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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre ------------------------------------------------------ X Chapter 11

EMERGE ENERGY SERVICES LP, etal.,! Case No. 19-11563 (KBO)
Debtors. Jointly Administered

____________________________________________________________ X

CERTIFICATION OF COUNSEL REGARDING
ORDER APPROVING PRE-TRIAL STIPULATION
REGARDING CONFIRMATION HEARING

The undersigned hereby certifies as follows:

1. On September 5, 2019, the debtors and debtors in possession in the above-
captioned chapter 11 cases (collectively, the “Debtors”) filed the First Amended Joint Plan of
Reorganization for Emerge Energy Services LP and Its Affiliated Debtors Under Chapter 11 of
the Bankruptcy Code [Docket No. 324] (as may be amended, modified or supplemented from
time to time the “Plan”) with the United States Bankruptcy Court for the District of Delaware
(the “Court™).

2. The Court has currently scheduled a hearing to consider confirmation of the Plan

(the *“Confirmation Hearing”) to commence on October 30, 2019 at 9:30 a.m. (Eastern Time).

3. In an effort to streamline proceedings before the Court at the Confirmation
Hearing, the Debtors and the Official Committee of Unsecured Creditors in the Debtors’ chapter

11 cases (the “Committee”) have entered into that certain Pre-Trial Stipulation Regarding

! The Debtors in these cases, along with the last four digits of each Debtor’s federal tax

identification number, are: Emerge Energy Services LP (2937), Emerge Energy Services GP LLC (4683),
Emerge Energy Services Operating LLC (2511), Superior Silica Sands LLC (9889), and Emerge Energy
Services Finance Corporation (9875). The Debtors’ address is 5600 Clearfork Main Street, Suite 400,
Fort Worth, Texas 76109.
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Confirmation Hearing (the “Stipulation”), governing, among other things, certain deadlines and

other matters related to the Confirmation Hearing.

4, The Debtors have prepared a proposed form of order (the “Proposed Order”),

attached hereto as Exhibit A, approving the Stipulation. A copy of the executed Stipulation is

attached to the Proposed Order as Exhibit 1. Copies of the Proposed Order and Stipulation have

been circulated, and are acceptable to, the Committee and counsel to HPS Investment Partners,

LLC.

WHEREFORE, the Debtors respectfully request that the Court enter the Proposed Order,

attached hereto as Exhibit A, at its earliest convenience.

Dated: October 26, 2019
Wilmington, Delaware

RLF1 22269413v.1

/s/ David T. Queroli

RICHARDS, LAYTON & FINGER, P.A.

John H. Knight (No. 3848)
Paul N. Heath (No. 3704)
Zachary |. Shapiro (No. 5103)
Brett M. Haywood (No. 6166)
David T. Queroli (No. 6318)
One Rodney Square
920 North King Street
Wilmington, DE 19801
Telephone: (302) 651-7700
Facsimile: (302) 651-7701
E-mail: knight@rlf.com
heath@rlf.com
shapiro@rlf.com
haywood@rlf.com
queroli@rlf.com
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-and -
LATHAM & WATKINS LLP

George A. Davis (admitted pro hac vice)

Keith A. Simon (admitted pro hac vice)

Hugh K. Murtagh (admitted pro hac vice)

Liza L. Burton (admitted pro hac vice)

885 Third Avenue

New York, New York 10022

Telephone: (212) 906-1200

Facsimile: (212) 751-4864

E-mail: george.davis@Ilw.com
keith.simon@Iw.com
hugh.murtagh@Iw.com
liza.burton@Iw.com

Counsel for Debtors and Debtors-in-Possession

RLF1 22269413v.1
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EXHIBIT A

Proposed Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

____________________________________________________________ X

Inre: . Chapter 11

EMERGE ENERGY SERVICES LP, et al., : Case No. 19-11563 (KBO)
Debtors. . Jointly Administered

;( Re: Docket No.

ORDER APPROVING PRE-TRIAL STIPULATION
REGARDING CONFIRMATION HEARING

Upon consideration of the Pre-Trial Stipulation Regarding Confirmation Hearing, a copy
of which is attached hereto as Exhibit 1 (the “Stipulation”); and the Court having determined
that good and adequate cause exists for approval of the Stipulation; it is hereby ORDERED that:

1. The Stipulation is approved.

2. This Court retains jurisdiction with respect to all matters arising from or related to

the Stipulation and this Order.

RLF1 22269413v.1
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EXHIBIT 1

Stipulation

RLF1 22269413v.1
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

____________________________________________________________ X

Inre: : Chapter 11

EMERGE ENERGY SERVICES LP, etal.,! : Case No. 19-11563 (KBO)
Debtors. . Jointly Administered

____________________________________________________________ X

PRE-TRIAL STIPULATION REGARDING CONFIRMATION HEARING

This Stipulation (the “Stipulation™) is entered into by and among the above-captioned
debtors and debtors in possession (collectively, the “Debtors™) and the Official Committee of
Unsecured Creditors (the “Committee”), through their respective counsel (each a “Party” and

collectively, the “Parties”), and shall govern the schedule regarding certain pre-trial matters,

including disclosure deadlines, in connection with the hearing to consider confirmation (the

“Confirmation _Hearing”) of the Debtors’ proposed First Amended Joint Plan  of

Reorganization for Emerge Energy Services LP and Its Affiliated Debtors Under Chapter 11 of
the Bankruptcy Code [D.l. 324] (as may be amended, modified or supplemented from time to
time the “Plan”) in above-captioned chapter 11 cases.

WHEREAS, confirmation of the Plan is a contested matter pursuant to Fed. R. Bankr. P.
9014.

WHEREAS, the Confirmation Hearing will commence on October 30, 2019 at 9:30 a.m.

(Eastern Time) before The Honorable Karen B. Owens, United States Bankruptcy Judge, at the

! The Debtors in these cases, along with the last four digits of each Debtor’s federal tax

identification number, are: Emerge Energy Services LP (2937), Emerge Energy Services GP LLC (4683),
Emerge Energy Services Operating LLC (2511), Superior Silica Sands LLC (9889), and Emerge Energy
Services Finance Corporation (9875). The Debtors’ address is 560 Clearfork Main Street, Suite 400, Fort
Worth, Texas 76109.
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United States Bankruptcy Court for the District of Delaware, 824 North Market Street, 6th Floor,

Courtroom No. 2, Wilmington, Delaware 19801.

NOW, THEREFORE, the Parties agree and stipulate as follows:

1. At the Confirmation Hearing, the Debtors will present their witnesses first,

followed by the Committee’s witness(es). Any additional creditor or party-in-interest wishing to

present a witness shall call such witness following the Committee’s witness(es).

2. The Parties will not present any motions in limine in connection with the

Confirmation Hearing.

3. The following deadlines (“Deadlines”) shall govern pre-trial disclosure between

the Parties, as it relates to the Confirmation Hearing:

a.

RLF1 22269414v.1

October 23, 2019: Each Party will provide to the other Party its witness list
(not including rebuttal witnesses), and shall identify which witnesses each
Party proposes to introduce by declaration or to present for live direct
testimony at the Confirmation Hearing, and identifying any witnesses
whose deposition designations will be offered,

October 25, 2019: The Parties will exchange deposition designations;
October 26, 2019: The Parties will exchange exhibit lists;

October 27, 2019: Deadline to counter or object to deposition
designations;

October 28, 2019 by 12:00 p.m.: The Debtors will provide to the
Committee any declarations they intend to submit in lieu of direct
testimony for any witnesses in their control;

October 28, 2019: Deadline to object to exhibit lists and witness lists,

October 29, 2019 by 12:00 p.m.. Deadline to provide any counters or
objections to the counter designations of the other Party;

. At 12:00 p.m., two days prior to a witness’s anticipated date of testimony,

the Committee and HPS will provide declarations for any such witness
either intends to call by declaration; and

5:00 p.m., one day prior to introducing or presenting any demonstrative
exhibit, a Party will provide such demonstrative to the other Party.

2
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4, All Deadlines shall be at 11:59 p.m., except as otherwise noted. All exchanges
and disclosures set forth herein shall be made by email, and need not be filed or docketed with
the Court.

5. The Parties agree to be bound by the terms of this Stipulation or any amendments
thereto which are satisfactory to and agreed upon by the Parties in writing. Any violation of this
Stipulation’s terms shall be subject to the same sanctions and penalties as if this Stipulation had

been approved by the Court.

[Remainder of page left intentionally blank.]

RLF1 22269414v.1
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COUNSEL TO THE DEBTORS AND
DEBTORS IN POSSESSION

/s/ David T. Queroli

COUNSEL TO THE OFFICIAL
COMMITTEE OF UNSECURED
CREDITORS

/s/ Aaron H. Stulman

John H. Knight (No. 3848)
Russell C. Silberglied (No. 3462)
Paul N. Heath (No. 3704)
Zachary 1. Shapiro (No. 5103)
Brett M. Haywood (No. 6166)
David T. Queroli (No. 6318)

RICHARDS, LAYTON & FINGER, P.A.

One Rodney Square

920 North King Street

Wilmington, DE 19801

Telephone:  (302) 651-7700

Facsimile: (302) 651-7701

Email: knight@rlf.com
silberglied@rlf.com
heath@rlf.com
shapiro@rlf.com
haywood@rlf.com
queroli@rlf.com

-and-

George A. Davis (admitted pro hac vice)

Keith A. Simon (admitted pro hac vice)

Hugh K. Murtagh (admitted pro hac vice)

Liza L. Burton (admitted pro hac vice)

LATHAM & WATKINS LLP

885 Third Avenue

New York, NY 10022

Telephone:  (212) 906-1200

Facsimile: (212) 751-4864

Email: george.davis@Iw.com
keith.simon@Iw.com
hugh.murtagh@Iw.com
liza.burton@Iw.com

RLF1 22269414v.1

Jeremy W. Ryan (No. 4057)

Christopher M. Samis (No. 4909)

L. Katherine Good (No. 5101)

Aaron H. Stulman (No. 5807)

POTTER ANDERSON & CORROON LLP

1313 North Market Street, Sixth Floor

Wilmington, DE 19801

Telephone:  (302) 984-6000

Facsimile: (302) 658-1192

Email: jryan@potteranderson.com
csamis@potteranderson.com
kgood@potteranderson.com
astulman@potteranderson.com

-and-

Todd C. Meyers (admitted pro hac vice)

David M. Posner (admitted pro hac vice)

Kelly Moynihan (admitted pro hac vice)

KILPATRICK TOWNSEND & STOCKTON

LLP

The Grace Building

1114 Avenue of the Americas

New York, NY 10036

Telephone:  (212) 775-8700

Facsimile: (212) 775-8800

Email: tmeyers@Kilpatricktownsend.com
dposner@Kkilpatricktownsend.com
kmoynihan@Kkilpatricktownsend.com

-and-

Lenard M. Parkins (admitted pro hac vice)
KILPATRICK TOWNSEND & STOCKTON
LLP

700 Louisiana Street, Suite 4300

Houston, TX 77002

Telephone:  (281) 809-4100

Facsimile: (281) 929-0797

Email:  Iparkins@kilpatricktownsend.com

-and-
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Patrick J. Carew (admitted pro hac vice)
KILPATRICK TOWNSEND &
STOCKTON LLP

2001 Ross Avenue, Suite 4400

Dallas, Texas 75201

Telephone: (214) 922-7100

Facsimile: (214) 922-7101

Email: pcarew@Kkilpatricktownsend.com

RLF1 22269414v.1



