
KE 40597609

IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION

§
In re: § Chapter 11

§
MIDSTATES PETROLEUM COMPANY, INC., et al.,1 § Case No. 16-32237 (DRJ)

§
Debtors. § (Joint Administration Requested)

§

DECLARATION OF NELSON M. HAIGHT 
IN SUPPORT OF CHAPTER 11 PETITIONS AND FIRST DAY MOTIONS

I, Nelson M. Haight, hereby declare under penalty of perjury:

1. I am the Executive Vice President and Chief Financial Officer of Midstates 

Petroleum Company, Inc. (“Midstates”), a corporation organized under the laws of the State of 

Delaware and one of the above-captioned debtors and debtors-in-possession (collectively, the 

“Debtors”).  I have been employed by Midstates as the Chief Financial Officer since January 

2014.  Before joining Midstates, I had 23 years of experience in financial services and other 

financial roles in oil and gas and other industries. 

2. To effectuate their restructuring, on the date hereof (the “Petition Date”), the 

Debtors filed their voluntary petitions for relief under chapter 11 of the United States Bankruptcy 

Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), with the United States Bankruptcy 

Court for the Southern District of Texas (the “Court”). To minimize the adverse effects upon 

their businesses, the Debtors have filed motions and pleadings seeking various types of “first 

day” relief (collectively, the “First Day Motions”).  The First Day Motions seek relief to allow 

1 The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal tax identification 
number, are: Midstates Petroleum Company, Inc. (1816) and Midstates Petroleum Company LLC (2434).  The 
debtors’ service address is:  321 South Boston, Suite 1000, Tulsa, Oklahoma 74103.
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the Debtors to meet necessary obligations and fulfill their duties as debtors in possession.  I am 

familiar with the contents of each First Day Motion and believe that the relief sought in each 

First Day Motion is necessary to enable the Debtors to operate in chapter 11 with minimal 

disruption or loss of productivity and value, constitutes a critical element in achieving a 

successful reorganization of the Debtors, and best serves the Debtors’ estates and creditors’ 

interests.  The facts set forth in each First Day Motion are incorporated herein by reference.

3. I am generally familiar with the Debtors’ day-to-day operations, business and 

financial affairs, and books and records.  Except as otherwise indicated herein, all facts set forth 

in this declaration are based upon my personal knowledge of the Debtors’ employees, operations,

and finances, information learned from my review of relevant documents, information supplied 

to me by other members of the Debtors’ management and its advisors, or my opinion based upon 

my experience, knowledge, and information concerning the Debtors’ operations and financial 

condition.  I am authorized to submit this declaration on behalf the Debtors, and, if called upon 

to testify, I could and would testify competently to the facts set forth herein.

4. This declaration has been organized into four sections.  The first provides 

background information on the Debtors’ businesses and operations.2 The second offers detailed 

information on the Debtors’ capital structure.  The third describes the events leading to the filing 

of these chapter 11 cases and the Debtors’ prepetition restructuring efforts, including the relevant 

terms of the Debtors’ Plan Support Agreement.  The fourth section and Exhibit A summarize 

the relief requested in, and the legal and factual basis supporting, the First Day Motions.

2 Many of the financial figures presented in this declaration are unaudited and potentially subject to change but 
reflect the Debtors’ most recent review of their businesses.  The Debtors reserve all rights to revise and 
supplement the figures presented herein.
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Preliminary Statement

5. The Debtors file these chapter 11 cases to delever their balance sheet by more 

than $1.8 billion—over 90 percent of their funded debt—and position their businesses for 

stability and success after emerging.  Importantly, this restructuring carries the support of each 

class of the Debtors’ secured creditors, as their RBL Agent, approximately 80 percent of their 

RBL Lenders, approximately 74 percent of holders of their Second Lien Notes, and 

approximately 77 percent of holders of their Third Lien Notes have executed a plan support 

agreement, which provides for the parties to support a restructuring transaction pursuant to the 

terms of the Plan Support Agreement attached hereto as Exhibit C. Such level of consensus for 

a comprehensive restructuring reflects not only the enormous efforts undertaken by the Debtors

and these secured creditors over recent months, but also the parties’ belief in the Debtors and 

their go-forward business prospects.

6. The Debtors are oil and natural gas exploration and production (“E&P”) 

companies with a principal focus upon the Mid-Continent region of the United States, primarily 

in Oklahoma and Texas.  In 2015, the Debtors achieved oil and natural gas production of 

approximately 12 million barrels of oil equivalent (“MMBoe”).3 These cases arise in the context 

of the continuing financial stress in the oil and gas E&P industry resulting from persistently low 

commodity prices.  Oil and natural gas prices have declined significantly and show little sign of

returning to higher levels. Domestic crude oil prices have fallen over 50 percent since mid-2014,

trading on the date hereof at less than $46 per barrel.  Domestic natural gas prices have fallen 

over 50 percent since mid-2014, trading on the date hereof at less than $2.20 per MMBtu. With 

prices so depressed, over 30 E&P companies filed for chapter 11 in 2015, and more than 20 to 

3 “Mboe”, when used in this pleading, refers to barrels of oil equivalent when measured in the thousands.  
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date in 2016. Larger companies that have been able to successfully avoid filing for bankruptcy 

protection are now beginning to experience acute financial distress.  For many domestic E&P

companies, debt levels are unsustainable at current prices, and liquidity is beginning to run out as 

favorable hedging contracts continue to expire in 2016.

7. Despite their efficient operations, including significant well cost efficiency in its 

primary oil and gas play in the Mississippian Lime, the Debtors must undertake a comprehensive 

balance-sheet restructuring to maintain their long-term viability in this commodity-price 

environment.  At these prices, the Debtors cannot continue to service the obligations on their

approximately $2.0 billion of funded debt and remain profitable.  

8. Before the Petition Date, the Debtors took a proactive approach to these market 

challenges.  Starting in 2014, the Debtors began to implement comprehensive cost cutting and 

efficiency initiatives in the field.  These operational programs, combined with general and 

administrative cost-cutting efforts, including a workforce reduction in February 2016, have 

substantially increased the Debtors’ overall efficiency.  

9. Moreover, the Debtors were one of the first E&P companies to complete a 

restructuring transaction in the current cycle when they consummated a significant refinancing 

and a debt-for-debt exchange in May and June 2015.  In early 2015, the Debtors began a process 

to explore strategic alternatives and undertake efforts to strengthen their balance sheet and 

liquidity. Based on the then-prevailing commodity pricing environment (i.e., oil at roughly $60 

per barrel), the Debtors set out to implement an out-of-court restructuring that would alleviate 

the pressure of their capital structure. After significant negotiations and extensive preparation,

on May 21, 2015, the Debtors sold $625.0 million of 10.0% Second Lien Senior Secured Notes 

due 2020 (the “Second Lien Notes”) and utilized a portion of the proceeds to repay the 
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outstanding balance of its reserve based revolving credit facility (the “RBL Facility”) with 

approximately $156.8 million retained for general corporate purposes.  In addition, the Debtors 

issued approximately $504.1 million of 12.0% Third Lien Senior Secured Notes due 2020 (the 

“Third Lien Notes”) in exchange for approximately $279.8 million of 10.75% Senior Unsecured 

Notes due 2020 (the “2020 Senior Notes”) and approximately $350.3 million of 9.25% Senior 

Unsecured Notes due 2021 (the “2021 Senior Notes” and together with the 2020 Senior Notes, 

the “Unsecured Notes”). On June 2, 2015, the Debtors consummated an additional exchange of

approximately $20.0 million of Third Lien Notes for approximately $26.6 million of 2020 Senior

Notes and $2.0 million of 2021 Senior Notes.

10. Despite these efforts to strengthen their balance sheet, the Debtors were severely 

affected when oil and gas prices again declined significantly during late 2015 and the first 

quarter of 2016.  Faced with a tightening liquidity position, the Debtors determined to draw on 

the RBL Facility in full (a total of $249.2 million) in February 2016.  Then, in March 2016, the 

Debtors received a notice from the RBL Agent (as defined below) that the borrowing base under 

the RBL Facility would be $170.0 million, approximately $82 million lower than the prior 

borrowing base. On March 30, 2016, the Debtors filed their 2015 annual financials containing a 

“going concern” qualification, in violation of certain covenants under the RBL Facility.  The 

Debtors also determined to enter into the 30-day grace period with respect to a $16 million semi-

annual interest payment due on April 1, 2016, under the 2020 Senior Notes, to preserve cash.  

The depressed cash flows, potential events of default under the RBL Facility and 2020 Senior 

Notes (with attendant cross-defaults throughout its capital structure), no additional borrowing

availability, and the borrowing base deficiency requiring repayment due to the March
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redetermination, made it clear that the Debtors would need to focus all efforts on the ongoing 

negotiations with their existing creditors regarding a comprehensive restructuring transaction.

11. With the assistance of their advisors, the Debtors entered into comprehensive 

restructuring negotiations with (a) their first lien revolving lenders (the “RBL Lenders”) and 

agent bank, SunTrust Bank (the “RBL Agent”) under the RBL Facility, (b) an ad hoc committee

of holders of the Second Lien Notes (the “Second Lien Group”), and (c) an ad hoc committee of

certain holders of both the Second Lien Notes and Third Lien Notes (the “Crossover Group”).

Each of these groups retained advisors to facilitate due diligence and negotiations.  Discussions 

focused on a chapter 11 plan of reorganization that would ultimately convert all of the Debtors’

Second Lien Notes, Third Lien Notes, and Unsecured Notes to equity in the reorganized 

company.

12. As due diligence and negotiations progressed, the Debtors, the RBL Agent, the 

Second Lien Group, and the Crossover Group focused on reaching consensus in advance of 

expiration of the grace periods for the violation of the RBL Facility covenant resulting from the

“going concern” qualification in the Debtors’ annual financials and the missed April 1 interest 

payment on the 2020 Senior Notes. To that end, through February, March, and April 2016, 

numerous meetings and telephone conferences occurred among the parties and their respective 

advisors and legal counsel to drive negotiations toward a resolution. The parties also exchanged 

iterations of a comprehensive restructuring term sheet and an RBL exit facility term sheet and 

held multiple in-person meetings among principals and advisors.  Among these efforts, the 

parties participated in an all-day, all-hands meeting in early April, which resulted in a substantial 

narrowing of the relevant issues.  This hard work culminated on April 30, 2016, when the 
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Debtors entered into a Plan Support Agreement (the “PSA”) with the RBL Agent, certain RBL 

Lenders, the Second Lien Group, and the Crossover Group.

13. As noted above, the PSA contemplates a substantial deleveraging of the Debtors’ 

balance sheet under a chapter 11 plan of reorganization (the “Plan”) and has the support of the 

RBL Agent, 80 percent of the RBL Lenders, and 74 percent of the holders of Second Lien Notes,

and 77 percent of the holders of Third Lien Notes. The Plan will embody, among other things, a 

settlement (the “Settlement”) among the Second Lien Group and the Crossover Group, pursuant 

to which:

the parties agree that 98.8 percent of the value of the Debtors’ assets is 
encumbered by valid, enforceable liens in favor of the RBL Lenders, holders of 
Second Lien Notes, and holders of Third Lien Notes (collectively, 
the “Prepetition Secured Lenders”);

the holders of Second Lien Notes agree that the holders of Third Lien Notes shall
receive 2.5 percent of the equity of reorganized Midstates and warrants to acquire 
15 percent of such equity;

the Prepetition Secured Lenders will be deemed to waive any applicable 
deficiency claims and adequate protection claims, subject to certain conditions;
and

the members of the Second Lien Group, on the one hand, and the members
Crossover Group, in their capacities as holders of Third Lien Notes, on the other 
hand, will be deemed to have mutually waived and released all claims against one 
another related to the Debtors and the Plan, including the right to object or 
otherwise oppose the Plan, while the PSA remains in force.

14. Thus, the Plan will provide for the following baseline treatment of claims against 

the Debtors:

holders of priority and secured claims (other than secured claims arising under the 
RBL Facility, the Second Lien Notes, or the Third Lien Notes) will be paid in full, 
in cash;

the RBL Lenders will receive approximately $82 million in cash and, in return, 
will provide a reserve-based exit facility in the amount of $170 million, on the
terms and conditions set forth or otherwise described in the applicable term sheet 
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attached to the PSA, which facility will be subject to a borrowing base 
redetermination holiday until April 1, 2018;

holders of Second Lien Notes will receive (a) cash in an amount equal to the 
Debtors’ cash on hand as of the Plan’s effective date, less cash payments and 
reserves to be funded under the Plan (including a cash collateral account to be 
funded in connection with the exit facility) and $70 million of balance sheet cash, 
but in no event more than $60 million, and (b) 96.3 percent4 of the equity in 
reorganized Midstates;

holders of Third Lien Notes will receive 2.5 percent of the equity in reorganized 
Midstates and warrants to acquire an additional 15 percent of such equity, which 
warrants will strike at a $600 million equity valuation for reorganized Midstates 
and will expire 42 months after the Plan’s effective date; and

holders of Unsecured Notes and general unsecured claims will receive their pro 
rata share 1.2 percent of the equity in reorganized Midstates.

15. By dramatically reducing leverage and modifying the terms of the RBL Facility,

this restructuring solution will position the Debtors for emergence with a streamlined capital 

structure and an opportunity for the Debtors’ to execute on their business plan in light of current 

commodity pricing. Significantly, the prepetition agreement among these parties will enable the 

Debtors to move through the chapter 11 process quickly and efficiently, keeping the costs of 

restructuring to a minimum. Importantly, the Debtors enter these chapter 11 cases with support 

from the RBL Agent, certain RBL Lenders, the Second Lien Group, and the Crossover Group,

which collectively hold more than two-thirds (by amount) of each of the RBL Facility 

(80 percent), the Second Lien Notes (74 percent), and the Third Lien Notes (77 percent).  The 

PSA and the Plan will position the Debtors to continue their focus on maximizing efficiency and 

returns while capitalizing on opportunities for growth.

4 All equity in reorganized Midstates to be distributed pursuant to the Plan will be subject to dilution by equity 
issued in connection with the management incentive plan to be implemented in connection with consummation 
of the Plan, as contemplated by the PSA.
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Discussion

I. The Debtors’ Businesses.

16. The Debtors conduct their E&P activities through Midstates Petroleum Company

LLC (“Midstates Sub”).  These E&P operations involve the capture and sale of oil, natural gas 

liquids, and natural gas from domestic onshore hydrocarbon basins.  Through oil and gas leases 

entered into with mineral rights owners throughout the Debtors’ operating regions, the Debtors 

hold operating interests in oil and gas properties that provide them with the right to drill and 

maintain wells in the applicable geographic areas.  The Debtors operate these wells with the 

expectation of producing hydrocarbons for sale.  After receipt of proceeds, the Debtors distribute 

funds to various working interest holders, royalty interest holders, governmental entities, and 

other parties. 

A. The Debtors’ History.

1. Founding and IPO.

17. The Debtors’ business was founded in 1993 to focus on oilfields in the Upper 

Gulf Coast Tertiary trend, located onshore in central Louisiana. Midstates was incorporated in 

Delaware on October 25, 2011 to become a holding company for Midstates Sub. On April 25,

2012, Midstates undertook an initial public offering (the “IPO”) with an approximately 

$497 million market capitalization, and Midstates’ common stock began trading on the New 

York Stock Exchange (the “NYSE”). However, Midstates’ common stock was recently delisted

by the NYSE and now trades on the over the counter market.

2. Expansion of the U.S. Onshore Oil and Gas Industry.

18. Leading up to the IPO, the oil and gas industry began to experience significant 

technological breakthroughs, including advances in hydraulic fracturing—or “fracking.”  

Specifically, the application of horizontal drilling, combined with fracturing technology in 
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tighter reservoirs and shales, caused a breakthrough in opportunity that drove U.S. exploration 

and production for almost a decade.  

19. Fracking refers to the use of fluids injected at pressures exceeding the natural 

stresses on the rock to cause the rock to crack.  Once cracked or fractured, the fissures allow for 

oil and gas to be more easily extracted through the cracks in the rock formation.  The diagram 

below illustrates the fracking process.

20. Improved technology (including fracking technology advancements coupled with 

horizontal drilling) led to wide-spread development in natural gas and oil production, especially 

from shale rock.  Wells developed using the fracking process, though expensive, allow for a high 

percentage of reserves to be recovered quickly, usually in their first two years. While wells 

developed using conventional technology experience more gradual annual declines in yield, 

thereby assuring more consistent production over the long term, wells developed using fracking 

experience significant production declines during the first few years, often as high as 70 percent, 

and then flatten out over time.  The steep initial decline of fracked wells requires constant capital 

Case 16-32237   Document 16   Filed in TXSB on 05/01/16   Page 10 of 26



11

investment—at much higher drilling costs than for vertical wells—in new drilling projects to 

maintain stable production levels.

3. Evolution of the Debtors’ Geographic Focus.

21. Following the IPO, the Debtors executed a series of transactions that established

the Mid-Continent region as the geographic focus of the Debtors’ operations.  In particular, the 

Debtors established a dominant position in the Mississippian Lime (the “Mississippian”), a 

carbonate formation that straddles the Oklahoma and Kansas border. On October 1, 2012, the 

Debtors closed on the acquisition of all of Eagle Energy Production, LLC’s producing properties 

and undeveloped acreage located primarily in the Mississippian for $325 million in cash and 

$325 million in preferred stock. Once a major operational site for many of the Debtors’ E&P 

competitors, the Debtors are now among only a few operators in the Mississippian.  This shift 

was the result of both operational difficulties in the Mississippian and the Debtors’ success in 

overcoming these obstacles and their premier acreage position in the heart of the play.

22. Other transactions have been critical to the Debtors shift in geographic focus. On 

May 31, 2013, the Debtors closed on the acquisition of producing properties and undeveloped 

acreage in the Anadarko Basin in Texas and Oklahoma from Panther Energy Company, LLC and 

its partners for approximately $618 million in cash. In addition, on May 1, 2014, the Debtors 

closed on the sale of all of their ownership interest in developed and undeveloped acreage in the 

Pine Prairie field area of Evangeline Parish, Louisiana, to a private buyer for $170 million in 

cash, before customary post-closing adjustments. On April 21, 2015, the Debtors completed the 

divestiture of their remaining producing properties in Louisiana for $44.0 million in cash, before 

customary post-closing adjustments. The diagram below illustrates the Debtors’ geographic 

focus.
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B. The Debtors’ Assets and Operations.

23. The Debtors, through Midstates Sub, primarily operate in the “upstream” sector of 

the oil and gas industry, which involves the exploration and production of hydrocarbons.  The 

Debtors obtain “midstream” services, which involve the gathering, transportation, and processing 

of produced hydrocarbons, from various third-party providers. A corporate organizational chart 

is attached hereto as Exhibit B.

1. Upstream Activities.

24. As discussed above, the Debtors presently conduct their core E&P operations in 

the Mississippian.  These operations are supported by growth potential in the Anadarko Basin.

In 2015, the Debtors’ E&P activities yielded total production of approximately 12 MMboe and 

adjusted EBITDA of approximately $315.3 million.   

a. The Mississippian.

25. The Debtors have proved reserves in the Mississippian of approximately 

64.61 MMboe, which yielded average production of approximately 26,683 net barrels of oil 

equivalent per day from January 2016 to March 2016.  Conventional E&P activities—using 

Case 16-32237   Document 16   Filed in TXSB on 05/01/16   Page 12 of 26



13

vertical rather than horizontal drilling—have been underway in the Mississippian for over 50 

years.  With the advent of horizontal drilling and fracking, the Mississippian experienced a boom 

beginning around 2009. The Mississippian was hailed by industry participants as the next major 

oil and gas play, in part because it is a relatively shallow formation that many hoped would 

reduce drilling costs.

26. The boom, however, was ultimately tempered by broad-market declines in the 

E&P industry and operational challenges unique to the region, including complex geological 

characteristics.  One of these challenges is the Mississippian’s relatively high ratio of “saltwater” 

to produced oil and gas.  During the normal production of oil and gas, saltwater mixed with 

hydrocarbon byproducts comes to the surface, and its separation and disposal increases 

production costs.  Low production volumes and higher than expected production costs caused 

many operators to reduce activity in the Mississippian.

27. The Debtors employ a number of strategies to continue to achieve competitive 

returns in the Mississippian.  This includes aggressive cost reduction initiatives and an 

innovative completion technique deployed in their drilling program.  In 2015, the Debtors

succeeded in achieving drilling and completion cost reductions in the Mississippian from an

average of approximately $3.96 million per horizontal well in 2014 to an average of 

approximately $2.86 million per horizontal well in 2015.  This was the result of efficiency gains 

and service cost reductions. The chart below illustrates the Debtors’ cost reductions in 2014 and 

2015 and those expected in 2016 for their operations in the Mississippian.
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28. The Debtors also make use of their integrated saltwater gathering and disposal 

systems to transport produced saltwater through a pipeline infrastructure to saltwater disposal 

wells, where it is reinjected into disposal reservoirs.  The Debtors’ saltwater gathering and 

disposal system is critical to mitigating the costs associated with handling and disposing of the 

relatively high volumes of saltwater produced from the Mississippian.

b. Anadarko Basin.

29. On May 31, 2013, the Debtors acquired approximately 138,900 net acres in the 

Andarko Basin, with 101,400 net acres in Texas and 37,500 net acres in western Oklahoma. The 

Debtors currently do not operate any drilling rigs in this area, and the Debtors do not expect to 

drill any new wells in this area in the near future. The Debtors will continue to evaluate the 

acreage for future drilling if commodity prices increase significantly or drilling and completion 

costs improve.

2. Headquarters.

30. The Debtors lease real estate located in Houston, Texas, and Tulsa, Oklahoma,

which serve as their co-headquarters.

Case 16-32237   Document 16   Filed in TXSB on 05/01/16   Page 14 of 26



15

II. The Debtors’ Capital Structure. 

31. As of the Petition Date, the Debtors have approximately $2.045 billion in total 

funded debt.  This consists of $249.2 million under the RBL Facility, $625.0 million of Second 

Lien Notes, $529.7 million of Third Lien Notes, $293.6 million of 2020 Senior Notes, and 

$347.7 million of 2021 Senior Notes.  The following table depicts the Debtors’ prepetition 

capital structure:

Debt
Approximate Principal 
Amount Outstanding 

($mm)

RBL Facility5 $249.2

Second Lien Notes $625.0

Third Lien Notes $529.7

2020 Senior Notes $293.6

2021 Senior Notes $347.7

Total Debt $2,045.2

A. RBL Facility.

32. The Debtors maintain the RBL Facility, which is a reserve-based revolving first 

lien credit facility, under the Second Amended and Restated Credit Agreement, dated as of June 

8, 2012 (as subsequently amended, the “Credit Agreement”), by and among Midstates, as Parent, 

Midstates Sub, as borrower, SunTrust Bank, as administrative agent, and the lender parties 

thereto.  The Credit Agreement is subject to a borrowing base that may be adjusted at least 

semi-annually by the agent and lenders based on the then-value of the Debtors’ oil and gas 

reserves.  

5 Excludes approximately $2.8 million in letters of credit outstanding under the RBL Facility. 
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33. The Credit Agreement has been amended nine times, most recently on 

October 14, 2015.  As of the Petition Date, $249.2 million of the principal amount remains 

outstanding under the RBL Facility, plus accrued and unpaid interest, and approximately 

$2.8 million of letters of credit obligations are outstanding.  As described above, on April 1, 

2016, the Debtors received a notice from the RBL Agent of the result of a scheduled borrowing 

base redetermination that had the effect of reducing the prior borrowing base under the RBL 

Facility to $170 million.

34. The RBL Facility bears interest at a floating rate—currently LIBOR plus 2.00%

to 3.00% per annum based on the borrowing base utilization—and matures on May 31, 2018,

subject to a springing maturity. In addition to the interest expense, the RBL Facility requires the 

payment of, among other fees, a commitment fee, which is computed at the rate of either 0.375% 

or 0.500% per annum based on the average daily amount by which the borrowing base exceeds 

the outstanding borrowings during each quarter. The obligations are secured by first-priority 

liens on substantially all of the Debtors’ assets, including, among other things, the equity of 

Midstates Sub, oil and gas assets intended to represent at least 90% of the discounted value of the 

Debtors’ proved reserves, and the Debtors’ deposit and securities accounts (collectively, the 

“Collateral”).

B. Second Lien Notes.

35. The Debtors have approximately $625.0 million of outstanding Second Lien 

Notes, issued pursuant to that certain Indenture dated as of May 21, 2015, among Midstates and 

Midstates Sub, as issuers, and Wilmington Trust, N.A. as trustee and collateral agent.  The 

Second Lien Notes mature on the earlier of June 1, 2020, or 12 months after the maturity date of 

the RBL Facility. In addition, the Second Lien Notes require semiannual coupon payments at an 

interest rate of 10.00% per annum and are secured by second-priority liens on the Collateral.

Case 16-32237   Document 16   Filed in TXSB on 05/01/16   Page 16 of 26



17

C. Third Lien Notes.

36. The Debtors have approximately $529.7 million of outstanding Third Lien Notes,

issued pursuant to that certain Indenture dated as of May 21, 2015, among Midstates and 

Midstates Sub, as issuers, and Wilmington Trust, N.A. as trustee and collateral agent. The Third 

Lien Notes were issued in a private placement and in exchange for an aggregate $306.4 million 

of the 2020 Senior Notes and $352.3 million of the 2021 Senior Notes.  The Third Lien Notes are 

secured by third-priority liens on the Collateral.  The Third Lien Notes have an interest rate of 

12.00% per annum, consisting of cash interest of 10.00% and paid-in-kind interest of 2.00%, and 

mature on the earlier of June 1, 2020, or 12 months after the maturity date of the RBL Facility.  

The cash interest is payable semiannually, while the paid-in-kind interest increases the 

outstanding principal balance of the Third Lien Notes semiannually.

D. Intercreditor Agreement.

37. Midstates, Midstates Sub, SunTrust Bank, as priority lien agent, and Wilmington 

Trust, N.A., as second lien collateral agent and third lien collateral agent, are parties to that 

certain intercreditor agreement, dated May 21, 2015, to govern the respective rights and 

obligations of the RBL Agent and the RBL Lenders, the trustee under and the holders of the 

Second Lien Notes, and the trustee under and the holders of the Third Lien Notes.

E. 2020 Senior Notes.

38. The Debtors have approximately $293.6 million of outstanding 2020 Senior 

Notes, issued pursuant to that certain Indenture dated as of October 1, 2012, among Midstates 

and Midstates Sub, as issuers, and Wells Fargo Bank N.A., as indenture trustee. The 2020

Senior Notes mature on October 1, 2020 and require semiannual coupon payments at an interest 

rate of 10.75% per year.  The 2020 Senior Notes are unsecured and rank pari passu with the 

2021 Senior Notes.
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F. 2021 Senior Notes.

39. The Debtors have approximately $347.7 million of outstanding 2021 Senior 

Notes, issued pursuant to that certain Indenture, dated as of May 31, 2013, among Midstates and 

Midstates Sub, as issuers, and Wells Fargo Bank N.A., as trustee. The 2021 Senior Notes mature 

on June 1, 2021 and require semiannual coupon payments at an interest rate of 9.25% per year.

The 2021 Senior Notes are unsecured and rank pari passu with the 2020 Senior Notes.

G. Preferred and Common Stock.

40. On October 1, 2012, Midstates issued 325,000 shares of Series A Mandatorily 

Convertible Preferred Stock (the “Series A Preferred Stock”). The Series A Preferred Stock was

mandatorily convertible on September 30, 2015 into shares of common stock, and thus, each 

share of Series A Preferred Stock was converted into common stock, resulting in the issuance of 

3,738,424 additional shares of common stock.

41. Midstates’ common stock traded on the NYSE under the ticker symbol “MPO,” 

after its IPO in 2012, but it was delisted by the NYSE on February 3, 2016. Midstates’ common 

stock now trades on the over the counter market under the symbol “MPOY.” As of the Petition 

Date, there are approximately 10.9 million shares of common stock outstanding.

III. Events Leading Up to the Restructuring.

42. The difficulties faced by the Debtors are consistent with problems faced industry-

wide.  Exploration and production companies and others have been continually challenged by 

low commodity prices.  In particular, natural gas prices have been depressed for years, and prices 

currently remain below $2.20 per MMBtu today, down from over $12.00 in 2008.  More 

recently, the price of crude oil has undergone a similarly steep decline:  the price of West Texas 

intermediate crude oil is currently below $46 per barrel as of the Petition Date and dropped as 
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low as $26 per barrel in February 2016, down from prices of well above $100 per barrel as 

recently as July 2014.

43. These market conditions have affected oil and gas companies at every level of the 

industry around the world.  All companies in the oil and gas industry (not just E&P companies) 

have felt these effects.  However, independent E&P companies have been especially hard-hit, as 

their revenues are generated from the sale of unrefined oil and gas.  Over 30 of them, including 

American Eagle Energy Corporation, Magnum Hunter Resources Corporation, Quicksilver 

Resources Inc., Saratoga Resources Inc., Sabine Oil & Gas Corporation, and Samson Resources 

Corporation, filed for chapter 11 in 2015.  Numerous other E&P companies have defaulted on

their debt obligations, negotiated amendments or covenant relief with creditors to avoid 

defaulting, or have effectuated out-of-court restructurings.  The current volatility in the 

commodity markets has made it especially difficult for some companies to identify and execute 

on any viable restructuring alternatives.
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44. Despite these secular market adjustments, the Debtors were able to maintain 

strong operations through 2015 and, accordingly, believe they have ample liquidity both to fund 

their chapter 11 cases and their post-emergence business plan.  This resulted, in part, from key 

operational and financial responses to the deteriorating market, as well as a proactive approach to 

addressing leverage concerns. Specifically, the Debtors determined that pursuing a 

comprehensive balance sheet restructuring was preferable to efforts to continue to wait out the 

market, which could ultimately have led to a less organized or free fall chapter 11 filing at a later 

date. 

A. Operational Responses. 

45. As discussed above, in response to the oil and gas crisis, the Debtors implemented 

a number of operational initiatives to reduce costs and increase efficiencies.  This included an 

overall management strategy focused on preserving and increasing net asset value through 

operational efficiencies and cost reductions, as opposed to a focus on top-line growth.  To 

implement this strategy, the Debtors enforce strict capital discipline designed to preserve and 

increase net asset value.

46. In particular, throughout 2015, the Debtors reduced their rig counts to preserve 

liquidity and focused their activity and attention on their anticipated highest-return areas and

realizing operational efficiencies and well cost reductions.  In 2015, drilling and completion 

costs were substantially reduced through efficiency gains and service cost savings. In 2015, the 

Debtors reduced average drilling cycle time from 22 to 17 days, and in 2016, the Debtors 

anticipate reducing it to 15 days.  The Debtors have identified and are executing on additional

opportunities to realize operational savings in 2016. Leading up to the Petition Date, the Debtors

also reduced general and administrative expenses, including implementing a reduction in force in 

February 2016.
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B. Financial Responses.

47. The Debtors have also undertaken efforts to increase liquidity and strengthen their 

balance sheet. On May 21, 2015, the Debtors issued $625.0 million of Second Lien Notes and 

utilized a portion of the proceeds to repay the outstanding balance of the RBL Facility in an 

amount of approximately $468.2 million, with the remainder utilized for general corporate 

purposes. Further, the Debtors exchanged approximately $504.1 million of Third Lien Notes for 

approximately $279.8 million of 2020 Senior Notes and $350.3 million of 2021 Senior Notes, 

representing an exchange at 80.0% of the exchanged Unsecured Notes’ par value. Additionally, 

on June 2, 2015, the Debtors exchanged approximately $20.0 million of Third Lien Notes for 

approximately $26.6 million of 2020 Senior Notes and $2.0 million of 2021 Senior Notes, 

representing an exchange at 70.0% of the exchanged Unsecured Notes’ par value.

Approximately $63.9 million of the principal amount of 2020 Senior Notes and $70.7 million of 

the principal amount of 2021 Senior Notes were extinguished.

48. Further, in February 2016, to ensure full access to the liquidity under their RBL 

Facility, the Debtors borrowed the full availability thereunder (an additional $249.2 million),

which funded by February 9, 2016.  Access to this cash has proved critical both in restructuring 

negotiations and as a source of cash to fund the Debtors’ ongoing restructuring efforts and 

go-forward operations.

C. Potential Defaults.

49. However, after drawing on the RBL Facility, the Debtors then faced a number of 

potential obstacles in early 2016.  First, on March 30, the Debtors filed their annual financial 

statements on Form 10-K for 2015, which contained a “going concern” qualification from their 

independent external auditor, which resulted in a violation of or default under the terms of the

Credit Agreement that is subject to a 30-day cure period.  Second, on April 1, the Debtors 
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determined not to make a coupon payment of approximately $16 million under their 2020 Senior 

Notes due that day. That payment was also subject to a 30-day grace period.  Finally, the April 1 

redetermination notice issued by the RBL Agent would, subject to the Debtors’ legal rights, have 

required the Debtors to repay approximately $82 million to the RBL Lenders to reduce the 

outstanding amount under the RBL Facility to $170.0 million.  Failing to meet or cure any of 

these obligations would have generally resulted in cross-defaults elsewhere in the Debtors’ 

capital structure.  

50. Although the Debtors had liquidity to fund these payments, there was simply no 

way to cure the “going concern” qualification in the audit opinion included in their 2015

financial statements.  Thus, the Debtors opted to preserve their cash and press forward with 

negotiations with their secured lenders.

D. Negotiations with Creditors.

51. In particular, the Debtors focused on discussions with the RBL Agent, the Second 

Lien Group, and the Crossover Group.  Although the parties approached the discussions with 

divergent views and positions, the Debtors began to make immediate progress toward a 

comprehensive restructuring solution.

52. From the outset, the Debtors’ focus was on building consensus.  With the RBL 

Agent, discussions focused on terms for use of cash collateral and the conversion of the RBL 

Facility to a sustainable credit facility upon emergence.  In negotiations with the Second Lien 

Group and the Crossover Group, the focus was on achieving a fair allocation of the reorganized 

equity among the holders of Second Lien Notes and Third Lien Notes, as well as the holders of 

Unsecured Notes and other unsecured claims.  In sum, the Debtors sought to reach a solution that 

satisfied the following parameters:
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converting all of the Debtors’ funded debt to equity in the reorganized company, 
other than the RBL Facility;

facilitating the availability of capital to support the Debtors’ new business plan 
and related capital expenditures amid ongoing challenges in the oil and gas 
industry;

providing sufficient runway should market conditions not improve in the near 
term after emergence; and

maximizing enterprise value.

53. Throughout February and March 2016, the Debtors, the Second Lien Group, and 

the Crossover Group exchanged written proposals and conducted numerous telephonic and in-

person meetings to narrow the spread on the parties’ positions regarding an appropriate 

allocation of equity in reorganized Midstates as between the Second Lien Notes and the Third 

Lien Notes, as well as the terms of a related settlement. Meanwhile, the RBL Agent was 

engaged in significant business and financial diligence efforts to inform its position regarding the 

treatment of the RBL Facility and potential exit financing, culminating in several meetings and 

discussions with the Debtors and, ultimately, a late March proposal by the RBL Agent regarding 

the terms of the new exit facility.

54. In mid-April, after the Debtors met with the Second Lien Group and Crossover 

Group to discuss the Debtors’ go-forward business plan and potential restructuring terms, all four 

constituencies—the Debtors, the RBL Agent, the Second Lien Group, and the Crossover 

Group—and their advisors gathered for an all-day, all-hands negotiation session. During that 

day, the divides between the parties grew closer and the issues narrowed to a few terms for each 

of the new exit facility and the overall restructuring transaction.

55. Ultimately, in the week before the Petition Date, the parties reached consensus: 

first, on the terms of the new exit facility and then, with those terms in place, on the economics 
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for the debt-to-equity conversion of the remainder of the Debtors’ capital structure and the 

parameters for the parties’ efforts to implement their deal.

E. Plan Support Agreement.

56. On April 30, 2016, the Debtors entered into the PSA with the RBL Agent, certain 

RBL Lenders, the Second Lien Group, and the Crossover Group.  The PSA is attached to this 

Declaration as Exhibit C.  The PSA contemplates a plan of reorganization that will implement a

massive deleveraging of the Debtors’ balance sheet, from more than $2 billion of funded debt to

a new $170 million reserve-based facility through these chapter 11 cases, all as more fully 

described above.  That transaction carries the overwhelming support of the Debtors’ primary

creditor constituencies, including the RBL Agent, RBL Lenders holding approximately 80

percent of the RBL Facility, holders of approximately 74 percent of the Second Lien Notes, and 

holders of approximately 77 percent of the Third Lien Notes.

57. The PSA also implements a critical intercreditor settlement providing for (a) an 

agreed valuation allocation with respect to the Debtors’ encumbered assets, (b) the waiver of any 

adequate protection claims and deficiency claims, and (c) an agreement by the holders of the 

Second Lien Notes that the holders of the Third Lien Notes shall receive 2.5 percent of the

equity in reorganized Midstates (plus warrants to acquire an additional 15 percent) in exchange 

for a waiver and release of all intercreditor claims and objections or challenges to the Plan.

F. Consensual Cash Collateral Terms.

58. In connection with the PSA, the RBL Agent, the Second Lien Group, and the 

Crossover Group have agreed to terms for the Debtors’ postpetition use of cash collateral.  As 

more fully set forth in the First Day Motion requesting authority for the use of cash collateral, as 

adequate protection, the Debtors will provide the Prepetition Secured Parties with replacement 

liens on their prepetition collateral, liens on unencumbered assets, and (for the RBL Lenders 
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only) superpriority claims, each in the same priority as the Prepetition Secured Parties’ liens and 

claims held prepetition. These cash collateral and adequate protection terms are a critical 

component of the broadly consensual restructuring contemplated by the PSA.

IV. First Day Motions.

59. Contemporaneously herewith, the Debtors have filed a number of First Day 

Motions seeking orders granting various forms of relief intended to stabilize the Debtors’

business operations, facilitate the efficient administration of these chapter 11 cases, and expedite 

a swift and smooth restructuring of the Debtors’ balance sheet.  I have reviewed each of the First 

Day Motions.  I believe that the relief requested in the First Day Motions is necessary to allow 

the Debtors to operate with minimal disruption during the pendency of these chapter 11 cases.  A 

description of the relief requested and the facts supporting each of the First Day Motions is 

detailed in Exhibit A.

[Remainder of page intentionally left blank.]
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Exhibit A

Evidentiary Support for First Day Motion
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EVIDENTIARY SUPPORT FOR FIRST DAY MOTIONS1

I. Debtors’ Emergency Motion for Entry of an Order Directing Joint Administration 
of Related Chapter 11 Cases (“Joint Administration Motion”).

1. Pursuant to the Joint Administration Motion, the Debtors seek entry of an order 

directing procedural consolidation and joint administration of their related chapter 11 cases.  The 

Debtors request that the Court maintain one file and one docket for all of the jointly-administered 

cases under the case of Midstates Petroleum Company, Inc. and that the Court administer these 

chapter 11 cases under a consolidated caption.

2. Joint administration of these chapter 11 cases will provide significant 

administrative convenience without harming the substantive rights of any party in interest.  Many 

of the motions, hearings, and orders in these chapter 11 cases will affect each Debtor entity.  The 

entry of an order directing joint administration of these chapter 11 cases will reduce fees and 

costs by avoiding duplicative filings and objections.  Joint administration also will allow the U.S. 

Trustee and all parties in interest to monitor these chapter 11 cases with greater ease and 

efficiency.

3. Moreover, joint administration will not adversely affect the Debtors’ respective 

constituencies because this Motion seeks only administrative, not substantive, consolidation of 

the Debtors’ estates.  Parties in interest will not be harmed by the relief requested, but instead 

will benefit from the cost reductions associated with the joint administration of these chapter 11 

cases.  Accordingly, on behalf of the Debtors, I submit that the joint administration of these 

chapter 11 cases is in the best interests of their estates, their creditors, and all other parties in 

interest.

1 Capitalized terms used herein and not otherwise defined shall have the meanings set forth in the applicable First 
Day Motion.
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II. Debtors’ Emergency Motion for Entry of Interim and Final Orders (I) Authorizing
Postpetition Use Of Cash Collateral, (II) Granting Adequate Protection To 
Prepetition Secured Parties, (III) Scheduling A Final Hearing And (IV) Granting 
Related Relief (“Cash Collateral Motion”).

4. I believe that the Debtors have an immediate need to use Cash Collateral.  The 

Debtors’ businesses are cash intensive, with significant daily costs to produce oil and natural gas 

and transport such production to customers and fulfill their environmental and regulatory 

requirements. The Debtors require immediate access to liquidity to ensure that they are able to 

continue operating during the Chapter 11 Cases, preserve the value of their estates for the benefit 

of all parties in interest, and pursue the value maximizing restructuring contemplated under the 

PSA and the Plan.  Without prompt access to Cash Collateral, the Debtors will be unable to 

satisfy trade payables incurred in the ordinary course of business, preserve and maximize the 

value of their estates, and administer these chapter 11 cases, which would cause immediate and 

irreparable harm to the value of the Debtors’ estates to the detriment of all stakeholders.

5. A significant portion of the Prepetition Collateral includes oil and gas properties 

and related assets (including real property and personal property related thereto) on which the 

Prepetition Secured Parties have liens, including the oil and gas extracted by the Debtors from 

those properties and the proceeds generated from sales thereof.  The Debtors’ business model is 

predicated upon their ability to exploit their oil and gas assets, bring them to market, and utilize 

the proceeds in their business operations.  Thus, the orderly continuation of the Debtors’ 

operations and the preservation of their going concern value is largely dependent upon their 

ability to regularly convert the Prepetition Collateral into Cash Collateral and use it in their 

operations.

6. The Debtors also rely on the encumbered cash generated from their operations to 

fund working capital, capital expenditures, research and development efforts, and for other 
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general corporate purposes.  During these chapter 11 cases, the Debtors will need this operating 

revenue to satisfy payroll, pay suppliers, meet overhead, pay expenses pursuant to joint operating 

agreements for properties operated by the Debtors, satisfy joint interest billings for properties 

where the Debtors are a non-operating working interest holder, and make any other payments 

that are essential for the continued management, operation, and preservation of the Debtors’ 

businesses.  The ability to satisfy these expenses as and when due is essential to the Debtors’ 

continued operation of their businesses during the pendency of these chapter 11 cases.

7. The Debtors seek authority to use Cash Collateral in accordance with the Interim 

Budget (as defined herein) for working capital, general corporate purposes, administrative costs 

and expenses of these chapter 11 cases, and adequate protection payments to the Prepetition 

Secured Parties.  Pursuant to the Interim Order, the Debtors’ right to use Cash Collateral will 

commence on the Petition Date and shall remain in effect until the earlier of:  (a) thirty-five (35) 

days after the date the Interim Order is entered if the Final Order has not been entered by this 

Court on or before such date (unless such period is extended by mutual agreement of the First 

Lien Agent and the Debtors) and (b) five (5) days following delivery of a notice from the First 

Lien Agent to the Debtors that any of the other Termination Events has occurred (unless cured 

by the Debtors or waived by the First Lien Agent before the five-day period expires).

8. The Debtors, with the assistance of their advisors, have formulated the Interim 

Budget, which is a 13-week cash flow budget, in form and substance satisfactory to the First 

Lien Agent, for the use of Cash Collateral during the interim period.  The Interim Budget 

contains line items for each category of cash flows anticipated to be received or disbursed during 

the time period for which the Interim Budget is prepared.  The Debtors believe that the Interim 

Budget will provide the Debtors with adequate liquidity and that it includes all reasonable, 

Case 16-32237   Document 16-1   Filed in TXSB on 05/01/16   Page 4 of 20



4

necessary, and foreseeable expenses to be incurred in connection with the operation of their 

business for the period set forth in the Interim Budget,

9. The adequate protection provided to the First Lien Secured Parties, includes: 

allowed superpriority administrative claims against the Debtors as provided in 
section 507(b) of the Bankruptcy Code, with priority in payment over any and all 
unsecured claims and administrative expense claims against the Debtors;

adequate protection liens, including a first priority lien and/or replacement lien 
on, and security interest in Unencumbered Property, a junior priority replacement 
lien on, and security interest in, all of Debtors’ now owned and hereafter acquired 
real and personal property (subject to Other Senior Liens), and a priming lien on, 
and security interest in, the Prepetition Collateral and all of the Debtors’ now 
owned and hereafter acquired real and personal property (subject to Other Senior 
Liens);

adequate protection payments on the last business day of each calendar month 
after the entry of the Interim Order in an amount equal to all accrued and unpaid 
prepetition or postpetition interest, fees, and costs due and payable under the RBL 
Credit Agreement;

payment of the reasonable and documented fees, expenses, and disbursements 
incurred by the First Lien Agent under the RBL Credit Agreement;

maintenance of the Debtors’ cash management arrangements in a manner 
consistent with the Cash Management Order;

continued compliance with the financial reporting requirements set forth in the 
RBL Credit Agreement and certain additional financial reporting requirements 
described in the Interim Order;

providing the First Lien Agent with certain information regarding authorizations 
for expenditures and consulting with the First Lien Agent regarding the Debtors’ 
response, as further described in the Interim Order;

certain restrictions set forth in the Interim Order related to sales and dispositions 
of material assets outside the ordinary course of business; and

providing the First Lien Agent with certain inspection and examination rights 
detailed in the Interim Order. 

10. The adequate protection provided to the Second Lien Secured Parties, includes: 

adequate protection liens on the Adequate Protection Collateral subject to the 
Carve Out, the First Lien Adequate Protection Liens, and the Prepetition First 
Liens, and subject further to the Intercreditor Agreement;

payment of the reasonable and documented fees, expenses, and disbursements 
incurred by the Consenting Second Lien Ad Hoc Committee’s professionals;
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maintenance of the Debtors’ cash management arrangements in a manner 
consistent with the Cash Management Order;

continued compliance with the financial reporting requirements set forth in the 
Second Lien Indenture and certain additional financial reporting requirements 
described in the Interim Order;

providing the Consenting Second Lien Ad Hoc Committee with certain 
information regarding authorizations for expenditures and consulting with the 
Consenting Second Lien Ad Hoc Committee regarding the Debtors’ response, as 
further described in the Interim Order;

certain restrictions set forth in the Interim Order related to sales and dispositions 
of material assets outside the ordinary course of business; and

providing the Consenting Second Lien Ad Hoc Committee with certain inspection 
and examination rights detailed in the Interim Order.

11. The adequate protection provided to the Third Lien Secured Parties, includes: 

adequate protection liens on the Adequate Protection Collateral subject to the the 
Carve Out, First Lien Adequate Protection Liens, Prepetition First Liens, the 
Second Lien Adequate Protection Liens, the Prepetition Second Liens, and subject 
further to the Intercreditor Agreement;

payment of the reasonable and documented fees, expenses, and disbursements 
incurred by the Consenting Cross-Over Ad Hoc Committee’s professionals;

maintenance of the Debtors’ cash management arrangements in a manner 
consistent with the Cash Management Order;

continued compliance with the financial reporting requirements set forth in the 
Third Lien Indenture and certain additional financial reporting requirements 
described in the Interim Order;

providing the Consenting Cross-Over Ad Hoc Committee with certain 
information regarding authorizations for expenditures and consulting with the 
Consenting Cross-Over Ad Hoc Committee regarding the Debtors’ response, as 
further described in the Interim Order;

certain restrictions set forth in the Interim Order related to sales and dispositions 
of material assets outside the ordinary course of business; and

providing the Consenting Cross-Over Ad Hoc Committee with certain inspection 
and examination rights detailed in the Interim Order.

12. I believe that the Debtors’ consensual use of Cash Collateral and agreed-upon 

adequate protection package is fair and appropriate under the circumstances of these chapter 11 

cases.  On behalf of the Debtors, I respectfully submit that the Cash Collateral Motion should be 

approved.
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III. Debtors’ Emergency Motion for Entry of Interim and Final Orders Authorizing 
the Debtors to (I) Pay Prepetition Wages, Salaries, Other Compensation, 
Reimbursable Expenses, and Director Obligations and (II) Continue Employee 
Benefits Programs (“Wages Motion”).

13. Pursuant to the Wages Motion, the Debtors seek entry of interim and final orders

authorizing the Debtors to (a) pay prepetition wages, salaries, other compensation, reimbursable 

expenses, and director obligations and (b) continue employee benefits programs in the ordinary 

course of business, including payment of certain prepetition obligations related thereto.

14. The Debtors employ approximately 120 individuals on a full-time basis.  All 120

Employees are salaried.  Of these Employees, 89 are exempt from overtime, and 31 are non-

exempt from overtime.  None of the Employees are represented by a union or collective 

bargaining unit.  The Employees perform a wide variety of functions critical to the 

administration of these chapter 11 cases and the Debtors’ restructuring.  Their skills, knowledge, 

and understanding of the Debtors’ operations and infrastructure are essential to preserving 

operational stability and efficiency.  In many instances, the Debtors’ Employees include highly 

trained personnel who are not easily replaced.  Without the continued, uninterrupted services of 

their Employees, the Debtors’ restructuring efforts will be halted.

15. In addition to the Employees, the Debtors supplement their workforce with 

independent contractors engaged to complete discrete projects, as well as temporary workers 

from 19 staffing agencies to fulfill certain duties on a short-term basis.  The Debtors currently 

retain approximately 43 Independent Contractors and Temporary Staff in the aggregate, although 

this number fluctuates based on the Debtors’ specific needs at any given time.  The Independent 

Contractors and Temporary Staff are a critical supplement to the efforts of the Debtors’

Employees.
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16. The vast majority of employees rely exclusively on their compensation and 

benefits to pay their daily living expenses and support their families.  Thus, employees will be 

exposed to significant financial hardships if the Debtors are not permitted to continue paying 

their compensation, providing benefits, and maintaining existing programs.

17. The Debtors seek to minimize the personal hardship the Employees would suffer 

if employee obligations are not paid when due or as expected.  The Debtors are seeking authority 

to pay and honor certain prepetition claims relating to the Compensation and Benefits.  The 

Debtors also seek to pay all costs incidental to the Compensation and Benefits.  

18. Subject to the Court’s approval of the relief requested herein, the Debtors intend 

to continue their prepetition Compensation and Benefits programs in the ordinary course of 

business on a postpetition basis and to pay prepetition amounts (if any) related thereto.  To the 

extent applicable, the Debtors also request authority to modify, change, and discontinue any of 

their Compensation and Benefits and to implement new programs, policies, and benefits in the 

ordinary course of business during these chapter 11 cases and without the need for further Court 

approval, subject to applicable law.

IV. Debtors’ Emergency Motion for Entry of an Order Authorizing the Debtors to
(I) Continue to Operate Their Cash Management System, (II) Honor Certain 
Prepetition Obligations Related Thereto, and (III) Maintain Existing Business 
Forms (“Cash Management Motion”).

19. Pursuant to the Cash Management Motion, the Debtors seek entry of an order 

authorizing the Debtors to (a) continue to operate their cash management system, (b) honor 

certain prepetition obligations related thereto, and (c) maintain existing business forms in the 

ordinary course of business.  

20. To facilitate the efficient operation of their businesses, the Debtors maintain an 

integrated, centralized cash management system to collect, transfer, and disburse funds generated 
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by their operations.  The Cash Management System is comparable to the centralized cash 

management systems used by similarly situated companies to manage the cash of operating units 

in a cost-effective, efficient manner.  The Debtors’ finance department maintains daily oversight 

over the Cash Management System and implements cash management controls for entering, 

processing, and releasing funds.  The Debtors’ finance department regularly reconciles the 

Debtors’ books and records to ensure that all transfers are accounted for properly.

21. Continued use of the Cash Management System will facilitate the Debtors’ 

transition into chapter 11 by, among other things, avoiding administrative expenses and 

inefficiencies associated with disrupting this system and minimizing delays in the payment of 

postpetition obligations. On behalf of the Debtors, I respectfully submit that, because they 

utilize appropriate mechanisms to ensure that unauthorized payments will not be made on 

account of prepetition obligations, maintaining the Cash Management System, including the

Bank Accounts, will not harm parties in interest.

22. Specifically, with the assistance of their advisors, the Debtors have implemented 

internal control and accounting system procedures that prohibit payments on account of 

prepetition debts without the prior approval of the Debtors’ finance department.  In light of such 

protective measures, on behalf of the Debtors, I submit that maintaining the Cash Management 

System in the ordinary course of business is in the best interests of their estates and creditors.

V. Debtors’ Emergency Motion for Entry of Interim and Final Orders (I) Authorizing 
the Payment of Prepetition (A) Operating Expenses, (B) Joint Interest Billings, (C) 
Marketing Expenses, (D) Shipping and Warehousing Claims, and (E) 503(B)(9) 
Claims and (II) Confirming Administrative Expense Priority of Outstanding 
Orders (“Lienholders Motion”).

23. Pursuant to the Lienholders Motion, the Debtors seek entry of interim and final 

orders:  (a) authorizing, but not directing, the Debtors to pay in the ordinary course of business 

all undisputed, liquidated, prepetition amounts owing on account of (i) operating expenses, 
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(ii) joint interest billings, (iii) marketing expenses, (iv) shipping and warehousing claims, and (v) 

503(b)(9) Claims (as defined herein); and (b) confirming the administrative expense priority 

status of the Debtors’ undisputed obligations for the postpetition delivery of goods and services 

and authorizing payment of such obligations in the ordinary course of business.

24. The Debtors seek only to pay undisputed, prepetition Operating Expenses owed in 

the Debtors’ ordinary course of business.  As of the Petition Date, the Debtors estimate that they 

have approximately $6.7 million of Operating Expenses outstanding,2 for which they will be 

reimbursed approximately $1.5 million by owners of Non-Op Working Interests.3 Accordingly, 

the Debtors request authority, upon entry of the Interim Order, to pay approximately $1.5 million 

on account of Operating Expenses outstanding as of the Petition Date (which are currently due 

and owing), and authority, upon entry of the Final Order, to pay all remaining prepetition 

Operating Expenses outstanding as of the Petition Date and to continue paying Operating 

Expenses in the ordinary course of business on a postpetition basis.  

25. As of the Petition Date, the Debtors estimate that they have approximately 

$900,000 of prepetition Joint Interest Billings outstanding.  To preserve and protect their share of 

production from such oil and gas properties and to maintain their relationships with the 

applicable third-party Operators, both during and after the pendency of these chapter 11 cases, 

the Debtors request approval to pay all Joint Interest Billings outstanding as of the Petition Date, 

and to continue paying such Joint Interest Billings in the ordinary course of business on a 

postpetition basis.

2 Of the approximately $6.7 million in Operating Expenses outstanding as of the Petition Date, approximately 
$1.5 million remains outstanding as of the Petition Date due to numerous prepetition checks issued by the 
Debtors on account of Operating Expenses that did not clear just prior to the Debtors’ commencement of these 
chapter 11 cases.

3 The estimate for Operating Expenses outstanding excludes any goods or services received within the 20 days 
before the Petition Date.
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26. As of the Petition Date, the Debtors estimate that they have approximately 

$20,000 of prepetition Marketing Expenses outstanding.  To preserve and protect their 

relationships with the applicable Marketing Arrangement counterparties, both during and after 

the pendency of these chapter 11 cases, the Debtors request approval to pay all Marketing 

Expenses outstanding as of the Petition Date, and to continue paying such Marketing Expenses 

in the ordinary course of business on a postpetition basis.

27. As of the Petition Date, the Debtors estimate that they have approximately 

$251,000 of prepetition Shipping and Warehousing Claims outstanding.  To continue using the 

Shippers’ and Warehousemen’s transportation and storage services and have access to the 

Materials held or controlled thereby, the Debtors request approval to pay all Shipping and 

Warehousing Claims outstanding as of the Petition Date, and to continue paying such Shipping 

and Warehousing Claims in the ordinary course of business on a postpetition basis.

28. Finally, the Debtors believe that as of the Petition Date, they owe approximately 

$9.5 million on account of goods delivered within the 20 days prior to the Petition Date. The 

Debtors seek authority to pay these amounts outstanding; however, the Debtors do not seek to 

accelerate or modify existing payment terms with respect to the 503(b)(9) Claims.  Rather, the 

Debtors will pay the 503(b)(9) Claims as they come due in the ordinary course of business.

VI. Debtors’ Emergency Motion for Entry of Interim and Final Orders Authorizing 
Payment of Mineral Payments and Working Interest Disbursements (“Royalty 
Motion”).

29. Pursuant to the Royalty Motion, the Debtors seek entry of interim and final 

orders: (a) authorizing the Debtors to pay or apply in the ordinary course of business, as 

applicable, any and all prepetition and postpetition amounts owed to mineral payees and working 

interest owners; and (b) granting related relief.
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30. As of the Petition Date, the Debtors held Working Interests in approximately 

750 oil and gas properties, substantially all of which are subject to various types of Interest 

Burdens.  On average during the second half of 2015, after divesting certain of the Debtors’ 

assets in Louisiana, the Debtors generated approximately $23.24 million of revenue each month 

on account of the Oil and Gas Properties. Failure to make payments on account of the Interest 

Burdens would have a material adverse effect on the Debtors and their interests in the Oil and 

Gas Properties.  Additionally, the failure to pay Mineral Payments could expose the Debtors, in 

their capacity as Operator under a certain JOA to damages claims asserted by the Working 

Interest Owners that are party to the subject JOA or who otherwise own an undivided interest in 

such Oil and Gas Lease(s).

31. Though the Mineral Payments are subject to variation due to many factors such as 

specific terms of the applicable underlying agreements, changes in ownership, and changes in the 

amount or type of minerals Captured, the Debtors generally make approximately 2,600 Mineral 

Payments totaling approximately $7.6 million per month.  The Debtors generally remit these 

payments to the Interest Burden owners on the twenty-fifth (25th) day of each month.  As a 

result of the time required to market and sell the production and the significant accounting 

process required each month to accurately disburse the resulting proceeds, Mineral Payments 

generally are made thirty (30) days in arrears for oil production and sixty (60) days in arrears for 

gas production.

32. Mineral Payments of approximately $2.5 million remain outstanding as of the 

Petition Date that are due to be paid as of May 25, 2016.5 Accordingly, the Debtors request 

4 Stated value reflects application of the Debtors’ hedging activities.

5 This amount includes approximately $119,607 of Suspended Funds. Subject to applicable laws, when and to 
the extent the Debtors are provided evidence or sufficient notice that the issue preventing payment of the 
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authority, upon entry of the Final Order, to pay up to $2.5 million on account of Mineral 

Payments outstanding as of the Petition Date, and approval to continue making such payments in 

the ordinary course of business on a postpetition basis.  Granting the requested relief will merely 

affect the timing of the Mineral Payments; the owners of Interest Burdens will not receive more 

than they would otherwise be entitled to under state laws or the Bankruptcy Code.

33. The Debtors seek to remit or apply prepetition Working Interest Disbursements in 

the Debtors’ ordinary course of business. As of the Petition Date, the Debtors estimate that 

Working Interest Disbursements of approximately $4.5 million remain outstanding. The Debtors 

request authority, upon entry of the Final Order, to pay up to $4.5 million on account of Working 

Interest Disbursements outstanding as of the Petition Date,6 and approval to continue making 

such payments in the ordinary course of business on a postpetition basis, of which approximately 

$45,000 of such Working Interest Disbursements will be setoff against Joint Interest Billings 

owed to the Debtors by third-parties. On behalf of the Debtors, I submit that the requested relief 

is necessary and appropriate.

VII. Debtors’ Emergency Motion for Entry of Interim and Final Orders Authorizing 
Payment of Certain Prepetition and Postpetition Taxes and Fees (“Taxes Motion”).

34. Pursuant to the Taxes Motion, the Debtors seek entry of interim and final orders 

(a) authorizing the Debtors to remit and pay (or use tax credits to offset) certain prepetition taxes 

and fees that accrued prior to the commencement of these chapter 11 cases and that will become 

Suspended Funds to a particular Mineral Payee is resolved, the Debtors release the applicable Suspended Funds 
in question.

6 This amount includes approximately $1.2 million of Suspended Funds. As of the Petition Date, the Debtors 
estimate that they will maintain, in total, approximately $13.7 million of accumulated Suspended Funds on 
account of both Mineral Payments and Working Interests Disbursements.  The Debtors are diligently working to 
identify the proper parties entitled to receipt of these funds or to resolve the basis upon which such Suspended 
Funds are being withheld, and will use commercially reasonable efforts to provide notice of these chapter 11 
cases to parties with potential interests in such funds.
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payable during the pendency of these chapter 11 cases and (b) authorizing the Debtors to remit 

and pay (or use tax credits to offset) certain taxes and fees that arise or accrue in the ordinary 

course of business on a postpetition basis.

35. The Debtors collect, withhold, and incur sales, use, income, withholding, 

franchise, severance, and property taxes, as well as other business, environmental, and regulatory 

fees.  The Debtors remit the Taxes and Fees to various federal, state, and local governments, 

including taxing and licensing authorities.  Taxes and Fees are remitted and paid by the Debtors 

through checks and electronic funds transfers that are processed through their banks and other 

financial institutions.  The Debtors estimate that approximately $989,000 in Taxes and Fees 

relating to the prepetition period will become payable to the Authorities after the Petition Date, 

$125,000 of which the Debtors estimate will become due and owing during the first 21 days 

following the Petition Date.

36. The Debtors pay the Taxes and Fees to the Authorities on a periodic basis, 

remitting them monthly, quarterly, semiannually, or annually, depending on the particular Tax or 

Fee.  The Debtors believe that they are substantially current with respect to their payment of 

accrued prepetition Taxes and Fees that were payable as of the Petition Date.

37. I believe that the relief requested in the Taxes Motion is in the best interests of the 

Debtors’ estates, their creditors, and all other parties in interest, and will enable the Debtors to 

continue to operate their business in chapter 11 without disruption. Accordingly, on behalf of the 

Debtors, I respectfully submit that the Taxes Motion should be approved.

VIII. Debtors’ Emergency Motion for Entry of Interim and Final Orders Approving 
Notification and Hearing Procedures for Certain Transfers of and Declarations of 
Worthlessness With Respect to Common Stock (“NOL Motion”)

38. Pursuant to the NOL Motion, the Debtors seek entry of interim and final orders:  

(a) approving certain notification and hearing procedures related to certain transfers of and 
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declarations of worthlessness with respect to Debtor Midstates Petroleum Company, Inc.’s 

existing common stock or any Beneficial Ownership thereof; and (b) directing that any purchase, 

sale, or other transfer of, or declaration of worthlessness with respect to, Common Stock in 

violation of the Procedures shall be null and void ab initio.

39. As of December 31, 2015, the Debtors estimate that they have NOLs in the 

amount of approximately $423 million and certain other Tax Attributes, which translate to the 

potential for material future tax savings or other tax structuring possibilities in these chapter 11 

cases.7 The Tax Attributes are of significant value to the Debtors and their estates because the 

Debtors can carry forward their Tax Attributes to offset their future taxable income potentially 

for as long as 20 years, thereby reducing their future aggregate tax obligations.  In addition, such 

Tax Attributes may be utilized by the Debtors to offset any taxable income generated by 

transactions consummated during these chapter 11 cases.  The value of the Tax Attributes will 

inure to the benefit of all of the Debtors’ stakeholders.

40. The Tax Attributes are a key asset of the Debtors’ estates and essential to the 

Debtors’ restructuring.  Therefore, I believe the loss of the Tax Attributes would cause 

immediate and irreparable harm to the Debtors’ estates.  I further believe that the Procedures and

other relief requested in the NOL Motion are critical for maximizing estate value and will help 

ensure a meaningful recovery for creditors. If no restrictions on trading or worthlessness 

deductions are imposed as requested in the NOL Motion, such trading or deductions could 

severely limit or even eliminate the Debtors’ ability to utilize the Tax Attributes. I believe that 

the loss of these valuable estate assets could lead to significant negative consequences for the 

7 Approximately $86.7 million of these NOLs are subject to a pre-existing annual base limitation of 
approximately $4.7 million.  Importantly, a new ownership change during these chapter 11 cases would impose 
a much more serious annual restriction.
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Debtors, their estates, their stakeholders, and the overall reorganization process. Accordingly, on 

behalf of the Debtors, I respectfully submit the Court should grant the relief requested in the 

NOL Motion.

IX. Debtors’ Emergency Motion for Entry of an Order (I) Approving the Debtors’ 
Proposed Adequate Assurance of Payment for Future Utility Services, 
(II) Prohibiting Utility Companies From Altering, Refusing, or Discontinuing 
Services, and (III) Approving the Debtors’ Proposed Procedures for Resolving 
Additional Assurance Requests (“Utilities Motion”).

41. Pursuant to the Utilities Motion, the Debtors seek entry of an order (a) approving 

the Debtors’ proposed adequate assurance of payment for future utility services, (b) prohibiting 

utility companies from altering, refusing, or discontinuing service, and (c) approving the 

Debtors’ proposed procedures for resolving additional adequate assurance requests.

42. Uninterrupted Utility Services are essential to the Debtors’ ongoing business 

operations and the overall success of these chapter 11 cases.  More specifically, the Debtors’ 

businesses involve exploring for, developing, producing, and marketing oil and natural gas and 

the by-products produced in association therewith. The Debtors employ horizontal and vertical 

drilling techniques and must maintain the ability to run their exploration and production 

equipment, pumps, and processing facilities in a near-constant state.  The Debtors’ operations 

also require electricity for lighting, heating, and air conditioning.  In addition to the exploration 

and production processes conducted in the field, the Debtors operate corporate offices, including 

their co-headquarters in Tulsa, Oklahoma, and Houston, Texas, as well as regional and field 

offices, which are responsible for ensuring the smooth operation of the Debtors’ businesses.  

These offices require electricity, telecommunications, and internet services to operate in each of 

their respective locations.  

43. To the best of the Debtors’ knowledge, there are no defaults or arrearages with 

respect to the undisputed invoices for prepetition Utility Services.  One of the Utility Companies, 
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Alfalfa Electric Coop, holds a cash deposit of $533,733 and is the beneficiary of an outstanding 

surety bond obtained by the Debtors; however, none of the other Utility Companies holds any 

deposit or other security from the Debtors.  During 2015, the Debtors paid approximately 

$950,000, on average, each month for third-party Utility Services, $795,849 of which is 

attributable to Alfalfa Electric Coop.

44. Should any Utility Provider refuse or discontinue service, even for a brief period, 

the Debtors’ business operations would be severely disrupted, and such disruption would 

jeopardize the Debtors’ ability to manage their reorganization efforts.  Accordingly, on behalf of 

the Debtors, I submit it is essential that the Utility Services continue uninterrupted during the 

chapter 11 cases.

X. Debtors’ Emergency Application for Entry of an Order Authorizing the Debtors to 
Employ and Retain Kurtzman Carson Consultants LLC as Noticing, Claims, and 
Balloting Agent, Effective Nunc Pro Tunc to the Petition Date (“Claims Agent 
Application”).

45. Pursuant to the Claims Agent Application, the Debtors seek entry of an orde to 

employ Kurtzman Carson Consultants LLC as noticing, claims, and balloting agent to the 

Debtors in connection with these chapter 11 cases, effective nunc pro tunc to the Petition Date.

46. KCC is one of the country’s leading chapter 11 administrators, and its 

professionals have experience in noticing, claims administration, solicitation, balloting, and 

facilitating other administrative aspects of chapter 11 cases and experience in matters of this size 

and complexity. KCC’s professionals have acted as debtor’s counsel or official claims and 

noticing agent in many large bankruptcy cases in this District and in other districts nationwide.  

KCC is well-qualified to provide experienced claims and noticing services in connection with 

these chapter 11 cases.  
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47. Given the complexity of these chapter 11 cases and the number of creditors and 

other parties in interest involved in these chapter 11 cases, I believe that appointing KCC as the 

notice and claims agent in these chapter 11 cases will maximize the value of the Debtors’ estates 

for all its stakeholders.

XI. Debtors’ Emergency Motion for Entry of an Order (I) Authorizing the Debtors to 
File a Consolidated List of Creditors and a Consolidated List of the 50 Largest 
Unsecured Creditors, (II) Authorizing the Debtors to Redact Certain Personal 
Identification for Individual Creditors, and (III) Approving the Form and Manner 
of Notifying Creditors of the Commencement of the Chapter 11 Cases and Other 
Information (“Creditor Matrix Motion”).

48. Pursuant to the Creditor Matrix Motion, the Debtors seek entry of an order 

(a) authorizing the Debtors to file a consolidated creditor matrix and list of the 50 largest general 

unsecured creditors in lieu of submitting separate mailing matrices and creditor lists for each 

Debtor, (b) authorizing the Debtors to redact certain personal identification information for 

individual creditors, and (c) approving the form and manner of notice of commencement of these 

chapter 11 cases and the scheduling of the meeting of creditors under section 341 of the 

Bankruptcy Code.  Because segregating and converting their computerized records to a Debtor-

specific creditor matrix format would be an unnecessarily burdensome task and result in 

duplicate mailings, I believe that permitting the Debtors to maintain a single consolidated list of 

creditors, in lieu of filing a separate creditor matrix for each Debtor, will maximize the value of 

the Debtors’ estates and is in the interests of all of the Debtors’ stakeholders.

XII. Debtors’ Emergency Motion for Entry of an Order (I) Extending Time to File 
Schedules of Assets and Liabilities, Schedules of Current Income and 
Expenditures, Schedules of Executory Contracts and Unexpired Leases, and 
Statements of Financial Affairs, and (II) Waiving the Requirements to File a List of 
and Provide Notices Directly to Equity Security Holders (“Schedules and 
Statements Extension Motion”).

49. Pursuant to the Schedules and Statements Extension Motion, the Debtors seek 

entry of an order (a) extending the deadline by which the debtors must file their schedules of 
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assets and liabilities, schedules of current income and expenditures, schedules of executory 

contracts and unexpired leases, and statements of financial affairs by 23 days, for a total of 37

days from the Petition Date, without prejudice to the Debtors’ ability to request additional 

extensions for cause shown, and (b) waiving the requirements to file a list of and provide notice 

directly to Debtor Midstates Petroleum Company, Inc.’s equity security holders.

50. On behalf of the Debtors, I submit that good and sufficient cause for granting an 

extension of time to file the Schedules and Statements exists.  To prepare the Schedules and 

Statements, the Debtors must compile information from books, records, and documents relating 

to creditor claims, as well as the Debtors’ many assets and contracts.  This information is 

voluminous and located in numerous places throughout the Debtors’ organization.  Collecting 

the necessary information requires an enormous expenditure of time and effort on the part of the 

Debtors, their employees, and their professional advisors in the near term, when these resources 

would be best used to improve the Debtors’ business operations.

51. Although the Debtors, with the assistance of their professional advisors, are 

mobilizing their employees to work diligently and expeditiously on preparing the Schedules and 

Statements, resources are strained.  Given the amount of work entailed in completing the 

Schedules and Statements and the competing demands on the Debtors’ employees and 

professionals to assist in efforts to stabilize business operations during the initial postpetition 

period, the Debtors likely will not be able to properly and accurately complete the Schedules and 

Statements within the required time period.

52. Prior to the filing of these cases, the Debtors focused on preparing for the 

chapter 11 filing, preparing the business to transition into chapter 11, and negotiating with their

significant creditor constituencies.  Such efforts made it difficult for the Debtors to prepare the 
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Schedules and Statements.  Although the Debtors have commenced the process that will enable 

them to prepare and finalize what will be voluminous Schedules and Statements, the Debtors 

anticipate that they may require at least 23 additional days to complete the Schedules and 

Statements.  The Debtors therefore request that the Court extend the 14-day period for an 

additional 23 days, without prejudice to the Debtors’ right to request further extensions, for cause 

shown.

53. In addition, an extended period for filing the Schedules and Statements will allow 

time for the Debtors to receive a greater number of invoices related to the prepetition period, 

which will improve the accuracy of the Schedules and Statements and reduce the time spent on 

claims administration in these chapter 11 cases.  

54. On behalf of the Debtors, I submit that the extensive amount of information that 

must be assembled and compiled, the multiple places where the information is located, the 

hundreds of employee and professional hours required to complete the Schedules and 

Statements, and the benefits from extending the Schedules and Statements filing deadline 

constitute good and sufficient cause for granting the requested extension of time.
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Corporate Organizational Structure

Midstates Petroleum Company, Inc. 
 

Tax ID: 45-3691816 

Midstates Petroleum Company LLC 
 

Tax ID: 26-3162434 

100% 
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EXECUTION VERSION

PLAN SUPPORT AGREEMENT 

Agreement

Company

Consenting First Lien Lenders

Consenting Second Lien Noteholders

inter alia Consenting
Second Lien Ad Hoc Committee

Consenting Cross-Over Noteholders
inter alia

Consenting Cross-
Over Ad Hoc Committee

Parties
Party
Consenting Parties

Exhibit A Term Sheet

WHEREAS
Restructuring

Restructuring Transactions
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Plan Chapter 11 Cases
Bankruptcy Code
Bankruptcy Court

WHEREAS, 

RBL Facility

First Lien 
Lenders First Lien Agent

First Lien Credit Agreement
First Lien Claims

WHEREAS, 

Second Lien Notes

Second Lien Notes Trustee
Second

Lien Indenture Second Lien 
Notes Claims

WHEREAS

Third Lien Notes

Third Lien Notes Trustee
Third Lien Indenture

Third Lien Notes Claims

WHEREAS

Intercreditor Agreement

WHEREAS

Case 16-32237   Document 16-3   Filed in TXSB on 05/01/16   Page 3 of 59



Settlement

Petition Date

Outside Petition Date

WHEREAS

NOW, THEREFORE

1. Certain Definitions

Consenting Noteholders

Consenting Second Lien Notes Claims”

Consenting Third Lien Notes Claims

Effective Date

GUC Claims

Prepetition Secured Parties

Plan Support Effective Date
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Plan Support Period

Requisite Creditors

Requisite Cross-Over Noteholders

Requisite First Lien Lenders

Requisite Second Lien Noteholders

Unsecured Notes

Unsecured Notes Indentures

2. Definitive Documents

Definitive Documents

Disclosure Statement
Disclosure Statement 

Motion Disclosure Statement Order
Confirmation Order

Interim Cash Collateral Order Final Cash Collateral 
Order Cash Collateral Orders
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Exhibit B RBL Term 
Sheet New Credit Facility 
Loan Agreements

Exhibits and Schedules

3. Agreements of the Consenting Parties
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ab initio

Transfer

beneficial ownership
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Consenting Party Claims

Exhibit C Transfer Agreement

Permitted Transfer
Permitted Transferee

,

Qualified Marketmaker
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Confidentiality Agreement

ab initio

4. Additional Agreements of the Consenting Noteholders

Third 
Lien Released Claims
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Second Lien
Released Claims

Case 16-32237   Document 16-3   Filed in TXSB on 05/01/16   Page 10 of 59



5. Agreements of the Company
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Alternative Transaction

Plan Filing Date

Confirmation 
Date
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6. Termination of Agreement

Terminating Consenting Parties

,

,

,
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,
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,

ab initio

7. Definitive Documents; Good Faith Cooperation; Further Assurances

8. Representations and Warranties
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9. Disclosure; Publicity
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10. Amendments and Waivers

11. Effectiveness.
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12. GOVERNING LAW; JURISDICTION; WAIVER OF JURY TRIAL
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13. Specific Performance/Remedies

14. Survival

15. Headings

16. Successors and Assigns; Severability; Several Obligations
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17. No Third-Party Beneficiaries

18. Prior Negotiations; Entire Agreement

19. Counterparts

20. Notices
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21. Reservation of Rights; No Admission
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22. Relationship Among Consenting Parties

23. No Solicitation; Representation by Counsel; Adequate Information
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Securities Act

24. Fees and Expenses 
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[Creditor Signature Pages Redacted]
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EXHIBIT A

Term Sheet 
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MIDSTATES PETROLEUM COMPANY, INC. 

RESTRUCTURING TERM SHEET 

The Parties 
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The Settlement 

•

provided

•
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provided however

•

pro rata

provided however

•
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The Restructuring 

provided

• Administrative, Priority, and Priority Tax Claims

• 2012 Credit Facility Claims

• Second Lien Notes Claims

provided however
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• Third Lien Notes Claims

• 10.75% Unsecured Notes Claims and 9.25% Unsecured Notes 
Claims

provided however

• Lien Trade Claims

• GUC Claims
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• Existing Equity

Other Plan Terms 
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EXHIBIT B

RBL Term Sheet 

Case 16-32237   Document 16-3   Filed in TXSB on 05/01/16   Page 41 of 59



MIDSTATES PETROLEUM COMPANY 

RESTRUCTURING OF DEBT FACILITIES 

Summary of Terms and Conditions 

1.  Existing Obligations 

”
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2.  Restructure of First Lien Obligations 

Case 16-32237   Document 16-3   Filed in TXSB on 05/01/16   Page 44 of 59



Case 16-32237   Document 16-3   Filed in TXSB on 05/01/16   Page 45 of 59



Case 16-32237   Document 16-3   Filed in TXSB on 05/01/16   Page 46 of 59



Case 16-32237   Document 16-3   Filed in TXSB on 05/01/16   Page 47 of 59



Case 16-32237   Document 16-3   Filed in TXSB on 05/01/16   Page 48 of 59



Case 16-32237   Document 16-3   Filed in TXSB on 05/01/16   Page 49 of 59



Case 16-32237   Document 16-3   Filed in TXSB on 05/01/16   Page 50 of 59



Case 16-32237   Document 16-3   Filed in TXSB on 05/01/16   Page 51 of 59



Case 16-32237   Document 16-3   Filed in TXSB on 05/01/16   Page 52 of 59



Case 16-32237   Document 16-3   Filed in TXSB on 05/01/16   Page 53 of 59



Case 16-32237   Document 16-3   Filed in TXSB on 05/01/16   Page 54 of 59



provided
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The Loan Documents may contain other terms and conditions that are 
customary of agreements of this nature.
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EXHIBIT C 

Agreement

Company
Consenting Parties Consenting Party

[__________________] Joining Party

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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Signature page to Joinder Agreement

[CONSENTING PARTY] 
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