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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ‘ ) Chapter 11

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

)

Debtors. } (Joint Administration Requested)
)

DEBTORS’ MOTION FOR INTERTM AND FINAL ORDERS (I) AUTHORIZING
POSTPETITION USE OF CASH COLLATERAL, (IT) GRANTING ADEQUATE
PROTECTION TO PREPETITION LENDERS PURSUANT TO 11 U.S.C. §§ 105,

361, 362, 363, AND 507, BANKRUPTCY RULES 2002, 4001, AND 9014, AND LOCAL

BANKRUPTCY RULE 4001-2, (IIT) SCHEDULING A FINAL HEARING PURSUANT

TO BANKRUPTCY RULE 4001(B), AND (IV) GRANTING RELATED RELIEF

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

Introduction

1. The Debtors® access to cash collateral is critical to effectuate this restructuring,
Without access to cash collateral, the Debtors would be incapable of operating their businesses
and these estates (and all stakeholders) would be immediately and irreparably harmed,

2,. The path forward for Samson is clear and time is of the essence. With the support
of more than 68.5 percent of the holders of second lien claims, Samsoﬁ commences these cases
with a commitment for up to $485 million in hand and a chapter 11 plan already on file.

Immediate access to cash will facilitate the Debtors’ progression through chapter 11 after a

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 address is: Two West Second Street, Tulsa, Oklahoma 74103,
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coordinated dual-track negotiation two of its major constituencies resulted in a viable and
actionable restructuring that will help Samson avoid the fate of many similarly situated
companies. The need to move quickly cannot be overstated. The consensual use of cash
collateral will terminate on January 15, 2016. Accordingly, the Debtors hope énd expect to
confirm and consummate the plan by this date.

3. The proposed debt-for-equity conversion and new money inves&nent will
deleverage the company by more than $3 billion and reduce debt service by more than $250
million per year. With approximately $250 million of projected cash on hand at emergence,
Samson will be able to resume competing in the oil and gas exploration and production industry
with a strong foundation primed for future success,

4, Following entry into the restructuring support agreement on August 14, 2015, the
Debtors api)roached the agent under their first lien revolving credit facility to discuss the
consensual use of cash in chapter 11. The second lien agent participéted in these discussions.
After several weeks of good-faith, arm’s length negotiations, the parties have agreed to the terms
of the Debtors’ use of cash collateral, Importantly, certain of the counterparties to the Debtors’
hedging agreements have agreed to allow the Debtors” prepetition hedging agreements to remain
in place, notwithstanding the termination provisions included in the Bankruptcy Code. As part
of the consensual arrangement, and as adequate protection for any diminution in value during
these cases, the Debtors have agreed to provide' the first lien and second lien secured parties with
an adequate protection package that includes replacement liens, superpriority administrative
claims, certain payments, and budget and reporting requirements.

5. Access to cash is critical for the Debtors to proceed through chapter 11. Absent

approval of this motion, the Debtors will be unable to operate their businesses and the nearly six
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months of restructuring negotiations, which preceded the comprehensive restructuring
transaction detailed in the plan, could be jeopardized. Accordingly, the Debtors respectfully
request authority to use cash collateral on an interim basis and subject to the terms and
conditions éet forth in the interim order.

Relief Requested

6. The Debtors seek entry of an interim order (the “Interim Order”), substantially in

the form attached hereto as Exhibit A, and a final order (the “Final Order,” and together with the

Interim Order, the “Orders”): (a) authorizing the Debtors to use “Cash Collateral,” as defined in

section 363(a) of the Bankruptcy Code? (as defined below); (b) granting adequate protecﬁon to
the Prepetition Secured Parties (as defined herein); and (¢) modifying the automatic stay imposed
by section 362 of the Bankruptcy Code to the extent necessary to implement and effectuate the
terms of the Orders. The Debtors also request that the Court schedule a final hearing on the
motion (the “Final Hearing”) within approximately 25 days of the commencement of these |
chapter 11 cases.

Jurisdiction and Venue

7. The United States Bankruptcy Court for the District of Delaware (the “Court™)
has jurisdiction over this matter pursuant to 28 U.S.C. §§ 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.

2 Section 363(a) of the Bankruptcy Code defines “cash collateral” as follows:

Cash, negotiable instruments, documents of title, securities, deposit accounts, or other cash
equivalents whenever acquired in which the estate and an entity other than the estate have an
interest and includes the proceeds, products, offspring rents, or profits of property and the fees,
charges, accounts or other payments for the use or occupancy of rooms and other public facilities
in hotels, motels, or other lodging properties subject to a security interest as provided in section
552(b) of this title, whether existing before or after the commencement of a case under this title.

11 U.S.C. § 363(a).
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§ 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 a final 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 or;lers or judgments in connection herewith consistent with Article 111 of the
United States Constitution.

8. Venue is proper pursuant to 28 U.S.C. §§ 1408 anci 1409,

9. The statutory bases for the relief requested herein are sections 105, 361, 362, 363,
and 507 of title 11 of the United States Code (the “Bankruptcy Code™), rules 2002, 4001, and
9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™), and Local Rule

4001-2.

Background

10.  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.

11.  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 is incorporated by reference.

12, 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).
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Concise Statement of the Material Terms of the Interim Order

13.  Pursuant to Bankruptcy Rule 4001(b) and Local Rule 4001-2(a)(ii), the Debtors

submit the following concise statement of the material terms of the Interim Order:3

Summary of Material Terms

Location

Parties with an Interest
in Cash Collateral
Bankruptey Rule
4001(L)1)XBX(D)

JPMorgan Chase Bank, N.A,, as administrative agent, and each of the lenders,
Hedge Banks, and Letter of Credit Issuers under the First Lien Credit Agreement
(collectively, the “First Lien Secured Parties™),

Deutsche Bank Trust Company Americas, as successor administrative and
collateral agent, and each of the lenders under the Second Lien Credit Agreement
(collectively, the “Second Lien Secured Parties” and, together with the First Lien
Secured Parties, the “Prepetition Secured Parties™).

f(a)

Purposes for Use of
Cash Collateral
Bankruptcy Rule
4001(b) 1 )(B)ii)

In accordance with the terms and conditions of the Interim Order and Interim
Budget, for (i) working capital, general corporate purposes and administrative costs
and expenses of the Debtors incurred in the Chapter 11 Cases, including first-day
related relief subject to the terms hereof and (ii) adequate protection payments to
the Prepetition Secured Parties.

%2

Budget
Bankruptcy Rule
4001(b) 1)(B)(i)

An interim budget is attached as Exhibit 1 to the Interim Order (the “Interim
Budget™). For each Interim Budget Period, the aggregate actual expenditures by the
Debtors for “Total Disbursements” shall not in any event exceed the aggregate
amount budgeted therefor in the Interim Budget for such period by more than ten
percent (10%) of the budgeted amount, and the actual expenditures of the Debtors
shall not, for each line item in the Interim Budget labeled Lease Operating Expense,
CapEx, Payroll & Benefits, and Bonus & Incentives, exceed the amount budgeted
for such line item in the Interim Budget for such period by more than fifteen
percent {15%) of the budgeted amount (the “Authorized Variance”).

In the event that an expense budgeted under the line items labeled in the Interim
Budget labeled I.ease Operating Expense, CapEx, Payroll & Benefits, and Bonus &
Incentives for payment during any particular week in the Interim Budget exceeds
the amount actually paid in respect of such line item during such week (the
difference between the budgeted amount and the amount actually paid, the “Line
Item Carry Forward Amount”), the Debtors shall be authorized to use Cash
Collateral in the Line Item Carry Forward Amount toward expenses of the same
line item during any subsequent week within a four-week budgeted period
thereafter,

13

Termination Date
Bankruptcy Rule
4001(b)(1 3(B)(iii)

The earliest to occur of}

e Forty-five (45) days after the date the Interim Order is entered if the Final
Order has not been entered by the Court on or before such date (unless such
period is extended by mutual agreement of the First Lien Agent and the
Debtors);

q7

3 Any summary of any terms of the Interim Order contained in this motion is qualified in its entirety by reference
to the provisions of the Interim Order. The Interim Order will control in the event of any inconsistency between
this motion and the Interim Order. Unless otherwise defined herein, capitalized terms used in this section have
the meanings ascribed to them in the Interim Order,
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Sinﬁmary of Material Terms Location.
e January 15, 2016;
& Occurrence of specific Termination Events detailed in the Interim Order; and
»  Five (5) business days following the delivery of a written notice by the First
Lien Agent to certain parties of the occurrence of specific Termination Events
detailed in the Interim Order unless such occurrence is cured by the Debtors,
prior to the expiration of the five-day pertod following delivery of the notice,
or waived by the First Lien Agent in its sole discretion.
Termination Events The events set forth in paragraphs 7(a) through 7(u) of the Interim Order are | 9§ 7(a}(n)
Bankruptcy Rule collectively referred to as the “Termination Events” and include termination events
400 1{b)(1){B){iit) that are customary in a cash collateral order, such as failure to make timely

payments, failure to comply with material terms of the Orders, dismissal or
conversion of the Chapter 11 Cases, and appointment of a trustee, as well terms
deemed appropriate by the Prepetition Secured Parties and the Debtors. These
include, the occurrence of certain Hedge Termination Events, the Debtors’ filing of
a plan of reorganization that does not provide for payment in full in cash of the First
Lien Indebtedness, failure to meet a minimum liquidity requirement, and the
Debtors’ commencement of litigation against the First Lien Agent or First Lien
Secured Parties, amongst other things.

Adequate Protection The adequate protection provided to the First Lien Agent and First Lien Secured 946
Bankruptey Rule Parties, includes:

4001(bY1)BX(iv) « allowed superpriority administrative claims against the Debtors as provided in
section 307(b) of the Bankruptcy Code, with priority in payment over any and
all unsecured claims and administrative expense claims against the Debtors;

» adequate protection liens, including a first priority lien and/or replacement lien
on, and security interest in Unencumbered Property, a junior priority
replacement lien on, and security interest in, all of Debtors’ now owned and
hereafter acquired real and personal property (subject to Other Senior Liens),
and a priming lien on, and security interest in, the Prepetition Collateral and all
of the Debtors’ now owned and hereafter acquired real and personal property
(subject to Other Senior Liens),

e adequate protection payments on the last business day of each calendar month
after the entry of the Interim Order in an amount equal to all accrued and
unpaid prepetition or postpetition interest, fees and costs due and payable under
the First Lien Credit Agreement;

e payment of the reasonable and documented fees, expenses and disbursements
incurred by the First Lien Agent under the First Lien Credit Agreement;

» maintenance of the Debfors’ cash management arrangements in a manner
consistent with the Cash Management Order;

o continued compliance with the financial reporting requirements set forth in the
First Lien Credit Agreement and certain additional financial reporting
requirements described in the Interim Order;

e providing the First Lien Agent with certain information regarding
authorizations for expenditures and consulting with the First Lien Agent
regarding the Debtors’ response, as further described in the Interim Order;

s certain restrictions set forth in the Interim Order related to sales and
dispositions of Prepetition Collateral and Adequate Protection Collateral; and
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Summary of Material Terms

S g RETERT i . deatio_n y

e the Debtors will provide the First Lien Agent with certain inspection and
exatnination rights detailed in the Interim Order.

The adequate protection provided to the Second Lien Agent and Second Lien

Secured Parties, includes:

e allowed superpriority administrative claims against the Debtors as provided in
section 507(b) of the Bankruptcy Code, with priority in payment over any and
all unsecured claims and administrative expense claims against the Debtors;

(subject and subordinate only to the Carve Out and the First Lien Secured
Parties’ allowed superptiority administrative expense claims);

» adequate protection liens on the Adequate Protection Collateral subject to the
the Carve Out, First Lien Adequate Protection Liens, and Prepetition First
Liens, and subject further to the Intercreditor Agreement;

» payment of the reasonable and documented fees, expenses and disbursements
incurred by the Second Lien Agent under the Second Lien Credit Agreement;

e maintenance of the Debtors’ cash management arrangements in a manner
consistent with the Cash Management Order;

» continued compliance with the financial reporting requirements set forth in the
Second Lien Credit Agreement and certain additional financial reporting
requirements described in the Interim Order;

« providing the Second Lien Agent with certain information regarding
authorizations for expenditures and consulting with the Second Lien Agent
regarding the Debtors’ response, as further described in the Interim Order;

e certain restrictions set forth in the Interim Order related to sales and
dispositions of Prepetition Collateral and Adequate Protection Collateral; and

» the Debtors will provide the Second Lien Agent with certain inspection and
examination rights detailed in the Interim Order.

Carve-Out The Interim Order provides a “Carve Out” of certain statutory fees, allowed 15(c)
Bankruptcy Rule professional fees of the Debtors and any Committee appointed in the Chapter 11
4001(b) 1}(B)(iii) Cases pursuant to section 1103 of the Bankruptcy Code, and a Post-Carve Out
Notice Cap, all as detailed in the Interim Order.
Waiver/Modification The Debtors are authorized and directed to perform all acts and to make, exccute 519
of Automatic Stay and deliver any and all instruments as may be reasonably necessary to implement
Bankruptcy Rule the terms and conditions of this Interim Order and the transactions contemplated
4001(b)(1)(B)(ii) hereby. The stay of section 362 of the Bankruptcy Code is hereby modified to

permit the Debtors and each of the Prepetition Agents and Prepetition Secured

Parties to accomplish the transactions contemplated by this Interim Order.

Stipulations of The Interim Order contains certain stipulations by the Debtors, among other things, T

the Debtors
Local Rule
4001-2(a)(M)(B)

to:
s the amount of the claims of the Prepetition Agents and Prepetition Secured
Parties as of the Petition Date;

e the validity and priority of the liens and security interests securing the First
Lien Indebtedness and Second Lien Indebtedness;

» the lack of a basis to challenge or avoid the validity, enforceability, priority, or
perfection of the liens and security interests securing the First Lien
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Summary of Material Terms

Location

Indebtedness and Second Lien Indebfedness;
s the relative priority of the liens securing the First Lien Indebtedness and
Second Lien Indebtedness as to each other, pursuant to the Intercreditor
Agreement; and
s the fact that all cash proceeds, subject to certain exceptions set forth in the
Interim Order, are Cash Collateral of the Prepetition Secured Parties.
Binding Effect of the As a result of the Debtors’ review of the First Lien Loan Documents, the Second 122
Debtors® Stipulations Lien Loan Documents and the facts relating thereto, the Debtors have admitted,
on Third Parties stipulated and agreed to the various stipulations and admissions contained in the
Bankruptcy Rule Interim Order, which stipulations and admissions shali be binding upon the Debtors
4001(b)1)B)(iii); and any successors thereto in all circumstances,
Local Rule

4001-2(a)(i)}(B)

The stipulations and admissions contained in the Interim Order, including without
limitation, in paragraph D of the Interim Order, shall also be binding upon all other
parties in interest unless (a) such party (subject in all respects to any agreement or
applicable law which may limit or affect such entity’s right or ability to do so) has
properly filed an -adversary proceeding or contested matter, as required under the
Bankruptcy Rules by no later than the date that is seventy-five (75) days from the
date of entry of the Interim Order (or, in the case of the Committee, sixty (60) days
from the date the date of the appointment of the Committee (x) challenging the
amount, validity, enforceability, priority or extent of the First Lien Indebtedness or
Second Lien Indebtedness or the liens on the Prepetition Collateral securing the
First Lien Indebtedness or Second Lien Indebtedness, or (y) otherwise asserting any
other claims, counterclaims, causes of action, objections, contests or defenses
against the First Lien Agent, the First Lien Secured Parties, the Second Lien Agent
or the Second Lien Secured Parties on behalf of the Debtors’ estates {collectively,
the “Claims and Defenses”), and (b) the Court rules in favor of the plaintiff
sustaining any such challenge or claim in any such duly filed adversary proceeding
or contested matter; provided that, as to the Debtors, all such Claims and Defenses
are hereby irrevocably waived and relinquished effective as of the Petition Date.
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Summary of Material Terms

Location

506(c) Waiver
Local Rule
4001-2(a)(IXC))

Subject to and effective upon entry of the Final Order, except to the extent of the
Carve Out, no expenses of administration of the Chapter 11 Cases or any future
proceeding that may result therefrom, including liquidation in bankruptcy or other
proceedings under the Bankruptcy Code, shall be charged against or recovered from
the Prepetition Collateral or the Adequate Protection Collateral, the Prepetition
Agents or the Prepetition Secured Parties pursuant to sections 105(a) or 506(c) of
the Bankruptcy Code or any similar principle of law or equity, without the prior
written consent of the affected party, and no such consent shall be implied from any
other action, inaction, or acquiescence by any of the Prepetition Agents or
Prepetition Secured Parties.

113

Provisions Affecting
Consideration of the
Equities of the Case
under Section 552(b)(1)
Local Rule
4001-2(a)(i)(H)

In no event shall any of the Prepetition Agents or Prepetition Secured Parties be
subject to the equitable doctrine of “marshaling” or any other similar doctrine with
respect to any of the Prepetition Collateral, the Adequate Protection Collateral or
otherwise.

Each of the Prepetition Agents and the Prepetition Secured Parties shall be entitled
to all of the rights and benefits of section 552(b) of the Bankruptcy Code, and,
subject to entry of the Final Order, the “equities of the case” exception under
Bankruptcy Code section 552(b) shall not apply to the Prepetition Agents and the
Prepetition Secured Parties with respect to proceeds, products, offspring or profits
of any of the Prepetition Collateral or the Adequate Protection Collateral.

198,15

Highlighted Provisions under Local Rule 4001-2(a)(i)

14, The Interim Order includes certain terms that constitute material provisions

requiring explicit disclosure under the Local Rules* The provisions described in Tocal Rule

4001-2(a)(i), to the extent applicable, are set out at the following sections of the Interim Order:

a.

Local Rule 4001-2(a)(i)(A) — Cross-Collateralization. The
Orders do not provide for cross-collateralization, other than
replacement liens as adequate protection,

Local Rule 4001-2(a)(i)(B) — Validity, Perfection, and Amount
of Prepetition Liens. The Debtors acknowledge, agree, admit, and
stipulate to various matters, including, the validity, perfection, and
priority of the liens securing the Prepetition Indebtedness. See
Interim Order § D. The stipulations set forth in paragraph D of the
Interim Order are binding on the Debtors and any successors
thereto. See id at Y 22. In compliance with Local Rule
4001-2(a)(i)(B), parties in interest have seventy-five (75) days
from the entry of the Interim Order, and the Committee, if formed,

4 While the Debtors have attempted to highlight the provisions required by the Bankruptcy Rules and Local
Rules, as well as certain other material provisions, the Debtors reserve the right to supplement this list at the

Interim Hearing,
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will have sixty (60) days from the date of its appointment, to
investigate the stipulations set forth in paragraph D. See id

" Local Rule 4001-2(a)(i)(C) — 506(c) Waiver. Subject to and

effective only upon entry of the Final Order, except to the extent of
the Carve Out, no expenses of administration of the Debtors’
chapter 11 cases or any future proceeding that may result
therefrom, including liquidation in bankruptcy or other
proceedings under the Bankruptcy Code, shall be charged against
or recovered from the Prepetition Collateral, the Adequate
Protection Collateral, or the Prepetition Secured Parties pursuant to
section 506(c) of the Bankruptcy Code or any similar principle of
law or equity, without the prior written consent of the affected
party, and no such consent shall be implied from any other action,
inaction, or acquiescence by any of the Prepetition Secured Parties.
See Interim Order 4 13.

Local Rule 4001-2(a)(i)(D) — Liens on Avoidance Actions.
Subject only to entry of the Final Order, the Adequate Protection
Liens shall attach to any proceeds or property recovered in respect
of any Avoidance Actions. See Interim Order § 5.

Local Rule 4001-2(a)(i}(E) — Provisions Deeming Prepetition
Debt to be Post Petition Debt, The Orders do not deem prepetition
secured debt to be postpetition debt.

Local Rule 4001-2(a)(i}(F) — Disparate Treatment of
Professionals Retained by the Committee, In compliance with
Local Rule 4001-2(a)(i)(F), the Interim Order contains no
provisions that provide for disparate treatment for professionals
retained by the Committee, if any, with respect to the Carve Out.
The Interim Budget does include a line item for Committee

- professional fees. See Interim Order, Ex. 1.

Local Rule 4001-2(a)(i(G) — Non-Consensual Priming. The
Orders do not provide for non-consensual priming of any existing
secured lien, The priming liens granted to the Prepetition Agents
as adequate protection expressly shall not prime (i) valid,
perfected, and unavoidable liens in existence as of the Petition
Date or (ii) valid and unavoidable liens in existence for amounts
outstanding as of the Petition Date that are perfected after the
Petition Date, as permitted by Bankruptcy Code section 546(b),
which valid, perfected, and unaveidable liens are senior in priority
to the security interests and liens in favor of the First Lien Agent.
See Interim Order 4 5(b)(iii).
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h. Local Rule 4001-2(a)(i)(H) — Provisions Affecting the Court’s
Power to Consider the Equities of the Case. Subject to entry of
the Final Order, the “equities of the case” exception under section
552(b) of the Bankruptcy Code shall not apply to the Prepetition
Agents and the Prepetition Secured Parties with respect to
proceeds, products, offspring, or profits of any of the Prepetition
Collateral or the Adequate Protection Collateral. See Interim
Order € 15. |

The Debtors’ Prepetition Secured Indebtedness

A, First Lien Credit Agreement

15.  Debtor Samson Investment Company (“Samson”) maintains a reserve-based
révolving credit facility with a borrowing base of approximately $950 million runder that certain
Credit Agreement, dated as of December 21, 2011 (as amended, restated, supplemented, or

otherwise modified from time to time, the “First Lien Credit Agreement”), by and between

Samson, as borrower, JPMorgan Chase Bank, N.A., as administrative and collateral agent (the

“First Lien Agent”), and the lenders and other secured parties thereto (the “First Lien Secured

Parties™). The First Lien Credit Agreemeﬁt provides for total lending commitments of $2.25
billion, subject to a borrowing base that may be adjusted by the agent and lenders based on the
value of the Debtors’ oil ahd £as reserves.

16.  The First Lien Credit Agreement has been amended five times, including most
recently on March 18, 2015. As of the Petition Date, the borrowing base under the first lien
credit facility is $950 million, and the facility is approximately fully drawn, The first lien credit
facility bears interest at a floating rate; for the six months ended June 30, 2015, the weighted
average interest rate was 3.5 percent. The first lien credit facility matures in 2016.

17.  The collateral securing the Debtors’ obligations under the First Lien Credit

Agreement and the guarantees provided by the Debtors are described below.

11
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B. Second Lien Credit Agreement

18, Samson is the borrower under that certain Second Lien Term Loan Credit
Agreement, dated as of September 25, 2012 (as amended, restated, supplemented, or otherwise

modified from time to time, the “Second Lien Credit Agreement”), by and between Samson,

Deutsche Bank Trust Company Americas, as successor administrative and collateral agent (the

“Second Lien Agent” and, together with the First Lien Agent, the “Prepetition Agents”) and the

lenders party thereto (the “Second Lien Secured Parties” and, together with the First Lien

Secured Parties, the “Prepetition Secured Parties™). The Second Lien Credit Agreement provides

the Debtors with a term loan of approximately $1.0 billion and matures in 2018, Tt bears interest
at a floating rate; for the three months ended March 31, 2015, the weighted average of the
interest rate was 5.0 percent.

C. Security

19.  Samson’s obligations under the First Lien Credit Agreement are guaranteed by all
of the Debtors, other than Samson (the borrower), pursuant to that certain Guarantee dated as of
December 21, 2011. The Debtors have granted a first-priority lien on and security interest in
substantially all assets and capital stock of Sainson and all wholly-owned domestic restricted
subsidiaries, including a security interest in Samson’s approximately $129.5 million in cash on
hand and real property mortgages on 95 percent of the Debtors’ oil é:nd gas properties to the First
Lien Agent for the benefit of the First Lien Secured Parties.

20, Samson’s obligations under the Second Lien Credit Agreement are guaranteed by
all of the Debtors, other than Samson (the borrower), pursuant to that certain Guarantee dated as
of September 25, 2012. The Debtors have granted a second-priority lien on and security interest
in substantially all assets and capital stock of Samson and all wholly-owned domestic restricted

subsidiaries, including a security interest in Samson’s approximately $129.5 million in cash on

12
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hand and real property mortgages on 95 percent of the Debtors’ oil and gas properties and related
assets to the Second Lien Agent for the benefit of the Second Lien Secured Parties.

21.  The Prepetition Secured Parties do nof have security interests in all of Samson’s
assets. In connection with the March 2015 amendment of the First Lien Credit Agreement, the
First Lien Secured Parties’ collateral coverage of mortgaged properties was increased from 80 to
95 percent of the company’s PV-9 total proved reserves.” As a result, five percent of Samson’s
real property is unencumbered as is certain personal property. Samson’s unencumbered real
property is scattered throughout the United States and includes reserves, undeveloped acreage,
mineral rights, and real estate. Samson’s unencumbered personal property includes certain
limited equipment, machinery, vehicles, and office furniture. Samson believes that the
unencumbered assets are not concentrated or readily marketable, are of little value to third
parties, and are only valuable for use by Samson in connection with its business.

D. Intercreditor Agreement

22.  The relationship and relative lien priorities among the Prepetition Agents and
Prepetition Secured Parties is subject to that certain Second Lien Intercreditor Agreement, dated

as of September 25, 2012 (as amended from time to time and with all supplements and exhibits

thereto, the “Intercreditor Agreement”), by and among Samson, certain grantors, the First Lien
Agent, and the Second Lien Agent. The Intercreditor Agreement, among other things, provides
that the liens and security interests of the Second Lien Agent and Second Lien Secured Parties
are subordinate to the liens and security interests of the First Lien Agent and First Lien Secured
Parties with respect to shared collateral. The Intercreditor Agreement also governs certain of the

respective rights and interests among the secured parties, including, limitations on the Second

5 “pV-97is g commonly used methodology in the energy industry to derive the present value of estimated future
oil and gas revenues, net of estimated direct expenses, and discounted at an annual rate of 9 percent,

13
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Lien Agent and Second Lien Secured Parties’ rights to object to the Debtors’ proposed use of
cash collateral in connection with a chapter 11 proceeding where the First Lien Agent, on behalf
of itself and the First Lien Secured Parties, has consented to the use of such cash collateral. See
Intercreditor Agreement, § 6.01. As described below, the First Lien Agent on behalf of the First
Lien Secured Parties and the Second Lien Agent on behalf of the Second Lien Secured Parties
have consented to the Debtors’ use of Cash Collateral.

E. Other Secured Obligations
1. Hedging Arrangements

23,  Samson routinely enters into hedging arrangements (each, a “Hedge Agreement,”

and, collectively, the “Hedge Aﬁreemehts”) with counterparties to provide partial protection

against declines in oil and natural gas prices. Samson bases its hedging strategy on a view of
existing and forecasted production volumes, budgeted drilling projections, and current and future
market conditions and takes the form of 0il and natural gas price collars and swap agreements,
24.  Certain of the counterparties under the Hedging Agreements are also lenders
under the First Lien Credit Agreement (the “Hedge Banks™). When the First Lien Credit
Agreement was last amended, on March 18, 2015, the terms of the First Lien Credit Agreement
providing for a reduction of the borrowing base and the off-setting of outstanding obligations
thereunder upon termination of any Hedge Agreements were modified to include not only
termination by the Debtors, but also termination by a hedge counterparty, whether such
counterparty is a Hedge Bank or not. See First Lien Credit Agreement, § 2.14(f). The First Lien
Credit Agreement also provides each First Lien Lender, with the right to set-off, fo the extent
permitted by applicable law, the proceeds of any terminated Hedge Agreement where the hedge

counterparty is a First Lien Lender, the First Lien Agent, or either of their respective affiliates,
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against any amount owing by Samson under the First Lien Credit Agreement. See First Lien
Credit Agreement, § 3.18(b).

25. As of the Petition Date, the hedges currently stand in Samson’s favor in an
aggregate amount of approximately $105 million.. As a result of commencement of the Debtors
chapter 11 cases, the hedge counterparties would be permitted to terminate the Hedge
Agreements by their terms and pursuant to section 560 of the Bankrupicy Code. Certain of the
Hedge Banks, however, have agreed not to exercise their rights of termination based on the
Debtors’ chapter 11 filing, and will allow the Hedge Agreements to remain in place, subject to
certain exceptions outlined in the Interim Order. Additionally, if the Debtors receive any
monthly settlement .amounts pursuant to the Hedge Agreements, or any other proceeds from a
terminated hedge (where the termination is not as a result of an event of default or other
termination event outlined in the Interim Order), these funds will be placed in a separate escrow
account. The Debtors will be permitted to access the funds in the escrow account if the Debto.rs’
_ cash on hand falls below $50 million during certain test period outlined in the Interim Order.

26.  Further, to the extent any Hedge Bank does not consent to the terms of the Interim
Order, the Debtors havé expressly preserve& their rights to contest any éetoff or other application
of proceeds from any terminated Hedge Agreement by any Hedge Bank that has not consented to
the terms outlined in the Interim Order.

2. Other Secured Claims

27.  Inthe ordinary course of business, the Debtors routinely transact with a number of

third-party contractors and vendors who may seek to assert liens against the Debtors and their

property (such as equipment and, in certain circumstances, mineral interests) if the Debtors fail
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to pay for the goods delivered or services rendered.® These parties perform various services for
the Debtors, including, without limitation, manufacturing and repairing equipment and
component parts necessary for the Debtors’ oil field activities, contracting, drilling, hauling, and
supplying oil and gas-related services, as well as shipping the Debtors’ products.

The Debtors’ Need to Use Cash Collateral

28,  The Debtors use cash on hand and cash flow from operations to fund their
working capital needs, capital expenditures, and for other general corporate purposes. An
inability to use these funds during the chapter 11 cases could cripple the Debtors’ business
operations, Indeed, without access to Cash Collateral the Debtors and their estates would suffer
immediate and irreparable harm.

29. A significant portion of the Prepetition Collateral includes oil and gas properties
and related assets (including real property and personal property related thereto) on which the
Prepetition Secured Parties have liens, including the oil and. gas extracted by the Debtors from
those properties and the proceeds generated from sales thereof. The Debtors’ business model is
predicated upon their ability to exploit their oil and gas assets, bring them to market, and utilize
the proceeds in their business operations. Thus, fhe orderly continuation of the Debtors’
operations and the preservation of their going concern value is largely dependent upon their
ability to regularly convert the Prepetition Collateral into Cash Collateral and use it in their

operations.

The liens certain minera] contractors, vendors, and other suppliers may be able to assert against the Debtors are
described in more detail in the Debtors’ Motion for Entry of Interim and Final Orders (I} Authorizing the
Payment of (4) Operating Expenses, (B) Joint Interest Billings, (C) Marketing Expenses, (D) Shipping and
Warchousing Claims, and (E) 503(B)(9) Claims and (II) Confirming Administrative Expense Priority of
Ouistanding Orders [Docket No. 6].
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30.  The Debtors also rely on the encumblered cash generated from their dperations to
fund working capital, capital expenditures, research and development efforts, and for other
general corporate purposes. During these chapter 11 cases, the Debtors will need this operating
revenue to satisfy payroll, pay suppliers, meet overhead, pay expenses pursuant to joint operating
agreements for properties operated by the Debtors, satisfy joint interest billings for properties
where the Debtors are a non-operating working interest holder, and make any other payments
that are essential for the continued management, operation, and preservation of the Debtors’
businesses. The ability to satisfy these expenses as and when due is essential to the Debtors’®
continued operation of their businesses during the pendency of these cases.

Summary of Proposed Use of Cash Collateral

31.  The Debtors seek authority to use Cash Collateral in accofdance with the Interim
Budget (as defined herein) for working capital, general corporate purposes, administrative costs
and expenses of the chapter 11 cases, and adequate protection payments to the Prepetition
Secured Parties. Pursuant to the Interim Order, the Debtors’ right to use Cash Collateral will
commence on the Petition Date and shall remain in effect until the earlier of (a) 45 days after the
date the Interim Order is entered if the Final Order has not been entered by this Court on or
before such date (unless such period is extended by mutual agreement of the First Lien Agent
and the Debtors); (b) January 15, 2016; (¢) immediately upon certain Termination Events; and
(d) five business days following delivery of a notice from the First Lien Agent to the Debtors
that any of the other Termination Events has occurred (unless cured by the Debtors or waived by
the First Lien Agent before the five-day period expires).

32.  The Debtors, with the assistance of their advisors, have formulated a 13-week
cash ﬂow budget, in form and substance satisfactory to the First Lien Agent, for the use of Cash

Collateral during the interim period (the “Interim Budget™). For each Interim Budget Period, the
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Debtors will be permitted to exceed aggregate expenditures by 10 percent in the aggregate, and
15 percent for certain specific line items outlined in the Interim Order (the “Authorized
Variance”). The Debtors believe that the Interim Budget and Authorized Variance will provide
the Debtors with adequate liquidity during the interim period.

33. The Interim Budget contains line items for each category of cash flows
anticipated to be received or disbursed during the time period for which the Interim Budget is
- prepared. \The Debtors believe that the Interim Budget includes all reasonable, necessary, and
foreseeable expenses to be incurred in connection with the operation of their business for the
period set forth iﬁ the Interim Budget.

Supporting Authority

A. The Use of Cash Collateral Is Warranted and Should Be Approved.
34.  The Debtors’ use of property of their estates, including the Cash Collateral, is
governed by section 363 of the Bankruptcy Code, which provides in relevant part that:
If the business of the debtor is authorized to be operated under
section . . . 1108 . . . of this title and unless the court orders
otherwise, the [debtor] may enter into transactions, including the
sale or lease of property of the estate, in the ordinary course of
business, without notice or a hearing, and may use property of the
estate in the ordinary course of business without notice or a
hearing.
11 U.S.C. § 363(c)(1). Pursuant to section 363(c)(2) of the Bankruptcy Code, a debtor may not
use cash collateral unless “(A) each entity that has an interest in such cash collateral consents; or
(B) the court, after notice and a hearing, authorizes such use, sale, or lease in accordance with the
provisions of this section.” 11 U.S.C. § 363(c)(2).
35. It is essential to the Debtors’ successful reorganization and the ‘going concern
value of their businesses that they have sufficient funds to operate in the ordinary course, and at a
level that is on par with their prepetition performance. Absent the use of Cash Collateral, the
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Debtors will not have sufficient working capital to (a) make payments to employees, operators,
royalty interest holders, working interest holders, vendors, or suppliers, (b) satisfy ordinary
operating costs, and (¢) fund the administrative costs of these chapter 11 cases. Furthermore, as
discussed above, and in accordance with section 363(c)(2) of the Bankruptcy Code, the paﬁies
have consented to the Debtors’ use of Cash Collateral pursuant to the terms of the Interim Order,
including the Interim Budget. Accordingly, the Debtors submit that the use of Cash Collateral is
in the best interests of the Debtors’ estates and should be approved.

B. The Debtors’ Proposed Grant of Adequate Protection to Use Cash Collateral Is
Appropriate.

36. Pursuant to section 363(c) of the Bankruptey Code, the Debtors may only use
Cash Collateral of the Prepetition Secured Parties, subject to the consent of those parties or the
grant of adequate protection. 11 U.S.C. § 363(c)(2). Scction 363(e) of the Bankrupicy Code
provides that upon request of an entity that has an interest in property to be used by a debtor, the
court shall prohibit or condition such use as is necessary to provide adequate protection of such
inferest, 11 U.S.C. § 363(e).

37. Generally, what constitutes adequate iarotection is decided on a case-by-case
basis. See In re Columbia Gas Sys., Inc., 1992 WL 79323, at *2 (Bankr. D. Del. Feb. 18, 1992);
In re Mosello, 195 B.R. 277, 289 (Bankr. S.D.N.Y. 1996) (“the determination of adequate
protection is a fact-specific inquiry . . . left to the vagaries of each case™); see also In re Realty
Southwest Assocs., 140 B.R. 360 (Bankr. S.D.N.Y. 1992); In re Beker Indus. Corp., 58 BR. 725,
736 (Bankr. S.D.N.Y, 1986) (the application of adequate protection “is left to the vagaries of
each case, but its focus is protection of the secured creditor from diminution in the value of its
collateral during the reorganization process™) (citation omitted); see also In re Continental

Airlines Inc., 154 B.R. 176, 180-181 (Bankr, D. Del. 1993).

19
KE 35741078




[ i [ ;
Case 15-11934-CSS Doc 22 Filed 09/17/15 Page 20 of 26

38.  The Debtors intend to provide the First Lien Secured Parties with adequate
protection, which includes: (a) allowed superpriority administrative claims pursuant to section
507(b) of the Bankruptcy Code; (b) liens, including first-priority liens on Unencumbered
Property, junior priority liens on certain existing liens, and certain priming liens on the
Prepetition Collateral, to the extent of any diminution in value of their interests in the Prepetition

Collateral, including Cash Collateral (collectively, the “First Lien Adequate Protection Liens™);

{c) adequate protection payments; (d) fees and expenses incurred by the First Lien Agent,
including the reasonable and documented fees, expenses, and disbursements (of counsel and
other third-party consultants); (¢) maintenance of the Debtors existing cash management system;
(f) the Debtors’ compliance with the Interim Budget, subject to certain variances, and other
financial reporting; and (g) providing the First Lien Agent with certain information and
consultation rights related to authorizations for expenditures.

39.  The Debtors intend to provide the Second Lien Secured Parties with adequate
protection, which includes: .(a) allowed superpriority administrative claims pursuant to section
507(b) of the Bankruptcy Code; (b) adequate protection liens, to the extent of any diminution in
value of their interests in the Prepetition Collateral, including Cash Collateral, subject to the First
Lien Adequate Protection Liens and the Intercreditor Agreement; (¢) fees a_nd expenses incurred
by the Second Lien Agent, including the reasonable and documented fees, expenses, and
disbursements (of counsel and other third-party consultants); (d) maintenance of the Debtors
existing cash management system; (e) the Debtors® compliance with the Interim Budget, subject
to certain variances, and other financial reporting; and (f) providing the Second Lien Agent with

certain information and consultation rights related to authorizations for expenditures.
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40.  The Prepetition Secured Parties will inherently benefit from the Debtors’
proposed use of the Cash Collateral, which will prevent avoidable diminution of the value of the
Cash Collateral and enhance the likelihood of preserving, or even increasing, the Debtors’
overall going concern value as the Debtors proceed with their chapter 11 cases. Preservation of
the Debtors’ business as a going concern in and of itself serves to provide such parties “adequate
protection” for Bankruptcy Code purposes. See 495 Cent. Park Ave. Corp., 136 B.R. 626, 631
(Bankr. S.D.N.Y. Feb. 4, 1992) (noting that, in determining whether protection is “adequate,”
courts consider “whether the value of the debtor’s property will increase as a result of the” use of
collateral or provision of financing); /n re Sky Valley, Inc., 100 B.R. 107, 114 (Bankr, N.D. Ga.
1988) (“an increase in the value of the collateral . . . resulting from superpriority financing could
result in adequate protection,” (citation omitted)), aff’d, 99 B.R. 117 (N.D. Ga. 1989).

41, The Debtors believe that the proposed adequate protection is necessary and
appropriate to ensure that the Debtors can continue to use Cash Collateral. Accordingly, the
Debtors submit that the adequate protection is (a) fair and reasonable, (b) necessary to satisfy the
requirements of sections 363(c)(2) and 363(e) of the Bankruptcy Code, and (¢) in the best
interests of the Debtors and their estates. Moreover, courts in this district and others have
approved similar adequate protection packages in other recent chapter 11 cases. See e.g., In re
Sabine Oil & Gas Corp., No. 15-11835 (SCC) (Bankr. SDNY. July 17, 2015); In re
Quicksilver Res. Inc., No. 15-10585 (LSS) (Bankr. D. Del. Mar. 19, 2015) (interim order); In re
Entegra Power Grp. LLC, No. 14-11859 (PJW) (Bankr. D. Del. Aug. 6, 2014) (same); In re
Energy Future Holdings Corp., No. 14-10979 (CSS) (Bankr. D. Del. May 2, 2014) (same); In re
Physiotherapy Holdings, Inc., No. 13-12965 (KG) (Banksr. D Del. Nov. 14, 2013) (same); In re

Longview Power, LLC, No. 13-12211 (BLS) (Bankr. D. Del, Sept. 5, 2013) (same); In re Dex
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One Corp., No. 13-10533 (KG) (Bankr. D. Del. Mar. 19, 2013) (same); In re TMP Direction
Mkig., LLC, No. 11-13835 (MFW) (Bankr. D. Del. Dec, 7, 2011) (same).” -

C. The Scope of the Carve Out Is Appropriate,

42.' The Adequate Protection Obligations are subject to the Carve Out. Without the
Carve Out, the Debtors and other parties in interest may be deprived of certain rights and powers
because the services for which professionals may be paid in these chapter 11 cases would be
restricted. See In re Ames Dep’t Stores, Inc., 115 B.R. 34, 40 (Bankr. S.D.N.Y. 1990} (observing
that courts insist on carve-outs for professionéls representing parties in interest because “[a]bsent
such protection, the collective rights and expectations of all parties-in-interest are sorely
prejudiced”). The Carve Out does not directly or indirectly deprive the Debtors’ estates or other
parties in interest of possible rights and powers. Additionally, the Carve Out protects against
administrative insolvency during the course of these chapter 11 cases by ensuring that assets
remain for the payment of the Clerk of the Court or U.S. Trustee fees and professional fees of the
Debtors and a statutory committee,

D. The Automatic Stay Should Be Modified on a Limited Basis.

43.  The relief requested herein contemplates a modification of the automatic stay to
permit the Debtors to grant the security interests and liens described above to the Prepetition
Secured Parties, and to perform such acts as may be requested to assure the perfection and
priority of such security interests and liens. The Interim Order further provides that the
automatic stay is modified and vacated to the extent necessary, upon the occurrence of the
Termination Date, to permit the Adequate Protection Obligations to become due and payable and

to allow the Prepetition Secured Parties to exercise the rights and remedies available under the

7 Because of the voluminous nature of the orders cited herein, such orders are not attached to this motion. Copies
of these orders are available upon request of the Debtors’ counsel.
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First Lien Loan Documents, the Second Lien Loan Documents, the Interim Order or applicable
law (subject only to the Carve Out), including foreclosing upon and selling all or a portion of the
Prepetition Collateral or Adequate Protection Collateral in order to collect the Adequate
Protection Obligations, Stay modifications of this kind are ordinary and standard features for the
use of cash collateral, and in the Debtors’ business judgment, are reasonable and fair under the
present circumstances.

E. Interim Relief Should Be Granted.

44, Bankruptcy Rule 4001(b) provides that a final hearing on a motion to use cash
collateral pursuant to section 363 of the Bankruptcy Code may not be commenced earlier than
fourteen (14) days after the service of such motion. Upon requést, however, the court is
empowered.to conduct an interim expedited hearing on the motion at which it may authorize a
debtor to use cash collateral to the extent necessary to avoid immediate and irreparable harm to a
debtor’s estate. See Bankruptcy Rule 4001(b)(2). Section 363(c)(3) of the Bankruptcy Code
authorizes the court to conduct a preliminary hearing and to authorize the use of cash collateral
“if there is a reasonable likelihood that the [debtor] will prevail at the final heariﬁg under [section
363(e) of the Bankruptey Code].” 11 U.S.C. § 363(c)(3). Local Rule 4001-2(b) provides that the
Court may grant interim relief pending review of interested parties of proposed debtor-in-
possession financing arrangements, including use of cash collateral, provided that such relief is
only what is necessary to avoid immediate and irreparable harm to the estate pending a final
hearing and, absent extraordinary circumstances, the proposed interim order does not include any
of the provisions identified in Local Rule 4001-2(a)(i)(A)-(F). Local Rule 4001-2(b).

45.  Pending the Final Hearing, the Debtors require immediate access to Cash
Collateral in order to satisfy the day-to-day financing needs of the Debtors’ business operations.

Access to liquidity will address key constituents’ concerns regarding the Debtors’ financial
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health and ability to continue operations in light of these chapter 11 cases. The Debtors have an
immediate need for access to liquidity to, among other things, permit the orderly continuation of
the operation of their business, maintain business relationships with their vendors, suppliers, and
non—ope.rating working interest holders, make payroll, and satisfy other essential working capital
and operational needs, all of which are required to preserve and maintain the Debtors® going
concern value for the benefit of all parties in interest. To protect the Prepetition Secured Parties,
the Debtors’ use of Cash Collateral will be limited to the amounts set forth in the Interim Budget,
subject to authorized variances, thereby providing additional safeguards for all creditors of the
Debtors’ estates,

46.  Accordingly, pursuant to section 363(c)(3) of the Bankruptcy Code, Bankruptcy
Rule 4001(b), and Local Rule 4001-2(b), the Debtors request that the Court conduct an expedited
hearing on this motion, and enter the Interim Order authorizing the Debtors to use Cash
Collateral.

Reguest for Final Hearing

47.  Pursuant to Bankruptcy Rule 4001(b)2) and Local Rule 4001-2(c), the Debtors
request that the Court set a date for the Final Hearing that is as soon as practicable and fix the
time and date prior to the Final Hearing for parties to file objections to this motion,

Waiver of Bankruptey Rules 4001(a)(3) and 6004(a)

48,  The Debtors request a waiver of the stay of the effectiveness of the order
approving this motion under Bankruptcy Rule 4001(a)(3). Bankruptcy Rule 4001(a)(3j provides
that “[an] order granting a motion for relief from an automatic stay made in accordance with
Rule 4001(a)(1) is stayed until the expiration of fourteen days after entry of the order, unless the
coﬁrt orders otherwise.” As set forth herein, the use of Cash Collateral is necessary to allow the

Debtors to operate their business, transition smoothly into these chapter 11 cases and reorganize.
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Furthermore, allowing the Debtors’ use of Cash Collateral will prevent irreparable harm to the
Debtors’ estates.l Accordingly, the Debtors submit that ample cause exists to justify the waiver
of the fourteen-day stay imposed by Bankruptcy Rule 4001(a)(3). Additionally, the Debtors seek
a waiver of the notice requirements under Bankruptcy Rule 6004(a).
Notice

49,  The Debtors will provide notice of this motion to: (a) the Office of the U.S.
Trustee for the District of Delaware; (b) the agent under the Debtors’ first lien credit facility,
(c) counsel to the agent under the Debtors® first lien credit facility; (d) the agent under the
Debtors’ second lieh credit facility; (e) counsel to the agent under the Debtors’ second lien credit
facility; (f) the indenture trustee under the Debtors® 9.75% senior notes due 2020; and
(g) counsel to certain majority holders of the existing common stock of the Debtors. The
Debtors submit that, in light of the nature of the relief requested, no other or further notice need
be given.

No Prior Request

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, (a) granting the relief requested herein, and (b) granting such

other relief as is just and proper.

Dated: September 17, 2015
Wilmington, Delaware

KE 35741078

/s/ Domenic E. Pacitti

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

Philadelphia, 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 I. Dattilo (pro hac vice admission pending)
KIRKLAND & ELLIS LLP

601 Lexington Avenue

New York, New York 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)

KIRKLLAND & ELLIS LLP

300 North LaSalle

Chicago, lllinois 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 Interim Order
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INTHE 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. [ |

INTERIM ORDER (I) AUTHORIZING
POSTPETITION USE OF CASH COLLATERAL,
(1) GRANTING ADEQUATE PROTECTION TO THE
PREPETITION SECURED PARTIESPURSUANT TO 11 U.S.C. 88 105,
361, 362, 363, AND 507, BANKRUPTCY RULES 2002, 4001, AND 9014, AND LOCAL
BANKRUPTCY RULE 4001-2, (I11) SCHEDULING A FINAL HEARING PURSUANT
TO BANKRUPTCY RULE 4001(B), AND (1V) GRANTING RELATED RELIEF

Upon the motion (the “Motion”) of the above-captioned debtors, as debtors in possession
(collectively, the “Debtors’), pursuant to sections 105, 361, 362, 363, and 507 of title 11 of the

United States Code (the “Bankruptcy Code”), rules 2002, 4001, and 9014 of the Federal Rules of

Bankruptcy Procedure (the “Bankruptcy Rules’), and rule 4001-2 of the Local Rules of
Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the District of
Delaware (the “Local Rules’), for the Debtors, inter alia:

@ to use the cash collateral, as such term is defined in section 363(a) of the
Bankruptcy Code (“Cash Collateral”) of (i) JPMorgan Chase Bank, National Association,
as administrative agent (the “First Lien Agent”) for the lenders (the “First Lien Lenders’)
party to the First Lien Credit Agreement (as defined below), as well as the Hedge Banks
and Letter of Credit Issuers thereunder (each as defined in the First Lien Credit
Agreement, and together with the First Lien Agent and the First Lien Lenders, the “First
Lien Secured Parties’); and (ii) Deutsche Bank Trust Company Americas, as successor

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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administrative and collateral agent (the “Second Lien Agent” and, together with the First
Lien Agent, the “Prepetition Agents’) for the lenders (the “Second Lien Lenders’ and,
together with the Second Lien Agent, the “Second Lien Secured Parties’; and the First
Lien Secured Parties and the Second Lien Secured Parties collectively, the “Prepetition
Secured Parties’) party to the Second Lien Credit Agreement (as defined below),
pursuant to section 363(c) of the Bankruptcy Code, on an interim basis and upon the
terms and conditions set forth in this order (the “Interim Order”) during the period
following the date of commencement of these Chapter 11 Cases (as defined herein) and
pending the Final Hearing referred to below;

(b) to provide adequate protection to the Prepetition Agents and the
Prepetition Secured Parties pursuant to sections 361 and 363(e) of the Bankruptcy Code,
of the Prepetition Secured Parties' interests in the Prepetition Collateral (defined below)
for such interim use;

(© to modify the automatic stay imposed by section 362 of the Bankruptcy
Code to the extent necessary to implement and effectuate the terms and provisions of this
Interim Order and the Final Order (as defined below);

(d) subject solely to entry of the Final Order (as defined below), authorization
to grant adequate protection liens on the proceeds and property recovered in respect of
the Debtors' claims and causes of action (but not on the actual claims and causes of
action) arising under sections 544, 545, 547, 548, 549 and 550 of the Bankruptcy Code or
any other state or federal law (collectively, the “ Avoidance Actions’);

(e subject solely to entry of the Final Order, and except to the extent of the
Carve Out (as defined below), the waiver by the Debtors of any right to surcharge against
the Prepetition Collateral or the Adequate Protection Collateral (as defined below)
pursuant to section 506(c) of the Bankruptcy Code or any other applicable principle of
equity or law, asidentified pursuant to Local Rule 4001-2(a)(i)(C); and

()] requesting that a final hearing (the “Final Hearing”) be scheduled by the
Court to consider entry of a final order (the “Final Order”) authorizing on a final basis,
inter alia, the use of Cash Collateral and the provision of adequate protection of the
Prepetition Agents and the Prepetition Secured Parties interests in the Prepetition
Collateral;

due and sufficient notice of the Motion under the circumstances having been given, the Court

having conducted a preliminary hearing on the Motion (the “Preliminary Hearing”), at which

time the Debtors presented, among other things, the Declaration of Philip Cook in Support of

First Day Pleadings, (the “First Day Declaration”); and the Court having reviewed the First Day

Declaration, the pleadings, the evidence adduced by the parties, and the representations of
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counsel, and upon the entire record made at the Preliminary Hearing; and it appearing to the
Court that granting the relief sought in the Motion on the terms and conditions contained herein
is necessary and essential to enable the Debtor to preserve the value of their businesses and
assets and to prevent immediate and irreparable harm to the Debtors estates and to facilitate the
reorganization of the Debtors businesses and that such relief is fair and reasonable; and the
Court finds that good and sufficient cause appears therefor and that all objections to the entry of
this Interim Order have been withdrawn or are overruled. Accordingly, the Court hereby finds
and determines as follows:

A. This Court has jurisdiction over this proceeding and the parties and property
affected hereby pursuant to 28 U.S.C. 88 1334 and 157. Consideration of the Motion constitutes
a core proceeding as defined in 28 U.S.C. 88 157(b)(2). Venue for the Chapter 11 Cases (as
defined herein) and the proceedings on the Motion is proper in this district pursuant to 28 U.S.C.
88 1408 and 1409.

B. On September 16, 2015 (the “Petition Date’), Samson Investment Company
(“Samson”) and each of the other Debtors filed a voluntary petition for relief with this Court

under chapter 11 of the Bankruptcy Code (collectively, the “Chapter 11 Cases’). The Chapter 11

Cases are being jointly administered under Case No. 15-

C. The Debtors are continuing in possession of their property and are operating and
managing their businesses as a debtor-in-possession pursuant to Sections 1107 and 1108 of the
Bankruptcy Code. No trustee or examiner has been appointed in the Chapter 11 Cases.

D. Without prejudice to the rights of any other party-in-interest in the Chapter 11

Cases (but subject to the limitations with respect to such rights contained in paragraphs 22 and
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23 of this Interim Order), the Debtors (i) acknowledge, (ii) admit, (iii) agree and (iv) stipulate
that:

1. The First Lien Agent, the First Lien Lenders and Samson are parties to
that certain Credit Agreement, dated as of December 21, 2011 (as amended, restated,
supplemented or otherwise modified prior to the commencement of these Chapter 11
Cases, the “First Lien Credit Agreement”). Pursuant to that certain Guarantee dated as of
December 21, 2011 (the “First Lien Guarantee Agreement”), each of the Debtors other
than Samson have guaranteed the obligations of Samson pursuant to the First Lien Credit
Agreement. Pursuant to, inter alia, that certain Security Agreement, dated as of
December 21, 2011, and that certain Pledge Agreement, dated as of December 21, 2011
(together with all other mortgages, deeds of trust, pledge agreements, or similar security
documents entered into by any loan party and the First Lien Agent in respect of the
properties owned by such loan party and all other documentation executed in connection
with any of the foregoing, each as amended, restated, supplemented or otherwise
modified from time to time, the “First Lien Collateral Agreements’), the Debtors have
granted afirst-priority lien and security interests (the “ Prepetition First Liens’) in, to, and
against substantialy all of the real and personal property described in the First Lien
Collateral Agreements, including, without limitation, the cash and noncash proceeds and
other rights arising from all prepetition collateral, including any cash held by the Debtors
that constitutes Cash Collateral (collectively, the “Prepetition Collateral”), to the First
Lien Agent and the First Lien Secured Parties (the First Lien Credit Agreement, the First
Lien Guarantee Agreement, the First Lien Collateral Agreements, the Hedge Agreements,
the Letter of Credit documentation and any other collateral and ancillary documents
executed in connection therewith, collectively, the “First Lien Loan Documents’).
Pursuant to the First Lien Loan Documents, the Debtors are jointly and severally indebted
and liable to the First Lien Secured Parties for all loans, letter of credit obligations,
hedging obligations, and other obligations described therein and payable thereunder (the
“First Lien Indebtedness’).

2. In accordance with the terms of the First Lien Credit Agreement, in
addition to other amounts owed by Samson in accordance with the terms thereof, certain
Hedge Banks entered into Hedge Agreements (as defined in the First Lien Credit
Agreement) with Samson pursuant to which Samson is obligated to such Hedge Banks
for the Hedging Obligations (as defined in the First Lien Credit Agreement).

3. The Second Lien Agent, the Second Lien Lenders and Samson are parties
to that certain Second Lien Term Loan Credit Agreement, dated as of September 25,
2012 (as amended, supplemented or otherwise modified prior to the commencement of
these Chapter 11 Cases, the “Second Lien Credit Agreement”). Pursuant to that certain
Second Lien Guarantee dated as of September 25, 2012 (the “Second Lien Guarantee
Agreement”), each of the Debtors other than Samson have guaranteed the obligations of
Samson pursuant to the Second Lien Credit Agreement. Pursuant to, inter alia, that
certain Second Priority Security Agreement, dated as of September 25, 2012, and that
certain Second Priority Pledge Agreement, dated as of September 25, 2012 (together with
all other mortgages, deeds of trust, pledge agreements, or similar security documents

4
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entered into by any loan party and the Second Lien Agent in respect of the properties
owned by such loan party and all other documentation executed in connection with any of
the foregoing, each as amended, restated, supplemented or otherwise modified from time
to time, the “Second Lien Collateral Agreements’), the Debtors have granted a second-
priority lien and security interests (the “ Prepetition Second Liens”) in, to, and against the
Prepetition Collateral, subject in each case to the Intercreditor Agreement (as defined
herein), to the Second Lien Agent for the benefit of the Second Lien Secured Parties (the
Second Lien Credit Agreement, the Second Lien Guarantee Agreement, the Second Lien
Collateral Agreements and any collateral and ancillary documents executed in connection
therewith, collectively, the “Second Lien Loan Documents’ and, collectively with the
First Lien Loan Documents, the “Prepetition Loan Documents’). Pursuant to the Second
Lien Loan Documents, the Debtors are jointly and severally indebted and liable to the
Second Lien Agent and Second Lien Secured Parties for all loans and other obligations
described therein and payable thereunder (the “Second Lien Indebtedness’ and, together
with the First Lien Indebtedness, the “ Prepetition Indebtedness’).

4, Pursuant to that certain Second Lien Intercreditor Agreement, dated as of
September 25, 2012, by and among Samson, the other Grantors listed on Annex | thereto,
the First Lien Agent and the Second Lien Agent (as amended, restated or otherwise
modified from time to time, the “Intercreditor Agreement”), the Prepetition First Liens
have priority over and are senior in all respects to the Prepetition Second Liens.

5. In accordance with the terms of the First Lien Loan Documents, all
amounts payable thereunder are now fully due and payable by the Debtors. The Debtors
are each jointly and severally indebted and liable to the First Lien Agent and the First
Lien Secured Parties for such amounts without defense, counterclaim or offset of any
kind. As of the Petition Date, the Debtors were indebted and liable to the First Lien
Agent and the First Lien Secured Parties without defense, counterclaim or offset of any
kind, for all of the First Lien Indebtedness, comprised of the Loans (as defined in the
First Lien Credit Agreement) made by the First Lien Lenders in the aggregate principal
amount of not less than $941,594,586.37 under the First Lien Credit Agreement and not
less than $$1,956,369.00 in face amount of undrawn Letters of Credit issued by the Letter
of Credit Issuer (each as defined in the First Lien Credit Agreement) plus accrued and
unpaid interest, indemnification obligations, obligations arising under the Hedge
Agreements, obligations arising under the Secured Cash Management Agreements (as
defined in the First Lien Credit Agreement), and fees and expenses (including, without
limitation, the reasonable and documented fees and expenses of the First Lien Agent’s
attorneys, consultants, accountants, experts and financial advisors) and other obligations
incurred in connection therewith, in each case in accordance with the terms of the First
Lien Loan Documents. Each of the First Lien Loan Documents is valid, binding, and
subject to applicable bankruptcy law, enforceable against the Debtors in accordance with
itsterms.

6. Pursuant to the First Lien Loan Documents, the First Lien Indebtedness is
secured by valid, perfected, enforceable, non-avoidable, first-priority liens and security
interests in, to and against the Prepetition Collateral, and there exists no basis upon which



Case 15-11934-CSS Doc 22-1 Filed 09/17/15 Page 7 of 47

the Debtors can properly challenge or avoid the validity, enforceability, priority or
perfection of the First Lien Indebtedness or the Prepetition First Liens.

7. In accordance with the terms of the Second Lien Loan Documents, all
amounts payable thereunder are now fully due and payable by the Debtors. The Debtors
are each jointly and severally indebted and liable to the Second Lien Agent and the
Second Lien Secured Parties for such amounts without defense, counterclaim or offset of
any kind. As of the Petition Date, the Debtors were indebted and liable to the Second
Lien Agent and the Second Lien Secured Parties, without defense, counterclaim or offset
of any kind, for al of the Second Lien Indebtedness, comprised of the Loans (as defined
in the Second Lien Credit Agreement) and other financial accommodations made by the
Second Lien Secured Parties in the aggregate principal amount of not less than
$1,000,000,000 under the Second Lien Credit Agreement plus accrued and unpaid
interest, indemnification obligations, obligations arising under or in connection with any
Cash Management Services (as defined in the Second Lien Credit Agreement), and fees
and expenses (including, without limitation, the reasonable and documented fees and
expenses of the Second Lien Agent’s attorneys, consultants, accountants, experts and
financia advisors) and other obligations incurred in connection therewith, in each casein
accordance with the terms of under the Second Lien Loan Documents. Each of the
Second Lien Loan Documentsis valid, binding, and subject to applicable bankruptcy law,
enforceable against the Debtors in accordance with its terms.

8. Pursuant to the Second Lien Loan Documents, the Second Lien
Indebtedness is secured by valid, perfected, enforceable, non-avoidable, second-priority
liens and security interestsin, to and against the Prepetition Collateral, and there exists no
basis upon which the Debtors can properly challenge or avoid the validity, enforceability,
priority or perfection of the Second Lien Indebtedness or the Prepetition Second Liens.

0. All cash proceeds of the Prepetition Collateral, including all such cash
proceeds of such Prepetition Collateral held in any of the Debtors banking, checking or
other deposit accounts with financial institutions (in each case, other than trust, escrow
and custodia funds held as of the Petition Date in properly established trust, escrow and
custodial accounts), are Cash Collateral of the Prepetition Secured Parties within the
meaning of section 363(a) of the Bankruptcy Code. Subject to the reservations of rights
set forth in paragraph D of this Interim Order, al cash in the Debtors bank accounts
maintained at or controlled by the First Lien Agent as of the Petition Date or deposited
into such accounts after the Petition Date constitutes Cash Collateral, and all cash in the
Debtors bank accounts maintained at or controlled by any of the Prepetition Secured
Parties are subject to valid rights of setoff of such entity.

E. The preservation, maintenance and enhancement of the value of the Debtors
assets are of the utmost significance and importance. The Debtors lack sufficient available
sources of working capital and financing, however, to carry on the operation of their businesses
without the use of Cash Collateral (defined below). Moreover, the Debtors need to use Cash

6
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Collateral is immediate; absent the ability to use Cash Collateral, the continued operation of the
Debtors businesses would not be possible and immediate and irreparable harm to the Debtors
and their estates would be inevitable.

F. The Debtors continue to collect cash, rents, income, offspring, products, proceeds
and profits generated from the Prepetition Collateral and acquire equipment, inventory and other
personal property, all of which congtitute Prepetition Collateral under the First Lien Loan
Documents and the Second Lien Loan Documents and are, accordingly, subject to the Prepetition
Agents valid and perfected security interests.

G. The Debtors desire to use a portion of such cash, rents, income, offspring,
products, proceeds and profits in their business operations which constitute Cash Collateral of
the (i) First Lien Agent and the First Lien Secured Parties and (ii) Second Lien Agent and
Second Lien Secured Parties under section 363(a) of the Bankruptcy Code. Certain prepetition
rents, income, offspring, products, proceeds and profits, in existence as of the Petition Date,
including balances of funds in the Debtors' prepetition and postpetition operating bank accounts,
also congtitute Cash Collateral. Funds held solely for the benefit of Working Interest Holders or
Mineral Payees (each as defined in the Debtors' Motion for Entry of Interim and Final Orders
Authorizing Payment of (I) Mineral Payments and (11) Working Interest Disbursements [Docket
No. 7) in the Debtors accounts do not constitute Cash Collateral, although nothing contained in
this Interim Order shall be deemed to constitute a finding or determination as to the rights of any
of the Debtors estates, the First Lien Agent, the First Lien Secured Parties, the Second Lien
Agent, the Second Lien Secured Parties or any other party in interest with respect to such funds

or interests therein.
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H. The First Lien Agent on behalf of the First Lien Secured Parties, as well as the
Second Lien Agent on behalf of the Second Lien Secured Parties, have consented to the Debtors
use of the Cash Collateral exclusively on and subject to the terms and conditions set forth herein
and for the limited duration of this Interim Order.

l. The Preliminary Hearing was held pursuant to Bankruptcy Rule 4001(b)(2) and
Loca Rule 4001-2(b). Notice of the requested relief sought at the Preliminary Hearing was
provided by the Debtors to: (i) the U.S. Trustee for the District of Delaware (the “U.S.
Trustee™); (ii) the First Lien Agent; (iii) counsel to the First Lien Agent; (iv) the Second Lien
Agent; (v) counsel to the Second Lien Agent; (vi) the indenture trustee under the Debtors' 9.75%
senior notes due 2020; and (vii) counsel to the prepetition shareholders. Sufficient and adequate
notice of the Motion and the hearing thereon was provided pursuant to Bankruptcy Rules 2002,
4001(b) and (d), and 9006, as required by sections 361 and 363 of the Bankruptcy Code and
Loca Rule 4001-2. Except as provided herein with respect to notice of the Fina Hearing and
Final Order, no further notice of, or hearing on, the relief sought in the Motion is necessary or
required.

J. Based on the record before the Court, it appears (and the Debtors, the First Lien
Agent on behalf of the First Lien Secured Parties, and the Second Lien Agent on behalf of the
Second Lien Secured Parties have stipulated) that the terms of this Interim Order, including,
without limitation, as to the Debtors use of Cash Collateral and the provision of adequate
protection therefor, are fair and reasonable, reflect the Debtors exercise of prudent business
judgment consistent with their fiduciary duties, and are supported by reasonably equivaent value

and fair consideration. The terms of this Interim Order were negotiated in good faith and at
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arm’'s length between the Debtors and the Prepetition Agents on behalf of their respective
Prepetition Secured Parties.

K. The Debtors have requested immediate entry of this Interim Order pursuant to
Bankruptcy Rules 4001(b)(2) and Local Rule 4001-2. The permission granted herein to use
Cash Collatera (and provide adequate protection therefor) is necessary, essential, and
appropriate to avoid immediate and irreparable harm to the Debtors. The Court concludes that
entry of this Interim Order is in the best interests of the Debtors estates and creditors as its
implementation will, among other things, allow the Debtors to preserve and maintain the value of
their assets and businesses and enhance the Debtors' prospects for a successful reorganization.

Based upon the foregoing findings, stipulations and conclusions, and upon the record
made before the Court at the Preliminary Hearing, and good and sufficient cause appearing
therefor;

NOW, THEREFORE, IT ISHEREBY ORDERED, ON AN INTERIM BASIS:

1 Motion. The Motion is granted, subject to the terms and conditions set forth in
this Interim Order. The Debtors shall not use any Cash Collateral except as expressly authorized
and permitted herein or by subsequent order of the Court. Any objections to the Motion with
respect to the entry of this Interim Order that have not been withdrawn, waived or settled, and all
reservations of rights included therein, are hereby denied and overruled.

2. Use of Cash Collateral. Subject to the terms and conditions of this Interim Order,

including the Carve Out (as defined herein), the Debtors are hereby authorized to use the Cash
Collateral in accordance with the Interim Budget (as defined below) during the period from the
Petition Date through and including the Termination Date for (i) working capital, general
corporate purposes and administrative costs and expenses of the Debtors incurred in the Chapter

11 Cases, including first-day related relief subject to the terms hereof; and (ii) adequate
9
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protection payments to the Prepetition Agents and the Prepetition Secured Parties, as provided
herein.

3. Budget; Use of Collateral Proceeds.

@ The Debtors are authorized, on an interim basis, to use Cash Collateral and
pay expenses of the estate pursuant to the Interim Budget attached hereto as Exhibit 1
(the “Interim Budget”). For each Interim Budget Period (as defined below), the
aggregate actual expenditures by the Debtors for Total Disbursements (as designated in
the Interim Budget) shall not in any event exceed the aggregate amount budgeted therefor
in the Interim Budget for such period by more than ten percent (10%) of the budgeted
amount, and the actual expenditures of the Debtors shall not, for each line item in the
Interim Budget labeled Lease Operating Expense, CapEXx, Payroll & Benefits, and Bonus
& Incentives, exceed the amount budgeted for such line item in the Interim Budget for
such period by more than fifteen percent (15%) of the budgeted amount (the “ Authorized
Variance’).

(b) In the event that an expense budgeted under the line items labeled in the
Interim Budget labeled L ease Operating Expense, CapEx, Payroll & Benefits, and Bonus
& Incentives for payment during any particular week in the Interim Budget exceeds the
amount actually paid in respect of such line item during such week (the difference
between the budgeted amount and the amount actually paid, the “Line Item Carry
Forward Amount”), the Debtors shall be authorized to use Cash Collateral in the Line
Item Carry Forward Amount toward expenses of the same line item during any
subsequent week within a four-week budgeted period thereafter (but solely to the extent
that the amount actually paid during such subsequent week exceeds the amount
budgeted).

(© The authorization granted herein is solely with respect to the use of Cash
Collateral. This Interim Order shall not be deemed to authorize payment of non-ordinary
course budgeted expenses that otherwise require Court approval (e.g., professional fees of
professionals employed under Section 327 of the Bankruptcy Code).

(d) Unless otherwise agreed to in writing by the First Lien Agent and the
Second Lien Agent, the Debtors shall maintain no accounts except those identified in
Exhibit 2 to the interim order (the “Cash Management Order”) granting the Debtors
Motion for Entry of Order Authorizing the Debtors to (I) Continue to Operate the Cash
Management System, (1) Honor Certain Prepetition Obligations Related Thereto,
(1) Maintain Existing Business Forms, and (1V) Continue to Perform Intercompany
Transactions [Docket No. 5] (the “Cash Management Motion”) and, at all times, al
accounts (other than those specifically identified, and solely for the limited purposes set
forth, in the Cash Management Motion) shall be maintained throughout this case in
depository accounts at the First Lien Agent bank. The Debtors will issue checks on their
own accounts for the purpose of paying any Court-authorized prepetition obligations
included in the Interim Budget only if and when authorized by a further order of the

10
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Court, and only when due and otherwise properly payable and not otherwise addressed
herein.

4, Entitlement to Adequate Protection. The Prepetition Agents and the Prepetition

Secured Parties are entitled, pursuant to sections 361, 363(c)(2) and 363(e) of the Bankruptcy
Code, to adequate protection of their interests in the Prepetition Collateral, including the Cash
Collateral, in an amount equal to the aggregate postpetition diminution in value of the applicable

Prepetition Agent’s or Prepetition Secured Party’s interest in the Prepetition Collateral from and

after the Petition Date (such diminution in value, the “ Adeguate Protection Obligations”).

5. Adequate Protection.

First Lien Agent and First Lien Secured Parties. As adequate protection, the First Lien

Agent and the First Lien Secured Parties are hereby granted the following claims, liens, rights,
and benefits:

@ Section 507(b) Claim. The Adequate Protection Obligations due to the
First Lien Agent and the First Lien Secured Parties (the “First Lien Adequate Protection
Obligations’) shall constitute allowed joint and severa superpriority administrative
claims against the Debtors as provided in section 507(b) of the Bankruptcy Code, with
priority in payment over any and all unsecured claims and administrative expense claims
against the Debtors, now existing or hereafter arising in the Chapter 11 Cases (subject
and subordinate only to the Carve Out (as defined below)), including al claims of the
kinds specified or ordered pursuant to any provision of the Bankruptcy Code, including
without limitation, sections 105, 326, 328, 330, 331, 503(b), 506(c) (subject to entry of
the Final Order), 507(a), 507(b), 726, 1113 or 1114, and shall at all times be senior to the
rights of the Debtors, and any successor trustee or any creditor, in the Chapter 11 Cases
or any subsequent proceedings, including without limitation any Chapter 7 proceeding,
under the Bankruptcy Code (the “First Lien 507(b) Claim”), which administrative claim
shall have recourse to and be payable from al prepetition and postpetition property of the
Debtors including, without limitation, and solely upon entry of the Final Order, the
proceeds and property recovered in respect of any Avoidance Actions.

(b) Adequate Protection Liens. Effective as of the Petition Date, solely to the
extent of the Adequate Protection Obligations, and in each case perfected without the
necessity of the execution by the Debtors (or recordation or other filing) of security
agreements, control agreements, pledge agreements, financing statements, mortgages or
other similar documents, or the possession or control by the First Lien Agent of any
Adeguate Protection Collateral (as defined below), the following security interests and
liens are hereby granted to the First Lien Agent for the benefit of the First Lien Secured

11
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Parties (all property identified in clauses (i), (ii), (iii) and (iv) below being collectively
referred to as the “ Adequate Protection Collateral”), subject only to the Carve Out (as
defined in paragraph 5(c) below) (all such liens and security interests, the “First Lien
Adeguate Protection Liens’):

() First Priority on Unencumbered Property. Pursuant to sections 361(2)
and 363(c)(2) of the Bankruptcy Code, a valid, binding, continuing,
enforceable, fully-perfected, non-voidable first priority lien and/or
replacement lien on, and security interest in, all of the Debtors now
owned and hereafter acquired real and personal property, tangible and
intangible assets, and rights of any kind or nature, wherever located,
including, without limitation, all prepetition and postpetition assets of
the Debtors estates, and al products, proceeds, rents and profits
thereof, whether existing on or as of the Petition Date or thereafter
acquired, that is not subject to (x) valid, perfected, non-avoidable and
enforceable liens in existence on or as of the Petition Date or (y) valid
and unavoidable liens in existence for amounts outstanding as of the
Petition Date that are perfected after the Petition Date as permitted by
section 546(b) of the Bankruptcy Code (collectively, the
“Unencumbered Property”), including without limitation, oil and gas
properties (including “Oil & Gas Properties’ as defined in that certain
form of deed of trust attached as Exhibit G to the First Lien Credit
Agreement, and any as-extracted collateral, goods, fixtures and
hydrocarbons), goods and other personal property, accounts
receivable, other rights to payment, cash, inventory, genera
intangibles, contracts, servicing rights, swap and hedge proceeds and
termination payments, servicing receivables, securities (including
equity interests in al of the Debtors wholly-owned subsidiaries),
chattel paper, owned real estate, real property leaseholds, fixtures,
machinery, equipment, deposit accounts, patents, copyrights,
trademarks, trade names, rights under license agreements and other
intellectual property, claims and causes of action (including those
arising under section 549 Bankruptcy Code), commercia tort claims,
and the proceeds of all of the foregoing, provided that the
Unencumbered Property shall not include the Avoidance Actions, but,
upon the entry of the Final Order, the Unencumbered Property shall
include, and the First Lien Adequate Protection Liens shall attach to,
any proceeds or property recovered in respect of any Avoidance
Action;

(i) Liens Junior to Certain Existing Liens. Pursuant to sections 361(2) and
363(c)(2) of the Bankruptcy Code, a valid, binding, continuing,
enforceable, fully-perfected non-voidable junior priority replacement
lien on, and security interest in, all of Debtors now owned and
hereafter acquired real and personal property, tangible and intangible
assets, and rights of any kind or nature, wherever located, including
without limitation, all prepetition and postpetition property of the

12
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(iii)

(iv)

(©

Debtors estates, and all products and proceeds thereof, whether now
existing or hereafter acquired (other than the property described in
clause (i) or (iii) of this paragraph 5(b)), that is subject to (x) valid,
perfected and unavoidable liens in existence as of the Petition Date or
(y) valid and unavoidable liens in existence for amounts outstanding as
of the Petition Date that are perfected after the Petition Date as
permitted by section 546(b) of the Bankruptcy Code, which valid,
perfected and unavoidable liens are senior in priority to the security
interests and liens in favor of the First Lien Agent (the “Other Senior
Liens’);

Liens Senior to Certain Existing Liens. Pursuant to sections 361(2)
and 363(c)(2) of the Bankruptcy Code, a valid, binding, continuing,
enforceable, fully-perfected non-voidable priming lien on, and security
interest in, the Prepetition Collateral and al of the Debtors now
owned and hereafter acquired real and personal property, tangible and
intangible assets, and rights of any kind or nature, wherever located,
including, without limitation, all prepetition and postpetition property
of the Debtors estates, and all products, proceeds, rents and profits
thereof, whether arising from section 552(b) of the Bankruptcy Code
or otherwise; provided that such liens and security interests shall not
prime the Other Senior Liens,

Status of the Adequate Protection Claims. Subject to the Carve Out,
the Adequate Protection Liens (as defined below) shall not be
(i) subject or subordinate to any lien or security interest that is avoided
and preserved for the benefit of the Debtors and their estates under
section 551 of the Bankruptcy Code or (ii) except as otherwise set
forth in clauses (i), (ii) and (iii) of this paragraph 5(b), subordinated to
or made pari passu with any other lien or security interest under
sections 363 or 364 of the Bankruptcy Code or otherwise; provided
that the Debtors shall not create, incur or suffer to exist any
postpetition liens or security interests other than: (i) those granted
pursuant to this Interim Order; (ii) carriers, mechanics, operators,
repairmen’s, warehousemen’s, or other similar liens arising in the
ordinary course of business; (iii) pledges and deposits in connection
with workers compensation, unemployment insurance and other
social security legislation; and (iv) deposits to secure the payment of
any postpetition statutory obligations and performance bonds.

For purposes hereof, the “Carve Out” means the sum of the following:
(i) all fees required to be paid to the Clerk of the Bankruptcy Court and to the Office of
the U.S. Trustee under section 1930(a) of title 28 of the United States Code plus interest
a the statutory rate (irrespective of whether the notice set forth in (iii) below has been
delivered); (ii) all reasonable fees and expenses up to $50,000 incurred by a trustee
appointed in the Debtors cases under section 726(b) of the Bankruptcy Code
(irrespective of whether the notice set forth in (iii) below has been delivered); (iii) to the

13
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extent allowed at any time, whether by interim order, procedural order, or otherwise, all
unpaid fees and expenses (the “Professional Fees’) incurred by persons or firms retained
by the Debtors pursuant to sections 327, 328, or 363 of the Bankruptcy Code (any such
persons or firms, collectively, the “Debtor Professionals’) and any Committee appointed
in the Chapter 11 Cases pursuant to section 1103 of the Bankruptcy Code (any such
persons or firms, together with the Debtor Professionals, collectively, the
“Professionals’) at any time before or on the first business day following delivery by the
First Lien Agent of a Carve Out Notice (defined below), whether allowed by the Court
prior to or after delivery of a Carve Out Notice; and (iv) the Professional Fees of
Professionals in an aggregate amount not to exceed $2,500,000 incurred after the first
business day following delivery by the First Lien Agent of the Carve Out Notice to the
extent allowed at any time, whether by interim order, procedural order, or otherwise (the
amounts set forth in this clause (iv) being the “Post-Carve Out Notice Cap”). The term
“Carve Out Notice” shall mean a written notice delivered by electronic mail (or other
electronic means) by the First Lien Agent to Samson’s Chief Financial Officer, Kirkland
& Ellis LLP, the U.S. Trustee, counsel to the Second Lien Agent, and counsel to the
Committee, if any, which notice may be delivered following the occurrence and during
the continuation of a Termination Event stating that the Post-Carve Out Notice Cap has
been invoked.

(1) Carve Out Reserves. Following the delivery of a Carve Out Notice
given by the First Lien Agent to the Debtors, the Carve Out Notice
shall constitute a demand to the Debtors to utilize al cash on hand as
of such date and any available cash thereafter held by any Debtor to
fund a reserve in an amount equal to the then unpaid Professional
Fees. The Debtors shall deposit and hold cash in an amount equal to
the then unpaid amounts of the Professional Fees in a segregated
account at the First Lien Agent in trust to pay any then-unpaid
Professional Fees (the “Pre-Carve Out Notice Reserve’) prior to any
and all other claims. The Debtors shall deposit and hold cash in an
amount equal to the then unpaid amounts of the Professional Feesin a
segregated account at the First Lien Agent in trust to pay such
Professional Fees benefiting from the Post-Carve Out Notice Cap
(the “Post-Carve Out Notice Reserve,” and, together with the Pre-
Carve Out Notice Reserve, the “ Carve Out Reserves’) prior to any and
al other claims. All funds in the Pre-Carve Out Notice Reserve shall
be used first to pay the obligations set forth in clauses (ii) through
(iii) of the definition of Carve Out set forth above (the “Pre-Carve Out
Amounts’), but not, for the avoidance of doubt, the Post-Carve Out
Notice Cap, until paid in full, and then, to the extent the Pre-Carve Out
Notice Reserve has not been reduced to zero, to pay the Prepetition
Secured Parties in accordance with their rights and priorities under
applicable law. All funds in the Post-Carve Out Trigger Notice
Reserve shall be used first to pay the obligations set forth in clause (iv)
of the definition of Carve Out set forth above (the “Post-Carve Out
Amounts’), and then, to the extent the Post-Carve Out Trigger Notice
Reserve has been reduced to zero, to pay the Prepetition Secured

14
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Parties in accordance with their rights and priorities under applicable
law. Notwithstanding anything to the contrary in this Interim Order, if
either of the Carve Out Reserves are not funded in full in the amounts
set forth in this paragraph 5(c), then, any excess funds in one of the
Carve Out Reserves following the payment of the Pre-Carve Out
Amounts and Post-Carve Out Amounts, respectively, shall be used to
fund the other Carve Out Reserve, up to the applicable amount set
forth in this paragraph 5(c), prior to making any payments to the
Prepetition Agents or Prepetition Secured Parties out of such Carve
Out Reserve funds. Notwithstanding anything to the contrary in any of
the Prepetition Loan Documents, this Interim Order, or the Final
Order, with the exception of paragraph 11 hereof, following delivery
of a Carve Out Notice, the Prepetition Agents and the Prepetition
Secured Parties shall not, and shall not direct any entity to, sweep or
foreclose on cash (including cash received as a result of the sale or
other disposition of any assets) of the Debtors until the Carve Out
Reserves have been fully funded. Further, notwithstanding anything to
the contrary herein, (a) disbursements by the Debtors from the Carve
Out Reserves shall not constitute Prepetition Indebtedness and shall
not increase or reduce the Prepetition Indebtedness; (b) the failure of
the Carve Out Reserves to satisfy in full the Professional Fees shall not
affect the priority of the Carve Out; and (c) in no way shall the Interim
Budget, Carve Out, Post-Carve Out Notice Cap, Carve Out Reserves,
or any of the foregoing be construed as a cap or limitation on the
amount of the Professional Fees due and payable by the Debtors;
provided that the foregoing shall not be construed as an authorization
to use the Cash Collatera to pay any such amounts.

(i)  Any payment or reimbursement made prior to delivery of the Carve
Out Notice in respect of any Professional Fees alowed at any time by
the Court and payable under sections 328, 330 and 331 of the
Bankruptcy Code, shall not reduce the Carve Out. Any payment or
reimbursement made on or after the delivery of the Carve Out Notice
in respect of any Professional Fees shall permanently reduce the Carve
Out on adollar-for-dollar basis. Any funding or payment of the Carve
Out from cash on hand or other available cash shall not reduce the
First Lien Prepetition Indebtedness or Second Lien Prepetition
Indebtedness secured by the Adequate Protection Collateral.

Second Lien Agent and Second Lien Secured Parties: In addition to al the existing

security interests and liens granted to or for the benefit of the Second Lien Agent and Second
Lien Secured Parties in and with respect to the Prepetition Collateral, including the Cash

Collateral, as adequate protection for, and to secure payment of an amount equal to the Adequate
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Protection Obligations, and as an inducement to the Second Lien Agent and Second Lien
Secured Parties to permit the Debtors use of the Cash Collateral as provided for in this Interim
Order, the Debtors hereby grant the following:

(d) 507(b) Claim. The Adequate Protection Obligations due to the Second
Lien Agent and Second Lien Secured Parties (the “Second Lien Adequate Protection
Obligations”) shall constitute joint and several superpriority administrative claims against
the Debtors as provided in section 507(b) of the Bankruptcy Code and as described in
paragraph 5(a), junior to the First Lien 507(b) Claim (the “Second Lien 507(b) Claim”,
collectively with the First Lien 507(b) Claim, the “507(b) Claims’), subject and
subordinate only to the Carve Out and the First Lien 507(b) Claim.

(e Adeguate Protection Liens. Effective as of the Petition Date, solely to the
extent of the Second Lien Adequate Protection Obligations, and in each case perfected
without the necessity of the execution by the Debtors (or recordation or other filing) of
security agreements, control agreements, pledge agreements, financing statements,
mortgages or other similar documents, or the possession or control by the Second Lien
Agent or Second Lien Secured Parties of any collateral, security interests and liens are
hereby granted to the Second Lien Agent for the benefit of the Second Lien Secured
Parties on the Adequate Protection Collateral, subject and subordinate only to the (i) the
Carve Out, (ii) the First Lien Adequate Protection Liens and (iii) the Prepetition First
Liens, and subject further to the Intercreditor Agreement (all such liens and security
interests, the “Second Lien Adequate Protection Liens,” and collectively with the First
Lien Adequate Protection Liens, the “ Adeguate Protection Liens’).

6. Additional Adeguate Protection. As additional adequate protection:

€) Payments: The Debtors are authorized and directed to pay to the First
Lien Agent for the ratable benefit of the First Lien Secured Parties (including to Hedge
Banks with respect to any unpaid outstanding obligations due to any such Hedge Banks),
adequate protection payments on the last business day of each calendar month after the
entry of this Interim Order, in each case, in an amount equal to al accrued and unpaid
prepetition or postpetition interest, fees and costs due and payable under the First Lien
Credit Agreement (including, without limitation, interest on loans, breakage costs and
accrued fees owing to the First Lien Secured Parties), such payments to be calculated (i)
based on the ABR plus the Applicable Margin for ABR Loans and (ii) based on the
relevant LIBOR Rate plus the Applicable Margin for LIBOR Loans (as set forth in the
First Lien Credit Agreement or the other applicable documents). For the avoidance of
doubt, all payments of interest pursuant to this paragraph shall be without prejudice to the
rights of the First Lien Agent and the First Lien Secured Parties to assert a claim for
payment of additional interest at any other rates in accordance with the First Lien Credit
Aqgreement.

(b) Fees and Expenses. The Debtors are authorized and directed to pay, in
accordance with this paragraph, (i) the reasonable and documented fees, expenses and
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disbursements (including, but not limited to, contractual agency fees and the reasonable
fees, disbursements, and other charges of counsel, third-party consultants, including
financial consultants and auditors) incurred by (A) the First Lien Agent under the First
Lien Credit Agreement arising on or subsequent to the Petition Date and (B) the Second
Lien Agent under the Second Lien Credit Agreement arising on or subsequent to the
Petition Date and (ii) subject to the Hedge Bank Fee Cap (defined below), the reasonable
and documented fees, expenses and disbursements of outside counsel to each Hedge
Bank arising on or subseguent to the Petition Date; provided that the fees payable to the
Hedge Banks under this subsection (ii) shall be limited to those Hedge Banks with
existing swap, hedge, derivative, or other similar transactions in place with the Debtors as
of the Petition Date (such Hedge Banks, the “Current Hedge Banks’). The payment of
the fees, expenses and disbursements set forth in this paragraph 6(b) of this Interim Order
shall be made within ten (10) business days after the receipt by the Debtors and the U.S.
Trustee (the “Review Period”) of invoices thereof (the “Invoiced Fees’) (subject in all
respects to applicable privilege or work product doctrines) and without the necessity of
filing formal fee applications, including such amounts arising before and after the
Petition Date; provided that the Debtors and the U.S. Trustee may preserve their right to
dispute the payment of any portion of the Invoiced Fees (the “Disputed Invoiced Fees’)
if, within the Review Period, (i) the Debtors pay in full the Invoiced Fees, including the
Disputed Invoiced Fees, and (ii) the Debtors or the U.S. Trustee file with the Court a
motion or other pleading, on at least ten (10) days prior written notice to the First Lien
Agent, Hedge Bank, or Second Lien Agent, as applicable, of any hearing on such motion
or other pleading, setting forth the specific objections to the Disputed Invoiced Fees.
Within two (2) business days of the entry of this Interim Order, the Debtors shall pay (X)
any accrued but unpaid, reasonable and documented fees, expenses and disbursements
(including, but not limited to, contractual agency fees and the reasonable fees,
disbursements, and other charges of counsel, third-party consultants, including financial
consultants, and auditors) incurred by (i) the First Lien Agent under the First Lien Credit
Agreement on or before the Petition Date and (ii) the Second Lien Agent under the
Second Lien Credit Agreement on or before the Petition Date; and (Y) subject to the
Hedge Bank Fee Cap (defined below), any accrued but unpaid, reasonable and
documented fees, expenses and disbursements of outside counsel to the Current Hedge
Banksincurred by the Current Hedge Banks on or before the Petition Date. “Hedge Bank
Fee Cap” shall mean, for each Current Hedge Bank, outside counsel fees, expenses and
disbursements incurred by the Current Hedge Banks both before, and subsequent to, the
date of the entry of this Interim Order in an amount not to exceed $25,000. For the
avoidance of doubt, all payments to the Current Hedge Banks pursuant to this paragraph
shall be without prejudice to the rights of any Hedge Bank to assert a claim for payment
of additional amounts in accordance with the Hedge Agreements.

(c) Other Covenants:. The Debtors shall maintain their cash management
arrangements in a manner consistent with the Cash Management Order. The Debtors
shall not use, sell or lease any material assets outside the ordinary course of business, or
seek authority of the Court to do any of the foregoing, without prior consultation with the
Prepetition Agents at least five (5) business days prior to the date on which the Debtors
seek the authority of the Court for such use, sale or lease; for the avoidance of doubt,
nothing herein shall limit the Debtors' right to use, sell, or lease assets in the ordinary
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course of business, including in connection with any “farm-in,” “farm-out,” or trade or
swap of oil and gas properties where the aggregate PV-9 (as defined in the First Lien
Credit Agreement) of the related oil and gas properties at the time of such “farm-in,”
“farm-out,” or trade or swap is less than or equa to $1,000,000. The Debtors shall
comply with the covenants contained the First Lien Credit Agreement and the Second
Lien Credit Agreement regarding the maintenance and insurance of the Prepetition
Collateral and the Adequate Protection Collateral.

(d) Reporting: The Debtors shall comply with the reporting requirements set
forth in the First Lien Credit Agreement (including timely provision of Reserve Reports
as required under Section 9.14 thereof) and the Second Lien Credit Agreement, all of
which reports shall be provided to both Prepetition Agents. In addition, the Debtors shall
provide the following additional reporting to the Prepetition Agents and, subject to
appropriate confidentiality provisions, the Committee (if any):

(1) (A) on or before the twentieth (20th) day of each calendar month, an
updated rolling 13-week cash flow forecast of the Debtors and their
subsidiaries substantially in the form of the Interim Budget (each, a
“Proposed Budget”), which Proposed Budget, upon written approval
by the First Lien Agent, shall become the Interim Budget effective as
of the first Monday on or after the twenty-fifth (25th) day of such
month (the “Budget Effective Date’), and each such Interim Budget
shall run from its respective Effective Date through the Sunday prior
to the Budget Effective Date of the next Interim Budget (the “Interim
Budget Period”); (B) on or before each Wednesday of each calendar
week, (1)a weekly report of receipts, disbursements and a
reconciliation of actual expenditures and disbursements with those set
forth in the Budget for the prior week, which report and reconciliation
shall be presented in the same form as the Interim Budget (i.e., with
directly corresponding line items and variances for each on aline item
by line item basis) and otherwise in form and detail reasonably
satisfactory to the First Lien Agent (the “Budget Reconciliation”) and
(2) a statement setting forth in reasonable detail the cash balance for
each deposit account of the Debtor and its subsidiaries as of the
previous Friday; and (C)the Debtors will provide, and/or make
themselves available to representatives of the First Lien Agent and the
Second Lien Agent to discuss, qualitative explanations with respect to
the foregoing;

(i) (A) Within 5 days of entry of the Interim Order, a copy of each of the
Debtors' business plan (the “Business Plan”) supporting the disclosure
statement filed, or to be filed, by the Debtors in support of the
Debtors proposed plan of reorganization, which Business Plan shall
include, among other things, a monthly cash forecast for the Debtors
for the period through December 2016; and (B) any update of the
Business Plan that is presented to Samson’s board of directors as soon
as reasonably practicable after it becomes available (for which the

18



Case 15-11934-CSS Doc 22-1 Filed 09/17/15 Page 20 of 47

referenced monthly cash forecast shall cover the period that is at least
6 months after such plan), together with a reconciliation to the prior

Business Plan;

@iii) A list of all hedge agreements of Samson in place as of the first
business day of the month on entry of this Interim Order and updated
monthly thereafter (each such period, a “Hedge Reporting Period”),

which list contains (A) the material terms thereof (including type,
remaining term, counterparty, and mark-to-market value as of the first
business day of the month (as reflected in the statements, if any,
provided by the counterparties under such hedge agreements)), and (B)
information on any hedge agreements terminated or unwound during

such Hedge Reporting Period;

(iv)  Detailed accounts payable aging for the Debtors as of month-end to be
provided within twenty (20) days after the last day of each calendar
month, including and identifying all accounts payable in respect of the
Debtors' joint interest billing obligations and all written demands or
claims related to or asserting any liens in respect of any of the
Debtors property or assets (including liens imposed by law, such as
landlord’'s, vendors, suppliers, carriers, warehousemen’s,
repairmen’s, construction contractors’, workers' and mechanics' liens
and other similar liens) if the amount demanded or claimed exceeds

$500,000 individually;

(v) A monthly report of capital expenditures (including cash calls made in
respect of capital expenditures by operators of properties in which the
Debtors have a non-operating interest) subject to a level of detail
mutually agreed by the Debtors and the Prepetition Agents (beginning
with the year-to-date period ended August 2015) for the Debtors to be
provided as soon as available, but in any event within twenty (20) days

after the last day of each month;

(vi) Detailed accounts receivable aging for the Debtors as of month end to
be provided within twenty (20) days after the last day of each month.
The Debtor will inform the First Lien Agent within three (3) business
days of any notice by any operator of any withheld production revenue
distributions due to any asserted right of offset or other asserted right,
if the withheld production revenue exceeds $500,000, along with the
Debtor’'s estimate of the impact of any such asserted right on the

Interim Budget;

(vii)  Promptly, and in no event later than the thirtieth (30th) day of each
month, a monthly and year-to-date income statement, balance sheet
and monthly and year-to-date detail of capita expenditures and
workovers as of the last day of the preceding calendar month;
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(viii) Copies of all reports provided to any Committee, the U.S. Trustee, or
any other party in interest in the Chapter 11 Cases; and

(ixX)  Such other reports and information as the Prepetition Agents may
reasonably request.

(e All authorizations for expenditures (“AFES’) either submitted to the
Debtors, or requiring a response or consent from the Debtors, on a date following the
Petition Date shall be provided to the Prepetition Agents as soon as reasonably
practicable following receipt by the Debtors, and, at least ten (10) business days prior to
any decision on such AFEs, the Debtors shall provide the Prepetition Agents with
information and explanation regarding, (1) whether such AFE relates to any wells within
the Borrowing Base (as defined in the First Lien Credit Agreement), (2) the Debtors
view as to whether to accept or decline any such AFEs, (3) the supporting materials for
such decision, (including, but not limited to: (i) analysis of expected timing of cash
outlays related to such AFE, (ii) the Debtors financia analysis of the expected
economics associated with such AFE, including expected oil and/or gas reserves, (iii)
expected net revenue from any successful drilling under such AFE, (iv) expected returns
associated with wells, if successful, (v) a reasonable estimate of the market value of any
reserves expected associated with such AFEs, (vi) underlying geologic data associated
with such AFEs, (vii) explanations of penalties associated with failure to consent to such
AFE, (viii) qualitative analyses prepared by the Debtors associated with the AFE process,
(ix) underlying contractual agreements that support the AFE activity (i.e., joint operating
agreement and Pooling Agreements), (x) if available, detailed information associated
with previous capital expenditures occurring in the same field or pooled area including
but not limited to time from spud to total depth, variance analysis to AFE supporting
previous capital expenditures, and initial production rates and subsequent production
results and (xi) other information with respect to the AFE consent process as reasonably
requested by the Prepetition Agents), and (4) the source and timing of funds required by
any accepted AFE. The Debtors will aso provide the Prepetition Agents and their
professionals underlying joint operating agreements or similar contractual agreements
between the Debtor and any operators submitting AFEs to the Debtor. Debtors shall
consult with the Prepetition Agents with respect to the impact of such AFE on the
Prepetition Collateral and/or Adequate Protection Collateral, the Debtors proposed
actions in response thereto (including the filing of any related proceedings, motions or
pleadings, to protect any and all collateral of the Prepetition Secured Parties).

()] All royalty payments received by the Debtor and/or coming due and
payable to all royalty holders postpetition shall be timely and promptly paid to such
royalty holders either directly or by first party purchasers in accordance with the
applicable division orders, unless otherwise subject to suspension by the Debtor in the
ordinary course as an operator. For the avoidance of doubt, all such royaty payments
received by the Debtors and/or payable by the Debtors shall include the satisfaction or
disbursement of royalties by netting, setoff, or otherwise.

(9) Unless otherwise agreed to by the First Lien Agent in writing (such
consent to be obtained in accordance with the First Lien Credit Agreement), all sales and
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other dispositions (including casualty and condemnation events) of Prepetition Collateral
or Adequate Protection Collateral (“Collateral Sales’) shall be subject to arms-length
terms and in exchange for 100 percent (100%) cash consideration; provided that this
limitation on Collateral Sales shall not prohibit any “farm-in,” “farm-out,” or trade or
swap of oil and gas properties where the aggregate PV-9 (as defined in the First Lien
Credit Agreement) of the related oil and gas properties at the time of such “farm-in,”
“farm-out,” or trade or swap is less than or equal to $1,000,000. The Debtors shall
deposit 100 percent (100%) of the net cash proceeds of any Collateral Sale into a deposit
account maintained with the First Lien Agent, and such cash proceeds shall be used either
(i) consistent with the terms of the Interim Budget or (ii) to repay or otherwise reduce or
offset the outstanding First Lien Indebtedness. In regards to any such “farm-in,” “farm-
out,” or trade or swap, and oil and gas properties or other non-cash consideration received
by the Debtors shall be subject in all respects to the Adequate Protection Liens granted
herein.

(h) The Debtors will provide the Prepetition Agents information pertaining to
any proposed payments or distributions for prepetition obligations, working interest
distributions, or royalties regardless of whether such prepetition obligations were
included in the Interim Budget. With respect to proposed payments or distributions for
prepetition obligations to vendors (not including working interest distribution or
royalties), where the payment or distribution is greater than $65,000 individually, the
information shall include information regarding the vendor, nature of goods or services
rendered and received, timing and aging for such invoices, and length of service
relationship with such vendors. Notwithstanding the entry of any order authorizing
payments to vendors or lien claimants, any individual payment to any potential lien
claimant greater than $65,000 will only be made following the Debtors' provision to the
First Lien Agent of such information reasonably satisfactory to the First Lien Agent of
(i) such claimant’s potential seniority in right to payment or (ii) other necessity of
payment.

() In addition to, and without limiting, whatever rights to access the
Prepetition Agents and Prepetition Secured Parties have under their respective Prepetition
L oan Documents, upon reasonable prior written notice, at reasonable times during normal
business hours, and otherwise not to be unreasonably withheld, the Debtors shall permit
representatives, advisors, agents, and employees of the Prepetition Agents (i) to have
access to and inspect the Debtors' properties, (ii) to examine the Debtors books and
records, and (iii) discuss the Debtors affairs, finances, and condition with the Debtors
officers, management, financial advisors and counsel.

7. Termination. The Debtors right to use the Cash Collateral pursuant to this

Interim Order shall terminate (the date of any such termination, the “ Termination Date”) without

further notice or court proceeding on the earliest to occur of (i) the date that is forty-five (45)

days after the date this Interim Order is entered if the Final Order has not been entered by the
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Court on or before such date (unless such period is extended by mutual agreement of the First
Lien Agent and the Debtors); (ii) January 15, 2016; (iii) the occurrence of any of the events set
forth in any of clauses (d) through (i) and clauses (m) through (u) below; and (iv) five (5)

business days (any such five-business-day period of time, the “Default Notice Period”) following

the delivery of a written notice (any such notice, a “Default Notice”) by the First Lien Agent to
the Debtors, Kirkland & Ellis LLP, the U.S. Trustee, counsel to the Second Lien Agent, and
counsel to the Committee of the occurrence of any of the events set forth in any of clauses (a),
(b), (©), (j) and (k) below unless such occurrence is cured by the Debtors prior to the expiration
of the Default Notice Period with respect to such clause or such occurrence is waived by the First
Lien Agent in its sole discretion, provided that, during the Default Notice Period, the Debtors
shall be entitled to continue to use the Cash Collatera in accordance with the terms of this
Interim Order (the events set forth in clauses (a) through (t) below are collectively referred to

herein as the “ Termination Events’):

@ Failure of the Debtors to make any payment under this Interim Order to
the Prepetition Agents or Prepetition Secured Parties after such payment becomes due;

(b) Failure of the Debtors to: (i) comply with any material provision of this
Interim Order; or (ii) comply with any other covenant or agreement specified in this
Interim Order (other than those described in clause (i) above) in any material respect;

(c) The occurrence of a Hedge Forbearance Termination Event as defined in
subclause (B) or (C) thereof;

(d) The occurrence of a Hedge Forbearance Termination Event as defined in
subclause (A) thereof;

(e The Debtors shall grant, create, incur or suffer to exist any postpetition
liens or security interests other than: (i) those granted pursuant to this Interim Order;
(i) carriers’, mechanics', operator’s, warehousemen'’s, repairmen’s or other similar liens
arising in the ordinary course of business for amounts outstanding as of the Petition Date,
even if recorded after the Petition Date; (iii) pledges or deposits in connection with
workers' compensation, unemployment insurance and other social security legislation;
(iv) deposits to secure the payment of any postpetition statutory obligations, performance
bonds and other obligations of a like nature incurred in the ordinary course of business;
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and (v) any other junior liens or security interests that the Debtors are permitted to incur
under the First Lien Loan Documents;

® An order shall be entered reversing, amending, supplementing, staying,
vacating or otherwise modifying this Interim Order without the written consent of the
First Lien Agent and the Second Lien Agent;

(9 The Debtors filing of any plan of reorganization (other than the Joint
Chapter 11 Plan of Reorganization of Samson Resources Corporation and Its Debtors
Affiliates [Docket No. 15] or any amendment, modification, or supplement thereof that is
filed with the Court that would not result in less favorable plan treatment of the First Lien
Agent or First Lien Secured Parties (such plan, collectively with any such amendment,
modification, or supplement, the “Proposed Plan”)) that does not provide for indefeasible
payment in full in cash of the First Lien Indebtedness on the effective date of the plan (a
“Payment-in-Full Plan”);

(h) The Debtors commencing, or participating in furtherance of, any
solicitation of any plan of reorganization unless it is (i) a Payment-in-Full Plan or (ii)
provides for, at individual First Lien Secured Parties sole election, distribution of cash
plus participation in a consensual new exit credit facility or amended and restated exit
facility, as the case may be, in an aggregate amount equal to the First Lien Indebtedness
owing to such First Lien Secured Party on the effective date of the plan (each of (i) and
(i), an “ Acceptable Plan”);

() The Bankruptcy Court shall terminate or reduce the period pursuant to
section 1121 of the Bankruptcy Code during which the Debtors have the exclusive right
to file a plan of reorganization and solicit acceptances thereof;

@) There shall be a breach by any Debtor of any materia provisions of the
Final Order, or the Final Order shall cease to be in full force and effect or shall have been
reversed, modified, amended, stayed, vacated or subject to stay pending appeal, in the
case of any modification or amendment;

(k) The entry of an order in the Chapter 11 Cases charging any of the
Prepetition Collateral or Adequate Protection Collateral under section 552(b) of the
Bankruptcy Code or section 506(c) of the Bankruptcy Code against the First Lien Agent,
or the First Lien Secured Parties under which any person takes action against the
Prepetition Collateral or Adequate Protection Collateral or that becomes a final non-
appealable order, or the commencement of other actions that are materially adverse to the
First Lien Agent, or the First Lien Secured Parties or their respective rights and remedies
under the First Lien Loan Documents in the Chapter 11 Cases,

M The entry of an order granting relief from any stay of proceeding
(including, without limitation, the automatic stay) so as to alow athird party to proceed
with foreclosure (or granting of adeed in lieu of foreclosure) or other remedy against any
asset with avalue in excess of $5 million;

23



Case 15-11934-CSS Doc 22-1 Filed 09/17/15 Page 25 of 47

(m)  The entry of any postpetition judgment against any Debtor in excess of
$5 million;

(n) The Debtors shall at any time fail to hold in accounts with the First Lien
Agent bank, including the Hedge Account (as defined below), unrestricted cash or cash
equivalentsin an aggregate amount of not less than $25 million;

(0 The payment of any prepetition claims that are junior in interest or right to
the liens and mortgages on such collateral held by the First Lien Agent on behalf of the
First Lien Secured Parties, other than as permitted by an order entered in the Chapter 11
Cases,

(P The existence of any claims or charges, or the entry of any order of the
Bankruptcy Court authorizing any claims or charges, other than as permitted under the
Interim Order, entitled to superpriority under section 364(c)(1) of the Bankruptcy Code
pari passu or senior to the First Lien Indebtedness, or there shall arise or be granted by
the Bankruptcy Court (i) any clam having priority over any or al administrative
expenses of the kind specified in clause (b) of section 503 or clause (b) of section 507 of
the Bankruptcy Code (other than the Carve Out), including the 507(b) Claims, or (ii)
subject to the Other Senior Liens, any lien on the Prepetition Collateral or Adequate
Protection Collateral having a priority senior to or pari passu with the liens and security
interests granted herein, except as expressly provided in the Prepetition Loan Documents
or in this Interim Order (but only in the event specifically consented to by the First Lien
Agent), whichever isin effect;

(9 The Court shall have entered an order dismissing any of the Chapter 11
Cases,

(N The Court shall have entered an order converting any of the Chapter 11
Cases to a case under chapter 7 of the Bankruptcy Code;

(9 The Court shall have entered an order appointing a chapter 11 trustee,
responsible officer, or any examiner with enlarged powers relating to the operation of the
businesses in the Chapter 11 Cases, unless consented to in writing by the First Lien
Agent;

(® A filing by any Debtor of any motion, pleading, application or adversary
proceeding challenging the validity, enforceability, perfection or priority of the liens
securing the First Lien Indebtedness or Second Lien Indebtedness or asserting any other
cause of action against and/or with respect to the First Lien Indebtedness, the Second
Lien Indebtedness, the Prepetition Collateral, or the First Lien Agent, any of the First
Lien Secured Parties, Second Lien Agent or Second Lien Lenders (or if the Debtors
support any such motion, pleading, application or adversary proceeding commenced by
any third party); and

() The Debtors or any of their subsidiaries, shall obtain court authorization to
commence, or shall commence, join in, assist or otherwise participate as an adverse party
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in any suit or other proceeding against the First Lien Agent or any of the First Lien
Secured Parties relating to the First Lien Indebtedness.

8. Remedies upon the Termination Date. Upon the occurrence of the Termination

Date, and subject in all respects to the Debtors' reservation of rights included in paragraph 18,
(a) the Adequate Protection Obligations, if any, shall become due and payable, and (b) the First
Lien Agent, each First Lien Secured Party and, subject to the Intercreditor Agreement, the
Second Lien Agent, may exercise the rights and remedies available under the First Lien Loan
Documents, the Second Lien Loan Documents, this Interim Order or applicable law (subject only
to the Carve Out), including without limitation, foreclosing upon and selling all or a portion of
the Prepetition Collateral or Adequate Protection Collateral in order to collect the Adequate
Protection Obligations. The automatic stay under section 362 of the Bankruptcy Code is hereby
deemed modified and vacated to the extent necessary to permit such actions, provided that
during the Default Notice Period, unless the Court orders otherwise, the automatic stay under
section 362 of the Bankruptcy Code (to the extent applicable) shall remain in effect. In any
hearing regarding any exercise of rights or remedies, the only issues that may be raised by any of
the Debtors in opposition thereto shall be (x) whether, in fact, the Termination Date shall have
occurred and (y) the quantum of the Adequate Protection Obligations, and subject in all respects
to paragraph 18, each of the Debtors hereby waives any right to seek relief, including without
limitation, under section 105 of the Bankruptcy Code, to the extent such relief would in any way
impair or restrict the rights and remedies of the First Lien Agent and the First Lien Secured
Parties set forth in this Interim Order or the First Lien Loan Documents or, subject to the
Intercreditor Agreement, the rights and remedies of the Second Lien Agent set forth in this
Interim Order or the Second Lien Loan Documents. Any delay or failure of the Prepetition

Agents or Prepetition Secured Parties to exercise rights under the First Lien Loan Documents,
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the Second Lien Loan Documents or this Interim Order shall not constitute a waiver of their
respective rights hereunder, thereunder or otherwise, unless any such waiver is pursuant to a
written instrument executed in accordance with the terms of the applicable document. Without
limiting the Debtors' rights under, and subject in al respects to, paragraph 18, the Prepetition
Agents shall be entitled to apply the payments or proceeds of the Prepetition Collateral and the
Adequate Protection Collateral in accordance with the provisions of the First Lien Loan
Documents, the Second Lien Loan Documents and the Intercreditor Agreement and in no event
shall any of the Prepetition Agents or Prepetition Secured Parties be subject to the equitable
doctrine of “marshaling” or any other similar doctrine with respect to any of the Prepetition
Collateral, the Adequate Protection Collateral or otherwise. Notwithstanding the occurrence of
the Termination Date or anything herein, all of the rights, remedies, benefits and protections
provided to the First Lien Agent and the First Lien Secured Parties and the Second Lien Agent
and Second Lien Secured Parties (subject to the Intercreditor Agreement) under this Interim
Order shall survive the Termination Date.

9. Modification and Amendment of Prepetition Hedge Agreements. The Debtors,

First Lien Agent and Hedge Banks agree and stipulate, and the Court finds, that: (a) each Hedge
Bank has the current right to terminate each of its respective Hedge Agreements pursuant to the
express terms thereof as aresult of the Debtors' commencement of the Chapter 11 Cases (each, a

“Bankruptcy Termination Event”); and (b) as an express accommodation to the Debtors, certain

of the Hedge Banks (the “Consenting Hedge Banks’) have agreed that they shall forbear from

any exercise of their rights and remedies associated with the occurrence of such Bankruptcy
Termination Event (including, without limitation, the right to liquidate, terminate or accelerate

such Hedge Agreements, or to offset or net termination values, payment amounts or other
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transfer obligations thereunder), and shall continue to be bound by, and perform under, such
Hedge Agreements unless and until (a) an Event of Default (as such term, or similar term, is
defined in such Hedge Agreements) other than a Bankruptcy Termination Event occurs under
such Hedge Agreements, or (b) a Hedge Forbearance Termination Event (as defined below)
occurs hereunder. Upon the occurrence of an Event of Default or Hedge Forbearance
Termination Event, (i) the Consenting Hedge Banks shall be entitled, without further order of the
Court, to liquidate, terminate or accelerate any Hedge Agreement as if the occurrence of the
Event of Default or Hedge Forbearance Termination Event were a Bankruptcy Termination
Event, and the Consenting Hedge Banks shall be entitled to all the protections of section 560 of
the Bankruptcy Code, which applies to such Hedge Agreements, with respect thereto, and (ii) so
long as the Consenting Hedge Banks give written notice of their intent to liquidate, terminate or
accelerate any Hedge Agreement within fifteen (15) days after the notice of occurrence of such
Event of Default or Hedge Forbearance Termination Event, and liquidate, terminate or accelerate
such agreement within thirty (30) days of the notice of occurrence of such Event of Default or
Hedge Forbearance Termination Event, any such actions are conclusively determined to be
timely (and the Debtors estates shall be deemed to have waived any argument that such action is
untimely). In addition, upon the liquidation, termination or acceleration of a Hedge Agreement
following the occurrence of an Event of Default or Hedge Forbearance Termination Event, the
First Lien Agent (for the ratable benefit of the First Lien Secured Parties) and/or the Consenting
Hedge Bank shall be entitled to immediately offset, net and/or apply, without further order of the
Court, any termination values or payment amounts that any Consenting Hedge Bank
counterparty would otherwise owe to any Debtor to instead repay the principal portion of the

First Lien Indebtedness (or to setoff against such principal portion of the First Lien Indebtedness)
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in accordance with the terms of the Hedge Agreement, the First Lien Loan Documents and the
Intercreditor Agreement, as applicable, and the automatic stay under section 362 of the
Bankruptcy Code is hereby deemed modified and vacated (to the extent necessary) to require the
Debtors or the Consenting Hedge Bank, as the case may be, to turn over to the First Lien Agent
any proceeds of any Hedge Agreement that expires, is terminated or unwound and to permit the
First Lien Agent to immediately distribute such proceeds for the ratable benefit of the First Lien

Secured Parties. Each of the following shall constitute a “Hedge Forbearance Termination

Event”:

@ the date on which the Restructuring Support Agreement (the
“Restructuring Support Agreement”) by and among, among other parties, the Debtors and
certain of the Second Lien Secured Parties is validly terminated or is amended or
extended pursuant to an amendment or extension which contains terms or provisions that
result in less favorable plan treatment of the First Lien Agent or First Lien Secured
Parties than currently contemplated by the Restructuring Support Agreement;

(b) either (i) 12:01 am. on December 16, 2015 or (ii) if the Effective Date
Outside Date (as defined in the Restructuring Support Agreement) is extended pursuant
to the terms of the Restructuring Support Agreement, 12:01 am. on January 1, 2016, in
either case unless the Court has entered an order confirming an Acceptable Plan;

(© 12:01 am. on February 1, 2016, unless an Acceptable Plan has been
substantially consummated (it being understood that if such Acceptable Plan is not a
Payment-in-Full Plan, each Hedge Bank that has not consented shall have the option to
declare a Hedge Forbearance Termination Event with respect to its respective Hedge
Agreements);

(d) the expiration or termination of Debtors right to use Cash Collatera
unless, within five (5) business days thereof, the Court has entered an order authorizing
the Debtors continued use of cash collateral that is in form and substance reasonably
satisfactory to the First Lien Agent;

(e with respect to any individual swap or hedge under a Hedge Agreement
with a Debtor counterparty, the date on which the benchmark price set forth in the
relevant trade confirmation against which such swap or hedge is marked for settlement is
within 25 cents ($0.25) of the strike price of any such gas-related instrument (e.g., a
January 2016 swap for $5.00 that would currently settle at $4.75 or more) and ten dollars
($10) for any such oil-related instrument (e.g., a January 2016 swap for $90 that would
currently settle at $80 or more); and

28



Case 15-11934-CSS Doc 22-1 Filed 09/17/15 Page 30 of 47

()] with respect to any individual collar (put and call) under a Hedge
Agreement with a Debtor counterparty, the date on which the benchmark price set forth
in the relevant trade confirmation against which such swap or hedge is marked for
settlement falls between the put strike price and the call strike price of any such collar.

Nothing herein authorizes or otherwise allows any Hedge Bank who is not a Consenting Hedge
Bank (subject to the terms hereof) to set-off proceeds of any terminated Hedge Agreement. The
Debtors' rights to contest any setoff or other application of any proceeds of any terminated
Hedge Agreement (based on a Bankruptcy Termination Event or otherwise) by any Hedge Bank
that does not agree to be a Consenting Hedge Bank are expressly preserved.

10. Provisions with Respect to Bank of Montreal Hedge Agreements.

Notwithstanding anything in paragraph 9 above, the commodity Hedge Agreements with Bank
of Montreal, as Hedge Bank, that are out of the money for the Debtors are not subject to the
provisions of paragraph 9. Upon the acceleration, termination, or liquidation of such Hedge
Agreements following the Petition Date (to which the Debtors shall be deemed to have consented
hereunder) the obligations owing to Bank of Montreal thereunder shall constitute First Lien
Indebtedness under the First Lien Loan Documents and for all purposes hereunder, and shall
rank pari passu with the other First Lien Indebtedness.

11. Termination of Prepetition Hedge Agreements. If (a) any Hedge Agreement

expires, matures, or is terminated for any reason other than (i) an Event of Default (as such term,
or similar term, is defined in such Hedge Agreements) other than a Bankruptcy Termination
Event occurs under such Hedge Agreements or (ii) a Hedge Forbearance Termination Event such
that any Debtor receives cash proceeds from such expiration, maturity or termination or (b) to the
extent that any Debtor otherwise receives postpetition cash proceeds under any Hedge
Agreement (including, without limitation, monthly settlement receipts or other payments

required to be made by a Hedge Bank) (collectively, “Hedge Agreement Proceeds’), such Hedge
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Agreement Proceeds shall be immediately deposited by such Debtor into a segregated account
maintained with the First Lien Agent for the benefit of the Debtors and the First Lien Secured

Parties, as applicable in accordance herewith (the “Hedge Account”); provided that the First Lien

Agent, as depository, shall be deemed to be the collateral agent with respect to the cash deposited
therein, as to which for each such Hedge Bank shall remain entitled in all respects to the
protections of sections 362(b)(17) and 560 of the Bankruptcy Code as if such cash were held by
the Hedge Bank. The Prepetition Secured Parties shall at all times be deemed to have perfected
liens and security interests in the Hedge Agreement Proceeds and the Hedge Account. The
treatment of such Hedge Agreement Proceeds upon the occurrence of an Event of Default or
Hedge Forbearance Termination Event shall be governed by the provisions of Paragraph 9, and
prior to the consummation or closing of an Acceptable Plan, the Debtors shall not be entitled to
use Hedge Agreement Proceeds or to release or transfer them from the Hedge Account except in
accordance with Paragraph 12 hereof. Upon the consummation of an Acceptable Plan, any
Hedge Agreement Proceeds in the Hedge Account shall be released to the Debtors without
further order of the Court.

12. Usage of Hedge Agreement Proceeds. If the Proposed Budget approved by the

First Lien Agent pursuant to Paragraph 6(d)(i) indicates that, in the following four-week period,
amounts held by the Debtors in accounts other than the Hedge Account (the “Non-Hedge
Accounts’) will be less than $50,000,000 at any time during such following four-week period,
the Debtors shall be permitted to transfer funds from the Hedge Account to any Non-Hedge
Accounts maintained by the Debtors with the First Lien Agent in an amount equa to the

difference between (a) the lowest amount projected to be held by the Debtors in the Non-Hedge
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Accounts for such four-week period and (b) $50,000,000 and, following such transfer, be
authorized to use such funds, subject to the terms of this Interim Order.

13. Limitation on Charging Expenses Against Collateral. Subject to and effective

upon entry of the Final Order, except to the extent of the Carve Out, no expenses of
administration of the Chapter 11 Cases or any future proceeding that may result therefrom,
including liquidation in bankruptcy or other proceedings under the Bankruptcy Code, shall be
charged against or recovered from the Prepetition Collateral or the Adequate Protection
Collateral, the Prepetition Agents or the Prepetition Secured Parties pursuant to sections 105(a)
or 506(c) of the Bankruptcy Code or any similar principle of law or equity, without the prior
written consent of the affected party, and no such consent shall be implied from any other action,
inaction, or acquiescence by any of the Prepetition Agents or Prepetition Secured Parties.

14. Payments Free and Clear. Subject to and effective upon entry of the Final Order,

except to the extent of the Carve Out, any and all payments or proceeds remitted to the
Prepetition Agents on behalf of the Prepetition Secured Parties pursuant to the provisions of this
Interim Order or any subsequent order of the Court shall be irrevocable (subject to paragraph 21
of this Interim Order), received free and clear of any claim, charge, assessment or other liability,
including without limitation, subject to entry of the Final Order, any such claim or charge arising
out of or based on, directly or indirectly, sections 506(c) (whether asserted or assessed by,
through or on behalf of the Debtors) or 552(b) of the Bankruptcy Code.

15. Bankruptcy Code Section 552(b). Each of the Prepetition Agents and Prepetition

Secured Parties shall be entitled to all of the rights and benefits of section 552(b) of the
Bankruptcy Code, and, subject to entry of the Final Order, the “equities of the case” exception

under section 552(b) of the Bankruptcy Code shall not apply to the Prepetition Agents and the
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Prepetition Secured Parties with respect to proceeds, products, offspring or profits of any of the
Prepetition Collateral or the Adequate Protection Collateral.

16.  All Parties Reservation of Rights. Subject to the Intercreditor Agreement, all

parties reserve their rights to argue that, to the extent that any cash payment of interest, fees and
expenses as adequate protection to the Prepetition Agents and Prepetition Secured Parties is not
allowed under section 506(b) of the Bankruptcy Code or on any other basis (including, without
limitation, on account of the Debtors use of Prepetition Collateral), such payments should be
recharacterized and applied as payments of principal owed under the First Lien Loan Documents
or Second Lien Loan Documents, as applicable; provided that the Prepetition Agents and
Prepetition Secured Parties reserve their rights to assert defenses to any such arguments and to
otherwise oppose any such recharacterization or application.

17. Reservation of Rights of the Prepetition Agents and Prepetition Secured Parties.

Notwithstanding any other provision hereof, the grant of adequate protection to the First Lien
Agent and the First Lien Secured Parties pursuant hereto is without prejudice to the right of the
First Lien Agent and the First Lien Secured Parties to seek modification of the grant of adequate
protection provided hereby so as to provide different or additional adequate protection, and
without prejudice to the right of the Debtors or any other party in interest to contest any such
modification. Subject to the Intercreditor Agreement, notwithstanding any other provision
hereof, the grant of adequate protection to the Second Lien Agent and Second Lien Secured
Parties pursuant hereto is without prejudice to the right of the Second Lien Agent to seek
modification of the grant of adequate protection provided hereby so as to provide different or
additional adequate protection provided that all such additional adequate protection shall be

junior to that adequate protection granted to the First Lien Agent or the First Lien Secured
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Parties and without prejudice to the right of the Debtors or any other party in interest to contest
any such modification sought by the Second Lien Secured Parties. Nothing herein shall be
deemed to waive, modify or otherwise impair the respective rights of the Prepetition Agents or
the Prepetition Secured Parties under the First Lien Loan Documents, Second Lien Loan
Documents, and the Intercreditor Agreement, or under equity or law, and the Prepetition Agents
and the Prepetition Secured Parties expressly reserve all of their respective rights and remedies
whether now existing or hereafter arising under the First Lien Loan Documents or Second Lien
Loan Documents, respectively, and/or equity or law in connection with all Termination Events
and Defaults and Events of Default (as defined in the First Lien Loan Documents or Second Lien
Loan Documents, respectively, and whether arising prior to or after the Petition Date). This
Interim Order shall not modify Section 13.1 of the First Lien Credit Agreement in any respect,
and, to the extent that any action of the First Lien Agent contemplated by this Interim Order
requires the consent or approval of some or all of the First Lien Secured Parties, such consent or
approval shall be obtained in accordance with Section 13.1 of the First Lien Credit Agreement.

18. Debtors Reservation of Rights. Notwithstanding anything to the contrary in this

Interim Order, following receipt of a Default Notice, and at any time before or after the
occurrence of the Termination Date, including without limitation as a result of a Termination
Event pursuant to paragraphs 7(g) or 7(h) of this Interim Order, the Debtors may seek authority
to use the Cash Collateral without the consent of the Prepetition Agents or Prepetition Secured
Parties, and the Prepetition Agents and Prepetition Secured Parties reserve al rights to contest
such relief.

19. Modification of Automatic Stay. The Debtors are authorized and directed to

perform all acts and to make, execute and deliver any and all instruments as may be reasonably
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necessary to implement the terms and conditions of this Interim Order and the transactions
contemplated hereby. The stay of section 362 of the Bankruptcy Code is hereby modified to
permit the Debtors and each of the Prepetition Agents, Prepetition Lenders, and Hedge Banks to
accomplish the transactions contemplated by this Interim Order.

20. Perfection of Adequate Protection Liens.

@ The First Lien Agent and the Second Lien Agent are hereby authorized,
but not required, to file or record financing statements, intellectual property filings,
mortgages, depository account control agreements, notices of lien or similar instruments
in any jurisdiction in order to validate and perfect the liens and security interests granted
to it hereunder. Whether or not the First Lien Agent and the Second Lien Agent shall, in
its respective sole discretion, choose to file such financing statements, intellectual
property filings, mortgages, notices of lien or similar instruments, such liens and security
interests shall be deemed valid, perfected, allowed, enforceable, non-avoidable and not
subject to challenge, dispute or subordination as of the date of entry of this Interim Order.
If the First Lien Agent or the Second Lien Agent determines to file or execute any
financing statements, agreements, notice of liens or similar instruments, the Debtors will
cooperate and assist in any such execution and/or filings as reasonably requested by the
First Lien Agent or the Second Lien Agent, and the automatic stay shall be modified to
allow such filings.

(b) A certified copy of this Interim Order may, in the discretion of the First
Lien Agent or the Second Lien Agent be filed with or recorded in filing or recording
officesin addition to or in lieu of such financing statements, mortgages, notices of lien or
similar instruments, and al filing offices are hereby authorized to accept such certified
copy of this Interim Order for filing and recording; provided that, notwithstanding the
date of any such filing, the date of such perfection shall be the date of entry of this order.

(© Effective upon entry of the Final Order, any provision of any lease or
other license, contract or other agreement that requires (i) the consent or approval of one
or more landlords or other parties or (ii) the payment of any fees or obligations to any
governmental entity, in order for any Debtor to pledge, grant, sell, assign, or otherwise
transfer any such leasehold interest, or the proceeds thereof, or other collateral related
thereto, is hereby deemed to be inconsistent with the applicable provisions of the
Bankruptcy Code. Any such provision shall have no force and effect with respect to the
granting of Adequate Protection Liens on such leasehold interest or the proceeds of any
assignment and/or sale thereof by any Debtor in accordance with the terms of the First
Lien Loan Documents, the Second Lien Loan Documents, or this Interim Order.

21. Preservation of Rights Granted Under this Interim Order.

@ Except as expressly provided in this Interim Order, and subject to the
Intercreditor Agreement, no claim or lien having a priority senior to or pari passu with
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those granted by this Interim Order to the Prepetition Agents and Prepetition Secured
Parties shall be granted or allowed, and the Adequate Protection Liens shal not be
subject or junior to any lien or security interest that is avoided and preserved for the
benefit of the Debtors' estates under section 551 of the Bankruptcy Code or, except as set
forth in the Intercreditor Agreement, subordinated to or made pari passu with any other
lien or security interest, whether under section 364(d) of the Bankruptcy Code or
otherwise.

(b) Notwithstanding any order dismissing any of the Chapter 11 Cases under
section 1112 of the Bankruptcy Code or otherwise entered at any time, (x) the 507(b)
Claims, the other administrative claims granted pursuant to this Interim Order and the
Adequate Protection Liens shall continue in full force and effect and shall maintain their
priorities as provided in this Interim Order until all Adequate Protection Obligations shall
have been paid and satisfied in full in cash (and such 507(b) Claims, the other
administrative claims granted pursuant to this Interim Order and the Adeguate Protection
Liens shall, notwithstanding such dismissal, remain binding on all partiesin interest); and
(y) the Court shall retain jurisdiction, notwithstanding such dismissal, for the purposes of
enforcing the claims, liens and security interests referred to in clause (x) above.

(c) If any or all of the provisions of this Interim Order are hereafter reversed,
modified, vacated or stayed, such reversal, stay, modification or vacatur shall not affect:
(i) the validity, priority or enforceability of any Adequate Protection Obligations incurred
prior to the actual receipt of written notice by the First Lien Agent or the Second Lien
Agent, respectively, of the effective date of such reversal, stay, modification or vacatur;
or (ii) the validity, priority or enforceability of the Adequate Protection Liens.
Notwithstanding any such reversal, stay, modification or vacatur, any use of the
Prepetition Collateral or any Adequate Protection Obligations incurred by the Debtors
hereunder, as the case may be, prior to the actual receipt of written notice by the First
Lien Agent or the Second Lien Agent, respectively, of the effective date of such reversal,
stay, modification or vacatur shall be governed in al respects by the original provisions
of this Interim Order, and (i) the First Lien Agent and the First Lien Secured Parties shall
be entitled to all of the rights, remedies, privileges and benefits granted herein and to the
protections afforded in section 363(m) of the Bankruptcy Code with respect to all uses of
the Prepetition Collatera and all First Lien Adequate Protection Obligations and (ii)
subject to the Intercreditor Agreement, the Second Lien Agent and Second Lien Secured
Parties shall be entitled to al of the rights, remedies, privileges and benefits granted
herein and to the protections afforded in section 363(m) of the Bankruptcy Code with
respect to all uses of the Prepetition Collateral (including the Cash Collateral) (other than
Prepetition Collateral constituting setoff rights of the First Lien Agent and the First Lien
Secured Parties) and all Second Lien Adequate Protection Obligations.

(d) Subject to paragraphs 16 and 22 of this Interim Order, the adequate
protection payments made pursuant to this Interim Order shal not be subject to
counterclaim, setoff, subordination, recharacterization, defense or avoidance in the
Chapter 11 Cases or any subsequent chapter 7 cases (other than a defense that the
payment has actually been made).
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(e Except as expressly provided in this Interim Order, the Adequate
Protection Obligations, the 507(b) Claims and the Adequate Protection Liens and all
other rights and remedies of the Prepetition Agents and the Prepetition Secured Parties
granted by the provisions of this Interim Order shall survive, and shall not be modified,
impaired or discharged by (i) the entry of an order converting any of the Chapter 11
Cases to a case under chapter 7 of the Bankruptcy Code, dismissing any of the Chapter
11 Cases or by any other act or omission, or (ii) the entry of an order confirming a plan of
reorganization in any of the Chapter 11 Cases and, pursuant to section 1141(d)(4) of the
Bankruptcy Code, the Debtors have waived any discharge as to any remaining Adequate
Protection Obligations. The terms and provisions of this Interim Order shall continue in
the Chapter 11 Cases, in any successor cases if the Chapter 11 Cases cease to be jointly
administered, or in any superseding chapter 7 cases under the Bankruptcy Code, and the
Adequate Protection Liens, the 507(b) Claims, the other administrative claims granted
pursuant to this Interim Order, and all other rights and remedies of the Prepetition Agents
and the Prepetition Secured Parties granted by the provisions of this Interim Order shall
continue in full force and effect until all Adequate Protection Obligations are indefeasibly
paidin full in cash.

22. Effect of Stipulations. As a result of the Debtors' review of the First Lien Loan

Documents, the Second Lien Loan Documents and the facts relating thereto, the Debtors have
admitted, stipulated and agreed to the various stipulations and admissions contained in this
Interim Order, including without limitation, the stipulations and admissions included in
paragraph D, which stipulations and admissions shall be binding upon the Debtors and any
successors thereto in al circumstances. The stipulations and admissions contained in this
Interim Order, including without limitation, in paragraph D of this Interim Order, shall also be
binding upon al other parties in interest, including any Committee or any chapter 7 or chapter 11
trustee appointed or elected for any of the Debtors (a“Trustee’), for al purposes unless (a) such
party (subject in all respects to any agreement or applicable law which may limit or affect such
entity’ s right or ability to do so) has properly filed an adversary proceeding or contested matter,
as required under the Bankruptcy Rules (subject in either case to the limitations contained herein,
including, without limitation, in paragraph 23) by no later than the date that is seventy-five (75)
days from the date of entry of this Interim Order (or, in the case of the Committee, sixty (60)

days from the date the date of the appointment of the Committee (the “Challenge Period”)
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(x) chalenging the amount, validity, enforceability, priority or extent of the First Lien
Indebtedness or Second Lien Indebtedness or the liens on the Prepetition Collateral securing the
First Lien Indebtedness or Second Lien Indebtedness, or (y) otherwise asserting any other
claims, counterclaims, causes of action, objections, contests or defenses against the First Lien
Agent, the First Lien Secured Parties, the Second Lien Agent or the Second Lien Secured Parties

on behalf of the Debtors' estates (collectively, the “Claims and Defenses’), and (b) the Court

rules in favor of the plaintiff sustaining any such challenge or claim in any such duly filed
adversary proceeding or contested matter; provided that, as to the Debtors, al such Claims and
Defenses are hereby irrevocably waived and relinquished effective as of the Petition Date. If no
such adversary proceeding or contested matter is timely filed prior to the expiration of the
Challenge Period, without further order of the Court: (w) the Debtors stipulations and
admissions contained this Interim Order shall be binding on all parties in interest, including the
Committee; (x) the First Lien Indebtedness and Second Lien Indebtedness shall constitute
allowed claims, not subject to counterclaim, setoff, subordination, recharacterization, defense or
avoidance, for all purposes in the Chapter 11 Cases and any subsequent chapter 7 case; (y) the
respective Prepetition Agent’s liens on the Prepetition Collateral shall be deemed to have been,
as of the Petition Date, and to be, legal, valid, binding, perfected and of the priority specified in
paragraph D, not subject to defense, counterclaim, recharacterization, subordination or
avoidance; and (z) the First Lien Indebtedness and Second Lien Indebtedness, the respective
Prepetition Agent’s liens on the Prepetition Collateral and the respective Prepetition Secured
Parties (and their respective agents, affiliates, subsidiaries, directors, officers, representatives,
attorneys or advisors) shall not be subject to any other or further challenge by the Committee or

any other party in interest, and any such Committee or party in interest shall be enjoined from
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seeking to exercise the rights of the Debtors' estates, including without limitation, any successor
thereto (including, without limitation, any estate representative or a Trustee, whether such
Trustee is appointed or elected prior to or following the expiration of the Challenge Period). If
any such adversary proceeding or contested matter is timely filed prior to the expiration of the
Challenge Period, the stipulations and admissions contained in this Interim Order, including
without limitation, in paragraph D of this Interim Order, shall nonetheless remain binding and
preclusive (as provided in the second sentence of this paragraph) on the Committee and any
other person, including any Trustee, except as to any such findings and admissions that were
expressly challenged in such adversary proceeding or contested matter. Nothing in this Interim
Order vests or confers on any person, including a Committee, standing or authority to pursue any
cause of action belonging to the Debtors or their estates. In the event that there is a timely
successful challenge brought pursuant to this paragraph, the Court shall retain jurisdiction to
fashion an appropriate remedy.

23. Limitation on Use of Collateral. The Debtors shall use the proceeds of the

Prepetition Collateral solely as provided in this Interim Order. Notwithstanding anything herein
or in any other order of the Court to the contrary, and subject to the Carve Out, no Cash
Collateral may be used to: (a) object, contest or raise any defense to, the validity, perfection,
priority, extent or enforceability of the Prepetition Indebtedness, or the liens or claims granted
under this Interim Order, the First Lien Loan Documents or the Second Lien Loan Documents;
(b) assert any Claims and Defenses against any of the Prepetition Agents and the Prepetition
Secured Parties or their respective agents, affiliates, representatives, attorneys or advisors; (c)
seek to modify any of the rights granted to the Prepetition Agents and the Prepetition Secured

Parties hereunder, or (d) pay any amount on account of any claims arising prior to the Petition

38



Case 15-11934-CSS Doc 22-1 Filed 09/17/15 Page 40 of 47

Date unless such payments are approved by an order of the Court, provided that, notwithstanding
anything to the contrary herein, no more than $50,000 of the Prepetition Collateral or the Carve
Out in the aggregate may be used by any Committee to investigate the validity, enforceability or
priority of the First Lien Indebtedness or Second Lien Indebtedness or the liens on the
Prepetition Collateral or investigate any Claims and Defenses or other causes action against the
Prepetition Agents or any of the Prepetition Secured Parties; provided that there shall be no such
limit on use of cash that is not Cash Collateral with respect to the foregoing.

24. Binding Effect; Successors and Assigns. The provisions of this Interim Order,

including all findings herein, shall be binding upon al parties in interest in the Chapter 11 Cases,
including without limitation, the Prepetition Agents and the Prepetition Secured Parties, any
Committee and the Debtors and their respective successors and assigns (including any Trustee
hereinafter appointed or elected for the estate of any Debtor, an examiner appointed pursuant to
section 1104 of the Bankruptcy Code, or any other fiduciary appointed as a legal representative
of any of the Debtors or with respect to the property of the estate of any of the Debtors) and shall
inure to the benefit of the Prepetition Agents, the Prepetition Secured Parties and the Debtors and
their respective successors and assigns, provided that, except to the extent expressly set forth in
this Interim Order, the Prepetition Agents and the Prepetition Secured Parties shall have no
obligation to permit the use of the Prepetition Collateral or extend any financing to any Trustee
or similar responsible person appointed for the estate of any Debtor. For all adequate protection
and stay relief purposes throughout the Debtors' Chapter 11 Cases, the Prepetition Agents and
Prepetition Secured Parties shall be deemed to have requested relief from the automatic stay and
adequate protection as of the Petition Date. For the avoidance of doubt, such request will survive

termination of this Interim Order.
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25. Limitation of Liability. In permitting the use of the Prepetition Collateral or in

exercising any rights or remedies as and when permitted pursuant to this Interim Order, subject
to entry of the Final Order, the Prepetition Agents and the Prepetition Secured Parties shall not
be deemed to be in control of the operations of the Debtors or to be acting as a “responsible
person” or “owner or operator” with respect to the operation or management of the Debtors (as
such terms, or any similar terms, are used in the United States Comprehensive Environmental
Response, Compensation and Liability Act, 29 U.S.C. 88 9601 et seq. as amended, or any similar
federal or state statute). Furthermore, nothing in this Interim Order shall in any way be construed
or interpreted to impose or allow the imposition upon the Prepetition Agents or the Prepetition
Secured Parties of any liability for any claims arising from the prepetition or postpetition
activities of any of the Debtors and their respective affiliates (as defined in section 101(2) of the
Bankruptcy Code).

26. Intercreditor Agreement. Nothing in this Interim Order shall amend or otherwise

modify the terms and enforceability of the Intercreditor Agreement. The rights of the Prepetition
Agents and Prepetition Secured Parties shall at al times remain subject to the Intercreditor
Aqgreement.

27. Provisions with Respect to Wells Fargo. With respect to the Wells Fargo

Mastercard Multicard Agreement, Wells Fargo is authorized to make advances from time to time
on behalf of the Debtors with a maximum exposure to Samson of $300,000.00. Samson is
authorized to continue to use the Wells Fargo Mastercard Multicard Agreement subject to the
terms and conditions thereof. All prepetition charges are authorized and required to be paid. For
the avoidance of doubt, the Wells Fargo Mastercard Multicard Agreement shall continue to be

considered a Secured Cash Management Agreement under the Credit Agreement, shall rank pari-
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passu with the other First Lien Indebtedness, and will be managed as part of the “Cash
Management System” discussed in the Cash Management Order.

28. No Impact on Certain Contracts/Transactions. Except as provided in paragraph 9

of this Interim Order, no rights of any person under sections 555, 556, 559, 560 and 561 of the
Bankruptcy Code shall be affected by the entry of this Interim Order as to any contract or
transaction of the kind listed in such sections of the Bankruptcy Code.

29.  Affirmation of Liens. Without prejudice to the rights of any other party (but

subject to the limitations described herein in paragraphs 22 and 23, (@) the Debtors are hereby
authorized and deemed to ratify, reaffirm and adopt the First Lien Loan Documents and the
Second Lien Loan Documents, including the validity, extent, priority, perfection and
enforceability of the liens, liabilities, and obligations to the First Lien Agent and Second Lien
Agent incurred thereunder and the liens, security interests and mortgages granted to the First
Lien Agent and Second Lien Agent thereunder and (b) the validity, extent, priority, perfection
and enforceability of the First Lien Agent’s, the First Lien Secured Parties’, the Second Lien
Agent’s and the Second Lien Secured Parties prepetition claims, liens, mortgages and security
interests in the Debtors assets shall not be subject to invalidation, avoidance, subordination, or
other challenge by the Debtors, and in furtherance thereof the Debtors hereby release, waive and
affirmatively agree not to alege or otherwise pursue any or all defenses, affirmative defenses,
counterclaims, claims, causes of action, recoupments, setoffs or other rights that they may have
to contest (i) any Defaults or Events of Default (as such terms, or similar terms are defined in the
First Lien Loan Documents or Second Lien Loan Documents, respectively) that were or could
have been declared by the First Lien Agent, the First Lien Secured Parties, the Second Lien

Agent or the Second Lien Lenders as of the Petition Date and (ii) the amount of the Debtors
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indebtedness to the First Lien Agent, the First Lien Secured Parties, the Second Lien Agent or
the Second Lien Secured Parties as of the Petition Date.

30. Effectiveness. This Interim Order shall constitute findings of fact and conclusions
of law and shal take effect and be fully enforceable nunc pro tunc to the Petition Date
immediately upon entry hereof. Notwithstanding Bankruptcy Rules 6004(h), 6006(d), 7062 or
9014 of the Bankruptcy Rules or any other Bankruptcy Rule, or Rule 62(a) of the Federal Rules
of Civil Procedure, this Interim Order shall be immediately effective and enforceable upon its
entry and there shall be no stay of execution or effectiveness of this Interim Order. To the extent
that any finding of fact shall be determined to be a conclusion of law it shall be so deemed and

viceversa

31 Proofs of Claim. None of the Prepetition Agents nor the Prepetition Secured
Parties will be required to file proofs of claim in any of the Chapter 11 Cases or successor cases,
and the Debtors’ stipulations in paragraph D herein shall be deemed to constitute a timely filed
proof of claim against the applicable Debtor(s). Any order entered by the Court in relation to the
establishment of a bar date for any claim (including without limitation, administrative claims) in
any of the Chapter 11 Cases or successor cases shall not apply to the Prepetition Agents or the
Prepetition Secured Parties with respect to the First Lien Indebtedness or Second Lien
Indebtedness, respectively. Notwithstanding the foregoing, each of the First Lien Agent (on
behalf of itself and the other First Lien Secured Parties) and the Second Lien Agent (on behalf
of itself and the applicable Second Lien Secured Parties) is hereby authorized and entitled, in
its sole discretion, but not required, to file (and amend and/or supplement, as it sees fit) a

master proof of clam for any claims of the Prepetition Secured Parties arising from the
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applicable Prepetition Loan Documents; provided, that nothing herein shall waive the right of
any Prepetition Secured Party to file its own proofs of claim against the Debtors.

32. Headings. The headings in this Interim Order are for purposes of reference only
and shall not limit or otherwise affect the meaning of this Interim Order.

33. Final Hearing. The Fina Hearing on the Motion is scheduled for

[ 1,2015,at[ ] beforethe Court. The Debtors shall promptly mail copies of this
Interim Order to the parties having been given notice of the Preliminary Hearing and to any other
party which has filed a request for notices with the Court. Any party in interest objecting to the
relief sought at the Final Hearing shall submit any such objection in writing and file same with
the Court (with a courtesy copy to Chambers) and serve such objection on the following parties
S0 as to be received no later than 4:00 p.m. (Eastern Time) on [ ], 2015: (i) the Debtors,
Samson Resources Corporation, Two West Second Street, Tulsa, Oklahoma 74103, Attn:
Andrew Kidd; (ii) proposed counsel to the Debtors, Kirkland & Ellis LLP, 601 Lexington
Avenue, New York, New York 10022, Attn.: Ryan J. Dattilo, and Kirkland & Ellis LLP, 300
North LaSalle, Chicago, Illinois 60654, Attn.: Brad Weiland; (iii) counsel to the First Lien
Agent, Mayer Brown LLP, 71 South Wacker Drive, Chicago, Illinois 60606, Attn.: Sean T.
Scott, and Mayer Brown LLP, 700 Louisiana Street, Suite 3400, Houston, Texas 77002, Attn.:
Charles S. Kélley; (iv) counsel to the Second Lien Agent, Willkie Farr & Gallagher LLP, 787
Seventh Avenue, New York, New York, 10019, Attn.. Margot B. Schonholtz, and Ana M.
Alfonso; and (v) the Office of the U.S. Trustee for the District of Delaware, Caleb Boggs Federal
Building, 844 King Street, Suite 2207, Lockbox 35, Wilmington, Delaware 19801, Attn.: Tiiara

N.A. Patton.
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34.  Jurisdiction. The Court shall retain jurisdiction to enforce the terms of this
Interim Order and to adjudicate any and all matters arising from or related to the interpretation or
implementation of this Interim Order.

35.  Controlling Effect of Interim Order. To the extent any provision of this Interim

Order conflicts or is inconsistent with any provision of the Motion, the provisions of this Interim

Order shall control to the extent of such conflict.

IT ISSO ORDERED.

DATED this day of September, 2015.

UNITED STATES BANKRUPTCY JUDGE
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Exhibit 1

Interim Budget



Interim Budget

Samson Cash Flow Budget
(S's in 000's)

10/2/15

10/9/15

Week 9
11/20/15

Week 10

Week 11
12/4/15

Week 12
12/11/15

Consolidated Operations Projected | Projected Projected Projected Projected Projected Projected Projected Projected Projected Projected Projected Projected Projected
Beginning Cash Balance $ 135,241 | $ 129,484 $ 144,207 $ 139,120 $ 145,832 $ 129,956 S 134,092 $ 121,180 $ 120,467 $ 114,950 $ 126,789 $ 116,519 S 128,913 $ 127,758 $ 135,241
Net Collections® S 6735!$ 25530 $ 11,948 $ 18573 S 3,714 $ 17682 S 5972 $ 24319 S 3819 $ 18312 S 2,798 $ 18611 S 8742 S 2,897 S 169,653
Disbursements
Lease Operating Expense S - S (5) $ (853) $ (1,242) $ (1,550) S (1,794) $ (2,548) S (2,424) $ (2,615) S (2,759) $ (2,222) $ (2,592) $ (2,582) S (2,574) $ (25,760)
Transportation (3,000) - - (363) (363) (1,450) (363) (363) (458) (458) (1,373) (458) (343) (343) (9,333)
JIB Payables (354) (674) (605) (659) (330) (627) (563) (665) (333) (632) (568) (371) (371) (371) (7,123)
CapEx - (189) (340) (643) (894) (1,102) (1,544) (1,663) (1,696) (1,733) (1,464) (1,545) (1,668) (1,770) (16,251)
Lien Motion - (8,027) (8,027) (8,027) (7,054) (7,054) (7,054) (7,054) - - - - - - (52,299)
Payroll & Benefits (1,118) (199) (3,501) (156) (3,504) (157) (3,482) (134) (3,479) (136) (3,460) (134) (156) (3,459) (23,074)
Rent & Utilities (142) (732) (142) (178) (178) (768) (178) (178) (178) (178) (768) (178) (178) (178) (4,157)
UCC Professionals - - - - - - - (40) - - - - (80) - (120)
Other (1,906) (481) (884) (593) (593) (593) (593) (9,522) (577) (577) (577) (939) (489) (2,489) (20,812)
Total Disbursements $ (6521) $ (10,307) $ (14,351) $ (11,861) $ (14,465) $ (13,547) S (16,325) S (22,043) $ (9,336) $ (6,473) $ (10,432) $ (6,217) $ (5867) $ (11,184) S (158,929)
Net Cash Flow From Operations $ 214)$ 15223 $ (2,404) $ 6712 $ (10,751) $ 4,135 $ (10,353) $ 2276 $ (5517) $ 11,839 $ (7,635) $ 12,394 $ 2,875 $ (8,286 $ 10,723
Other Expenses
Professional Fees S (2,867)! S - S - S - S (2975 §$ - S - S (2,990) $ - S - S - S - S (4,030 S - S (12,862)
Bonus & Incentives - - - - (2,150) - - - - - - - - - (2,150)
US Trustee Fees - - (39) - - - - - - - - - - - (39)
Utility Deposit - (500) - - - - - - - - - - - - (500)
Net Cash Flow After Other Expenses $ (2,653)|$ 14723 $ (2,443) $ 6,712 $ (15876) $ 4,135 $ (10,353) $ (714) $ (5517) $ 11,839 $ (7,635) $ 12,394 $ (1,155 $ (8,286) $ (4,827)
Revolver Interest $ -1S - S (2644 S - S - S - S (2,559) S - S - s - S (2,635 S - s - S - S (7,838)
2nd Lien Interest - - - - - - - - - - - - - - -
Senior Notes Interest - - - - - - - - - - - - - - -
Cash Flow After Debt Service $ (2,653))$ 14,723 $ (5086 $ 6,712 $ (15876) $ 4,135 $ (12911) $ (714) $ (5517) $ 11,839 $ (10,270) $ 12,394 $ (1,155 $ (8,286) $ (12,665)
Paydowns to Revolver S (3,104); $ - S - S - S - S - S - S - S - S - S - S - S - S - (3,104)
Draw from Revolver - - - - - - - - - - - - - - -
Operating Cash $ 129,484 | $ 144,207 $ 139,120 $ 132,783 $ 116,908 S 121,043 S 108,132 $ 94,947 S 89,430 $ 101,269 $ 90,999 $ 96910 S 90,750 S 82,464 S 82,464
Restricted Cash - - - 13,049 13,049 13,049 13,049 25,520 25,520 25,520 25,520 32,003 37,008 37,008 37,008
Ending Cash $ 129,484 | $ 144,207 $ 139,120 $ 145,832 $ 129,956 $ 134,092 $ 121,180 $ 120,467 $ 114,950 $ 126,789 $ 116,519 $ 128913 $ 127,758 $ 119,472 $ 119,472

[1] The Interim Budget includes disbursements on account of prepetition and other claims that remain subject to court approval.

[2] Net Collections presented net of the revenue related disbursements described in the Debtors’ Motion for Entry of Interim and Final Orders (1)
Authorizing Payment of (A) Mineral Payments and (B) Working Interest Disbursements.



