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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
 EXTRACTION OIL & GAS, INC. et al., 1 
 
                          Debtors 

)
)
)
)
) 
) 
) 
) 
) 

Chapter 11 
 
Case No. 20-11548 (CSS) 
(Jointly Administered) 
 
Re: Docket Nos. 1505 & 1508 
 

  Hearing Date: December 7, 2021 at 2:00 pm (ET) 
  Objection Deadline: November 12, 2021 at 4:00 pm (ET) 

 
 

MOTION FOR ORDER RESOLVING CONTROVERSIES AND DISPUTES 
REGARDING INTERPRETATION AND ENFORCEMENT OF PLAN AND MATTERS 
RELATED TO THE ASSUMPTION OR REJECTION OF EXECUTORY CONTRACTS 

 
PDC Energy, Inc. (“PDC”) a counterparty to certain executory contracts with the above 

captioned Debtor, Extraction Oil & Gas, Inc. (“Extraction”) and pursuant to the Sixth Amended 

Joint Plan of Reorganization of Extraction Oil & Gas, Inc. and Its Debtor Affiliates Pursuant to 

the Chapter 11 of the Bankruptcy Code (Docket No. 1505)(the “Plan”) respectfully requests that 

this court enter any appropriate order and related judgment resolving certain controversies and 

disputes regarding the interpretation and enforcement of the Plan and matters related to the 

assumption or rejection of the executory contracts described herein.  In support of this motion PDC 

hereby states as follows:  

I. BACKGROUND 

1. On June 14, 2020 (the “Petition Date”), Extraction filed voluntary petitions under 

chapter 11, title 11 of the United States Code thereby commencing the chapter 11 cases captioned. 

 
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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In re: Extraction Oil & Gas, Inc. et al. (jointly administered under Case No. 20-11548 (CSS)) (the 

“Chapter 11 Cases”) filed in the United States Bankruptcy Court for the District of Delaware (the 

“Bankruptcy Court”). 

2. On the Petition Date, Extraction was a party to three (3) separate agreements 

underlying the dispute described herein.  The three (3) separate agreements are as follows:  

A. Amended and Restated Transportation Services Agreement (the “Grand Mesa 
TSA”) dated June 21, 2016, between Grand Mesa Pipeline, LLC (“Grand Mesa”) 
and Bayswater. Bayswater assigned the Grand Mesa TSA to Extraction on July 29, 
2016 (a copy of the Grand Mesa TSA is attached hereto as Exhibit A);  

 
B. Crude Oil Sale and Exchange Agreement (the “Exchange Agreement”), dated 

September 30, 2016, between Extraction and PDC (as successor in interest to 
Bayswater Exploration & Production, LLC, Bayswater Blenheim Holdings LC and 
Bayswater Blenheim Holdings II, LLC (collectively, “Bayswater”) and Bayswater 
assigned the Exchange Agreement to PDC Energy, Inc. (“PDC”) on January 5, 
2018, effective June 1, 2017 (the Exchange Agreement is attached hereto as 
Exhibit B); and 

  
C. Letter Agreement (the “Line Fill Letter Agreement”), dated May 30, 2018, 

between Extraction, Bayswater and PDC (the Line Fill Letter Agreement is 
attached hereto as Exhibit C); and  

 
3. The Line Fill Letter Agreement provided that Extraction would credit the Line Fill 

Receivable Amount of $2,795,707 to PDC “upon the earlier of (i) the termination of the Exchange 

Agreement; or (ii) such time as 4,454,830 barrels [of oil] have been delivered under the Exchange 

Agreement.” The Exchange Agreement provided that the term of the Exchange Agreement shall 

continue for the duration of the Initial Term (as defined in the Grand Mesa TSA).  

4. On June 15, 2020, Extraction filed the 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 (II) Granting Related Relief 

[Docket No. 14] (the “Rejection Motion”), seeking authorization to reject, among others, the 
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Grand Mesa TSA, pursuant to section 365 of the Bankruptcy Code; the Rejection Motion did not 

reference the Line Fill Letter Agreement or Exchange Agreement.  

5. On November 2, 2020, the Bankruptcy Court granted the Rejection Motion, 

authorizing Extraction to reject the Grand Mesa TSA retroactive to the date set forth in the 

Rejection Motion [Docket No. 942] (the “Rejection Ruling”) and, on November 10, 2020, the 

Bankruptcy Court entered the Order Granting Motion to Reject Certain Executory Contracts 

[Docket No. 1038] (the “Rejection Order”), granting Extraction’s rejection of the Grand Mesa 

TSA; again, the Rejection Order did not reference the Line Fill Letter Agreement or Exchange 

Agreement.  

6. On December 19, 2020, Extraction and Grand Mesa entered into a settlement 

agreement (the “Grand Mesa Settlement”) that provided for, among other things, the termination 

of the Grand Mesa TSA effective as of the Petition Date. PDC did not receive notice of the Grand 

Mesa Settlement. 

7. On December 21, 2020, the Bankruptcy Court entered an order approving the 

Grand Mesa Settlement, including the termination of the Grand Mesa TSA effective as of the 

Petition Date.  

II. CONFIRMATION OF THE PLAN 

8. On December 23, 2020, the Bankruptcy Court entered the Findings of Fact, 

Conclusions of Law, and Order Confirming the Sixth Amended Joint Plan of Reorganization of 

Extraction Oil & Gas, Inc. and its Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy 

Code [Docket No. 1509] (the “Confirmation Order”), which confirmed the Plan.  The Plan and 

the Confirmation Order specifically provide that: 

“Except as otherwise provided in the Plan (including but not limited to Article 
IV.F.14 of this Plan) or otherwise agreed to by the Debtors and the counterparty 
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to an Executory Contract or Unexpired Lease, all Executory Contracts or 
Unexpired Leases not previously assumed, assumed and assigned, or rejected in 
the Chapter 11 Cases, shall be deemed assumed by the Reorganized Debtors, 
effective as of the Effective Date, in accordance with the provisions and 
requirements of sections 365 and 1123 of the Bankruptcy Code and regardless of 
whether such Executory Contract or Unexpired Lease is set forth on the Schedule 
of Assumed Executory Contracts and Unexpired Leases.”   
 

Plan, Article V(A); pgs. 39-40; Confirmation Order, ¶103; pg. 53 (emphasis added). 

III. CONTROVERSIES AND DISPUTES REGARDING PLAN AND EXECUTORY 
CONTRACTS 

 
9. As a result of the above Plan provisions and the Confirmation Order approving the 

same, it is the position of PDC that both the Exchange Agreement and the Line Fill Letter 

Agreement are deemed to be Executory Contracts assumed by Extraction and therefore the Line 

Fill Receivable Amount of $2,795,707 remains fully enforceable by PDC against Extraction. 

10. Extraction disputes the position taken by PDC.  Extraction believes that the Line 

Fill Receivable Amount owing to PDC constitutes a prepetition unsecured claim because of the 

rejection of the Grand Mesa TSA and subsequent Grand Mesa Settlement, which Extraction claims 

resulted in the termination of both the Exchange Agreement and the Line Fill Letter Agreement. 

PDC does agree with Extraction that termination of the Grand Mesa TSA resulted in termination 

of the Exchange Agreement, which resulted in the Line Fill Receivable Amount becoming due and 

owing to PDC.  Nevertheless given that Extraction assumed both the Exchange Agreement and the 

Line Fill Receivable Agreement pursuant to the terms of the Plan and Confirmation Order, the 

Line Fill Receivable Amount became an assumed post-confirmation liability of the reorganized 

Extraction and it is now due and payable in full to PDC.  Plan, Art. 5(A). 

11. Pursuant to Article XI of the Plan and paragraph 154 of the Confirmation Order, 

this Bankruptcy Court retained jurisdiction in these Chapter 11 Cases to, among other things: “(i) 

resolve any matters related to the assumption or rejection of any Executory Contract; (ii) enter and 
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implement such orders as may be necessary or appropriate to execute, implement, or consummate 

the provisions of the Plan; and (iii) resolve any cases, controversies, suits, disputes, or Causes of 

Action that may arise in connection with the Consummation, interpretation, or enforcement of the 

Plan or any Entity’s obligations incurred in connection with the Plan.”  Plan, Art, XI, §§ 3,8 and 

10.  As a result, this Bankruptcy Court has authority to resolve the dispute between PDC and 

Extraction regarding the current status of the liabilities owing to PDC by Extraction under both the 

Exchange Agreement and the Line Fill Letter Agreement. Id. 

IV. APPLICABLE LAW SUPPORTS THE POSITION OF PDC THAT THE 
EXECUTORY CONTRACTS WITH IT WERE ASSUMED PURSUANT TO THE 

PLAN 
 
12. Neither the Rejection Motion, the Rejection Order, nor the Confirmation Order 

listed the Line Fill Letter Agreement or Exchange Agreement as rejected contracts. Instead, the 

confirmed Plan herein specifically provides that: “all Executory Contracts …. not previously 

assumed…. or rejected shall be deemed assumed by the Reorganized Debtors” (Plan, Art. V(A)).  

As a result, the law clearly requires that Extraction be deemed to have assumed the Exchange 

Agreement and the Line Fill Letter Agreement with PDC.  The termination of the Grand Mesa 

TSA triggered termination of the Exchange Agreement and thus triggered the Line Fill Receivable 

Amount becoming a fully due and owing post- confirmation liability of Extraction to PDC.  As a 

result, PDC holds a fully enforceable post confirmation claim against Extraction for $2,795,707.00 

which must be paid in full. Line Fill Letter Agreement ¶2, Page 2 and Plan Art. V(A).  

13. The Bankruptcy Code provides that “the provisions of a confirmed plan bind the 

debtor.”  11 U.S.C. § 1141.  In addition, “[c]ase law teaches that an order confirming a plan of 

reorganization operates as a final judgment binding a debtor and its successors. . . . This is not a 

controversial proposition.”  Kravitz v. Samson Energy Co., LLC (In re Samson Res. Corp.), 590 

Case 20-11548-CSS    Doc 2061    Filed 10/21/21    Page 5 of 7



{Z0365917/1 }  
6 

B.R. 643, 649 (Bankr. D. Del. 2018) (citing United States Aid Funds, Inc. v. Espinosa, 559 U.S. 

260, 270-72, 275 (2010)); see also Zardinovsky v. Arctic Glacier Income Fund (In re Arctic 

Glacier Int’l, Inc.), 901 F.3d 162, 167 (3d Cir. 2018) (holding that “a confirmed plan is a binding 

plan” and rejecting an argument that “would nullify the res judicata effect of confirmed plans 

and, with it, much of Chapter 11”). 

14. Accordingly, the doctrine of res judicata bars a party from taking a position 

contrary to a confirmed plan.  See Zardinovsky v. Arctic Glacier Income Fund (In re Arctic 

Glacier Int’l, Inc.), 255 F. Supp. 3d 534, 546 (D. Del. 2017) (“[I]t is ‘well settled that a plan is 

binding upon all parties once it is confirmed and that all questions that could have been raised 

pertaining to such plan are res judicata.’”) 

15. Thus, where a confirmed plan of reorganization provided that the debtors were 

“‘deemed to have assumed each executory contract’ unless it was previously assumed or 

rejected,” and the debtors had not previously rejected the agreement, the Court concluded that the 

“Agreement was assumed pursuant to the Confirmation Order. As such, the Plaintiffs are 

estopped from asserting that they did not assume the . . . Agreement.”  Philip Servs. Corp. v. 

Luntz (In re Philip Servs., Inc.), 284 B.R. 541, 551 (Bankr. D. Del. 2002). 

16. This is exactly the situation here.  Extraction did not reject the Exchange 

Agreement or the Line Fill Letter Agreement.  Thus, under the terms of Confirmation Order and 

Plan, Extraction assumed the Exchange Agreement and the Line Fill Agreement.  Res judicata 

now bars Extraction from arguing otherwise. 

17. As a result of Extraction’s assumption of the Exchange Agreement and the Line 

Fill Letter Agreement, and the subsequent Grand Mesa Settlement, PDC holds a fully 

enforceable post-confirmation claim against Extraction for $2,795,707.00 which must be paid in 
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full.  See Line Fill Letter Agreement ¶2, Page 2; see also In re G-I Holdings, Inc., 580 B.R. 388, 

420 (Bankr. D.N.J. 2018) (“Once an executory contract is properly assumed, the debtor is bound 

to assume all of its terms cum onere—with all of its benefits and burdens.”).  

V. REQUEST FOR RELIEF 

WHEREFORE, PDC Energy, Ince respectfully requests that this Court enter an order and 

judgment in its favor and against Extraction Oil & Gas, Inc. holding and determining that 

Extraction has assumed the Exchange Agreement and Line Fill Letter Agreement and ordering that 

Extraction immediately pay to PDC the $2,795,707 owing to PDC by Extraction under those 

assumed agreements.  PDC also requests that this Court enter any further and additional relief this 

Court deems necessary and just. 

Dated: October 21, 2021   Respectfully submitted, 
 

MARKUS WILLIAMS YOUNG &  
HUNSICKER LLC 
 
/s/   John F. Young   
John F. Young, #26989 
Zachary G. Sanderson, #52899 
1775 Sherman Street, Suite 1950 
Denver, Colorado 80203-4505 
Telephone (303) 830-0800 
Facsimile (303) 830-0809 
Email: jyoung@markuswilliams.com 
zsanderson@markuswilliams.com  

 
GELLERT SCALI BUSENKELL &  
BROWN, LLC 
 
/s/   Michael Busenkell   
Michael Busenkell (DE 3933) 
1201 N. Orange Street, Suite 300 
Wilmington, DE 19801  
Telephone (302) 425-5812  
Facsimile (302) 425-5814  
Email: mbusenkell@gsbblaw.com 

 
Attorneys for the PDC Energy, Inc. 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
 EXTRACTION OIL & GAS, INC. et al., 1 
 
                          Debtors. 

)
)
)
)
) 
) 
) 

Chapter 11 
 
Case No. 20-11548 (CSS) 
 
(Jointly Administered) 
 
Re: Docket Nos. 1505, 1508 and ___ 

 
ORDER GRANTING MOTION FOR ORDER RESOLVING CONTROVERSIES AND 

DISPUTES REGARDING INTERPRETATION AND ENFORCEMENT OF PLAN AND 
MATTERS RELATED TO THE ASSUMPTION OR REJECTION OF EXECUTORY 

CONTRACTS 
 
 This matter coming to be heard upon the Motion for Order Resolving Controversies and 

Disputes Regarding Interpretation and Enforcement of Plan and Matters Related to the 

Assumption or Rejection of Executory Contracts (“Motion”) filed herein by PDC Energy, Inc. 

(“PDC”) in regard to certain executory contracts with the above captioned Debtor, Extraction Oil 

& Gas, Inc. (“Extraction”); due notice of the Motion having been given; the Court being full 

advised in the premises and for the reasons appearing in the record;  

 IT IS HEREBY ORDERED THAT:  

1. The Motion is granted;  

2. The Exchange Agreement (defined in the Motion) and Line Fill Letter Agreement 

(defined in the Motion) are hereby deemed to be executory contracts assumed by the Debtor 

Extraction pursuant to its Sixth Amended Joint Plan of Reorganization of Extraction Oil & Gas, 

 
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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Inc. and its Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy Code (Docket No. 1505) 

(the “Plan”);  

3. Given the Plan has been confirmed by this Court pursuant to its Confirmation Order 

(Docket No. 1509) (defined in the Motion), Extraction is liable to PDC for any obligations owing 

to PDC pursuant to the Exchange Agreement and Line Fill Letter Agreement and given the terms 

of such agreements the amounts owing by Extraction to PDC thereunder total $2,795,707;  

4. Extraction shall promptly pay to PDC the amount of $2,795,707.00.  
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
 EXTRACTION OIL & GAS, INC. et al., 1 
 
                          Debtors. 

)
)
)
)
) 
) 
) 

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

    Hearing Date: December 7, 2021 at 2:00 pm (ET) 
Objection Deadline: November 12, 2021 at 4:00 pm (ET) 
 

 
NOTICE OF MOTION FOR ORDER RESOLVING CONTROVERSIES AND 

DISPUTES REGARDING INTERPRETATION AND ENFORCEMENT OF PLAN AND 
MATTERS RELATED TO THE ASSUMPTION OR REJECTION OF  

EXECUTORY CONTRACTS 
 

PLEASE TAKE NOTICE that on October 21, 2021, PDC Energy, Inc. (“PDC”) filed the 

Motion for Order Resolving Controversies and Disputes Regarding Interpretation and 

Enforcement of Plan and Matters Related to the Assumption or Rejection of Executory Contracts 

(the “Motion”) with the United States Bankruptcy Court for the District of Delaware (the 

“Court”).  

PLEASE TAKE FURTHER NOTICE that if you oppose the Motion or if you want the 

court to consider your views regarding the Motion, you must file a written response with the Court 

detailing your objection or response by November 12, 2021 at 4:00 p.m. (ET).  You must also 

serve a copy of your response upon undersigned counsel. 

PLEASE TAKE FURTHER NOTICE that the hearing on the Motion is scheduled for 

December 7, 2021 at 2:00 pm (ET) before the Honorable Christopher S. Sontchi in Courtroom 

No. 6, 5th Floor, in the United States Bankruptcy Court located at 824 N. Market Street, 

Wilmington, Delaware 19801.  

 
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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2 
 

 
 IF YOU DO NOT TAKE THESE STEPS BY THE DEADLINE, THE COURT MAY 
DECIDE THAT YOU DO NOT OPPOSE THE RELIEF SOUGHT IN THE MOTION 
AND MAY GRANT OR OTHERWISE DISPOSE OF THE MOTION BEFORE THE 
SCHEDULED HEARING DATE. 
 

Dated: October 21, 2021   
GELLERT SCALI BUSENKELL &  
BROWN, LLC 
 
/s/   Michael Busenkell   
Michael Busenkell (DE 3933) 
1201 N. Orange Street, Suite 300 
Wilmington, DE 19801  
Telephone (302) 425-5812  
Facsimile (302) 425-5814  
Email: mbusenkell@gsbblaw.com 

 
and 
 

MARKUS WILLIAMS YOUNG &  
HUNSICKER LLC 
John F. Young, #26989 
Zachary G. Sanderson, #52899 
1775 Sherman Street, Suite 1950 
Denver, Colorado 80203-4505 
Telephone (303) 830-0800 
Facsimile (303) 830-0809 
Email: jyoung@markuswilliams.com 
zsanderson@markuswilliams.com  

 
Attorneys for the PDC Energy, Inc. 
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CERTIFICATE OF SERVICE 
 

I HEREBY CERTIFY that on October 21, 2021, I caused a true and correct copy of Motion 

for Order Resolving Controversies and Disputes Regarding Interpretation and Enforcement of 

Plan and Matters Related to the Assumption or Rejection of Executory Contracts to be 

electronically filed and served via CM/ECF upon all parties requesting electronic notices in this 

case and additionally upon the parties below via electronic mail: 

WHITEFORD, TAYLOR & PRESTON LLC 
Marc R. Abrams, Esq. 
Richard W. Riley, Esq. 
Stephen B. Gerald, Esq. 
The Renaissance Centre 
405 North King Street, Suite 500 
Wilmington, Delaware 19801 
mabrams@wtplaw.com 
rriley@wtplaw.com 
sgerald@wtplaw.com 
 
 KIRKLAND & ELLIS LLP 
KIRKLAND & ELLIS INTERNATIONAL LLP 
Christopher Marcus, P.C. 
Allyson B. Smith, Esq. 
Ciara Foster, Esq. 
601 Lexington Avenue 
New York, New York 10022 
christopher.marcus@kirkland.com 
allyson.smith@kirkland.com 
ciara.foster@kirkland.com 
 

 

 
/s/ Michael Busenkell      
Michael Busenkell (DE 3933) 
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