Claim #119 Date Filed: 7/30/2020
Fill in this information to identify the case:

Extraction Oil & Gas, Inc.

Debtor

United States Bankruptcy Court for the:

District of

Delaware
(State)

Case number

20-11548

Official Form 410

Proof of Claim

04/19

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.
Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.
A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.
Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

Part 1:

Identify the Claim

1. Who is the current
creditor?

A2D Technologies, Inc. d/b/a TGS Geological Products and Services
Name of the current creditor (the person or entity to be paid for this claim)
Other names the creditor used with the debtor

2. Has this claim been
acquired from
someone else?

✔ No

3. Where should
notices and
payments to the
creditor be sent?

Where should notices to the creditor be sent?

Yes.

From whom?

See summary page

See summary page
Name

Federal Rule of
Bankruptcy Procedure
(FRBP) 2002(g)

Number

Name
Street

City

Number
State

Contact phone
Contact email

Where should payments to the creditor be sent? (if
different)

ZIP Code

302-421-6840
mark.minuti@saul.com

Street

City

State

Contact phone
Contact email

ZIP Code

713-860-2109
gena.glover@tgs.com

Uniform claim identifier for electronic payments in chapter 13 (if you use one):
___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___

4. Does this claim
amend one already
filed?

✔ No
Yes.

Claim number on court claims registry (if known)

Filed on
MM

5. Do you know if
anyone else has filed
a proof of claim for
this claim?

Official Form 410

/

DD

/

YYYY

✔ No
Yes. Who made the earlier filing?

Proof of Claim
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Part 2:

Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number
you use to identify the
debtor?
7. How much is the claim?

✔ No
Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor: ___ ___ ___ ___
$ 197.15

. Does this amount include interest or other charges?

✔ No
Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).
8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).
Limit disclosing information that is entitled to privacy, such as health care information.

See Attached Description of Claim

9. Is all or part of the claim
secured?

✔ No
Yes. The claim is secured by a lien on property.
Nature or property:
Real estate: If the claim is secured by the debtor’s principle residence, file a Mortgage Proof of
Claim Attachment (Official Form 410-A) with this Proof of Claim.
Motor vehicle
Other. Describe:

Basis for perfection:
Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien
has been filed or recorded.)

Value of property:

$

Amount of the claim that is secured:

$

Amount of the claim that is unsecured:

$

(The sum of the secured and unsecured
amount should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition:

Annual Interest Rate (when case was filed)

$

%

Fixed
Variable
10. Is this claim based on a
lease?

✔ No
Yes. Amount necessary to cure any default as of the date of the petition.

11. Is this claim subject to a
right of setoff?

$

✔ No
Yes. Identify the property:

Official Form 410

Proof of Claim
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

✔ No
Amount entitled to priority

Yes. Check all that apply:

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B).
Up to $3,025* of deposits toward purchase, lease, or rental of property
or services for personal, family, or household use. 11 U.S.C. § 507(a)(7).

$
$

Wages, salaries, or commissions (up to $13,650*) earned within 180
days before the bankruptcy petition is filed or the debtor’s business ends,
whichever is earlier. 11 U.S.C. § 507(a)(4).

$

Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8).

$

Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5).

$

Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies.

$

* Amounts are subject to adjustment on 4/01/22 and every 3 years after that for cases begun on or after the date of adjustment.
13. Is all or part of the claim
pursuant to 11 U.S.C.
§ 503(b)(9)?

✔ No
Yes. Indicate the amount of your claim arising from the value of any goods received by the debtor within 20
days before the date of commencement of the above case, in which the goods have been sold to the Debtor in
the ordinary course of such Debtor’s business. Attach documentation supporting such claim.
$

Part 3:

Sign Below

The person completing
this proof of claim must
sign and date it.
FRBP 9011(b).
If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.
A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.
18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:
I am the creditor.

✔

I am the creditor’s attorney or authorized agent.
I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.
I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

I understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.
I have examined the information in this Proof of Claim and have reasonable belief that the information is true and correct.
I declare under penalty of perjury that the foregoing is true and correct.

07/30/2020

Executed on date

MM / DD / YYYY

/s/Mark Minuti
Signature

Print the name of the person who is completing and signing this claim:
Name

Mark Minuti

First name
Title
Company

Middle name

Last name

Attorney for A2D Technologies, Inc. d/b/a TGS Geological Products and Services
Saul Ewing Arnstein Lehr LLP

Identify the corporate servicer as the company if the authorized agent is a servicer.
Address
Number

Street

City

State

Contact phone

Official Form 410

ZIP Code

Email

Proof of Claim

¨2¤!/P4'>
+T«
2011548200730000000000011
page 3

KCC ePOC Electronic Claim Filing Summary
For phone assistance: Domestic (866) 571-1791 | International (781) 575-2049
Debtor:
20-11548 - Extraction Oil & Gas, Inc.
District:
District of Delaware
Creditor:
Has Supporting Documentation:
A2D Technologies, Inc. d/b/a TGS Geological Products and
Yes, supporting documentation successfully uploaded
Services
Related Document Statement:
Mark Minuti, Esquire / Saul Ewing Arnstein Lehr LLP
1201 North Market Street, Suite 2300
Has Related Claim:
PO Box 1266
No
Related
Claim Filed By:
Wilmington, DE, 19899
United States
Filing Party:
Phone:
Authorized agent
302-421-6840
Phone 2:
302-421-6800
Fax:
302-421-5873
Email:
mark.minuti@saul.com
Disbursement/Notice Parties:
A2D Technologies, Inc. d/b/a TGS Geological Products and
Services
Gena Glover / TGS
10451 Clay Road
Houston, TX, 77041
United States
Phone:
713-860-2109
Phone 2:
Fax:
E-mail:
gena.glover@tgs.com
DISBURSEMENT ADDRESS
Other Names Used with Debtor:

Basis of Claim:
See Attached Description of Claim
Total Amount of Claim:
197.15
Has Priority Claim:
No
Has Secured Claim:
No
Amount of 503(b)(9):
No
Based on Lease:
No
Subject to Right of Setoff:
No

VN: 7956C0A832ACEFB40B43704BCDD1B4AE

Amends Claim:
No
Acquired Claim:
No
Last 4 Digits:
Uniform Claim Identifier:
No
Includes Interest or Charges:
No
Priority Under:
Nature of Secured Amount:
Value of Property:
Annual Interest Rate:
Arrearage Amount:
Basis for Perfection:
Amount Unsecured:

Submitted By:
Mark Minuti on 30-Jul-2020 6:26:58 p.m. Eastern Time
Title:
Attorney for A2D Technologies, Inc. d/b/a TGS Geological Products and Services
Company:
Saul Ewing Arnstein Lehr LLP

VN: 7956C0A832ACEFB40B43704BCDD1B4AE

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
In re:
EXTRACTION OIL & GAS, INC., et al.,
Debtors.

:
:
:
:
:
:

Chapter 11
Case No. 20-11548 (CSS)
Jointly Administered

DESCRIPTION OF TGS’ CLAIMS AGAINST DEBTOR
1.

A2D Technologies, Inc. d/b/a TGS Geological Products and Services (“TGS”) is a

geoscientific data and services company that is in the business, inter alia, of providing worldwide
geoscientific data products and services to the oil and gas industry for the purpose of providing
descriptions of subsurface geology for potential oil and gas exploration and/or production and
other uses. These products include, but are not limited to, well and petroleum data, which are
generally offered to licensees on a multi-client basis.
2.

On September 29, 2017, TGS and debtor Extraction Oil & Gas, Inc. (the “Debtor”)

entered into a Master License Agreement (the “MLA”), pursuant to which the Debtor was granted
a non-exclusive license to use, on a limited and restricted basis, certain proprietary geological
information and data (collectively, the “Data”) as from time to time was ordered by the Licensee
pursuant to supplemental agreements issued in accordance with the terms and conditions of the
MLA. A copy of the MLA is attached hereto as Exhibit A and incorporated by reference herein.
3.

On September 29, 2018, TGS and the Debtor entered into Supplement Number 1

and on April 18, 2018, TGS and Debtor entered into Supplement Number 2 to the Master License
Agreement (collectively, the “Supplements” and together with the MLA, the “Agreement”).
Redacted copies of the Supplements are attached hereto as Exhibit B. Upon request, TGS can
make the unredacted Supplements available, subject to appropriate non-disclosure protections.
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4.

As of the date the Debtor filed for bankruptcy, the Debtor owed TGS $197.15 under

the Agreement as set forth on invoice number 329783 dated December 31, 2019, a copy of which
is attached hereto as Exhibit C.
5.

The Agreement is an executory contract as contemplated by 11 U.S.C. § 365

because it contains obligations on the part of TGS and the Debtor which are so far unperformed
that the failure of either to complete the performance would constitute a material breach excusing
the performance of the other. The Agreement cannot be assumed and assigned to third parties
under 11 U.S.C. § 365 because “applicable law,” including but not limited to trade secret and
copyright law, excuses the TGS from accepting performance from or rendering performance to an
entity other than the Debtor, and TGS has not consented to assumption and assignment. In addition
or, alternatively, the Agreement contains enforceable restrictions and/or prohibitions regarding
use, disclosure and transfer of the Agreement and/or the Data referenced therein and/or regarding
change in “ownership” and/or “control” of the Debtor and related entities. Thus, the Debtor cannot
assume and assign the Agreement unless the Debtor first cures any defaults thereunder and
provides TGS with adequate assurance of future performance of the Agreement, including
regarding the restrictions and/or prohibitions regarding use, disclosure and transfer of the
Agreement and/or the Data, and/or regarding change in “ownership” and/or “control” of the Debtor
and related entities.
6.

In the event the Debtor rejects the Agreement, the TGS will be entitled to any

damages arising therefrom. Further, in the event of a breach of the Agreement by the Debtor, TGS
will be entitled to damages, interest, attorney’s fees and other costs.
7.

TGS reserves the right to modify, amend and/or supplement this Proof of Claim in

the future in order to assert rights to any such damages.
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8.

TGS reserves the right to amend this Proof of Claim to assert any and all claims it

may have against the Debtor under federal and state law, including without limitation, any legal
or equitable remedies to which it may be entitled. TGS additionally claims the benefit of (a)
renewals, extensions, ratifications, supplements, amendments, corrections, and other prior or
subsequent documentation evidencing or relating to these claims; (b) all applicable rights under
the Bankruptcy Code; and (c) any other filed or recorded documents. The filing of this Proof of
Claim is not to be construed as an election of remedies. TGS also reserves the right to file
additional proofs of claim for additional claims.
9.

This Proof of Claim is filed pursuant to FED R. BANKR. P. 3002 and is filed to

assert and preserve the claims of TGS against the Debtor as stated herein and to protect TGS from
forfeiture of those claims. The filing of this Proof of Claim is not and should not be construed to
be, inter alia, (a) a consent by TGS to the jurisdiction of this Court with respect to the subject
matter of the claims set forth in this Proof of Claim, any objection or other proceeding commenced
with respect thereto, or any other proceeding commenced in the above-captioned chapter 11 cases
(collectively, the “Case”) against or otherwise involving TGS; (b) a waiver of TGS’ right to trial
by jury in any proceedings in the Case or any controversy or proceedings related to the Case;
(c) a waiver or release of any of TGS’ rights against the Debtor, its debtor or non-debtor principals,
subsidiaries or affiliates, or any other entity or person liable for all or part of any claim described
herein; (d) a waiver of the right to seek to have the reference withdrawn with respect to the subject
matter of these claims, any objection or other proceedings commenced with respect thereto, or any
other proceedings commenced in the Case against or otherwise involving TGS; (e) a waiver of
rights of subrogation in favor of TGS; (f) an election of remedies; (g) a waiver of any rights TGS
may have pursuant to Bankruptcy Code § 506(b); (h) a waiver or limitation on the right of TGS to

37217197.1

vote on any plan(s) of reorganization or liquidation proposed in the Case; or (i) a waiver of any
additional claims or other rights TGS may have against the Debtor.

37217197.1

EXHIBIT A
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John A Adamick
SVP Geologic Products

EXHIBIT B
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1.

Definitions: Capitalized terms used in this Supplement and not defined herein shall have the meanings
specified in the MLA.
1.1.

"Commitment" means Licensee's commitment to license and select Data products in accordance
with the terms set forth in Provision 3.

1.2.

"Data" means the well data products licensed by Licensee under this Supplement, as set forth in
Provision 3 below.

1.3.

"Invoice" means each invoice issued by TGS to Licensee under this Supplement, in accordance
with Provision 4.1 herein.

1.4.

"Immediate" means a Data product that is currently in the TGS commercial database.

1.5.

"License Fee" means the fee for each Data product licensed under this Supplement, as set forth
in Provision 3, which shall override the license fee rates set forth in the Pricing Appendix during
the Pricing Term.

1.6.

"MLA" means the current master license agreement between the parties dated the 29111 of of
September 2017 which sets forth the terms and conditions for Licensee's non-exclusive license
to Use the Material.

1.7.

"Non-Immediate" means a Data product that is not currently in the TGS commercial database,
but which can be selected by Licensee and processed to create a specific Data product.

1.8.

"Prepay Balance" means the balance created from Licensee's payment of each monthly Invoice
(separately and cumulatively), and from which TGS shall deduct the License Fees (as set forth in
Provision 3) for each Data product licensed under this Supplement.

1.9.

"Pricing Appendix" means Licensee's current pricing appendix which sets forth Licensee's
default pricing for all TGS well data products.

1.10.

"Pricing Term" means the term for this Supplement (as set forth in Provision 5) during which
Licensee may select and license the Data at the License Fee rate(s).

1.11.

"U.S. Federal New Release Well" is a well governed by the Bureau of Safety and Environmental
Enforcement (BSEE) or the Bureau of Ocean Energy Management (BOEM) (or their successor
organizations within the US Department of the Interior) that is within the first year of such welt's
commercial release.

1.12.

"Website" means the TGS R360™ and/or LOG-LINE Plus!® e-commerce portal(s).

2.

MLA applicability: Each of TGS and Licensee acknowledge it has read the terms and provisions of the
MLA and agrees that they shall govern this Supplement.

3.

License: TGS hereby licenses to Licensee on a non-exclusive basis, and Licensee hereby accepts the
license of, upon Licensee's selection thereof, the Data described below in a total minimum commitment
on the terms and conditions set forth in the MLA and this Supplement:
amount of

4.

3.1.

the Data products listed on Exhibit A hereto at the license fee rates set forth therein during the
Pricing Term.

3.2.

In the event Licensee has not selected and licensed the minimum number of Data products needed
in order to meet its Commitment upon expiration of the Pricing Term, Licensee shall forfeit any
remaining balance of its Prepay Balance, and any additional Data licensed by Licensee thereafter
shall require the payment of an additional License Fee to TGS.

Consideration and Delivery:

Supplementary Agreement No. 2 for the Licensing of Well Data

Page 2 of 5

4.1.

In consideration of Licensee's Commitment hereunder, Licensor shall issue an Invoice to
Licensee monthly during the Pricing Term in the amount of
, commencing upon
execution of this Supplement.

Supplement Terms
4.2. For any additional fees due TGS for Licensee's selection and licensing of Data products which exceed
Licensee's Commitment during the Pricing Term, Licensor shall issue an Invoice to Licensee on
the last business day of any given month in which Licensee selects and licenses such Data
products.
4.3 .

Each Invoice issued under this Supplement is due and payable to TGS in hand within 30 Days of
the Invoice date. Licensee shall pay all Taxes arising out of this Supplement.

4.4. The Data shall be delivered via Licensor's Website, a FTP website, or other available delivery
methods, as appropriate and as agreed upon by the parties in writing.
5.

Pricing Term. The Pricing Term for this Supplement shall commence upon the Effective Date and
expire on 18 April 2019. Upon expiration of the Pricing Term, the License Fee rates for the Data
products licensed hereunder shall revert to the License Fee rates set forth in the Pricing Appendix,
unless otherwise agreed to in writing and signed by both parties.

6.

General Terms:
6.1. In the event of conflict between the terms of this Supplement and any other terms of the MLA, this
Supplement takes precedence for the purposes of the Data licensed under this Supplement.

Supplementary Agreement No. 2 for the Licensing of Well Data

Page 3 ofS

Supplement Terms
Exhibit A

Supplementary Agreement No. 2 for the Licensing of Well Data
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Supplementary Agreement No. 2 for the Licensing of Well Data
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EXHIBIT C
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TO: Extraction Oil & Gas, Inc.
370 17th Street
Suite 5300
Denver , CO 80202, US
ATTN: REDACTED

Payment Terms:

INVOICE: 329783
DATE: 31-Dec-2019
CUSTID: EXTRACT
Invoice Reference:

REDACTED

Net 30 Days

INVOICE SUMMARY

SUBTOTAL
SALES TAX
TOTAL DUE
Comment:

THANK YOU FOR YOUR BUSINESS
Save time by receiving your invoices
online. To sign-up, send an email to
AR-WDG@tgs.com

189.00 USD
4.31 %

8.15 USD
197.15 USD

Payment Options (please note the addresses below should not be used
for Service of Process):

REDACTED

Credit Cards Accepted:
Visa
MasterCard
Discover
American Express

TGS
10451 Clay Road
Houston, TX 77041 USA
Tel: +1 713 860 2100
Fax: +1 713 334 3308

Page 1 of 2
See the energy at TGS.com

INVOICE:329783

CUSTID:EXTRACT

DATE:31-Dec-2019

Quantity

REDACTED

UOM

US

N/C Reason

Order ID 3033226

Transmittal
Detail Type Date

Delivery Type

Detail Description

Proprietary

Ctry UWI

Price

Ext Price USD *

Missing Wyo tiffs Email: jbartell@extractionog.com; jbartell@extractionog.com API
Number Size: 14
LLS

12/02/2019

I

E

1

9.00

9.00

LLS

12/02/2019

I

E

1

9.00

9.00

US

LLS

12/02/2019

I

E

1

9.00

9.00

US

LLS

12/02/2019

I

E

1

9.00

9.00

US

LLS

12/02/2019

I

E

1

9.00

9.00

US

LLS

12/02/2019

I

E

1

9.00

9.00

US

LLS

12/02/2019

I

E

1

9.00

9.00

US

LLS

12/02/2019

I

E

1

9.00

9.00

US

LLS

12/02/2019

I

E

1

9.00

9.00

US

LLS

12/02/2019

I

E

1

9.00

9.00

US

LLS

12/02/2019

I

E

1

9.00

9.00

US

LLS

12/02/2019

I

E

1

9.00

9.00

US

LLS

12/02/2019

I

E

1

9.00

9.00

US

LLS

12/02/2019

I

E

1

9.00

9.00

US

LLS

12/02/2019

I

E

1

9.00

9.00

US

LLS

12/02/2019

I

E

1

9.00

9.00

US

LLS

12/02/2019

I

E

1

9.00

9.00

US

LLS

12/02/2019

I

E

1

9.00

9.00

US

LLS

12/02/2019

I

E

1

9.00

9.00

US

LLS

12/02/2019

I

E

1

9.00

9.00

US

LLS

12/02/2019

I

E

1

US

9.00

9.00

Sub Total:

189.00 USD

INVOICE SUBTOTAL
SALES TAX
TOTAL

189.00 USD
4.31 %

8.15 USD
197.15 USD

COMMENTS: N/C Reason: P = Previous Access E = Entitled S = Subscription
Delivery Type: D = Standard R = Rush I = Immediate N = New Release
* = Minimum Charge
THANK YOU FOR YOUR BUSINESS
Save time by receiving your invoices
online. To sign-up, send an email to
AR-WDG@tgs.com
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