagements of this nature in both in-court and 

out-of-court contexts.  The Debtors therefore submit that the Fee and Expense Structure is fair and 

reasonable and market-based under the standards set forth in section 328(a) of the Bankruptcy 

Code. 

29. Evercore has not shared or agreed to share any of its compensation from the 

Debtors with any other person, other than as permitted by section 504 of the Bankruptcy Code.  

No promises have been received by Evercore as to compensation in connection with these chapter 

11 cases, other than as outlined in the Engagement Letter. 

Record Keeping 

30. In accordance with Local Rule 2016–2(h), Evercore seeks a waiver of 

certain information requirements under Local Rule 2016–2(d).  Evercore should be excused from 

compliance with certain information requirements set forth in Local Rule 2016–2(d) because it is 

(a) not the general practice of investment banking firms, such as Evercore, to keep detailed time 

records similar to those customarily kept by attorneys and required by Local Rule 2016–2(d), and 

(b) Evercore does not ordinarily maintain contemporaneous time records in tenth-hour (0.10) 

increments or provide or conform to a schedule of hourly rates for its professionals.   

31. Evercore requests that it be excused from compliance with such 

requirements and instead should be required to maintain time records in half-hour (0.50) 

increments setting forth, in a summary format, a description of the services rendered by each 

professional and the amount of time spent on each date by each such individual in rendering 

services on behalf of the Debtors.  To the extent that Evercore would otherwise be required by the 

Bankruptcy Code, the Bankruptcy Rules, the Local Rules, or other applicable procedures and 

orders of the Court to submit more detailed time records for its professionals, the Debtors 

respectfully request that this Court waive or excuse compliance with such requirements or 
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guidelines pursuant to Local Rule 2016–2(h).  Evercore will also maintain reasonably detailed 

records of any actual and necessary costs and expenses incurred in connection with the 

aforementioned services. 

32. The Debtors understand and have agreed that Evercore will apply to the 

Court for allowances of compensation and reimbursement of expenses in accordance with the 

Bankruptcy Code, the Bankruptcy Rules, the Local Rules, the guidelines established by the United 

States Trustee for the District of Delaware (the “U.S. Trustee Guidelines”), and any other 

applicable procedures and orders of the Court. 

Indemnification Provisions 

33. As part of the overall compensation payable to Evercore under the terms of 

the Engagement Letter, the Debtors have agreed to certain indemnification and contribution 

provisions (the “Indemnification Provisions”) as set forth in Schedule I annexed to the 

Engagement Letter.6  Except as modified by the Proposed Order, the Indemnification Provisions 

provide that the Debtors will, among other things, indemnify and hold harmless Evercore or any 

of its members, partners, officers, directors, employees, affiliates or controlling persons, if any 

(each of the foregoing, including Evercore, an “Indemnified Person”) from any losses, claims, 

damages, liabilities or expenses related to, arising out of, or in connection with Evercore’s 

engagement, Evercore’s performance of services, or any transaction contemplated by Evercore’s 

engagement, except to the extent resulting from any Indemnified Person’s fraud, gross negligence, 

bad faith, or willful misconduct.    

                                                   
6 This Application provides a summary of the Indemnification Provisions.  In the event of any inconsistency between 

Schedule I to the Engagement Letter and this summary, Schedule I to the Engagement Letter will govern in all respects. 
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34. The Debtors and Evercore submit that the Indemnification Provisions 

contained in Schedule I to the Engagement Letter are customary and reasonable for investment 

banking engagements, both in and out of court, and as modified by the Proposed Order reflect the 

qualifications and limitations on indemnification provisions that are customary in this district and 

other jurisdictions. 

35. The terms and conditions of the Engagement Letter, including the 

Indemnification Provisions, were negotiated by the Debtors and Evercore at arm’s-length and in 

good faith.  The Debtors respectfully submit that the Indemnification Provisions reflected in the 

Engagement Letter are customary and, viewed in conjunction with the other terms of Evercore’s 

proposed retention, are reasonable terms of compensation for investment bankers such as Evercore 

for engagements both out of court and in chapter 11 and are in the best interests of the Debtors, 

their estates and creditors in light of the fact that the Debtors require Evercore’s services to 

successfully reorganize. 

Evercore’s Disinterestedness 

36. To the best of the Debtors’ knowledge, information, and belief, and except 

to the extent disclosed herein and in the Aronson Declaration:  (i) Evercore is a “disinterested 

person” within the meaning of section 101(14) of the Bankruptcy Code, as required by section 

327(a) of the Bankruptcy Code and does not hold or represent an interest materially adverse to the 

Debtors’ estates and (ii) Evercore has no connection to the Debtors, their creditors, equity holders, 

or other parties in interest in these chapter 11 cases. 

37. During the 90 days immediately preceding the Petition Date, Evercore 

received fee payments totaling $525,000 and expense reimbursement payments totaling 

$30,749.65, which includes $20,000 paid on account of anticipated expenses.  Other than as set 

forth herein, Evercore did not receive any payments from the Debtors during the 90 days 
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immediately preceding the Petition Date.  As of the Petition Date, none of the Debtors owe 

Evercore for any fees or expenses incurred prior to the Petition Date. 

38. The Aronson Declaration sets forth certain connections that Evercore has 

with creditors, equity holders, and other parties in interest in these chapter 11 cases.  All of these 

matters, however, are unrelated to these chapter 11 cases, and none of these matters represents an 

interest materially adverse to the Debtors’ estates or otherwise creates a conflict of interest 

regarding the Debtors or these chapter 11 cases.  

39. To the extent that any new relevant facts or relationships bearing on the 

matters described herein during the period of Evercore’s retention are discovered or arise, Evercore 

will use reasonable efforts to file promptly a supplemental declaration, as required by Bankruptcy 

Rule 2014(a). 

Relief Requested Should Be Granted 

40. The Debtors seek authority to employ and retain Evercore as their 

investment banker under section 327 of the Bankruptcy Code, which provides that a debtor is 

authorized to employ professional persons “that do not hold or represent an interest adverse to the 

estate, and that are disinterested persons, to represent or assist the [debtor] in carrying out the 

[debtor’s] duties under this title.”  11 U.S.C. § 327(a).  Section 1107(b) of the Bankruptcy Code 

elaborates upon sections 101(14) and 327(a) of the Bankruptcy Code in cases under chapter 11 of 

the Bankruptcy Code and provides that “a person is not disqualified for employment under section 

327 of the Bankruptcy Code by a debtor in possession solely because of such person’s employment 

by or representation of the debtor before the commencement of the case.”  11 U.S.C. § 1107(b). 

41. The Debtors seek approval of the Fee and Expense Structure and the 

Engagement Letter (including the Indemnification Provisions) pursuant to section 328(a) of the 

Bankruptcy Code, which provides, in relevant part, that the Debtors “with the court’s approval, 
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may employ or authorize the employment of a professional person under section 327 . . . on any 

reasonable terms and conditions of employment, including on a retainer, on an hourly basis, on a 

fixed or percentage fee basis, or on a contingent fee basis.”  11 U.S.C. § 328(a).  Accordingly, 

section 328 of the Bankruptcy Code permits the compensation of professionals on flexible terms 

that reflect the nature of their services and market conditions.  Thus, section 328 is a significant 

departure from prior bankruptcy practice relating to the compensation of professionals.  Indeed, as 

the United States Court of Appeals for the Fifth Circuit recognized in Donaldson Lufkin & Jenrette 

Securities Corp. v. National Gypsum (In re National Gypsum Co.), 123 F.3d 861, 862 (5th Cir. 

1997): 

Prior to 1978 the most able professionals were often unwilling to work for 

bankruptcy estates where their compensation would be subject to the 

uncertainties of what a judge thought the work was worth after it had been 

done.  That uncertainty continues under the present § 330 of the Bankruptcy 

Code, which provides that the court award to professional consultants 

“reasonable compensation” based on relevant factors of time and 

comparable costs, etc.  Under present § 328 the professional may avoid that 

uncertainty by obtaining court approval of compensation agreed to with the 

trustee (or debtor or committee) (internal citations omitted). 

This decision makes clear that debtors may retain a professional on a fixed fee and transactional 

basis with Court approval, such as the Fee and Expense Structure for Evercore in the Engagement 

Letter. 

42. The Fee and Expense Structure set forth in the Engagement Letter provides 

reasonable terms and conditions of employment and should be approved under section 328(a) of 

the Bankruptcy Code.  The Fee and Expense Structure adequately reflects (i) the nature of the 

services to be provided by Evercore and (ii) the fee and expense structures and indemnification 

provisions typically utilized by Evercore and other leading investment banking firms, which do 

not bill their time on an hourly basis and generally are compensated on a transactional basis. 
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43. In addition, the Indemnification Provisions are reasonable and have been 

approved and implemented in other large chapter 11 cases by courts in and outside of this 

jurisdiction.  Accordingly, the Debtors submit that the relief requested in the Application is in the 

best interests of their estates, creditors, and all parties-in-interest to these chapter 11 cases. 

Notice 

44. Notice of this Application will be provided to (i) the Office of the United 

States Trustee for the District of Delaware; (ii) the holders of the 30 largest unsecured claims 

against the Debtors on a consolidated basis; (iii) counsel to the RBL Agent; (iv) counsel to the 

RBL Collateral Agent; (v) counsel to the Term Loan Agent; (vi) counsel to the Consenting 

Sponsors; and (viii) any party that has requested notice pursuant to Bankruptcy Rule 2002.  The 

Debtors respectfully submit that no further notice is required. 
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  WHEREFORE the Debtors respectfully request entry of the Proposed Order 

granting the relief requested herein and such other and further relief as the Court may deem just 

and appropriate. 

Dated:  July 3, 2020 

  

CHISHOLM OIL & GAS OPERATING, 

LLC (on behalf of itself and each of its affiliated 

Debtors) 

 

 

/s/ Michael Rigg  

Name:  Michael Rigg 

Title:    Chief Financial Officer 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

------------------------------------------------------------ x  

In re : Chapter 11 

 :  

CHISHOLM OIL AND GAS OPERATING,  : Case No. 20–11593 (BLS) 

LLC, et al., :  

  Debtors.1  : 

: 

: 

(Jointly Administered) 

 
Objection Deadline:  July 17, 2020 at 4:00 p.m. (ET) 

------------------------------------------------------------ x Hearing Date:  August 4, 2020 at 10:00 a.m. (ET) 
 

NOTICE OF APPLICATION 

 

TO: (I) THE OFFICE OF THE UNITED STATES TRUSTEE FOR THE DISTRICT OF 

DELAWARE; (II) THE HOLDERS OF THE 30 LARGEST UNSECURED CLAIMS 

AGAINST THE DEBTORS ON A CONSOLIDATED BASIS; (III) COUNSEL TO THE 

RBL AGENT; (IV) COUNSEL TO THE RBL COLLATERAL AGENT; (V) COUNSEL 

TO THE TERM LOAN AGENT; (VI) COUNSEL TO THE CONSENTING SPONSORS; 

AND (VIII) ANY PARTY THAT HAS REQUESTED NOTICE PURSUANT TO 

BANKRUPTCY RULE 2002 

PLEASE TAKE NOTICE that Chisholm Oil and Gas Operating, LLC and its debtor 

affiliates, as debtors and debtors in possession (collectively, the “Debtors”) have filed the attached 

Application of Debtors Pursuant to 11 U.S.C. §§ 327(a) and 328 and Fed. R. Bankr. P. 2014(a) 

and 2016 for Authority to Retain and Employ Evercore Group L.L.C. as Investment Banker Nunc 

Pro Tunc to Petition Date (the “Application”). 

PLEASE TAKE FURTHER NOTICE that any objections to the Application must be 

filed on or before July 17, 2020 at 4:00 p.m. (ET) (the “Objection Deadline”) with the United 

States Bankruptcy Court for the District of Delaware, 824 North Market Street, 3rd Floor, 

Wilmington, Delaware 19801.  At the same time, you must serve a copy of the objection upon the 

undersigned proposed counsel to the Debtors so as to be received on or before the Objection 

Deadline. 

PLEASE TAKE FURTHER NOTICE THAT A HEARING TO CONSIDER THE 

APPLICATION WILL BE HELD ON AUGUST 4, 2020 AT 10:00 A.M. (ET) BEFORE THE 

HONORABLE BRENDAN L. SHANNON AT THE UNITED STATES BANKRUPTCY 

COURT FOR THE DISTRICT OF DELAWARE, 824 NORTH MARKET STREET, 6TH 

FLOOR, COURTROOM NO. 1, WILMINGTON, DELAWARE 19801. 

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, as applicable, are Chisholm Oil and Gas Operating II, LLC (8730); Chisholm Oil and Gas Operating, LLC 

(5382); Cottonmouth SWD, LLC (9849); Chisholm Oil and Gas Nominee, Inc. (1558); and Chisholm Oil and Gas 

Management II, LLC (8174).  The Debtors’ mailing address is 1 West Third Street, Suite 1700, Tulsa, OK 74103.   
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PLEASE TAKE FURTHER NOTICE THAT, IF YOU FAIL TO RESPOND IN 

ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE RELIEF 

REQUESTED IN THE APPLICATION WITHOUT FURTHER NOTICE OR A 

HEARING. 

Dated: July 3, 2020 

 Wilmington, Delaware 

/s/ S. Alexander Faris 

YOUNG CONAWAY STARGATT & TAYLOR, LLP 

M. Blake Cleary (No. 3614) 

Jaime Luton Chapman (No. 4936) 

S. Alexander Faris (No. 6278) 

Rodney Square 

1000 North King Street 

Wilmington, Delaware 19801 

Telephone: (302) 571-6600 

Facsimile: (302) 571-1253 

Emails: mbcleary@ycst.com  

             jchapman@ycst.com  

             afaris@ycst.com  

 

-and- 

 

WEIL, GOTSHAL & MANGES LLP 

Matthew S. Barr (admitted pro hac vice) 

Kelly DiBlasi (admitted pro hac vice) 

Lauren Tauro (admitted pro hac vice) 

767 Fifth Avenue 

New York, New York  10153 

Telephone:  (212) 310-8000 

Facsimile: (212) 310-8007 

 

Proposed Attorneys for Debtors  

and Debtors in Possession 
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Exhibit A 

Aronson Declaration
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 

------------------------------------------------------------ x  

In re : Chapter 11 

 : 
 

CHISHOLM OIL AND GAS OPERATING,  : Case No. 20–11593 (BLS) 

LLC, et al., : 
 

  Debtors.1  : (Jointly Administered) 

------------------------------------------------------------ x 
 

 
  

DECLARATION OF DANIEL ARONSON IN SUPPORT OF APPLICATION OF 

DEBTORS PURSUANT TO 11 U.S.C. §§ 327(a) AND 328 AND FED. R. BANKR. P. 

2014(a) AND 2016 FOR AUTHORITY TO RETAIN AND EMPLOY EVERCORE  

GROUP L.L.C. AS INVESTMENT BANKER NUNC PRO TUNC TO PETITION DATE  

I, Daniel Aronson, pursuant to 28 U.S.C. § 1746, hereby declare that the following is true and 

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

1. I am a Senior Managing Director at Evercore Group L.L.C. (“Evercore”), 

the proposed investment banker to Chisholm Oil and Gas Operating, LLC and its debtor affiliates, 

as debtors and debtors in possession in the above-captioned chapter 11 cases (collectively,  

the “Debtors).  I am authorized to execute this declaration on behalf of Evercore. 

2. I submit this declaration on behalf of Evercore (the “Declaration”) in 

support of the Application of Debtors for Authority to Retain and Employ Evercore Group L.L.C. 

as Investment Banker Nunc Pro Tunc to  Petition Date (the “Application”) on the terms and 

conditions set forth in the Application and the Engagement Letter annexed as Exhibit 1 to the 

Proposed Order.2   

                                                   
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, as applicable, are Chisholm Oil and Gas Operating II, LLC (8730); Chisholm Oil and Gas Operating, LLC 

(5382); Cottonmouth SWD, LLC (9849); Chisholm Oil and Gas Nominee, Inc. (1558); and Chisholm Oil and Gas 

Management II, LLC (8174).  The Debtors’ mailing address is 1 West Third Street, Suite 1700, Tulsa, OK 74103.   

2 All capitalized terms used but otherwise not defined herein shall have the meanings set forth in the Application or 

the Engagement Letter, as applicable. 
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3. I submit this Declaration in compliance with sections 327, 328, and 1107(a) 

of the Bankruptcy Code and to provide the disclosure required under Bankruptcy Rules 2014(a), 

2016, and 5002 and Local Rule 2014-1.  Except as otherwise stated in this Declaration, I have 

personal knowledge of or have relied upon the knowledge of others employed by Evercore with 

respect to the matters set forth herein.3  If called to testify, I could and would testify competently 

to the facts set forth herein. 

Evercore’s Qualifications 

4. Evercore is a leading independent investment banking advisory and 

investment management firm established in 1996.  Evercore’s investment banking business 

includes its advisory business, which provides a range of investment banking services to 

multinational corporations on mergers and acquisitions, divestitures, special committee 

assignments, recapitalizations, restructurings, and other strategic transactions. 

5. Established in 1996, Evercore is a leading independent investment banking 

advisory and investment management firm.  Evercore’s investment banking business includes its 

advisory business, which counsels multinational corporations on mergers and acquisitions, 

divestitures, special committee assignments, recapitalizations, restructurings, and other strategic 

transactions.  In addition, through its investment banking business, Evercore provides capital 

markets advice, underwrites securities, raises funds for financial sponsors, and offers equity 

research and agency-only equity securities trading for institutional investors.  Evercore’s 

investment management business includes private equity investing, institutional asset 

management, and wealth management.  Its restructuring professionals provide investment banking 

                                                   
3 Certain of the disclosures herein relate to matters within the personal knowledge of other professionals at Evercore 

and are based on information provided by them. 
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services in financially distressed situations, including advising debtors, creditors, and other 

constituents in chapter 11 proceedings and out of court restructurings. 

6. Evercore and its affiliates serve a diverse set of clients around the world 

from its offices in New York, Boston, Chicago, Los Angeles, Washington D.C., San Francisco, 

Houston, Minneapolis, Menlo Park, Atlanta, Dallas, Tampa, Wilmington, West Palm Beach, 

Singapore, Hong Kong, London, Aberdeen, Mexico City, Beijing, Dubai, Frankfurt, Madrid, Tel 

Aviv, Tokyo, Toronto, and Monterrey.  Since the firm’s inception, Evercore’s corporate advisory 

and restructuring advisory groups have advised on over $4.0 trillion of transactions. 

7. Evercore and its professionals have assisted and advised numerous 

financially troubled companies from a variety of industries in complex financial restructurings, 

both out of court and in chapter 11 cases.  Evercore professionals have been retained and are 

particularly active in large, complex chapter 11 cases, including, among others, In re Kingfisher 

Midstream, LLC, No.19-35133 (Bankr. S.D. Tex. Mar. 2, 2020); In re Murray Energy Holdings 

Co., Case No. 19-56885 (Bankr. S.D. Ohio, Dec. 11, 2019); In re Southern Foods Group, LLC, 

Case No. 19-36313 (Bankr. S.D. Tex. Dec. 6, 2019); In re EP Energy Corporation, Case No. 19-

35654 (Bankr. S.D. Tex. Nov. 7, 2019); In re Sheridan Holding Company II, LLC, Case No. 19-

35198 (Bankr. S.D. Tex. Nov. 6, 2019); In re EdgeMarc Energy Holdings, LLC, No. 19-11104 

(Bankr. D. Del. July 19, 2019); In re Vanguard Nat. Res., Inc., No. 19-31786 (Bankr. S.D. Tex. 

June 5, 2019); In re Jones Energy, Inc., No. 19-32112 (Bankr. S.D. Tex. May 15, 2019); In re 

Southcross Energy Partners, L.P., Case No. 19-10702 (Bankr. D. Del. May 6, 2019); In re David’s 

Bridal, Inc., Case No. 18-12635 (Bankr. D. Del. Jan. 4, 2019); In re New MACH Gen, LLC, Case 

No. 18-11368 (Bankr. D. Del. July 2, 2018); In re Enduro Resource Partners LLC, Case No. 18-

11174 (Bankr. D. Del. June 8, 2018); In re Southeastern Grocers, LLC, Case No. 18-10700 (Bankr. 
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D. Del. April 23, 2018); In re Tops Holding II Corp., Case No. 18-22279 (Bankr. S.D.N.Y. Mar. 

22, 2018); In re Fieldwood Energy LLC, Case No. 18-30648 (Bankr. S.D. Tex. Mar. 8, 2018); In 

re Pac. Drilling S.A., Case No. 17-13193 (Bankr. S.D.N.Y. Jan. 26, 2018); In re Orchard 

Acquisition Co., LLC (J.G. Wentworth), Case No. 17-12914 (Bankr. D. Del. Jan. 5, 2018); In re 

Castex Energy Partners, L.P., Case No. 17-35835 (Bankr. S.D. Tex. Dec. 4, 2017); In re GulfMark 

Offshore, Inc., Case No. 17-11125 (Bankr. D. Del. June 15, 2017); In re Vanguard Nat. Res., LLC, 

Case No. 17-30560 (Bankr. S.D. Tex. Mar. 20, 2017); In re Azure Midstream Partners, LP, Case 

No. 17-30461 (Bankr. S.D. Tex. Mar. 10, 2017); In re Am. Gilsonite Co., Case No. 16-12316 

(Bankr. D. Del. Nov. 18, 2016); In re CJ Holding Co., Case No. 16-33590 (Bankr. S.D. Tex. Sept. 

12, 2016); In re Midstates Petroleum Co., Inc., Case No. 16-32237 (Bankr. S.D. Tex. July 12, 

2016); In re Chaparral Energy, Inc., Case No. 16-11144 (Bankr. D. Del. June 10, 2016); In re 

Ryckman Creek Res., LLC, Case No. 16-10292 (Bankr. D. Del. Feb. 29, 2016); In re Energy & 

Exp. Partners, Inc., Case No. 15-44931 (Bankr. N.D. Tex. Feb. 8, 2016); In re Parallel Energy 

LP, Case No. 15-12263 (Bankr. D. Del. Dec. 16, 2015); In re The Great Atl. & Pac. Tea Co., Inc., 

Case No. 15-23007 (Bankr. S.D.N.Y. Aug. 11, 2015); In re Altegrity, Inc., Case No. 15-10226 

(Bankr. D. Del. March 16, 2015); In re Mineral Park, Inc., Case No. 14-11996 (Bankr. D. Del. 

Sept. 23, 2014 & Oct. 2, 2014); and In re Energy Future Holdings Corp., Case No. 14-10979 

(Bankr. D. Del. Sept. 16, 2014).  Additionally, Evercore is one of the leading energy advisory 

investment banks and has advised on approximately 250 energy transactions representing in excess 

of $335 billion in value since 2013.  Accordingly, Evercore has developed significant relevant 

expertise and experience that will assist it in providing effective and efficient services in these 

chapter 11 cases. 
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Prepetition Services 

8. Since being engaged on February 7, 2020, Evercore has acquired significant 

knowledge of the Debtors and their businesses and is intimately familiar with the Debtors’ 

financial affairs, liquidity needs, business operations, capital structure, key stakeholders, supply 

arrangements, financing documents and other related material information.  Evercore’s 

professionals have advised the Debtors’ senior management and Board of Directors on all aspects 

of the Debtors’ restructuring efforts, including analyzing and evaluating strategic alternatives and 

potential alternative restructuring transactions, working with the Debtors’ other advisors to 

develop restructuring proposals, negotiating with key stakeholders, and advising the Debtors 

regarding recommended restructuring strategies.  Evercore was actively involved in the Debtors’ 

negotiations regarding the terms of that certain Restructuring Support Agreement, dated June 15, 

2020, entered into between the Debtors, certain lenders under the RBL Credit Agreement, 

Chisholm Oil and Gas, LLC, and Gastar Holdco LLC. 

9. As a result of the prepetition work performed on behalf of the Debtors and 

the significant knowledge gained therefrom, Evercore has developed relevant experience and 

expertise regarding the Debtors that makes Evercore well-suited to provide the investment banking 

services to the Debtors that are contemplated by the Engagement Letter and described herein and 

in the Application.   

Services to Be Provided 

10. The terms and conditions of the Engagement Letter were negotiated at 

arm’s-length and in good faith and reflect the Debtors’ and Evercore’s mutual agreement as to the 

substantial efforts that will be required in this engagement.  Under the Engagement Letter, in 

consideration for the compensation contemplated thereby, Evercore has provided and agreed to 
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continue to provide the investment banking services set forth in the Engagement Letter, which 

were accurately summarized in the Application. 

No Duplication of Services 

11. The services that Evercore will provide to the Debtors are necessary to 

enable the Debtors to maximize the value of their estates.  Evercore has used and will use 

reasonable efforts to coordinate with the Debtors and the other retained professionals to avoid the 

unnecessary duplication of services in these chapter 11 cases. 

Professional Compensation 

12. In consideration of the services to be provided by Evercore, and as more 

fully described in the Engagement Letter, subject to Court approval, the Debtors have agreed to 

pay Evercore the compensation in accordance with the Fee and Expense Structure set forth in the 

Engagement Letter, which was accurately summarized in the Application.  

13. The Fee and Expense Structure is consistent with Evercore’s normal and 

customary billing practices for comparably sized and complex cases and transactions, both in and 

out of court, involving the kinds of services to be provided in connection with chapter 11 cases.  

Moreover, the Fee and Expense Structure is consistent with and typical of arrangements entered 

into by Evercore and other investment banks in connection with the rendering of comparable 

services to clients such as the Debtors.  The Fee and Expense Structure is both reasonable and 

market-based.4 

14. The Fee and Expense Structure was established to reflect the difficulty of 

the extensive assignments Evercore has undertaken and expects to undertake and to account for 

the potential for an unfavorable outcome resulting from factors outside of Evercore’s control.  

                                                   
4 As set forth in the June 15, 2020 amendment to the Engagement Letter, Evercore agreed to modify the Fee and 

Expense Structure to reduce the number and amount of transaction fees, as described in the Application. 
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Evercore negotiated the Fee and Expense Structure to function as an interrelated, integrated unit, 

in correspondence with Evercore’s services, which Evercore renders not in parts, but as a whole.  

It would be contrary to the intention of Evercore for any isolated component of the Fee and 

Expense Structure to be treated as sufficient compensation for any isolated portion of Evercore’s 

services.  Instead, Evercore intended for its services to be considered as a whole, to be compensated 

by the Fee and Expense Structure in its entirety. 

15. Evercore’s restructuring expertise, as well as its mergers and acquisitions 

expertise, capital markets knowledge, and financing skills, some or all of which may be required 

by the Debtors during the term of Evercore’s engagement hereunder, were important factors in 

determining the Fee and Expense Structure.  The ultimate benefit to the Debtors derived from the 

services provided by Evercore hereunder cannot be measured by reference to the number of hours 

expended by Evercore’s professionals. 

16. The Fee and Expense Structure was agreed to in anticipation that a 

substantial commitment of professional time and effort will be required of Evercore and its 

professionals and in light of the fact that (i) such commitment may foreclose other opportunities 

for Evercore and (ii) the actual time and commitment required of Evercore and its professionals to 

perform its services may vary substantially from week to week and month to month, creating “peak 

load” issues for Evercore. 

17. The Fee and Expense Structure also reflects recent reductions to Evercore’s 

original compensation package, combining and reducing the aggregate amount of what were 

separate fees for restructuring, M&A, and financing services into a single Completion Fee that is 

triggered upon consummation of any Restructuring, Sale, or Financing and can only be earned 
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once.  These modifications were the result of good faith negotiations among the Debtors, Evercore 

and certain lenders under the RBL Credit Agreement. 

18. The Fee and Expense Structure further anticipates (i) the myriad issues that 

Evercore may be required to address in the performance of its services hereunder, (ii) Evercore’s 

commitment to the variable level of time and effort necessary to address all such issues, and (iii) 

the market prices for Evercore’s services for engagements of this nature in both the in-court and 

out-of-court contexts. 

19. Evercore has not shared or agreed to share any of its compensation from the 

Debtors with any other person, other than as permitted by section 504 of the Bankruptcy Code.  

No promises have been received by Evercore as to compensation in connection with these chapter 

11 cases, other than as outlined in the Engagement Letter. 

Record Keeping 

20. It is not the general practice of investment banking firms, including 

Evercore, to keep detailed time records similar to those customarily kept by attorneys, and 

Evercore does not ordinarily maintain contemporaneous time records in tenth-hour (0.10) 

increments or provide or conform to a schedule of hourly rates for its professionals. 

21. Evercore requests that it be excused from compliance with such 

requirements and instead should be required to maintain time records in half-hour (0.50) 

increments setting forth, in a summary format, a description of the services rendered by each 

professional and the amount of time spent on each date by each such individual in rendering 

services on behalf of the Debtors.  Evercore will also maintain reasonably detailed records of any 

actual and necessary costs and expenses incurred in connection with the aforementioned services. 

22. Evercore will apply to the Court for allowances of compensation and 

reimbursement of expenses in accordance with the Bankruptcy Code, the Bankruptcy Rules, the 
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Local Rules, the U.S. Trustee Guidelines, and any other applicable procedures and orders of the 

Court. 

Indemnification Provisions 

23. Pursuant to Schedule I to the Engagement Letter, the Debtors have agreed 

to the Indemnification Provisions, which Evercore required as part of the engagement.  These and 

similar indemnification provisions are customary and reasonable for investment banking 

engagements, both in and out of court, and, as modified by the Proposed Order, reflect the 

qualifications and limitations on indemnification provisions that are customary in this district and 

other jurisdictions.  The terms and conditions of the Engagement Letter, including the 

Indemnification Provisions, were negotiated by Evercore with the Debtors at arm’s-length and in 

good faith.  

Evercore’s Disinterestedness 

24. In connection with its proposed retention by the Debtors in these chapter 11 

cases, Evercore undertook to determine whether it had any conflicts or other relationships that 

might cause it not to be disinterested or to hold or represent an interest adverse to the Debtors.  

Specifically, Evercore obtained from the Debtors and/or their representatives the names of 

individuals and entities that may be parties in interest in these chapter 11 cases (“Potential Parties 

in Interest”), and the categories for such parties are listed on Schedule 1 annexed hereto. 

25. To the best of my knowledge and belief, Evercore has not represented any 

Potential Parties in Interest in connection with matters relating to the Debtors, their estates, assets, 

or businesses and will not represent other entities which are creditors of, or have other relationships 

to, the Debtors in matters relating to these chapter 11 cases except as set forth herein and in 

Schedule 2 annexed hereto.   
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26. To the best of my knowledge, no individual assignment described in 

Schedule 2 accounts for more than 1.00% of Evercore’s gross annual revenue during the twelve 

month period prior to the date hereof. 

27. In connection with its prepetition engagement, the Debtors were obligated 

to pay Evercore certain Monthly Fees.  During the 90 days immediately preceding the Petition 

Date, Evercore received fee payment totaling $525,000 and expense reimbursement payments 

totaling $30,749.65, which includes $20,000 paid on account of anticipated expenses.  Other than 

as set forth herein, Evercore did not receive any payments from the Debtors during the 90 days 

immediately preceding the Petition Date. 

28. As of the Petition Date, the Debtors did not owe Evercore for any fees or 

expenses incurred prior to the Petition Date. 

29. Evercore provides financial advice and investment banking services to an 

array of clients on mergers and acquisitions, divestitures, special committee assignments, 

recapitalizations, restructurings and other strategic transactions.  As a result, Evercore has 

represented, and may in the future represent, certain Potential Parties in Interest in matters 

unrelated to these chapter 11 cases, either individually or as part of representation of a committee 

of creditors or interest holders.  To the best of my knowledge, information and belief, insofar as I 

have been able to ascertain after reasonable inquiry, none of these representations are adverse to 

the Debtors’ interests. 

30. To the best of my knowledge and belief, neither Evercore nor I, nor any 

other employee of Evercore that will work on the Debtors’ engagement, has any connection with 

or holds any interest adverse to the Debtors, their estates, or the Potential Parties in Interest, except 

(i) as set forth in Schedule 2 and (ii) as otherwise set forth below:  
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(a) Before the commencement of these cases, Evercore rendered prepetition 

services to the Debtors.  As noted above, although Evercore’s records indicate 

that it is not owed any amounts in respect of prepetition services provided to 

the Debtors, it is possible that certain expenses that were incurred by 

Evercore, and that are reimbursable under the terms of the Engagement Letter, 

were not yet reflected on Evercore’s books and records as of the Petition Date.  

Upon entry of the Proposed Order approving the Application, Evercore will 

waive any claim for such unreimbursed expenses in excess of amounts paid 

to Evercore prepetition. 

(b) Evercore is a large investment banking firm and has likely provided services 

unrelated to the Debtors for companies and individuals that have conducted 

business in the past and/or currently conduct business with the Debtors, and 

who may be creditors of the Debtors.  To the best of my knowledge, 

information and belief, Evercore’s services to these parties did not and do not 

specifically relate to, or have any direct connection with, the Debtors, their 

estates or these chapter 11 cases.  In connection therewith, specific disclosures 

are annexed hereto on Schedule 2. 

(c) As part of its diverse practice, Evercore appears in numerous cases, 

proceedings and transactions involving attorneys, accountants, investment 

bankers, financial advisors and financial consultants, some of whom may 

represent claimants and parties-in-interest in these chapter 11 cases.  

Furthermore, Evercore has in the past been, and may in the future be, 

represented by attorneys and law firms in the legal community, some of whom 

may be involved in these proceedings.  In addition, Evercore has in the past 

worked, and likely will in the future be working, for, with or opposite other 

professionals involved in these cases in matters unrelated to these cases.  

Based on my current knowledge of the professionals involved, and to the best 

of my knowledge, none of these business relationships constitute interests 

materially adverse to the Debtors in the matters upon which Evercore is to be 

employed. 

(d) Evercore also operates an Institutional Equities (“IE”) business.  As part of 

its regular business operations as an introducing broker, IE is engaged in sales, 

trading and research activities with its institutional clients, some of which may 

be creditors, equity holders or other parties-in-interest in these cases.  Some 

of these IE clients may now or in the future hold debt or equity securities of 

the Debtors or other parties-in-interest in these cases.  There is an information 

barrier in place between the investment bank and IE.  Evercore has in place 

compliance procedures to ensure that no confidential or non-public 

information concerning the Debtors has or will be available to employees of 

IE. 

(e) Evercore has a U.S. affiliate that is in the asset management business: 

Evercore Wealth Management, LLC (“EWM”).  As part of its regular 

business operations, EWM, a registered investment advisor with the U.S. 
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Securities and Exchange Commission, acts as an investment advisor (whether 

on a discretionary or non discretionary basis) for its clients.  Such clients may 

be creditors, equity holders or other parties in interest in these cases.  Some 

of these client accounts may now or in the future hold debt or equity securities 

of the Debtors or other parties in interest in these cases.  There is an 

information barrier in place between Evercore, on the one hand, and EWM, 

on the other, and Evercore has in place compliance procedures to ensure that 

no confidential or non public information concerning the Debtors has or will 

be available to employees of EWM.  Evercore’s parent company also invests, 

directly or indirectly, in securities issued by various companies, which may 

include creditors, equity holders, or other parties in interest in these cases; 

however, the parent company does not hold any equity or debt securities 

issued by the Debtors or their affiliates, nor will it acquire any such securities 

while Evercore remains employed by the Debtors. 

(f) Evercore also has several affiliated private equity funds (the “Funds”).  The 

Funds invest, directly or indirectly, in securities issued by various companies, 

which may include creditors, equity holders or other parties-in-interest in 

these cases; however, the Funds do not hold any equity or debt securities 

issued by the Debtors or their affiliates, nor will they acquire any such 

securities while Evercore remains employed by the Debtors.  Certain 

institutional investors that are limited partners in the Funds also may be 

creditors, equity holders or other parties-in-interest in these chapter 11 cases.  

In addition, the Funds may be co-investors with interested parties in these 

cases in certain investments.  Evercore does not believe that these potential 

relationships create a conflict of interest regarding the Debtors or the chapter 

11 cases. 

(g) Certain professionals employed by Evercore may have mortgages, consumer 

loans, investment, brokerage accounts, or other banking, brokerage, or other 

customer relationships with institutions that are creditors, equity holders or 

other parties-in-interest in these chapter 11 cases or with funds sponsored by 

or affiliated with such parties.  Evercore does not believe that these 

relationships create a conflict of interest regarding the Debtors or their chapter 

11 cases. 

(h) Certain professionals employed by Evercore may hold, directly or indirectly, 

debt or equity securities issued by, or other economic interests in, creditors, 

equity holders or other parties-in-interest in these chapter 11 cases.  To the 

best of my knowledge, (i) none of these professionals’ holdings would be 

considered material from the perspective of the issuers of such securities, and  

(ii) no professional employed by Evercore holds a material interest in debt or 

equity securities issued by the Debtors. 

(i) Certain professionals presently employed by Evercore were formerly 

employed by other investment banking, financial services or other 

professional services firms that are among, or represent other parties that are 
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among, the creditors, equity holders or other parties-in-interest in these 

chapter 11 cases.  While employed by other firms, certain professionals 

presently employed by Evercore may have represented creditors, equity 

holders or other parties-in-interest in these chapter 11 cases in connection 

with matters unrelated to the Debtors and the chapter 11 cases.  Evercore does 

not believe that these matters create a conflict of interest regarding the 

Debtors or the chapter 11 cases. 

31. To the best of my knowledge, except as set forth above and subject to the 

information set forth elsewhere in this Declaration and in the annexed exhibits, Evercore has not 

been retained to assist any entity or person other than the Debtors on matters relating to, or in direct 

connection with, these chapter 11 cases.  Evercore will, however, continue to provide professional 

services to entities or persons that may be creditors or equity security holders of the Debtors or 

interested parties in these chapter 11 cases; provided, however, that such services do not relate to, 

or have any direct connection with, these chapter 11 cases or the Debtors. 

32. I am not related or connected to and, to the best of my knowledge, no other 

professional of Evercore who will work on this engagement is related or connected to, any United 

States Bankruptcy Judge for the District of Delaware or any employee in the Office of the United 

States Trustee for Region 3. 

33. Accordingly, except as otherwise set forth herein, insofar as I have been 

able to determine, none of Evercore, I, nor any employee of Evercore who will work on the 

engagement holds or represents any interest adverse to the Debtors or their estates, and Evercore 

is a “disinterested person” as that term is defined in Bankruptcy Code section 101(14), as modified 

by section 1107(b), in that Evercore, and its professionals and employees who will work on the 

engagement:  

(a) are not creditors, equity security holders, or insiders of the Debtors; 

(b) were not, within two years before the date of filing of the Debtors’ chapter 11 

petitions, a director, officer or employee of the Debtors; and 
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(c) do not have an interest materially adverse to the interest of the Debtors’ 

estates or any class of creditors or equity security holders, by reason of any 

direct or indirect relationship to, connection with, or interest in, the Debtors, 

or for any other reason. 

34. To the extent that any new relevant facts or relationships bearing on the 

matters described herein during the period of Evercore’s retention are discovered or arise, Evercore 

will use reasonable efforts to file promptly a supplemental declaration, as required by Bankruptcy 

Rule 2014(a).   

  Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing 

is true and correct. 

Dated:  July 3, 2020 

 

 

 

 

 

 

    

/s/ Daniel Aronson 
 

 Daniel Aronson 

Senior Managing Director 

EVERCORE GROUP L.L.C. 
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Schedule 1 

 

Retention Checklist 

 

 Debtors  

 Debtors’ Trade Names and Aliases (up to 8 years) (a/k/a, f/k/a, d/b/a) 

 Bank Accounts  

 Bankruptcy Judges and Staff  

 Contract Counterparties  

 Counterparties to Joint Operating Contracts with the Debtors/Other Joint Venture 

Partners 

 Current Officers and Directors  

 Debtors Professionals (law firms, accountants, and other professionals) 

 Former Officers and Directors  

 Insurance Providers 

 Landlords and Lease Counterparties 

 Lenders 

 Litigation Counterparties/Litigation Pending Lawsuits – includes threatened litigation 

 Material Royalties in Suspense (greater than $100,000) 

 Material Suppliers and Vendors (greater than $1 million spend in the last 6 months) 

 Non-Debtor Affiliates 

 Non-Debtors Professionals (law firms, accountants, and other professionals) 

 Ordinary Course Professionals 

 Other Secured Parties (Letters of Credit/ Issuers of Letters of Credit) 

 Parties to Material Royalty Contracts with the Debtors (over $1 million in annual 

distributions) 

 Parties to Material Contracts with the Debtors (over $1 million in value remaining) 

 Regulatory/Government (Federal, State, and Local)/ Permitting Authorities 

 Significant Competitors 

 Significant Customers 

 Significant Shareholders (more than 5% of equity) 

 Taxing Authorities  

 Top Unsecured Creditors 

 UCC Search Results 

 United States Trustee and Staff  

 Utility Providers 

 Vendors/Suppliers 
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Schedule 2 

 

Relationships with Potential Parties in Interest 

1. Evercore Group L.L.C. or one of its investment banking affiliates has provided, within the 

preceding two years, or is currently providing financial advisory or other services to the 

following non-Debtor Potential Parties in Interest or related parties thereto, in each case in 

matters unrelated to the Debtors and these chapter 11 cases (unless otherwise noted):1 

Potential Party in Interest Interested Party List Category 

Aetna Health Inc. Third Party Employee Benefits 

Alvarez & Marsal North America, LLC 
Vendors/Suppliers 

Debtors Professionals 

Apollo Global Management, Inc. 

Sponsors 

Significant Shareholders (more 

than 5% of equity) 

Apollo Zed Holdings, LLC Non-Debtor Affiliates 

Ares Management LLC 

Sponsors 

Significant Shareholders (more 

than 5% of equity) 

Baker Hughes Bus Support Svcs Vendors/Suppliers 

Brookfield Property Partners LP Landlords and parties to leases 

C&J Spec-Rent Services, Inc Vendors/Suppliers 

Chesapeake Operating Inc Vendors/Suppliers 

Citibank, N.A. 

ISDA/Counterparties 

Bank Accounts 

Lenders 

Deloitte Tax LLP Ordinary Course Professionals 

EIG Management Company, LLC Lenders 

Enervest Operating, Inc. 

Litigation 

Counterparties/Litigation Pending 

Lawsuits  

Gastar Exploration, LLC 

Parties to Material Royalty 

Contracts with the Debtors (Over 

$1MM in Annual Distributions) 

Vendors/Suppliers 

Non-Debtor Affiliates 

Goldman Sachs Lending Partners LLC Lenders 

Great Salt Plains Midstream Vendors/Suppliers 

Great Salt Plains Midstream (GSPM) 

Counterparties to Joint Operating 

Contracts with the Debtors/Other 

Joint Venture Partners 

Great Salt Plains Midstream Crude, LLC Non-Debtor Affiliates 

                                                   
1 Connections to Debtor affiliates that arise solely due to Evercore’s engagement by the Debtors are not separately 

listed here. 
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Potential Party in Interest Interested Party List Category 

Parties to Material Contracts with 

the Debtors (>$1 Million in value 

remaining) 

Great Salt Plains Midstream Gas, LLC 

Contract Counterparties (includes 

patents and intellectual property) 

Non-Debtor Affiliates 

Parties to Material Contracts with 

the Debtors (>$1 Million in value 

remaining) 

GSO Captial Partners LP Lenders 

GSO/Blackstone Debt Funds Management, LLC Lenders 

Halliburton Energy Services Inc. 
Vendors/Suppliers 

Top Unsecured Creditors 

Macquarie Capital Funding LLC Lenders 

Marathon Oil Corporation Significant Competitors 

Massachusetts Mutual Life Insurance Company Third Party Employee Benefits 

Morgan Stanley Affiliations 

Morgan Stanley Capital Services LLC 
ISDA/Counterparties 

Lenders 

Morgan Stanley Senior Funding, Inc. Lenders 

NextEra Energy Marketing, LLC 
ISDA/Counterparties 

Lenders 

RBC / RBC Capital Markets Lenders 

Royal Bank of Canada Lenders 

TD Bank ISDA/Counterparties 

TD Securities Lenders 

TD Securities (USA) LLC Lenders 

Tetra Technologies, Inc. Vendors/Suppliers 

Unit Drilling Company 

Contract Counterparties (includes 

patents and intellectual property) 

Vendors/Suppliers 

Vine Oil & Gas (Blackstone Portfilio Company) Affiliations 

Weatherford Us, LP Vendors/Suppliers 

Wells Fargo Bank Accounts 

Wilmington Trust, National Association 
Lenders 

UCC Search Results 

 

2. The following entities are vendors of Evercore Group L.L.C. or one of its affiliates: 

Potential Party in Interest Interested Party List Category 

ADP Payroll Processing Vendors/Suppliers 

Aetna Health Inc. Third Party Employee Benefits 

Alvarez & Marsal North America LLC 
Debtors Professionals 

Vendors/Suppliers 
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Potential Party in Interest Interested Party List Category 

Ballard Sphar LLP Non-Debtors Professionals 

Bluecross Of Idaho  Vendors/Suppliers 

Bracewell LLP Non-Debtors Professionals 

Brookfield Property Partners LP Landlords and parties to leases 

BSREP II Houston Office 
Vendors/Suppliers 

Top Unsecured Creditors 

Cogent Communications, Inc Utility Providers/Utility Brokers 

CT Corporation System Regulatory and Government 

Deloitte Tax LLP Ordinary Course Professionals 

FS Energy and Power Fund Lenders 

FS Investment Corporation II Lenders 

FS Investment Corporation III Lenders 

FS Investment Corporation IV Lenders 

Goldman Sachs Lending Partners LLC Lenders 

Great American Insurance Company 
Insurance/Insurance 

Provider/Surety Bonds 

Kirkland & Ellis LLP Non-Debtors Professionals 

Level 3 Communications, LLC Utility Providers/Utility Brokers 

Linklaters LLP Non-Debtors Professionals 

Metropolitan Life Insurance Company 

Landlords and parties to leases 

Vendors/Suppliers 

Third Party Employee Benefits 

Paul, Weiss, Rifkind, Wharton & Garrison LLP 
Non-Debtors Professionals 

Vendors/Suppliers 

TD Bank ISDA/Counterparties 

TD Securities Lenders 

TD Securities (USA) LLC Lenders 

The Toronto-Dominion Bank Lenders 

Toronto-Dominion Bank, New York Branch ISDA/Counterparties; Lenders 

Verizon Wireless Utility Providers/Utility Brokers 

Weil Gotshal & Manges LLP 
Debtors Professionals 

Vendors/Suppliers 

Young Conway Stargatt & Taylor, LLP Debtors Professionals  

 

3. Evercore Group L.L.C. or one of its affiliates makes ordinary course tax payments to the 

following Federal, State, and local taxing authorities: 

Potential Party in Interest Interested Party List Category 

Delaware Division of Corporations Taxing Authorities 

Internal Revenue Service Taxing Authorities 
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Exhibit B 

 

Proposed Order 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 

------------------------------------------------------------ x  

In re : Chapter 11 

 : 
 

CHISHOLM OIL AND GAS OPERATING,  : Case No. 20–11593 (BLS) 

LLC, et al., : 
 

  Debtors.1  : 

: 

(Jointly Administered) 

 

------------------------------------------------------------ x Re: Docket No. ____ 

 
  

ORDER PURSUANT TO 11 U.S.C. §§ 327(a) AND 328 AND  

FED. R. BANKR. P. 2014(a) AND 2016 FOR AUTHORITY TO  

RETAIN AND EMPLOY EVERCORE GROUP L.L.C. AS  

INVESTMENT BANKER NUNC PRO TUNC TO PETITION DATE 

Upon the application, dated July 3, 2020 (the “Application”)2 of Chisholm Oil and 

Gas Operating, LLC and its debtor affiliates, as debtors and debtors in possession in the above-

captioned chapter 11 cases (collectively, the “Debtors”), for entry of an order pursuant to sections 

327(a) and 328 of the Bankruptcy Code, Bankruptcy Rules 2014(a) and 2016, and Local Rules 

2014-1 and 2016-1 (i) authorizing the Debtors to retain and employ Evercore as their investment 

bank in accordance with the terms and conditions set forth in the Engagement Letter nunc pro tunc 

to the Petition Date and (ii) waiving certain time-keeping requirements of Local Rule 2016-2, all 

as more fully set forth in the Application; and upon the Aronson Declaration; and this Court having 

jurisdiction to consider the Application and the relief requested therein pursuant to 28 U.S.C. 

§§ 157 and 1334, and the Amended Standing Order of Reference entered by the United States 

District Court for the District of Delaware, dated February 29, 2012; and consideration of the 

                                                   
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, as applicable, are Chisholm Oil and Gas Operating II, LLC (8730); Chisholm Oil and Gas Operating, LLC 

(5382); Cottonmouth SWD, LLC (9849); Chisholm Oil and Gas Nominee, Inc. (1558); and Chisholm Oil and Gas 

Management II, LLC (8174).  The Debtors’ mailing address is 1 West Third Street, Suite 1700, Tulsa, OK 74103.   

2  Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such terms 

in the Application. 
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Application and the requested relief being a core proceeding pursuant to 28 U.S.C. § 157(b); and 

venue being proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; the terms and 

conditions of Evercore’s employment, including the Fee and Expense Structure set forth in the 

Engagement Letter and summarized herein, are reasonable as required by section 328(a) of the 

Bankruptcy Code, Evercore is a “disinterested person” as that term is defined  in section 101(14) 

of the Bankruptcy Code; and due and proper notice of the Application having been provided; and 

such notice having been adequate and appropriate under the circumstances, and it appearing that 

no other or further notice need be provided; and this Court having reviewed the Application, and 

all objections, if any, to the Application having been withdrawn, resolved, or overruled; and this 

Court having determined that the legal and factual bases set forth in the Application establish just 

cause for the relief granted herein; and it appearing that the relief requested in the Application is 

in the best interests of the Debtors, their estates, creditors, and all parties in interest; 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 Application is granted as set forth herein. 

2. The Debtors are authorized, pursuant to sections 327(a) and 328(a) of the 

Bankruptcy Code, Bankruptcy Rules 2014(a) and 2016, and Local Rules 2014-1 and 2016-2, to 

employ and retain Evercore, as their investment banker, on the terms and conditions set forth in 

the Engagement Letter as modified herein, nunc pro tunc to the Petition Date, and to pay fees and 

reimburse expenses to Evercore on the terms and at the times specified in the Engagement Letter. 

3. The terms of the Engagement Letter, attached hereto as Exhibit 1, are 

approved in all respects except as limited or modified herein. 
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4. Except to the extent set forth herein, the Engagement Letter, including, 

without limitation, the Fee and Expense Structure, is approved pursuant to section 328(a) of the 

Bankruptcy Code, and the Debtors are authorized to pay, reimburse, and indemnify Evercore in 

accordance with the terms and conditions of, and at the times specified in, the Engagement Letter. 

5. All of Evercore’s compensation set forth in the Engagement Letter, 

including the Fee and Expense Structure, is approved pursuant to section 328(a) of the Bankruptcy 

Code, and Evercore shall be compensated and reimbursed pursuant to section 328(a) of the 

Bankruptcy Code in accordance with the terms of the Engagement Letter, subject to the procedures 

set forth in the Bankruptcy Code, the Bankruptcy Rules, the Local Rules and any other applicable 

orders of this Court. 

6. None of the fees payable to Evercore shall constitute a “bonus” or fee 

enhancement under applicable law. 

7. Evercore shall file fee applications for interim and final allowance of 

compensation and reimbursement of expenses pursuant to the procedures set forth in sections 330 

and 331 of the Bankruptcy Code, the Local Rules, and any applicable orders of this Court; 

provided, however, that the fee applications filed by Evercore shall be subject to review only 

pursuant to the standard of review set forth in section 328 of the Bankruptcy Code, and not subject 

to the standard of review set forth in section 330 of the Bankruptcy Code, except as otherwise 

expressly set forth herein.   

8. In the event that, during the pendency of these chapter 11 cases, Evercore 

seeks reimbursement for any attorneys’ fees and/or expenses pursuant to the Engagement Letter, 

the invoices and supporting time records from such attorneys shall be included in Evercore’s fee 

applications and such invoices and time records shall be in compliance with the Local Rules, and 
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shall be subject to the U.S. Trustee Guidelines and approval of the Court under the standards of 

sections 330 and 331 of the Bankruptcy Code, without regard to whether such attorney has been 

retained pursuant to section 327 of the Bankruptcy Code and without regard to whether such 

attorney’s services satisfy section 330(a)(3)(C) of the Bankruptcy Code; provided, however, that 

Evercore shall not seek reimbursement from the Debtors’ estates for any attorneys’ fees or 

expenses incurred in defending against any formal objections to Evercore’s fee applications filed 

in these chapter 11 cases. 

9. Notwithstanding any provision to the contrary in this Order, the U.S. 

Trustee shall have the right to object to Evercore’s request(s) for interim and final compensation 

based on the reasonableness standard provided in section 330 of the Bankruptcy Code, not section 

328(a) of the Bankruptcy Code.  This Order and the record relating to this Court’s consideration 

of the Application shall not prejudice or otherwise affect the rights of the U.S. Trustee to challenge 

the reasonableness of Evercore’s fees under the standard set forth in the preceding sentence.  

Accordingly, nothing in this Order or the record shall constitute a finding of fact or conclusion of 

law binding the U.S. Trustee, on appeal or otherwise, with respect to the reasonableness of 

Evercore’s fees. 

10. Evercore shall include in its fee applications, among other things, time 

records setting forth, in summary format, a description of the services rendered by each 

professional, and the amount of time spent on each date by each such individual in rendering 

services on behalf of the Debtors in one-half hour increments, but Evercore shall be excused from 

keeping time in one-tenth of an hour increments and shall not be required to provide or conform 

to any schedules of hourly rates for its professionals.   
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11. Evercore is granted a waiver of the information requirements relating to 

compensation requests set forth in Local Rule 2016–2(d) to the extent requested in the Application. 

12. The Debtors shall be bound by the indemnification, contribution, 

reimbursement, exculpation, and other provisions of the Engagement Letter and will indemnify 

and hold harmless Evercore and each other Indemnified Person, pursuant to the Engagement 

Letter, subject during the pendency of these chapter 11 cases, to the following: 

(a) No Indemnified Person shall be entitled to indemnification, contribution, or 

reimbursement pursuant to the Engagement Letter for services, unless such 

services and the indemnification, contribution or reimbursement therefor are 

approved by this Court; 

(b) The Debtors shall have no obligation to indemnify any Indemnified Person, 

or provide contribution or reimbursement to any Indemnified Person for any 

claim or expense that is either:  (i) judicially determined (the determination 

having become final) to have arisen from such Indemnified Person’s gross 

negligence, fraud, willful misconduct, breach of fiduciary duty, if any, bad 

faith, or self-dealing; (ii) for a contractual dispute in which the Debtors allege 

the breach of such Indemnified Person’s contractual obligations, unless this 

Court determines that indemnification, contribution or reimbursement would 

be permissible pursuant to In re United Artists Theatre Co., 315 F.3d 217 (3d 

Cir. 2003); or (iii) settled prior to a judicial determination as to the exclusions 

set forth in clauses (i) and (ii) above, but determined by this Court, after notice 

and a hearing, to be a claim or expense for which such Indemnified Person 

should not receive indemnity, contribution, or reimbursement under the terms 

of the Engagement Letter, as modified by this Order; and 

(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) and (ii) the entry of an order closing these chapter 11 cases, any 

Indemnified Person believes that it is entitled to the payment of any amounts 

by the Debtors on account of the Debtors’ indemnification, contribution, 

and/or reimbursement obligations under the Engagement Letter (as modified 

by this Order), including, without limitation, the advancement of defense 

costs, such Indemnified Person must file an application therefor in this Court, 

and the Debtors may not pay any such amounts to such Indemnified Person 

before the entry of an order by this Court approving the payment.  This 

subparagraph (c) is intended only to specify the period of time under which 

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

Indemnified Persons for indemnification, contribution or reimbursement, and 

not a provision limiting the duration of the Debtors’ obligation to indemnify 

Evercore and the other Indemnified Persons.  All parties in interest shall retain 
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the right to object to any demand by any Indemnified Person for 

indemnification, contribution, or reimbursement. 

(d) The third paragraph of Schedule I of the Engagement Letter is modified by 

deleting the following sentence: “However, to the extent permitted by 

applicable law, except in the case of any Indemnified Person’s fraud, gross 

negligence, bad faith, or willful misconduct, in no event shall Evercore or any 

other Indemnified Person be required to contribute an aggregate amount in 

excess of the aggregate fees actually paid to Evercore for such financial 

advisory services.” 

13. Notwithstanding anything to the contrary in the Engagement Letter, during 

the pendency of these chapter 11 cases, Evercore shall have whatever fiduciary duties (if any) are 

imposed upon it by applicable law. 

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

enforceable upon its entry, notwithstanding the possible applicability of Bankruptcy Rule 6004, 

7062, or 9014. 

15. The relief granted herein shall be binding upon any chapter 11 trustee 

appointed in these chapter 11 cases, or upon any chapter 7 trustee appointed in the event of a 

subsequent conversion of these chapter 11 cases to cases under chapter 7. 

16. To the extent that there may be any inconsistency between the terms of the 

Application, the Engagement Letter, and this Order, the terms of this Order shall govern.   

17. Notice of the Application is adequate under Bankruptcy Rule 6004(a). 

18. The Debtors are authorized to take all actions necessary or appropriate to 

effectuate the relief granted in this Order.   

19. This Court shall retain jurisdiction to hear and determine all matters arising 

from or related to the implementation, interpretation, or enforcement of this Order. 
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Exhibit 1 

Engagement Letter 
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March 3, 2020 
 
 

Weil Gotshal & Manges LLP 
Attention: Matthew S. Barr 
767 Fifth Avenue 
New York, NY 10153 

Mr. Barr: 

This engagement letter (this “Agreement”) is to formalize the arrangement among 
Evercore Group L.L.C. (“Evercore”), Weil, Gotshal & Manges LLP (“Counsel”), solely 
in its capacity as legal counsel to Chisholm Oil and Gas Holdings, LLC (together with any 
direct or indirect subsidiaries, the “Company”), and the Company regarding the retention 
of Evercore by Counsel as a financial advisor for the purposes set forth in this Agreement. 
It is understood that Evercore’s services are necessary for Counsel to render legal advice 
to the Company. It is the parties’ intent that all of the services and communications 
between Counsel and Evercore are privileged and protected by the Attorney Work Product 
Privilege, the Attorney-Client Privilege, and other applicable privilege doctrines under 
applicable law. 

Assignment Scope: 

Counsel retains Evercore as its financial advisor to provide Counsel with general 
investment banking advice and to advise it in connection with any Restructuring, 
Financing, and/or Sale transaction (each as defined below and each, a “Transaction”) on 
the terms and conditions set forth in this Agreement. 

As used in this Agreement, the term “Restructuring” shall mean, collectively, any 
restructuring, reorganization and/or recapitalization, however such result is achieved.  A 
Restructuring may be achieved through: (i) a plan of reorganization or liquidation 
confirmed pursuant to 11 U.S.C. § 101 et. seq., as from time to time amended, and any 
other current or future federal statute or regulation that may be applicable to such plan 
(11 U.S.C. §101 et. seq. and those other statutes and regulations are referred to in this 
Agreement generically as the “Bankruptcy Code”)); or (ii) a refinancing, cancellation, 
forgiveness, satisfaction, retirement, purchase, assumption, and/or a material modification 
or amendment to the terms of the Company’s outstanding indebtedness (including bank 
debt, bond debt, preferred stock, and other on and off balance sheet indebtedness), trade 
claims, leases (both on and off balance sheet), litigation-related claims and obligations, 
unfunded pension and retiree medical liabilities, lease obligations, partnership interests 
and other liabilities (collectively, the “Existing Obligations”), including pursuant to a sale, 
repurchase or an exchange transaction, a Plan, or a solicitation of consents, waivers, 
acceptances or authorizations.  

As used in this Agreement, the term “Financing” shall mean the issuance, sale, or 
placement of newly issued or treasury equity, equity-linked or debt securities, instruments 
or obligations of the Company with one or more lenders and/or investors or security 
holders (each such lender or investor, an “Investor”), including any “debtor-in-
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possession financing” or “exit financing” in connection with a case under the Bankruptcy 
Code or a rights offering or any loan or other financing or obligation. For the avoidance of 
doubt, reinstatement of any of the Existing Obligations pursuant to section 1124 of the 
Bankruptcy Code shall not be a Financing. 

As used in this agreement, the term “Sale” shall mean a transaction or series of related 
transactions resulting in: (i) the disposition to one or more third parties of all or a majority 
of the issued and outstanding equity securities or any other issued and outstanding 
securities of the Company by the existing security holders of the Company, whether or not 
pursuant to the Bankruptcy Code; or (ii) an acquisition, merger, consolidation, or other 
business combination, including a sale pursuant to the Bankruptcy Code (including via 
credit bid), pursuant to which a majority of the business, assets or existing equity or 
securities of the Company are, directly or indirectly, sold or transferred to, or combined 
with, another company (other than an ordinary course intra-company transaction).  
Notwithstanding the foregoing, the term “Sale” shall not include any sale of Cottonmouth 
SWD, LLC. 

Description of Services: 

1. In consideration of the compensation provided in Section 2 below, Evercore agrees to 
perform the following services, to the extent Counsel requests such services and 
Evercore deems such services necessary, appropriate and feasible: 

a. Reviewing and analyzing the Company’s business, operations and financial 
projections; 

b. Advising and assisting Counsel in a Restructuring, Financing and/or Sale 
transaction, if the Company determines to undertake such a transaction; 

c. Providing financial advice in developing and implementing a Restructuring if 
the Company determines to undertake such a transaction, which would include: 

i. Assisting Counsel in developing a restructuring plan or plan of 
reorganization, including a plan of reorganization pursuant to the 
Bankruptcy Code (any such plans are referred to generically in this 
Agreement as the “Plan”); 

ii. Advising Counsel on tactics and strategies for negotiating with various 
stakeholders regarding the Plan; 

iii. Providing testimony, as necessary, with respect to matters on which 
Evercore has been engaged to advise Counsel in any proceedings under 
the Bankruptcy Code that are pending before a court (generically 
referred to in this Agreement as the “Bankruptcy Court”) exercising 
jurisdiction over the Company as a debtor;  

iv. Providing Counsel with other financial restructuring advice as is 
customarily provided in connection with the analysis and negotiation of 
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a Restructuring as reasonably requested by Counsel or the Company; 
and 

v. Attending meetings of the Board of Directors of the Company with 
respect to matters on which Counsel has engaged Evercore to advise 
under this Agreement. 

d. If the Company pursues a Financing, assisting Counsel in: 

i. Structuring and effecting a Financing; 

ii. Identifying potential Investors and, at Counsel’s s request, contacting 
such Investors; and 

iii. Working with Counsel in negotiating with potential Investors. 

It is understood that nothing contained in this Agreement shall constitute an 
express or implied commitment by Evercore to act in any capacity or to 
underwrite, place or purchase any financing or securities, which commitment, 
if any, shall be set forth in a separate underwriting placement or other 
appropriate agreement relating to a Financing. 

e. If the Company pursues a Sale, assisting Counsel in: 

i. Structuring and effecting a Sale; 

ii. Identifying interested parties and/or potential acquirors and, at 
Counsel’s request, contacting such interested parties and/or potential 
acquirors; and 

iii. Advising Counsel in connection with negotiations with potential 
interested parties and/or acquirors and aiding in the consummation of a 
Sale transaction. 

In rendering its services to Counsel, Evercore is not assuming any responsibility for the 
Company’s underlying business decision to pursue or not to pursue any business strategy 
or to effect or not to effect any Restructuring, Financing, and/or Sale or other transaction. 

Evercore shall not have any obligation or responsibility to provide accounting, audit, 
“crisis management” or business consultant services to the Company or Counsel.  Evercore 
shall have no responsibility for design or implementation of operating, organizational, 
administrative, cash management or liquidity improvements; nor shall Evercore be 
responsible for providing any tax, legal or other specialist advice. Counsel and the 
Company each confirms that it will rely on its own counsel, accountants and similar expert 
advisors for legal, accounting, tax and other similar advice. 
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Fees: 

2. Counsel shall in no event be obligated to pay any compensation, expense 
reimbursement, indemnification or any other amounts payable pursuant to this 
Agreement in connection with Evercore’s engagement. Evercore is being retained by 
Counsel to provide financial advice to assist Counsel in its provision of legal services 
to the Company and will report to and take direction from Counsel, notwithstanding 
that Evercore’s fees and expenses will be paid by the Company. Evercore and the 
Company each acknowledge that Counsel has requested that Evercore bill the 
Company directly and that the Company pay Evercore directly for any amounts owed 
under this Agreement. Both Evercore and the Company have agreed to such request. 
As compensation for the services rendered by Evercore under this Agreement, the 
Company agrees to pay Evercore the following fees in cash as and when set forth 
below: 

a. A monthly fee of $175,000 (a “Monthly Fee”), of which one Monthly Fee shall be 
payable on execution of this Agreement, and one Monthly Fee shall be payable on 
the 1st day of each month thereafter until the earlier of the consummation of a 
Restructuring or the termination of Evercore’s engagement under this Agreement.  
So long as Monthly Fees for months 1 through 6 have actually been earned and 
paid, 50% of each Monthly Fee beginning with the 7th Monthly Fee that has 
actually been paid shall be credited (without duplication) against any Restructuring 
Fee, Financing Fee, or Sale Fee (each as defined below) that becomes payable 
under this Agreement.  In the event of a filing under chapter 11 of the Bankruptcy 
Code, any such credit of fees contemplated by this sentence shall apply only to the 
extent that all fees earned by Evercore are approved in their entirety by the 
Bankruptcy Court pursuant to a final order not subject to appeal and which order 
is acceptable to Evercore. 

b. A fee (a “Restructuring Fee”), payable upon the consummation of any 
Restructuring of $4,500,000. 

c. A fee (a “Sale Fee”), payable upon consummation of any Sale, equal to the 
aggregate product of (a) the Aggregate Consideration (as defined below) and 
(b) 1%. 

As used in this Agreement, the term “Aggregate Consideration” shall mean the 
total fair market value (determined at the time of the closing of a Sale) of all 
consideration paid or payable, or otherwise to be distributed to, or received by, 
directly or indirectly, the Company, its Bankruptcy estate, its creditors and/or the 
security holders of the Company in connection with a Sale, including all: (i) cash, 
securities and other property; (ii) Company debt and any other indebtedness and 
obligations, including tax claims, assumed, satisfied, or paid by a purchaser or 
which remains outstanding at closing (including the amount of any indebtedness, 
securities or other property “credit bid” in any Sale); and (iii) amounts placed in 
escrow and deferred, contingent and installment payments, the fee for which will 
be paid when such payments are received by the party to whom they are owed. 
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In the event that a Sale Fee and a Restructuring Fee are both earned and payable, 
50% of the lesser fee shall be credited (without duplication) against the greater fee.  
In the event of a filing under chapter 11 of the Bankruptcy Code, any such credit 
shall only apply to the extent that such Sale Fee and Restructuring Fee are approved 
in their entirety by the Bankruptcy Court pursuant to a final order not subject to 
appeal and which order is acceptable to Evercore. 

d. A fee (a “Financing Fee”), earned and payable upon consummation of any 
Financing and incremental to any other fees earned, equal to: 

i. The applicable percentages as set forth in the table below: 

Financing As a Percentage of 
Financing Gross Proceeds 

Indebtedness Secured by a First Lien, 
Second Lien, Unsecured and/or 
Subordinated 

1.0% 

Equity or Equity-linked 
Securities/Obligations 

3.0% 

For purposes of calculating each Financing Fee, “Gross Proceeds” shall equal the 
aggregate amount of capital committed, whether or not drawn or funded. 

ii. In connection with any debtor-in-possession financing offered to the 
Company (“DIP Financing”), the Company shall pay Evercore a fee of 
1.0% of the Gross Proceeds of the DIP Financing, earned and payable in 
full upon the execution of a commitment letter or other similar document 
in respect of such financing. 

iii. Notwithstanding the foregoing, Evercore shall not earn a Financing Fee on 
any Financing provided by Apollo Global Management, Ares Management, 
each of their respective affiliates, or EIG Global Energy Partners. 

e. In addition to any fees that may be payable to Evercore, and regardless of whether 
any transaction occurs, the Company shall reimburse to Evercore on a monthly 
basis for: (a) all reasonable and documented out-of-pocket expenses (including 
travel and lodging, data processing and communications charges, courier services 
and other appropriate expenditures); and (b) other documented out-of-pocket 
reasonable fees and expenses, including expenses of outside counsel, if any (which 
shall be limited to one firm counsel).  Notwithstanding the foregoing, Evercore 
shall not incur any such fees and expenses in excess of $75,000 without the prior 
written consent (which can be by e-mail) of the Company (such consent not to be 
unreasonably withheld, delayed, or conditioned).  

f. If Evercore provides services to Counsel for which a fee is not provided in this 
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Agreement, such services shall be treated as falling within the scope of this 
Agreement unless they are the subject of a separate agreement.  The Company, 
Counsel, and Evercore will mutually agree upon a fee for such services based upon 
good faith negotiations. 

g. All amounts referenced under this Agreement reflect United States currency and 
shall be paid promptly in cash after such amounts accrue. 

In addition, the Company, Counsel, and Evercore acknowledge and agree that more than 
one fee may be earned and payable to Evercore under subparagraphs 2(b), 2(c), 2(d), 
and/or 2(f) hereof in connection with any single transaction or a series of transactions.  If 
more than one fee becomes so payable to Evercore in connection with a series of 
transactions, each such fee shall be paid to Evercore subject to the cap set forth below. 

If a Restructuring, Financing and/or Sale is to be completed through a pre-packaged Plan 
or similar pre-arranged Plan: (i) 50% of the fees pursuant to subparagraphs 2(b), 2(c) and 
2(d) shall be earned and shall be payable upon the execution of definitive agreements or 
delivery of binding consents from one or more of the Company’s key creditor classes in 
sufficient majorities with respect to such Plan; and (ii) the remainder of such fees shall be 
earned and shall be payable upon consummation of such Plan.  In the event that Evercore 
is paid a fee in connection with a pre-packaged Plan or similar pre-arranged Plan, and such 
Plan is not thereafter consummated, then such fee previously paid to Evercore may be 
credited by the Company against any subsequent fee due under this Agreement that 
becomes payable by the Company to Evercore. 

Notwithstanding anything to the contrary in this Agreement, the Company and Evercore 
agree that the sum total of all fees payable to Evercore under subparagraphs 2(b), 2(c), and 
2(d) shall not, subject to the crediting provisions set forth in subparagraph 2(c), exceed a 
total of $6,500,000 in the aggregate.  

Evercore acknowledges that if the Company commences a case under the Bankruptcy 
Code, all of the Company’s obligations during the case to pay any amounts under this 
Agreement will be subject to approval by the Bankruptcy Court. 

Retention in Bankruptcy Code Proceedings: 

3. In the event of the commencement of one or more cases pursuant to chapter 11 of the 
Bankruptcy Code, the Company agrees that it will use best efforts to obtain prompt 
authorization from the Bankruptcy Court to retain Evercore on the terms and 
conditions set forth in this Agreement under the provisions of sections 327 and 328 of 
the Bankruptcy Code. Such retention will be subject to the standard of review provided 
in section 328(a) of the Bankruptcy Code and not the standard of review under 
section 330 of the Bankruptcy Code or any other standard of review. Subject to being 
so retained, Evercore agrees that during the pendency of any such proceedings, it shall 
continue to perform its obligations under this Agreement and that it shall file interim 
and final applications for allowance of the fees and expenses payable to it under the 
terms of this Agreement pursuant to the applicable Federal Rules of Bankruptcy 
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Procedure and the local rules and orders of the Bankruptcy Court. Counsel shall supply 
Evercore with a draft of the application and proposed retention order authorizing 
Evercore’s retention sufficiently in advance of the filing of such application and 
proposed order to enable Evercore and its counsel to review and comment thereon.  
Evercore shall be under no obligation to provide any services under this Agreement in 
the event that the Company becomes a debtor under the Bankruptcy Code unless 
Evercore’s retention under the terms of this Agreement is approved under section 
328(a) of the Bankruptcy Code by final order of the Bankruptcy Court, not subject to 
appeal, which order is acceptable to Evercore. In so agreeing to seek Evercore’s 
retention under section 328(a), the Company acknowledges that it believes that 
Evercore’s general restructuring experience and expertise, its knowledge of the capital 
markets and its merger and acquisition capabilities will inure to the benefit of the 
Company in pursuing any Restructuring, Sale and/or Financing.  The Company further 
acknowledges that the value to the Company of Evercore’s services under this 
Agreement derives in substantial part from such expertise and experience. 
Accordingly, the structure and amount of the contingent fees are reasonable under the 
standard set forth in section 328(a), regardless of the number of hours to be expended 
by Evercore’s professionals in the performance of the services to be provided under 
this Agreement. No fee payable to any other person, by the Company or any other 
party, shall reduce or otherwise affect any fee payable to Evercore under this 
Agreement. 

Other: 

4. Evercore’s engagement is premised on the assumption that it has been or will be 
provided all information and data that Evercore reasonably deems appropriate in 
connection with its activities under this Agreement. The Company represents and 
warrants to Evercore that to the best of Company’s knowledge, any information 
furnished to Evercore in connection with this Agreement is and will be true and correct 
in all material respects. Evercore acknowledges that any forward looking information 
provided by the Company, including without limitation, financial projections, are 
subject to numerous factors, many of which will not be within the Company’s control.  
Consequently, actual results may vary materially from those projected and the 
Company cannot guarantee the accuracy of any such forward looking information. The 
Company and Counsel each recognizes and consents to the fact that: (a) Evercore will 
use and rely on the accuracy and completeness of public reports and other information 
provided by others, including information provided by the Company, other parties and 
their respective officers, employees, auditors, attorneys or other agents in performing 
the services contemplated by this Agreement; and (b) Evercore does not assume 
responsibility for, and may rely without independent verification upon, the accuracy 
and completeness of any such information. 

5. Except as contemplated by the terms of this Agreement, with the consent of Counsel or 
the Company, or as required by applicable law, regulation or legal process, for a period 
of two years from the date hereof, Evercore shall keep confidential all material non-
public information provided to it by or at the request of Counsel or the Company 
(the “Confidential Information”).  Evercore shall not disclose Confidential Information 
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to any third party or to any of its employees, affiliates, or advisors except to those 
persons who have a need to know such information in connection with Evercore’s 
performance of its responsibilities under this Agreement and who are advised of the 
confidential nature of the information and who agree to keep such information 
confidential.  Evercore may provide Confidential Information to prospective 
Transaction parties as contemplated by this Agreement, subject to such parties executing 
appropriate confidentiality agreements. The term “Confidential Information” does not 
include any information: (i) that was already in the possession of Evercore or any of its 
representatives, or that was available to Evercore or any of its representatives on a non-
confidential basis, prior to the time of disclosure to Evercore or such representatives; 
(ii) obtained by Evercore or any of its representatives from a third person which is not 
known to Evercore or such representatives to be subject to any prohibition against 
disclosure; or (iii) which was or becomes generally available to the public through no 
violation by Evercore of this paragraph. Evercore agrees that any work product 
produced by Evercore pursuant to this Agreement is intended to facilitate the rendering 
of legal advice to the Company and constitutes attorney work product. Evercore further 
agrees that any communication to Counsel (including any correspondence, analyses, 
reports and related materials that Evercore prepares) constitutes Confidential 
Information and confidential privileged communications.  Evercore will not disclose 
such work product to any other person (other than to its representatives) except as 
requested by Counsel or as required by applicable law. 

6. Evercore’s engagement may be terminated by the Company, Counsel (on behalf of the 
Company) or Evercore at any time upon written notice.  Any such termination shall be 
without liability or continuing obligation to the Company, Counsel or Evercore.  
Notwithstanding the foregoing, following any such termination and so long as the 
engagement has not been terminated by the Company or Counsel for Cause, Evercore 
shall remain entitled to any unpaid fees and expenses pursuant to Section 2 to the extent 
accrued or incurred prior to such termination.  For purposes of this Agreement, 
“Cause” shall mean actions or failures to act of Evercore (other than an action or failure 
to act undertaken at the request or with the written consent of the Company or Counsel) 
in the performance of its services under this Agreement that constitute fraud, bad faith, 
gross negligence, or willful misconduct.    

7. Except in the event Evercore’s engagement under this Agreement is terminated for 
Cause, Evercore shall remain entitled to full payment of all fees contemplated by 
Section 2 hereof in respect of any Restructuring, Sale and/or Financing announced or 
occurring during the period from the date hereof until 12 months following termination 
of Evercore’s engagement, and this Section 7 will survive any termination of 
Evercore’s engagement under this Agreement.   

8. Nothing in this Agreement, expressed or implied, is intended to confer or does confer 
on any person or entity other than the parties to this Agreement or their respective 
successors and assigns, and to the extent expressly set forth in accordance with the 
indemnification agreement (“Indemnification Agreement”) attached to this Agreement 
as Schedule I, the Indemnified Persons (as defined in the Indemnification Agreement), 
any rights or remedies under or by reason of this Agreement or as a result of the 
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services to be rendered by Evercore under this Agreement. The Company and Counsel 
each acknowledges that Evercore is not acting as an agent of the Company or Counsel 
or in a fiduciary capacity with respect to the Company, its Board of Directors,or 
Counsel.  The Company and Counsel further acknowledge that Evercore is not 
assuming any duties or obligations other than those expressly set forth in this 
Agreement.  Nothing contained in this Agreement shall be construed as creating, or be 
deemed to create, the relationship of employer and employee between the parties, nor 
any agency, joint venture or partnership. Evercore shall at all times be and be deemed 
to be an independent contractor. No party to this Agreement nor its employees or 
agents shall have any authority to act for or to bind the other party in any way or to 
sign the name of the other party or to represent that that the other party is in any way 
responsible for the acts or omissions of such party. 

9. As part of the compensation payable to Evercore under this Agreement, the Company 
agrees to indemnify Evercore and the Indemnified Persons in accordance with the 
Indemnification Agreement. The provisions of the Indemnification Agreement are an 
integral part of this Agreement, and the terms thereof are incorporated by reference in 
this Agreement. The provisions of the Indemnification Agreement shall survive any 
termination or completion of Evercore’s engagement under this Agreement. Evercore 
acknowledges that Counsel has no obligation to indemnify Evercore or such 
Indemnified Persons.  

10. The Company agrees that it is solely responsible for any decision regarding a 
Transaction, regardless of the advice provided by Evercore with respect to such a 
Transaction. The Company acknowledges that the Company’s appointment of 
Evercore pursuant to this Agreement is not intended to achieve or guarantee the closing 
of a Transaction and that Evercore is not in a position to guarantee the achievement or 
closing of a Transaction. 

11. The Company recognizes that Evercore has been engaged by Counsel only on behalf 
of the Company and that Counsel’s engagement of Evercore is not deemed to be on 
behalf of and is not intended to confer rights on any shareholder, partner or other owner 
of Counsel or the Company, any creditor or lender, or any other person not a party to 
this Agreement, or any of their respective affiliates, directors, officers, members, 
agents, employees or representatives. Unless otherwise expressly agreed, no one, other 
than Counsel or senior management or the Board of Directors of the Company, is 
authorized to rely upon Counsel’s engagement of Evercore or any statements, advice, 
opinions or conduct by Evercore. Without limiting the foregoing, any advice, written 
or oral, rendered to Counsel in the course of Counsel’s engagement of Evercore is 
solely for the purpose of assisting Counsel advise the senior management or the Board 
of Directors of the Company (or any committee or subcommittee of the Board of 
Directors), as the case may be, in evaluating any Restructuring, Sale, Financing or 
other Transaction and does not constitute a recommendation to any stakeholder of the 
Company that such stakeholder might or should take in connection with any 
Transaction. Any advice, written or oral, rendered by Evercore may not be disclosed 
publicly or made available to third parties without the prior written consent of 
Evercore.  Such advice, however, may be disclosed or made available: (i) on a 

Case 20-11593-BLS    Doc 102-3    Filed 07/03/20    Page 17 of 32



 

Chisholm Oil and Gas Operating, LLC 
March 3, 2020 
Page 10 

 
 

confidential and non-reliance basis to employees, officers, and directors of the 
Company; (ii) on a confidential basis to the Company’s legal and accounting advisors; 
and (iii) as required under applicable law.  Prior to any disclosure pursuant to clause 
(iii) of this paragraph, except as prohibited by law, the Company or Counsel must have: 
(a) promptly notified Evercore of such disclosure requirement; (b) consulted with 
Evercore as to the advisability of taking steps to resist or narrow the scope of the 
contemplated disclosure; and (c) cooperated with Evercore in any efforts Evercore may 
make at its own expense to obtain an order or other reliable assurance that confidential 
treatment will be accorded to such information and such advice. 

12. In order to coordinate Evercore’s efforts on behalf of Counsel during the period of 
Evercore’s engagement, the Company will promptly inform Evercore of any 
discussions, negotiations, or inquiries regarding a potential transaction, including any 
such discussions or inquiries that have occurred during the six month period prior to 
the date of this Agreement. 

13. This Agreement (including the Indemnification Agreement) among Evercore, Counsel 
and the Company, embodies the entire agreement and understanding between the 
parties and supersedes all prior agreements and understandings relating to the subject 
matter of this Agreement. If any provision of this Agreement is determined to be 
invalid or unenforceable in any respect, such determination will not affect this 
Agreement in any other respect, which will remain in full force and effect. This 
Agreement may not be amended or modified except in writing signed by each of the 
parties. 

14. In the event that, as a result of or in connection with Evercore’s engagement under this 
Agreement, Evercore becomes involved in any legal proceeding or investigation or is 
required by government regulation, subpoena or other legal process to produce 
documents, or to make its current or former personnel available as witnesses at 
deposition or trial, the Company will reimburse Evercore for the reasonable and 
documented out-of-pocket fees and expenses of its outside counsel incurred in 
responding to such a request, subject to subparagraph 2(e) above. Nothing in this 
paragraph shall affect in any way the Company’s obligations pursuant to the separate 
Indemnification Agreement attached hereto. 

15. The Company and Counsel agrees that Evercore shall have the right to place 
advertisements in financial and other newspapers and journals at its own expense 
describing its services under this Agreement. 

16. The Company and Counsel each acknowledges that Evercore, in the ordinary course, 
may have received information and may receive information from third parties which 
could be relevant to this engagement but is nevertheless subject to a contractual, 
equitable or statutory obligation of confidentiality.  The Company and Counsel also 
acknowledge that Evercore is under no obligation to disclose any such information or 
include such information in its analysis or advice provided to Counsel. In addition, 
Evercore or one or more of its affiliates may in the past have had, and may currently 
or in the future have, investment banking, investment management, financial advisory 
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or other relationships with the Company and its affiliates, Counsel, potential parties to 
a Transaction and their affiliates or persons that are competitors, customers or suppliers 
of (or have other relationships with) the Company or its affiliates or potential parties 
to a Transaction or their affiliates, and from which conflicting interests or duties may 
arise. Nothing contained in this Agreement shall limit or preclude Evercore or any of 
its affiliates from carrying on: (i) any business with or from providing any financial or 
non-financial services to any party whatsoever, including, without limitation, any 
competitor, supplier or customer of the Company or Counsel, or any other party which 
may have interests different from or adverse to the Company or Counsel; or (ii) its 
business as currently conducted or as such business may be conducted in the future. 
The Company and Counsel each also acknowledges that Evercore and its affiliates 
engage in a wide range of activities for their own accounts and the accounts of 
customers, including corporate finance, mergers and acquisitions, equity sales, trading 
and research, private equity, asset management and related activities. In the ordinary 
course of such businesses, Evercore and its affiliates may at any time, directly or 
indirectly, hold long or short positions and may trade or otherwise effect transactions 
for their own accounts or the accounts of customers, in debt or equity securities, senior 
loans and/or derivative products relating to the Company or its affiliates, potential 
parties to a Transaction and their affiliates or persons that are competitors, customers 
or suppliers of the Company. 

17. Counsel agrees to provide and procure all corporate, financial, identification and other 
information regarding the Company and control persons and/or beneficial owners, as 
Evercore may reasonably require to satisfy its obligations as a U.S. financial institution 
under the USA PATRIOT Act and Financial Crimes Enforcement Network 
regulations. 

18. For convenience, any number of counterparts of this Agreement may be executed by 
the parties, each of which shall be an original instrument and all of which taken 
together shall constitute one and the same Agreement. Delivery of a signed counterpart 
of this Agreement by facsimile or electronic transmission shall constitute valid 
sufficient delivery. 

19. Except as provided in this Agreement, the parties irrevocably consent to the exclusive 
jurisdiction: (i) of any New York State or United States federal court sitting in the 
Borough of Manhattan of the City of New York; and (ii) in the event the Company 
commences cases under chapter 11 of the Bankruptcy Code, of the United States 
Bankruptcy Court for the applicable district, over any action or proceeding arising out 
of or relating to this Agreement.  The parties also irrevocably agree that all claims in 
respect of such action or proceeding may be heard in such New York State or federal 
court. The parties irrevocably agree to waive all rights to trial by jury in any such action 
or proceeding and irrevocably consent to the service of any and all process in any such 
action or proceeding by the mailing of copies of such process to each party at its 
address set forth above. The parties agree that a final judgment in any such action or 
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on 
the judgment or in any other manner provided by law. This Agreement and any claim 
related directly or indirectly to this Agreement shall be governed by and construed in 
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accordance with the laws of the State of New York (without regard to conflicts of law 
principles). The parties further waive any objection to venue in the State of New York 
and any objection to any action or proceeding in such state on the basis of forum non 
conveniens. 

[Signature Page Follows]  
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If the foregoing correctly sets forth the understanding and agreement among Evercore, 
Counsel and the Company, please so indicate in the space provided below, whereupon this 
letter shall constitute a binding agreement as of the date hereof. 

Very truly yours, 

Evercore Group 

L.L.C.

By: 
Daniel Aronson 
Senior Managing Director 

Agreed to and Accepted as of the Date 
March 3, 2020: 

Weil Gothsal & Manges LLP 

By: 
Matthew S. Barr 
Partner 

Chisholm Oil and Gas Operating, LLC 

By: ______________________ 
Michael Rigg 
Chief Financial Officer 
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If the foregoing correctly sets forth the understanding and agreement among Evercore, 
Counsel and the Company, please so indicate in the space provided below, whereupon this 
letter shall constitute a binding agreement as of the date hereof. 

 

Very truly yours, 

Evercore Group 

L.L.C. 

 
By:    
 Daniel Aronson 

Senior Managing Director 
 
Agreed to and Accepted as of the Date 
March 3, 2020: 

 
Weil Gothsal & Manges LLP 

 
 
By:   

Matthew S. Barr 
Partner 

 

Chisholm Oil and Gas Operating, LLC  

By: ______________________  
 Michael Rigg 
 Chief Financial Officer 
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Chisholm Oil and Gas Operating, LLC  
Attention: Mr. Michael Rigg, Chief Financial Officer  
6100 S Yale Ave 
Tulsa, OK 74136 

Gentlemen: 

In connection with the engagement of Evercore Group L.L.C. (“Evercore”) to render financial 
advisory services to Weil, Gotshal & Manges LLP (“Counsel”), solely in its capacity as legal 
counsel to Chisholm Oil and Gas Holding, LLC (together with any direct or indirect subsidiaries, 
the “Company”) pursuant to the engagement letter, dated March 3, 2020 (the “Engagement 
Letter”), the Company and Evercore are entering into this Indemnification Agreement 
(this “Agreement”). It is understood and agreed that in the event that Evercore or any of its 
members, partners, officers, directors, employees, affiliates, or controlling persons, if any (each of 
the foregoing, including Evercore, an “Indemnified Person”), become involved in any capacity in 
any claim, action, proceeding or investigation brought or threatened by or against any person, 
including the Company’s stockholders, related to, arising out of or in connection with 
(i) Evercore’s engagement (other than any claim, action, or proceeding brought by the Company 
or Evercore seeking to enforce its rights under the Engagement Letter or this Agreement) or 
(ii) Evercore’s performance of any service in connection with Evercore’s engagement or any 
transaction contemplated  by Evercore’s engagement, the Company will promptly reimburse each 
such Indemnified Person for its reasonable and documented out-of-pocket legal and other expenses 
(including the reasonable cost of any investigation and preparation) as and when such expenses 
are incurred. Notwithstanding the foregoing, the Company shall not be liable under the foregoing 
reimbursement provision with respect to any loss, claim, damage, liability or expense (i) that is 
finally judicially determined by a court of competent jurisdiction to have resulted from Evercore’s 
or any Indemnified Person’s fraud, gross negligence, bad faith, or willful misconduct, or (ii) 
relating to disputes solely among Indemnified Parties (such claims under clauses (i) and (ii), 
“Excluded Losses”). Evercore agrees that it shall promptly repay such portion of any reimbursed 
amounts that is attributable to the act or omission of Evercore or such Indemnified Person that is 
an Excluded Loss. The Company will indemnify and hold harmless each Indemnified Person from 
and against any losses, claims, damages, liabilities or expenses to which any Indemnified Person 
may become subject under any applicable federal or state law, or otherwise, related to, arising out 
of or in connection with Evercore’s engagement, Evercore’s performance of any service in 
connection with Evercore’s engagement or any transaction contemplated by Evercore’s 
engagement, whether or not any pending or threatened claim, action, proceeding or investigation 
giving rise to such losses, claims, damages, liabilities or expenses is initiated or brought by or on 
the Company’s behalf and whether or not in connection with any claim, action, proceeding or 
investigation in which the Company or an Indemnified Person is a party, except to the extent that 
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any such loss is an Excluded Loss.  

The Company also agrees that no Indemnified Person shall have any liability (whether direct or 
indirect, in contract or tort or otherwise) to the Company or its security holders or creditors related 
to, arising out of, or in connection with Evercore’s engagement, Evercore’s performance of any 
service in connection with its engagement or any transaction contemplated thereby, except to the 
extent that any loss, claim, damage, liability or expense is found by a court of competent 
jurisdiction in a judgment which has become final in that it is no longer subject to appeal or 
review to have resulted primarily from such Indemnified Person’s gross negligence, bad faith or 
willful misconduct. Each Indemnified Person shall promptly remit to the Company any amounts 
paid to such Indemnified Person under this Agreement in respect of losses, claims, damages, 
liabilities or expenses that resulted from such Indemnified Person’s gross negligence, bad faith or 
willful misconduct.   

If for any reason the foregoing indemnification is unavailable to an Indemnified Person or 
insufficient to hold it harmless, then the Company shall contribute to the loss, claim, damage, 
liability or expense for which such indemnification is unavailable or insufficient in such proportion 
as is appropriate to reflect the relative benefits received, or sought to be received, by the Company 
and its security holders on the one hand and the party entitled to contribution on the other hand in 
the matters contemplated by Evercore’s engagement as well as the relative fault of the Company 
and such party with respect to such loss, claim, damage, liability or expense and any other relevant 
equitable considerations. The Company agrees that for the purposes of determining the relative 
benefits received, or sought to be received, by the Company and its security holders and Evercore 
shall be deemed to be in the same proportion as (i) the aggregate consideration paid or 
contemplated to be paid or received or contemplated to be received by the Company or its security 
holders, as the case may be, pursuant to a transaction contemplated by the engagement (whether 
or not consummated) for which Evercore has been engaged to perform financial advisory services 
bears to (ii) the fees paid or payable to Evercore in connection with such engagement. However, 
to the extent permitted by applicable law, except in the case of any Indemnified Person’s fraud, 
gross negligence, bad faith, or willful misconduct, in no event shall Evercore or any other 
Indemnified Person be required to contribute an aggregate amount in excess of the aggregate fees 
actually paid to Evercore for such financial advisory services. Notwithstanding the foregoing, with 
respect to any loss, claim, damage, liability, or expense relating to any Indemnified Person’s fraud, 
gross negligence, bad faith or willful misconduct, any right of contribution, if any, shall be 
determined exclusively on the basis of the relative fault of the Company, on the one hand, and 
Evercore, on the other hand. The Company and Evercore agree that it would not be just and 
equitable if contribution under this Agreement were determined by pro rata allocation or by any 
other method that does not take into account the equitable considerations referred to in this 
Agreement. The Company’s reimbursement, indemnity and contribution obligations under this 
Agreement shall (i) be in addition to any liability which the Company may otherwise have, (ii) not 
be limited by any rights Evercore or any other Indemnified Person may otherwise have, and (iii) be 
binding upon and inure to the benefit of any successors, assigns, heirs and personal representatives 
of the Company, Evercore, and any other Indemnified Persons. For the avoidance of doubt, in no 
event shall the Company be required to contribute any amounts pursuant to this paragraph with 
respect to any loss, claim, damage, liability, or expense relating to disputes solely among 
Indemnified Parties. 
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If any claim, action, proceeding or investigation shall be brought, threatened or asserted against 
an Indemnified Person in respect of which indemnity may be sought against the Company, 
Evercore shall promptly notify the Company in writing.  The Company shall be entitled, at its 
expense, and upon delivery of written notice to Evercore, to assume the defense thereof with 
counsel reasonably satisfactory to Evercore. Such Indemnified Person shall have the right to 
employ separate counsel in any such claim, action, proceeding or investigation and to participate 
in the defense thereof, but the fees and expenses of such counsel shall be at the expense of such 
Indemnified Person unless: (i) the Company has agreed in writing to pay such fees and expenses; 
(ii) the Company has failed to assume the defense, pursue the defense diligently or to employ 
counsel in a reasonably timely manner; or (iii) in such action, claim, suit, proceeding or 
investigation there is an actual conflict of interest or an actual conflict on any material issue 
between the Company’s position and the position of the Indemnified Person. It is understood, 
however, that in the situation in which an Indemnified Person is entitled to retain separate counsel 
pursuant to the preceding sentence, the Company shall, in connection with any one such claim, 
action, proceeding, investigation or separate but substantially similar or related claims, actions, 
proceedings or investigations in the same jurisdiction arising out of the same general allegations 
or circumstances, be liable for the reasonable fees and documented out-of-pocket expenses of only 
one separate firm of attorneys (which firm shall be designated in writing by Evercore) at any time 
for all such Indemnified Persons (unless in the reasonable belief of such Indemnified Persons, 
there is an actual conflict of interest or an actual conflict on any material issue between the 
positions of such Indemnified Persons). The Company shall not be liable for any settlement or 
compromise of any claim, action, proceeding or investigation (or for any related losses, claims, 
damages, liabilities or expenses) if such settlement or compromise is effected without the 
Company’s prior written consent (which will not be unreasonably withheld). 

The Company agrees that, without Evercore’s prior written consent, it will not settle, compromise 
or consent to the entry of any judgment in any pending or threatened claim, action, proceeding or 
investigation in respect of which indemnification or contribution is reasonably likely to be sought 
under this Agreement (whether or not Evercore or any other Indemnified Person is an actual or 
potential party to such claim, action, proceeding or investigation), unless such settlement, 
compromise or consent includes an unconditional release from the settling, compromising or 
consenting party of each Indemnified Person from all liability arising out of such claim, action, 
proceeding or investigation. No waiver, amendment or other modification of this Agreement shall 
be effective unless in writing and signed by each party to be bound thereby. 

For convenience, any number of counterparts of this Agreement may be executed by the parties, 
each of which shall be an original instrument and all of which taken together shall constitute one 
and the same Agreement. Delivery of a signed counterpart of this Agreement by facsimile or 
electronic transmission shall constitute valid sufficient delivery thereof. 

This Agreement and any claim related directly or indirectly to this Agreement shall be governed 
by and construed in accordance with the laws of the State of New York (without regard to conflicts 
of law principles). No such claim shall be commenced, prosecuted or continued in any forum other 
than (i) the courts of the State of New York located in the City and County of New York or in the 
United States District Court for the Southern District of New York or (ii) in the event the Company 
commences cases under chapter 11 of the Bankruptcy Code, of the United States Bankruptcy Court 
for the applicable district. Evercore and the Company (on its own behalf and, to the extent 
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permitted by applicable law, on behalf of its stockholders and creditors) waive all right to trial by 
jury in any claim, action, proceeding or counterclaim (whether based upon contract, tort or 
otherwise) related to or arising out of or in connection with this Agreement. 

Each party has all necessary corporate or limited liability company, as applicable, power and 
authority to enter into this Agreement. All corporate or limited liability company, as applicable, 
action has been taken by each party necessary for the authorization, execution, delivery of, and the 
performance of all obligations of each of the parties under the Agreement, and each signatory 
below is duly authorized to sign this Agreement on behalf of the party it represents. 

This Agreement shall remain in effect indefinitely, notwithstanding any termination of Evercore’s 
engagement. 

Very truly yours, 

Evercore Group L.L.C. 

By: 
Daniel Aronson 
Senior Managing Director 

Agreed to and Accepted as of the Date 
March 3, 2020: 

Chisholm Oil and Gas Operating, LLC 

By: 
Michael Rigg 
Chief Financial Officer 
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permitted by applicable law, on behalf of its stockholders and creditors) waive all right to trial by 
jury in any claim, action, proceeding or counterclaim (whether based upon contract, tort or 
otherwise) related to or arising out of or in connection with this Agreement. 

Each party has all necessary corporate or limited liability company, as applicable, power and 
authority to enter into this Agreement. All corporate or limited liability company, as applicable, 
action has been taken by each party necessary for the authorization, execution, delivery of, and the 
performance of all obligations of each of the parties under the Agreement, and each signatory 
below is duly authorized to sign this Agreement on behalf of the party it represents. 

This Agreement shall remain in effect indefinitely, notwithstanding any termination of Evercore’s 
engagement. 

 
Very truly yours, 

Evercore Group L.L.C. 

 
By:   

Daniel Aronson 
Senior Managing Director 

 
 
Agreed to and Accepted as of the Date 
March 3, 2020: 

 
Chisholm Oil and Gas Operating, LLC 

 
 

By:   
Michael Rigg 
Chief Financial Officer 
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             March 9, 2020 
 
 
Weil Gotshal & Manges LLP  
Attention: Matthew S. Barr  
767 Fifth Avenue 
New York, NY 10153  
 
Mr. Barr: 

 
Reference is hereby made to the engagement letter (the “Engagement Letter”) dated March 

3, 2020 among Evercore Group L.L.C. (“Evercore”), Weil, Gotshal & Manges LLP (“Counsel”), 
solely in its capacity as legal counsel to Chisholm Oil and Gas Holdings, LLC (together with any 
direct or indirect subsidiaries, the “Company”), and the Company regarding the retention of 
Evercore by Counsel as a financial advisor.  Counsel, the Company and Evercore hereby agree with 
regard to the Engagement Letter as set forth herein. Capitalized terms used but not defined herein 
shall have the meaning ascribed to such terms in the Engagement Letter. 

 The effective date of the Engagement Letter is February 7, 2020.  Accordingly, the first 
Monthly Fee shall be payable on the effective date, and subsequent Monthly Fees shall be payable on 
the first day of each succeeding month, starting with March 1, 2020. 

 
Except as set forth above, the provisions of the Engagement Letter (including, without 

limitation, the Indemnification Agreement attached as Schedule I thereto) shall remain in full force 
and effect in accordance with the terms thereof.   
 

This letter agreement shall be governed by and construed in accordance with the laws of the 
State of New York (without regard to conflicts of law principles).  For the convenience of the 
parties hereto, any number of counterparts of this letter agreement may be executed by the parties 
hereto, each of which shall be an original instrument and all of which taken together shall constitute 
one and the same instrument.  Delivery of a signed counterpart of this letter agreement by facsimile 
or other electronic or digital transmission shall constitute sufficient delivery thereof.   
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If the foregoing correctly sets forth our agreement regarding the Engagement Letter, please 
so indicate by signing in the space provided below. 

 

Very truly yours, 
 
EVERCORE GROUP L.L.C. 
 
 
By:      
 Daniel Aronson 
 Senior Managing Director 

 
 
Agreed to and Accepted as of the Date 
First Written Above: 
 
Weil Gothsal & Manges LLP 

 
 
 
By:   

Matthew S. Barr 
Partner 

 
 
Chisholm Oil and Gas Operating, LLC  
 
 
 
By: ______________________  
 Michael Rigg 
 Chief Financial Officer 
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	APPLICATION OF DEBTORS PURSUANT TO 11 U.S.C. §§ 327(a)  AND 328 AND FED. R. BANKR. P. 2014(a) AND 2016 FOR  AUTHORITY TO RETAIN AND EMPLOY EVERCORE GROUP L.L.C.  AS INVESTMENT BANKER NUNC PRO TUNC TO PETITION DATE
	Background
	1. On June 17, 2020 (the “Petition Date”), the Debtors each commenced with the Court a voluntary case under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”).  The Debtors are authorized to continue to operate their business and...
	2. The Debtors’ chapter 11 cases are being jointly administered for procedural purposes only pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and Rule 1015-1 of the Local Rules of Bankruptcy Practice and P...
	3. Additional information regarding the Debtors’ business and capital structure and the circumstances leading to the commencement of these chapter 11 cases is set forth in the Declaration of Matthew J. Henry in Support of Debtors’ Chapter 11 Petitions...
	Jurisdiction
	4. The Court has jurisdiction to consider this matter pursuant to 28 U.S.C. §§ 157 and 1334, and the Amended Standing Order of Reference entered by the United States District Court for the District of Delaware, dated February 29, 2012.  This is a core...
	5. Pursuant to Local Rule 9013-1(f), the Debtors consent to the entry of a final order by the Court in connection with this Application to the extent that it is later determined that the Court, absent consent of the parties, cannot enter final orders ...
	Relief Requested
	6. By this Application, pursuant to sections 327(a) and 328 of the Bankruptcy Code, Bankruptcy Rules 2014(a) and 2016, and Local Rules 2014-1 and 2016-2, the Debtors request (i) authority to retain and employ Evercore Group L.L.C. (“Evercore”), as inv...
	7. In support of this Application, the Debtors submit the declaration of Daniel Aronson, a Senior Managing Director at Evercore, which is annexed hereto as Exhibit A (the “Aronson Declaration”).
	8. A proposed form of order granting the relief requested herein is annexed hereto as Exhibit B (the “Proposed Order”).
	Evercore’s Qualifications
	9. In light of the size and complexity of these chapter 11 cases, the Debtors require a qualified and experienced investment banker with the resources, capabilities, and experience of Evercore to assist them in pursuing the transactions that are cruci...
	10. Evercore is well qualified to serve as the Debtors’ investment banker.  As described in the Aronson Declaration, Evercore has extensive experience and an excellent reputation in providing high quality investment banking services in financially dis...
	11. Established in 1996, Evercore is a leading independent investment banking advisory and investment management firm.  Evercore’s investment banking business includes its advisory business, which counsels multinational corporations on mergers and acq...
	12. Evercore and its affiliates serve a diverse set of clients around the world from its offices in New York, Boston, Chicago, Los Angeles, Washington D.C., San Francisco, Houston, Minneapolis, Menlo Park, Atlanta, Dallas, Tampa, Wilmington, West Palm...
	13. Evercore and its professionals have assisted and advised numerous financially troubled companies from a variety of industries in complex financial restructurings, both out of court and in chapter 11 cases.  Evercore professionals have been retaine...
	14. Retaining Evercore as the Debtors’ investment banker is in the best interests of their estates and creditors.
	Prepetition Services
	15. Since being engaged on February 7, 2020, Evercore has acquired significant knowledge of the Debtors and their business and is intimately familiar with the Debtors’ financial affairs, liquidity needs, business operations, capital structure, key sta...
	16. As a result of the prepetition work performed on behalf of the Debtors and the significant knowledge gained therefrom, Evercore has developed relevant experience and expertise regarding the Debtors that makes Evercore well-suited to provide the in...
	Services to Be Provided
	17. The terms and conditions of the Engagement Letter were negotiated at arm’s-length and in good faith and reflect the Debtors’ and Evercore’s mutual agreement as to the substantial efforts that will be required in this engagement.  Under the Engagem...
	a. reviewing and analyzing the Debtors’ business, operations, and financial projections;
	b. advising and assisting the Debtors in a Restructuring, Financing, and/or Sale transaction, if the Debtors determine to undertake such a transaction;
	c. providing financial advice in developing and implementing a Restructuring if the Debtors determine to undertake such a transaction, which would include:
	i. assisting the Debtors in developing a restructuring plan or plan of reorganization, including a plan of reorganization pursuant to the Bankruptcy Code;
	ii. advising the Debtors on tactics and strategies for negotiating with various stakeholders regarding the Plan;
	iii. providing testimony, as necessary, with respect to matters on which Evercore has been engaged to advise the Debtors in any proceedings under the Bankruptcy Code that are pending before this Court exercising jurisdiction over the Debtors as debtors;
	iv. providing the Debtors with other financial restructuring advice as is customarily provided in connection with the analysis and negotiation of a Restructuring as reasonably requested by the Debtors; and
	v. attending meetings of the Debtors’ members and their Board of Directors with respect to matters on which the Debtors have engaged Evercore to advise under the Engagement Letter.

	d. if the Debtors pursue a Financing, assisting the Debtors in:
	i. structuring and effecting a Financing;
	ii. identifying potential Investors and, at the Debtors’ request, contacting such Investors; and
	iii. working with the Debtors in negotiating with potential Investors.

	e. if the Debtors pursue a Sale, assisting the Debtors in:
	i. structuring and effecting a Sale;
	ii. identifying interested parties and/or potential acquirors and, at the Debtors’ request, contacting such interested parties and/or potential acquirors; and
	iii. advising the Debtors in connection with negotiations with potential interested parties and/or acquirors and aiding in the consummation of a Sale transaction.


	18. The aforementioned services are necessary to enable the Debtors to maximize the value of their estates and successfully emerge from these chapter 11 cases.  If the Debtors request that Evercore perform services not currently contemplated by the En...
	No Duplication of Services
	19. The services that Evercore will provide to the Debtors are necessary to enable the Debtors to maximize the value of their estates.  Evercore has used and will use reasonable efforts to coordinate with the Debtors and the other retained professiona...
	Professional Compensation
	20. In consideration of the services to be provided by Evercore, and as more fully described in the Engagement Letter, subject to the Court’s approval, the Debtors have agreed to pay Evercore the compensation set forth in the Engagement Letter (the “F...
	a. A monthly fee of $175,000 (a “Monthly Fee”), payable on the 1st day of each month until the earlier of the consummation of a Restructuring or the termination of Evercore’s engagement under the Engagement Letter, with 50% of the Monthly Fees earned ...
	b. A fee (a “Completion Fee”), payable upon the consummation of a Restructuring, Sale, or Financing, of $3,250,000, with only one such Completion Fee able to be earned under the Engagement Letter.
	c. In addition to any fees that may be payable to Evercore, and regardless of whether any transaction occurs, the Debtors shall reimburse to Evercore on a monthly basis for: (i) all reasonable and documented out-of-pocket expenses (including travel an...
	d. If Evercore provides services to the Debtors for which a fee is not provided in the Engagement Letter, the Debtors will file a supplemental retention application.

	21. The Fee and Expense Structure is reasonable and comparable to those generally charged by investment bankers of similar stature to Evercore for comparable engagements, both in and out of chapter 11.  The Fee and Expense Structure also reflects a ba...
	22. The Fee and Expense Structure summarized above and fully set forth in the Engagement Letter is consistent with Evercore’s normal and customary billing practices for comparably sized and complex cases and transactions, both in and out of court, inv...
	23. To induce Evercore to represent the Debtors, the Fee and Expense Structure was established to reflect the difficulty of the extensive assignments Evercore has undertaken and expects to undertake, and to account for the potential for an unfavorable...
	24. The Debtors and Evercore negotiated the Fee and Expense Structure to function as an interrelated, integrated unit, corresponding to Evercore’s services, which Evercore renders not in parts, but as a whole.  It would be contrary to the intention of...
	25. Evercore’s restructuring expertise, as well as its mergers and acquisitions expertise, capital markets knowledge, and financing skills, some or all of which may be required by the Debtors during the term of Evercore’s engagement hereunder, were im...
	26. The Fee and Expense Structure was agreed to in anticipation that a substantial commitment of professional time and effort will be required of Evercore and its professionals and in light of the fact that (i) such commitment may foreclose other oppo...
	27. The Fee and Expense Structure also reflects recent reductions to Evercore’s original compensation package, combining and reducing the aggregate amount of what were separate fees for restructuring, M&A, and financing services into a single Completi...
	28. The Fee and Expense Structure further anticipates (i) the myriad issues that Evercore may be required to address in the performance of its services hereunder, (ii) Evercore’s commitment to the variable level of time and effort necessary to address...
	29. Evercore has not shared or agreed to share any of its compensation from the Debtors with any other person, other than as permitted by section 504 of the Bankruptcy Code.  No promises have been received by Evercore as to compensation in connection ...
	Record Keeping
	30. In accordance with Local Rule 2016–2(h), Evercore seeks a waiver of certain information requirements under Local Rule 2016–2(d).  Evercore should be excused from compliance with certain information requirements set forth in Local Rule 2016–2(d) be...
	31. Evercore requests that it be excused from compliance with such requirements and instead should be required to maintain time records in half-hour (0.50) increments setting forth, in a summary format, a description of the services rendered by each p...
	32. The Debtors understand and have agreed that Evercore will apply to the Court for allowances of compensation and reimbursement of expenses in accordance with the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, the guidelines established by ...
	Indemnification Provisions
	33. As part of the overall compensation payable to Evercore under the terms of the Engagement Letter, the Debtors have agreed to certain indemnification and contribution provisions (the “Indemnification Provisions”) as set forth in Schedule I annexed ...
	34. The Debtors and Evercore submit that the Indemnification Provisions contained in Schedule I to the Engagement Letter are customary and reasonable for investment banking engagements, both in and out of court, and as modified by the Proposed Order r...
	35. The terms and conditions of the Engagement Letter, including the Indemnification Provisions, were negotiated by the Debtors and Evercore at arm’s-length and in good faith.  The Debtors respectfully submit that the Indemnification Provisions reflec...
	Evercore’s Disinterestedness
	36. To the best of the Debtors’ knowledge, information, and belief, and except to the extent disclosed herein and in the Aronson Declaration:  (i) Evercore is a “disinterested person” within the meaning of section 101(14) of the Bankruptcy Code, as re...
	37. During the 90 days immediately preceding the Petition Date, Evercore received fee payments totaling $525,000 and expense reimbursement payments totaling $30,749.65, which includes $20,000 paid on account of anticipated expenses.  Other than as set...
	38. The Aronson Declaration sets forth certain connections that Evercore has with creditors, equity holders, and other parties in interest in these chapter 11 cases.  All of these matters, however, are unrelated to these chapter 11 cases, and none of ...
	39. To the extent that any new relevant facts or relationships bearing on the matters described herein during the period of Evercore’s retention are discovered or arise, Evercore will use reasonable efforts to file promptly a supplemental declaration,...
	Relief Requested Should Be Granted
	40. The Debtors seek authority to employ and retain Evercore as their investment banker under section 327 of the Bankruptcy Code, which provides that a debtor is authorized to employ professional persons “that do not hold or represent an interest adve...
	41. The Debtors seek approval of the Fee and Expense Structure and the Engagement Letter (including the Indemnification Provisions) pursuant to section 328(a) of the Bankruptcy Code, which provides, in relevant part, that the Debtors “with the court’s...
	42. The Fee and Expense Structure set forth in the Engagement Letter provides reasonable terms and conditions of employment and should be approved under section 328(a) of the Bankruptcy Code.  The Fee and Expense Structure adequately reflects (i) the ...
	43. In addition, the Indemnification Provisions are reasonable and have been approved and implemented in other large chapter 11 cases by courts in and outside of this jurisdiction.  Accordingly, the Debtors submit that the relief requested in the Appl...
	Notice
	44. Notice of this Application will be provided to (i) the Office of the United States Trustee for the District of Delaware; (ii) the holders of the 30 largest unsecured claims against the Debtors on a consolidated basis; (iii) counsel to the RBL Agen...
	Exhibit A
	Aronson Declaration
	1. I am a Senior Managing Director at Evercore Group L.L.C. (“Evercore”), the proposed investment banker to Chisholm Oil and Gas Operating, LLC and its debtor affiliates, as debtors and debtors in possession in the above-captioned chapter 11 cases (co...
	2. I submit this declaration on behalf of Evercore (the “Declaration”) in support of the Application of Debtors for Authority to Retain and Employ Evercore Group L.L.C. as Investment Banker Nunc Pro Tunc to Petition Date (the “Application”) on the ter...
	3. I submit this Declaration in compliance with sections 327, 328, and 1107(a) of the Bankruptcy Code and to provide the disclosure required under Bankruptcy Rules 2014(a), 2016, and 5002 and Local Rule 2014-1.  Except as otherwise stated in this Decl...
	Evercore’s Qualifications
	4. Evercore is a leading independent investment banking advisory and investment management firm established in 1996.  Evercore’s investment banking business includes its advisory business, which provides a range of investment banking services to multi...
	5. Established in 1996, Evercore is a leading independent investment banking advisory and investment management firm.  Evercore’s investment banking business includes its advisory business, which counsels multinational corporations on mergers and acqu...
	6. Evercore and its affiliates serve a diverse set of clients around the world from its offices in New York, Boston, Chicago, Los Angeles, Washington D.C., San Francisco, Houston, Minneapolis, Menlo Park, Atlanta, Dallas, Tampa, Wilmington, West Palm ...
	7. Evercore and its professionals have assisted and advised numerous financially troubled companies from a variety of industries in complex financial restructurings, both out of court and in chapter 11 cases.  Evercore professionals have been retained...
	Prepetition Services
	8. Since being engaged on February 7, 2020, Evercore has acquired significant knowledge of the Debtors and their businesses and is intimately familiar with the Debtors’ financial affairs, liquidity needs, business operations, capital structure, key st...
	9. As a result of the prepetition work performed on behalf of the Debtors and the significant knowledge gained therefrom, Evercore has developed relevant experience and expertise regarding the Debtors that makes Evercore well-suited to provide the inv...
	Services to Be Provided
	10. The terms and conditions of the Engagement Letter were negotiated at arm’s-length and in good faith and reflect the Debtors’ and Evercore’s mutual agreement as to the substantial efforts that will be required in this engagement.  Under the Engagem...
	No Duplication of Services
	11. The services that Evercore will provide to the Debtors are necessary to enable the Debtors to maximize the value of their estates.  Evercore has used and will use reasonable efforts to coordinate with the Debtors and the other retained professiona...
	Professional Compensation
	12. In consideration of the services to be provided by Evercore, and as more fully described in the Engagement Letter, subject to Court approval, the Debtors have agreed to pay Evercore the compensation in accordance with the Fee and Expense Structure...
	13. The Fee and Expense Structure is consistent with Evercore’s normal and customary billing practices for comparably sized and complex cases and transactions, both in and out of court, involving the kinds of services to be provided in connection with...
	14. The Fee and Expense Structure was established to reflect the difficulty of the extensive assignments Evercore has undertaken and expects to undertake and to account for the potential for an unfavorable outcome resulting from factors outside of Eve...
	15. Evercore’s restructuring expertise, as well as its mergers and acquisitions expertise, capital markets knowledge, and financing skills, some or all of which may be required by the Debtors during the term of Evercore’s engagement hereunder, were im...
	16. The Fee and Expense Structure was agreed to in anticipation that a substantial commitment of professional time and effort will be required of Evercore and its professionals and in light of the fact that (i) such commitment may foreclose other oppo...
	17. The Fee and Expense Structure also reflects recent reductions to Evercore’s original compensation package, combining and reducing the aggregate amount of what were separate fees for restructuring, M&A, and financing services into a single Completi...
	18. The Fee and Expense Structure further anticipates (i) the myriad issues that Evercore may be required to address in the performance of its services hereunder, (ii) Evercore’s commitment to the variable level of time and effort necessary to address...
	19. Evercore has not shared or agreed to share any of its compensation from the Debtors with any other person, other than as permitted by section 504 of the Bankruptcy Code.  No promises have been received by Evercore as to compensation in connection ...
	Record Keeping
	20. It is not the general practice of investment banking firms, including Evercore, to keep detailed time records similar to those customarily kept by attorneys, and Evercore does not ordinarily maintain contemporaneous time records in tenth-hour (0.1...
	21. Evercore requests that it be excused from compliance with such requirements and instead should be required to maintain time records in half-hour (0.50) increments setting forth, in a summary format, a description of the services rendered by each p...
	22. Evercore will apply to the Court for allowances of compensation and reimbursement of expenses in accordance with the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, the U.S. Trustee Guidelines, and any other applicable procedures and order...
	Indemnification Provisions
	23. Pursuant to Schedule I to the Engagement Letter, the Debtors have agreed to the Indemnification Provisions, which Evercore required as part of the engagement.  These and similar indemnification provisions are customary and reasonable for investmen...
	Evercore’s Disinterestedness
	24. In connection with its proposed retention by the Debtors in these chapter 11 cases, Evercore undertook to determine whether it had any conflicts or other relationships that might cause it not to be disinterested or to hold or represent an interest...
	25. To the best of my knowledge and belief, Evercore has not represented any Potential Parties in Interest in connection with matters relating to the Debtors, their estates, assets, or businesses and will not represent other entities which are credito...
	26. To the best of my knowledge, no individual assignment described in Schedule 2 accounts for more than 1.00% of Evercore’s gross annual revenue during the twelve month period prior to the date hereof.
	27. In connection with its prepetition engagement, the Debtors were obligated to pay Evercore certain Monthly Fees.  During the 90 days immediately preceding the Petition Date, Evercore received fee payment totaling $525,000 and expense reimbursement ...
	28. As of the Petition Date, the Debtors did not owe Evercore for any fees or expenses incurred prior to the Petition Date.
	29. Evercore provides financial advice and investment banking services to an array of clients on mergers and acquisitions, divestitures, special committee assignments, recapitalizations, restructurings and other strategic transactions.  As a result, E...
	30. To the best of my knowledge and belief, neither Evercore nor I, nor any other employee of Evercore that will work on the Debtors’ engagement, has any connection with or holds any interest adverse to the Debtors, their estates, or the Potential Par...
	(a) Before the commencement of these cases, Evercore rendered prepetition services to the Debtors.  As noted above, although Evercore’s records indicate that it is not owed any amounts in respect of prepetition services provided to the Debtors, it is ...
	(b) Evercore is a large investment banking firm and has likely provided services unrelated to the Debtors for companies and individuals that have conducted business in the past and/or currently conduct business with the Debtors, and who may be credito...
	(c) As part of its diverse practice, Evercore appears in numerous cases, proceedings and transactions involving attorneys, accountants, investment bankers, financial advisors and financial consultants, some of whom may represent claimants and parties-...
	(d) Evercore also operates an Institutional Equities (“IE”) business.  As part of its regular business operations as an introducing broker, IE is engaged in sales, trading and research activities with its institutional clients, some of which may be cr...
	(e) Evercore has a U.S. affiliate that is in the asset management business: Evercore Wealth Management, LLC (“EWM”).  As part of its regular business operations, EWM, a registered investment advisor with the U.S. Securities and Exchange Commission, ac...
	(f) Evercore also has several affiliated private equity funds (the “Funds”).  The Funds invest, directly or indirectly, in securities issued by various companies, which may include creditors, equity holders or other parties-in-interest in these cases;...
	(g) Certain professionals employed by Evercore may have mortgages, consumer loans, investment, brokerage accounts, or other banking, brokerage, or other customer relationships with institutions that are creditors, equity holders or other parties-in-in...
	(h) Certain professionals employed by Evercore may hold, directly or indirectly, debt or equity securities issued by, or other economic interests in, creditors, equity holders or other parties-in-interest in these chapter 11 cases.  To the best of my ...
	(i) Certain professionals presently employed by Evercore were formerly employed by other investment banking, financial services or other professional services firms that are among, or represent other parties that are among, the creditors, equity holde...

	31. To the best of my knowledge, except as set forth above and subject to the information set forth elsewhere in this Declaration and in the annexed exhibits, Evercore has not been retained to assist any entity or person other than the Debtors on matt...
	32. I am not related or connected to and, to the best of my knowledge, no other professional of Evercore who will work on this engagement is related or connected to, any United States Bankruptcy Judge for the District of Delaware or any employee in th...
	33. Accordingly, except as otherwise set forth herein, insofar as I have been able to determine, none of Evercore, I, nor any employee of Evercore who will work on the engagement holds or represents any interest adverse to the Debtors or their estates...
	(a) are not creditors, equity security holders, or insiders of the Debtors;
	(b) were not, within two years before the date of filing of the Debtors’ chapter 11 petitions, a director, officer or employee of the Debtors; and
	(c) do not have an interest materially adverse to the interest of the Debtors’ estates or any class of creditors or equity security holders, by reason of any direct or indirect relationship to, connection with, or interest in, the Debtors, or for any ...

	34. To the extent that any new relevant facts or relationships bearing on the matters described herein during the period of Evercore’s retention are discovered or arise, Evercore will use reasonable efforts to file promptly a supplemental declaration,...
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	Proposed Order
	ORDER PURSUANT TO 11 U.S.C. §§ 327(a) AND 328 AND  FED. R. BANKR. P. 2014(a) AND 2016 FOR AUTHORITY TO  RETAIN AND EMPLOY EVERCORE GROUP L.L.C. AS  INVESTMENT BANKER NUNC PRO TUNC TO PETITION DATE
	1. The Application is granted as set forth herein.
	2. The Debtors are authorized, pursuant to sections 327(a) and 328(a) of the Bankruptcy Code, Bankruptcy Rules 2014(a) and 2016, and Local Rules 2014-1 and 2016-2, to employ and retain Evercore, as their investment banker, on the terms and conditions ...
	3. The terms of the Engagement Letter, attached hereto as Exhibit 1, are approved in all respects except as limited or modified herein.
	4. Except to the extent set forth herein, the Engagement Letter, including, without limitation, the Fee and Expense Structure, is approved pursuant to section 328(a) of the Bankruptcy Code, and the Debtors are authorized to pay, reimburse, and indemni...
	5. All of Evercore’s compensation set forth in the Engagement Letter, including the Fee and Expense Structure, is approved pursuant to section 328(a) of the Bankruptcy Code, and Evercore shall be compensated and reimbursed pursuant to section 328(a) o...
	6. None of the fees payable to Evercore shall constitute a “bonus” or fee enhancement under applicable law.
	7. Evercore shall file fee applications for interim and final allowance of compensation and reimbursement of expenses pursuant to the procedures set forth in sections 330 and 331 of the Bankruptcy Code, the Local Rules, and any applicable orders of th...
	8. In the event that, during the pendency of these chapter 11 cases, Evercore seeks reimbursement for any attorneys’ fees and/or expenses pursuant to the Engagement Letter, the invoices and supporting time records from such attorneys shall be included...
	9. Notwithstanding any provision to the contrary in this Order, the U.S. Trustee shall have the right to object to Evercore’s request(s) for interim and final compensation based on the reasonableness standard provided in section 330 of the Bankruptcy ...
	10. Evercore shall include in its fee applications, among other things, time records setting forth, in summary format, a description of the services rendered by each professional, and the amount of time spent on each date by each such individual in re...
	11. Evercore is granted a waiver of the information requirements relating to compensation requests set forth in Local Rule 2016–2(d) to the extent requested in the Application.
	12. The Debtors shall be bound by the indemnification, contribution, reimbursement, exculpation, and other provisions of the Engagement Letter and will indemnify and hold harmless Evercore and each other Indemnified Person, pursuant to the Engagement ...
	(a) No Indemnified Person shall be entitled to indemnification, contribution, or reimbursement pursuant to the Engagement Letter for services, unless such services and the indemnification, contribution or reimbursement therefor are approved by this Co...
	(b) The Debtors shall have no obligation to indemnify any Indemnified Person, or provide contribution or reimbursement to any Indemnified Person for any claim or expense that is either:  (i) judicially determined (the determination having become final...
	(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) and (ii) the entry of an order closing these chapter 11 cases, any Indemnified Per...
	(d) The third paragraph of Schedule I of the Engagement Letter is modified by deleting the following sentence: “However, to the extent permitted by applicable law, except in the case of any Indemnified Person’s fraud, gross negligence, bad faith, or w...

	13. Notwithstanding anything to the contrary in the Engagement Letter, during the pendency of these chapter 11 cases, Evercore shall have whatever fiduciary duties (if any) are imposed upon it by applicable law.
	14. The terms and conditions of this Order shall be immediately effective and enforceable upon its entry, notwithstanding the possible applicability of Bankruptcy Rule 6004, 7062, or 9014.
	15. The relief granted herein shall be binding upon any chapter 11 trustee appointed in these chapter 11 cases, or upon any chapter 7 trustee appointed in the event of a subsequent conversion of these chapter 11 cases to cases under chapter 7.
	16. To the extent that there may be any inconsistency between the terms of the Application, the Engagement Letter, and this Order, the terms of this Order shall govern.
	17. Notice of the Application is adequate under Bankruptcy Rule 6004(a).
	18. The Debtors are authorized to take all actions necessary or appropriate to effectuate the relief granted in this Order.
	19. This Court shall retain jurisdiction to hear and determine all matters arising from or related to the implementation, interpretation, or enforcement of this Order.
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