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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

IN RE: ) CASE NO.: 17-36709
)
COB{ALT INTERNATIONAL ENERGY, INC., ) CHAPTER 11
et al.
; Jointly Administered
Debtor(s). )

LIMITED OBJECTION OF HALLIBURTON ATLANTIC LIMITED AND
HALLIBURTON OVERSEAS LIMITED-SUCURSAL DE ANGOLA TO THE FOURTH
AMENDED JOINT CHAPTER 11 PLAN OF COBALT INTERNATIONAL ENERGY,
INC. AND ITS DEBTOR AFFILIATES

TO THE HONORABLE UNITED STATES BANKRUPTCY COURT JUDGE MARVIN ISGUR:
Halliburton Atlantic Limited and Halliburton Overseas Limited-Sucursal de Angola

(collectively the “Halliburton Entities”) file this Limited Objection of Halliburton Atlantic

Limited and Halliburton Overseas Limited-Sucursal de Angola to the Fourth Amended Joint
Chapter 11 Plan of Cobalt International Energy, Inc. and its Debtor Affiliates (the “Objection”),
and respectfully state as follows:

PRELIMINARY STATEMENT

1. The Halliburton Entities are not creditors of the Debtors. Instead, the Halliburton
Entities are creditors of certain non-Debtor affiliates whose assets will apparently be used to fund
distributions to the Debtors’ creditors under the Plan. Because the Halliburton Entities do not
hold a claim against the Debtors, the Halliburton Entities were not entitled to vote on the Plan

and their claims should not be treated or discharged by the Plan. The Plan may, however,

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Cobalt International Energy, Inc. (1169); Cobalt International Energy GP, LLC (7374); Cobalt
International Energy, LP (2411); Cobalt GOM LLC (7188); Cobalt GOM # 1 LLC (7262); and Cobalt GOM # 2
LLC (7316). The Debtors’ service address is: 920 Memorial City Way, Suite 100, Houston, Texas 77024.
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improperly impact the Halliburton Entities’ claims against non-Debtor affiliates, and as such, the
Halliburton Entities are parties in interest under Bankruptcy Code section 1109(b) with standing
to participate and be heard regarding the Plan.

BACKGROUND

2. On December 14, 2017 (the “Petition Date”), Cobalt International Energy, Inc.
and certain affiliated entities (the “Debtors”) filed petitions for relief under Chapter 11 of the
United States Bankruptcy Code in the United States Bankruptcy Court for the Southern District

of Texas (the “Bankruptcy Court”).

3. On January 23, 2018, the Debtors filed the Joint Chapter 11 Plan of Cobalt
International Energy, Inc. and its Debtor Affiliates [Docket No. 272] which was subsequently
amended on February 21, 2018 and March 8, 2018 (as amended, the “Plan”) [Docket Nos. 462,
553 and 561]. Also on January 23, 2017, the Debtors filed the Disclosure Statement for the Joint
Chapter 11 Plan of Cobalt International Energy, Inc. and its Debtor Affiliates [Docket No. 274]
which was subsequently amended on February 21, 2018 and March 8, 2018 (as amended and

approved, the “Disclosure Statement”) [Docket Nos. 464, 549 and 562].

4. The Halliburton Entities and certain non-Debtor Cobalt affiliates are parties to
various agreements relating to oil and gas production in Angola. Specifically, the Halliburton
Entities are party to (i) that certain Angola Master Service Agreement No. A20-071 between
CIE Angola Block 20 Ltd. (a non-Debtor subsidiary of the Debtors) and Halliburton Atlantic
Limited and Halliburton Overseas Limited-Sucursal de Angola; and (ii) that certain Angola
Master Service Agreement No. A21-206 between CIE Angola Block 21 Ltd. (also a non-Debtor
subsidiary of the Debtors) and Halliburton Atlantic Limited and Halliburton Overseas Limited-

Sucursal de Angola; and (iii) Service Agreements under the foregoing (collectively the
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“Agreements”). As of the Petition Date, non-Debtors CIE Angola Block 20 Ltd. and/or CIE

Angola Block 21 Ltd. (together the “Angolan Subsidiaries”) owe the Halliburton Entities the

principal amount of $1,116,091.93 for outstanding invoices under the Agreements.
5. On December 21, 2017, the Debtors filed their Debtors’ Motion For Entry of An
Order (1) Authorizing Performance Under Settlement Agreement, (1) Approving Settlement

Agreement, and (Il1) Granting Related Relief (the “Settlement Motion”) [Docket No. 127]

seeking approval of a global settlement of issues between certain Cobalt entities (all non-
Debtors) and Sonangol, the state oil and gas company of the Republic of Angola. Among other
things, the settlement allows a transfer of assets from the Angolan Subsidiaries to Sonangol in

exchange for a $500 million payment from Sonangol (the “Sonangol Settlement”). On January

25, 2018, the Bankruptcy Court entered the Order Approving Debtors’ Motion For Entry of An
Order (I) Authorizing Performance Under Settlement Agreement, (I1) Approving Settlement

Agreement, and (111) Granting Related Relief (the “Settlement Order””) [Docket No. 300].

6. Pursuant to paragraph 9 of the Settlement Order, “[t] he Debtors shall cause the
$500 million settlement payment or any portion thereof actually received from Sonangol to be
deposited into a segregated depository account located in the United States established and
maintained by the Angolan Subsidiaries.... No distributions or transfers shall be made from the
segregated depository account absent further order of this Court.” Additionally, as stated in the
Disclosure Statement,

The Settlement Order requires the Debtors “to cause the $500 million
settlement payment or any portion thereof actually received from Sonangol
to be deposited into a segregated depository account located in the United
States established and maintained by the [non-Debtor] Angolan
Subsidiaries.” The Settlement Order also provides that settlement proceeds
shall not be distributed without further order from the Court. Various

parties in interest, including creditors asserting claims against the Angolan
Subsidiaries, have asserted or may assert claims against or interests in the
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settlement proceeds. Such rights and arguments are preserved under the
Settlement Order and the Plan. On February 21, 2018, Sonangol made the
initial installment payment of $150 million.

See Disclosure Statement section VIII. G.

OBJECTIONS

7. The Halliburton Entities object to the releases, exculpation and injunctions arising
under the Plan, and further object to the Plan on the grounds that it fails to provide adequate
means for its own implementation with respect to the proceeds from the Sonangol Settlement.

A. Releases, Exculpation and Injunction

8. The Debtors’ Notice of Hearing to Consider Confirmation of the Chapter 11 Plan
filed by the Debtors and Relating Voting and Objection Deadlines clearly provides that all
holders of claims against or interests in the Debtors who do not file an objection that expressly
objects to such holder as a Releasing Party under the provisions contained in Article I11.C. of the
Plan shall be deemed to have consented to the release and discharge of all Claims and Causes of
Action against the Debtors and the Released Parties. The Halliburton Entities do not have a
Claim against or Interest in the Debtors. Out of an abundance of caution, however, the
Halliburton Entities file this objection based on the points stated below.

9. The Disclosure Statement acknowledges that claims against the Angolan
Subsidiaries, and claims “against or interests in the settlement proceeds.... are preserved under
the Settlement Order and the Plan.” Disclosure Statement section VIII. G. The Plan, however,
can be read to release such claims. Article VIII. C. of the Plan broadly releases and discharges
each Debtor and Released Party by each Releasing Party.

10.  The Plan defines “Released Party” to include numerous non-debtor individuals

and entities, including current and former Affiliates and subsidiaries and such entities’ current
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and former directors, managers and officers. See Plan, at Docket. No. 561 Art. 1 A, definition
no. 105. The Angolan Subsidiaries and their officers and directors appear to fall within this
definition.

11.  “Releasing Party” is defined to include creditors and interest holders and their
former and current Affiliates and subsidiaries. See Plan, at Docket. No. 561 Art. 1 A, definition
no. 106. The Halliburton Entities are not creditors of the Debtors. However, an affiliate of the
Halliburton Entities is a creditor of Cobalt International Energy, L.P.?

12. Based on the foregoing, the Plan can be construed to release claims against non-
Debtor affiliates solely because an affiliate of the claimant happens to be a creditor of one of the
Cobalt Debtors. Further, based on the same Plan definitions, the exculpation provision contained
in Article VIIL.D. and the injunction provision contained in Article VIII. E. of the Plan can be
read to extend to entities with claims solely against non-Debtor affiliates.

13.  Neither the Plan nor the Confirmation Order should affect those entities with
claims solely against non-Debtor affiliates. Thus, the Halliburton Entities request that the
Confirmation Order specifically state that the Halliburton Entities are not “Releasing Parties,”
and that nothing in the Plan, including but not limited to any releases, exculpations, and/or

injunctions affects the Halliburton Entities.

2 See scheduled claim of Halliburton Energy Services in the unsecured amount of $5,365.40 found in Schedule E/F,
Part 2 of Cobalt International Energy, L.P., filed at Docket No. 335.
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B. Adequate Means for Implementation

14. Section 1123 of the Bankruptcy Code requires that a plan provide “provide
adequate means for the plan’s implementation.” 11 U.S.C. §1123(a)(5). The Plan as drafted is
missing an important mechanism for the disposition of the proceeds from the Sonangol
Settlement.

15. Both the Settlement Order and the Disclosure Statement provide that the proceeds
from the Sonangol Settlement contained in the non-Debtor bank account shall not be distributed
without further order of the Court. The Debtors have advised that Sonangol made the initial
installment payment of $150 million, and the remaining $350 million is to be paid on or before
July 1, 2018. See Disclosure Statement section VIII. G. The Disclosure Statement also makes
clear that the settlement proceeds will be used to make distributions to creditors of the Debtors.
See Disclosure Statement section 111.D, Summary of Expected Recoveries and section 1X.A.10,
Risk Factors. The Plan is silent, however, on how the settlement proceeds will move from non-
Debtors into the Debtors’ estates.

16.  The Plan defines “Plan Administrator Assets” as “all assets of the Estates,
including interests in non-Debtor subsidiaries, vested in the Plan Administrator, and, thereafter,
all assets held from time to time by the Plan Administrator.” Plan Article 1 A, definition no. 93
[Docket No. 561]. The settlement proceeds are not contained within this definition as they are
property of non-Debtor subsidiaries and held in a non-Debtor bank account as required by this
Court.

17. In describing the Rights and Powers of the Plan Administrator, the Plan
Administrator is required to appoint new directors and officers of the non-Debtor subsidiaries.

See Plan, Article IV.D., Means for Implementation. Further, the Plan Administrator is
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responsible for winding down the Debtors’ businesses and affairs and making all distributions to
holders of Allowed Claims in accordance with the Plan. See Plan, Article 1VV.D., Means for
Implementation. The Plan is silent regarding whether the new directors and officers will be
tasked with the wind down of the Angolan Subsidiaries and payment of the Angolan
Subsidiaries’ creditors before upstreaming the proceeds from the Sonangol Settlement to the Plan
Administrator.

18.  This is not the first time that a party in interest has pointed out a lack of clarity
regarding what will become of claims against the Angolan Subsidiaries. In its response to the
Sonangol settlement motion, Sonangol itself identified the problem:

Debtors’ non-debtor subsidiaries must also undertake to pay all
Angolan creditors (including Angolan landlords for rented property),
pay any Angolan taxes due (including any taxes due under the
Petroleum Tax Law), and ensure that Angolan employees will be
terminated in accordance with Angolan labor laws. It is reasonable for
Debtors to undertake that settlement payments will not be transferred
out of Angola until these items have been completed. Once the
payments are transferred out of Angola, they will likely become part of
the Debtors’ Estates beyond the reach of the Angolan Government and
citizens.
See Sur-Reply to Debtors’ Omnibus Reply in Support of Limited Objection & Reservation of
Rights to Debtors’ Motion for Entry of An Order (1) Authorizing Performance under Settlement
Agreement, (II) Authorizing Settlement Agreement, and (I1l) Granting Related Relief [Docket
No. 288] at paragraph 6.
19.  As the proceeds from the Sonangol Settlement are ultimately going to be

distributed to the Debtors’ creditors under the Plan, the Plan should specify how such funds will

become part of the Debtors’ Estates.
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CONCLUSION

The Halliburton Entities respectfully request that the Court deny confirmation of the Plan
unless the Debtors address the issues identified above, and grant such further relief to which the
Halliburton Entities are entitled.

DATED: March 27,2018 Respectfully submitted,
HAYNES AND BOONE, LLP

[s/ Kourtney Lyda

Henry Flores

Texas State Bar No. 00784062
Kourtney P. Lyda

Texas State Bar No. 24013330

Odean Volker

Texas State Bar No. 20607715

1221 McKinney Street, Ste. 2100
Houston, TX 77010

Telephone No.: (713) 547-2000

Email: henry.flores@haynesboone.com
Email: kourtney.lyda@haynesboone.com

Counsel for Halliburton Atlantic Limited and Halliburton
Overseas Limited-Sucursal de Angola
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CERTIFICATE OF SERVICE

| hereby certify that a true and correct copy of the foregoing pleading was served by (i)
electronic mail via the Court’s ECF system to all parties authorized to receive electronic notice
in this case and (ii) first class United States Mail, postage prepaid and properly addressed, to all

parties appearing on the attached Service List on March 27, 2018.

/s/ Kourtney Lyda
Kourtney Lyda

MASTER SERVICE LIST

(As of March 22, 2018)

Ajamie LLP

Thomas Ajamie

Pennzoil Place — South Tower
711 Louisiana, Suite 2150
Houston, TX 77002

Akin Gump Strauss Hauer & Feld LLP
James Savin & Kate Doorley

1333 New Hampshire Ave, NW
Washington DC 20036

Akin Gump Strauss Hauer & Feld LLP
Marty L Brimmage Jr & Lacy M Lawrence
1700 Pacific Avenue, Suite 4100

Dallas TX 75201

Aldine ISD Tax Office
14909 Aldine Westfield Road
Houston TX 77032

Assumption Parish Assessors Office
4809 Hwy 1
Napoleonville LA 70390

Baker Hughes, a GE Company
Attn Christopher J. Ryan

2001 Rankin Rd

Houston TX 77073
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Bernstein Litowitz Berger & Grossmann
LLP

David Stickney & Jonathan Uslaner
12481 High Bluff Dr, Ste 300

San Diego CA 92030

Bracewell LLP
William Wood 11
711 Louisiana St
Ste 2300

Houston TX 77002

Civil Rights And Finance Dept of EPA
1200 Pennsylvania Ave Nw
Washington DC 20040

Cobalt International Energy, Inc.
Jeff Starzec, General Counsel
Cobalt Center

920 Memorial City Way, Suite 100
Houston TX 77024

Cole Schotz PC

Michael Warner and Benjamin Wallen
301 Commerce St, Ste 1700

Fort Worth TX 76102

Cy-Fair ISD Tax Office

Tax Assessor-Collector
10494 Jones Road, Suite 106
Houston TX 77065
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Delaware Attorney General
Attn Bankruptcy Department
Carvel State Office Bldg

820 N French St
Wilmington DE 19801

Delaware Division of Revenue Bankruptcy

Service

Division of Revenue/Bankruptcy Services
Carvel State Office Building 8th Floor
Wilmington DE 19801

Enbridge Inc.

Ellen Hovsepian

5400 Westheimer Court
Houston TX 77056

Eni US Operating Co Inc

Christian Johnson, General Counsel and
Corporate Secretary

1200 Smith St

Ste 1700

Houston TX 77002

Entwistle & Cappucci LLP

Andrew Entwistle, Jonathan Beemer, and
Joshua Porter

299 Park Ave, 20th Floor

New York NY 10171

Environmental Protection Agency
Fountain Place 12th Floor Ste 1200
1445 Ross Ave

Dallas TX 75202

Eversheds Sutherland (US) LLP
Mark Sherrill

1001 Fannin St, Ste 3700
Houston TX 77002

Gardere Wynne Sewell LLP
David Elder

1000 Louisiana St, Ste 2000
Houston TX 77002
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Gardner Law

R. Wes Johnson

745 E Mulberry, Ste 500
San Antonio TX 78212

Gieger, Laborde & Laperouse, LLC
Andrew Braun

Suite 4800 - One Shell Square

701 Poydras St

New Orleans LA 70139

Gieger, Laborde & Laperouse, LLC
Margaret Glass

701 Poydras St, Ste 4800

New Orleans LA 70139

Hall, Estill, Hardwick, Gable, Golden &
Nelson

Steven Soule & Dustin Perry

320 S Boston Ave, Ste 200

Tulsa OK 74103

Harris County

Tax Assessor-Collector, Mike Sullivan
1001 Preston St.

Houston TX 77002

Hughes Watters Askanase, LLP
Timothy Million

Total Plaza

1201 Louisinia St, 28th FI
Houston TX 77002

Internal Revenue Service
Centralized Insolvency Operation
2970 Market St

Philadelphia PA 19104

Internal Revenue Service
Centralized Insolvency Operation
PO Box 7346

Philadelphia PA 19101
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Internal Revenue Service
Corpus Christi Office
555 N Carancahua St
Corpus Christi TX 78401

Internal Revenue Service
Department of the Treasury
Austin TX 73301

Internal Revenue Service
PO BOX 105703
Atlanta GA 30348

Internal Revenue Service GCLS
1919 Smith Street
Houston TX 77002

KCC

Joe Morrow

2335 Alaska Ave

El Segundo CA 90245

King & Spalding LLP
Edward Ripley & Ann Carroll
1100 Louisiana Ste 4000
Houston TX 77002

Kirkland & Ellis LLP

James HM Sprayregen, Marc Kieselstein,
Chad J Husnick, Brad Weiland, Laura
Krucks

300 N LaSalle St

Chicago IL 60654

Kirkland & Ellis LLP
Jamie Alan Aycock
609 Main St

Houston TX 77002

Lafayette Consolidated Government
101 Jefferson St
Lafayette LA 70501

Lafayette Parish Tax Collector

1010 Lafayette St
Lafayette LA 70501
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LaFourche Parish Sheriffs Office
200 Canal Blvd
Thibodaux LA 70301

Linebarger Goggan Blair & Sampson, LLP
Tara Grundemeier

PO Box 3064

Houston TX 77253

Louisiana Attorney General
Attn Bankruptcy Department
1885 North Third Street
Baton Rouge LA 70802

Louisiana Department of Revenue
Attn Bankruptcy Division

617 North Third St

Baton Rouge LA 70802

Lowenstein Sandler LLP

Michael Etkin & Andrew Behlmann
One Lowenstein Drive

Roseland NJ 07068

Milbank, Tweed, Hadley & McCloy LLP
Gerard Uzzi, Eric Stodola, and Michael
Weinstein

28 Liberty St

New York NY 10005

New York Attorney General
Attn Bankruptcy Department
Office of the Attorney General
The Capitol, 2nd Fl

Albany NY 12224

New York State Dept of Taxation and
Finance

Attn Office of Counsel

Building 9

WA Harriman Campus

Albany NY 12227
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New York State Dept of Taxation and

Finance

Bankruptcy/Special Procedures Section

PO Box 5300
Albany NY 12205

Norton Rose Fulbright US LLP

William R. Greendyke & Bob B. Bruner

1301 McKinney St, Ste 5100
Houston TX 77010

Okin & Adams, LLP

Matthew S Okin & Genevieve M Graham

1113 Vine St Suite 201
Houston TX 77002

Pachulski Stang Ziehl & Jones LLP
Ira Kharasch

10100 Santa Monica Blvd, 13th Fi
Los Angeles CA 90067

Pachulski Stang Ziehl & Jones LLP
Robert Feinstein & Steven Golden
780 Third Ave, 34th FI

New York NY 10017

Perdue, Brandon, Fielder, Collins
& Mott LLP

Owen Sonik

1235 N Loop West, Ste 600
Houston TX 77008

Porter Hedges LLP

John Higgins & Amy Geise
1000 Main St, 36th Floor
Houston TX 77002

Reed Smith LLP

Eric A Schaffer

225 Fifth Ave, Suite 1200
Pittsburgh PA 15222

Reed Smith LLP

Lloyd A Lim

811 Main St, Suite 1700
Houston TX 77002
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Schlumberger Technology Corp
Attn Don Burell

1325 S Dairy Ashford

Houston TX 77077

Securities & Exchange Commission
Fort Worth Regional Office

801 Cherry Street, Suite 1900, Unit
18

Fort Worth TX 76102

Securities & Exchange Commission
Secretary of the Treasury

100 F St NE

Washington DC 20549

Sheldon ISD Tax Office

Tax Assessor-Collector, A Howard
11411 CE King Parkway, Suite A
Houston TX 77044

Snow Spence Green LLP
Kenneth Green & Holly Hamm
2929 Allen Pkwy, Ste 2800
Houston TX 77019

Spring Branch ISD
Tax Assessor-Collector
8880 Westview Dr
Houston TX 77055

St. Mary's Parish Assessor
Courthouse Building, 500 Main Street
Franklin LA 70538

State of Delaware, Division of Corporations

401 Federal St #4
Dover DE 19901

State of Louisiana
Department of Revenue
PO Box 201

Baton Rouge LA 70821
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State of Louisiana
Secretary of State

PO Box 94125

Baton Rouge LA 70804

Terrebonne Parish Tax Collector
Sheriff and Ex-Officio Tax Collector
7856 W Main St No 120

Houma LA 70360

Texas Attorney General

Attn Bankruptcy Department
300 W 15th St

Austin TX 78701

Texas Commission on Environmental
Quality

Office of the Commissioner

12100 Park 35 Circle

Austin TX 78753

Texas Comptroller of Public Accounts
Attn Bankruptcy Section

Lyndon B Johnson State Office Building
111 East 17th St

Austin TX 78774

Texas Comptroller of Public Accounts
Office of the Attorney General
Bankruptcy - Collections Division

PO Box 13528, Capitol Station
Austin TX 78711

Texas Comptroller of Public Accounts
111 East 17th St
Austin TX 78774

The Claro Group LLC
Attn Doug Deems

350 S Grand Ave, Ste 2350
Los Angeles CA 90071

Thompson & Knight LLP

David M. Bennett and Steven J. Levitt
1722 Rought Street, Suite 1500
Dallas TX 75201
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U.S. Attorney Office Southern District of
Texas

1000 Louisiana Ste 2300

Houston TX 77002

U.S. Securities and Exchange Commission
Angela D. Dodd

175 W. Jackson Blvd, Ste 1450

Chicago IL 60604

United States Attorney's Office
Richard Kincheloe

Southern District of Texas
1000 Louisiana St, Ste 2300
Houston TX 77002

US Bank National Association
Dawn M. Zanotti

US Bank National Association
One Federal St, 10th Floor
Boston MA 02110

US Department of Justice, Civil Division
Eunice Hudson

1100 L St, NW

Rm 10064

Washington DC 20005

US Department of Justice, Civil Division
Eunice Hudson & Andrew Warner

PO Box 875

Ben Franklin Station

Washington DC 20044

US EPA Ariel Rios Building AR
Office of the Administrator
1200 Pennsylvania Ave Nw
Washington DC 20460

US Trustee Southern District of Texas
512 Rusk St Ste 3516
Houston TX 77002
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Waller Lansden Dortch & Davis, LLP
David E. Lemke and Tyler N. Layne
511 Union Street, Suite 2700
Nashville TN 37219

Waller Lansden Dortch & Davis, LLP
Morris D. Weiss

100 Congress Avenue, Suite 1800
Austin TX 78701

Weil, Gotshal & Manges LLP

Alfredo R Perez & Christopher M Lopez
700 Louisiana Street, Suite 1700
Houston TX 77002

Weil, Gotshal & Manges LLP
Matt Barr

767 5th Ave

New York NY 10153

Weil, Gotshal & Manges LLP
Matthew S Barr & Alexander Welch
767 Fifth Avenue

New York NY 10153

Wells Fargo Bank, National Association
Attn James R. Lewis

150 E 42nd St, 40th Floor

New York NY 10017

Wells Fargo Corporate Trust Services
Corporate Debt

Claire Alber

550 S 4th St

Minneapolis MN 55415

Wilmer Cutler Pickering Hale and Dorr LLP
Andrew Goldman, Lauren Lifland, and
Charles Platt

7 World Trade Center

250 Greenwich Street

New York NY 10007
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Wilmer Cutler Pickering Hale and Dorr LLP
Benjamin Loveland & Christopher Hampson
60 State Street

Boston MA 2109

Wilmington Trust, NA

Jane Schweiger

50 S Sixth St, Ste 1290

Minneapolis MN 55402

Wilmington Trust, National Association
Rita Marie Ritrovato, CCTS

Assistant Vice President

1100 North Market Street

Wilmington DE 19890

Zack A Clement PLLC
Zack A Clement

3753 Drummond St
Houston TX 77025



