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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF TEXAS  

DALLAS DIVISION 

In re: 
 
EAGLE ENERGY INC.1  
 
 Debtor in a foreign proceeding. 

§ 
§ 
§ 
§ 
§ 
§ 

 
 Case No. 19-33868-15 
  
 Chapter 15 
 
 Jointly Administered 

ORDER (I) APPROVING THE SALE OF CERTAIN OF THE DEBTORS’ UNITED 
STATES ASSETS FREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES, AND 
INTERESTS, (II) RECOGNIZING AND GIVING FULL FORCE AND EFFECT TO THE 

ORDER OF THE CANADIAN COURT APPROVING THE SALE OF SUCH ASSETS, 
AND (III) GRANTING RELATED RELIEF 

FTI Consulting Canada Inc. (“FTI”) solely in its capacity as court-appointed receiver (the 

“Receiver”) of (1) Eagle Energy Inc. (“Eagle Energy”), (2) Eagle Energy Trust (“Eagle Trust”), 

(3) Eagle Energy Holdings Inc. (“Eagle Holdings”), and (4) Eagle Hydrocarbons Inc. (“Vendor”) 

                                              
1  The Debtors are: (1) Eagle Energy Inc., (2) Eagle Energy Trust, (3) Eagle Energy Holdings Inc., and (4) Eagle 

Hydrocarbons Inc. 

United States Bankruptcy JudgeSigned June 26, 2020

______________________________________________________________________

The following constitutes the ruling of the court and has the force and effect therein described.
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(collectively, “Eagle” or “Debtors”) filed an Expedited Motion for Order (I) Approving Sale of 

Certain of the Debtors’ United States Assets Free and Clear of Liens, Claims, Encumbrances, and 

Interests, (II) Recognizing and Giving Full Force and Effect to the Order of the Canadian Court 

Approving the Sale of Such Assets, and (III) Granting Related Relief (the “U.S. Sale  Motion”).2 

On November 19, 2019, White Oak Global Advisors, LLC, as the administrative agent (in 

such capacity, the “Agent”) under that certain Loan and Security Agreement dated as of 

March 13, 2017, for itself and for and on behalf of a group of lenders on whose behalf White Oak 

Global Advisors, LLC signed (collectively, and in such capacity, the “Lenders”), filed an 

Application (Receivership Order) in the Canadian Proceedings (as defined below) seeking the 

appointment of FTI as receiver under section 243 of the Bankruptcy and Insolvency Act (the 

“BIA”), RSC 1985 c B-3 and section 13(2) of the Judicature Act, RSA 2000 c J-2 in the Court of 

Queen’s Bench of Alberta, Judicial Centre of Calgary (the “Canadian Court”) in the proceeding 

styled In the Matter of the Receivership of Eagle Energy Inc. et. al, Alberta Court of Queen’s 

Bench File No. 1901-16293 (the “Canadian Proceedings”).   

On November 19, 2019, the Canadian Court, Honorable Justice R.A. Neufeld, granted a 

Receivership Order in Alberta Court of Queen’s Bench File No. Court File No. 1901-16293 (the 

“Receivership Order”) appointing FTI as the Receiver and manager of the Debtors.  

On November 20, 2019 (the “Petition Date”), the Receiver filed Official Form No. 401 

Chapter 15 petitions for each of the Debtors pursuant to 11 U.S.C. §§ 1504, 1509(a) and 1515(a), 

commencing the above-referenced chapter 15 cases (the “Chapter 15 Cases”) [Dkt. No. 35, p. 2, 

¶D.]. 

                                              
2  Capitalized terms used herein but not otherwise defined have the meanings given to such terms in the PSA (as 

defined below), and if not defined therein, the U.S. Sale Motion. 
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On December 5, 2019, this Court entered the Order (I) Granting Expedited Petition For 

Recognition As Foreign Main Proceeding Pursuant To Sections 1515 And 1517 Of The United 

States Bankruptcy Code And Related Relief And (II) Authorizing Receiver’s Limited Use Of Cash 

Collateral (“Recognition Order”) [Dkt. No. 35]. 

On February 11, 2020, the Receiver filed with the Canadian Court the Application 

Approval of Sale Process and Order Sealing (“Canadian Application”) requesting authorization 

to implement the Sale Process (as defined in the Canadian Application). 

On February 20, 2020, the Canadian Court entered an Order Approval of Engagement and 

Sale Process (“Canadian Sale Process Order”) authorizing and directing the Receiver to 

implement the Sale Process in respect of the Debtors. 

On February 24, 2020, this Court entered Order Granting Receiver’s Expedited Motion for 

Approval of Sale Process (the “Sale Process Order”) approving, among other things, the Sale 

Process as described in the Canadian Sale Process Order and in the Canadian Application for assets 

of the Debtors located in the territorial jurisdiction of the United States [Dkt. No. 57]. 

On May 28, 2020, Aguila Energy, LLC, a Delaware limited liability company and an 

affiliate of the Agent (the “Purchaser”) executed that certain Purchase and Sale Agreement 

whereby Purchaser proposed to purchase all of the right, title, and interest of the Assets of Vendor 

located in the United States free and clear of all Liens, Claims, and Encumbrances (other than 

Permitted Encumbrances and Assumed Liabilities) (the “PSA”), subject to and in accordance with 

the terms and conditions of the PSA, an abridged copy of which is annexed to this Order as Exhibit 

A.3 

                                              
3  For the avoidance of doubt, the “Excluded Assets” as defined in the PSA shall be retained by Vendor and not sold 

and transferred to Purchaser in accordance with the PSA.  The Excluded Assets include without limitation (a) all 
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On May 29, 2020, the Receiver filed with the Canadian Court an Amended Application 

(Sale of Eagle Hydrocarbons Inc. Assets to White Oak Global Advisors LLC) (“Canadian Sale 

Motion”). 

On June 2, 2020, the Canadian Court entered a Sale Approval and Vesting Order (Sale by 

Receiver) (“Canadian Sale Order”), a copy of which is annexed to this Order as Exhibit B. 

On June 3, 2020, the Receiver filed with this Court the U.S. Sale Motion. 

The Court finds that notice of the U.S. Sale Motion and the relief requested therein 

was proper given the circumstances and that no creditor, equity interest holder, or other party-

in-interest made any response in opposition to the U.S. Sale Motion or, if so, the relief 

requested in any such response was denied for the reasons stated on the record of this Court.   

Based upon all evidence submitted and argument in support of the U.S. Sale Motion, including 

all declarations and affidavits filed and the proffer or testimony of witnesses, as well as the 

record of and docket filings in these Chapter 15 Cases, of which the Court takes judic ia l 

notice, the Court further finds that the relief requested is in the best interests of the Debtors, 

their creditors, equity interest holders, and other parties-in-interest and should be 

GRANTED: 

THE COURT HEREBY FINDS AS FOLLOWS: 

 JURISDICTION, NOTICE, FINAL ORDER, AND STATUTORY BASES 

1. This Court has jurisdiction to hear and determine the U.S. Sale Motion pursuant to 

28  U.S.C. §§ 157(a), 157(b)(1), 1334(a) and sections 1501, 1507, 1520, and 1521 of title 11 of 

the United States Code (the “Bankruptcy Code”). This is a core proceeding pursuant to 28 U.S.C. 

                                              
employment contracts with any of  the Debtors and (b) that certain Lease dated as of September 22, 2017 by and 
between Energy Tower IV Investments LTD and Eagle Hydrocarbons. 
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§ 157(b)(2)(A), (N), and (P). Venue is proper in this District and in this Court pursuant to 28 U.S.C. 

§ 1410. 

2. This Order constitutes a final and appealable order within the meaning of 28 U.S.C. 

§ 158(a). Notwithstanding anything to the contrary, including Rules 6004(h) and 6006(d) of the 

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and to any extent necessary 

under Bankruptcy Rule 9014 and Rule 54(b) of the Federal Rules of Civil Procedure, as made 

applicable by Bankruptcy Rule 7054, this Court expressly finds that there is no just reason for 

delay in the implementation of this Order, and expressly directs that this Order constitute an 

entry of judgment. 

3. The statutory predicates for the relief requested in the U.S. Sale Motion and 

granted herein are, inter alia, sections 105(a), 363(b), (f), (k), and (m), 365, 1501, 1507, 1520 

and 1521 of the Bankruptcy Code and Bankruptcy Rules 2002(a)(2), 6004(a), (b), (c), (e), (f), 

and (h), 6006, 9007, and 9014. 

4. The Canadian Court has duly entered the Canadian Sale Order, a copy of which is 

annexed to this Order as Exhibit B, which, among other things: (i) approves the sale of the Assets 

to the Purchaser; and (ii) requests aid and recognition from this Court to give effect to the Canadian 

Sale Order. 

5. Proper, timely, adequate and sufficient notice of the U.S. Sale Motion and the 

hearing thereon has been provided in accordance with sections 102(1), 105(a), 363, and 365 of the 

Bankruptcy Code, Bankruptcy Rules 2002, 4001 6004, 6006, 9007, and 9014, and in compliance 

with the Local Rules and the Sale Process Order, including to all parties listed on the Receiver’s  

certificate of service [Dkt.  No. [●]] (including without limitation to Energy Tower IV Investments 

LTD and Billy J. Perryman, Inc.).  The foregoing notice was good, sufficient and appropriate under 
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the circumstances, and no other or further notice of the U.S. Sale Motion, the hearing thereon, the 

PSA or the Transaction is required.  The disclosures made by the Debtors concerning the U.S. Sale 

Motion, the hearing thereon, the PSA, and the Transaction were sufficient, complete and adequate.  

VALIDITY OF TRANSFER 

6. The Receiver has full corporate power and authority to execute and deliver the PSA 

and all other documents contemplated thereby, and no further consents or approvals are 

required for the Vendor or the Receiver to consummate the Transaction contemplated by the 

PSA, except as otherwise set forth in the PSA. 

7. The sale, transfer, and assignment of each of the Assets to the Purchaser will 

be, as of the Closing Date, a legal, valid, and effective sale, transfer, and assignment of such 

Assets, and each such sale, transfer and assignment vests or will vest the Purchaser with all 

right, title, and interest of the Vendor and the Receiver in and to the Assets free and clear of 

all Liens, Claims, Encumbrances, and other interests (other than Permitted Encumbra nces 

and Assumed Liabilities) of any kind or nature whatsoever against the Receiver, the Vendor, 

the other Debtors, or any of the Assets accruing, arising, or relating to facts or circumsta nces 

any time prior to the Closing (collectively, “Free and Clear”). 

GOOD FAITH OF PURCHASER 

8. Purchaser is not an “insider” of any of the Debtors, as defined in 

section 101(31) of the Bankruptcy Code. 

9. The Vendor and the Receiver have demonstrated compelling circumsta nces 

and a good, and sufficient business purpose and justification for the sale of the Assets Free 

and Clear to Purchaser. 

10. Purchaser is purchasing the Assets in good faith and is a good-faith purchaser 

within the meaning of section 363(m) of the Bankruptcy Code. The Purchaser is, therefore, entitled 
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to the full protections of section 363(m) of the Bankruptcy Code and has proceeded in good faith 

in all respects in connection with this proceeding. 

11. The Purchase Price was not controlled by any agreement among potentia l 

bidders at such sale and neither the Vendor or the Receiver, nor the Purchaser engaged in 

collusion or any other conduct that would cause or permit the PSA or Transaction to be 

avoidable under section 363(n) of the Bankruptcy Code. 

12. The PSA was negotiated at arm’s length and in good faith and represents a fair 

and reasonable offer to purchase the Assets under the circumstances of these Chapter 15 

Cases. The Purchase Price being paid by the Purchaser represents the highest and best offer 

for the Assets resulting from the sale process, and constitutes a valid and sound exercise of 

the Receiver’s business judgment. 

13. Approval of the U.S. Sale Motion and the PSA, and the consummation of the 

Transaction are in the best interests of the Vendor, its creditors, equity interest holders and 

all other parties-in-interest. 

SATISFACTION OF SECTION 363(F) OF THE BANKRUPTCY CODE 

14. In connection with the PSA, the Purchaser expressly negotiated for the protection 

of obtaining the Assets Free and Clear.  The Purchaser would have paid substantially less 

consideration for the Assets or not purchased the Assets if the Purchaser were not purchasing the 

Assets Free and Clear. 

15. For the following reasons, the provisions of section 363(f) of the Bankruptcy Code 

have been satisfied: 

i. All alleged holders of Liens, Claims, Encumbrances, or other interests who 
did not object or withdrew their objections to the Transaction contemplated 
by the PSA are deemed to have consented to the Transaction and the relief 
provided for in this Order.  Alleged holders of Liens, Claims, Encumbrances 
or other interests who did object either had their objections overruled or 
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resolved or otherwise fall within one or more of the other subsections of 
section 363(f) of the Bankruptcy Code, including those referenced below. 

ii. The Receiver is not aware of any remaining Liens, Claims, or 
Encumbrances against or other interests in the Assets, and, if any such 
Liens, Claims, or Encumbrances or other interests exist, they are in bona 
fide dispute as to the extent, validity, perfection, and/or viability of those 
Liens, Claims, or Encumbrances or other interests pursuant to 
section 363(f)(4) of the Bankruptcy Code. 

iii. Other parties (if any) could be compelled to accept a money satisfaction of 
their Liens, Claims, Encumbrances, or other interests, or such 
Encumbrances (see Bankruptcy Code section 363(f)(5)) or such interest is 
a Lien and the price at which such encumbered property is to be sold under 
the PSA is greater than the aggregate value of all Liens on such encumbered 
property (see section 363(f)(3) of the Bankruptcy Code). 

16. Pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, the Assets will be 

transferred to the Purchaser Free and Clear.  All of the Agent’s and/or the Lenders’ Liens or 

Encumbrances in property of the Debtors not constituting the Assets shall remain in full force and 

effect and in the same order of priority.  

17. Accordingly, the Debtors and the Receiver have satisfied the standard set forth in 

section 363(f) of the Bankruptcy Code for selling the Assets Free and Clear. 

18. To the greatest extent permitted by law, neither the Purchaser nor its affiliates, 

officers, directors, members, partners, and principals or any of their respective representatives, 

professionals, successors, or assigns shall be deemed, as a result of the consummation of the 

Transaction contemplated by the PSA or otherwise, to (i) be a legal successor, or otherwise be 

deemed a successor, to the Debtors, (ii) have, de facto or otherwise, merged or consolidated with 

or into any of the Debtors, (iii) be an alter ego, a continuation, or substantial continuation of any 

of the Debtors or any enterprise of any of the Debtors, or (iv) be liable for any Claim based on 

successor liability, transferee liability, derivative liability, vicarious liability, or any similar 

theories under applicable state or federal law, or otherwise.  Except as expressly set forth in the 
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PSA with respect to the Permitted Encumbrances and Assumed Liabilities, the Purchaser shall 

have no liability or obligation of any of the Debtors and the Purchaser is not expressly or impliedly 

agreeing under the terms and conditions of the PSA to assume any of the debts or obligations of 

any of the Debtors.  Any so-called “bulk sales,” “bulk transfer,” or other similar laws are not 

applicable, and compliance with such any such laws in all necessary jurisdictions is not required, 

including those relating to taxes. 

19. The Purchaser, the Receiver, and the Vendor are not entering into the PSA 

fraudulently or in order to escape liability for any of the Debtors’ debts or obligations. 

COMPELLING CIRCUMSTANCES FOR IMMEDIATE SALE 

20. To maximize the value of the Assets to the Vendor, creditors and parties-in-interest, 

it is essential that the Closing of the sale occur within the time constraints set forth in the PSA. 

Time is of the essence in consummating the Transaction as set forth in the PSA, therefore, it is 

essential that the Closing of the Transaction occur as soon as possible.   

21. Given all of the circumstances of these Chapter 15 Cases and the adequacy and 

fair value of the Purchase Price under the PSA, the Transaction constitutes a reasonable 

exercise of the Vendor’s and Receiver’s business judgment and should be approved. 

22. The consummation of the Transaction is legal, valid, and properly authorize d 

under all applicable provisions of the Bankruptcy Code, including, without limitat ion, 

sections 105(a), 363(b), 363(f), 363(k), 363(m), and 365 of the Bankruptcy Code and all of 

the applicable requirements of such sections have been complied with in respect of the 

Transaction. 

AND THE COURT HEREBY ORDERS THAT: 

23. The relief requested in the U.S. Sale Motion is GRANTED. The Transaction 

contemplated by the U.S. Sale Motion and the PSA are approved as set forth in this Order. 
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24. All objections to the U.S. Sale Motion or the relief requested therein that have not 

been withdrawn, waived, or settled by stipulation filed with this Court or as otherwise provided in 

this Order are hereby overruled on the merits. 

25. The Canadian Sale Order entered in the Canadian Proceedings, a copy of which is 

attached to this Order as Exhibit B, is hereby granted comity, recognized, and given full force and 

effect in the United States. 

26. Given all of the circumstances of these Chapter 15 Cases and the record before this 

Court, the Transaction constitutes a reasonable exercise of the Vendor’s and Receiver’s business 

judgment and is approved. 

27. The PSA and all other ancillary documents, if any, and all of the terms and 

conditions thereof, are hereby approved, including without limitation the releases set forth in 

section [9.6] of the PSA. 

28. Pursuant to sections 363(b) and (f) and 365 of the Bankruptcy Code, the Vendor 

and Receiver are authorized, empowered, and directed to take any and all actions necessary or 

appropriate to: (a) consummate the sale of the Assets pursuant to and in accordance with the terms 

and conditions of the PSA, (b) close such Transaction as contemplated in the PSA and this Order, 

and (c) execute and deliver, perform under, consummate, implement, and fully close the PSA, 

together with all additional instruments and documents that may be reasonably necessary or 

desirable to implement the PSA and the Transaction contemplated thereby, including any ancillary 

documents or documents as may be reasonably necessary or appropriate to the performance of the 

obligations as contemplated by the PSA and such other ancillary documents.  Such transfer shall 

constitute a legal, valid, binding, and effective transfer of such Assets and shall be Free and Clear. 

Case 19-33868-hdh15 Doc 80 Filed 06/26/20    Entered 06/26/20 16:20:50    Page 10 of 138



US 7041926v.12 

Upon the Closing, Purchaser shall take title to and possession of the Assets on a Free and Clear 

basis. 

29. Neither the Purchaser nor their affiliates shall be required to seek or obtain relief 

from the automatic stay under section 362 of the Bankruptcy Code to enforce any of its remedies 

under the PSA or any other sale-related document.  The automatic stay imposed by section 362 of 

the Bankruptcy Code is modified solely to the extent necessary to implement the provisions of the 

PSA and this Order. 

30. Pursuant to sections 105(a), 363 and 365 of the Bankruptcy Code, and subject to 

and conditioned upon the closing of the Sale and payment of applicable Cure Costs identified on 

Exhibit J to the PSA, the Debtors’ assumption and assignment of the Assigned Contracts 

identified on Exhibit C to the PSA to Purchaser pursuant to the terms set forth in the PSA, is 

hereby approved, and the requirements of sections 365(b)(1) and 365(f)(2) of the Bankruptcy Code 

(including to the extent, if any, modified by section 365(b)(3) of the Bankruptcy Code) with respect 

thereto are hereby deemed satisfied.  Each counterparty to the Assigned Contracts is hereby forever 

barred, estopped and permanently enjoined from raising or asserting against the Debtors, the 

Receiver, or Purchaser, or the property of any of them, any assignment fee, default, breach, claim, 

pecuniary loss, liability or obligation (whether legal or equitable, secured or unsecured, matured 

or unmatured, contingent or noncontingent, known or unknown, liquidated or unliquidated, senior 

or subordinate) arising under or out of, in connection with, or in any way related to the Assigned 

Contracts existing as of the Closing Date or arising by reason of the Closing or otherwise. 

31. Purchaser has provided adequate assurance of its future performance under the 

relevant Assigned Contracts within the meaning of sections 365(b)(1)(C) and 365(f)(2)(B) of the 

Bankruptcy Code (including to the extent, if any, modified by section 365(b)(3) of the Bankruptcy 
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Code).  All other requirements and conditions under sections 363 and 365 of the Bankruptcy Code 

for the Debtors’ assumption and assignment to the Purchaser of the Assigned Contracts have been 

satisfied. 

32. Purchaser is hereby authorized, in its sole and absolute discretion, pursuant to 

section 2.6 of the PSA, to (a) deliver to Vendor, within one day prior to the Closing Date, notice 

of its election to designate any Contract as (1) an Excluded Contract and/or (2) an Assigned 

Contract and upon such designation such Contract shall constitute an Excluded Contract and/or an 

Assigned Contract, as the case may be; and (b) within one day prior to the Closing Date, make any 

corresponding modification to the applicable Cure Costs identified on Exhibit J to the PSA.  

33. This Order shall be binding in all respects upon the Receiver, the Debtors, creditors, 

all holders of equity interests in any of the Debtors, all holders of any Claim(s), whether known or 

unknown, against any Debtor, any holders of Liens, Claims, Encumbrances and/or other interests 

against or on all or any portion of the Assets, any parties-in-interest, all contract counter-parties, 

the Purchaser and all successors and assigns of the Purchaser, and any trustees, examiners, 

responsible officers, or similar entities for any of the Debtors, if any, subsequently appointed in 

any of the Debtors’ Chapter 15 Cases or upon a conversion to Chapter 11 or Chapter 7 under the 

Bankruptcy Code or dismissal of any of the Debtors’ Chapter 15 Cases. This Order and the PSA 

shall inure to the benefit of the Receiver, the Vendor, the Debtors, the Purchaser and their 

respective successors and assigns.  

34. This Order is and shall be binding upon and govern the acts of all persons and 

entities, including, without limitation, all filing agents, filing officers, title agents, title companies, 

recorders of mortgages, recorders of deeds, registrars of deeds, administrative agencies, 

governmental departments, secretaries of state, federal and local officials, and all other persons 
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and entities who may be required by operation of law, the duties of their office, or contract, to 

accept, file, register or otherwise record or release any documents or instruments, or who may be 

required to report or insure any title or state of title in or to any lease; and each of the foregoing 

persons and entities is hereby directed to accept for filing any and all of the documents and 

instruments necessary and appropriate to consummate the Transaction contemplated by the PSA. 

35. All persons or entities other than the Vendor, if any, that are in possession of some 

or all of the Assets and any certificates of title, instruments or other indicia of title representing or 

evidencing ownership of the Assets which have been pledged as security in respect of the Assets 

(the “Indicia of Ownership”) are directed to surrender possession of such Assets and Indicia of 

Ownership. The Receiver and the Vendor shall exercise commercially reasonable efforts to assist 

the Purchaser in assuring that all persons or entities in possession of some or all of the Assets will 

surrender possession of the Assets and Indicia of Ownership to (a) the Vendor before the Closing 

Date or (b) the Purchaser on or after the Closing Date.  All persons or entities are hereby forever 

prohibited and enjoined from taking any action that would adversely affect or interfere with the 

ability of the Receiver and the Vendor to sell and transfer the Assets to Purchaser in accordance 

with the terms of the PSA and this Order. 

36. Pursuant to section 363(f) of the Bankruptcy Code, the transfer of title to the Assets 

shall be Free and Clear, including, but not limited to, any and all Claims pursuant to any successor 

or successor-in-interest liability theory. 

37. All persons and entities holding Liens, Claims, Encumbrances, or other interests in 

or against all or any portion of the Assets arising under or out of, in connection with, or in any way 

relating to the Debtors, the Assets, the operation of the Debtor’s businesses prior to the Closing 

Date or the transfer of the Assets to Purchaser, hereby are forever barred, estopped and 
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permanently enjoined from asserting against Purchaser or its successors or assigns, their property 

or the Assets, such persons’ or entities’ Liens, Claims, Encumbrances, or other interests, in any, in 

and to the Assets whether by payment, setoff, or otherwise. 

38. On the Closing Date, each party-in-interest is authorized and directed to execute 

such documents and take all other actions as may be necessary to release Liens, Claims, 

Encumbrances, and other interests on the Assets, if any, as provided for herein, as such Liens, 

Claims, Encumbrances, and other interests may have been recorded or may otherwise exist. 

39. This Order shall be effective as a determination that, as of the Closing Date, all 

Liens, Claims, Encumbrances, and other interests of any kind or nature whatsoever existing as to 

the Assets prior to the Closing Date have been unconditionally released, discharged and terminated 

and that the Free and Clear conveyances described herein have been effected. 

40. If any person or entity that has filed statements or other documents or agreements 

evidencing Liens, Claims, Encumbrances, or other interests on or in, all or any portion of the Assets 

(a “Claim Holder”) has not delivered to the Receiver, the Debtors, or Purchaser prior to the 

Closing Date, in proper form for filing and executed by the appropriate parties, termination 

statements, instruments of satisfaction, releases of liens and easements, and any other documents 

necessary or desirable to Purchaser for the purpose of documenting the release of all Liens, Claims, 

Encumbrances, or other interests that such Claim Holder has or may assert with respect to all or 

any portion of the Assets, then the Debtors, the Receiver, or the Purchaser are authorized to execute 

and file such statements, instruments, releases, and other documents on behalf of such Claim 

Holder with respect to the Assets and each and every filing office, agency, clerk, or recorder is 

authorized and directed to accept same.  Purchaser is authorized to file, register, or otherwise 

record a certified copy of this Order with the appropriate filing office, agency, clerk, or recorder, 
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which, once filed, registered, or otherwise recorded, shall constitute conclusive evidence of the 

sale of the Assets Free and Clear, including the release of all Liens, Claims, Encumbrances, and 

other interests in the Assets as of the Closing Date of any kind or nature whatsoever. 

41. All Persons are hereby forever prohibited and enjoined from taking any action that 

would adversely affect or interfere with the ability of the Vendor or the Receiver to sell and transfer 

the Assets to Purchaser in accordance with the terms of the PSA and this Order. 

42. A certified copy of this Order may be filed with the appropriate clerk and/or 

recorded with the recorder to act to cancel or release any of the Liens, Claims, Encumbrances, or 

other interests of record. 

43. To the greatest extent permitted by law, neither the Purchaser nor its affiliates, 

officers, directors, members, partners, and principals or any of their respective representatives, 

professionals, successors, or assigns shall be deemed, as a result of the consummation of the 

Transaction contemplated by the PSA or otherwise, to (i) be a legal successor, or otherwise be 

deemed a successor, to the Debtors, (ii) have, de facto or otherwise, merged or consolidated with 

or into any of the Debtors, (iii) be an alter ego, a continuation, or substantial continuation of any 

of the Debtors or any enterprise of any of the Debtors, or (iv) be liable for any Claim based on 

successor liability, transferee liability, derivative liability, vicarious liability, or any similar 

theories under applicable state or federal law, or otherwise.  Except as expressly set forth in the 

PSA with respect to the Permitted Encumbrances and Assumed Liabilities, the Purchaser shall 

have no liability or obligation of any of the Debtors and the Purchaser is not expressly or impliedly 

agreeing under the terms and conditions of the PSA to assume any of the debts or obligations of 

any of the Debtors.  Any so-called “bulk sales,” “bulk transfer,” or other similar laws are not 
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applicable, and compliance with such any such laws in all necessary jurisdictions is not required, 

including those relating to taxes. 

44. Purchaser shall not be liable for any Liens, Claims, Encumbrances, and other 

interests of any kind or nature whatsoever in or against the Debtors, the Receiver or any of their 

predecessors or affiliates, or the Assets, and Purchaser shall have no successor or vicarious 

liabilities of any kind or character including, but not limited to, liabilities on account of any tax 

arising, accruing, or payable under, out of, in connection with, or in any way relating to the 

operation of any of the Assets prior to the Closing of the Transaction (except as agreed to in the 

PSA), and Purchaser shall be exonerated of any successor liability to any state or federal taxing 

authority with regard to any tax, including any sales or property tax. 

45. Under no circumstances shall Purchaser be deemed a successor of or to the Debtors 

for any Liens, Claims, Encumbrances, or other interests of any kind or nature whatsoever against 

or in the Debtors or the Assets. The sale, transfer, assignment and delivery of the Assets shall not 

be subject to any Liens, Claims, Encumbrances, or other interests of any kind or nature 

whatsoever, which shall remain with, and continue to be obligations of, the Vendor. Following 

the Closing, no holder of any Lien, Claim, Encumbrance or other interest shall interfere with 

Purchaser’s title to or use and enjoyment of the Assets based on or related to such Lien, Claim, 

Encumbrance or other interest, or any actions that the Receiver or the Debtors may take in these 

Chapter 15 Cases. 

46. Purchaser shall be authorized, as of the Closing, to operate under any governmental 

authority, license, permit, registration, authorization or approval of or given to the Vendor with 

respect to the Assets, and all such licenses, permits, registrations and authorizations and approvals 

shall be and shall be deemed to have been transferred to Purchaser as of the Closing. 

Case 19-33868-hdh15 Doc 80 Filed 06/26/20    Entered 06/26/20 16:20:50    Page 16 of 138



US 7041926v.12 

47. Except as otherwise expressly set forth in this Order or the PSA, Purchaser shall 

not have any liability or other obligation of the Debtors or the Receiver arising under or related to 

any of the Assets. 

48. The Transaction is undertaken by Purchaser without collusion and in good faith, as 

that term is defined in section 363(m) of the Bankruptcy Code, and accordingly, the reversal or 

modification on appeal of the authorization provided herein to consummate the sale shall not affect 

the validity of the Transaction, unless such authorization and consummation of the Transaction are 

duly stayed pending such appeal. Purchaser is a good-faith purchaser within the meaning of section 

363(m) of the Bankruptcy Code and, as such, is entitled to the full protections of section 363(m) 

of the Bankruptcy Code. 

49. Neither the PSA nor the Transaction may be avoided and no party shall be entitled 

to damages or other recovery pursuant to section 363(n) of the Bankruptcy Code.   

50. Purchaser is authorized in connection with consummation of the PSA to allocate 

the Assets, among its affiliates, designees, assignees, and/or successors in a manner as it in its 

discretion deems appropriate and to assign, sublease, sublicense, transfer or otherwise dispose of 

any of the Assets to its affiliates, designees, assignees, and/or successors with all of the rights and 

protections accorded under this Order and the PSA, and the Vendor and the Receiver shall 

cooperate with and take all actions reasonably requested by Purchaser to effectuate any of the 

foregoing. 

51. Nothing contained in any plan of reorganization or liquidation, or equivalent-type 

document, or order of any type or kind entered in (a) the Canadian Proceedings, (b) these Chapter 

15 Cases, (c) any subsequent Chapter 7 case into which any such Chapter 15 Cases may be 

Case 19-33868-hdh15 Doc 80 Filed 06/26/20    Entered 06/26/20 16:20:50    Page 17 of 138



US 7041926v.12 

converted, or (d) any related proceeding subsequent to entry of this Order, shall affect, conflict 

with or derogate from the provisions of the PSA or the terms of this Order. 

52. No order concerning the distribution of the sale proceeds, no distribution of the sale 

proceeds, and no allocation in connection with either of the foregoing, whether based upon a 

valuation of the Assets or otherwise, shall affect or have an effect on: 

i. Purchaser’s tax basis, allocation, or other tax position regarding the Assets; 

ii. the manner in which the Assets are valued by Purchaser for tax, accounting, 

or any other purposes; or  

iii. how Purchaser accounts for the Assets in financial statements, or otherwise. 

53. Pursuant to Bankruptcy Rules 7062, 9014, 6004(h), and 6006(d), this Order shall 

be effective immediately upon entry and the Receiver, the Vendor and Purchaser are authorized, 

but are not required, to close the sale immediately upon entry of this Order, and any stay periods 

under the Bankruptcy Code, in Bankruptcy Rules 7062, 6004(h), or 6006(d) or otherwise, are 

expressly waived.  Pursuant to the PSA, the Receiver may transfer possession of the Assets to the 

Purchaser immediately upon entry of this Order subject to the terms and conditions of the PSA.  

Immediately upon entry of this Order, all persons (including Claim Holders, landlords, or lessors) 

in possession or control of the Assets shall allow access to and possession of such Assets in favor 

of the Receiver or the Purchaser and shall not interfere with the Receiver’s and the Purchaser’s 

access to and possession of such Assets. 

54. To the extent that this Order is inconsistent with any prior order or pleading in these 

Chapter 15 Cases, the terms of this Order shall govern. To the extent that this Order is inconsistent 

with the Canadian Sale Order, the terms of this Order shall govern. 
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55. To the extent there are any inconsistencies between the terms of this Order and the 

PSA (including all ancillary documents executed in connection therewith), the terms of this Order 

shall govern. 

56. The Receiver and the Vendor are authorized to take all actions necessary or 

appropriate to effect the relief granted pursuant to this Order. 

57. The findings and conclusions set forth herein constitute the Court’s findings of fact 

and conclusions of law pursuant to Bankruptcy Rule 7052, made applicable to this proceeding 

pursuant to Bankruptcy Rule 9014. To the extent that any of the findings of fact set forth herein 

constitute conclusions of law, they are adopted as such. To the extent any of the conclusions of 

law set forth herein constitute findings of fact, they are adopted as such. 

58. This Court shall retain jurisdiction to interpret, implement, and enforce the terms 

and provisions of this Order, and to adjudicate, if necessary, any and all disputes concerning or 

relating to this Order. 

 

# # # End of Order # # # 
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Exhibit A

Purchase and Sale Agreement
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EXHIBIT A-2 

FEE MINERAL INTERESTS  

 

 Tract 1 – 80 acres out of Section 62 (A-1527) and 85 (A-414) Block H, W&NW Ry. Co. Survey, 
being further described in Volume 368, Page 748, File No. 34081, Hardeman County, Texas. 

 

 Tract 2 – 160 acres out of the J.M. McAfee Survey No. 2, A-1742, and the E.L. & R. R. RR Co. 
Survey No. 8, A-575, being further described in Volume 368, Page 748, File No. 34081, 
Hardeman County, Texas. 

 

 Tract 3 – All of Section 399, Block A, Abstract No. 205, Certificate No. 31/2800, H&TC RR Co. 
Survey, Hardeman County, Texas containing 640 acres, more or less, being the same interest 
acquired by Cimarex Energy, Co. in those certain Mineral Deeds recorded at Document No. 
DI11-51866, DI11-52527, and DI11-53201 in the official records, Hardeman County, Texas. 
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Exhibit B

Well Name API County State
Angelo 4-2H 42-197-31676 Hardeman Texas
DURHAM FARMS UNIT 1 42-197-31547 Hardeman Texas
GERALD UNIT #1 42-197-31185 Hardeman Texas
GILLIAM C J #1 SWD 42-197-30048 Hardeman Texas
GILLIAM C J #3 42-197-30278 Hardeman Texas
GILLIAM CJ #5ST 42-197-31710 Hardeman Texas
HOLMES #7 42-197-31276 Hardeman Texas
HOLMES 284 #3 SWD 42-197-31277 Hardeman Texas
HOLMES 284 #4ST 42-197-31280 Hardeman Texas
HOLMES 284 #5 42-197-31281 Hardeman Texas
HOLMES 284-6 42-197-31286 Hardeman Texas
HOLMES-NEAL 284 UNIT 1 42-197-31265 Hardeman Texas
HURST #2H 42-197-31313 Hardeman Texas
JMOJ #3 (F.K.A. HURST #3) 42-197-31479 Hardeman Texas
HURST #4 42-197-30453 Hardeman Texas
HURST 10 #1 42-197-31328 Hardeman Texas
JMOJ #12H (F.K.A. HURST 12H) 42-197-31565 Hardeman Texas
HURST 6H 42-197-00133 Hardeman Texas
HURST B 9H 42-197-31541 Hardeman Texas
HURST C 5H 42-197-31489 Hardeman Texas
HURST D 7H 42-197-31521 Hardeman Texas
JAMES LONG 1 42-197-30646 Hardeman Texas
Johnson 1-1H 42-197-31662 Hardeman Texas
JUDD 1A 42-197-30765 Hardeman Texas
JUDD 399 #1 42-197-31366 Hardeman Texas
LONG 398 3X 42-197-31316 Hardeman Texas
LONG 398 A4 42-197-31364 Hardeman Texas
LONG 6 42-197-31581 Hardeman Texas
LONG 7 42-197-31580 Hardeman Texas
LONG 8 42-197-31585 Hardeman Texas
LOVE 20 ST1 3 42-197-30567 Hardeman Texas
LOVE 20 4 SWD 42-197-30589 Hardeman Texas
LOVE UNIT #1 42-197-31433 Hardeman Texas
MCMICHAEL 59 #1 42-197-31393 Hardeman Texas
MCNABB #4H 42-197-31470 Hardeman Texas
MEHARG UNIT NO. 1 42-197-31444 Hardeman Texas
MILLIGAN 1 42-197-31744 Hardeman Texas
NEAL 2-1 42-197-31318 Hardeman Texas
ROBINSON 1H 42-197-31739 Hardeman Texas
ROBINSON 2H 42-197-31755 Hardeman Texas
SORENSON 70 #1 42-197-31322 Hardeman Texas
Spanky 2-2H 42-197-31678 Hardeman Texas
STEPP 110 #1 42-197-31325 Hardeman Texas
STEPP JUDD 1H 42-197-31745 Hardeman Texas
STEPP-HURST 110 UNIT #1 42-197-31307 Hardeman Texas
STEPP-HURST 110 UNIT #2 42-197-31319 Hardeman Texas
STEPP-HURST 110-1 SW 42-197-31720 Hardeman Texas
SUMMERLEE #1 CONGLOMERATE 42-197-31513 Hardeman Texas
SUMMERLEE 6H 42-197-31576 Hardeman Texas
SUMMERLEE 8H 42-197-31588 Hardeman Texas
SUMMERLEE A 7H 42-197-31578 Hardeman Texas
SUMMERLEE NO. 1H 42-197-20035 Hardeman Texas
SUMMERLEE STEPP UNIT 1H 42-197-31527 Hardeman Texas
SUMMERLEE UNIT 3 42-197-31555 Hardeman Texas
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Exhibit B

Well Name API County State
SUMMERLEE UNIT B-2H 42-197-31553 Hardeman Texas
WELLS UNIT #1 42-197-31439 Hardeman Texas
WELLS UNIT #2 42-197-31721 Hardeman Texas
WELLS UNIT #3ST 42-197-31728 Hardeman Texas
WELLS-NICHOLS #1 42-197-30294 Hardeman Texas
WELLS-NICHOLS #4 42-197-31711 Hardeman Texas
WELLS-NICHOLS #5 SWD 42-197-31727 Hardeman Texas
WEST ESTATE #1 42-197-31423 Hardeman Texas
WEST ESTATE UNIT #2 42-197-31452 Hardeman Texas
YOUNG #1 42-197-31448 Hardeman Texas
Zip 74-1H 42-197-31685 Hardeman Texas
CATO-HOLMES UNIT 1 42-197-30954 Hardeman Texas
MCNABB 1 42-197-30303 Hardeman Texas
MCNABB  2 42-197-30524 Hardeman Texas
MCNABB 3 42-197-30303 Hardeman Texas
WORD A 2 42-197-31451 Hardeman Texas
DEWITT 1-17H 35-065-20268 Jackson Oklahoma
EDDIE 2-31H 35-065-20265 Jackson Oklahoma
HATCH 2-29H 35-065-20262 Jackson Oklahoma
EDDIE 1-31H 35-065-20249 Jackson Oklahoma
HATCH 1-29 35-065-20245 Jackson Oklahoma
CAROL SUE 1-20 35-065-20243 Jackson Oklahoma
JUDD 'A' 3 42-197-31750 Hardeman Texas
JUDD 'A' 2 42-197-31743 Hardeman Texas
JUDD 'A' 1 42-197-31715 Hardeman Texas
Coleman 1 42-363-35293 Palo Pinto Texas
Coleman 2 42-363-35482 Palo Pinto Texas
Dabney 1 42-363-35361 Palo Pinto Texas
Dabney 2 42-363-35483 Palo Pinto Texas
Deno-Gragg 1 42-363-35219 Palo Pinto Texas
Deno-Gragg 2 42-363-35385 Palo Pinto Texas
Deno-Gragg 3 42-363-35526 Palo Pinto Texas
Francis 1 42-363-35295 Palo Pinto Texas
Gragg, P.K 1 42-363-35369 Palo Pinto Texas
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Exhibit G

Party A Party B Document Description
New Concepts Leasing, Inc. Eagle Hydrocarbons Inc. Master Finance Lease Agreement (Vehicle Lease)
Energy Tower IV Investments LTD Eagle Hydrocarbons Inc. Office Lease
FP Mailing Solutions Eagle Hydrocarbons LLC Postage Meter
Quench Eagle Hydrocarbons LLC Water
De Lage Landen Financial Services Eagle Hydrocarbons LLC Ops copier MPC3002
Century Link Eagle Hydrocarbons Inc. Phone Service
Comcast Eagle Hydrocarbons Inc. Internet Service
Cogent Communications Eagle Hydrocarbons Inc. Backup Internet Service
Unetek, Inc. Eagle Hydrocarbons Inc. Master Service Agreement (IT Consultant)
Wayne Wisniewski Eagle Hydrocarbons Inc. Employment Contract
Greg Roberts Eagle Hydrocarbons Inc. Employment Contract
Kirt Warrack Eagle Hydrocarbons Inc. Employment Contract
Andrea Alfred Eagle Hydrocarbons Inc. Employment Contract
Jim Moore Eagle Hydrocarbons Inc. Employment Contract
Vannell McCaslin Eagle Hydrocarbons Inc. Employment Contract

Office Contracts
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Exhibit G

Counterparty Type of Agreement Date Executed
Expro Americas, LLC MSA September 10, 2019
Peak Completion Technologies, Inc. MSA August 12, 2019
Robert Register dba R5 Trucking & Construction MSA July 15, 2019
D D Farms MSA June 24, 2019
Premier Pipe, LLC MSA December 18, 2019
Tri-Point Oil & Gas Production Systems, LLC MSA September 18, 2019
GR Wireline, LP MSA December 4, 2018
Altus Intervention USA, Inc. MSA October 10, 2018
CWS Wireline, LLC MSA October 10, 2018
TanMar Rentals, LLC MSA September 25, 2018
Epic Lift Systems, LLC MSA September 25, 2018
Packers Plus Energy Services (USA) Inc. MSA August 31, 2018
Core Laboratories LP, for its ProTechnics Division MSA May 4, 2018
Hot Splash, LLC MSA April 9, 2018
Innovex Downhole Solutions, Inc. MSA March 26, 2018
Warrior Directional Drilling, L.L.C. MSA March 20, 2018
Kingsley Directional MSA February 20, 2018
Downhole Technology, LLC MSA November 6, 2017
Divine Wireline Solutions, LLC MSA October 27, 2017
Johnson Matthey Inc. dba Tracerco MSA October 3, 2017
Z&A Consulting & Services, Inc. MSA October 4, 2017
Oil States Energy Services, L.L.C. MSA August 26, 2014
Centerline Trucking LLC (Quintana Energy Services LP) MSA August 21, 2017
American Eagle Logistics, L.L.C. MSA September 21, 2017
Joe's HotShot & Trucking, L.L.C. MSA December 8, 2014
Hanzik Hydraultics Inc. MSA May 25, 2017
New Energy Transport Inc. MSA March 16, 2017
Safarico MSA July 14, 2017
OSC Energy, LLC MSA February 22, 2017
Crest Pumping Technologies, LLC MSA October 6, 2014
Synergy Pump & Equipment MSA February 22, 2017
Quick Connectors, Inc. MSA January 17, 2017
Primed Up Nitrogen Services MSA November 16, 2016
(Pumps Plus) Pumps and Pump & Valve Repair MSA October 20, 2015
Tucker Energy Services, Inc. MSA September 23, 2014
Jerry's Waterline Service, a division of Jerry's Oilfield Services Co., Inc. et al. MSA August 24, 2017
Five Star Rousabouts, DBA Five Star Construction MSA August 4, 2017
Quintana Energy Services LP MSA August 21, 2017
Carbon Allied, LLc DBA Allied Testing MSA May 25, 2017
Oil Patch Group, Inc. MSA February 8, 2017
Bulldog Well Service MSA December 1, 2106
Raydon, Inc. MSA September 23, 2013
Sterlings Vacuum Service, LLc MSA October 26, 2016
Hickey Electric MSA April 26, 2016
Texas Submersible Pump Specialist, Inc. MSA September 16, 2016
Sprint Energy Service LLC MSA March 24, 2016
Kel-Tech, Inc. MSA June 17, 2016
Driven 2 Deliver Logistic Services L.L.C. MSA June 13, 2016
Bering Gas Process Inc. MSA November 7, 2016
iReservoir.com, Inc. MSA August 17, 2016
Essential Logistics LLC MSA July 8, 2015
Lightning Oilfield Services, Inc. MSA May 6, 2015
Precision Pressure Data, Inc. MSA August 28, 2015
Orr Enterprises, Inc. MSA September 2, 2015
Centex Supply & Rentals LLc MSA September 30, 2015

MSAs
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Exhibit G

Counterparty Type of Agreement Date Executed
OS&S Operating, Inc. MSA January 12, 2016
A-Team Construction MSA July 9, 2015
True-Tex Services, Inc. MSA July 30, 2015
W&W Fiberglass Tank Co. MSA Undated, saved June 3, 2016
Maverick Field Services, LLC MSA April 6, 2015
Maverick Field Services Logistics, LLC MSA April 6, 2015
Tejas Performance Energy. LLC MSA September 1, 2015
Gemini Drilling Solutions L.L.C. MSA July 31, 2015
Hot Shot USA MSA April 21, 2015
M.W. Rentals & Services, Inc. MSA January 15, 2016
Baldwin Oilfield Trucking Inc. MSA August 3, 2015
Stringer Transports, Inc. MSA December 14, 2015
Red River Brand LLC MSA February 11, 2016
Aldonsa dba Oilfield Instrumentation MSA March 17, 2016
Lyon Operating Co Inc. MSA November 1, 2015
Rockwater Mid-Con, LLc MSA April 12, 2016
OMI, LP Oilfield Materials Mgmt MSA September 3, 2014
Key Welding Inc. MSA April 9, 2015
WTW, Inc.  (West Texas Well, Inc.) MSA April 6, 2015
Graham Construction & Land Clearing MSA April 7, 2015
Usa Rock Bit Inc. MSA March 17, 2015
B.O.P. Ram-Block & Iron Rentals, Inc. MSA April 3, 2015
The Cavins Corporation MSA March 13, 2015
QO Inc. MSA March 13, 2015
Langford Testers & Anchors, LLC MSA January 26, 2015
The SydCo System, Inc. MSA December 9, 2014
JA Oilfield Manufacturing, Inc. MSA December 1, 2014
Custom Trucks & Equipment MSA  Nov 17, 2014 
Completion Resources, L.L.C. MSA May 27, 2014
Oilfield Equipment Rentals LLC MSA May 27, 2014
Triton Hardbanding Service LLC MSA May 27, 2014
Rig Testers Inc. MSA August 19, 2013
Ellison Fluid Calipers LLC MSA May 27, 2014
MR Hauling LLC MSA August 28, 2013
Nitro-Lift Technologies, L.L.C. MSA August 1, 2014
CSI Inspection, LLC MSA August 20, 2013
Hot Rods Hot Shot Service LLC MSA July 30, 2013
Legend Energy Services, LLc MSA October 31, 2013
Nova Training, Inc. MSA October 7, 2013
Arc Angel, LLC MSA August 7, 2013
S&A Oilfield Services LLc MSA August 2, 2013
Quantum Machining LLc MSA August 30, 2013
Capital Petroleum Consultants, Inc. MSA March 3, 2015
Texas Digger Service, Inc. MSA December 22, 2014
EOS (Environmental Oil Solutions LLC) MSA November 1, 2014
Wenzel Downhole Tools US, Inc. MSA November 4, 2014
Midwestern Mud Service MSA September 4, 2014
SBI of Texas, LLC MSA June 13, 2014
McMillan Welding MSA May 28, 2014
Key Energy Services, LLC MSA August 28, 2014
Dubose Drilling Inc, MSA November 1, 2013
Drill Collar Inspection Services, Inc. MSA June 6, 2014
J&W Services and Equipment Co, Inc, MSA June 1, 2013
Mid-Tex Propane, Inc. MSA July 31, 2014
R.B. Electric, LLC MSA August 8, 2014
Brady's Welding & Machine Shop, Inc. MSA August 6, 2014

Page 3 of 4

Case 19-33868-hdh15 Doc 69-2 Filed 06/03/20    Entered 06/03/20 13:42:37    Page 89 of 109Case 19-33868-hdh15 Doc 80 Filed 06/26/20    Entered 06/26/20 16:20:50    Page 106 of 138



Exhibit G

Counterparty Type of Agreement Date Executed
Paisano Lease Company, Inc. MSA July 14, 2014
Phoenix 911 Enterprises LP MSA July 11, 2014
Sandy Creek Energy Services, LLC MSA May 28, 2014
Nitro Fluids, LLC MSA June 9, 2014
Nitro Downhole, LLC MSA June 9, 2014
Nitro Construction, LLC MSA June 9, 2014
Acid Specialists, LLC MSA May 7, 2014
Esparza Trucking MSA May 2, 2014
AC Construction Inc. MSA April 4, 2014
Elite Production Services, LLC MSA January 30, 2014
Xtreme Hotshots & Trucking LLC MSA June 25, 2014
Halliburton Energy Services, Inc. MSA March 8, 2018
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Schedule 4.1(m)

Plugging and Abandonment Disclosures: 
None. 

Wells Operated by Vendor and Activity Status: 
Well Name API Status

Angelo 4-2H 42-197-31676 active
DURHAM FARMS UNIT 1 42-197-31547 active
GERALD UNIT #1 42-197-31185 inactive
GILLIAM C J #1 SWD 42-197-30048 inactive
GILLIAM C J #3 42-197-30278 inactive
GILLIAM CJ #5ST 42-197-31710 active
HOLMES #7 42-197-31276 active
HOLMES 284 #3 SWD 42-197-31277 active
HOLMES 284 #4ST 42-197-31280 inactive
HOLMES 284 #5 42-197-31281 inactive
HOLMES 284-6 42-197-31286 inactive
HOLMES-NEAL 284 UNIT 1 42-197-31265 inactive
HURST #2H 42-197-31313 active
JMOJ #3 (F.K.A. HURST #3) 42-197-31479 active
HURST #4 42-197-30453 active
HURST 10 #1 42-197-31328 active
JMOJ #12H (F.K.A. HURST 12H) 42-197-31565 active
HURST 6H 42-197-00133 active
HURST B 9H 42-197-31541 inactive
HURST C 5H 42-197-31489 active
HURST D 7H 42-197-31521 active
JAMES LONG 1 42-197-30646 inactive
Johnson 1-1H 42-197-31662 active
JUDD 1A 42-197-30765 active
JUDD 399 #1 42-197-31366 inactive
LONG 398 3X 42-197-31316 active
LONG 398 A4 42-197-31364 inactive
LONG 6 42-197-31581 inactive
LONG 7 42-197-31580 inactive
LONG 8 42-197-31585 active
LOVE 20 ST1 3 42-197-30567 inactive
LOVE 20 4 SWD 42-197-30589 active
LOVE UNIT #1 42-197-31433 active
MCMICHAEL 59 #1 42-197-31393 inactive
MCNABB #4H 42-197-31470 inactive
MEHARG UNIT NO. 1 42-197-31444 active
MILLIGAN 1 42-197-31744 inactive
NEAL 2-1 42-197-31318 active
ROBINSON 1H 42-197-31739 active
ROBINSON 2H 42-197-31755 active
SORENSON 70 #1 42-197-31322 active
Spanky 2-2H 42-197-31678 active
STEPP 110 #1 42-197-31325 active
STEPP JUDD 1H 42-197-31745 inactive
STEPP-HURST 110 UNIT #1 42-197-31307 active
STEPP-HURST 110 UNIT #2 42-197-31319 active
STEPP-HURST 110-1 SW 42-197-31720 active
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Schedule 4.1(m)

Well Name API Status
SUMMERLEE #1 CONGLOMERATE 42-197-31513 active
SUMMERLEE 6H 42-197-31576 inactive
SUMMERLEE 8H 42-197-31588 active
SUMMERLEE A 7H 42-197-31578 active
SUMMERLEE NO. 1H 42-197-20035 inactive
SUMMERLEE STEPP UNIT 1H 42-197-31527 active
SUMMERLEE UNIT 3 42-197-31555 active
SUMMERLEE UNIT B-2H 42-197-31553 inactive
WELLS UNIT #1 42-197-31439 active
WELLS UNIT #2 42-197-31721 active
WELLS UNIT #3ST 42-197-31728 active
WELLS-NICHOLS #1 42-197-30294 active
WELLS-NICHOLS #4 42-197-31711 active
WELLS-NICHOLS #5 42-197-31727 active
WEST ESTATE #1 42-197-31423 inactive
WEST ESTATE UNIT #2 42-197-31452 active
YOUNG #1 42-197-31448 inactive
Zip 74-1H 42-197-31685 active
CATO-HOLMES UNIT 1 42-197-30954 active
MCNABB 1 42-197-30303 inactive
MCNABB  2 42-197-30524 inactive
MCNABB 3 42-197-30303 inactive
WORD A 2 42-197-31451 active
DEWITT 1-17H 35-065-20268 active
EDDIE 2-31H 35-065-20265 inactive
HATCH 2-29H 35-065-20262 active
EDDIE 1-31H 35-065-20249 inactive
HATCH 1-29 35-065-20245 inactive
CAROL SUE 1-20 35-065-20243 active
JUDD 'A' 3 42-197-31750 active
JUDD 'A' 2 42-197-31743 active
JUDD 'A' 1 42-197-31715 active
Coleman 1 42-363-35293 active
Coleman 2 42-363-35482 Inactive
Dabney 1 42-363-35361 active
Dabney 2 42-363-35483 active
Deno-Gragg 1 42-363-35219 active
Deno-Gragg 2 42-363-35385 active
Deno-Gragg 3 42-363-35526 active
Francis 1 42-363-35295 active
Gragg, P.K 1 42-363-35369 active
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COURT FILE NUMBER 1901-16293 Clerk's stamp

COURT COURT OF QUEEN'S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

PROCEEDINGS IN THE MATTER OF THE RECEIVERSHIP OF 
EAGLE ENERGY INC., EAGLE ENERGY 
TRUST, EAGLE ENERGY HOLDINGS INC., 
and EAGLE HYDROCARBONS INC.

APPLICANT FTI CONSULTING CANADA INC., in its capacity 
as Court-appointed Receiver of the current and 
future assets, undertakings and properties of 
Eagle Energy Inc., Eagle Energy Trust, Eagle 
Energy Holdings Inc. and Eagle Hydrocarbons 
Inc.

DOCUMENT SALE APPROVAL AND VESTING ORDER
(Sale by Receiver)

ADDRESS FOR SERVICE 
AND
CONTACT INFORMATION 
OF
PARTY FILING THIS 
DOCUMENT

Norton Rose Fulbright Canada LLP
400 3rd Avenue SW, Suite 3700
Calgary, Alberta T2P 4H2  CANADA

Howard A. Gorman, Q.C. / Meghan L. Parker 
howard.gorman@nortonrosefulbright.com
meghan.parker@nortonrosefulbright.com
Tel: +1 403.267.8222
Fax: +1 403.264.5973

Lawyers for FTI Consulting Canada Inc., in its capacity as Court-
appointed Receiver of the current and future assets, undertakings 
and properties of Eagle Energy Inc., Eagle Energy Trust, Eagle 
Energy Holdings Inc., and Eagle Hydrocarbons Inc.
File no.: 1001023920

DATE ON WHICH ORDER WAS PRONOUNCED: June 2, 2020
NAME OF JUDGE WHO MADE THIS ORDER: the Honourable Justice Grosse
LOCATION OF HEARING:  Calgary, Alberta

UPON THE APPLICATION of FTI Consulting Canada Inc., in its capacity as Court-appointed 

Receiver (the Receiver) of the current and future assets, undertakings and properties of Eagle Energy Inc., 

Eagle Energy Trust, Eagle Energy Holdings Inc., and Eagle Hydrocarbons Inc. (EHI and together with Eagle 

Energy Inc., Eagle Energy Trust, and Eagle Energy Holdings Inc., the Debtors) for an order approving the 

sale transaction (the Transaction) contemplated by an agreement of purchase and sale (the Sale 
Agreement) between the Receiver and Aguila Energy, LLC (the Purchaser), a copy of which is appended 
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to the Supplement to the Receiver’s Second Report, filed May 29, 2020 (the Supplemental Report), and 

vesting in the Purchaser (or its nominee) EHI’s right, title and interest in and to the assets described in the 

Sale Agreement (the Assets); 

AND UPON HAVING READ the Receivership Order granted by the Honourable Justice R.A. 

Neufeld and dated November 19, 2019 (the Receivership Order), the Receiver’s Second Report, filed May 

12, 2020, the Supplemental Report, and the Affidavit of Service, filed;

AND UPON HEARING the submissions of counsel for the Receiver and the Purchaser and UPON 

no other parties seeking to be heard

AND UPON IT APPEARING that service has been effected;

IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

1. Service of notice of this application and supporting materials is hereby declared to be good and 

sufficient, no other person is required to have been served with notice of this application and time 

for service of this application is abridged to that actually given.

2. Unless otherwise defined in this Order, all capitalized terms used in this Order shall have the 

meanings given to them in the Sale Agreement.

APPROVAL OF TRANSACTION

3. The Transaction is hereby approved and execution of the Sale Agreement by the Receiver is 

hereby authorized and approved, with such minor amendments as the Receiver may deem 

necessary.  The Receiver is hereby authorized and directed to take such additional steps and 

execute such additional documents as may be necessary or desirable for completion of the 

Transaction and conveyance of the Assets to the Purchaser (or its nominee).

4. The Debtors and the Receiver are each authorized and directed to take all such steps, perform, 

consummate, implement, execute and deliver all such conveyance documents, bills of sale, 

assignments, conveyances, transfers, deeds, representations, indicia of title, tax elections, 

documents and instruments of whatsoever nature or kind as may be reasonably necessary or 

desirable to consummate the Transaction in accordance with the terms of the Sale Agreement.

5. The Transaction and Sale Agreement are commercially reasonable and in the best interest of the 

Debtors and their Stakeholders. 
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VESTING OF PROPERTY 

6. Upon delivery of a Receiver’s certificate to the Purchaser (or its nominee) substantially in the form 

set out in Schedule “A” hereto (the Receiver’s Certificate), all of the EHI’s right, title and interest 

in and to the Assets shall vest absolutely in the name of the Purchaser (or its nominee), free and 

clear of and from any and all caveats, security interests, hypothecs, pledges, mortgages, liens, 

trusts or deemed trusts, reservations of ownership, royalties, options, rights of pre-emption, 

privileges, interests, assignments, actions, judgments, executions, levies, taxes, writs of 

enforcement, charges, or other claims, whether contractual, statutory, financial, monetary or 

otherwise, whether or not they have attached or been perfected, registered or filed and whether 

secured, unsecured or otherwise (collectively, Claims) including, without limiting the generality of 

the foregoing:

(a) any encumbrances or charges created by the Receivership Order; 

(b) any charges, liens, security interests or claims, whether evidenced by registrations 

pursuant to the Uniform Commercial Code (United States) or any other personal, mineral 

or real property registry system, or otherwise;

(c) any liens or claims of lien under the Builders’ Lien Act (Alberta); and

(d) those Claims listed in Schedule “B” hereto

(all of which are collectively referred to as the Encumbrances), all Claims, including 

Encumbrances other than the encumbrances, caveats, interests, easements, and restrictive

covenants listed in Schedule “C” (the Permitted Encumbrances), affecting or relating to the 

Assets are hereby expunged, discharged and terminated as against the Assets.

7. Upon delivery of the Receiver’s Certificate, and upon filing a certified copy of this Order, together 

with any applicable registration fees, all governmental authorities including those referred to below 

in this paragraph (collectively, Governmental Authorities) are hereby authorized, requested and 

directed to accept delivery of such Receiver’s Certificate and certified copy of this Order as though 

they were originals and to register such transfers, interest authorizations, discharges and discharge 

statements of conveyance as may be required to convey to the Purchaser or its nominee clear title 

to the Assets subject only to Permitted Encumbrances. 

8. The aid and assistance of the officials of the public registries of any Province or Territory in Canada

or in the United States is requested to give effect to this Order by transferring each of the 

registrations identified in the Sale Agreement to the name of the Purchaser (or its nominee), 

irrespective of whether the registration stands in the name of the EHI or some other third party. 
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9. The Receiver is hereby authorized and directed to take all necessary steps and execute any and 

all documents to effect any and all discharges, and the registrars and all other persons in control 

or otherwise supervising such offices of registration or recording shall forthwith remove and 

discharge all such registrations.

10. For the purposes of determining the nature and priority of Claims, net proceeds from sale of the 

Assets (to be held in an interest bearing trust account by the Receiver) shall stand in the place and 

stead of the Assets from and after delivery of the Receiver’s Certificate and all Claims including 

Encumbrances (but excluding Permitted Encumbrances) shall not attach to, encumber or otherwise 

form a charge, security interest, lien, or other Claim against the Assets and may be asserted against 

the net proceeds from sale of the Assets with the same priority as they had with respect to the 

Assets immediately prior to the sale, as if the Assets had not been sold and remained in the 

possession or control of the person having that possession or control immediately prior to the sale. 

Unless otherwise ordered (whether before or after the date of this Order), the Receiver shall not 

make any distributions to creditors of net proceeds from sale of the Assets without further order of 

this Court, provided however the Receiver may apply any part of such net proceeds to repay any 

amounts the Receiver has borrowed for which it has issued a Receiver’s Certificate pursuant to the 

Receivership Order.

11. Except as expressly provided for in the Sale Agreement, the Purchaser (or its nominee) shall, by 

virtue of the completion of the Transaction, have no liability of any kind whatsoever in respect of 

any Claims against the Debtors.

12. Upon completion of the Transaction, the Debtors and all persons who claim by, through or under 

the Debtors in respect of the Assets, and all persons or entities having any Claims of any kind 

whatsoever in respect of the Assets, save and except for persons entitled to the benefit of the 

Permitted Encumbrances, shall stand absolutely and forever barred, estopped and foreclosed from 

and permanently enjoined from pursuing, asserting or claiming any and all right, title, estate, 

interest, royalty, rental, equity of redemption or other Claim whatsoever in respect of or to the 

Assets, and to the extent that any such persons or entities remain in the possession or control of 

any of the Assets, or any artifacts, certificates, instruments or other indicia of title representing or

evidencing any right, title, estate, or interest in and to the Assets, they shall forthwith deliver 

possession thereof to the Purchaser (or its nominee).

13. The Purchaser (or its nominee) shall be entitled to enter into and upon, hold and enjoy the Assets 

for its own use and benefit without any interference of or by the Debtors, or any person claiming 

by, through or against the Debtors.
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14. Immediately upon closing of the Transaction, holders of Permitted Encumbrances shall have no 

claim whatsoever against the Receiver.

15. The Receiver is directed to file with the Court a copy of the Receiver’s Certificate forthwith after 

delivery thereof to the Purchaser (or its nominee).

16. The Purchaser (or its nominee) shall be authorized (but not obligated), as of the closing of the

Transaction and in accordance with the Sale Agreement, to be substituted for EHI, or to become 

the successor operator to EHI, in relation to operations under any Governmental Authority, licence, 

permit, registration and authorization or approval of or given to EHI with respect to the Assets, and 

the Purchaser (or its nominee) shall be authorized (but not obligated) to take whatever steps 

necessary to effect the same.

17. Notwithstanding paragraph 16 above, to the extent that the said paragraph 16 and any other 

paragraph of this Order vests or purports to vest any unexpired leases, licenses, permits or mineral 

interests granted to EHI by the United States Government, including any leases, licenses, permits 

or mineral interests granted to EHI by any American Indian interests for which the United States 

Government acts as a trustee, this Honourable Court's approval of the vesting of such rights in the 

Purchaser is subject to the recognition and further determination of the "Bankruptcy Court" as that 

term is defined in the Sale Agreement, pursuant to the United States Bankruptcy Code, of this 

Order. This Order does not release any party from any environmental or plugging and 

abandonment obligations to the United States.

18. Pursuant to clause 7(3)(c) of the Personal Information Protection and Electronic Documents Act 

(Canada) and section 20(e) of the Alberta Personal Information Protection Act, the Receiver is 

authorized and permitted to disclose and transfer to the Purchaser (or its nominee) (i) any personal

information of customers of EHI and users of EHI’s Property, including all persons or entities who 

had or continue to have any interface with the Assets in the course of EHI’s businesses; and (ii) all 

human resources and payroll information in EHI's records pertaining to EHI’s past and current 

employees. The Purchaser (or its nominee) shall maintain and protect the privacy of such 

information and shall be entitled to use the personal information provided to it in a manner which is 

in all material respects identical to the prior use (of such information) to which EHI was entitled.

MISCELLANEOUS MATTERS

19. Notwithstanding:

(a) the pendency of these proceedings and any declaration of insolvency made herein;

(b) the pendency of any applications for a bankruptcy order now or hereafter issued pursuant 

to the Bankruptcy and Insolvency Act, R.S.C. 1985, c.B-3, as amended (the BIA) or United 
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States Bankruptcy Code, in respect of the Debtors, and any bankruptcy order issued 

pursuant to any such applications; 

(c) any assignment in bankruptcy made in respect of the Debtors; and

(d) the provisions of any federal or provincial statute:

the vesting of the Assets in the Purchaser (or its nominee) pursuant to this Order shall be binding 

on any trustee in bankruptcy that may be appointed in respect of the Debtors and shall not be void

or voidable by creditors of the Debtors, nor shall it constitute nor be deemed to be a transfer at 

undervalue, settlement, fraudulent preference, assignment, fraudulent conveyance, or other 

reviewable transaction under the BIA or any other applicable federal or provincial legislation, nor 

shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or 

provincial legislation.

20. The Receiver, the Purchaser (or its nominee) and any other interested party, shall be at liberty to 

apply for further advice, assistance and direction as may be necessary in order to give full force 

and effect to the terms of this Order and to assist and aid the parties in closing the Transaction.

21. This Honourable Court hereby requests the aid and recognition of any court, tribunal, regulatory or 

administrative body having jurisdiction in Canada, in the United States or in any foreign jurisdiction, 

to act in aid of and to be complimentary to this Court in carrying out the terms of this Order, to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.  

All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to make 

such order and to provide such assistance to the Receiver, as an officer of the Court, as may be 

necessary or desirable to give effect to this Order or to assist the Receiver and its agents in carrying 

out the terms of this Order.

22. Service of this Order shall be deemed good and sufficient by:

(a) Serving the same on:

(i) the persons listed on the service list created in these proceedings;

(ii) any other person served with notice of the application for this Order;

(iii) any other parties attending or represented at the application for this Order;

(iv) the Purchaser or the Purchaser’s solicitors; and

(b) Posting a copy of this Order on the Receiver’s website at: 
http://cfcanada.fticonsulting.com/EagleEnergy/

and service on any other person is hereby dispensed with.
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23. Service of this Order may be effected by facsimile, electronic mail, personal delivery or courier. 

Service is deemed to be effected the next business day following transmission or delivery of this 

Order.

_______________________________________________
Justice of the Court of Queen’s Bench of Alberta
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Schedule “A”: Form of Receiver’s Certificate

COURT FILE NUMBER 1901-16293 Clerk's stamp

COURT COURT OF QUEEN'S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

IN THE MATTER OF THE RECEIVERSHIP OF 
EAGLE ENERGY INC., EAGLE ENERGY TRUST, 
EAGLE ENERGY HOLDINGS INC., and EAGLE 
HYDROCARBONS INC.

APPLICANT FTI CONSULTING CANADA INC., in its capacity as 
Court-appointed Receiver of the current and future 
assets, undertakings and properties of Eagle Energy 
Inc., Eagle Energy Trust, Eagle Energy Holdings Inc. 
and Eagle Hydrocarbons Inc.

DOCUMENT RECEIVER’S CERTIFICATE

ADDRESS FOR SERVICE 
AND
CONTACT INFORMATION 
OF
PARTY FILING THIS 
DOCUMENT

Norton Rose Fulbright Canada LLP
400 3rd Avenue SW, Suite 3700
Calgary, Alberta T2P 4H2  CANADA

Howard A. Gorman, Q.C. / Meghan L. Parker 
howard.gorman@nortonrosefulbright.com
meghan.parker@nortonrosefulbright.com
Tel: +1 403.267.8222
Fax: +1 403.264.5973

Lawyers for FTI Consulting Canada Inc., in its capacity as Court-
appointed Receiver of the current and future assets, undertakings 
and properties of Eagle Energy Inc., Eagle Energy Trust, Eagle 
Energy Holdings Inc., and Eagle Hydrocarbons Inc.
File no.: 1001023920

RECITALS

A. Pursuant to an Order of the Honourable Justice Neufeld of the Court of Queen’s Bench of Alberta, 

Judicial District of Calgary (the Court) dated November 19, 2019, FTI Consulting Canada Inc. was 

appointed as the receiver and manager (the Receiver) of certain undertakings, property, and 

assets of Eagle Energy Inc., Eagle Energy Trust, Eagle Energy Holdings Inc., and Eagle 

Hydrocarbons Inc. (the Debtors).

B. Pursuant to an Order of the Court dated [Date], the Court approved the agreement of purchase 

and sale and certain assets made as of [Date of Agreement] (the Sale Agreement) between the 

Receiver and Aguila Energy, LLC (the Purchaser) and provided for the vesting in the Purchaser of 

the Debtors’ right, title and interest in and to the Purchased Assets, which vesting is to be effective 
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with respect to the Purchased Assets upon the delivery by the Receiver to the Purchaser of a 

certificate confirming (i) the payment by the Purchaser of the Purchase Price for the Purchased 

Assets; (ii) that the conditions to Closing as set out in the Sale Agreement have been satisfied or 

waived by the Receiver and the Purchaser; and (iii) the Transaction has been completed to the 

satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in the Sale 

Agreement.

THE RECEIVER CERTIFIES the following:

1 The Purchaser (or its nominee) has paid and the Receiver has received the Purchase Price for the 

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2 The conditions to Closing as set out in the Sale Agreement have been satisfied or waived by the 

Receiver and the Purchaser (or its nominee); and

3 The Transaction has been completed to the satisfaction of the Receiver.

4 This Certificate was delivered by the Receiver at [Time] on [Date].

FTI CONSULTING CANADA INC., in its capacity as 
receiver of certain of the undertakings, property and 
assets of EAGLE ENERGY INC., EAGLE ENERGY 
TRUST, EAGLE ENERGY HOLDINGS INC., AND 
EAGLE HYDROCARBONS INC., and not in its 
personal capacity

Per:
Name: 
Title: 
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Schedule “B”: Encumbrances

General

Any and all obligations, liabilities and Claims of any kind or character, known or unknown, to the extent that 
they are attributable to, arise out of, are based upon or are otherwise related to the ownership or operation 
of (a) the Purchased Assets prior to the closing of the Transaction or (b) the Excluded Assets and the 
Excluded Contracts (each as defined in the Sale Agreement)1 prior to, on or after the closing of the 
Transaction and any and all other obligations and liabilities of Debtors, including those obligations and 
liabilities as are set forth in the Sale Agreement in the definition of “Retained Liabilities,”2 other than the 
Assumed Liabilities (as defined in the Sale Agreement). 

Specific Alberta Encumbrances

Registration Number: 17030922602 
Registration Type: SECURITY AGREEMENT
Registration Date: 2017-Mar-09
Expiry Date: 2027-Mar-09 23:59:59
Debtor(s): EAGLE HYDROCARBONS INC.
Secured Party / Parties: WHITE OAK GLOBAL ADVISORS, LLC, AS ADMINISTRATIVE AGENT

Collateral: General:
1. Each account of the Debtor maintained with The Bank of Nova Scotia in Canada (such accounts, including in each 
case, any replacement account thereof, collectively, the "Accounts"), all monies, investment property or other property 
now or at any time or from time to time hereafter deposited therein, credited thereto, or payable thereon, all proceeds 
thereof, and all investments made from time to time therewith from any of the Accounts, including all renewals thereof, 
accretions thereto, substitutions thereof, and all interest, income, receivables and revenue arising therefrom or by virtue 
thereof.
2. Proceeds: goods, investment property, documents of title, chattel paper, instruments,
money and intangibles.

Registration Number: 17080410109 
Registration Type: SECURITY AGREEMENT
Registration Date: 2017-Aug-04
Expiry Date: 2022-Aug-04 23:59:59
Debtor(s): EAGLE HYDROCARBONS INC.
Secured Party / Parties: THE BANK OF NOVA SCOTIA

Collateral: General:
All of the right, title and interest of the Debtor in, to and under the following property, whether now owned or existing or 
hereafter from time to time acquired or coming into existence (collectively, the "Collateral"): (a) an account of the Debtor 
held with the Secured Party (the "Account"), all funds held therein or credited thereto, all rights to renew or withdraw the 
same, and all certificates and instruments, if any, from time to time representing or evidencing the Account; (b) any 
notes, certificates of deposit, guaranteed investment certificates, instruments, financial assets or investment property 
evidencing or arising out of investment of any funds held in or credited to the Account; (c) any interest, dividends, cash, 
instruments and other property from time to time received, receivable or otherwise distributed in respect of or in 
exchange for any or all of the then existing Collateral; and (d) all proceeds of any and all of the Collateral.

1 The Excluded Assets and Excluded Contracts include without limitation (a) all employment contracts with 
any of the Debtors and (b) that certain Lease dated as of September 22, 2017 by and between Energy Tower 
IV Investments LTD and EHI.
2 Retained Liabilities include, without limitation, all Claims and causes of action against any of the Debtors in 
that certain lawsuit styled: Billy J. Perryman, Inc., Plaintiffs, v. Eagle Hydrocarbons, Inc., Salt Flat Acquisition 
LLC, and North South Oil LLC, Defendants, Case No. 18-O-547, 421st Judicial District Court, Caldwell County, 
Texas.
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Schedule “C”: Permitted Encumbrances

At the closing of the Transaction, Purchaser or its nominee will be conveyed clear title to the Purchased 
Assets subject to Permitted Encumbrances as are set forth in the Sale Agreement in the definition of 
“Permitted Encumbrances.”

Purchaser will also assume certain liabilities relating to the Purchased Assets, including (a) all liabilities and 
obligations (including all liabilities and obligations of EHI under the Assigned Contracts (as defined in the 
Sale Agreement)) arising from the possession, ownership, use and/or operation of the Purchased Assets, 
to the extent such liabilities and obligations arise from and after the closing of the Transaction, (b) all 
Abandonment and Reclamation Obligations (as defined in the Sale Agreement) and all Environmental 
Liabilities (as defined in the Sale Agreement) and (c) such other liabilities set forth in the Sale Agreement 
in the definition of “Assumed Liabilities.”  
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	page Final White Oak_Eagle - Sale Order (002).pdf
	IN THE UNITED STATES BANKRUPTCY COURT FOR THE NORTHERN DISTRICT OF texas  dallas DIVISION
	ORDER (I) APPROVING THE SALE OF CERTAIN of the DEBTORS’ UNITED STATES ASSETS FREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES, AND INTERESTS, (II) RECOGNIZING AND GIVING FULL FORCE AND EFFECT TO THE ORDER OF THE CANADIAN COURT APPROVING THE SALE OF SUCH ...
	Jurisdiction, NOTICE, Final Order, and Statutory Bases
	1. This Court has jurisdiction to hear and determine the U.S. Sale Motion pursuant to 28  U.S.C. §§ 157(a), 157(b)(1), 1334(a) and sections 1501, 1507, 1520, and 1521 of title 11 of the United States Code (the “Bankruptcy Code”). This is a core procee...
	2. This Order constitutes a final and appealable order within the meaning of 28 U.S.C. § 158(a). Notwithstanding anything to the contrary, including Rules 6004(h) and 6006(d) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and t...
	3. The statutory predicates for the relief requested in the U.S. Sale Motion and granted herein are, inter alia, sections 105(a), 363(b), (f), (k), and (m), 365, 1501, 1507, 1520 and 1521 of the Bankruptcy Code and Bankruptcy Rules 2002(a)(2), 6004(a)...
	4. The Canadian Court has duly entered the Canadian Sale Order, a copy of which is annexed to this Order as Exhibit B, which, among other things: (i) approves the sale of the Assets to the Purchaser; and (ii) requests aid and recognition from this Cou...
	5. Proper, timely, adequate and sufficient notice of the U.S. Sale Motion and the hearing thereon has been provided in accordance with sections 102(1), 105(a), 363, and 365 of the Bankruptcy Code, Bankruptcy Rules 2002, 4001 6004, 6006, 9007, and 9014...
	6. The Receiver has full corporate power and authority to execute and deliver the PSA and all other documents contemplated thereby, and no further consents or approvals are required for the Vendor or the Receiver to consummate the Transaction contempl...
	7. The sale, transfer, and assignment of each of the Assets to the Purchaser will be, as of the Closing Date, a legal, valid, and effective sale, transfer, and assignment of such Assets, and each such sale, transfer and assignment vests or will vest t...
	8. Purchaser is not an “insider” of any of the Debtors, as defined in section 101(31) of the Bankruptcy Code.
	9. The Vendor and the Receiver have demonstrated compelling circumstances and a good, and sufficient business purpose and justification for the sale of the Assets Free and Clear to Purchaser.
	10. Purchaser is purchasing the Assets in good faith and is a good-faith purchaser within the meaning of section 363(m) of the Bankruptcy Code. The Purchaser is, therefore, entitled to the full protections of section 363(m) of the Bankruptcy Code and ...
	11. The Purchase Price was not controlled by any agreement among potential bidders at such sale and neither the Vendor or the Receiver, nor the Purchaser engaged in collusion or any other conduct that would cause or permit the PSA or Transaction to be...
	12. The PSA was negotiated at arm’s length and in good faith and represents a fair and reasonable offer to purchase the Assets under the circumstances of these Chapter 15 Cases. The Purchase Price being paid by the Purchaser represents the highest and...
	13. Approval of the U.S. Sale Motion and the PSA, and the consummation of the Transaction are in the best interests of the Vendor, its creditors, equity interest holders and all other parties-in-interest.
	14. In connection with the PSA, the Purchaser expressly negotiated for the protection of obtaining the Assets Free and Clear.  The Purchaser would have paid substantially less consideration for the Assets or not purchased the Assets if the Purchaser w...
	15. For the following reasons, the provisions of section 363(f) of the Bankruptcy Code have been satisfied:
	i. All alleged holders of Liens, Claims, Encumbrances, or other interests who did not object or withdrew their objections to the Transaction contemplated by the PSA are deemed to have consented to the Transaction and the relief provided for in this Or...
	ii. The Receiver is not aware of any remaining Liens, Claims, or Encumbrances against or other interests in the Assets, and, if any such Liens, Claims, or Encumbrances or other interests exist, they are in bona fide dispute as to the extent, validity,...
	iii. Other parties (if any) could be compelled to accept a money satisfaction of their Liens, Claims, Encumbrances, or other interests, or such Encumbrances (see Bankruptcy Code section 363(f)(5)) or such interest is a Lien and the price at which such...

	16. Pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, the Assets will be transferred to the Purchaser Free and Clear.  All of the Agent’s and/or the Lenders’ Liens or Encumbrances in property of the Debtors not constituting the Assets sha...
	17. Accordingly, the Debtors and the Receiver have satisfied the standard set forth in section 363(f) of the Bankruptcy Code for selling the Assets Free and Clear.
	18. To the greatest extent permitted by law, neither the Purchaser nor its affiliates, officers, directors, members, partners, and principals or any of their respective representatives, professionals, successors, or assigns shall be deemed, as a resul...
	19. The Purchaser, the Receiver, and the Vendor are not entering into the PSA fraudulently or in order to escape liability for any of the Debtors’ debts or obligations.
	20. To maximize the value of the Assets to the Vendor, creditors and parties-in-interest, it is essential that the Closing of the sale occur within the time constraints set forth in the PSA. Time is of the essence in consummating the Transaction as se...
	21. Given all of the circumstances of these Chapter 15 Cases and the adequacy and fair value of the Purchase Price under the PSA, the Transaction constitutes a reasonable exercise of the Vendor’s and Receiver’s business judgment and should be approved.
	22. The consummation of the Transaction is legal, valid, and properly authorized under all applicable provisions of the Bankruptcy Code, including, without limitation, sections 105(a), 363(b), 363(f), 363(k), 363(m), and 365 of the Bankruptcy Code and...
	AND THE COURT HEREBY ORDERS THAT:
	23. The relief requested in the U.S. Sale Motion is GRANTED. The Transaction contemplated by the U.S. Sale Motion and the PSA are approved as set forth in this Order.
	24. All objections to the U.S. Sale Motion or the relief requested therein that have not been withdrawn, waived, or settled by stipulation filed with this Court or as otherwise provided in this Order are hereby overruled on the merits.
	25. The Canadian Sale Order entered in the Canadian Proceedings, a copy of which is attached to this Order as Exhibit B, is hereby granted comity, recognized, and given full force and effect in the United States.
	26. Given all of the circumstances of these Chapter 15 Cases and the record before this Court, the Transaction constitutes a reasonable exercise of the Vendor’s and Receiver’s business judgment and is approved.
	27. The PSA and all other ancillary documents, if any, and all of the terms and conditions thereof, are hereby approved, including without limitation the releases set forth in section [9.6] of the PSA.
	28. Pursuant to sections 363(b) and (f) and 365 of the Bankruptcy Code, the Vendor and Receiver are authorized, empowered, and directed to take any and all actions necessary or appropriate to: (a) consummate the sale of the Assets pursuant to and in a...
	29. Neither the Purchaser nor their affiliates shall be required to seek or obtain relief from the automatic stay under section 362 of the Bankruptcy Code to enforce any of its remedies under the PSA or any other sale-related document.  The automatic ...
	30. Pursuant to sections 105(a), 363 and 365 of the Bankruptcy Code, and subject to and conditioned upon the closing of the Sale and payment of applicable Cure Costs identified on Exhibit J to the PSA, the Debtors’ assumption and assignment of the Ass...
	31. Purchaser has provided adequate assurance of its future performance under the relevant Assigned Contracts within the meaning of sections 365(b)(1)(C) and 365(f)(2)(B) of the Bankruptcy Code (including to the extent, if any, modified by section 365...
	32. Purchaser is hereby authorized, in its sole and absolute discretion, pursuant to section 2.6 of the PSA, to (a) deliver to Vendor, within one day prior to the Closing Date, notice of its election to designate any Contract as (1) an Excluded Contra...
	33. This Order shall be binding in all respects upon the Receiver, the Debtors, creditors, all holders of equity interests in any of the Debtors, all holders of any Claim(s), whether known or unknown, against any Debtor, any holders of Liens, Claims, ...
	34. This Order is and shall be binding upon and govern the acts of all persons and entities, including, without limitation, all filing agents, filing officers, title agents, title companies, recorders of mortgages, recorders of deeds, registrars of de...
	35. All persons or entities other than the Vendor, if any, that are in possession of some or all of the Assets and any certificates of title, instruments or other indicia of title representing or evidencing ownership of the Assets which have been pled...
	36. Pursuant to section 363(f) of the Bankruptcy Code, the transfer of title to the Assets shall be Free and Clear, including, but not limited to, any and all Claims pursuant to any successor or successor-in-interest liability theory.
	37. All persons and entities holding Liens, Claims, Encumbrances, or other interests in or against all or any portion of the Assets arising under or out of, in connection with, or in any way relating to the Debtors, the Assets, the operation of the De...
	38. On the Closing Date, each party-in-interest is authorized and directed to execute such documents and take all other actions as may be necessary to release Liens, Claims, Encumbrances, and other interests on the Assets, if any, as provided for here...
	39. This Order shall be effective as a determination that, as of the Closing Date, all Liens, Claims, Encumbrances, and other interests of any kind or nature whatsoever existing as to the Assets prior to the Closing Date have been unconditionally rele...
	40. If any person or entity that has filed statements or other documents or agreements evidencing Liens, Claims, Encumbrances, or other interests on or in, all or any portion of the Assets (a “Claim Holder”) has not delivered to the Receiver, the Debt...
	41. All Persons are hereby forever prohibited and enjoined from taking any action that would adversely affect or interfere with the ability of the Vendor or the Receiver to sell and transfer the Assets to Purchaser in accordance with the terms of the ...
	42. A certified copy of this Order may be filed with the appropriate clerk and/or recorded with the recorder to act to cancel or release any of the Liens, Claims, Encumbrances, or other interests of record.
	43. To the greatest extent permitted by law, neither the Purchaser nor its affiliates, officers, directors, members, partners, and principals or any of their respective representatives, professionals, successors, or assigns shall be deemed, as a resul...
	44. Purchaser shall not be liable for any Liens, Claims, Encumbrances, and other interests of any kind or nature whatsoever in or against the Debtors, the Receiver or any of their predecessors or affiliates, or the Assets, and Purchaser shall have no ...
	45. Under no circumstances shall Purchaser be deemed a successor of or to the Debtors for any Liens, Claims, Encumbrances, or other interests of any kind or nature whatsoever against or in the Debtors or the Assets. The sale, transfer, assignment and ...
	46. Purchaser shall be authorized, as of the Closing, to operate under any governmental authority, license, permit, registration, authorization or approval of or given to the Vendor with respect to the Assets, and all such licenses, permits, registrat...
	47. Except as otherwise expressly set forth in this Order or the PSA, Purchaser shall not have any liability or other obligation of the Debtors or the Receiver arising under or related to any of the Assets.
	48. The Transaction is undertaken by Purchaser without collusion and in good faith, as that term is defined in section 363(m) of the Bankruptcy Code, and accordingly, the reversal or modification on appeal of the authorization provided herein to consu...
	49. Neither the PSA nor the Transaction may be avoided and no party shall be entitled to damages or other recovery pursuant to section 363(n) of the Bankruptcy Code.
	50. Purchaser is authorized in connection with consummation of the PSA to allocate the Assets, among its affiliates, designees, assignees, and/or successors in a manner as it in its discretion deems appropriate and to assign, sublease, sublicense, tra...
	51. Nothing contained in any plan of reorganization or liquidation, or equivalent-type document, or order of any type or kind entered in (a) the Canadian Proceedings, (b) these Chapter 15 Cases, (c) any subsequent Chapter 7 case into which any such Ch...
	52. No order concerning the distribution of the sale proceeds, no distribution of the sale proceeds, and no allocation in connection with either of the foregoing, whether based upon a valuation of the Assets or otherwise, shall affect or have an effec...
	i. Purchaser’s tax basis, allocation, or other tax position regarding the Assets;
	ii. the manner in which the Assets are valued by Purchaser for tax, accounting, or any other purposes; or
	iii. how Purchaser accounts for the Assets in financial statements, or otherwise.

	53. Pursuant to Bankruptcy Rules 7062, 9014, 6004(h), and 6006(d), this Order shall be effective immediately upon entry and the Receiver, the Vendor and Purchaser are authorized, but are not required, to close the sale immediately upon entry of this O...
	54. To the extent that this Order is inconsistent with any prior order or pleading in these Chapter 15 Cases, the terms of this Order shall govern. To the extent that this Order is inconsistent with the Canadian Sale Order, the terms of this Order sha...
	55. To the extent there are any inconsistencies between the terms of this Order and the PSA (including all ancillary documents executed in connection therewith), the terms of this Order shall govern.
	56. The Receiver and the Vendor are authorized to take all actions necessary or appropriate to effect the relief granted pursuant to this Order.
	57. The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014. To the extent that any of the findi...
	58. This Court shall retain jurisdiction to interpret, implement, and enforce the terms and provisions of this Order, and to adjudicate, if necessary, any and all disputes concerning or relating to this Order.



