Case 15-11934 Doc 20 Filed 09/17/15 Page 1 of 11

IN THE UNITED STATESBANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
Inre: ) Chapter 11

)
SAMSON RESOURCES CORPORATION, eral.,' ) CaseNo.15-11934 ()

)
Debtors. ) (Joint Administration Requested)

)

DEBTORS MOTION FOR ENTRY OF AN ORDER
AUTHORIZING THE DEBTORSTO RETAIN AND COMPENSATE
PROFESSIONALSUTILIZED IN THE ORDINARY COURSE OF BUSINESS

The above-captioned debtors and debtors in possession (collectively, the “Debtors’)
respectfully state the following in support of this motion.

Relief Reguested

1. By this motion, the Debtors seek entry of an order, substantially in the form
attached hereto as Exhibit A: (a) authorizing the Debtors to retain and compensate the OCPs (as
defined below) on a postpetition basis in accordance with the procedures set forth in Exhibit 1
annexed to Exhibit A attached hereto and incorporated by reference herein

(the “OCP Procedures’),? without the need for each OCP to file formal applications for retention

and compensation pursuant to sections 327, 328, or 330 of the Bankruptcy Code; and

(b) granting related relief.

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, include: Geodyne Resources, Inc. (2703); Samson Contour Energy Co. (7267); Samson Contour
Energy E&P, LLC (2502); Samson Holdings, Inc. (8587); Samson-International, Ltd. (4039); Samson
Investment Company (1091); Samson Lone Star, LLC (9455); Samson Resources Company (8007); and
Samson Resources Corporation (1227). The location of parent Debtor Samson Resources Corporation's
corporate headquarters and the Debtors’ service addressis: Two West Second Street, Tulsa, Oklahoma 74103.

The Debtors also seek to reserve the right to retain additional OCPs from time to time during these chapter 11
cases, as the need arises, by filing alist or lists of such additional professionals and complying with the notice
requirements set forth in the OCP Procedures.
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Jurisdiction and Venue

2. The United States Bankruptcy Court for the District of Delaware (the “Court™)
has jurisdiction over this matter pursuant to 28 U.S.C. 88 157 and 1334 and the Amended
Standing Order of Reference from the United States District Court for the District of Delaware,
dated February 29, 2012. This matter is a core proceeding within the meaning of 28 U.S.C.
§ 157(b)(2). The Debtors confirm their consent, pursuant to 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’), to the entry of afinal order by the Court in connection with this
motion to the extent that it is later determined that the Court, absent consent of the parties,
cannot enter final orders or judgments in connection herewith consistent with Article Il of the
United States Constitution.

3. Venueis proper pursuant to 28 U.S.C. 88 1408 and 1409.

4, The statutory bases for the relief requested herein are sections 105(a), 327, 328,

330, and 363 of title 11 of the United States Code (the “Bankruptcy Code”).

Background

5. The Debtors are a privately held onshore oil and gas exploration and production
company with headquarters in Tulsa, Oklahoma and operations primarily located in Colorado,
Louisiana, North Dakota, Oklahoma, Texas, and Wyoming. The Debtors operate, or have royalty or
working interests in, approximately 8,700 oil and gas production sites.

6. Each of the Debtors filed a voluntary petition for relief under chapter 11 of the
Bankruptcy Code on September 16, 2015 (the “Petition Date’). The facts and circumstances
supporting this motion are set forth in the Declaration of Philip Cook in Support of Chapter 11

Petitions and First Day Motions [Docket No. 2], which isincorporated by reference.
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7. The Debtors are operating their businesses and managing their properties as debtors
in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. The Debtors have
concurrently filed a motion requesting procedural consolidation and joint administration of these
chapter 11 cases pursuant to Bankruptcy Rule 1015(b).

The Ordinary Cour se Professionals

8. The Debtors employ various attorneys, accountants, auditors, and other
professionals in the ordinary course of their businesses (collectively, the “OCPs’). The OCPs
provide services for the Debtors in a variety of matters unrelated to these chapter 11 cases,
including specialized legal services, accounting services, auditing and tax services, and certain
consulting services. A nonexclusive list of the Debtors current OCPs (the “OCP Ligt") is
attached hereto as Exhibit B. The Debtors may also seek to employ additional OCPs as
necessary in the course of these chapter 11 cases, subject to the procedures set forth herein.

9. The Debtors submit that the continued employment and compensation of the
OCPs isin the best interests of the Debtors' estates, their creditors, and other parties in interest.
The OCPs have significant knowledge, expertise, and familiarity with the Debtors and their
operations. Although the Debtors anticipate that the OCPs will wish to continue to represent the
Debtors during these chapter 11 cases, many would not be in a position to do so if the Debtors
cannot pay them on aregular basis. And without such knowledge, expertise, and familiarity that
the OCPs have, the Debtors undoubtedly would incur additional and unnecessary expenses in
educating and retaining replacement professionals. Accordingly, the Debtors estates and their
creditors are best served by avoiding any disruption in the professional services that are required
for the day-to-day operations of the Debtors businesses. Moreover, in light of the number of
OCPs, and the significant costs associated with the preparation of employment applications for
professionals who will receive relatively modest fees, the Debtors submit that it would be

3
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impractical, inefficient, and costly for the Debtors and their legal advisors to prepare and submit
individual applications and proposed retention orders for each OCP.

10.  Although some of the OCPs may hold relatively small unsecured claims against
the Debtors in connection with services rendered to the Debtors prepetition, the Debtors do not
believe that any of the OCPs has an interest materialy adverse to the Debtors, their creditors, or
other partiesin interest.

The Debtors Proposed OCP Procedures

11.  The OCP Procedures will establish a streamlined process for the retention and
compensation of OCPs during these chapter 11 cases upon notice to the following key
parties. (a) the Debtors, Two West Second Street, Tulsa, Oklahoma 74103, Attn: Andrew Kidd;
(b) proposed counsel to the Debtors, Kirkland & Ellis LLP, 601 Lexington Avenue, New Y ork,
New York 10022, Attn: Joshua A. Sussberg, P.C. and Ryan J. Dattilo and Kirkland & EllisLLP,
300 North LaSalle Street, Chicago, Illinois 60654, Attn: Brad Weiland; (c) proposed co-counsel
to the Debtors, Klehr Harrison Harvey Branzburg LLP, 919 N. Market Street, Suite 1000,
Wilmington, Delaware 19801, Attn: Domenic E. Pacitti; (d) the office of the United States
Trustee for the District of Delaware, Caleb Boggs Federal Building, 844 King Street, Suite 2207,
Lockbox 35, Wilmington, Delaware 19801, Attn: Tiiara Patton and David Buchbinder; (e) the
official committee of unsecured creditors (if any) appointed in these chapter 11 cases and their
counsel; (f) counsel to the administrative agent for the Debtors’ first lien revolving credit facility,
Mayer Brown LLP, 71 S. Wacker Drive, Chicago, Illinois 60606, Attn: Sean T. Scott;
(g) counsel to the administrative agent for the Debtors’ second lien term loan, Willkie Farr &
Gallagher LLP, 787 Seventh Avenue, New York, New York 10019, Attn: Margot B. Schonholtz

and Ana Alfonso; (h) counsel to the Debtors’ prepetition shareholders, Milbank Tweed Hadley &
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McCloy LLP, 28 Liberty Street, New York, New York 10005, Attn: Dennis F. Dunne and
Lauren C. Doyle; (i) holders of the existing preferred stock of the Debtors, P.O. Box 699 Tulsa,
OK 74101, Stacy Schusterman; and (j) counsel to holders of the existing preferred stock of the
Debtors, Jones Day LLP, 2727 North Harwood Street, Dallas, Texas 75201, Attn: R. Scott
Cohen, (collectively, the “Notice Parties’).

12. The OCP Procedures enable the Debtors to employ OCPs upon the filing of a

declaration of disinterestedness, substantially in the form annexed as Exhibit 2 to Exhibit A

attached hereto and Incorporated by reference herein (each, a

“Declaration of Disinterestedness’), which will state that the respective OCP does not have any
material interest adverse to the Debtors or their estates. Additionally, the Notice Parties will
have an opportunity to object to any proposed retention pursuant to the OCP Procedures. The
OCP Procedures further provide that fees paid to OCPs, excluding costs and disbursements, may
not exceed $50,000 per month per OCP in the aggregate, calculated as an average over arolling
three-month period while these chapter 11 cases are pending (the “OCP Cap”). Moreover, the
OCP Procedures provide that the total amount disbursed to each OCP during these chapter 11

cases shall not exceed $150,000 (collectively, the “ OCP Case Cap”). The OCP Case Cap may be

increased by mutual agreement between the Debtors, the U.S. Trustee, and the counsel to the
official committee of unsecured creditors (if any) appointed in these chapter 11 cases; provided
that the Debtors shall file a notice with the Court of any such agreed increase. To the extent that
fees payable to any OCP exceed the OCP Cap, the OCP shall file a fee application

(a“Fee Application”) with the Court for the amount in excess of the OCP Cap in accordance

with sections 330 and 331 of the Bankruptcy Code, the Bankruptcy Rules, the Local Bankruptcy

Rules for the District of Delaware (the “Local Bankruptcy Rules’), the fee guidelines
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promulgated by the Office of the United States Trustee, and any applicable orders of the Court,
unlessthe U.S. Trustee agrees otherwise.

13. By this motion, the Debtors are not requesting authority to pay prepetition
amounts owed to OCPs.

Basisfor Relief

14.  Section 327 of the Bankruptcy Code requires court approval for the employment
of “professional persons,” retained to represent or perform services of the estate. In determining
whether an entity is a “professional” within the meaning of section 327 of the Bankruptcy Code
and, therefore, must be retained by express approval of the court, courts generally consider
whether such entity isinvolved in the actual reorganization effort, rather than a debtor’s ongoing
business operations. See, e.g., Comm. of Asbestos-Related Litigants v. Johns-Manville Corp. (In
re Johns-Manville Corp.), 60 B.R. 612, 619 (Bankr. S.D.N.Y. 1986) (“[T]he phrase ‘ professional
persons,” asused in 8 327(a), isaterm of art reserved for those persons who play an intimate role
in the reorganization of a debtor’s estate.”). In making this determination, courts often consider
the following factors in determining whether an entity is a “professional” within the meaning of
section 327 of the Bankruptcy Code:

a whether the entity controls, manages, administers, invests,
purchas%, or sells assets that are significant to the debtor’s
reorganization;

b. whether the entity is involved in negotiating the terms of a
plan of reorganization;

C. whether the entity is directly related to the type of work
carried out by the debtor or to the routine maintenance of
the debtor’ s business operations,

d. whether the entity is given discretion or autonomy to

exercise his or her own professional judgment in some part
of the administration of the debtor’ s estate;
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e the extent of the entity’s involvement in the administration
of the debtor’ s estate; and

f. whether the entity’s services involve some degree of
special knowledge or skill, such that it can be considered a
“professional” within the ordinary meaning of the term.

See, e.g., In re First Merchs. Acceptance Corp., No. 97-1500 (JJF), 1997 WL 873551, at *3 (D.
Del. Dec. 15, 1997) (listing factors); see also In re Am. Tissue, Inc., 331 B.R. 169, 174 (Bankr.
D. Del. 2005) (applying the First Merchs. factors and holding that litigation consulting firm was
not a “professional” for section 327 purposes); In re Riker Indus., Inc., 122 B.R. 964, 973
(Bankr. N.D. Ohio 1990) (not requiring section 327 of the Bankruptcy Code approval of the fees
of a management and consulting firm that performed only “routine administrative functions’ and
whose “services were not central to [the] bankruptcy case’); In re Fretheim, 102 B.R. 298, 299
(Bankr. D. Conn. 1989) (only those professionals involved in the actual reorganization effort,
rather than debtor’s ongoing business, require approval under section 327 of the Bankruptcy
Code). The foregoing factors must be considered as a whole when determining if an entity isa
“professional” within the meaning of section 327 of the Bankruptcy Code. None of the factors
alone is dispositive. See First Merchs., 1997 WL 873551, at *3 (*In applying these factors, the
Court stresses that no one factor is dispositive and that the factors should be weighed against
each other and considered in toto.”).

15. Upon consideration of al the factors, and because the OCPs will not be involved
in the administration of these chapter 11 cases, the Debtors do not believe that the OCPs are
“professionals’ requiring formal retention proceedings under section 327 of the Bankruptcy
Code. Instead, the OCPs will provide services in connection with the Debtors' ongoing business
operations, which services are ordinarily provided by non-bankruptcy professionals.

Nevertheless, to provide clarity and an opportunity for oversight, the Debtors seek the relief

KE 36017825



Case 15-11934 Doc 20 Filed 09/17/15 Page 8 of 11

requested herein to establish clear mechanisms for retention and compensation of the OCPs
pursuant to the OCP Procedures and thereby avoid any subsequent controversy with respect
thereto.

16.  The Debtors respectfully submit that: (@) the retention of the OCPs as provided
herein is reasonably necessary for the day-to-day operations of the Debtors businesses;
(b) expenses for the OCPs will be monitored closely by the Debtors; and (c) the OCPs will not
perform substantial bankruptcy-related services without filing an application with the Court for
separate retention as a non-ordinary course professional.

17. Moreover, in light of the number of OCPs and the significant costs associated
with the preparation of retention applications for professionals who will receive relatively
modest fees, the Debtors submit that it would be impractical, inefficient, and extremely costly for
the Debtors and their legal advisors to prepare and submit individual applications and proposed
retention orders for each OCP. Therefore, the Debtors submit that it isin the best interests of all
creditors and parties in interest to retain the OCPs in accordance with the OCP Procedures and
avoid any disruption in the professional services that are required for the day-to-day operation of
the Debtors' businesses.

18.  Although some of the OCPs may hold unsecured claims against the Debtors in
connection with services rendered to the Debtors prepetition, the Debtors do not believe that any
of the OCPs have an interest materially adverse to the Debtors, their creditors, or other partiesin
interest. In any event, the OCP Procedures include a requirement that each OCP file a
Declaration of Disinterestedness before an OCP can be compensated.

19.  The relief requested herein is commonly granted in this district. See, e.g., In re

Cal Dive Int’l, Inc., No. 15-10458 (CSS) (Bankr. D. Del. Apr. 2, 2015) (approving comparable
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OCP procedures); In re Quicksilver Resources Inc., No. 15-10585 (LSS) (Bankr. D. Del. Apr.
14, 2015) (same); In re Suntech America, Inc., No. 15-10054 (CSS) (Bankr. D. Del. Feb. 5,
2015) (same); In re GSE Envtl., Inc., No. 14-11126 (MFW) (Bankr. D. Del. June 3, 2014)
(same); In re MACH Gen, LLC, No. 14-10461 (MFW) (Bankr. D. Del. Mar. 27, 2014) (same); In
re Gridway Energy Holdings, Inc., No. 14-10833 (CSS) (Bankr. D. Del. May 14, 2014) (same);
In re FAH Liquidating Corp. f/k/a Fisker Auto. Holdings, Inc., No. 13-13087 (KG) (Bankr. D.
Del. Dec. 30, 2013) (same); In re Longview Power, LLC, No. 13-12211 (BLS) (Bankr. D. Ddl.
Sept. 24, 2013) (same); In re Prommis Holdings, LLC, No. 13-10511 (BLS) (Bankr. D. Del. Apr.
26, 2013) (same); In re Conexant Sys., Inc., No. 13-10367 (MFW) (Bankr. D. Ddl. Apr. 11,
2013) (same).?

20. For the reasons set forth herein, the Debtors respectfully submit that the relief
requested is in the best interest of the Debtors, their estates, creditors, stakeholders, and other
partiesin interest, and therefore should be granted.

Waiver of Bankruptcy Rule 6004(a) and 6004(h)

21. 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 section 365 of the
Bankruptcy Code. The Debtors expressly reserve their right to contest any claim related to the
relief sought herein. Likewise, if the Court grants the relief sought herein, any payment made
pursuant to an order of the Court is not intended to be nor should it be construed as an admission
as to the validity of any claim or a waiver of the Debtors’ rights to subsequently dispute such

claim.

3 Because of the voluminous nature of the orders cited herein, such orders have not been attached to this motion.

Copies of these orders are available upon request to the Debtors' proposed counsel.
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Notice

22.  The Debtors will provide notice of this motion to: (a) the Office of the U.S.
Trustee for the District of Delaware; (b) the holders of the 50 largest unsecured claims against
the Debtors (on a consolidated basis); (¢) the agent under the Debtors' first lien credit facility;
(d) counsel to the agent under the Debtors first lien credit facility; (e) the agent under the
Debtors second lien credit facility; (f) counsel to the agent under the Debtors second lien credit
facility; (g) the indenture trustee under the Debtors’ 9.75% senior notes due 2020; (h) counsel to
certain majority holders of the existing common stock of the Debtors; (i) holders of the existing
preferred stock of the Debtors; (j) counsel to holders of the existing preferred stock of the
Debtors; (k) the United States Attorney’s Office for the District of Delaware; (1) the Internal
Revenue Service; (m) the United States Securities and Exchange Commission; (n) the
Environmental Protection Agency and similar state environmental agencies for states in which
the Debtors conduct business; (o) the OCPs listed on Exhibit B; and (p) the state attorneys
general for states in which the Debtors conduct business. The Debtors submit that, in light of the
nature of the relief requested, no other or further notice need be given.

No Prior Request

23. No prior request for the relief sought in this motion has been made to this or any
other court.

[Remainder of page intentionally left blank]
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WHEREFORE, the Debtors respectfully request entry of an order, substantially in the
form attached hereto as Exhibit A, granting the relief requested herein and granting such other
relief asisjust and proper.

Dated: September 17, 2015 /s/ Domenic E. Pacitti

Wilmington, Delaware Domenic E. Pacitti (DE Bar No. 3989)
KLEHR HARRISON HARVEY BRANZBURG LLP
919 N. Market Street, Suite 1000
Wilmington, Delaware 19801
Telephone:  (302) 426-1189
Facsimile: (302) 426-9193

-and -

Morton Branzburg (pro hac vice admission pending)
KLEHR HARRISON HARVEY BRANZBURG LLP
1835 Market Street, Suite 1400

Philadel phia, Pennsylvania 19103

Telephone:  (215) 569-2700

Facsimile: (215) 568-6603

-and-

Paul M. Basta, P.C. (pro hac vice admission pending)
Edward O. Sassower, P.C. (pro hac vice admission pending)
Joshua A. Sussberg, P.C. (pro hac vice admission pending)
Ryan J. Dattilo (pro hac vice admission pending)
KIRKLAND & ELLISLLP

601 Lexington Avenue

New York, New Y ork 10022

Telephone:  (212) 446-4800

Facsimile: (212) 446-4900

-and-

James H.M. Sprayregen, P.C. (pro hac vice admission pending)
Brad Weiland (pro hac vice admission pending)

KIRKLAND & ELLISLLP

300 North LaSalle

Chicago, Illinois 60654

Telephone:  (312) 862-2000

Facsimile: (312) 862-2200

Proposed Co-Counsel for the Debtors and Debtors in
Possession
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EXHIBIT A

Proposed Order
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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
Inre: ) Chapter 11

)
SAMSON RESOURCES CORPORATION, etal.,' ) CaseNo. 15-11934 ()

)
Debtors. ) (Joint Administration Requested)

)

) Re: Docket No.

ORDER AUTHORIZING THE
DEBTORSTO RETAIN AND COMPENSATE
PROFESSIONALSUTILIZED IN THE ORDINARY COURSE OF BUSINESS

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in
possession (collectively, the “Debtors’), for entry of an order (this “Order”), authorizing the
Debtors to retain and compensate professionals utilized in the ordinary course of business, all as
more fully set forth in the Motion; and this Court having jurisdiction over this matter pursuant to
28 U.S.C. 88157 and 1334 and the Amended Standing Order of Reference from the United
States District Court for the District of Delaware, dated February 29, 2012; and this Court having
found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and that this Court may
enter a final order consistent with Article Il of the United States Constitution; and this Court
having found that venue of this proceeding and the Motion in this district is proper pursuant to
28 U.S.C. 88 1408 and 1409; and this Court having found that the relief requested in the Motion

isin the best interests of the Debtors' estates, their creditors, and other partiesin interest; and this

1 The Debtorsin these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, include: Geodyne Resources, Inc. (2703); Samson Contour Energy Co. (7267); Samson Contour
Energy E&P, LLC (2502); Samson Holdings, Inc. (8587); Samson-International, Ltd. (4039); Samson
Investment Company (1091); Samson Lone Star, LLC (9455); Samson Resources Company (8007); and
Samson Resources Corporation (1227). The location of parent Debtor Samson Resources Corporation's
corporate headquarters and the Debtors' service addressis: Two West Second Street, Tulsa, Oklahoma 74103.

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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Court having found that the Debtors' notice of the Motion and opportunity for a hearing on the
Motion were appropriate and no other notice need be provided; and this Court having reviewed
the Motion and having heard the statements in support of the relief requested therein at a hearing
before this Court (the “Hearing”); and this Court having determined that the legal and factual
bases set forth in the Motion and at the Hearing establish just cause for the relief granted herein;
and upon all of the proceedings had before this Court; and after due deliberation and sufficient
cause appearing therefor, it is HEREBY ORDERED THAT:

1 The Motion is granted as set forth herein.

2. The Debtors are authorized to retain and compensate the professionals identified
on the OCP List (collectively, the “OCPs’), attached as Exhibit B to the Motion, in the ordinary
course of business pursuant to the procedures attached hereto as Exhibit 1 (collectively, the

“OCP Procedures’), which procedures are hereby approved in their entirety.

3. The Debtors are authorized to supplement the OCP List as necessary to add or
remove OCPs, from time to time in their sole discretion, without the need for any further hearing
and without the need to file individual retention applications for newly added OCPs. In such
event, the Debtors shall file the amended OCP List with this Court and serve such list on the
Notice Parties. Each additional OCP listed in the OCP List shall file with this Court and serve a
declaration of disinterestedness, substantially in the form attached hereto as Exhibit 2 (each, a

“Declaration of Disinterestedness’), on the Notice Parties as provided in the OCP Procedures. |f

no objections are timely filed to any such additional OCP's Declaration of Disinterestedness,
then retention of such OCPs shall be deemed approved by this Court pursuant to this Order

without a hearing or further order.
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4, Notwithstanding the relief granted in this Order and any actions taken pursuant to
such relief, nothing in this Order shall be deemed: (a) an admission as to the validity of any
claim against a Debtor entity; (b) a waiver of the Debtors' right to dispute any clam on any
grounds; (c) a promise or requirement to pay any claim; (d) an implication or admission that any
particular claim is of a type specified or defined in this Order or the Motion; (€) a request or
authorization to assume any agreement, contract, or lease pursuant to section 365 of the
Bankruptcy Code; or (f) awaiver of the Debtors' rights under the Bankruptcy Code or any other
applicable law.

5. This Order shall not apply to any professional retained by the Debtors pursuant to
a separate order of the Court.

6. Notwithstanding the relief granted in this Order, any payment made by the
Debtors pursuant to the authority granted herein shall be subject to the orders approving entry
into debtor in possession financing and authorizing use of cash collateral.

7. Notwithstanding the possible applicability of Bankruptcy Rules 6004(h), 7062,
and 9014 or otherwise, the terms and conditions of this Order shall be immediately effective and
enforceable upon its entry.

8. All time periods set forth in this Order shall be calculated in accordance with
Bankruptcy Rule 9006(a).

0. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Motion.

10.  This Court retains jurisdiction with respect to all matters arising from or related to
the implementation of this Order.

Dated: , 2015

Wilmington, Delaware United States Bankruptcy Judge
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EXHIBIT 1

OCP Procedures
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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
Inre: ) Chapter 11

)
SAMSON RESOURCES CORPORATION, etal.,! ) CaseNo.15-11934 ()
)
Debtors. ) (Joint Administration Requested)

)

) Re: Docket No.

OCP PROCEDURES

Pursuant to the Order Authorizing the Debtors to Retain and Compensate Professionals
Utilized in the Ordinary Course of Business (the “Order”),® the following procedures

(collectively, the “OCP Procedures’) shall apply to the retention and compensation of certain

professionals utilized in the ordinary course of business (collectively, the “OCPS’) in the chapter
11 cases of the above-captioned debtors and debtors in possession (collectively, the “ Debtors’),
except in the event that an order of the Court approving the employment and retention of an OCP
provides for different procedures with respect to the compensation of such OCP. Specifically,
the OCP Procedures are as follows:

a Within 30 days of the date on which an OCP commences
work for the Debtors, such OCP shall cause a declaration of
disinterestedness, substantially in the form annexed as
Exhibit 2 to the Order (each, a “Declaration of
Disinterestedness’), to be filed with the Court and served
upon: (a) the Debtors, Two West Second Street, Tulsa,
Oklahoma 74103, Attn: Andrew Kidd; (b) proposed
counsel to the Debtors, Kirkland & Ellis LLP, 601

1 The Debtorsin these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, include: Geodyne Resources, Inc. (2703); Samson Contour Energy Co. (7267); Samson Contour
Energy E&P, LLC (2502); Samson Holdings, Inc. (8587); Samson-International, Ltd. (4039); Samson
Investment Company (1091); Samson Lone Star, LLC (9455); Samson Resources Company (8007); and
Samson Resources Corporation (1227). The location of parent Debtor Samson Resources Corporation's
corporate headquarters and the Debtors' service addressis: Two West Second Street, Tulsa, Oklahoma 74103.

2 Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Order.
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Lexington Avenue, New York, New York 10022, Attn:
Joshua A. Sussberg, P.C. and Ryan J. Dattilo and Kirkland
& Ellis LLP, 300 North LaSalle Street, Chicago, Illinois
60654, Attn: Brad Weiland; (c) proposed co-counsel to the
Debtors, Klehr Harrison Harvey Branzburg LLP, 919 N.
Market Street, Suite 1000, Wilmington, Delaware 19801,
Attn: Domenic E. Pacitti; (d) the office of the United States
Trustee for the District of Delaware, Caleb Boggs Federal
Building, 844 King Street, Suite 2207, Lockbox 35,
Wilmington, Delaware 19801, Attn: Tiiara Patton and
David Buchbinder; (e) the official committee of unsecured
creditors (if any) appointed in these chapter 11 cases and
their counsel; (f) counsel to the administrative agent for the
Debtors first lien revolving credit facility, Mayer Brown
LLP, 71 S. Wacker Drive, Chicago, Illinois 60606, Attn:
Sean T. Scott; (g) counsel to the administrative agent for
the Debtors second lien term loan, Willkie Far &
Gallagher LLP, 787 Seventh Avenue, New York, New
York 10019, Attn: Margot B. Schonholtz and Ana Alfonso;
(h) counsel to the Debtors prepetition shareholders,
Milbank Tweed Hadley & McCloy LLP, 28 Liberty Street,
New York, New York 10005, Attn: Dennis F. Dunne and
Lauren C. Doyle; (i) holders of the existing preferred stock
of the Debtors, P.O. Box 699 Tulsa, OK 74101, Stacy
Schusterman; and (j) counsel to holders of the existing
preferred stock of the Debtors, Jones Day LLP, 2727 North
Harwood Street, Dallas, Texas 75201, Attn: R. Scott
Cohen, (collectively, the “Notice Parties’).

The Notice Parties shall have 14 days after the date of
filing of each OCP's Declaration of Disinterestedness (the
“Objection Deadline’) to object to the retention of such
OCP. The objecting party shall file any such objection and
serve such objection upon the Notice Parties and the
respective OCP on or before the Objection Deadline. If
any such objection cannot be resolved within 14 days of its
receipt, the matter shall be scheduled for hearing before the
Court at the next regularly scheduled omnibus hearing date
that is no less than 14 days from that date or on a date
otherwise agreeable to the parties. The Debtors shall not be
authorized to retain and compensate such OCP until all
outstanding objections have been withdrawn, resolved, or
overruled by order of the Court.

If no objection is received from any of the Notice Parties
by the Objection Deadline with respect to any particular
OCP, the Debtors shall be authorized to: (i) retain such

2
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OCP as of the date such OCP commenced providing
services to the Debtors; and (ii) compensate such OCP as
set forth below.

The Debtors shall be authorized to pay, without formal
application to the Court by any OCP, 100 percent of fees
and disbursements to each of the OCPs retained by the
Debtors pursuant to the OCP Procedures upon submission
to the Debtors of an appropriate invoice setting forth in
reasonable detail the nature of the services rendered after
the Petition Date; provided, however, that fees paid to
OCPs, excluding costs and disbursements, may not exceed
$50,000 per month per OCP in the aggregate, calculated as
an average over a rolling three-month period while these
chapter 11 cases are pending (the “OCP Cap”); provided,
further, that the total amount disbursed for the duration of
these chapter 11 cases, for each OCP, does not exceed
$150,000 per OCP (the “OCP Case Cap”). The OCP Caps
may be increased by mutual agreement between the
Debtors, the U.S. Trustee, and the counsel to the official
committee of unsecured creditors (if any) appointed in
these chapter 11 cases, provided that the Debtors shall file a
notice with the Court of any such agreed increase.

To the extent that fees payable to any OCP exceed the OCP
Cap, the OCP shal file a fee application
(a“Fee Application”) with the Court for the amount in
excess of the OCP Cap in accordance with sections 330 and
331 of the Bankruptcy Code, the Bankruptcy Rules, the
Local Bankruptcy Rules for the District of Delaware (the
“Local Bankruptcy Rules’), the fee guidelines promul gated
by the Office of the United States Trustee, and any
applicable orders of the Court, unless the U.S. Trustee
agrees otherwise.

Beginning on the quarter ending December 31, 2015, and
for each quarter thereafter in which these chapter 11 cases
are pending, the Debtors shall within 30 days thereof file
with the Court and serve on the Notice Parties a statement
with respect to each OCP paid during the immediately
preceding quarterly period (the “Quarterly Statement”).
Each Quarterly Statement shall include: (i) the name of the
OCP; (ii) the aggregate amounts paid as compensation for
services rendered and reimbursement of expenses incurred
by that OCP during the reported quarter; and (iii) a general
description of the services rendered by that OCP.
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0. The Debtors reserve the right to retain additional OCPs
from time to time during these chapter 11 cases
by: (i) including such OCPs on an amended version of the
OCP List that is filed with the Court and served on the
Notice Parties; and (ii) having such OCPs comply with the
OCP Procedures.
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EXHIBIT 2

Declar ation of Disinter estedness
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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
Inre: ) Chapter 11

)
SAMSON RESOURCES CORPORATION, etal.,' ) CaseNo.15-11934 ()

)
Debtors. ) (Joint Administration Requested)

)

DECLARATION OF DISINTERESTEDNESS OF [ENTITY] PURSUANT TO
THE ORDER AUTHORIZING THE DEBTORSTO RETAIN AND COMPENSATE
PROFESSIONALSUTILIZED IN THE ORDINARY COURSE OF BUSINESS

I, INAME], declare under penalty of perjury:

1 | am a [POSITION] of [COMPANY], located at [STREET, CITY, STATE, ZIP
CODE] (the “Company”).

2. Samson Resources Corporation and certain of its affiliates, as debtors and debtors
in possession (collectively, the “ Debtors”), have requested that the Company provide [SPECIFIC
DESCRIPTION] services to the Debtors, and the Company has consented to provide such
services.

3. The Company may have performed services in the past, may currently perform
services, and may perform servicesin the future in matters unrelated to these chapter 11 cases for
persons that are parties in interest in the Debtors' chapter 11 cases. The Company, however,

does not perform services for any such person in connection with these chapter 11 cases, or have

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, include: Geodyne Resources, Inc. (2703); Samson Contour Energy Co. (7267); Samson Contour
Energy E&P, LLC (2502); Samson Holdings, Inc. (8587); Samson-International, Ltd. (4039); Samson
Investment Company (1091); Samson Lone Star, LLC (9455); Samson Resources Company (8007); and
Samson Resources Corporation (1227). The location of parent Debtor Samson Resources Corporation’s
corporate headquarters and the Debtors’ service addressis. Two West Second Street, Tulsa, Oklahoma 74103.
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any relationship with any such person, their attorneys, or accountants that would be adverse to
the Debtors or their estates.

4, As part of its customary practice, the Company is retained in cases, proceedings,
and transactions involving many different parties, some of whom may represent or be employed
by the Debtors, claimants, and parties in interest in these chapter 11 cases.

5. Neither | nor any principal, partner, director, officer, etc. of, or professional
employed by, the Company has agreed to share or will share any portion of the compensation to
be received from the Debtors with any other person other than the principal and regular
employees of the Company.

6. Neither | nor any principal, partner, director, officer, of, or professiona employed
by, the Company, insofar as | have been able to ascertain, holds or represents any interest
adverse to the Debtors or their estates with respect to the matter(s) upon which the Company is
to be employed.

7. The Debtors owe the Company $[X] for prepetition services, the payment of
which is subject to limitations contained in the United States Bankruptcy Code, 11 U.S.C.
88§ 101-1532.

8. As of the Petition Date, which was the date on which the Debtors commenced
these chapter 11 cases, the Company [was/was not] party to an agreement for indemnification
with certain of the Debtors. [A copy of such agreement is attached as Exhibit 1 to this
Declaration.]

0. The Company is conducting further inquiries regarding its retention by any

creditors of the Debtors, and upon conclusion of that inquiry, or at any time during the period of
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its employment, if the Company should discover any facts bearing on the matters described
herein, the Company will supplement the information contained in this Declaration.

Pursuant to 28 U.S.C. 8 1746, | declare under penalty of perjury that the foregoing is true
and correct.

Date: , 2015

[DECLARANT'SNAME]
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EXHIBIT B

OCP List
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Schedule of Ordinary Cour se Professionals

Name Address Service
HARGROVE, SMELLEY, PO BOX 59 Legal
STRICKLAND, LANGLEY SHREVEPORT, LA 71161-0059
MULLIN HOARD & PO BOX 31656 Lega
BROWN, LLP AMARILLO, TX 79120-1656
HALL, ESTILL, 320 SBOSTON AVE STE 200 Legal
HARDWICK, GABLE, TULSA, OK 74103-3708
GOLDEN & NELSON, P.C.
ALBRIGHT, RUSHER & BANK OF AMERICA CENTER Legal
HARDCASTLE 15 WEST SIXTH STREET STE
2600
TULSA, OK 74119-5434
BARNESLAW PLLC 1648 SBOSTON AVE STE 100 Legal
TULSA, OK 74119
THRONE LAW OFFICE, PO BOX 6590 Legd
P.C. SHERIDAN, WY 82801
JOHN D. SCHOFIELD, 719 W FRONT ST STE 284 Legal
ATTORNEY AT LAW TYLER, TX 75702-7979
KELLY HART & 201 MAIN, SUITE 2500 Legd
HALLMAN LLP FORT WORTH, TX 76102
BAKER, DONELSON, 201 ST CHARLES AVE STE 3600 | Lega
BEARMAN, CALDWELL & NEW ORLEANS, LA 70170-3600
BERKOWITZ
BJORK LINDLEY LITTLE 1600 STOUT STREET, SUITE Legal
PC 1400
DENVER, CO 80202
DUGAN & ASSOCIATES, 900 MAIN AVENUE, SUITE A Legal

P.C.

DURANGO, CO 81301
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LAW OFFICE OF CRAIG PO BOX 2310 Lega
NEWMAN CASPER, WY 82602
STEPHEN M COOPER, ENERGY CENTER Lega
ATTORNEY 719 W FRONT ST STE 100
TYLER, TX 75702-7961
FREDRIKSON & BYRON PO BOX 1484 Legd
PA MINNEAPOLIS, MN 55480-1484
KENT, GOOD, ANDERSON | 1121 E SOUTHEAST LOOP 323 Legal
& BUSH, P.C. STE 200
TYLER, TX 75701-9694
HOLSINGER LAW LLC 1800 GLENARM PL STE 500 Lega
DENVER, CO 80202-3828
HOGAN LOVELLSUSLLP | 100 INTERNATIONAL DRSTE | Lega
2000
BALTIMORE, MD 21202-4676
BURLESON LLP 700 MILAM ST STE 1100 Legal
HOUSTON, TX 77002-2815
WOODBURN AND WEDGE | ATTORNEYS & COUNSELORS | Lega
AT LAW
PO BOX 2311
RENO, NV 89505-2311
TIJORNEHOJ& HACK LLC | 230 MAIN ST STEA Lega
LONGMONT, CO 80501-5915
MCELROQY, SULLIVAN, PO BOX 12127 Legal
MILLER, WEBER & AUSTIN, TX 78711-2127
OLMSTEAD, LLP
HOLLAND & HART LLP PO BOX 17283 Legal
DENVER, CO 80217-0283
MCAFEE & TAFT, P.C. 211 N ROBINSON AVE Legd
OKLAHOMA CITY, OK 73102-
7139
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POTTER MINTON, A 500 PLAZA TOWER 110 N Lega
PROFESSIONAL COLLEGE
CORPORATION TYLER, TX 75702-7214
JAMESL. MEYER ATTORNEY AT LAW Lega
POBOX 73
FLINT, TX 75762-0073
LISKOW & LEWIS ONE SHELL SQUARE Legal
701 POYDRAS ST STE 5000
NEW ORLEANS, LA 70139
WILLIAMS & LINDAHL, ATTORNEY AT LAW Legal
L.L.P. 11111 KATY FRWY, STE 600
HOUSTON, TX 77079-2116
LEWIS ROCA 201 EWASHINGTON ST STE Legal
ROTHGERBERLLP 1200
PHOENIX, AZ 85004-2595
LANDRITH, LEHRBASS, 6230 LYNBROOK DR Lega
SUAZO & GOOS, LLP HOUSTON, TX 77057-1100
ALSTON & BIRD LLP PO BOX 933124 Legal
ATLANTA, GA 31193-3124
CADWALADER, PO BOX 5929 Lega
WICKERSHAM & TAFT NEW YORK, NY 10087-5929
LLP
LOCKE LORD BISSELL & P.O. BOX 911541 Lega
LIDDELL LLP DALLAS, TX 75391-1541
GASTON & THANHEISER, | 712 MAIN STREET Legal
P.C. SUITE 820
HOUSTON, TX 77002-3201
R ALAN WOODARD P.O. BOX 932 Lega
GOLDEN, CO 80402-0932
MONZACK MERSKY 1201 ORANGE ST STE 400 Legal

MCLAUGHLIN &
BROWDER, PA

WILMINTON, DE 19801-1167
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CROWLEY FLECK PLLP P.O. BOX 30441 Legal
BILLINGS, MT 59107-0441

SCHWARTZ BON WALKER | 141 SCENTER ST STE 500 Legal

& STUDER CASPER, WY 82601-2588

PRICEWATERHOUSE P.O. BOX 952282 Accounting

COOPERSLLP DALLAS, TX 75395-2282

SKELTON SLUSHER 1616 SCHESTNUT ST Legal

BARNHILL WATKINS
WELLSPLLC

LUFKIN, TX 75901-5795
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