
 

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  
   

GLOBAL NOTES AND STATEMENT OF LIMITATIONS, METHODOLOGIES, 
AND DISCLAIMERS REGARDING DEBTORS’ SCHEDULES OF ASSETS 

AND LIABILITIES AND STATEMENTS OF FINANCIAL AFFAIRS 

 Chisholm Oil and Gas Operating, LLC and certain of its affiliates, as debtors and 
debtors in possession in the above-captioned chapter 11 cases (collectively, the “Debtors”), with 
the assistance of their advisors, are filing their Schedules of Assets and Liabilities (the 
“Schedules”) and Statements of Financial Affairs (the “Statements” and, together with the 
Schedules, the “Schedules and Statements”) in the United States Bankruptcy Court for the 
District of Delaware (the “Bankruptcy Court”) pursuant to section 521 of chapter 11 of title 11 
of the United States Code (the “Bankruptcy Code”) and Rule 1007 of the Federal Rules of 
Bankruptcy Procedure (the “Bankruptcy Rules”).   

 These Global Notes and Statement of Limitations, Methodologies, and Disclaimers 
Regarding Debtors’ Schedules of Assets and Liabilities and Statements of Financial Affairs 
(the “Global Notes”) are incorporated by reference in, and comprise an integral part of, each 
Debtor’s respective Schedules and Statements, and should be referred to and considered in 
connection with any review of the Schedules and Statements.  These Global Notes are in addition 
to any specific notes contained in any individual Debtor’s Schedules and Statements. 

 While the Debtors’ management has made every reasonable effort to ensure that 
the Schedules and Statements are as accurate and complete as possible, based on information that 
was available at the time of preparation, subsequent information or discovery may result in 
material changes to these Schedules and Statements and inadvertent errors or omissions may have 
occurred.  Because the Schedules and Statements contain unaudited information, which is subject 
to further review, verification, and potential adjustment, there can be no assurance that the 
Schedules and Statements are complete.   

 The Debtors and their attorneys and financial advisors do not guarantee or warrant 
the accuracy or completeness of the data that is provided herein and shall not be liable for any loss 
or injury arising out of or caused in whole or in part by the acts, errors or omissions, whether 

 
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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negligent or otherwise, in procuring, compiling, collecting, interpreting, reporting, 
communicating, or delivering the information contained herein.  While commercially reasonable 
efforts have been made to provide accurate and complete information herein, inadvertent errors or 
omissions may exist.  The Debtors and their attorneys and financial advisors expressly do not 
undertake any obligation to revise the information provided herein, or to notify any third party 
should the information be revised.  In no event shall the Debtors or their attorneys and financial 
advisors be liable to any third party for any direct, indirect, incidental, consequential, or special 
damages (including damages arising from the disallowance of a potential claim against the 
Debtors), whether foreseeable or not and however caused, even if the Debtors or their attorneys 
and financial advisors are advised of the possibility of such damages.  For the avoidance of doubt, 
the Debtors reserve their rights to revise the Schedules and Statements at a later time as may be 
necessary or appropriate. 

 The Schedules and Statements have been signed by Michael Rigg, the Debtors’ 
Chief Financial Officer and Co-President.  In reviewing and signing the Schedules and Statements, 
Mr. Rigg necessarily relied upon the efforts, statements, and representations of the Debtors’ other 
personnel and advisors.  Mr. Rigg has not (and could not have) personally verified the accuracy of 
each such statement and representation, including statements and representations concerning 
amounts owed to creditors, classification of such amounts, and respective creditor addresses. 

 In the event that the Schedules or Statements differ from any of the foregoing 
Global Notes, the Global Notes shall control. Additionally, disclosure of information in one or 
more Schedules, one or more Statements, or one or more exhibits or attachments to the Schedules 
or Statements, even if incorrectly placed, shall be deemed to be disclosed in the correct Schedules, 
Statements, exhibits, or attachments. 

Global Notes and Overview of Methodology 

1. Contingent Claim.  A claim that is dependent on the realization of some uncertain future 
event is a “contingent” claim. 

2. Unliquidated Claim.  A claim for which a specific value cannot be calculated using 
currently available information is “unliquidated.” 

3. Disputed Claim.  A claim with respect to which the applicable Debtor and the claimant 
disagree as to the amount owed, whether any amount is owed, the priority of the claim, or 
otherwise is “disputed.” 

4. Undetermined and Unknown Amounts.  The description of an amount as “undetermined” 
or “unknown” is not intended to reflect upon the materiality of such amount. 

5. Fiscal Year.  The Debtors operate under a fiscal year ending December 31.  Unless 
otherwise indicated, all references to “annual,” “annually,” “year,” “years,” or an otherwise 
similar length of time are presumed to refer to a period of time ending December 31 of the 
referenced period or periods. 

6. Description of Cases.  On June 17, 2020, (the “Petition Date”), each of the Debtors 
commenced voluntary cases under chapter 11 of the Bankruptcy Code with the Bankruptcy 
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Court.  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 United States Trustee for the District of Delaware appointed the Official 
Committee of Unsecured Creditors [Docket No. 90].   

The Debtors’ chapter 11 cases are being jointly administered pursuant to Bankruptcy Rule 
1015(b). 

7. Basis of Presentation.  Information contained in the Schedules and Statements has been 
derived from the Debtors’ books and records and historical financial statements.  The 
Schedules and Statements have not, however, been subject to procedures that would 
typically be applied to financial statements prepared in accordance with Generally 
Accepted Accounting Principles (“GAAP”) and are not intended to reconcile fully with 
any financial statements prepared under GAAP.  Therefore, combining the assets and 
liabilities set forth in the Schedules and Statements may result in amounts that are 
substantially different from financial information that would be prepared on a consolidated 
basis under GAAP.  Unlike any consolidated financial statements, the Schedules and 
Statements reflect the assets and liabilities of each separate Debtor, except where otherwise 
indicated.  Moreover, given, among other things, the uncertainty surrounding the valuation, 
collection, and ownership of certain assets and the valuation and nature of certain liabilities, 
to the extent that a Debtor shows more assets than liabilities, this is not an admission that 
the Debtor was solvent as of the Petition Date or at any time before the Petition Date.  
Likewise, to the extent a Debtor shows more liabilities than assets, this is not an admission 
that the Debtor was insolvent at the Petition Date or any time before the Petition Date.  For 
the avoidance of doubt, nothing contained in the Schedules and Statements is indicative of 
the Debtors’ enterprise value. 

8. “As Of” Information Date.  To the best of the Debtors’ knowledge, the information 
provided herein represents the Debtors’ assets as of March 31, 2020 except for available 
cash which is provided as of the Petition Date.  All other information, including trade 
liabilities and principal of funded debt, is provided as of the Petition Date.  Amounts 
ultimately realized may vary from net book value (or whatever value was ascribed) and 
such variance may be material.  In addition, the amounts shown for total liabilities exclude 
items identified as “unknown,” “disputed,” “contingent,” “unliquidated,” or 
“undetermined” and, thus, ultimate liabilities may differ materially from those stated in the 
Schedules and Statements.  

9. General Reservation of Rights.  Listing a claim does not constitute an admission of 
(i) liability or (ii) amounts due or owed, if any, in each case, by the Debtor against which 
the claim is listed or against any of the Debtors.  Furthermore, nothing contained in the 
Schedules and Statements shall constitute a waiver of rights with respect to these 
chapter 11 cases, including issues involving or defenses against claims, substantive 
consolidation, defenses, equitable subordination, or causes of action arising under the 
provisions of chapter 5 of the Bankruptcy Code or any other relevant nonbankruptcy laws 
to recover assets or avoid transfers.  Any specific reservation of rights contained elsewhere 
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in the Global Notes does not limit in any respect the general reservation of rights contained 
in this paragraph.   

10. Confidential or Sensitive Information.  There may be instances in which certain 
information in the Schedules and Statements has been intentionally redacted due to, among 
other things, concerns for the privacy of an individual or concerns about the confidential 
or commercially sensitive nature of certain information.  Any alterations or redactions in 
the Schedules and Statements are limited only to what the Debtors believe is necessary to 
protect the Debtors or the applicable third-party, and the Debtors have provided interested 
parties with sufficient information to discern the nature of the listing. 

11. Causes of Action.  Despite their reasonable efforts to identify all known assets, the Debtors 
may not have listed all of their causes of action or potential causes of action against 
third-parties, including causes of actions arising under chapter 5 of the Bankruptcy Code 
and any other relevant non-bankruptcy laws to recover assets or avoid transfers, as assets 
in the Schedules and Statements.  The Debtors reserve their rights with respect to any cause 
of action (including avoidance actions), controversy, right of setoff, cross-claim, 
counterclaim, or recoupment and any claim on contracts or for breaches of duties imposed 
by law or in equity, demand, right, action, lien, indemnity, guaranty, suit, obligation, 
liability, damage, judgment, account, defense, power, privilege, license, and franchise of 
any kind or character whatsoever, whether arising before, on, or after the Petition Date 
(collectively, “Causes of Action”).  Neither these Global Notes nor the Schedules and 
Statements shall be deemed a waiver of any claims or Causes of Action or in any way 
prejudice or impair the assertion of such claims or Causes of Action. 

12. Recharacterization.  The Debtors have made reasonable efforts to accurately characterize, 
classify, categorize, and designate the claims, assets, executory contracts, unexpired leases, 
interests, and other items reported in the Schedules and Statements.  Nevertheless, due to 
the size and complexity of the Debtors’ business, the Debtors may have improperly 
characterized, classified, categorized, or designated certain items, or may have omitted 
certain items.  The Debtors reserve all of their rights to recharacterize, reclassify, 
recategorize, redesignate, add, or delete items reported in the Schedules and Statements at 
a later time as necessary or appropriate or as additional information becomes available, 
including whether contracts or leases listed herein were deemed executory or unexpired as 
of the Petition Date and remain executory and unexpired postpetition.   

13. Classifications.  Listing (i) a Claim on Schedule D as “secured,” (ii) a claim on Schedule 
E/F as “priority,” (iii) a Claim on Schedule E/F as “unsecured,” or (iv) a contract on 
Schedule G as “executory” or “unexpired” does not constitute an admission by the Debtors 
of the legal rights of the claimant or a waiver of the Debtors’ rights to recharacterize or 
reclassify such Claims or contracts or to setoff of such Claims. 

14. Claims Description.  Schedules D and E/F permit each of the Debtors to designate a claim 
as “disputed,” “contingent” and/or “unliquidated.”  Any failure to designate a claim on a 
given Debtors’ Schedules and Statements as “disputed,” “contingent” or “unliquidated” 
does not constitute an admission by that Debtor that such amount is not “disputed,” 
“contingent” or “unliquidated” or that such claim is not subject to objection.  The Debtors 
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reserve all of their rights to dispute, or assert offsets or defenses to, any claim reflected on 
their respective Schedules and Statements on any grounds, including amount, liability, 
validity, priority or classification.  Additionally, the Debtors expressly reserve all of their 
rights to subsequently designate such Claims as “disputed,” “contingent” or 
“unliquidated.”  Moreover, listing a Claim does not constitute an admission of liability by 
the Debtors.  

15. Setoffs.  The Debtors incur certain offsets and other similar rights during the ordinary 
course of business.  Offsets in the ordinary course can result from various items, including 
intercompany transactions, pricing discrepancies, overpayment, and other disputes 
between the Debtors and their counter parties and setoffs or netting permitted under 
common obligations of a single joint operating agreement.  These offsets and other similar 
rights are consistent with the ordinary course of business in the Debtors’ industry and are 
not tracked separately.  Therefore, although the impact of such offsets and other similar 
rights may have been accounted for when certain net amounts were included in the 
Schedules, ordinary course offsets are not independently accounted for, and as such, are 
not included separately in the Debtors’ Schedules and Statements. 

16. Zero Dollar Amounts.  Amounts listed as zero are either $0, unliquidated, or undetermined. 

17. Specific Notes.  These Global Notes are in addition to the specific notes set forth in the 
Schedules and Statements of the individual Debtor entities.  The fact that the Debtors have 
prepared a Global Note with respect to a particular Schedule or Statement and not as to 
others does not reflect a decision by the Debtors to exclude the applicability of such Global 
Note to any or all of the remaining Schedules or Statements. 

18. Court Orders.  Pursuant to certain orders of the Bankruptcy Court entered in these chapter 
11 cases (the “First Day Orders”), the Debtors were authorized (but not directed) to pay, 
among other things, certain prepetition claims of employees, royalty holders, potential lien 
holders, certain vendors, and taxing authorities.  Accordingly, these liabilities may have 
been or may be satisfied in accordance with such First Day Orders and, therefore, generally 
are not listed in the Schedules and Statements.  Regardless of whether such claims are listed 
in the Schedules and Statements, to the extent such claims are paid pursuant to any order 
of the Bankruptcy Court (including the First Day Orders), the Debtors reserve all rights to 
amend, supplement, or otherwise modify the Schedules and Statements as is necessary or 
appropriate. 

19. Liabilities.  The Debtors have sought to allocate liabilities between the prepetition and 
postpetition periods based on the information and research that was conducted in 
connection with the preparation of the Schedules and Statements.  As additional 
information becomes available and further research is conducted, the allocation of 
liabilities between prepetition and postpetition periods may change.  The Debtors reserve 
the right to amend, supplement or otherwise modify the Schedules and Statements as they 
deem appropriate in this regard. 

Although there are multiple lenders under the Debtors’ prepetition credit facilities, only the 
administrative agents have been listed on the Schedules and Statements. 
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20. Excluded Assets and Liabilities.  The Debtors have excluded certain categories of assets 
and liabilities from the Schedules and Statements, including certain deferred charges, 
accounts, or reserves recorded only for purposes of complying with the requirements of 
GAAP; deferred tax assets and liabilities; goodwill and other intangibles; deferred revenue 
accounts; and certain accrued liabilities, including accrued salaries and employee benefits.  
The Debtors also have excluded rejection damage claims of counterparties to executory 
contracts and unexpired leases that have been or may be rejected, to the extent such damage 
claims exist.  In addition, certain immaterial or de minimis assets and liabilities may have 
been excluded.  Finally, certain liabilities authorized to be paid pursuant to the First Day 
Orders are excluded from the Schedules and Statements. 

21. Inventories.  Inventories are stated at cost or the lower of cost and market.  The Debtors 
reserve all rights with respect to the valuation of any inventories. 

22. Property Rights.  Exclusion of any property from the Schedules and Statements shall not 
be construed as an admission that such property rights have been abandoned, terminated, 
assigned, expired by their terms, or otherwise transferred.  Conversely, inclusion of certain 
property shall not be construed to be an admission that such property rights have not been 
abandoned, have not been terminated or otherwise expired by their terms, or have not been 
assigned or otherwise transferred.  Accordingly, the Debtors reserve their rights with 
respect to the legal status of any and all property rights. 

23. Property and Equipment.  Unless otherwise indicated, owned property (including real 
property) and equipment are stated at net book value.  The Debtors may lease furniture, 
fixtures, and equipment from certain third-party lessors.  Any such leases are set forth in 
the Schedules and Statements.  Nothing in the Schedules and Statements is or shall be 
construed as an admission as to the determination as to the legal status of any lease 
(including whether any lease is a true lease or a financing arrangement). 

24. Intercompany Payables and Receivables.  Certain intercompany payables and receivables 
between the Debtors are set forth on Schedule F and Schedule A/B Part 11, Q. 77, 
respectively.  The listing by the Debtors of any account between a Debtor and another 
Debtor is a statement of what appears in a particular Debtor’s books and records or is the 
result of consolidating the Debtors’ financial statements and does not reflect any admission 
or conclusion of the Debtors regarding the allowance, classification, characterization, 
validity, or priority of such account.  The Debtors take no position in these Schedules and 
Statements as to whether such accounts would be allowed as a claim, an interest, or not 
allowed at all.  The Debtors and all parties-in-interest reserve all rights with respect to such 
accounts. 

25. Currency.  All amounts are reflected in U.S. dollars. 

26. Executory Contracts.  Although efforts have been made to accurately reflect each Debtor’s 
executory contracts on Schedule G, inadvertent errors or omissions may have occurred.  
The Debtors reserve all of their rights with respect to the named parties of any and all 
executory contracts, including the right to amend, supplement, or otherwise modify 
Schedule G.  Certain information, such as the contact information of the counterparty, may 
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not be included where such information could not be obtained using reasonable efforts.  
Listing a contract or agreement on Schedule G does not constitute an admission that such 
contract or agreement is an executory contract or that such contract or agreement was in 
effect on the Petition Date or is valid or enforceable.  The Debtors do not make, and 
specifically disclaim, any representation or warranty as to the completeness or accuracy of 
the information set forth on Schedule G. 

Certain of the contracts and agreements listed on Schedule G may also consist of several 
parts, including purchase orders, letters, and other documents that may not be listed on 
Schedule G or that may be listed as a single entry.  Unless otherwise specified on Schedule 
G, each executory contract listed thereon shall include all exhibits, schedules, riders, 
modifications, declarations, amendments, supplements, attachments, restatements or other 
agreements made directly or indirectly.  The Debtors expressly reserve their rights to 
challenge whether such related materials constitute an executory contract, a single contract 
or agreement, or multiple, severable, or separate contracts. 

The Debtors also reserve their rights, claims, and causes of action with respect to the 
executory contracts, including the right to dispute or challenge the characterization of any 
contract on Schedule G as executory. 

27. Leases.  The Debtors have not included the future obligations of any capital or operating 
leases in the Schedules and Statements.  To the extent that there was an amount outstanding 
on account of such lease as of the Petition Date, the creditor has been included on Schedule 
E/F of the Schedules. 

In the ordinary course of business, certain of the Debtors may enter into agreements titled 
as leases for property, minerals, or other property interests and equipment from third-party 
lessors for use in the daily operation of their business.  Any known pre-petition obligations 
of the Debtors pursuant to the same have been listed on Schedule F, the underlying lease 
agreements are listed on Schedule G or, if the leases are in the nature of real property 
interests under applicable state laws, on Schedule A/B.  Nothing in the Schedules or 
Statements is, or shall be construed to be, an admission as to the determination of the legal 
status of any lease (including whether any lease is a true lease, a financing arrangement, or 
a real property interest), and the Debtors reserve all rights with respect to such issues.  

28. Insiders.  For purposes of the Schedules and Statements, the Debtors defined “insiders” as 
such term is defined in section 101(31) of the Bankruptcy Code.  Persons listed as 
“insiders” have been included for informational purposes only and the inclusion of them in 
the Schedules and Statements shall not constitute an admission that such persons are 
insiders for purposes of the Bankruptcy Code.  Moreover, the Debtors do not take any 
position with respect to:  (i) any insider’s influence over the control of the Debtors; (ii) the 
management responsibilities or functions of any such insider; (iii) the decision making or 
corporate authority of any such insider; or (iv) whether the Debtors or any such insider 
could successfully argue that he or she is not an “insider.” 

Case 20-11593-BLS    Doc 135    Filed 07/13/20    Page 7 of 34



 8  
 

29. Undetermined Amounts.  The description of an amount as “unknown,” “disputed,” 
“contingent,” “unliquidated,” or “undetermined” is not intended to reflect upon the 
materiality of such amount. 

30. Payments.  Prior to the Petition Date, the Debtors maintained a cash management and 
disbursement system in the ordinary course of their businesses (the “Cash Management 
System”) (as more fully described in the Motion of Debtors Pursuant to 11 U.S.C. §§ 105, 
345, 363, and 364 and Fed. R. Bankr. P. 6003 and 6004 for entry of Interim and Final 
Orders (I) Authorizing Debtors to (A) Continue using Existing Cash Management System 
and Check Stock and (B) Honor Certain Related Obligations, (II) Extending Time to 
Comply with Requirements of 11 U.S.C. § 345(b), and (III) Granting Related Relief 
[Docket No. 6]).  Although efforts have been made to attribute open payable amounts to 
the correct legal entity, the Debtors reserve the right to amend, supplement or otherwise 
modify their Schedules and Statements to attribute any payments to a different legal entity, 
if subsequently determined to be appropriate. 

31. Guaranties and Other Secondary Liability Claims.  The Debtors have used reasonable 
efforts to locate and identify guaranties and other secondary liability claims (collectively, 
the “Guaranties”) in their executory contracts, unexpired leases, debt instruments, and 
other such agreements.  A review of these agreements, however, is ongoing.  Where such 
Guaranties have been identified, they have been included in the relevant Schedule for the 
Debtor or Debtors affected by such Guaranties.  The Debtors have reflected the Guaranty 
obligations for both the primary obligor and the guarantor with respect to their financings 
and debt instruments on Schedule G.  The Debtors believe that certain Guaranties 
embedded in the Debtors’ executory contracts, unexpired leases, other secured financing, 
debt instruments, and similar agreements may exist and, to the extent they do, will be 
identified upon further review.  Therefore, the Debtors reserve their rights to amend, 
supplement or otherwise modify the Schedules to the extent additional Guaranties are 
identified.  

In certain instances, a Debtor may be a co-obligor, co-mortgagor, or guarantor with respect 
to scheduled claims of another Debtor.  No claim set forth in the Schedules and Statements, 
including Scheduled D, of any Debtor is intended to acknowledge claims of creditors that 
have been or will be otherwise satisfied or discharged by other entities.  Reference to the 
applicable loan agreements and related documents is necessary for a complete description 
of the collateral and the nature, extent, and priority of any liens.  Nothing in the Global 
Notes or the Schedules and Statements shall be deemed a modification or interpretation of 
the terms of such agreements. 

32. Mechanics, Materialman and Other Similar Statutory Liens.  The Schedules and 
Statements include certain mechanics’, materialman’s, or other similar statutory liens 
where the Debtors have received notices of such purported liens.  The Debtors have not 
evaluated all of these notices and have not conducted any analysis with respect to such 
purported liens, including as to the validity or perfection of such liens.  The Debtors reserve 
their rights to dispute or challenge such asserted liens.  
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33. Totals.  All totals that are included in the Schedules and Statements represent totals of all 
known amounts.  To the extent there are unknown, disputed, contingent, unliquidated, or 
otherwise undetermined amounts, the actual total may be different than the listed total.   

Specific Disclosures with Respect to Debtors’ Schedules 

1. Schedule A/B:  Real property is reported at book value, net of accumulated depreciation 
on buildings and improvements.  Amounts ultimately realized may vary from net book 
value and such variance may be material.   

Under applicable state law, oil and gas leasehold interests, mineral and royalty interests, 
interests acquired by statutory force pooling procedures, overriding royalty interests, non-
executive mineral interests, non-participating royalty interests, rights of way, and 
easements are interests in real property.  The Debtors have included information about the 
instruments governing such interests on Schedule A/B, but have not duplicated such leases 
on Schedule G regardless of whether such instruments may be considered executory 
contracts within the meaning of section 365 of the Bankruptcy Code. 

Certain of the instruments reflected on Schedule A/B may contain renewal options, 
guarantees of payments, options to purchase, rights of first refusal, rights to lease additional 
lands, and other miscellaneous rights.  Such rights, powers, duties, and obligations are not 
separately set forth on Schedule A/B.  The Debtors hereby expressly reserve the right to 
assert that any instrument listed on Schedule A/B is an executory contract within the 
meaning of section 365 of the Bankruptcy Code.  The Debtors further reserve all of their 
rights, claims, and causes of action with respect to claims associated with any contracts 
and agreements listed on Schedule A/B or Schedule G, including their right to dispute or 
challenge the characterization or the structure of any transaction, document, or instrument 
(including any intercompany agreement) related to a creditors’ claim.  

The Debtors’ failure to list any rights in real property on Schedule A/B should not be 
construed as a waiver of any such rights that may exist, whether known or unknown at this 
time. 

Despite their reasonable efforts to identify all known assets, the Debtors may not have 
listed all of their Causes of Action or potential Causes of Action against third parties as 
assets in the Schedules and Statements.  The Debtors reserve all of their rights with respect 
to any Causes of Action that they may have, and neither these Global Notes nor the 
Schedules and Statements shall be deemed a waiver of any such claims, causes of action, 
or avoidance actions or in any way prejudice or impair the assertion of such claims.  

2. Schedule A/B 3:  Amounts listed are as of the Petition Date for the corresponding Debtor 
and reflect the bank balance, not the net book value.   

3. Schedule A/B 8.  As described in the Motion of Debtors Pursuant to 11 U.S.C. §§ 105(a), 
362(d), and 363(b) and Fed. R. Bankr. P. 4001, 6003, and 6004 for Entry of Interim and 
Final Orders (I) Authorizing Debtors to Continue Insurance Programs and Pay All 
Obligations with Respect Thereto and (II) Granting Related Relief [Docket No. 11], the 
Debtors fund all of the premiums for their insurance policies, with the exception of their 
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directors’ and officers’ liability insurance coverage, through premium financing 
arrangements. The Debtors do not consider any policy funded through such arrangements 
to be prepaid. 

4. Schedule A/B 11:  In the ordinary course of the Debtors’ business, cash settlements must 
occur after the completion of an accounting settlement cycle, which typically takes 60 days 
following the end of a production month for revenue and 90-120 days following the end of 
a production month for joint interest billing.  The timeframe to calculate a net proceed for 
a given production month requires the following steps: (1) invoicing of joint interest 
partners and purchasers, (2) payment of capital and operating expenses, (3) receipt of gross 
sales revenues, (4) receipt of joint interest billing payments, and (5) disbursement of 
payments to mineral and other interest owners.  Accordingly, there is a significant amount 
of accounts receivable owed to the Debtors as of the Petition Date which will be recouped 
or reimbursed in the ordinary course of business. 

5. Schedule A/B 77:  Certain of the Debtors list an aggregate book value of oil and natural 
gas properties held by the applicable Debtor.  Oil and gas properties are comprised of both 
proved and unproved properties.  Due to the voluminous nature of the numerous assets 
associated with these properties, including leases, materials, and equipment, the Debtors 
have not provided an enumerated list of the individual assets, other than leases, which are 
set forth in Schedule A/B 55.  Although the information listed reflects the Debtors’ books 
and records of such assets, this information may not accurately reflect transfer of legal title 
between Debtor entities and should not be interpreted as a representation by the Debtors to 
such effect.  

Schedule D:  Except as otherwise agreed pursuant to a stipulation, or agreed order, or 
general order entered by the Bankruptcy Court that is or becomes final, the Debtors and 
their estates reserve their rights to dispute or challenge the validity, perfection, or immunity 
from avoidance of any lien purported to be granted or perfected in any specific asset to a 
creditor listed on Schedule D of any Debtor.  Moreover, although the Debtors may have 
scheduled claims of various creditors as secured claims, the Debtors reserve all rights to 
dispute or challenge the secured nature of any such creditor’s claim or the characterization 
of the structure of any such transaction or any document or instrument  related to such 
creditor’s claim.  Conversely, the Debtors made reasonable, good faith efforts to include 
all liens on Schedule D, but may have inadvertently omitted to include an existing lien 
because of, among other things, the possibility that a lien may have been imposed after the 
Uniform Commercial Code searches were performed or a vendor may not have filed the 
requisite perfection documentation.  Moreover, the Debtors have not included on Schedule 
D parties that may believe their Claims are secured through setoff rights or inchoate 
statutory lien rights. 

The amounts reflected outstanding under the Debtors’ prepetition funded indebtedness 
reflect approximate principal, not including accrued and unpaid interest, fees, costs, and 
out-of-pocket expenses, including reasonable and documented attorney’s fees, agent’s fees, 
other professional fees and disbursements and all other obligations owing under, and in 
accordance with the terms of, the respective loan documents as of the Petition Date. 
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6. Schedule E/F, Part 1:  Creditors Holding Priority Unsecured Claims.  The Debtors 
reserve all of their rights to dispute the amount and the priority status of any claim on any 
basis at any time.  Additionally, claims against the Debtors on account of wage or wage-
related obligations to independent contractors may maintain priority under section 507 of 
the Bankruptcy Code but are subject to the priority cap imposed under subsections (a)(4) 
and (a)(5) of section 507 of the Bankruptcy Code.  Further, to the extent such claims have 
been paid or may be paid pursuant to a court order, they may not be included on 
Schedule E/F. 

7. Schedule E/F, Part 2:  Creditors Holding Non-Priority Unsecured Claims. 

The Debtors have used their reasonable best efforts to list all general unsecured claims 
against the Debtors on Schedule E/F based upon the Debtors’ existing books and records. 

The Debtors have attempted to relate all liabilities to each particular Debtor.  Certain 
creditors listed on Schedule E/F may owe amounts to the Debtors and, as such, the Debtors 
may have valid setoff or recoupment rights with respect to such amounts.  The amounts 
listed on Schedule E/F do not reflect any such right of setoff or recoupment and the Debtors 
reserve all rights to assert any such setoff or recoupment rights.  Additionally, certain 
creditors may assert mechanics’, materialman’s, or other similar liens against the Debtors 
for amounts listed on Schedule E/F.  The Debtors reserve their right to dispute or challenge 
the validity, perfection, or immunity from avoidance of any lien purported to be perfected 
by a creditor listed on Schedule E/F of any Debtor. 

Schedule E/F does not include certain deferred credits, deferred charges, deferred 
liabilities, accruals, or general reserves.  Such amounts are general estimates of liabilities 
and do not represent specific claims as of the Petition Date.  Such amounts, however, are 
reflected on the Debtors’ books and records.  Such accruals are general estimates of 
liabilities and do not represent specific claims as of the Petition Date. 

The claims listed in Schedule E/F arose or were incurred on various dates.  In certain 
instances, the date on which a claim arose is an open issue of fact.  Determining the date 
upon which each claim in Schedule E/F was incurred or arose would be unduly burdensome 
and cost prohibitive and, therefore, the Debtors do not list a date for each claim listed on 
Schedule E/F. 

Schedule E/F contains information regarding pending litigation involving the Debtors.  In 
certain instances, the Debtor that is the subject of the litigation may be unclear or 
undetermined.  To the extent that litigation involving a particular Debtor has been 
identified, such information is contained in the Schedule for that Debtor.  The amounts for 
these potential claims are listed as unknown and marked as contingent, unliquidated, and 
disputed in the Schedules. 

Schedule E/F reflects the prepetition amounts owing to counterparties to executory 
contracts and unexpired leases.  Such prepetition amounts, however, may be paid in whole 
or in part in connection with the assumption or assumption and assignment, if applicable, 
of an executory contract or unexpired lease.  In addition, Schedule E/F does not include 
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rejection damage claims of the counterparties to the executory contracts and unexpired 
leases that have been or may be rejected, to the extent such damage claims exist. 

The Debtors have used reasonable efforts to locate and identify Guaranties in each of the 
executory contracts, unexpired leases, secured financings, debt instruments, and other such 
agreements to which any Debtor is a party. A review of these agreements, however, is 
ongoing.  Where such Guaranties have been identified, they have been included in the 
relevant Schedules for the Debtor or Debtors affected by such Guaranties as a contingent 
and unliquidated obligation.  The Debtors have placed the Guaranties on Schedule H for 
both the primary obligor and the guarantor of the relevant obligation.  Guaranties were 
additionally placed on Schedule D or F for each guarantor, except to the extent they are 
associated with obligations under an executory contract or unexpired lease identified on 
Schedule G.  The Debtors believe that certain Guaranties embedded in the Debtors’ 
executory contracts, unexpired leases, secured financings, debt instruments and other 
similar agreements may exist and, to the extent they do will be identified upon further 
review..  The Debtors reserve their rights to amend, supplement, or otherwise modify the 
Schedules to the extent additional Guaranties are identified or such Guaranties are 
discovered to have expired or be unenforceable.  In addition, the Debtors reserve the right 
to amend, supplement, or otherwise modify the Schedules and SOFAs and to re-
characterize or reclassify any such contract or claim, whether by amending the Schedules 
and SOFAs or in another appropriate filing.  Additionally, failure to list any Guaranties in 
the Schedules and SOFAs, including in any future amendments to the Schedules and 
SOFAs, shall not affect the enforceability of any Guaranties not listed. 

In addition, certain claims listed on Schedule E/F may be entitled to priority under 
section 503(b)(9) of the Bankruptcy Code. 

The Debtors market the oil and gas production of certain owners of working interests to 
potential purchasers and remit the amounts due to the appropriate parties.  Specifically, 
following the sale of production and the receipt of proceeds attributable thereto, the 
Debtors are obligated to remit the net amount of those proceeds belonging to the owner of 
the working interest, net of all applicable mineral interests, gathering costs, processing and 
transportation expenses, and production taxes, as applicable.  The Debtors are required to 
process and forward to the appropriate parties, from funds otherwise belonging to third 
parties, the amounts due on account of such interests and expenses.  The foregoing amounts 
were authorized to be paid under applicable First Day Orders, may not be property of the 
Debtors’ estates and are not included in Schedule E/F. 

References to pooling bonuses refer to the Debtors records of the original interest owners 
and addresses under the applicable pooling agreements and orders.  The voluminous nature 
of such records and time intensive process in determining transfers made listing such 
records infeasible.  

8. Schedule G.  While the Debtors’ existing books, records, and financial systems have been 
relied upon to identify and schedule executory contracts at each of the Debtors, and 
although efforts have been made to accurately reflect each Debtor’s executory contracts on 
Schedule G, inadvertent errors or omissions may have occurred.  The Debtors do not make, 
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and specifically disclaim, any representation or warranty as to the completeness or 
accuracy of the information set forth on Schedule G.  The Debtors reserve all of their rights 
to dispute the validity, status, or enforceability of any contract, agreement, or lease set forth 
in Schedule G and to amend, supplement or otherwise modify Schedule G as necessary.  
The contracts, agreements, and leases listed on Schedule G may have expired or may have 
been modified, amended, or supplemented from time to time by various amendments, 
restatements, waivers, estoppel certificates, letters, memoranda, and other documents, 
instruments, and agreements that may not be listed therein despite the Debtors’ use of 
reasonable efforts to identify such documents. 

In some cases, the same supplier or provider appears multiple times in Schedule G.  This 
multiple listing is intended to reflect distinct agreements between the applicable Debtor 
and such supplier or provider.  

In the ordinary course of business, the Debtors may have issued numerous service orders 
or work orders pursuant to a master consulting agreement or master service agreement, 
which service orders or work orders are not listed individually on Schedule G.  Each master 
consulting agreement or master service agreement listed on Schedule G shall include all 
service orders or work orders entered into pursuant to such master agreement unless 
otherwise noted. 

Certain of the executory contracts and unexpired leases listed on Schedule G may contain 
certain renewal options, guarantees of payment, options to purchase, rights of first refusal, 
right to lease additional space, and other miscellaneous rights.  Such rights, powers, duties, 
and obligations are not set forth separately on Schedule G.  In addition, the Debtors may 
have entered into various other types of agreements in the ordinary course of their business, 
such as easements, rights of way, subordination, nondisturbance, and atonement 
agreements, supplemental agreements, amendments/letter agreements, title agreements, 
and division order agreements.  Such documents also are not set forth in Schedule G. 

 The inclusion of a contract or lease on Schedule G does not constitute an admission as to 
the executory or unexpired nature (or non-executory or expired nature) of the contract or 
lease, or an admission as to the existence or validity of any Claims held by the counterparty 
to such contract or lease, and the Debtors reserve all rights in that regard, including, without 
limitation, that any agreement is not executory, has expired pursuant to its terms, or was 
terminated prepetition.   

Certain of the executory contracts and unexpired leases listed in Schedule G may have been 
assigned to, assumed by, or otherwise transferred from one Debtor to another Debtor in 
connection with, among other things, acquisitions by the Debtors.  The Debtors have 
attempted to list the appropriate Debtor parties to each contract, agreement, and lease on 
Schedule G.  There may be instances, however, in which other Debtor entities that are not 
parties to the contracts, agreements, and leases have been the primary entities conducting 
business in connection with these contracts, agreements, and leases.  Accordingly, the 
Debtors have listed certain contracts, agreements, and leases on Schedule G of the Debtor 
entity corresponding to the applicable contracting entity which may, upon further review, 
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differ from the primary entity conducting business with the counterparty to that particular 
contract, agreement, or lease. 

Certain confidentiality may not be listed on Schedule G.  The Debtors reserve all of their 
rights with respect to such agreements. 

Specific Disclosures with Respect to Debtors’ Statements 

1. Statement 1 and Statement 2.  Revenue amounts listed for current fiscal year are through 
March 31, 2020.   

2. Statement 21.  In connection with their oil and gas assets, the Debtors are obligated, 
pursuant to their oil and gas leases and other agreements or regulatory orders, to remit to 
the lessors of the oil and gas leases and, potentially, other parties their share of revenue 
from the producing wells located on the respective leases pursuant to the terms thereunder.  
In addition, payments on account of overriding royalties must be remitted to the owners of 
those interests, and the holders of non-executive mineral interests, as well as the holders of 
nonparticipating royalty interests, must receive the proceeds due to them pursuant to the 
applicable agreements.  The foregoing amounts were authorized to be paid under applicable 
First Day Orders, may not be property of the Debtors’ estates, and are not included in 
Statement 21.  

The Debtors market the oil and gas production of certain owners of working interests to 
potential purchasers and remit the amounts due to the appropriate parties.  Specifically, 
following the sale of production and the receipt of proceeds attributable thereto, the 
Debtors are obligated to remit the net amount of those proceeds belonging to the owner of 
the working interest, net of all applicable mineral interests, gathering costs, processing and 
transportation expenses, and production taxes, as applicable.  The Debtors are required to 
process and forward to the appropriate parties, from funds otherwise belonging to third 
parties, the amounts due on account of such interests and expenses.  The foregoing amounts 
were authorized to be paid under applicable First Day Orders, may not be property of the 
Debtors’ estates, and are not included in Statement 21. 

* * * 
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Chisholm Oil and Gas Operating II, LLC

Delaware

20-11592

0.00

0.00

0.00

516,827,034.71

0.00

2,114.73

516,829,149.44

+ undetermined amounts

+ undetermined amounts

5a

5b
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X

Chisholm Oil and Gas Operating II, LLC

20-11592

Delaware

0.00

X
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0.00None

0.00

See Attached Rider 0.00

0.00

X

0.00

Chisholm Oil and Gas Operating II, LLC 20-11592

X

None 0.00

+ undetermined amounts

+ undetermined amounts
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20-11592Chisholm Oil and Gas Operating II, LLC

0.00

X

X
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Chisholm Oil and Gas Operating II, LLC 20-11592

0.00

X

0.00
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20-11592Chisholm Oil and Gas Operating II, LLC

X

0.00
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20-11592Chisholm Oil and Gas Operating II, LLC

X

0.00

X

0.00
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20-11592Chisholm Oil and Gas Operating II, LLC

X

0.00None

None 0.00

See Attached Rider 0.00

None 0.00

0.00

0.00None

None

None 0.00

0.00

X

+ undetermined amounts

+ undetermined amounts
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20-11592Chisholm Oil and Gas Operating II, LLC

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.000.00

+ undetermined amounts

+ undetermined amounts

+ undetermined amounts

+ undetermined amounts
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Name of Entity % of ownership Valuation method used for 
current value

Current value of debtor's 
interest

CHISHOLM OIL AND GAS OPERATING, LLC 100 N/A  Undetermined

TOTAL $0.00
+ undetermined amounts

Page 1 of 1

Chisholm Oil and Gas Operating II, LLC Case Number: 20-11592Debtor Name:

Assets - Real and Personal Property

Part 4, Question 15: Non-publicly traded stock and interests in incorporated and unincorporated businesses, including any interest in an LLC, 
partnership, or joint venture
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Description Policy type Policy number Current value of debtor's 
interest

Great American Insurance Company Directors & Officers – 3rd Layer DFX1491153  Undetermined

Markel Insurance Company Automotive Liability 1002MT464659-3  Undetermined

Markel International Insurance Company 
Limited

Commercial General Liability JCGL101656  Undetermined

Markel International Insurance Company 
Limited

Energy Package JCOW101154  Undetermined

Markel International Insurance Company 
Limited

Excess Liability JUMB101418  Undetermined

National American Insurance Company Worker’s Compensation and 
Employer Liability

OW37340035  Undetermined

QBE Insurance Corporation Directors & Officers – 1st Layer 100001574  Undetermined

Wesco Insurance Company Directors & Officers – 2nd Layer EUW1806260 00  Undetermined

TOTAL $0.00
+ undetermined amounts

Page 1 of 1

Chisholm Oil and Gas Operating II, LLC Case Number: 20-11592Debtor Name:

Assets - Real and Personal Property

Part 11, Question 73: Interests in insurance policies or annuities
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Chisholm Oil and Gas Operating II, LLC
Delaware

20-11592

X

263,000,000.00  Undetermined
CITIBANK, N.A.

ATTN: BRYAN MCDAVID
2700 POST OAK BLVD.
SUITE 550
HOUSTON, TX 77056

03/21/2017

As provided in the Credit Agreement - See Schedule D 
Disclosures

 Undetermined253,827,034.71As provided in the Second Lien Term Loan Agreement - See 
Schedule D Disclosures

Guarantor to Second Lien Term Loan Agreement dated 
March 21, 2017 as amended and restated from time to time

WILMINGTON TRUST, N.A.

ATTN: MEGAN FUNK
50 SOUTH SIXTH STREET
SUITE 1290
MINNEAPOLIS, MN 55402

03/21/2017

X

X

X

X
X

X
X

X

X

X

516,827,034.71

2

See Schedule D Disclosures

See Schedule D Disclosures

X

Describe the lien

Describe the lien

Guarantor to Credit Agreement dated March 21, 2017 as 
amended and restated from time to time
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WILMINGTON TRUST, NATIONAL ASSOCIATION
ATTN: MEGHAN H MCCAULEY
50 SOUTH SIXTH STREET, SUITE 1290
MINNEAPOLIS, MN 55402

  Line 1

Official Form 206D Official Part 2 of Schedule D: Creditors Who Have Claims Secured by Property Page 2 of 2

Name
Case number (if known) 20-11592Chisholm Oil and Gas Operating II, LLCDebtor

List in alphabetical order any others who must be notified for a debt already listed in Part 1. Examples of entities that may be listed are collection 
agencies, assignees of claims listed above, and attorneys for secured creditors.

If no other need to be notified for the debts listed in Part 1, do not fill out or submit this page. If additional pages are needed, copy this page.

      Name and address
On which line in Part 1 
did you enter the 
related creditor?

Last 4 digits of 
account number 
for this entity

                List Others to Be Notified for a Debt Already Listed in Part 1 Part 2:
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Chisholm Oil and Gas Operating II, LLC

Delaware

20-11592

X

4
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Chisholm Oil and Gas Operating II, LLC 20-11592

CHISHOLM OIL AND GAS OPERATING, LLC
1 WEST THIRD STREET
SUITE 1700
TULSA, OK 74103

Undetermined

Intercompany Payable

2,114.73

page 2 of 4
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Schedule E/F: Creditors Who Have Unsecured Claims Page 3 of 4Official Form 206E/F

Name and mailing address Last 4 digits of 
account number, if 
any

On which line in Part 1 or Part 2 is 
the related creditor (if any) listed?

4.   List in alphabetical order any others who must be notified for claims listed in Parts 1 and 2. Examples of entities that may be listed are collection agencies, 
assignees of claims listed above, and attorneys for unsecured creditors.

If no others need to be notified for the debts listed in Parts 1 and 2, do not fill out or submit this page. If additional pages are needed, copy the next page.

  Part 3:      List Others to Be Notified About Unsecured Claims

Debtor
Name

Case number (if known) Chisholm Oil and Gas Operating II, LLC 20-11592
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0.00

2,114.73

2,114.73

Chisholm Oil and Gas Operating II, LLC 20-11592

Page 4 of 4
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Chisholm Oil and Gas Operating II, LLC

Delaware

20-11592

X

1

11
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Chisholm Oil and Gas Operating II, LLC

Delaware

20-11592

X

Chisholm Oil and Gas 
Operating, LLC

1 West Third Street Suite 1700 Tulsa, OK 74103 CITIBANK, N.A.
X

X
WILMINGTON TRUST, N.A.1 West Third Street Suite 1700 Tulsa, OK 74103Chisholm Oil and Gas 

Operating, LLC

XCITIBANK, N.A.1 West Third Street Suite 1700 Tulsa, OK 74103Cottonmouth SWD, LLC

XWILMINGTON TRUST, N.A.1 West Third Street Suite 1700 Tulsa, OK 74103Cottonmouth SWD, LLC

XWILMINGTON TRUST, N.A.1 West Third Street Suite 1700 Tulsa, OK 74103Chisholm Oil and Gas 
Nominee, Inc.

XCITIBANK, N.A.1 West Third Street Suite 1700 Tulsa, OK 74103Chisholm Oil and Gas 
Nominee, Inc.

1
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Chisholm Oil and Gas Operating II, LLC

Delaware

20-11592

X

X

X

X

X

X

7/13/2020 /s/ Michael Rigg

Michael Rigg

Chief Financial Officer

in

12/15
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