
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

)  
In re: ) Chapter 11 

)  
EXTRACTION OIL & GAS, INC. et al.,1 ) Case No. 20-11548 (CSS) 

)  
Debtors. ) 

) 
(Jointly Administered) 

) Re: Docket No. 525 

CERTIFICATE OF NO OBJECTION REGARDING DEBTORS’ APPLICATION 
FOR ENTRY OF AN ORDER (I) AUTHORIZING THE EMPLOYMENT AND 

RETENTION OF RIVERON CONSULTING, LLC AS ACCOUNTING ADVISOR 
FOR THE DEBTORS EFFECTIVE AS OF JULY 24, 2020 AND (II) MODIFYING 

CERTAIN TIME-KEEPING REQUIREMENTS 

The undersigned hereby certifies that, as of the date hereof, he has received no answer, 

objection or other responsive pleading to the Debtors’ Application for Entry of an Order (I) 

Authorizing the Employment and Retention of Riveron Consulting, LLC as Accounting 

Advisor for the Debtors Effective as of July 24, 2020 and (II) Modifying Certain Time-

Keeping Requirements [Docket No. 525] (the “Application”) filed by the above-captioned 

debtors and debtors in possession (the “Debtors”).  The undersigned further certifies that he has 

reviewed the Court’s docket in this proceeding and no answer or other responsive pleading to the 

Application appears thereon.  Pursuant to the notice attached to the Application, objections to the 

Application were to be filed by no later than September 15, 2020 at 4:00 p.m. (prevailing Eastern 

Time) (the “Objection Deadline”).   

1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, are:  Extraction Oil & Gas, Inc. (3923); 7N, LLC (4912); 8 North, LLC (0904); Axis Exploration, LLC 
(8170); Extraction Finance Corp. (7117); Mountaintop Minerals, LLC (7256); Northwest Corridor Holdings, LLC 
(9353); Table Mountain Resources, LLC (5070); XOG Services, LLC (6915); and XTR Midstream, LLC 
(5624).  The location of the Debtors’ principal place of business is 370 17th Street, Suite 5300, Denver, Colorado 
80202. 
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WHEREFORE, the Debtors respectfully requests that the proposed form of order attached 

hereto as Exhibit A, be entered at the earliest convenience of the Court. 

Dated: September 16, 2020  /s/ Stephen B. Gerald 
Wilmington, Delaware WHITEFORD, TAYLOR & PRESTON LLC

2

Marc R. Abrams (DE No. 955)
Richard W. Riley (DE No. 4052) 
Stephen B. Gerald (DE No. 5857) 
The Renaissance Centre 
405 North King Street, Suite 500 
Wilmington, Delaware 19801 
Telephone: (302) 353-4144 
Facsimile:  (302) 661-7950 
Email:  mabrams@wtplaw.com 

rriley@wtplaw.com 
sgerald@wtplaw.com 

- and - 

KIRKLAND & ELLIS LLP 
KIRKLAND & ELLIS INTERNATIONAL LLP 
Christopher Marcus, P.C. (admitted pro hac vice)
Allyson Smith Weinhouse (admitted pro hac vice) 
Ciara Foster (admitted pro hac vice) 
601 Lexington Avenue 
New York, New York 10022
Telephone: (212) 446-4800 
Facsimile: (212) 446-4900
Email:  christopher.marcus@kirkland.com 

allyson.smith@kirkland.com 
ciara.foster@kirkland.com 

Co-Counsel to the Debtors and Debtors in Possession 

2  Whiteford, Taylor & Preston LLC operates as Whiteford Taylor & Preston L.L.P. in jurisdictions outside of 
Delaware. 
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
EXTRACTION OIL & GAS, INC. et al.,1 ) Case No. 20-11548 (CSS)

)
Debtors. ) (Jointly Administered)

  )
) Re:  Docket No. 525

ORDER (I) AUTHORIZING THE EMPLOYMENT 
AND RETENTION OF RIVERON CONSULTING, LLC 

AS ACCOUNTING ADVISORS TO THE DEBTORS, EFFECTIVE AS OF 
JULY 24, 2020, AND (II) MODIFYING CERTAIN TIME-KEEPING REQUIREMENTS

Upon the application (the “Application”)2 of the debtors in possession in the 

above-captioned case (collectively, the “Debtors”) for entry of an order (this “Order”) pursuant to 

sections 327(a) and 328(a) of title 11 of the United States Code (the “Bankruptcy Code”), 

authorizing the Debtors to employ and retain Riveron Consulting, LLC (“Riveron”) as accounting 

advisors, effective as of July 24, 2020, on the terms set forth in the engagement letter 

(the “Engagement Letter”) attached hereto as Exhibit 1; and upon the Mason Declaration, attached 

as Exhibit B to the Application; all as more fully set forth in the Application; and upon the First 

Day Declaration; and this Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 

and 1334 and the Amended Standing Order; and that this Court may enter a final order consistent 

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, are:  Extraction Oil & Gas, Inc. (3923); 7N, LLC (4912); 8 North, LLC (0904); Axis Exploration, LLC 
(8170); Extraction Finance Corp. (7117); Mountaintop Minerals, LLC (7256); Northwest Corridor Holdings, LLC 
(9353); Table Mountain Resources, LLC (5070); XOG Services, LLC (6915); and XTR Midstream, LLC 
(5624).  The location of the Debtors’ principal place of business is 370 17th Street, Suite 5300, Denver, Colorado 
80202.

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Application.
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with Article III of the United States Constitution; and this Court having found that venue of this 

proceeding and the Application in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; 

and this Court having found that the relief requested in the Application is in the best interests of 

the Debtors’ estates, their creditors, and other parties in interest; and this Court having found that 

the Debtors’ notice of the Application and opportunity for a hearing on the Application were 

appropriate and no other notice need be provided; and this Court having reviewed the Application 

and having heard the statements in support of the relief requested therein at a hearing before this 

Court (the “Hearing”); and this Court having determined that the legal and factual bases set forth 

in the Application and at the Hearing establish just cause for the relief granted herein; and upon 

all of the proceedings had before this Court; and after due deliberation and sufficient cause 

appearing therefor, it is HEREBY ORDERED THAT:

1. The Application is granted as set forth herein.

2. Pursuant to sections 327(a) and 328 of the Bankruptcy Code, the Debtors are hereby 

authorized to retain Riveron as accounting advisor to the Debtors, as of July 24, 2020, on the terms 

set forth in the Engagement Letter, as modified by this Order. 

3. The terms of the Engagement Letter, including the Fee and Expense Structure, are 

reasonable terms and conditions of employment and are hereby approved.  

4. Except as stated below, Riveron shall be compensated in accordance with, and will 

file, interim and final fee applications for the allowance of compensation and expenses and shall 

be subject to sections 330 and 331 of the Bankruptcy Code, the Bankruptcy Rules, the Bankruptcy 

Local Rules, the Fee Guidelines, and any further order of this Court.

5. Notwithstanding paragraph 4 above, the fixed fees payable to Riveron pursuant to 

the Engagement Letter are hereby approved as reasonable and shall be (a) compensated and 
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reimbursed pursuant to the Bankruptcy Code in accordance with the terms of the Engagement 

Letter, subject to the procedures set forth in the Fee Guidelines, the Bankruptcy Code, the 

Bankruptcy Rules, the Bankruptcy Local Rules, and any other applicable orders of this Court and 

(b) subject to review only pursuant to the standards set forth in section 328(a) of the Bankruptcy 

Code and shall not be subject to the standard of review set forth in section 330 of the Bankruptcy 

Code, except that the U.S. Trustee may review such compensation under sections 330 and 331 of 

the Bankruptcy Code.

6. The fee and expense structure set forth in the Engagement Letter and the 

Application is approved and Riveron is entitled to reimbursement of actual and necessary 

expenses, included legal fees related to this Application and future fee applications approved by 

the Court; provided, however, that Riveron shall not seek reimbursement of any fees incurred 

defending any of Riveron’ fee applications in these cases.

7. Riveron shall comply with all requirements of Bankruptcy Rule 2016(a) and 

Bankruptcy Local Rule 2016-2, including all information- and time-keeping requirements, except 

that (a) Riveron shall be permitted to keep professional time records in half-hour increments, 

(b) Riveron’s professionals shall not be required to keep time records on a project category basis, 

and (c) Riveron shall not be required to provide or conform to any schedules of hourly rates.

8. Riveron shall use reasonable efforts to avoid duplication of services provided by 

any of the Debtors’ other retained professionals in the chapter 11 cases.

9. To the extent that Riveron uses the services of independent contractors or 

subcontractors (collectively, the “Contractors”) in these cases, Riveron shall (a) pass through the 

cost of such Contractors to the Debtors at the same rate that Riveron pays the Contractors; (b) seek 

reimbursement for actual costs only; (c) ensure that the Contractors are subject to the same 
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conflicts checks as required for Riveron; and (d) file with this Court such disclosures required by 

Bankruptcy Rule 2014 with respect to such Riveron.

10. The indemnification provisions included in the Engagement Letter are approved, 

subject to the following:

(a) No Indemnified Parties shall be entitled to indemnification, contribution or 
reimbursement pursuant to the Engagement Letter for services, unless such services 
and the indemnification, contribution, or reimbursement therefor are approved by 
this Court.

(b) The Debtors shall have no obligation to indemnify any Indemnified Party, or 
provide contribution or reimbursement to any Indemnified Party, for any claim or 
expense to the extent it is either: (i) judicially determined (the determination having 
become final and no longer subject to appeal) to have arisen from the Indemnified 
Party’s gross negligence, willful misconduct or bad faith; (ii) for a contractual 
dispute in which the Debtors allege breach of an Indemnified Party’s contractual 
obligations, unless this Court determines that indemnification, contribution or 
reimbursement would be permissible pursuant to In re United Artists Theatre 
Company, 315 F.3d 217 (3d Cir. 2003); or (iii) settled prior to a judicial 
determination as to the exclusions set forth in clauses (i) and (ii) above, but 
determined by this Court, after notice and a hearing pursuant to subparagraph (c) 
hereof to be a claim or expense for which the Indemnified Party should not receive 
indemnity, contribution, or reimbursement under the terms of the Engagement 
Letter, as modified by this Order.

(c) If, before the earlier of (i) the entry of an order confirming a chapter 11 plan in the 
chapter 11 cases (that order having become a final order no longer subject to appeal) 
and (ii) the entry of an order closing the chapter 11 cases, an Indemnified Party 
believes that it is entitled to the payment of any amounts by the Debtors on account 
of the Debtors’ indemnification, contribution, and/or reimbursement obligations 
under the Engagement Letter (as modified by this Order), including, without 
limitation, the advancement of defense costs, the Indemnified Party must file an 
application therefor in this Court, and the Debtors may not pay any such amounts 
to the Indemnified Party before the entry of an order by this Court approving the 
payment.  This subparagraph (c) is intended only to specify the period of time under 
which this Court shall have jurisdiction over any request for fees and expenses by 
any Indemnified Parties for indemnification, contribution, and/or reimbursement, 
and is not a provision limiting the duration of the Debtors’ obligation to indemnify, 
or make contributions or reimbursements to, the Indemnified Parties.  All parties in 
interest shall retain the right to object to any demand by any Indemnified Parties 
for indemnification, contribution and/or reimbursement.
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11. Any limitation of liability under the terms of the Engagement Letter is deemed to 

be of no force or effect during the chapter 11 cases.

12. To the extent that this Order is inconsistent with the Engagement Letter, the terms 

of this Order shall govern.

13. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order 

are immediately effective and enforceable upon its entry.

14. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted in this Order in accordance with the Application.

15. This Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Order.
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Exhibit 1

Engagement Letter
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