
 

WEST 206483830 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 )  
In re: ) Chapter 11 
 )  
Quicksilver Resources Inc., et al.,1 ) Case No. 15-__________ (   ) 
 )  
   Debtors. ) Joint Administration Requested 
 )  

 
DEBTORS’ APPLICATION FOR AN ORDER  

AUTHORIZING THE EMPLOYMENT AND RETENTION OF  
ERNST & YOUNG LLP AS INDEPENDENT AUDITOR  

FOR THE DEBTORS NUNC PRO TUNC TO THE PETITION DATE 
 

The debtors and debtors in possession in the above-captioned chapter 11 cases 

(collectively, the “Debtors”) respectfully submit this Application for an Order Authorizing the 

Employment and Retention of Ernst & Young LLP as Independent Auditor for the Debtors Nunc 

Pro Tunc to the Petition Date (the “Application”).  By the Application, the Debtors seek entry of 

an order (a) authorizing the Debtors to employ and retain Ernst & Young LLP (“EY”) as their 

independent auditor nunc pro tunc to the Petition Date (as defined herein) pursuant to that certain 

engagement letter dated March 17, 2015, annexed as Exhibit A to Exhibit B (the 

“Engagement Letter”),2 by and between EY and Quicksilver Resources Inc. and each of its 

direct and indirect subsidiaries (collectively, the “Company”); (b) approving the terms of the 

Engagement Letter; and (c) granting related relief.  In support of this Application, the Debtors 

submit the Affidavit of Scott Hickson, Partner at EY (the “Hickson Affidavit”), which is attached 

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

identification number, are:  Quicksilver Resources Inc. [6163], Barnett Shale Operating LLC [0257], Cowtown 
Drilling, Inc. [8899], Cowtown Gas Processing L.P. [1404], Cowtown Pipeline Funding, Inc. [9774], Cowtown 
Pipeline L.P. [9769], Cowtown Pipeline Management, Inc. [9771], Makarios Resources International Holdings LLC 
[1765], Makarios Resources International Inc. [7612], QPP Holdings LLC [0057], QPP Parent LLC [8748], 
Quicksilver Production Partners GP LLC [2701], Quicksilver Production Partners LP [9129], and Silver Stream 
Pipeline Company LLC [9384].  The Debtors’ address is 801 Cherry Street, Suite 3700, Unit 19, Fort Worth, Texas 
76102. 

2 Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to them in the 
Engagement Letter. 
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hereto as Exhibit B.  In support of the Application, the Debtors represent and set forth as 

follows: 3 

JURISDICTION 

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 

1334.  This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2).4 

2. Venue in this Court is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

3. The bases for the relief requested herein are Bankruptcy Code sections 327(a), 

328(a) and 330, Rules 2014(a) and 2016 of the Federal Rules of Bankruptcy Procedure (the 

“Bankruptcy Rules”) and Local Rules 2014-1 and 2016-2. 

BACKGROUND 

A. General Background 

4. On March 17, 2015 (the “Petition Date”), each of the Debtors filed a voluntary 

petition for relief under chapter 11 of the Bankruptcy Code in this Court.  The Debtors continue 

to operate their businesses and manage their properties as debtors in possession pursuant to 

Bankruptcy Code sections 1107(a) and 1108.  No request for the appointment of a trustee or 

examiner has been made in these chapter 11 cases.  No committees have been appointed or 

designated.  

5. This Application incorporates by reference the facts set forth in the First Day 

Declaration as if fully set forth herein.  Additional facts specific to this Application are set forth 

below.   
                                                 

3 A detailed description of the Debtors and their businesses, and the facts and circumstances supporting this 
Application and the Debtors’ restructuring, are set forth in greater detail in the Declaration of Vanessa Gomez 
LaGatta in Support of First Day Pleadings (the “First Day Declaration”), filed contemporaneously with the Debtors’ 
voluntary petitions for relief filed under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”). 

4 Under rule 9013-1(f) of the Local Rules of Bankruptcy Practice and Procedure of the United States 
Bankruptcy Court for the District of Delaware (the “Local Rules”), the Debtors hereby confirm their consent to the 
entry of a final order by this Court in connection with this Application if it is later determined that this Court, absent 
consent of the parties, cannot enter final orders or judgments in connection therewith consistent with Article III of 
the United States Constitution. 
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B. Ernst & Young LLP’s Qualifications 

6. The Debtors require the services of seasoned and experienced auditors that are 

familiar with the Debtors’ businesses and operations.  EY is a highly respected and experienced 

professional services provider that performs services such as assurance, tax, transactional and 

advisory services. EY has indicated a desire and willingness to act in these chapter 11 cases on 

the terms set forth in the Engagement Letter and described herein. 

7. In the course of performing pre-petition audit services for the Debtors, EY has 

developed institutional knowledge of the Debtors’ businesses.  Accordingly, EY already 

possesses the necessary background and familiarity with the Debtors’ affairs to assist the Debtors 

in effectively addressing issues that may arise in the context of completing and issuing the audit 

during these chapter 11 cases.  Accordingly, the Debtors believe that EY is well suited and 

uniquely qualified to serve as their auditors in these chapter 11 cases. 

8. The Debtors submit that the services to be rendered by EY will not duplicate the 

services to be provided by other professionals in these chapter 11 cases.  

9. Accordingly, the Debtors propose to engage EY as their auditors in these chapter 

11 cases pursuant to the Engagement Letter, and respectfully submit that EY’s retention is in the 

best interest of the Debtors, their estates and other parties-in-interest.  The Debtors also intend to 

file a motion to shorten the notice period with respect to the hearing on the Application. 

C. Services and Professional Compensation 

10. Pre-petition EY served as the Debtors’ auditors and provided a variety of audit-

related services (the “Audit Services”).  To that end, EY has begun and is near completing the 

audit related to the Debtors’ 2014 Form 10-K.  If the relief requested in the Application is 

granted, EY will provide the Audit Completion Work (as defined below) for the Debtors.  The 
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Audit Services to be provided under the Engagement Letter are more fully described therein and 

are summarized below.    

11. EY will complete and issue the audit of the Company’s financial statements and 

its internal control over financial reporting.  Specifically, the Audit Services include: 

(a) Auditing and reporting on the consolidated financial statements of the 
Company for the year ended December 31, 2014. 

(b) Auditing and reporting on the effectiveness of the Company’s internal 
control over financial reporting as of December 31, 2014. 

(c) Reviewing the Company’s 2015 quarterly unaudited interim financial 
information before the Company files its Form 10-Qs.  

12. EY’s hourly rates in effect at this time for the Audit Services are as follows: 

Partner/Executive Director:   $925 
Senior Manager:   $815 
Manager:    $715 
Senior:     $540 
Staff:     $335 
 

13. EY’s hourly rates are adjusted annually on July 1 in the ordinary course of EY’s 

business.  EY will promptly advise the Debtors in writing of any rate change for their Audit 

Services that becomes effective during the course of EY’s engagement. 

14. In addition to the hourly fees set forth above, the Debtors will reimburse EY for 

any reasonable, necessary and documented administrative and other expenses incurred in 

connection with the services described in this application, consistent with applicable U.S. 

Trustee’s fee and expense guidelines.  EY’s expenses will include, but not be limited to, 

reasonable, necessary, and documented out-of-pocket expenses for items such as travel, 

accommodations, and other expenses, specifically related to this engagement. 

15. The Debtors and EY believe that the foregoing compensation arrangement is 

reasonable under the standard set forth in Bankruptcy Code section 328(a) and comparable to 

compensation generally charged by firms of similar structure to EY for comparable 
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engagements.  Furthermore, the fees and expenses described above are consistent with EY’s 

normal and customary billing practices for the scope of services outlined in the Engagement 

Letter. 

16. Subject to the Court’s approval, and in accordance with applicable provisions of 

the Bankruptcy Rules, the Local Rules, and the applicable orders of this Court, EY intends to 

apply to the Court for payment of compensation for professional services rendered and 

reimbursement of expenses.  Such applications will include time records setting forth, in 

summary format, a description of the services rendered by each professional and otherwise be 

consistent with the interim compensation procedures approved by this Court. 

D. EY’s Disinterestedness 

17. To the best of the Debtors’ knowledge, based on the Hickson Affidavit, EY 

(a) has no connection to the Debtors, their creditors, or related parties except as may be disclosed 

in the Hickson Affidavit; (b) does not hold any interest adverse to the Debtors’ estates for the 

matters for which EY is to be employed; and (c) is a “disinterested person” within the meaning 

of Bankruptcy Code section 101(14), as required by Bankruptcy Code section 327(a). 

18. EY will periodically review its files during the pendency of these chapter 11 cases 

to ensure that no conflicts or other disqualifying circumstances exist or arise and make additional 

disclosures to this Court if necessary or otherwise appropriate.  

19. The Debtors are informed that EY will not share any compensation to be paid by 

the Debtors, in connection with services to be performed after the Petition Date, with any other 

person, other than other principals and employees of EY, consistent with Bankruptcy Code 

section 504. 
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RELIEF REQUESTED 

20. By this Application, the Debtors seek entry of an order, substantially in the form 

attached hereto as Exhibit A (the “Proposed Order”), authorizing the Debtors to employ and 

retain EY as their auditor nunc pro tunc to the Petition Date, in accordance with the terms and 

conditions set forth in the Engagement Letter.  In addition, the Debtors also request that the 

Court authorize the Debtors’ retention of EY prior to March 31, 2015 to permit the Debtors to 

timely file their Form 10-K with the Securities and Exchange Commission (“SEC”).  

SUPPORTING AUTHORITY 

21. The Debtors seek to retain EY pursuant to Bankruptcy Code section 327(a), 

which provides that a debtor, subject to court approval: 

may employ one or more attorneys, accountants, appraisers, auctioneers, or other 
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).  Bankruptcy Code section 1107(b) establishes that “a person is not 

disqualified for employment under [Bankruptcy Code] section 327 . . . 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). 

22. Bankruptcy Rule 2014(a) requires that an application for retention include:  

specific facts showing the necessity for the employment, the name of the [firm] to 
be employed, the reasons for the selection, the professional services to be 
rendered, any proposed arrangement for compensation, and, to the best of the 
applicant’s knowledge, all of the [firm’s] connections with the debtor, creditors, 
any other party in interest, their respective attorneys and accountants, the United 
States trustee, or any person employed in the office of the United States trustee. 

Fed. R. Bankr. P. 2014. 

23. The Debtors seek approval of the Engagement Letter, including, without 

limitation, the fees, expenses and other provisions contained therein (as modified in the Proposed 
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Order), pursuant to section 328(a) of the Bankruptcy Code.  Section 328(a) of the Bankruptcy 

Code provides as follows: 

The trustee, or a committee appointed under section 1102 of this title, with the 
court’s approval, may employ or authorize the employment of a professional 
person under section 327 or 1103 of this title, as the case may be, 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. 

See 11 U.S.C. § 328(a). 

24. The Debtors submit that, for all the reasons stated above and in the Hickson 

Affidavit, the retention of EY is warranted.  Further, based on the Hickson Affidavit, the Debtors 

believe EY is a “disinterested person” within the meaning of Bankruptcy Code section 101(14), 

as required by Bankruptcy Code section 327(a), does not hold or represent an interest adverse to 

the Debtors’ estates, and has no connection to the Debtors, their creditors, or their related parties 

except as may be disclosed in the Hickson Affidavit. 

25. EY intends to apply for compensation for professional services rendered and 

reimbursement of expenses incurred in connection with the chapter 11 cases, subject to the 

Court’s approval and in compliance with applicable provisions of the Bankruptcy Code, the 

Bankruptcy Rules, the Local Rules, and any other applicable procedures and orders of the Court. 

26. Not granting the relief requested herein would deprive the Debtors of the 

assistance of a highly qualified audit firm, to the detriment of the Debtors and all parties-in-

interest.  Further, the Debtors would be forced to engage a new audit firm lacking the same 

understanding of the Debtors’ organizational structure, business and financial affairs.  Engaging 

a new audit firm would therefore require the Debtors to expend significant additional time and 

resources, which could otherwise be more productively directed, in order to familiarize the new 

audit firm to the Debtors’ business and financial affairs. 
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27. The Debtors also believe that employment of EY nunc pro tunc to the Petition 

Date is warranted by the circumstances presented by these cases.  The Third Circuit has 

identified “time pressure to begin service” and absence of prejudice as factors favoring nunc pro 

tunc retention.  See In re Arkansas Co., 798 F.2d 645, 650 (3d Cir. 1986).  The complexity, 

compressed timing, and intense activity relating to the preparation and filing of these chapter 11 

cases necessitated that the Debtors and EY, as well as the Debtors’ other professionals, focus 

their immediate attention on time-sensitive matters, and promptly devote substantial resources to 

the affairs of the Debtors to comply with the pending submission and approval of this 

application.  Furthermore and as discussed in detail below, the Debtors are required to file their 

Form 10-K with the SEC not later than March 31, 2015, and will be unable to do so without 

certain of the Audit Services to be provided by EY. 

28. Accordingly, for all of the foregoing reasons, the Debtors believe that the terms 

and conditions of the Engagement Letter are fair, reasonable, and market-based under the 

standards set forth in the Bankruptcy Code.  Further, the Debtors respectfully submit that the 

services provided by EY are critical, and request that the Court approve the Engagement Letter 

and the employment of EY.   

APPROVAL OF THIS APPLICATION  
IN LESS THAN TWENTY-ONE DAYS IS WARRANTED 

29. The Debtors have engaged EY to complete a crucial, time-sensitive project.  

Under the Securities and Exchange Act of 1934 and applicable regulations promulgated by the 

SEC for public companies, the Debtors are required to file their annual report for the year ended 

December 31, 2014 on Form 10-K on or before March 31, 2015.  To complete the Form 10-K, 

the Debtors require EY to perform the Audit Services related to auditing and reporting on the 

Debtors’ consolidated financial statements, as well as, the effectiveness of the Debtors’ internal 
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control over financial reporting for the year ended December 31, 2014 (collectively, the “Audit 

Completion Work”).   

30. EY cannot issue an audit report without this Court’s approval of the Engagement 

Letter’s terms and conditions, which delineate the scope of work and other terms and conditions 

that apply and serve for the benefit of both EY and the Debtors.  In view of Bankruptcy Code 

section 327 and cases interpreting it, and notwithstanding the Company’s execution of the 

Engagement Letter, EY cannot be assured that the Engagement Letter is effective with respect to 

the Debtors absent an order from this Court approving its retention and the terms of the 

Engagement Letter.  Accordingly, in the absence of this Court’s approval of the Engagement 

Letter before the 10-K filing deadline, EY will not be able to issue the very deliverable for which 

the Debtors seek to retain EY to complete.  Furthermore, in the event the Debtors are unable to 

timely file their 10-K, they will be required to issue a long form audit, which will result in 

significantly increased costs to the Debtors’ estates. 

31. Although the Debtors recognize that Bankruptcy Rule 6003 expresses a 

preference for at least 21 days’ notice before final approval of professional engagements, the rule 

preserves the ability of courts to approve retentions to the extent necessary to avoid immediate 

and irreparable harm. Fed. R. Bankr. P. 6003; see also, In re Blue Water Automotive Systems, 

Inc., No. 08-43196 (Bankr. E.D. Mich. Feb. 12, 2008) (granting final approval of legal counsel to 

avoid immediate and irreparable harm).  See also, e.g., In re Pilgrim’s Pride Corp., No. 08-

45664-DML (Bankr. N.D. Tex. Dec. 10, 2008) (granting interim retention of EY as auditor); In 

re TOUSA, Inc., No. 08-10928-JKO (Bankr. S.D. Fla. Jan. 29, 2008) (granting interim retentions 

of accounting and auditing firm, investment banker and legal counsel pending final approval).  In 
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addition, the Debtors have requested that a hearing on the Application be set for March 30, 2015.  

Accordingly, the 21 day notice period will only be shortened by eight days.     

32. The Debtors submit that they will be subject to immediate and irreparable harm if 

the Engagement Letter is not approved before the 10-K filing deadline.  Furthermore, the 

Debtors submit that no parties in interest will be prejudiced by the relief requested because EY 

will be compensated only after filing an application for compensation with the Court in 

accordance with applicable provisions of the Bankruptcy Rules, the Local Rules, and applicable 

orders of the Court.  Therefore, to avoid immediate and irreparable harm and for cause 

demonstrated above, the Debtors request that the Court approve the Engagement Letter to permit 

EY to perform the Audit Completion Work prior to the 10-K filing deadline. 

DEBTORS’ RESERVATION OF RIGHTS 

33. Nothing contained herein is intended or should be construed as an admission as to 

the validity of any claim against the Debtors, a waiver of the Debtors’ rights to dispute any 

claim, or an approval or assumption of any agreement, contract, or lease under Bankruptcy Code 

section 365.   

NOTICE 

34. No trustee, examiner, or creditors’ committee has been appointed in the Debtors’ 

chapter 11 cases.  The Debtors have provided notice of this Application to (a) the Office of the 

United States Trustee for the District of Delaware, Attn:  Jane Leamy, Esq.; (b) the entities listed 

on the Consolidated List of Creditors Holding the 30 Largest Unsecured Claims filed pursuant to 

Bankruptcy Rule 1007(d); (c) counsel to the agents under the Debtors’ pre-petition credit 

facilities; (d) counsel to the Ad Hoc Group of Second Lienholders; (e) counsel to the indenture 

trustees under the Debtors’ pre-petition indentures; (f) the United States Securities and Exchange 

Commission; (g) the United States Internal Revenue Service; and (h) any parties entitled to 
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notice pursuant to Local Rule 9013-1(m).  In light of the nature of the relief requested in this 

Application, the Debtors respectfully submit that no further notice is necessary. 
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Exhibit A 

Proposed Order 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 )  
In re: ) Chapter 11 
 )  
Quicksilver Resources Inc., et al.,1 ) Case No. 15-__________ (   ) 
 )  
   Debtors. ) Joint Administration Requested 
 )  

 
ORDER AUTHORIZING THE EMPLOYMENT AND  

RETENTION OF ERNST & YOUNG LLP AS INDEPENDENT AUDITOR 
FOR THE DEBTORS NUNC PRO TUNC TO THE PETITION DATE 

 
Upon the Debtors’ Application for an Order Authorizing the Employment and Retention 

of Ernst & Young LLP as Independent Auditor for the Debtors Nunc Pro Tunc to the Petition 

Date (the “Application”)2 of the above-captioned debtors and debtors in possession (collectively, 

the “Debtors”), for entry of an order pursuant to Bankruptcy Code sections 327(a) and 328(a), 

Bankruptcy Rules 2014(a) and 2016, and Local Rule 2014-1, (a) authorizing the Debtors to 

employ and retain Ernst & Young LLP (“EY”) as their independent auditor nunc pro tunc to the 

Petition Date pursuant to that certain engagement letter dated March 17, 2015, annexed to the 

Hickson Affidavit as Exhibit A (the “Engagement Letter”), by and between EY and Quicksilver 

Resources Inc. with each of its direct and indirect subsidiaries; (b) approving the terms of the 

Engagement Letter; and (c) granting related relief, all as further described in the Application; and 

the Court having reviewed the Application and the Hickson Affidavit; and the Court finding that 

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

identification number, are:  Quicksilver Resources Inc. [6163], Barnett Shale Operating LLC [0257], Cowtown 
Drilling, Inc. [8899], Cowtown Gas Processing L.P. [1404], Cowtown Pipeline Funding, Inc. [9774], Cowtown 
Pipeline L.P. [9769], Cowtown Pipeline Management, Inc. [9771], Makarios Resources International Holdings LLC 
[1765], Makarios Resources International Inc. [7612], QPP Holdings LLC [0057], QPP Parent LLC [8748], 
Quicksilver Production Partners GP LLC [2701], Quicksilver Production Partners LP [9129], and Silver Stream 
Pipeline Company LLC [9384].  The Debtors’ address is 801 Cherry Street, Suite 3700, Unit 19, Fort Worth, Texas 
76102. 

2 All capitalized terms not otherwise defined herein are to be given the meanings ascribed to them in the 
Application or the Engagement Letter. 
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(A) EY (i) does not hold an interest adverse to the interest of the Debtors’ estates with respect to 

the matters on which EY will be employed; and (ii) is a “disinterested person” as that term is 

defined under Bankruptcy Code section 101(14); (B) the Application and the Hickson Affidavit 

are in full compliance with all applicable provisions of the Bankruptcy Code, the Bankruptcy 

Rules, and the Local Rules; (C) the relief requested in the Application is in the best interests of 

the Debtors, their estates, and creditors; and (D) notice of the Application was due and proper 

under the circumstances; and after due deliberation, and good and sufficient cause appearing 

therefore, it is hereby ORDERED: 

1. The Application is granted, to the extent provided herein. 

2. In accordance with Bankruptcy Code section 327(a), Bankruptcy Rules 2014(a) 

and 2016, and Local Rules 2014-1, the Debtors are hereby authorized to employ and retain EY 

nunc pro tunc to the Petition Date pursuant to the terms of the Engagement Letter (as modified 

herein). 

3. In accordance with applicable provisions of the Bankruptcy Rules, the Local 

Rules, and applicable orders of this Court, including any interim compensation order entered by 

the Court in these cases, EY shall apply to the Court for payment of compensation for 

professional services rendered and reimbursement of reasonable, documented and necessary 

expenses. 

4. EY shall provide ten business days’ notice to the Debtors, the Office of the United 

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

appointed in these chapter 11 cases before any increases in the rates set forth in the Application 

are implemented and shall file such notice with the Court.  The U.S. Trustee retains all rights to 

object to any rate increase on all grounds, including the reasonableness standard set forth in 
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Bankruptcy Code section 330, and the Court retains the right to review any rate increase pursuant 

to Bankruptcy Code section 330. 

5. While EY is employed by the Debtors during the pendency of these chapter 11 

cases, to the extent the express terms of this Order differ from the Engagement Letter or the 

Application, the express terms of this Order shall govern. 

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

granted pursuant to this Order in accordance with the Application. 

7. The requirements set forth in Bankruptcy Rule 6003(b) are satisfied by the 

contents of the Application or are otherwise deemed waived. 

8. Notwithstanding the possible applicability of Bankruptcy Rules 6004(h), 7062, 

9014, or otherwise, this Order shall be immediately effective and enforceable upon its entry. 

9. The Court retains jurisdiction with respect to all matters arising from or related to 

the interpretation or implementation of this Order. 

 

 

Wilmington, Delaware 
 

 

Date:  ___________, 2015 United States Bankruptcy Judge 
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Exhibit B 
 

Affidavit of Scott Hickson 
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
Quicksilver Resources Inc., et al.,1 ) Case No. 15-__________ ( )

)
Debtors. ) Joint Administration Requested

)

AFFIDAVIT IN SUPPORT OF APPLICATION FOR ORDER
AUTHORIZING RETENTION AND EMPLOYMENT OF ERNST & YOUNG LLP

AS AUDIT SERVICES PROVIDER FOR THE DEBTORS AND DEBTORS IN
POSSESSION AND STATEMENT PURSUANT TO FEDERAL RULE OF

BANKRUPTCY PROCEDURE 2014(a) AND SECTION 327(a) OF THE
BANKRUPTCY CODE NUNC PRO TUNC TO THE PETITION DATE

Pursuant to Rule 2014(a) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy

Rules” ), Benny Scott Hickson, being duly sworn, deposes and says:

1. I am a partner of Ernst & Young LLP (“E&Y LLP”). I provide this Affidavit on

behalf of E&Y LLP in support of the Application of Quicksilver Resources, Inc., et al., as

debtors and debtors in possession herein (the “Debtors” ) to retain E&Y LLP to provide

consolidated audit services, nunc pro tunc to the Petition Date (the “Application”), pursuant to

the terms and conditions set forth in the agreement between the Quicksilver Resources Inc., and

E&Y LLP (the “Engagement Letter,” attached hereto as Exhibit A). Unless otherwise defined,

all capitalized terms used herein shall have the meanings given to them in the Application.

2. The facts set forth in my affidavit are based upon my personal knowledge, upon

information and belief, and upon client matter records kept in the ordinary course of business

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number, are: Quicksilver Resources Inc. [6163], Barnett Shale Operating LLC [0257], Cowtown
Drilling, Inc. [8899], Cowtown Gas Processing L.P. [1404], Cowtown Pipeline Funding, Inc. [9774], Cowtown
Pipeline L.P. [9769], Cowtown Pipeline Management, Inc. [9771], Makarios Resources International Holdings LLC
[1765], Makarios Resources International Inc. [7612], QPP Holdings LLC [0057], QPP Parent LLC [8748],
Quicksilver Production Partners GP LLC [2701], Quicksilver Production Partners LP [9129], and Silver Stream
Pipeline Company LLC [9384]. The Debtors’address is 801 Cherry Street, Suite 3700, Unit 19, Fort Worth, Texas
76102.
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that were reviewed by me or other employees of E&Y LLP under my supervision and direction.

The procedures pursuant to which E&Y LLP determined whether there were any connections

between E&Y LLP and interested parties in these cases is described below. The results of that

investigation are set forth herein and in Exhibit B appended hereto.

3. As set forth in further detail in the Engagement Letter, E&Y LLP has agreed to

provide certain consolidated audit services (the “Services” ) to Quicksilver Resources Inc., in

connection with these Chapter 11 cases upon approval of the Court, a summary description of

which Services is set forth below and fully described in the Engagement Letter:

Engagement Letter:

E&Y LLP will audit the Company’s financial statements and its
internal control over financial reporting. As part of the integrated
audit, E&Y LLP will audit and report on the consolidated financial
statements of the Company for the year ended December 31, 2014.
E&Y LLP also will audit and report on the effectiveness of the
Company’s internal control over financial reporting as of
December 31, 2014. In addition, E&Y LLP will review the
Company’s 2015 quarterly unaudited interim financial information
before the Company files its Form 10-Qs until either this
agreement is terminated by one of the parties or an engagement
agreement for the audit of the 2015 financial statements is
executed.

4. Subject to the Court’s approval and pursuant to the terms and conditions of the

Engagement Letter, E&Y LLP intends to charge the Debtors for the Services rendered in these

Chapter 11 cases based on its hourly rates for such Services, which are currently as follows:

Title Rate Per Hour
Partner/Executive Director $925
Senior Manager $815
Manager $715
Senior $540
Staff $335

Case 15-10585    Doc 17    Filed 03/17/15    Page 19 of 75



LEGAL02/35407947v3

E&Y LLP’s hourly rates are revised periodically in the ordinary course of E&Y LLP’s business.

We shall advise the Debtors of our new rates once they are established if a rate change is

effective during the course of this engagement. In addition to the hourly rates set forth above,

pursuant to the Engagement Letter, the Debtors shall reimburse E&Y LLP for any reasonable,

documented, direct expenses incurred in connection with E&Y LLP’s retention in these cases

and the performance of the Services set forth in the Engagement Letter. E&Y LLP’s direct

expenses shall include, but not be limited to, reasonable, documented and customary out-of-

pocket expenses for items such as travel, meals, accommodations and other expenses specifically

related to this engagement.

5. The Debtors or E&Y LLP may terminate the Engagement Letter at any time, but

in any event the Engagement Letter will terminate upon the effective date of the Debtors’

confirmed plan of reorganization, or liquidation of the Debtors’assets, under Chapter 11 or 7 of

the Bankruptcy Code, or otherwise. Upon any such termination of the Engagement Letter, the

Debtors will remain obligated to pay all accrued fees and expenses as of the effective date of

such termination.

6. A copy of the Engagement Letter is submitted with this Affidavit for approval.2

E&Y LLP’s provision of Services to the Debtors is contingent upon the Court’s approval of each

term and condition set forth in the Engagement Letter. Included among the terms and conditions

set forth in the Engagement Letter is language substantially similar to the following:

Any controversy or claim with respect to, in connection with,
arising out of, or in any way related to this Agreement or the
services provided hereunder (including any such matter involving
any parent, subsidiary, affiliate, successor in interest or agent of
Company or its subsidiaries or of EY) shall be brought in the
Bankruptcy Court or the applicable district court (if such district

2 To the extent that this Affidavit and the terms of the Engagement Letter are inconsistent, the terms of the
Engagement Letter shall control.
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court withdraws the reference) and the parties to this Agreement,
and any and all successors and assigns thereof, consent to the
jurisdiction and venue of such court as the sole and exclusive
forum (unless such court does not have jurisdiction and venue of
such claims or controversies) for the resolution of such claims,
causes of action or lawsuits. The parties to this Agreement, and
any and all successors and assigns thereof, hereby waive trial by
jury, such waiver being informed and freely made. If the
Bankruptcy Court, or the district court upon withdrawal of the
reference, does not have or retain jurisdiction over the foregoing
claims or controversies, the parties to this Agreement and any and
all successors and assigns thereof, agree to submit first to
nonbinding mediation; and, if mediation is not successful, then to
binding arbitration, in accordance with the dispute resolution
procedures as set forth in the attachment to this Agreement, which
is incorporated herein by reference. Judgment on any arbitration
award may be entered in any court having proper jurisdiction. The
foregoing is binding upon Company, EY and any all successors
and assigns thereof.

7. Additionally, included among the terms and conditions set forth in the

Engagement Letter is language substantially similar to the following:

If we are requested or authorized by the Company or are required
by government regulation, subpoena or other legal process to
produce our documents or our personnel as witnesses with respect
to the Audit Services for the Company, the Company will, so long
as we are not a party to the proceeding in which the information is
sought, reimburse us for our professional time and expenses, as
well as the fees and expenses of our counsel, incurred in
responding to such requests. If the Audit Services performed for
the Company are selected for inspection by the PCAOB, the
professional time and expenses incurred related to the routine
inspection activity and any related remediation work will be billed
as incurred.

8. In connection with E&Y LLP’s proposed retention by the Debtors, E&Y LLP has

requested and obtained from counsel to the Debtors or the record in these cases, the names of the

following entities:

(a) Debtors;
(b) Debtors’Attorneys (general counsel and special bankruptcy counsel);
(c) Debtors’Other Professionals retained in connection with the Chapter 11

proceeding;

Case 15-10585    Doc 17    Filed 03/17/15    Page 21 of 75



LEGAL02/35407947v3

(d) Debtors’Affiliates;
(e) Debtors’Affiliates Attorneys;
(f) Debtors’Affiliates Other Professionals retained in connection with the

Chapter 11 proceedings;
(g) Debtors’Officers;
(h) Debtors’Officers Attorneys retained in connection with the Chapter 11

proceeding
(i) Debtors’Officers Other Business Affiliations
(j) Debtors’Directors
(k) Debtors’Directors’Attorneys retained in connection with the Chapter 11

proceeding;
(l) Debtors’Directors’Other Business Affiliations
(m) Debtors’Major Shareholders (5% or more);
(n) Debtors’Major Shareholders’Attorneys retained in connection with the

Chapter 11 proceeding;
(o) All Secured Lenders, including DIP lenders;
(p) All Secured Lenders’Attorneys retained in connection with the Chapter 11

proceeding;
(q) All Substantial Unsecured Bondholders or Lenders;
(r) All Substantial Unsecured Bondholders’or Lenders’Attorneys retained in

connection with the Chapter 11 proceeding;
(s) All Indenture Trustees;
(t) All Indenture Trustees’Attorneys retained in connection with the Chapter

11 proceeding;
(u) Official Statutory Committees Members (All Committees);
(v) Official Statutory Committees’Attorneys (for each Official Committee)
(w) Official Statutory Committees’Other Professionals retained by each

Official Committee;
(x) Official Statutory Committee Members’Attorneys retained in connection

with the Chapter 11 proceeding;
(y) Thirty Largest Unsecured Creditors (as of the date of filing)3;
(z) Thirty Largest Unsecured Creditors’Attorneys retained in connection

with the Chapter 11 proceeding;
(aa) Parties to the Debtors’Significant Executory Contracts and Leases;
(ab) Parties to the Debtors’Significant Executory Contracts and Leases

Attorneys retained in connection with the Chapter 11 proceeding;
(ac) Other Significant Parties-in-Interest including parties in material litigation

against the Debtors; and/or parties to potential significant transactions with
the Debtors; and

(ad) Other Significant Parties-in-Interest’s Attorneys retained in connection with
the Chapter 11 proceeding.

The identities of these interested parties are set forth on Exhibit B to this Affidavit.

3 Debtors’top thirty creditors are included in other categories herein according to Debtors’counsel.
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9. E&Y LLP has not received from counsel to the Debtors, or does not know of, any

persons or entities that would fall into categories e, f, h, i, l, n, r, t, u, v, w, x, z, ab and ad set

forth above. As to those persons or entities identified in the remaining categories set forth above,

E&Y LLP searched or caused to be searched certain databases to determine whether E&Y LLP

has provided in the recent past or is currently providing services to the parties-in-interest listed in

Exhibit B attached hereto. To the extent that E&Y LLP’s research of relationships with parties-

in-interest in these cases indicated that E&Y LLP has in the recent past, or currently has, a client

relationship with such parties-in-interest in matters unrelated to these Chapter 11 cases, E&Y

LLP has so indicated in the attached Exhibit B to the Affidavit.

10. E&Y LLP may perform services for its clients that relate to the Debtors merely

because such clients may be creditors or counterparties to transactions with the Debtors and

whose assets and liabilities may thus be affected by the Debtors’status. The disclosures set forth

herein do not include specific identification of such services. If such clients of E&Y LLP are

potential parties in interest in these cases, Exhibit B hereto indicates that they are also clients of

E&Y LLP. Should additional significant relationships with parties-in-interest become known to

E&Y LLP, a supplemental affidavit will be filed by E&Y LLP with the Court.

11. The Ernst & Young global network comprises independent professional services

practices conducted by separate legal entities throughout the world. Such legal entities are

members of Ernst & Young Global Limited (“EYGL”), a company incorporated under the laws

of England and Wales and limited by guarantee, with no shareholders and no capital. The

member firms of EYGL have agreed to operate certain of their professional practices in

accordance with agreed standards, but remain separate legal entities.
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12. One member of EYGL is Ernst & Young Private Ltd. (“EYPL”), which, along

with another Indian entity and member firm of EYGL, EYGBS (India) Private Ltd. (“EYGBS

India” ), operates a global shared services center (“E&Y GTC”) located in India. Through E&Y

GTC, EYPL and EYGBS India provide both professional and administrative support services to

EYGL member firms. EYPL provides professional support in a variety of practice areas, other

than audit, and professional engagements, as requested, coordinated and directed by other EYGL

member firms. For audit support, EYPL personnel work under the supervision and control of

Messrs. Ernst & Young, a registered audit firm in India and another member firm of EYGL

(“E&Y India” ). EYGBS India provides back office administrative and other support for the

general operations of other EYGL member firms.

13. But for human capital engagements, EYGL member firms that elect to utilize the

professional services of EYPL through E&Y GTC in a given year contract for allocation of a set

number of EYPL professionals in specific practice areas for that year. EYPL (or E&Y India,

when it is providing audit support to E&Y LLP) is paid a fixed amount for each allocated

professional on a full time equivalent (“FTE”) basis, and is also reimbursed for any expenses

incurred in connection with the provision of services to a given EYGL member firm opting to

utilize E&Y GTC services.

14. EYPL operates as a cost center. If EYPL over recovers its cost during the course

of a year, such over recovery is returned to its EYGL member firm users based upon a utilization

based formula determined each year by the Operations Supervisory Group of E&Y GTC. Each

EYGL member firm utilizing E&Y GTC services is responsible to pay to EYPL all costs for

such EYGL member firm’s utilization of E&Y GTC services.
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15. Prior to the Petition Date, E&Y LLP utilized E&Y GTC, through EYPL, in

connection with providing services to the Debtors. E&Y LLP does not intend to utilize E&Y

GTC in connection with providing Services to the Debtors during the pendency of the Debtors’

bankruptcy cases. Prior to the Petition Date, an EYGL member firm in Canada (“E&Y Canada”)

also provided services to the Debtors and/or the Debtors’non-debtor foreign affiliates pursuant

to either direct contractual arrangements with the Debtors’ non-debtor foreign affiliates or

subcontracting arrangements with E&Y LLP. Any services of E&Y Canada during the pendency

of these bankruptcy cases shall be pursuant to direct engagements between E&Y Canada and the

Debtors’ non-debtor foreign affiliates, and the Debtors’ non-debtor foreign affiliates shall pay

E&Y Canada directly for any such services.

16. E&Y LLP engages in the practice of public accountancy and provides accounting

and other professional services. All partners of E&Y LLP are Certified Public Accountants

(CPAs). Ernst & Young U.S. LLP (the owners of which are the CPA partners of E&Y LLP and

non-CPA principals) provides infrastructure and support services to E&Y LLP, including the

services of CPA and non-CPA personnel. These personnel work for and are under the

supervision of E&Y LLP when performing client services.

17. As part of its practice, E&Y LLP appears in cases, proceedings and transactions

involving many different attorneys, financial advisors and creditors, some of which may

represent or be claimants and/or parties in interest in these cases. E&Y LLP will have no

relationship with any such entity, attorney or financial advisor that would be materially adverse

to the Debtors. The following professionals whom E&Y LLP believes to be closely associated

with the Debtors’ Chapter 11 cases have provided in the past and/or are currently providing

services to E&Y LLP: Akin Gump Strauss Hauer & Feld LLP; Davis Polk & Wardwell LLP;
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performed or is performing for any such entities is related to the Debtors or these Chapter 11

cases, E&Y LLP will file a supplemental affidavit with this Court so disclosing.4

20. E&Y LLP has thousands of professional employees. It is possible that certain

employees of E&Y LLP may have business associations with parties in interest in these cases or

hold securities of the Debtors or interests in mutual funds or other investment vehicles that may

own securities of the Debtors.

21. To the best of my knowledge, information and belief, formed after reasonable

inquiry, none of the services rendered by E&Y LLP to the entities set forth in Exhibit B hereto

have been in connection with the Debtors or these Chapter 11 cases. E&Y LLP believes that

these relationships will not impair E&Y LLP’s ability to objectively perform professional

services on behalf of the Debtors. E&Y LLP will not accept any engagement that would require

E&Y LLP to represent an interest materially adverse to the Debtors.

22. To the best of my knowledge, information and belief, neither the undersigned nor

the E&Y LLP professionals expected to assist the Debtors in these matters are connected to the

Judge, U.S. Trustee or Assistant U.S. Trustee assigned to this matter.

23. Despite the efforts described above to identify and disclose connections with

parties-in-interest in these cases, because the Debtors are a large enterprise with numerous

creditors and other relationships, E&Y LLP is unable to state with certainty that every client

representation or other connection of E&Y LLP with parties-in-interest in these cases has been

disclosed herein. If E&Y LLP discovers additional information that requires disclosure, E&Y

LLP will file supplemental disclosures with the Court.

4 Certain names herein have been redacted at the direction of Debtors’counsel.
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24. Certain entities that are parties in interest are lenders to E&Y LLP: Barclays

Bank PLC; Citibank NA; Fifth Third Bank; HSBC Bank; PNC Bank; JP Morgan Chase Bank;

and Wells Fargo Bank participate in E&Y LLP’s Revolving Credit Program.

25. Prior to the Petition Date, E&Y LLP provided tax advisory, tax compliance,

financial accounting advisory and transaction advisory services (including restructuring advisory

services and due diligence services) to a client (“Investor 1” ), some of which services related to

(i) Investor 1’s investment in oil and gas field properties owned and operated by the Debtors in

the area known as the Barnett Shale, and (ii) the possible bankruptcy filing by the Debtors.

E&Y LLP ceased providing such transaction advisory and restructuring advisory services to

Investor 1 prior to the Petition Date, and will not provide any such transaction advisory and

restructuring advisory services to Investor 1 related to the Debtors while retained by the Debtors

in these cases. However, E&Y LLP continues to provide various tax advisory, tax compliance

and financial accounting advisory services to Investor 1, some of which services may continue to

relate to the Debtors by virtue of Investor 1’s aforementioned investment.

26. Prior to the Petition Date, E&Y LLP also provided audit, tax advisory and

transaction advisory services to a client (“Investor 2”), some of which services related to Investor

2’s investment in oil and gas field properties owned and operated by the Debtors in the area

known as the Barnett Shale. E&Y LLP ceased providing such transaction advisory services to

Investor 2 prior to the Petition Date, and will not provide any such transaction advisory services

to Investor 2 related to the Debtors while retained by the Debtors in these cases. However, E&Y

LLP continues to provide various audit and tax advisory services to Investor 2, some of which

services may continue to relate to the Debtors by virtue of Investor 2’s aforementioned

investment.
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27. No member of the E&Y LLP engagement teams that has provided or will provide

services to Investor 1 or Investor 2 will provide Services to the Debtors. Additionally, any

materials and information of the Debtors, Investor 1 and Investor 2, respectively, will be

maintained separately pursuant to a confidentiality wall so as to avoid the verbal, electronic, or

physical sharing of confidential information of such parties. Thus, E&Y LLP believes that its

continued provision of, and payment for, these services to Investor 1 and Investor 2 will not

impair E&Y LLP’s ability to objectively perform professional services for the Debtors and will

not require E&Y LLP to represent an interest materially adverse to the Debtors.

28. The Debtors are involved in owning, operating, and investing in numerous oil and

gas properties. Various clients of E&Y LLP are or may be investors in such properties and/or

the underlying mineral rights related thereto, and E&Y LLP has identified work it is doing for at

least one client to date for whom EY’s work is related to the underlying mineral rights on a

project involving the Debtors.

29. To the best of my knowledge, information and belief formed after reasonable

inquiry, E&Y LLP does not hold nor represent any interest materially adverse to the Debtors in

the matters for which E&Y LLP is proposed to be retained. The proposed employment of E&Y

LLP is not prohibited by or improper under Bankruptcy Rule 5002. Accordingly, I believe that

E&Y LLP is eligible for retention by the Debtors under Title 11 of the United States Code (the

“Bankruptcy Code” ).

30. To the best of my knowledge, information and belief, prior to the Petition Date,

E&Y LLP performed certain professional services for the Debtors, including audit services. At

the Debtors’ request following the Petition Date and prior to Court approval of E&Y LLP’s

engagement in these cases, E&Y LLP may provide in its sole discretion certain of the Services
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described in the Engagement Letter. Thus, E&Y LLP requests that its retention be authorized as

of the Petition Date.

31. During the ninety days immediately preceding the Petition Date, the Debtors paid

to E&Y LLP amounts totaling $815,314 ($745,642 of which constituted advance payments).

32. As of March 13, 2015, E&Y LLP was owed $0 by the Debtors in respect of

services provided by E&Y LLP prior to the Petition Date. Upon approval of E&Y LLP’s

retention in these cases, E&Y LLP shall waive its right to receive any unpaid fees incurred on the

Debtors’behalf prior to the Petition Date.

33. As of March 13, 2015, E&Y LLP was holding a credit balance of $117,407 for

the Debtors’account, which amount will be applied by E&Y LLP in payment of compensation

and reimbursement of expenses incurred following March 13, 2015, subject to Court approval

following the Petition Date.

34. Except as otherwise set forth herein, E&Y LLP has not shared or agreed to share

any of its compensation in connection with this matter with any other person.

35. E&Y LLP intends to apply to the Court for payment of compensation and

reimbursement of expenses in accordance with applicable provisions of the Bankruptcy Code,

the Bankruptcy Rules, the Local Rules of this Court and the Engagement Letters, and pursuant to

any additional procedures that may be established by the Court in these cases.

36. To the best of my knowledge, information, and belief formed after reasonable

inquiry, E&Y LLP is a “disinterested person” as that term is defined in section 101(14) of the

Bankruptcy Code in that E&Y LLP:

(a) is not a creditor, equity security holder or an insider of the Debtors;

Case 15-10585    Doc 17    Filed 03/17/15    Page 30 of 75



Case 15-10585    Doc 17    Filed 03/17/15    Page 31 of 75



EXHIBIT A

Engagement Letter
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Connections Check Results
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Category P arty N am e*

N o

Connection

P rior

Connection

Current

Connection

Debtor BarnettS haleO peratingL L C x

Debtor Cow tow nGasP rocessingL P x

Debtor Cow tow nP ipelineFundings,Inc. x

Debtor Cow tow nP ipelineL .P . x

Debtor Cow tow nP ipelineM anagem ent,Inc. x

Debtor Q P P HoldingsL L C x

Debtor Q P P P arentL L C x

Debtor Q uicksilverR esources,Inc. x

Debtor S ilverS tream P ipelineCom pany L L C x

DebtorsAttorney AkinGum pS traussHauer& Feld L L P x

DebtorsAttorney BennettJonesL L P x

DebtorsAttorney DavisP olk& W ardw ellL L P x x

DebtorsAttorney Fulbright& Jaw orskiL L P x

DebtorsAttorney Kelly Hart& Hallm an x

DebtorsAttorney R ichardsL ayton& Finger x

DebtorsO therP rofessionals DeloitteT ransactionsand BusinessAnalyticsL L P x

DebtorsO therP rofessionals FT IConsultingCanadaInc. x x

DebtorsO therP rofessionals GardenCity Group,Inc. x

DebtorsO therP rofessionals HoulihanL okey x

DebtorsO therP rofessionals KP M G L L P x

DebtorsAffiliates 0942065 B.C.L td. x

DebtorsAffiliates 0942069 B.C.L td. x

DebtorsAffiliates 1622834 AlbertaInc. x

DebtorsAffiliates Cow tow nDrilling,Inc. x

DebtorsAffiliates FortuneCreekGatheringand P rocessingP artnership x

DebtorsAffiliates M akariosM idstream Inc. x

DebtorsAffiliates M akariosR esourcesInternationalHoldingsL L C x

DebtorsAffiliates M akariosR esourcesInternationalInc. x

DebtorsAffiliates Q uicksilverP roductionP artnersGP L L C x

DebtorsAffiliates Q uicksilverP roductionP artnersL P x

DebtorsAffiliates Q uicksilverP roductionP artnersO peratingL td. x

DebtorsAffiliates Q uicksilverR esourcesCanadaInc. x

DebtorsO fficers/Directors(O fficersand Directors(current

and forthetw oyearspriortotheChapter11 Filing))

AnneDardenS elf

x

DebtorsO fficers/Directors(O fficersand Directors(current

and forthetw oyearspriortotheChapter11 Filing))

GlennDarden

x

DebtorsO fficers/Directors(O fficersand Directors(current

and forthetw oyearspriortotheChapter11 Filing))

M arkJ.W arner

x

DebtorsO fficers/Directors(O fficersand Directors(current

and forthetw oyearspriortotheChapter11 Filing))

M ichaelY.M cGovern

x

DebtorsO fficers/Directors(O fficersand Directors(current

and forthetw oyearspriortotheChapter11 Filing))

S cottM .P insonnault

x

DebtorsO fficers/Directors(O fficersand Directors(current

and forthetw oyearspriortotheChapter11 Filing))

S tevenM .M orris

x

DebtorsO fficers/Directors(O fficersand Directors(current

and forthetw oyearspriortotheChapter11 Filing))

T hom asF.Darden(form er)

x

DebtorsO fficers/Directors(O fficersand Directors(current

and forthetw oyearspriortotheChapter11 Filing))

W .BryonDunn

x

DebtorsO fficers/Directors(O fficersand Directors(current

and forthetw oyearspriortotheChapter11 Filing))

W .YandellR ogers,III

x

Debtors'DirectorsAttorneys P otterAndersonCorroonL L P x

DebtorsM ajorS hareholder(P artiesfiling13-D S tatem ents

w iththeS EC,and ifnotapubliccom pany,other5% equity

holders,ifknow n)

CHAR L ES S CHW AB & CO ,IN C

x x

DebtorsM ajorS hareholder(P artiesfiling13-D S tatem ents

w iththeS EC,and ifnotapubliccom pany,other5% equity

holders,ifknow n)

CR EDIT S U IS S ES ECU R IT IES (U S A)L L C

x x

DebtorsM ajorS hareholder(P artiesfiling13-D S tatem ents

w iththeS EC,and ifnotapubliccom pany,other5% equity

holders,ifknow n)

E*T R ADECL EAR IN G L L C

x

*Certainnam eshereinhavebeenredacted atthedirectionofDebtors'counsel.Debtors'topthirty creditorsareincluded inothercategorieshereinaccordingtoDebtors'

counsel.
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Category P arty N am e*

N o

Connection

P rior

Connection

Current

Connection

DebtorsM ajorS hareholder(P artiesfiling13-D S tatem ents

w iththeS EC,and ifnotapubliccom pany,other5% equity

holders,ifknow n)

M ER R IL L L YN CH,P IER CE,FEN N ER & S M IT H IN C

x

DebtorsM ajorS hareholder(P artiesfiling13-D S tatem ents

w iththeS EC,and ifnotapubliccom pany,other5% equity

holders,ifknow n)

M O U N T KEL L ET T CAP IT AL M AN AGEM EN T L P

DebtorsM ajorS hareholder(P artiesfiling13-D S tatem ents

w iththeS EC,and ifnotapubliccom pany,other5% equity

holders,ifknow n)

N AT IO N AL FIN AN CIAL S ER VICES L L C

x

DebtorsM ajorS hareholder(P artiesfiling13-D S tatem ents

w iththeS EC,and ifnotapubliccom pany,other5% equity

holders,ifknow n)

Q U ICKS IL VER EN ER GY,L .C.

x

DebtorsM ajorS hareholder(P artiesfiling13-D S tatem ents

w iththeS EC,and ifnotapubliccom pany,other5% equity

holders,ifknow n)

S CO T T R ADEIN C

DebtorsM ajorS hareholder(P artiesfiling13-D S tatem ents

w iththeS EC,and ifnotapubliccom pany,other5% equity

holders,ifknow n)

T D AM ER IT R ADECL EAR IN G,IN C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

ADVAN CED S ER IES T R U S T -AS T FR AN KL IN T EM P L ET O N

FO U N DIN G FU N DS AL L O CAT IO N P O R T FO L IO x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AL L EGHEN Y T ECHN O L O GIES IN CO R P O R A T ED M AS T ER

P EN S IO N T R U S T x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AL L IED W O R L D AS S U R A N CECO M P AN Y,L T D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AM ER IP R IS EEN T ER P R IS E

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AP EX CL EAR IN G CO R P O R A T IO N

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR CH IN VES T M EN T HO L DIN S IV L T D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR ES CAP IT AL

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR ES DYN AM IC CR EDIT AL L O CAT IO N FU N D IN C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR ES DYN AM IC CR EDIT AL L O CAT IO N FU N D IN C.

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR ES EN HAN CED CR EDIT O P P O R T U N IT IES FU N D B,L T D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR ES EN HAN CED CR EDIT O P P O R T U N IT IES FU N D B,L T D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR ES EN HAN CED CR EDIT O P P O R T U N IT IES FU N D IIL T D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR ES EN HAN CED CR EDIT O P P O R T U N IT IES FU N D IIL T D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR ES M AN AGEM EN T

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR ES M AN AGEM EN T ,L L C-FM

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR ES M U L T IS T R A T EGY CR EDIT FU N D V H L P

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR ES M U L T IS T R A T EGY CR EDIT FU N D V H L P

x

ConnectionCheckP ending

ConnectionCheckP ending
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AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR ES M U L T I-S T R AT EGY CR EDIT FU N D IN C.

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR ES M U L T -S T R AT EGY CR EDIT FU N D IN C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR ES S EN IO R L O A N T R U S T

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR ES S EN IO R L O A N T R U S T

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR ES S T R A T EGIC IN VES T M EN T P A R T N ER S IIIL P

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR ES S T R A T EGIC IN VES T M EN T P A R T N ER S IIIL P

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR ES S T R A T EGIC IN VES T M EN T P A R T N ER S L T D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AR ES S T R A T EGIC IN VES T M EN T P A R T N ER S L T D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AS IP (HO L DCO )IV S .A.R .L .

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AVEN U EADVIS O R S

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

AVEN U ES P ECIAL O P P O R T U N IT IES FU N D IIL P

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BAN KO FAM ER ICA

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BAN KO FAM ER ICA

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BAN KO FAM ER ICA N A

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BAN KO FAM ER ICA,N A/GW IM T R U S T O P ER AT IO N S

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BAN KO FN O VA S CO T IA

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BAR CL AYS BAN KP L C

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BAR CL AYS BAN KP L C-FD M GR

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BAR CL AYS CAP IT AL IN C

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BAR CL AYS CAP IT AL IN C/BAR CL AYS BAN K

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BAR CL AYS CAP IT AL IN C/L E

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BB&T

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BB&T S ECU R IT IES ,L L C

x x
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AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BBVA CO M P AS S

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BL ACKDIAM O N D O FFS HO R EL T D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BL ACKR O CKFIN AN CIAL M AN AGEM EN T

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BM O N ES BIT T BU R N S IN C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BN P P AR IBAS

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BN P P AR IBAS

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BN P P AR IBAS P R IM EBR O KER AGE,IN C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BN P P AR IBAS ,CU S T O DY S ER VICES

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BN Y M EL L O N A S S ET S ER VICIN G

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BN Y M EL L O N /M ID CAP

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BP CO R P O R T A T IO N N O R T H AM ER ICA,IN C.

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

BR O W N BR O T HER S HAR R IM AN & CO

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CAL IFO R N IA S T AT ET EACHER S R ET IR EM EN T S YS T EM -3

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CAN ADIAN IM P ER IAL BAN KO FCO M M ER CE

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CAN DL EW O O D FIN AN CIAL O P P O R T U N IT IES FU N D,L L C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CAN DL EW O O D FIN AN CIAL O P P O R T U N IT IES M AS T ER FU N D,L P

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CAN DL EW O O D IN VES T M EN T GR O U P -FM

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CAR L S O N CAP IT AL

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CAR L S O N CAP IT AL ,L .P .

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CAT L IN R ES W IT ZER L AN D L T D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CAT L IN U N DER W R IT IN G AGEN CIES L T D-1

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CAYL O N

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CER BER U S IN S T IT U T IO N AL P AR T N ER S V L P

x
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AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CER BER U S P A R T N ER S ,L .P .-FD M GR

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CHAR L ES S CHW AB & CO ,IN C

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CIBC

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CIT I

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CIT IBAN KIN T ER N AT IO N AL

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CIT IBAN K,N A

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CIT IBAN K,N AT IO N AL AS S O CIAT IO N

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CIT IGR O U P GL O BAL M AR KET S IN C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CO M ER ICA

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CO R CL EAR IN G L L C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CR EDIT AGR ICO L E

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CR EDIT AGR ICO L ES ECU R IT IES (U S A)IN C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CR EDIT S U IS S E

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CR EDIT S U IS S EAG

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CR EDIT S U IS S EL O AN FU N DIN G L L

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CR ES CEN T CAP IT AL GR O U P

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

CR ES CEN T S EN IO R S ECU R ED FL O AT IN G R AT EL O AN FU N D,L L C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

DA DAVIDS O N & CO

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

DAVID L ER N ER AS S O CIAT ES ,IN C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

DAVIDS O N KEM P N ER CAP IT AL M AN AGEM EN T

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

DAVIDS O N KEM P N ER P AR T N ER S

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

DEU T S CHEBAN K

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

DEU T S CHEBAN KS ECU R IT IES IN C

x
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AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

DO U BL EBL ACKDIAM O N D O FFS HO R EL T D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

DU N HAM FL O AT IN G R AT EBO N D FU N D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

E*T R ADECL EAR IN G L L C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

EDC

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

EDW AR D D JO N ES & CO

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

EFCO R P O R A T EHO L DIN GS L L C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

EL L IN GT O N CR EDIT O P P O R T U N IT IES L T D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

EL L IN GT O N M A N AGEM EN T GR O U P L L C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

EM P L O YEES 'R ET IR EM EN T S YS T EM O FT HES T AT EO FR HO DE

IS L AN D x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

FIFT H T HIR D BAN K

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

FIR S T CL EAR IN G,L L C

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

FIR S T S O U T HW ES T CO M P A N Y

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

FL AT IR O N CL O 2014-1 L T D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

FR AN KL IN ADVIS ER S ,IN C.

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

FR AN KL IN ADVIS O R S

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

FR AN KL IN FL O AT IN G R AT EM AS T ER T R U S T -FR AN KL IN

FL O AT IN G R AT EM AS T ER S ER IES x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

FR AN KL IN FL O AT IN G R AT ET R U S T -FD M GR

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

FR AN KL IN IN CO M EFU N D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

FR AN KL IN IN CO M EFU N D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

FR AN KL IN IN VES T O R S S ECU R IT IES T R U S T -FR AN KL IN

FL O AT IN G R AT EDAIL Y ACCES S FU N D x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

FR AN KL IN M U T U A L ADVIS ER S -FM

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

FR AN KL IN T EM P L ET O N S ER IES IIFU N DS -FR AN KL IN FL O AT IN G

R AT EIIFU N D x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

FR AN KL IN T EM P L ET O N VAR IABL EIN S U R A N CEP R O DU CT S

T R U S T -FR AN KL IN IN CO M ES ECU R IT IES FU N D x
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AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

FU T U R EFU N D BO AR D O FGU AR DIAN S -1

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

GL G O R EHIL L L L C-FM

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

GO L DM AN S ACHS

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

GO L DM AN S ACHS AS S ET M GM T

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

GO L DM AN S ACHS EX ECU T IO N & CL EAR IN G L P

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

GO L DM AN S ACHS L EN DIN G P AR T N ER S L L C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

GO L DM AN ,S ACHS & CO .

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

HS BC BAN KU S A,N A

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

HU T CHIN HIL L CAP IT AL

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

HU T CHIN HIL L CAP IT AL M AN AGEM EN T

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

IL L IN O IS S T AT EBO AR D O FIN VES T M EN T

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

IN DU S T R IAL AN D CO M M ER CIAL BAN KO FCHIN A FIN AN CIAL

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

IN G FR AN KL IN IN CO M EP O R T FO L IO

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

IN GAL L S & S N YDER ,L L C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

IN T ER ACT IVEBR O KER S R ET AIL

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

IN VES HAR EC/O T HECO L BEN T CO R P

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

J.P .M O R GAN

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

JAN N EY M O N T GO M ER Y S CO T T L L C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

JEFFER IES

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

JEFFER IES & CO M P AN Y IN C/S ECU R IT IES

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

JEFFER IES L L C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

JEFFR IES CAP IT AL

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

JFIN CL O 2013 L T D.

x

ConnectionCheckP ending
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N o

Connection
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Current

Connection

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

JN L S ER IES T R U S T -JN L /FR AN KL IN T EM P L ET O N IN CO M EFU N D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

JN L /P P M A M ER ICA FL O AT IN G R AT EIN CO M EFU N D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

JO HN HAN CO CKFU N D IIFL O AT IN G R AT EIN CO M EFU N D

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

JP M O R GAN CHAS EBAN K,N A/CU S T O DIAL

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

JP M O R GAN CL EAR IN G CO R P

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

JP M O R GAN CHAS E

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

JP M O R GAN CHAS E

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

JP M O R GAN CHAS EBAN K,N AT IO N AL AS S O CIAT IO N

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

KEY BAN K

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

KIN N EY HIL L CR EDIT O P P O R T U N IT IES FD L T D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

KL S DIVER S IFIED AS S ET M AN AGEM EN T L P -FM

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

KL S DIVER S IFIED M AS T ER FU N D L .P .

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

L EGG M AS O N W ES T ER N AS S ET S EN IO R L O A N S FU N D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

L M P CO R P O R A T EL O AN FU N D IN C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

L P L FIN AN CIAL CO R P O R A T IO N

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

M AC CAP IT AL L T D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

M AIN S T AY FL O AT IN G R AT EFU N D,A S ER IES O FM AIN S T AY

FU N DS T R U S T x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

M AIN S T AY VP FL O AT IN G R AT EP O R T FO L IO A S ER IES O F

M AIN S T AY VP S ER IES FU N D x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

M AN U FACT U R ER S AN D T R ADER S T R U S T CO M P A N Y

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

M AN U L IFEAS S ET M AN AGEM EN T (U .S .),L L C -FD M GR

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

M AN U L IFEFL O AT IN G R AT ES EN IO R L O A N FU N D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

M ER R IL L L YN CH,P IER CE,FEN N ER & S M IT H IN C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

M ER R IL L L YN CH/BAN KO FAM ER ICA

x

ConnectionCheckP ending

ConnectionCheckP ending
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Category P arty N am e*

N o

Connection

P rior

Connection

Current

Connection

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

M IDT O W N ACQ U IS IT IO N S L P

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

M IS S O U R IEDU CAT IO N P EN S IO N T R U S T

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

M IT S U BIS HIU FJT R U S T & BAN KIN G CO R P O

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

M O M EN T U M CAP IT AL FU N D,L T D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

M O N AR CH AL T ER N AT IVECAP IT AL

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

M O N AR CH AL T ER N AT IVECAP IT AL L P AC M O N A R CH M AS T ER

FU N DIN G L T D x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

M O R GAN S T AN L EY & CO IN C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

M O R GAN S T AN L EY S M IT H BAR N EY L L C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

M U L T IM IX W HO L ES AL EDIVER S IFIED FIX ED IN T ER ES T T R U S T

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

N AT IO N AL FIN AN CIAL S ER VICES L L C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

N BCN IN C.

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

N EW YO R KL IFEIN S U R A N CE& AN N U IT Y CO R P .

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

N EW YO R KL IFEIN S U R A N CECO

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

N EW YO R KL IFEIN S U R A N CECO M P AN Y -FD M GR

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

N EW FL EET .HAR T FO R D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

N O R T HER N T R U S T CO M P A N Y

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

N O R T HER N T R U S T CO M P A N Y/FU T U R EFU N D A

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

O AKT R EECAP IT AL M AN AGEM EN T

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

O AKT R EECAP IT AL M AN AGEM EN T ,L .P .

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

O AKT R EEEN HAN CED IN CO M EFU N DIN G S ER IES IL T D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

O AKT R EEEN HAN CED IN CO M EFU N DIN G S ER IES IIL T D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

O AKT R EEEN HAN CED IN CO M EFU N DIN G S ER IES IIIL T D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

O AKT R EEEN HAN CED IN CO M EFU N DIN G S ER IES IV L T D

x

*Certainnam eshereinhavebeenredacted atthedirectionofDebtors'counsel.Debtors'topthirty creditorsareincluded inothercategorieshereinaccordingtoDebtors'
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Category Party Name*

No

Connection

Prior

Connection

Current

Connection

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

OAKTREE SENIOR LOAN FUND LP

x

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

ONTARIO PUBLIC SERVICE EMPLOYEES UNION PENSION PLAN

TRUST FUND x

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

OPPENHEIMER & CO INC

x

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

OPPENHEIMER FUNDS

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

OPPENHEIMER GLOBAL HIGH YIELD FUND

x

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

OPPENHEIMER GLOBAL STRATEGIC INCOME FUND

x

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

OPPENHEIMER MASTER LOAN FUND LLC

x

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

OPPENHEIMER QUEST FOR VALUE FUNDS FOR THE ACCOUNT

OF OPPENHEIMER GLOBAL ALLOCATION FUND x

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

OPPENHEIMER SENIOR FLOATING RATE FUND

x

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

OPPENHEIMER SENIOR FLOATING RATE PLUS FUND

x

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

OPPENHEIMER VARIABLE ACCOUNT FUNDS FOR THE

ACCOUNT OF OPPENHEIMER GLOBAL STRATEGIC INCOME

FUND/VA

x

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

PERSHING LLC SECURITIES CORPORATION

x x

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

PNC BANK, NA

x

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

PPF NOMINEE 1 BV

x

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

PPM AMERICA, INC.

x

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

QTRADE SECURITIES INC

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

QUADRANGLE GROUP LLC

x

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

RAYMOND JAMES & ASSOCIATES, INC

x

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

RBC CAPITAL MARKETS, LLC

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

RBC DOMINION SECURITIES INC

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

RBS

x x

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

REGIONS BANK

x x

All Secured Lenders including DIP lender (Prepetition and

Proposed Postpetition Lenders, including each member of

lending syndicate)

RENAISSANCE FLOATING RATE INCOME FUND

x

Connection Check Pending

Connection Check Pending

Connection Check Pending

Connection Check Pending

*Certain names herein have been redacted at the direction of Debtors' counsel. Debtors' top thirty creditors are included in other categories herein according to Debtors' counsel.
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N o

Connection

P rior
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Current

Connection

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

R IVER N O R T H/O AKT R EEHIGH IN CO M EFU N D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

R O YAL BAN KO FCAN ADA

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

R S U IIN DEM N IT Y CO M P A N Y

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

S AN DAL W O O D O P P O R T U N IT Y FU N D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

S CO T T R ADEIN C

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

S EIP R IVAT ET R U S T CO M P A N Y

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

S O CIET EGEN ER AL E

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

S O U T HW ES T S ECU R IT IES ,IN C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

S T AT ES T R EET BAN KAN D T R U S T CO M P A N Y

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

S T AT ES T R EET BAN K-S P DR 'S

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

S T ER N E,AGEE& L EACH,IN C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

S T IFEL ,N ICO L AU S & CO M P A N Y,IN CO R P O R A T ED

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

S T O CKCR O S S FIN AN CIAL S ER VICES ,IN C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

S T O CKT O N FU N DIN G U L C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

T CW S EN IO R S ECU R ED L O AN FU N D L P

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

T D AM ER IT R ADECL EAR IN G,IN C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

T D W AT ER HO U S ECAN ADA IN C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

T HEBAN KO FN EW YO R KM EL L O N

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

T HEBAN KO FN EW YO R KM EL L O N /T HEP R U D

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

T O R O N T O DO M IN IO N

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

T R AN S AT L AN T IC R EIN S U R A N CECO M P AN Y

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

U BS

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

U BS FIN AN CIAL S ER VICES IN C

ConnectionCheckP ending

ConnectionCheckP ending

ConnectionCheckP ending
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AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

U BS S ECU R IT IES L L C

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

U N IO N BAN KO FCAL IFO R N IA,N A

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

U N IS U P ER L IM IT ED

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

U S BAN KN A

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

U S AA HIGH IN CO M EFU N D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

U S AA IN VES T M EN T M A N AGEM EN T CO M P A N Y/U S AA

M U T U A L FU N x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

VAN GU AR D M AR KET IN G CO R P O R A T IO N

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

VIR T U S HIGH YIEL D FU N D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

VIR T U S M U L T -S ECT O R S HO R T T ER M BO N D FU N D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

VIR T U S S EN IO R FL O AT IN G R AT EFU N D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

W EDBU S H S ECU R IT IES IN C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

W EL L P O IN T IN C-2

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

W EL L S FAR GO

x x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

W ES T EN AS S ET FL O AT IN G R AT EHIGH IN CO M EFU N D L L C

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

W ES T ER N AS S ET BAN KL O AN (M U L T ICU R R EN CY)M AS T ER

FU N D x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

W ES T ER N AS S ET BAN KL O AN (O FFS HO R E)FU N D

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

W ES T ER N AS S ET M AN AGEM EN T

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

W ES T ER N AS S ET M AN AGEM EN T CO M P A N Y

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

W HIP P O O R W IL L AS S O CIAT ES IN C.,P R O FIT S HAR IN G P L AN

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

W HIP P O O R W IL L AS S O CIAT ES ,IN C.

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

W HIP P O O R W IL L CR EDIT O P P O R T U N IT Y FU N D,L .P .

x

AllS ecured L endersincludingDIP lender(P repetitionand

P roposed P ostpetitionL enders,includingeachm em berof

lendingsyndicate)

W HIP P O O R W IL L L O A N O P P O R T U N IT Y FU N D,L .P

x

AllS ecured L endersAttorneys Fried,Frank,Harris,S hriver& JacobsonL L P x

AllS ecured L endersAttorneys L atham & W atkinsL P x

AllS ecured L endersAttorneys M ilbankT w eed Hadley & M cCloy L L P x

AllS ecured L endersAttorneys S im psonT hacher& BartlettL L C x

ConnectionCheckP ending
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AllS ecured L endersAttorneys BlackstoneAdvisory P artnersL P x

AllS ecured L endersAttorneys M oelis& Com pany

AllIndentureT rustee T heBankofN ew YorkM ellonT rustCom pany,N .A. x x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

ADEX CO P roductCom pany

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

AEM P roductionCo.II,L .L .C.

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

AEM P roductionCo.,L .P .

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

Anthony L ynnP eterson

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

Berry Barnett,L .P .

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

BlackM ountainExploration,L .P .

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

BP

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

Bradley DonJudge

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

BrazosElectricP ow erCooperative,Inc.

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

BS L H P roductionCo.,L .P .

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

BurlingtonR esourcesO il& GasCom pany L P

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

BurnettO ilCom pany

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

Burtex M inerals,L .P .

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

CarrizoO il& GasInc.

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

ChesapeakeExploration,L .L .C.

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

ChiefHoldings,L L C

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

ChiefO il& GasL L C

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

ChiefR esourcesL L C

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

CohortEnergy Com pany

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

Collinsand Young,L .L .C.

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

CornerstoneE&P Com pany,L P

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

CortezR esources,L .L .C.

x

ConnectionCheckP ending

ConnectionCheckP ending

ConnectionCheckP ending
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P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

Crestw ood

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

DevonEnergy Holdings,L .L .C.

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

DevonEnergy P roductionCom pany,L .P .

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

DorisJ.Fenner

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

DT EGasR esources,Inc.

x x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

EnCanaO il& Gas(U S A)Inc.

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

EniP etroleum U S L L C

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

EniP etroleum U S L L C

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

EniS pA

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

EniU S O peratingCo.Inc.

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

Enlink

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

EO G R esources

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

EO G R esourcesInc

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

ErikAndrew P eterson

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

ErnestD.FennerEstate

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

FourS evensO ilCom pany

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

GlencrestR esources,L .L .C.

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

GulfO ilCorporation

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

Hillw ood O il& Gas,L .P .

x x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

Jam esM axw ellJudge

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

Jeffrey BrianJudge

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

KathrynM .Hollingsw orth

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

KevinAnthony P eterson

x
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P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

KohlbergKravisR oberts& Co.L .P .("KKR ")

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

L indaT hom psonGordon

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

L ittleHossP roductionCo.,L .P .

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

M arshallR YoungO ilCo.

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

M idContinentExpress(M EP )

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

N ortex M ineralsO peratingCom pany,L .P .

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

N ortex M inerals,L .P .

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

O m asL ew ayneP eterson

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

P erotInvestm entP artners,L T D.

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

P etrusDevelopm ent,L .P .

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

P etrusInvestm ent,L .P .

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

P rem ierN aturalR esourcesII,L L C

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

Q uestarExplorationand P roductionCom pany

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

R eichm annP etroleum Corp.

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

R epublicEnergy Inc.

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

R onInvestm ents,L td.

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

R osem arieP eterson

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

S am sonR esourcesCom pany

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

S avantR esourcesL L C

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

S outhw esternEnergy Com pany

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

S pectra

x x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

S tew art& DurantCattleCom pany

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

S troud Energy,L td.

x

ConnectionCheckP ending
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P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

S W EP IL P

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

S ynergy O ffshoreL L C

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

T arga

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

T ejasW esternM inerals,L td.

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

T exacoInc.

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

T exasM idstream GasS ervices,L .L .C.

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

T G BarnettR esourcesL P

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

T G BarnettR esourcesL P

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

T heS peckand DorisFennerL ivingT rustdated M ay 30,2000

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

T okyoGasCo.,L td.

x x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

T otalE&P U S A,Inc.

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

T runkline

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

VantageFortW orthEnergy,L .L .C.

x

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(Counterpartiestoexecutory contractsand

unexpired leases)

X T O Energy Inc.

P artiestotheDebtorsS ignificantExecutory Contractsand

L eases(L andlord)

BehringerHarvard BunettP lazaL P
x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

ConnectionCheckP ending
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O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

.

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

P

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x
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Connection
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O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

O therS ignificantP arties-in-Interest(P artiesw hohave

expressed interestinpurchasingtheDebtors'assetsifan

assetsaleiscontem plated orlikely asw ellasotherknow n

potentialpurchasers/auctionparticipants)

x

O therS ignificantP arties-in-Interest(L itigation

Counterparties)

City ofArlington
x

O therS ignificantP arties-in-Interest(L itigation

Counterparties)

DHS DrillingCom pany
x

ConnectionCheckP ending
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N o
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Current

Connection

O therS ignificantP arties-in-Interest(L itigation

Counterparties)

Enerfex,Inc.
x

O therS ignificantP arties-in-Interest(L itigation

Counterparties)

EpiscopalDioceseofFortW orth
x

O therS ignificantP arties-in-Interest(L itigation

Counterparties)

FranklinS alazar
x

O therS ignificantP arties-in-Interest(L itigation

Counterparties)

Hom eland S ecurity Investigation
x

O therS ignificantP arties-in-Interest(L itigation

Counterparties)

L AR M HP Holdings,L P
x

O therS ignificantP arties-in-Interest(L itigation

Counterparties)

L AR M HP ,L L C
x

O therS ignificantP arties-in-Interest(L itigation

Counterparties)

O H M HP S ubsuranceInvestorsL L C
x

O therS ignificantP arties-in-Interest(L itigation

Counterparties)

P ogue
x

O therS ignificantP arties-in-Interest(L itigation

Counterparties)

R ichardson,Jim m y
x

O therS ignificantP arties-in-Interest(L itigation

Counterparties)

R ossi,S ara
x

O therS ignificantP arties-in-Interest(L itigation

Counterparties)

T exasO il& GasAssociation
x

O therS ignificantP arties-in-Interest(L itigation

Counterparties)

T X R ailroad Com m ission(T R R C)
x

O therS ignificantP arties-in-Interest(L itigation

Counterparties)

U O P L L C

O therS ignificantP arties-in-Interest(U tility P roviders) ACCU DAT A S YS T EM S IN C
x

O therS ignificantP arties-in-Interest(U tility P roviders) AM ER ICAN M IL L EN N IU M CO R P O R A T IO N IN C
x

O therS ignificantP arties-in-Interest(U tility P roviders) AR L IN GT O N U T IL IT IES
x

O therS ignificantP arties-in-Interest(U tility P roviders) AT & T
x x

O therS ignificantP arties-in-Interest(U tility P roviders) AT &T M O BIL IT Y
x x

O therS ignificantP arties-in-Interest(U tility P roviders) AT &T T EL ECO N FER EN CES ER VICES
x x

O therS ignificantP arties-in-Interest(U tility P roviders) AT M O S EN ER GY
x

O therS ignificantP arties-in-Interest(U tility P roviders) BEHR IN GER HAR VAR D BU R N ET T P L AZA L B
x

O therS ignificantP arties-in-Interest(U tility P roviders) CEN T U R YL IN K
x x

O therS ignificantP arties-in-Interest(U tility P roviders) CHAR T ER CO M M U N ICAT IO N S HO L DIN G CO .L L C
x x

O therS ignificantP arties-in-Interest(U tility P roviders) CIS CO W EBEX L L C
x x

O therS ignificantP arties-in-Interest(U tility P roviders) CIT Y O FCR AIG
x

O therS ignificantP arties-in-Interest(U tility P roviders) CIT Y O FGL EN R O S E
x

O therS ignificantP arties-in-Interest(U tility P roviders) CIT Y O FHAS L ET
x

O therS ignificantP arties-in-Interest(U tility P roviders) CO GEN T CO M M U N ICAT IO N S IN C
x

O therS ignificantP arties-in-Interest(U tility P roviders) CO S ER V
x

O therS ignificantP arties-in-Interest(U tility P roviders) DBA DIS H N ET W O R K
x

O therS ignificantP arties-in-Interest(U tility P roviders) DIR ECT V IN C
x x

O therS ignificantP arties-in-Interest(U tility P roviders) FIR S T CHO ICEP O W ER

O therS ignificantP arties-in-Interest(U tility P roviders) FO R T W O R T H W AT ER DEP AR T M EN T
x

O therS ignificantP arties-in-Interest(U tility P roviders) GR EEN M O U N T AIN EN ER GY CO M P AN Y
x

O therS ignificantP arties-in-Interest(U tility P roviders) HIL CO EL ECT R IC CO O P ER AT IVEIN C
x

ConnectionCheckP ending

ConnectionCheckP ending

*Certainnam eshereinhavebeenredacted atthedirectionofDebtors'counsel.Debtors'topthirty creditorsareincluded inothercategorieshereinaccordingtoDebtors'

counsel.

Case 15-10585    Doc 17    Filed 03/17/15    Page 66 of 75



Category P arty N am e*

N o
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P rior

Connection

Current

Connection

O therS ignificantP arties-in-Interest(U tility P roviders) IN T ER CAL L
x

O therS ignificantP arties-in-Interest(U tility P roviders) L EVEL 3 CO M M U N ICAT IO N S L L C
x

O therS ignificantP arties-in-Interest(U tility P roviders) N O R T H T EX AS GR O U N DW AT ER
x

O therS ignificantP arties-in-Interest(U tility P roviders) T EX AS EX CAVAT IO N S AFET Y S YS T EM IN C
x

O therS ignificantP arties-in-Interest(U tility P roviders) T R ICO U N T Y EL ECT R IC CO O P ER AT IVEIN C
x

O therS ignificantP arties-in-Interest(U tility P roviders) T X U EN ER GY
x

O therS ignificantP arties-in-Interest(U tility P roviders) T YCO IN T EGR AT ED S ECU R IT Y
x

O therS ignificantP arties-in-Interest(U tility P roviders) U N IT ED CO O P ER AT IVES ER VICES
x

O therS ignificantP arties-in-Interest(U tility P roviders) VER IZO N W IR EL ES S
x

O therS ignificantP arties-in-Interest(U tility P roviders) W IN DS T R EAM CO R P O R A T IO N
x

O therS ignificantP arties-in-Interest(U tility P roviders) YAM P A VAL L EY EL ECT R IC AS S N IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

5JO IL FIEL D S ER VICES L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

ACM ET R U CKL IN EIN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

ACM ET R U CKL IN EIN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

ADVAN CED CO N S T R U CT IO N
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

AFFIR M O IL FIEL D S ER VICES L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

AL EX AN DER O P EN S YS T EM S IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

AL L U N EED GAR BAGES ER VICEIN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

AL Y CEN T R IFU GEIN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

AM ER ICAN S AFET Y S ER VICES IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

AR C P R ES S U R EDAT A IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

AX IO M T ECHN O L O GIES L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

BAKER HU GHES BU S IN ES S S U P P O R T
x x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

BAN KO FAM ER ICA M ER R IL L L YN CH
x x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

BAS IC EN ER GY S ER VICES L P
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

BAS S L ER EN ER GY S ER VICES
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

BEHR IN GER HAR VAR D BU R N ET T P L AZA L B
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

BR IDGEP O R T T A N KT R U CKS L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

BU CKL EY O IL CO M P A N Y
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

BYR D O IL FIEL D S ER VICES L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

C & D P R O DU CT IO N S P ECIAL IS T CO IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

CAR S O N P ES T CO N T R O L IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

CEDFW
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

CEN T R AL P AR KIN G S YS T EM
x x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

CER IDIAN
x x
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N o
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P rior
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Current
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O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

CHICO L IM ES T O N EIN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

CHIL DS CO R P O R A T IO N
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

CHR IS T O P HER T O R R ES
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

CIN T AS CO R P O R A T IO N 492
x x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

CIT Y VEN DIN G CO M P AN Y IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

CO AS T AL CHEM ICAL CO L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

CO GEN T CO M M U N ICAT IO N S IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

CU L BER S O N CO N S T R U CT IO N IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

D & B
x x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

DAT ABAN KHO L DIN GS L T D
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

DBA N AP A AU T O P A R T S
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

DBA N AS DAQ O M X CO R P O R A T ES O L U T IO N L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

DBA S EL ECT EN VIR O N M EN T AL
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

DBA VAU GHN EN ER GY S ER VICES A GT ICO
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

DBA VIN S O N P R O CES S CO N T R O L S
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

DER R ICKCO R P O R A T IO N
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

DEVO N EN ER GY P R O DU CT IO N CO L P
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

DN O W L P
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

DO W N HO L EIN S P ECT IO N IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

DR IL L IN G FL U IDS T ECHN O L O GY IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

DS IO IL FIEL D S ER VICES L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

DU GGER BR O T HER S IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

DX P EN T ER P R IS ES IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

EAGL EEYECO M M ER CIAL JAN IT O R IAL S ER V
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

EN CO R EO IL FIEL D S ER VICES L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

EN ER GY S ER VICECO M P AN Y O FBO W IE
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

EP IC L IFT S YS T EM S
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

ES C L AB S CIEN CES
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

EX P R ES S EN ER GY S ER VICES O P ER AT IN G L P

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

F2 O IL FIEL D S ER VICES L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

FL O W CO P R O DU CT IO N S O L U T IO N S ,L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

FM C T ECHN O L O GIES IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

FO R T W O R T H W AT ER DEP AR T M EN T
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

GAT EGU AR D S ER VICES L P
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

GL O BAL S ER VICES
x

ConnectionCheckP ending
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O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

GL O BEN EW S W IR E
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

GO R DO VACU U M S ER VICEL L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

HAL L IBU R T O N EN ER GY S ER VICES
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

HO DGES W EL DIN G
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

IN DU S T R IAL DIS T R IBU T IO N GR O U P IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

J& JO IL FIEL D EL ECT R IC CO IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

J& N EX CAVAT IN G L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

JO N ES DAY
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

KEET O N S ER VICES IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

KEL L Y HAR T & HAL L M AN L L P
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

KEY EN ER GY S ER VICES IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

KN O X O IL FIEL D S U P P L Y IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

L EGACY M EAS U R EM EN T S O L U T IO N S
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

L EVEL 3 CO M M U N ICAT IO N S L L C
x x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

L IGHT N IN G O IL FIEL D S ER VICES IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

L O N ES T AR HYDR O S T A T IC L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

L O T U S L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

M AR T IN DECKER T O T CO
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

M AT HEN A IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

M AT HES O N T R IGAS IN C
x x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

M EL L IN A & L AR S O N
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

M O BIL ET HR O N ES L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

M O N AHAN S N IP P L E
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

N AT IO N AL IN S P ECT IO N S ER VICES L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

N EO P O S T IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

N EU R AL O G
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

N EW T ECH GL O BAL VEN T U R ES L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

N O M AC DR IL L IN G L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

N O V T U BO S CO P E
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

O L S S O N A S S O CIAT ES
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

O P IS
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

P AT R IO T CO M P R ES S O R P A R T S L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

P CS FER GU S O N IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

P EAKO IL FIEL D S ER VICES
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

P EL O T O N CO M P U T ER EN T ER P R IS ES IN C
x

*Certainnam eshereinhavebeenredacted atthedirectionofDebtors'counsel.Debtors'topthirty creditorsareincluded inothercategorieshereinaccordingtoDebtors'

counsel.

Case 15-10585    Doc 17    Filed 03/17/15    Page 69 of 75



Category P arty N am e*

N o

Connection

P rior

Connection

Current

Connection

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

P IN N ER GY L T D
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

P R ADO N CO N S T R U CT IO N & T R U CKIN G L T D
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

P R ECIS IO N EN ER GY S ER VICES IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

P R O GR ES S IVEW AS T ES O L U T IO N S O FT X ,IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

R & R BO T T L ED W AT ER CO
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

R O CKW AT ER S O U T H T EX AS L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

R O T O VER S AL CO M P R ES S IO N S ER VICES L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

S AU L R O DR IQ U EZ W EL DIN G AN D T R U CKIN G L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

S CHL U M BER GER T ECHN O L O GY CO R P

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

S ES HO L DIN GS L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

S HAR EHO L DER .CO M
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

S HIIN T ER N AT IO N AL CO R P
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

S IM P S O N T HACHER & BAR T L ET T L L P
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

S L AT ER CO N T R O L S
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

S N IFIN AN CIAL
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

S T ABIL DR IL L
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

S U M M IT IN T ER N AT IO N AL T R ADIN G CO
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

T ECH P L AN IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

T EX AS EQ U IP M EN T R EN T AL L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

T EX AS EX CAVAT IO N S AFET Y S YS T EM IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

T EX S O U T DO O R S ER VICES ,L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

T HO M AS DAR DEN
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

T HO M AS R U BBER S T AM P CO IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

T HO M S O N R EU T ER S (M AR KET S )L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

T R U N KL IN EGAS CO M P A N Y L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

T R U P O IN T W EL L S ER VICES L P
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

V Z EN VIR O N M EN T AL
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

VER S ACO R EN T ER P R IS ES L L C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

W EAT HER FO R D AR T IFICIAL L IFT S YS T EM S IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

W EAT HER FO R D L ABO R AT O R IES IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

W EAT HER FO R D U S L P
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

W EAT HER FO R D U S L P GEM ECO
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

W ES T ER N M AR KET IN G IN C
x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtor'saccountspayablesystem )

W ES T ER N W EL DIN G IN C
x

ConnectionCheckP ending
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O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

3L EN ER GY L L C

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

AGAVEP ET R O L EU M L L C

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

AR P BAR N ET T L L C

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

BL ACKM O U N T AIN EX P L O R A T IO

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

BO GGU S M O T O R CO M P A N Y

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

BO GGU S M O T O R S A L ES IIL L C

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

BO GGU S M O T O R S A L ES

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

BR EIT BU R N O P ER AT IN G L P

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

BR EN T L EE

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

BS HO R AKT R

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

BU R N ET T O IL CO M P A N Y

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

CHES AP EAKEEX P L O R A T IO N L P

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

CO R T EZ R ES O U R CES L L C

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

CR ES T W O O D M IDS T R EAM P AR T N

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

CU T HBER T S O N O IL & GAS L L C

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

DEVO N EN ER GY P R O DU CT IO N C

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

DT EGAS R ES O U R CES IN C

x x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

EAGL EDEVEL O P M EN T CO R P

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

EN ER VES T EN ER GY IN S T IT U T I

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

EN IP ET R O L EU M U S L L C 7

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

EN IP ET R O L EU M U S L L C AM I

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

EN IP ET R O L U EM U S L L C ES CR

x x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

EN IU S O P ER AT IN G CO IN C -

x

ConnectionCheckP ending
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O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

EN VIR O N M EN T AL AL T ER N AT IVE

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

EV P R O P ER T IES L P

x x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

FIP EN ER GY B L P

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

FO U R S EVEN S O IL CO L T D

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

FR AN KBO GGU S

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

HIL L W O O D O IL & GAS L P -

x x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

HO BO IN VES T M EN T CO R P

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

JAM ES L YO U N GBL O O D

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

J-W O P ER AT IN G CO M P AN Y

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

KFN N R M IN ER AL HO L DIN GS L

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

KKR N R IM IN ER AL HO L DIN GS

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

KKR N R I-A M IN ER AL HO L DIN

x

O therS ignificantP arties-in-Interest(P artiesappearingin L EGACY R ES ER VES O P ER AT IN G x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

L EGEN D N AT U R AL GAS IV L P

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

L IN DA T HO M P S O N GO R DO N

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

L IT T L EHO S S P R O DU CT IO N CO

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

L YN N AYR ES

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

M CG DR IL L IN G & CO M P L ET IO N

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

M ER CU R Y EX P L O R A T IO N CO M P A

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

M O DAN O O IL & GAS L P

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

N O EL FAM IL Y L P

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

P R EM IER N AT U R A L R ES O U R CES

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

R ICHAR D L EECL AM P IT T

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

R O BER T BO GGU S

x
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O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

R O N IN VES T M EN T S L T D

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

S EM A CO N S T R U CT IO N IN C

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

S IL VER L AKEIN DU S T R IES IN

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

S T R O N G O IL & GAS L T D

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

S U N T ER R A O IL & GAS L P

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

T EJAS W ES T ER N M IN ER AL S L T

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

T G BAR N ET T R ES O U R CES L P

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

T O T AL E& P U S A IN C

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

T S C O IL & GAS IN C

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

VAN T AGEFO R T W O R T H EN ER GY

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

W P M M IN ER AL S L L C

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

X N P R ES O U R CES L L C

x

O therS ignificantP arties-in-Interest(P artiesappearingin

theDebtors'AccountsR eceivableS ystem )

X T O EN ER GY IN C

ConnectionCheckP ending
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EXHIBIT C

Litigation

1. Citigroup Global Markets, Inc., Citigroup Inc. are co-defendants with, among others,
E&Y LLP in litigation matters pending in the United States District Court for the
Southern District of New York (Case Nos. 09-2363, 09-1946, 1:12-cv-07948).

2. Bank of America: is a co-defendant with, among others, E&Y LLP in a litigation matter
pending in the United States District Court for the Southern District of New York (Case
No. 09-2363).

3. Credit Suisse Securities (USA) LLC is a co-defendant with, among others, E&Y LLP in a
litigation matter pending in the United States Court of Appeals for the First Circuit (Case
No. 15-1193).

4. JP Morgan Chase is a co-defendant with, among others, E&Y LLP in a litigation matter
pending in the United States District Court for the Southern District of New York (Case
No. 09-2363).

5. Morgan Stanley Dean Witter and Company, Morgan Stanley & Co. are co-defendants
with, among others, E&Y LLP in litigation matters pending in the United States District
Court for the Southern District of New York (Case Nos. 09-2363, 1:12-cv-07948); the
Appellate Court of Illinois First Judicial District (Case No. 02-CH 16854); and the
United States Court of Appeals for the First Circuit (Case No. 15-1193).

6. Oppenheimer Acquisition Corporation and Oppenheimer Acquisition Corporation are co-
defendants with, among others, E&Y LLP in a litigation matter pending in the Supreme
Court of the State of Washington (Case No. 89303-9).

7. RBC Capital Markets Corporation f/k/a RBC Dain Rauscher Inc. are co-defendants with,
among others, E&Y LLP in a litigation matter pending in the United States District Court
for the Southern District of New York (Case No. 09-2363).

8. BNY Mellon Capital Markets LLC f/k/a Mellon Financial Markets LLC are co-defendant
with, among others, E&Y LLP in litigation matters pending in the United States District
Court for the Southern District of New York (Case Nos. No. 09-2363, 09-1946).

9. BBVA Compass and BBVA Securities are co-defendants with, among others, E&Y LLP
in a litigation matter pending in the United States District Court for the Southern District
of New York (Case No. 09-2363).

10. Deutsche Bank AG and Deutsche Asset Management (DAM) are co-defendants with,
among others, E&Y LLP in litigation matters pending in the Republic of the Philippines
Regional Trial Court National Capital Judicial Region City of Makati Branch 150 (Case
No. 05-692); and the United States District Court for the Southern District of New
York (Case No. 1:12-cv-07948).
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11. Merrill Lynch Pierce Fenner & Smith is a co-defendant with, among others, E&Y LLP in
a litigation matter pending in the United States District Court for the Southern District of
New York (Case. No. 09-2363).

12. Goldman Sachs is a co-defendant with, among others, E&Y LLP in litigation matters
pending in the United States District Court for the Southern District of New York (Case
No. 1:12-cv-07948); andthe United States Court of Appeals for the First Circuit (Case
No: 15-1193).

13. HSBC is a co-defendant with, among others, E&Y LLP in a litigation matter pending in
the United States District Court for the Southern District of New York (Case No. 1:12-
cv-07948).

14. Greenwich Capital Markets Inc., aka RBS Greenwich Capital are co-defendants with,
among others, E&Y LLP in a litigation matter pending in the United States District Court
Southern for the District of New York (Case No. 09-2363).

15. State Street Bank and Trust Company is a co-defendant with, among others, E&Y LLP in
a litigation matter pending in the United States Court of Appeals for the First Circuit
(Case No: 15-1193).

16. UBS Financial Services Inc. is a co-defendant with, among others, E&Y LLP in
litigation matters pending in the United States Court of Appeals for the First Circuit
(Case No: 15-1193); and the United States District Court for the Southern District of
New York (Case No. 09-2363).

17. Wells Fargo is a co-defendant with, among others, E&Y LLP in litigation matters
pending in the United States District Court for the Southern District of New York (Case
Nos. 09-2363. 09-1946).
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	Jurisdiction
	1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334.  This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2).3F
	2. Venue in this Court is proper pursuant to 28 U.S.C. §§ 1408 and 1409.
	3. The bases for the relief requested herein are Bankruptcy Code sections 327(a), 328(a) and 330, Rules 2014(a) and 2016 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and Local Rules 2014-1 and 2016-2.

	background
	A. General Background
	4. On March 17, 2015 (the “Petition Date”), each of the Debtors filed a voluntary petition for relief under chapter 11 of the Bankruptcy Code in this Court.  The Debtors continue to operate their businesses and manage their properties as debtors in po...
	5. This Application incorporates by reference the facts set forth in the First Day Declaration as if fully set forth herein.  Additional facts specific to this Application are set forth below.

	B. Ernst & Young LLP’s Qualifications
	6. The Debtors require the services of seasoned and experienced auditors that are familiar with the Debtors’ businesses and operations.  EY is a highly respected and experienced professional services provider that performs services such as assurance, ...
	7. In the course of performing pre-petition audit services for the Debtors, EY has developed institutional knowledge of the Debtors’ businesses.  Accordingly, EY already possesses the necessary background and familiarity with the Debtors’ affairs to a...
	8. The Debtors submit that the services to be rendered by EY will not duplicate the services to be provided by other professionals in these chapter 11 cases.
	9. Accordingly, the Debtors propose to engage EY as their auditors in these chapter 11 cases pursuant to the Engagement Letter, and respectfully submit that EY’s retention is in the best interest of the Debtors, their estates and other parties-in-inte...

	C. Services and Professional Compensation
	10. Pre-petition EY served as the Debtors’ auditors and provided a variety of audit-related services (the “Audit Services”).  To that end, EY has begun and is near completing the audit related to the Debtors’ 2014 Form 10-K.  If the relief requested i...
	11. EY will complete and issue the audit of the Company’s financial statements and its internal control over financial reporting.  Specifically, the Audit Services include:
	(a) Auditing and reporting on the consolidated financial statements of the Company for the year ended December 31, 2014.
	(b) Auditing and reporting on the effectiveness of the Company’s internal control over financial reporting as of December 31, 2014.
	(c) Reviewing the Company’s 2015 quarterly unaudited interim financial information before the Company files its Form 10-Qs.

	12. EY’s hourly rates in effect at this time for the Audit Services are as follows:
	13. EY’s hourly rates are adjusted annually on July 1 in the ordinary course of EY’s business.  EY will promptly advise the Debtors in writing of any rate change for their Audit Services that becomes effective during the course of EY’s engagement.
	14. In addition to the hourly fees set forth above, the Debtors will reimburse EY for any reasonable, necessary and documented administrative and other expenses incurred in connection with the services described in this application, consistent with ap...
	15. The Debtors and EY believe that the foregoing compensation arrangement is reasonable under the standard set forth in Bankruptcy Code section 328(a) and comparable to compensation generally charged by firms of similar structure to EY for comparable...
	16. Subject to the Court’s approval, and in accordance with applicable provisions of the Bankruptcy Rules, the Local Rules, and the applicable orders of this Court, EY intends to apply to the Court for payment of compensation for professional services...

	D. EY’s Disinterestedness
	17. To the best of the Debtors’ knowledge, based on the Hickson Affidavit, EY (a) has no connection to the Debtors, their creditors, or related parties except as may be disclosed in the Hickson Affidavit; (b) does not hold any interest adverse to the ...
	18. EY will periodically review its files during the pendency of these chapter 11 cases to ensure that no conflicts or other disqualifying circumstances exist or arise and make additional disclosures to this Court if necessary or otherwise appropriate.
	19. The Debtors are informed that EY will not share any compensation to be paid by the Debtors, in connection with services to be performed after the Petition Date, with any other person, other than other principals and employees of EY, consistent wit...


	RELIEF REQUESTED
	20. By this Application, the Debtors seek entry of an order, substantially in the form attached hereto as Exhibit A (the “Proposed Order”), authorizing the Debtors to employ and retain EY as their auditor nunc pro tunc to the Petition Date, in accorda...

	SUPPORTING AUTHORITY
	21. The Debtors seek to retain EY pursuant to Bankruptcy Code section 327(a), which provides that a debtor, subject to court approval:
	22. Bankruptcy Rule 2014(a) requires that an application for retention include:
	23. The Debtors seek approval of the Engagement Letter, including, without limitation, the fees, expenses and other provisions contained therein (as modified in the Proposed Order), pursuant to section 328(a) of the Bankruptcy Code.  Section 328(a) of...
	24. The Debtors submit that, for all the reasons stated above and in the Hickson Affidavit, the retention of EY is warranted.  Further, based on the Hickson Affidavit, the Debtors believe EY is a “disinterested person” within the meaning of Bankruptcy...
	25. EY intends to apply for compensation for professional services rendered and reimbursement of expenses incurred in connection with the chapter 11 cases, subject to the Court’s approval and in compliance with applicable provisions of the Bankruptcy ...
	26. Not granting the relief requested herein would deprive the Debtors of the assistance of a highly qualified audit firm, to the detriment of the Debtors and all parties-in-interest.  Further, the Debtors would be forced to engage a new audit firm la...
	27. The Debtors also believe that employment of EY nunc pro tunc to the Petition Date is warranted by the circumstances presented by these cases.  The Third Circuit has identified “time pressure to begin service” and absence of prejudice as factors fa...
	28. Accordingly, for all of the foregoing reasons, the Debtors believe that the terms and conditions of the Engagement Letter are fair, reasonable, and market-based under the standards set forth in the Bankruptcy Code.  Further, the Debtors respectful...

	Approval of this application
	in less than twenty-one days is warranted
	29. The Debtors have engaged EY to complete a crucial, time-sensitive project.  Under the Securities and Exchange Act of 1934 and applicable regulations promulgated by the SEC for public companies, the Debtors are required to file their annual report ...
	30. EY cannot issue an audit report without this Court’s approval of the Engagement Letter’s terms and conditions, which delineate the scope of work and other terms and conditions that apply and serve for the benefit of both EY and the Debtors.  In vi...
	31. Although the Debtors recognize that Bankruptcy Rule 6003 expresses a preference for at least 21 days’ notice before final approval of professional engagements, the rule preserves the ability of courts to approve retentions to the extent necessary ...
	32. The Debtors submit that they will be subject to immediate and irreparable harm if the Engagement Letter is not approved before the 10-K filing deadline.  Furthermore, the Debtors submit that no parties in interest will be prejudiced by the relief ...

	Debtors’ Reservation of Rights
	33. Nothing contained herein is intended or should be construed as an admission as to the validity of any claim against the Debtors, a waiver of the Debtors’ rights to dispute any claim, or an approval or assumption of any agreement, contract, or leas...

	NOTICE
	34. No trustee, examiner, or creditors’ committee has been appointed in the Debtors’ chapter 11 cases.  The Debtors have provided notice of this Application to (a) the Office of the United States Trustee for the District of Delaware, Attn:  Jane Leamy...
	1. The Application is granted, to the extent provided herein.
	2. In accordance with Bankruptcy Code section 327(a), Bankruptcy Rules 2014(a) and 2016, and Local Rules 2014-1, the Debtors are hereby authorized to employ and retain EY nunc pro tunc to the Petition Date pursuant to the terms of the Engagement Lette...
	3. In accordance with applicable provisions of the Bankruptcy Rules, the Local Rules, and applicable orders of this Court, including any interim compensation order entered by the Court in these cases, EY shall apply to the Court for payment of compens...
	4. EY shall provide ten business days’ notice to the Debtors, the Office of the United States Trustee for the District of Delaware (the “U.S. Trustee”), and any official committee appointed in these chapter 11 cases before any increases in the rates s...
	5. While EY is employed by the Debtors during the pendency of these chapter 11 cases, to the extent the express terms of this Order differ from the Engagement Letter or the Application, the express terms of this Order shall govern.
	6. The Debtors are authorized to take all actions necessary to effectuate the relief granted pursuant to this Order in accordance with the Application.
	7. The requirements set forth in Bankruptcy Rule 6003(b) are satisfied by the contents of the Application or are otherwise deemed waived.
	8. Notwithstanding the possible applicability of Bankruptcy Rules 6004(h), 7062, 9014, or otherwise, this Order shall be immediately effective and enforceable upon its entry.
	9. The Court retains jurisdiction with respect to all matters arising from or related to the interpretation or implementation of this Order.


