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Client File No.: 68859,14

AFFIDAVIT OF HARRISON WILLIAMS
Sworn on February 29,2016,
[, HARRISON WILLIAMS, of Houston, Texas, SWEAR AND SAY THAT:

1, [ am the Chief Executive Officer of The Oil & Gas Asset Clearinghouse, LLLC

("OGAC"), and as such, have personal knowledge of the matters hereinafter déposed to,

Rule 13.38: Let the within Affidavit be filed
notwithstanding that it is not the original,
- ' A

Masder S Fatinahon \
M.C.C.Q.B.A. i
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except where stated to be based on information and belief, in which case I verily believe

the same to be true,

2. OGAC has been engaged by Argent Energy (US) Holdings Inc. ("Argent US") and
Argent Energy (Canada) Holdings Inc. ("Ai‘gent Canada") to assist in soliciting and
evaluating offers for a sale of (i) all of the equity interests of Argent US held by Argent
Canada; or (ii) somie or all of Argent US's oil and gas properties. As is explained at
paragraph 143 of to the Affidavit of Sean Bovingdon filed February 17, 2016 (the
"Bovingdon Affidavit No. 1"), OGAC submitted a proposal to assist Argent US in that
regard, and OGAC's bid was selected through a competitive bid process. A copy of the
letter agreement between OGAC and Argent US is attached as Exhibit "21" to the
Bovingdon Affidavit No. 1.

3. Unless otherwise indicated, all capitalized terms herein are defined to have the same

meanings as they have in the Bovingdon Affidavit No. 1.

0GAC

4, OGAC has been in the business of providing traditional and internet-enabled marketing
and technical assistance for the sale of oil and gas properties since 1993. OGAC is an oil
and gas acquisition and divestiture advisory firm in the U.S, with in-house technical expertise
that offers a complete line of negotiated transaction and auction services. As a premier
provider of oil and gas property marketing and advisory services in the U.S., OGAC has
handled negotiated sales of up to and over U.S. $1 Billion; its clientele range from small
independent companies to Exxon Mobil, OGAC also provides negotiated transaction
services focused on the mid-market, All marketing and advisory services are supported by a
high level of reserve engineering, geo~science' and land expertise, OGAC has had over
32,000 completed sale transactions in the oil and gas industry. Attached hereto as
Exhibit "1" is a true copy of a list of negotiated transactions involving OGAC since
2010, totaling US $2,408,482,228.00 in sales.

WSLEGAL\68859\00014\13219285v4



Personal Experience

5. In my role as CEO of OGAC, I am personally and directly involved in assisting Argent
US with its sale process. 1 have over 25 years' experience in the oil and gas asset and
divestiture business, having started my career in 1989, at the beginning of that industry,
as a Principal at Albrecht & Associates, an oil and gas divestment firm specializing in the
property market. During my tenure at Albrecht & Associates, [ was responsible for
hundreds of transactions valued at billions of dollars, in every major basin in the U.S,
That experience includes involvement in asset sales processes in insolvency proceedings,
particularly in and around 2009. I also have experience in various positions in E&P
companies, I am a graduate of Harvard College (B.A., Economics) and of Massachusetts
Institute of Technology's Sloan School (M.S. degree). Attached hereto as Exhibit "'2" is
a list of deals done by Albrecht (now known as Raymond James | Albrecht) from 1987 to
February 2014 (the sale prices listed are in millions of US dollars). From the time I
joined the firm in 1989, I was involved in eVefy one of the deals listed after that date,
There are only five or six people in this business in North America with the length of

experience that I have.

0. I joined OGAC on April 13, 2015. Attached hereto as Exhibit ""3" is a true copy of a
press release issued on April 14, 2015, announcing my appointment as CEO of OGAC.
Attached hereto as Iixhibit "4' are true copies of pages from OGAC's website, at

www,ogclearinghouse.com, about OGAC and its services. I am confident that OGAC

and I have the knowledge and experience to assist Argent in maximizing value through
the Sale Solicitation Process that was approved by this Honourable Court in its Initial

Order granted on February 17, 2016.
Services Provided in relation fo the Sale Solicitation Process

7. OGAC has provided and will provide the following services to assist Argent with the

Sale Solicitation Process:
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Undertaking a comprehensive analysis of Argent's assets, including analyzing
Argent's financial, engineering and geoscience data, with regard to making

recommendations regarding the most appropriate sale process;

Assisting in determining the Sale Solicitation Process itself, with regard to

Argent's specific situation and circumstances;

Marketing and generating exposure for Argent and its assets through OGAC's
website, email, other websites, publications, brochures, industry events and

catalogues, to precipitate interest and offers;
Creating, hosting and managing a comprehensive virtual and physical data roony;

Gathering, organizing, cataloguing and presenting the data included in the data

room;

Coordinating the execution of confidentiality agreements by potential bidders

prior to granting them access to the data room;

Answering questions of potential bidderé with the assiétance of Argent US;
Obtaining and tracking all offei's or bids;

Analyzing and authenticating offers or bids;

Negotiating all bids with the agsistance, and under the oversight of, the Monitor;

and

Facilitating and assisting in negotiating the form of purchase and sale agreement,

Progress of the Sale Solicitation Process

8. The Sale Solicitation Process has been well-received by potential bidders to date, The

marketing process began on February 11, 2016, The bid and sale process timeline and

milestones were specifically tailored and developed for Argent's asset base, and to take
y p g

advantage of current market conditions and the present lack of this quality of assets on
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11

13.

14,
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the market. The Sale Solicitation Process is designed to maximize and obtain the highest

and best offer for Argent's assets.

The Sale Solicitation Process was formulated and arrived at in conjunction with and in
consultation with Argent, the Monitor, the Syndicate, and the various legal and financial
advisors to those parties. The Interim Financing obtained by Argent supports and is
consistent with the timelines in the Sale Solicitation Process developed and

recommended by OGAC and Argent, which, in my view, are reasonable and appropriate.

On February 17, 2016, OGAC distributed an email marketing flyer regarding Argent to
over 12,000 potentially interested parties in OGAC's database. Attached hereto as

Exhibit "5" is a true copy of the marketing flyer.

On February 10 and 11, 2016, OGAC presented a booth at the North American Prospect
Expo ("NAPE"), a premier industry event attended by over 11,000 energy industry
professionals. The booth featured a poster of the marketing flyer and copies of the
marketing flyer were distributed. OGAC personnel and I discussed Argent with potential

interested parties.

On or about February 23, 2016, a notice of the Sale Solicitation Process was published in
the Daily Oil Bulletin. A notice of the Sale Solicitation Process will also be published in
the Houston Chronicle on February 29, 2016. A true copy of the notice in the Daily Oil
Bulletin and confirmation of payment for the notice in the Houston Chronicle are

attached hereto as Exhibit ''6" and "7", respectively.

The staff at Argent presented OGAC with a robust and well organized data set to support
the marketing of the assets. Our staff has reviewed the data and our complete evaluation
was made available to participants in the process on February 17, 2016, The information
available in the Virtual Data Room (the "VDR"™) is sufficient to allow participants to
provide a bid and binding letter of intent in accordance with the Sale Solicitation Process,

Physical Data Room visits may be scheduled by interested parties if requested.

As at February 26, 2016, OGAC had made significant progress in marketing Argent US

and its assets:
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() Over 80 potential bidders have signed confidentiality agreements, so as 1o allow

them to participate in the Sale Solicitation Process;

(b) Over 70 potential bidders have visited the virtual data room created for the Sale -

Solicitation Process;

(¢) 11 potential bidders have received or requested data room presentations (at which
OGAC engineers and geologists will take the potential bidder through the data to

explain the assets and the potential value).

15, The present level of interest is a strong indicator of a robust and appropriate sales
process. In my view, the response to the Sale Solicitation Process to date is within the
top ten percent of deals that I have been involved with, in terms of participant activity at
this stage of the process. The timelines in the Sale Solicitation Process are appropriate,
are within the bounds of a normal process, and are bolstered by the current market
conditions where at present, there is a lack of quality oil and gas assets available on the

market.

16, The sale methodology that is customarily used for oil and gas asset sales in insolvency
proceedings in the U.S. (which has resulted in few bids and disappointing results of late)
is almost never used outside of insolvency. During my 25 years in the business, I have
never encountered a situation where a seller that was not involved in insolvency
proceedings has asked me to follow the sale methodology customarily used in insolvency
proceedings in the U.S. It is for that reason that OGAC worked with Argent and the
Monitor to create a process specifically tailored to Argent's situation, along the lines of a
typical asset sale that would attract more participants and offers, rather than using the
typical insolvency process to sell assets. A number of participants in the Sale Solicitation
Process have commented to me that if this sale process had been run in the manner of a
typical insolvency process, they would not be Participating. As a result of the fact that
OGAC, Argent and the Monitor have worked to find a process that is most suitable for
Argent, there has been strong interest in the process. The use of the negotiated bid and

sale process is customary for potential buyers, eliminates the confusion and uncertainty
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from an open auction process, and is designed to avoid the disappointing sales results

recently experienced in certain oil and gas insolvency cases.

17.  Based on my extensive experience and expertise in the oil and gas asset and divestiture
industry, I remain confident that the Sale Solicitation Process (including the timelines
incorporated in that process) is reasonable and appropriate, and will allow Argent to
maximize value through a sale of its shares or ‘assets. The progress to date and the fact
that no potential bidder has raised any concerns with the Sale Solicitation Process
(including the timelines incorporated in that process) is good evidence that the process is
working and is a reasonable process in the circumstances, With respect to the timelines,
the usual process (outside of bankruptey or insolvency) for bidders to conduct their due
diligence and put forth bids is approximately four weeks., As such, and in consideration
of the robust response to the Sale Solicitation Process to date, [ am confident that the bid
deadline of March 17, 2016 set out in the Sale Solicitation Process (which is
approximately four weeks from the commencement of that process) is reasonable and
appropriate. The Sale Solicitation Process is ongoing, and should be maintained on
schedule to avoid disruption. I believe that disruption of the Sale Solicitation Process at

this stage is likely to have a significant chilling effect on potential buyers.
L CONCLUSION

18. I swear this Affidavit in support of an Application for an extension of the stay of

proceedings, and for no other or improper purpose.

SWORN (OR-AFHRVED) BEFORE ME )
at Houston, Texas, U.S.A., this 29" ) -/
_ day of Februgey, 2016. )
VoL Se; >
/ ) |
) [

A Notary Public / HARRISON WILLIAMS
in and for the State of Texas, U.S.A., )
)

Tfff////fff.f.ﬁ’J’J‘J///f/f//4‘

MY COMMISSION EXMIRES

ROSE MARY ELLIS
% 290389-8 g
NOTARY PURLIC, STATE OF TEXAS Q
3

N\ OCT. 16, 2016
Ve s nrrisirrrir s s SIS SIS
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NEGOTIATED TRANSACTIONS
5-Year Hlstory

SELLER

Sl

APACHE C‘ORP o 02/04/16 Active
FAGLETFORD SHALE: EXPLORATION oo
BRUNI FAMIILY INTERESTS MINERALS : 01/07/16 Active

12/01/15 2,400,000

06/30/15 64,000,000

09/29/14 13,500,000

il

07/31/14 3,500,000

06/06/14 94,192,635

03/26/14 17,383,000

03/12/14

11/20/13 11,000,000
10/16/13 11,532,714‘%':
07/11/13 50,466,671
06/04/13
05/06/13
04/25/13
J28/12

WALTER oiL&GAs CORPORATION S '_iz/ze/mz
GEPILUSA, L 2 TR I I 24 A

THE OIL GAS ASSET CLEARINGHOUSE



NEGOTIATED TRANSACTIONS

5-Year History
SELLER ' . DATE ' SALE PRICE.
12/06/12

06/30/1.1
06/27/1.1
05/45/11

03/04/11

R

INDIGO MINERALS LLC 10/07/10 4,200,
03/18/00 $ 2,408,482,228

THE OIL GAS ASSET CLEARINGHOUSE
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THE OIL & GAS ASSET

CLEARIN JSE

For Immediate Release

HARRISON WILLIAMS SELECTED FOR CIO ROLE AT THE CLEARINGHOUSE
Former Co-Head of Albrecht & Associates, the Respocted A&D Leader,
Brings Added Depth to The Clearinghouse Team

HOUSTON, TX (April 14, 2015) — The Oil & Gas Asset Clearinghouse, a CenterGate Capital portfolio
company, is pleased to announced the appointment of Harrison Willlams as the new Chief Excecutive
Officer of the company, Harrison brings a background in the B&P sectoras well as 25 years of experience
in A&D as a Principal at Albrecht & Assoclates, The Oil & Gas Asset Clearinghouse (“The
Clearinghouse”) is the leading U.S, provider of acquisition and divestiture services for ofl and gas
properties.

Hawison Williams, who jolned the company on Monday, April 13, noted “I am thrilled to join The
Clearinghouse team, I've respected their innovative solutions to create liquidity for a wide breadth of
client assets from individual wells to entive fields, while leveraging their deep technical expertise to
complete larger negotiated transactions, for years, There is no other firm that can olaim over 32,000
completed transactions, I very much look forward to bringing my experience and engineering acumen
to clients as we further develap and invest in our talented technical team, our unique hybrid auction, and
our online infrastructure,” Williams holds a B,A, from Harvard College and a M.S. from the
Massachusetts Institute of Technology. He has served on the boards of various Houston philanthropies,

Stenning Schueppert, CenterGate Capital Managing Director added, “Harrison is a great choloe to take
The Clearinghouse to the next level, The foundation that has made them such a trusted cholce for thelr
thousands of elients over the past two decades will strengthen with a dynamic veteran leader and help
navigate the challenging waters of the current market environment,”

Afier more than 18 years with The Clearinghouse, Ken Olive and Ron Barnes, former CEQ and COQ,
respoctively, have elected to pursue other apportunities, “Ken and Ron have donie a terrific job leading
the company over the years and we appreciate their dedication and services over that time,” Schueppert
added. ‘

About The Ofl & Gas Asset Clearinghouse .

The Clearinghouse, a CenterGate Capital partfolia company, is the anly oll and gas acquisition and
divestiture advisory firm with in-house technical expertise that offers a complete line of auction and
negotiated transaction services, As the premicr provider of oil and gas property marketing and advisory
services, the Company has conducted more auction in the U,S. than any other firm and allows its olients
to partlelpate through physical attendance or to compete online in real-time, The Clearinghouse also
provides negotlated transaction services focused on the mid-market. All marketing and advisory services
are supparted by a high level of reserve engineering, geo-soience and land expertise, Mare information
about The Clearinghouse and Its upcoming auctions can be accessed at www.ogelearinghouse.com.

it

MEDIA CONTACT:

Stenning Schueppert

Managlng Director, CenterCrate Capital
512-717<7100

Info@centergaiecapltal.com
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The Clearinghouse Page 1 of 2

(../.[Index.asp)

Future Live Auction Dates: March 9
281-873-4600 | sales@ogclearinghouse,com (mallto:sales@oyclearinghouse,com)

View CNBC Interview with The Clearinghouse CEOQ, Harrison Willian
(http://clips.shadowtv.net/media/request/d83ef9aaf62541c987aec983485ac714/index. htr

Home (index.asp) / About

QUICK LINKS
il X ABD Sarvices

S - 4 Wi (/ADServices/ADServices.asp)
Our Team

The Olf & Gas Asset Clearinghouse, founded In 1992, has sold more (/[JurTeam.asp)

than 32,000 transactions (sncompassing 800,000+ properties) since

Inception. The Clearinghouse Is the first and only A&D advisory services Contact

firm In the Industry to offer Live Auction and Negotiated Transaction .

sarvioes. A (/Contactleasp)

The Clearinghouse was the first firm to bring oll and gas experence, FAGs (/Fags.asp)

expertlse and skilled Industry professlonals together for a commaon
goal.. To become the best ol & gas auctlon house In the business, Our
dedloated staff, with decades of comblhed experlance In land,
engineering, geology and transactional experience, quiokly branded The
Clearinghouse as the most respacted and trusted oompany In the
business. We remaln the Industry leader.

Teday, The Clearlnghouse sucoessfully markets oll & gas properties
Implementing customized marketing processes for each asset In order to
maximize value, Our sales processes, fully supported by orédible,
comprehensive virtual and physloal data rooms and extensive project
management, are unmatchad, We are a constant In the marketplace,
We acourately match buyers with assets. We offer falr terms, quallty
evaluation data and established Industry relationships.

The Clearinghouse Is the only “one stop shop” for acquisition and
divestiture of oll and gas propetties, providing the best vehlole to market
and safl any type or size property for maximum return for our olients.

httpi/fwww.ogelearinghouse.com/About.asp 25/02/2016
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In 2018 The Clearinghouse was acqulred by CenterGate Capltal
(http:/iwww.centergatecapltal.aomy), a private equity firm looated In
Austin, Texas, .

(.4 /Index.asp)

PRIVAGY. POLICY. (.L/PRIVAQY . ASP) TERMSE 8 CONDITIONS (LLIERMS ABR)
PAST SUCCQESSES (. LIASTSUCCESSES/PAST. ABP) NEWS (/[ [BRESSABR) QONTACT (L /CONTACTUS.ASP)

Copyright @ 1993- 2016 The Oll & Gas Asset Clearinghouse, LLC

httpi/fwww.ogolearinghouse.com/About.asp ‘ | 25/02/2016
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Future Live Auction Dates; March 9
281-873-4600 | sales@ogclearinghouse.com (mallto:sales@ogclearinghouse.com)

View CNBC Interview with The Clearinghouse CEO, Harrison Willian
(hitp:/iclips.shadowty.net/media/request/d83ef9aaf62541c987aec983485ac714/index.htn

Home (/index.asp) / A&D Services

AGD SERVICES=HOW WEDOTT

We baglin the process for each divestment in exactly the same manner, with a comprehensive analysls of your
divestiture portfollo, We will analyze your projeot's finanoial, englneering and geosclenoce data In order to make
the most sultable recommendations. The services we consider for every projeot

CHOOSING A FORMAT AULTION OR NEGOTIATED SALE ]

AN ASSET-DRIVEN PROCESS - :
We help you choose the marketing platform that best fits the assets you are selling. The correct marketing
venue will assure the highest refurns.

+ Negotiated Transaction Characteristics

* Value I greater than $10MM with substantial reserves

o Higher upside/higher PDP ratio

« Op/NonQp working Interest

» Geographically concentrated portfolio

» Recommended for agsets that are technically complex

o A negotlated transaction typlcally has a 3-8 month sales oyole
+ Live Auction Characterlstics :

o Logleal groupings typleally have a value range of $10K to $20MM

o Primarlly PRDP reseivas

o Op/NonOp W, leasshold, ORRI, royaities, minerals

o Usually geographically diverse

o 30-60 day sales cycle

hitp:/fwww.ogelearinghouse,com/ADServices/ADServices.asp 25/02/2016
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PRESENTING THE DATA
We create, host and manage physloal and virtual data rooms for data dissemination,

« We make sure each potential buyer has
¢ Knowledge of the ssle and precise timaline
o Acgess to comprehenslve, accurate and timely data
+ Opportunity to evaluate and participate In the process

THE SALES PROCESS .
Whether your properties areg sold at Auction or by Negotiated Sale, they need to be marketed.

+ We have over 13,000 buyers that are comprehensive and current,

+ We expose your propertles through our website, emall, others' websltes, publlcations, brochures
and catalogues so they get offers, '

+ Our Business Revelopment team Is constantly making suggestions and recommendations to
Buyers,

DATA COLLECTION & EVALUATION

Less uncertalnty on the Buyer's part means higher prices for our Sellere—We know what a Buyer wants
for evaluation purposes, and we erganize and present Seller's data 8o ae to obtaln the highest price.
We gather your data In both electronlc and hard copy formats.

Once we evaluate your data, we will make recommendations as for the suitable process--Auction or
Negotiated,

FOR AUCTION

+ Wa recommend the grouplng (lotting) of propertles to achleve best results

+ We parse, prepare , and prasent the data for online viewing by Buyers

+ We market the properties to thousands of quailfied Buyers

» The Live Auctlons allow blds by Internet or In person and ensure competition

FOR NEGOTIATED SALES
We are data-driven. Each property demands its own unique approach—there's no “One Size Fits All"

+ Data is organized and catalogled
s+ Engheering
« Geology
o Land
o Contracts/Marketing )
> Adetalled asset presentation ls prepared ' i
o Electronlc and Physical Data Rooms are bullt to display the propertles In thelr best light
« Questlons are anticlpated and answered

Closing Asslstance
As part of our standard service, The Clearinghouse's professional land staff qulckly and efiiclently:

« Obtaln and track all offers or bids

+ Analyze and authentic offers or bids for negotiation

+ Nagotiate all offers or blda

+ File all assignments

+ Facliltate and asslst In negotiating Purchase and Sale Agreements
+ Handle all esorow and settlement requirements

Qur knowladge of speclflo agency requirements and filing fees expadites the proosss of transferring title

http/fwww.ogelearinghouse.com/ADServices/ADServices.asp 25/02/2016
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and operations, which In tum tremendously asslats both the buyer and seller of the property.

QUICK LINKS

A&D Services
Urvsaniesfiosonies.asp)

 Hoout Uboutasp)

Our Team
(/Our]‘eam.lasp)

v TP

Contact
Ucontactsasp)

“ FAQs (/Faqs.asp)

(.. dIndex.asp)

PRIVACY PQLICY (. [./PRIVACY.ASP) TERMS & CONDITIONS (/. /TERMS.ASP)
PAST SUQCESSES (,./, /PASTSUCQESSES/PAST ASP) NEWS ([ /PRESS,ASP) QONTACT (LLCONTAGTUS,ASP)

Gopyrlght © 1903 - 2016 Tho OIl & Gas Asset Clearinghouse, LLC

hitp://www.ogelearinghouse,com/ADServices/ ADServices.asp 25/02/2016
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Highlights
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Dec 2015 Net Production: ~3,000 BOEPD
88% Operated

Production 65% OIl

400 Producing wells

155 Operated by Argent

41 Actlve Injectlon wells

34 SWD Wells

WI: 6,025% ~ 100% ~ NRI: 5.0137% - 87.50%
Additional ORRI

L]

Significant Production &
- Upside Opportunities
Texas, Colorado&Wyoml g

set Acquisition Opportunity e

Data Room Opens: February 17,2016
Blds Due: March 17,2016
Effective Date: Aprll f 20[6

# Gross Acres; ~1 15,600 - Net Acres: ~79,500

* Major Flelds are In South Texas, Texas CGiulf Coast and
Wyomlng

# 27 PDNP targets identified
¥ Upslde Drilling Opportunitlies in all Reserve Categorles
* Notable Operators of Non-Operated Interests: ‘

« Citatlon « Hunt
« Devon + Sabine
+ Headlngton

GONTACT:

Brenda DeShurley, Executive Assistant
bdeshurley@ogclearinghouse.com

832-601-7679

Patrick DaPra, Vice President - Negotlated Transactlons

peapra@ogclearinghouse.com
832-601-7655

Argent Energy (US) Holdings Inc, s selling cortain leasehold assets in Texas, Colorado & YWyoming The Oil & Gas Asset Cleatinghouse
Is the exclusive tachnical, marketing and transaction advisor for this sale,

281-873-4600 | 832-601-7641 fax

500 N Sam Houston Pkwy W | Suite 150
Houston, X 77067

Argent Energy (US) Floldings Ine. ("Company*') and The QI & Gus Assot Clearinghouse, LLC (“The Clearinghouse™) maka ne reprasantations or warrantlos, elther exprassed or
implled, as to the accuragy or completeness of thls Information or (ts sultabllity (o any purpose, The sales process contomplated hereln Is not exclusive, The Company and The
Clearlnghousa reserve the right to withdraw all or any portion of the assets or chango all or any terms of thiy salos process at any time without notlee to any potential purchaser,

THE OIL & GAS ASSET

CLEARINGHOUSE

Houston | Dallas | Denver | Oklahoma City

www.ogclearinghouse.com
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from: Claslflad. Lagals

To Qlver.2usth,
Subject FW: FTT - PAID RECEIPT « Scanned Image from 1-2E-HPS956
Dato! Thursday, February 28, 2016 6:10:00 PM

Attachments LREHPSEs@reneom.. 20060225, 180429.04F

Goocﬂ1 Ieven!ng Dustin, attached Is the pald receipt for the notice running In Monday's paper. Thank you.
Cynthla,

Cynthla A.Torrence

Legal/Public Notlice/Labor Certlficatlon
Advertising Representative

Hearst Media Group

Houston Chronlcle ~ LaVoz de Houston

l.egal/Public Adverting Representative
Beaumont Enterprise ~ San Francisco Chronlicle

4747 Southwest Freeway, 2nd Floor Legals
Houston, Texas 77027

ol 713-362-6435

f I 713-354-3798

e 1 Legals@chron.com
w I www,chron.com
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