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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., Case No. 20-11548 (CSS)

Debtors. (Jointly Administered)

EXTRACTION OIL & GAS, INC.,
Plaintiff,
v. Adv. Pro. No. 20-50816 (CSS)

GRAND MESA PIPELINE, LLC,

Defendant.

N N N N N N N N N N N N N N N N

GRAND MESA PIPELINE, LLC’S DESIGNATION OF
RECORD ON APPEAL AND STATEMENT OF ISSUES

Appellant, Grand Mesa Pipeline, LLC (“Grand Mesa”), pursuant to Rule 8009(a) of the
Federal Rules of Bankruptcy Procedure and Local Rule 8009-1, respectfully submits this
designation of items to be included in the record on appeal and statement of issues with respect to
the appeal docketed in the United States District Court for the District Court of Delaware No. 20-
CV-1458.

I. Designation of Record on Appeal.

Grand Mesa designates the following items to be included in the record on appeal. Each

designated item shall also include any and all exhibits and documents annexed to and/or referenced

within such items.
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Items from In re Extraction Oil & Gas, Inc., et al., Case No. 20-11548 (CSS):

DATE

DOCKET
ENTRY

DESCRIPTION

6/15/2020

14

Debtors’ Omnibus Motion for Entry of an Order (I) Authorizing
Rejection of Unexpired Leases of Nonresidential Real Property and
Executory Contracts Effective as of the Dates Specified Herein and

(IT) Granting Related Relief

8/4/2020

363

Objection of Grand Mesa Pipeline, LLC to Debtors’ Omnibus
Motion for Entry of an Order (I) Authorizing Rejection of Unexpired
Leases of Nonresidential Real Property and Executory Contracts
Effective as of the Dates Specified Herein and
(IT) Granting Related Relief

9/24/2020

681

[Sealed] Debtors' Combined Reply in Support of (1) Debtors'
Omnibus Motion for Entry of an Order (I) Authorizing Rejection of
Unexpired Leases of Nonresidential Real Property and Executory
Contracts Effective as of the Date Specified Herein and (II) Granting
Related Relief; (2) Notice of Rejection of Certain Executory
Contracts and/or Unexpired Leases; and (3) Debtors' Second
Omnibus Motion for Entry of an Order (I) Authorizing Rejection of
Unexpired Leases of Nonresidential Real Property and Executory
Contracts Effective as of the Dates Specified Herein and
(IT) Granting Related Relief

10/5/2020

766

Transcript of Hearing Held on September 30, 2020

10/5/2020

779

Notice of Filing of Proposed Redacted Version of Debtors' Combined
Reply in Support of: (1) Debtors' Omnibus Motion for Entry of an
Order (I) Authorizing Rejection of Unexpired Leases of
Nonresidential Real Property and Executory Contracts Effective as of
the Date Specified Herein and (II) Granting Related Relief; (2)
Notice of Rejection of Certain Executory Contracts and/or Unexpired
Leases; and (3) Debtors' Second Omnibus Motion for Entry of an
Order (I) Authorizing Rejection of Unexpired Leases of
Nonresidential Real Property and Executory Contracts Effective as of
the Dates Specified Herein and (II) Granting Related Relief

10/6/2020

778

Amended Notice of Filing of Proposed Redacted Version of Debtors'
Combined Reply in Support of: (1) Debtors' Omnibus Motion for
Entry of an Order (I) Authorizing Rejection of Unexpired Leases of
Nonresidential Real Property and Executory Contracts Effective as of
the Date Specified Herein and (II) Granting Related Relief; (2)
Notice of Rejection of Certain Executory Contracts and/or Unexpired
Leases; and (3) Debtors' Second Omnibus Motion for Entry of an
Order (I) Authorizing Rejection of Unexpired Leases of
Nonresidential Real Property and Executory Contracts Effective as of
the Dates Specified Herein and (II) Granting Related Relief

10/8/2020

803

Supplemental Brief of Grand Mesa Pipeline, LLC in Support of
Objection of Grand Mesa Pipeline, LLC to Debtors' Omnibus Motion
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DATE DOCKET DESCRIPTION
ENTRY
for Entry of an Order (I) Authorizing Rejection of Unexpired Leases
of Nonresidential Real Property and Executory Contracts Effective as
of the Dates Specified Therein and (II) Granting Related Relief
10/9/2020 812 Transcript Regarding Hearing Held October 7, 2020
re: Motion to Reject
10/30/2020 933 Transcript for Hearing Held on October 28, 2020
re: Leases and Contracts Motions

11/2/2020 942 Bench Ruling
11/4/2020 973 Transcript Regarding Hearing Held November 2, 2020 re:

Leases Motion Ruling and Stay Relief Motion

Items from Extraction Oil & Gas, Inc. v. Grand Mesa Pipeline, LLC, Adversary Case No. 20-

50816 (CSS):
DATE DOCKET DESCRIPTION
ENTRY
8/19/2020 Adv. 1 Complaint for Declaratory Judgment by Extraction Oil & Gas, Inc.
Against Grand Mesa Pipeline, LLC
8/19/2020 Adv. 2 [Sealed] Complaint for Declaratory Judgment by Extraction Oil &
Gas, Inc. Against Grand Mesa Pipeline, LLC
8/19/2020 Adv. 4 Plaintiff's Motion for Summary Judgment
8/19/2020 Adv. 5 [Sealed] Brief in Support of Plaintiff's
Motion for Summary Judgment
8/21/2020 Adv. 7 Plaintiff’s Motion for Entry of an Order Authorizing Plaintiff to
File Under Seal Debtors' Complaint and Brief in Support of

Plaintiff’s Motion for Summary Judgment

8/21/2020 Adv. 8 Notice of Filing of Proposed Redacted Versions of Plaintiff's
Complaint and Brief in Support of Motion for Summary Judgment

9/14/2020 | Adv. 14 Letter to the Court by Richard W. Riley re: Status

Conference Held on September 14, 2020
9/14/2020 Adv. 15 Letter to the Court by Hal S. Shaftel re: Status Conference

Held on September 14, 2020
9/16/2020 Adv. 18 Transcript for Hearing Held on September 14, 2020
re: Status Conference
9/17/2020 | Adv. 19 Defendant’s Motion for Permissive Abstention
9/17/2020 | Adv. 20 [Sealed] Brief in Support of Defendant's Motion for Abstention and
Answering Brief in Opposition to Plaintiff's
Motion for Summary Judgment
9/23/2020 | Adv. 22 [Sealed] Reply in Support of Plaintiff's Motion
for Summary Judgment
9/23/2020 | Adv.23 Response in Opposition to Defendant’s
Motion for Abstention Document
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DATE DOCKET DESCRIPTION
ENTRY
9/28/2020 | Adv. 28 Plaintiff's Motion for Entry of an Order Authorizing Plaintiff to
File Under Seal Reply in Support of Plaintift's
Motion for Summary Judgment
9/29/2020 Adv. 29 | Transcript Regarding Hearing Held on September 25, 2020 re: Status
10/2/2020 Adv. 38 Transcript Regarding Hearing Held September 30, 2020
re: Omnibus Hearings
10/5/2020 | Adv. 40 Notice of Filing of Proposed Redacted Versions of Plaintiff's Reply
in Support of Plaintiff's Motion for Summary Judgment
10/8/2020 | Adv. 42 [Sealed] Proposed Findings of Fact and Conclusions of Law
10/8/2020 | Adv. 43 Exhibit(s) Proposed Findings of Fact and Conclusions of Law
Regarding Plaintiff's Motion for Summary Judgment and Grand
Mesa Pipeline, LLC's Motion for Abstention
10/9/2020 | Adv. 44 Transcript regarding Hearing Held 10/07/20 RE: Motion to Reject.
10/14/2020 | Adv. 45 Findings of Fact and Conclusions of Law on Plaintiff's Motion for
Summary Judgment Against Defendant, Grand Mesa Pipeline, LLC;
and Defendant's Motion for Permissive Abstention
10/14/2020 | Adv. 46 Order Granting Plaintiff's Motion for Summary Judgment and
Denying Defendant's Motion for Permissive Abstention
10/14/2020 | Adv.47 | Judgment for Findings of Fact and Conclusions of Law on Plaintift's
Motion for Summary Judgment Against Defendant, Grand Mesa
Pipeline, LLC; and Defendant's Motion for Permissive Abstention
10/20/2020 | Adv. 51 | Order Authorizing the Debtors to File Under Seal Debtors' Complaint
and Brief in Support of Plaintiff's Motion for Summary Judgment
10/20/2020 | Adv. 52 Order Authorizing the Debtors to File Under Seal Reply in Support
of Plaintiff's Motion for Summary Judgment
10/27/2020 | Adv. 53 Notice of Appeal of Grand Mesa Pipeline, LLC
10/30/2020 | Adv. 59 Transcript for Hearing Held on October 28, 2020

re: Leases and Contracts Motions
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II. Statement of Issues.

1. Whether the bankruptcy court erred in holding that the Amended and Restated
Transportation Services Agreements dated June 21, 2016 between Grand Mesa Pipeline, LLC and
Extraction Oil & Gas, Inc.! (the “Bayswater TSA”), which includes dedications of lands and
reserves and commitments in favor of Grand Mesa, does not establish a real covenant running with
the land under Colorado law.

2. Whether the bankruptcy court erred in holding that Colorado law requires privity
of estate between covenanting parties in order to establish a real covenant running with the land.

3. Whether the bankruptcy court erred in holding that the Bayswater TSA did not
create an equitable servitude that runs with the land under Colorado law.

Grand Mesa reserves the right to supplement or amend the statement of issues to be

presented on appeal and to designate additional items for inclusion in the record in the appeal.

! Assigned by Bayswater Exploration & Production, LLC to Extraction Oil & Gas, Inc. pursuant to an Assignment,
Bill of Sale and Conveyance dated October 3, 2016 effective July 1, 2016.
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Dated: November 10, 2020 Respectfully submitted,
GREENBERG TRAURIG, LLP

/s/ Dennis A. Meloro

Dennis A. Meloro (DE Bar No. 4435)
The Nemours Building

1007 North Orange Street

Suite 1200

Wilmington, DE 19801

Telephone: 302-661-7000

Facsimile: 302-661-7360

Email: melorod@gtlaw.com

-and-

Iskender H. Catto

Hal S. Shaftel

Ryan A. Wagner

Greenberg Traurig, LLP

MetLife Building

200 Park Avenue

New York, NY 10166

Telephone: 212-801-9200

Facsimile: 212-801-6400

Email: cattoi@gtlaw.com
shaftelh@gtlaw.com
wagnerr@gtlaw.com

Counsel for Grand Mesa Pipeline, LLC
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on November 10, 2020, I electronically filed the foregoing
document using CM/ECF. I also certify that the foregoing document is being served this day on
all counsel of record on the service list below, via transmission of Notices of Electronic Filing
generated by CM/ECEF, electronic mail, and/or first-class U.S. mail.

/s/ Dennis A. Meloro
Dennis A. Meloro (DE Bar No. 4435)
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SERVICE LIST

Appellant

Grand Mesa Pipeline, LLC

Iskender H. Catto

Hal S. Shaftel

Ryan A. Wagner

Greenberg Traurig, LLP

MetLife Building

200 Park Avenue

New York, NY 10166

Telephone: 212-801-9200

Email: cattoi@gtlaw.com
shaftelh@gtlaw.com
wagnerr@gtlaw.com

Dennis A. Meloro
Greenberg Traurig, LLP
The Nemours Building

1007 North Orange Street
Suite 1200

Wilmington, DE 19801
Telephone: 302-661-7000
Email: melorod@gtlaw.com

Appellee/Debtor

Extraction Oil & Gas, Inc.

Marc Abrams

Whiteford, Taylor & Preston LLC
405 North King Street

Suite 500

Wilmington, DE 19801
Telephone: (302) 357-3279
Email: mabrams@wtplaw.com

Ciara Foster

Kirkland & Ellis LLP

601 Lexington Avenue

New York, NY 10022

Telephone: 212-446-4800

Email: ciara.foster@kirkland.com

Stephen Brett Gerald

Whiteford Taylor Preston LLC
The Renaissance Centre, Suite 500
405 North King Street
Wilmington, DE 19801
Telephone: 302-357-3282

Email: sgerald@wtplaw.com
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Christopher Marcus P.C.

Kirkland & Ellis LLP

601 Lexington Avenue

New York, NY 10022

Telephone: 212-446-4800

Email: Christopher.marcus@kirkland.com

Richard W. Riley

Whiteford, Taylor & Preston, LLC
The Renaissance Centre, Suite 500
405 N. King Street

Wilmington, DE 19801
Telephone: 302-357-3255

Email: rriley@wtplaw.com

Anna Rotman

Kirkland & Ellis LLP

609 Main St.

Houston, TX 77002

Telephone: 713-835-3748

Email: anna.rotman(@kirkland.com

Allyson Smith Weinhouse

Kirkland & Ellis LLP

601 Lexington Avenue

New York, NY 10022

Telephone: 212-446-4800

Email: allyson.smith@kirkland.com

Kenneth Young

Kirkland & Ellis LLP

609 Main St.

Houston, TX 77002

Telephone: 713-835-3600

Email: kenneth.young@kirkland.com

Interested Party Richard L. Schepacarter
Office of the United States Trustee
U.S. Trustee U. S. Department of Justice
844 King Street, Suite 2207
Lockbox #35

Wilmington, DE 19801
Telephone: 302-573-6491
Email: richard.schepacarter@usdoj.gov
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Interested Party

Official Committee of Unsecured Creditors

G. David Dean

Cole Schotz P.C.

500 Delaware Avenue, Suite 1410
Wilmington, DE 19801
Telephone: 302-652-3131

Email: ddean@coleschotz.com

Erez Gilad

Stroock & Stroock & Lavan LLP
180 Maiden Lane

New York, NY 10038
Telephone: 212-806-5400
Email: egilad@stroock.com

Kristopher M. Hansen

Stroock & Stroock & Lavan LLP
180 Maiden Lane

New York, NY 10038
Telephone: 212-806-5400
Email: khansen@stroock.com

Frank A. Merola

Stroock & Stroock & Lavan LLP
2029 Century Park East

Los Angeles, CA 90067
Telephone: 310-556-5802

Email: fmerola@stroock.com

Kenneth Pasquale

Stroock & Stroock & Lavan LLP
180 Maiden Lane

New York, NY 10038
Telephone: 212-806-5400
Email: kpasquale@stroock.com

Jason M. Pierce

Stroock & Scroock & Lavan LLP
180 Maiden Lane

New York, NY 10038-4982
Telephone: 212-806-5400

Email: jpierce(@stroock.com

Andrew John Roth-Moore

Cole Schotz P.C.

500 Delaware Avenue, Suite 1410
Wilmington, DE 19801
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Telephone: 302-651-2003
Email: aroth-moore@coleschotz.com

Gabriel Sasson

Stroock & Stroock & Lavan LLP
180 Maiden Lane

New York, NY 10038-4982
Telephone: 212-806-5400
Email: gsasson@stroock.com
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