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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
In re: : Chapter 11
ENDEAVOUR OPERATING : Case No. 14-12308 (KJC)
CORPORATION, ¢t al.,’ :
(Jointly Administered)
Debtors. :
X

NOTICE OF AUCTION, STALKING HORSE HEARING AND SALE HEARING

PLEASE TAKE NOTICE that on October 10, 2014, Endcavour Operating Corporation
and its above-captlioned debtor affiliates, as debtors and debtors in possession (collectively, the
“Debtors™), cach liled voluntary pelitions for relicl pursuant to chapter 11 ol title 11 of the
United Staies Code (the “Bankrapicy Code™).

PLEASE TAKE NOTICE that on May 20, 2015, the United States Bankruptey Court for
the District of Delaware (the “Bankruptey Court”) entered an order (the “Bid Procedures
Order™) approving the Dehtors ™ Motion for (1) Order Approving (A} Bid Procedures, Including
Procedures for Selection of Stalking Horse Purchasers, (B) Procedures for Assumpiion and
Assignment of Certain Exccutory Contracts and Unexpired Leases and Related Notices,

(C) Notice of Auction, Stalking Horse Hearing and Sale Hearing, and (D) Related Relief and
(11} Order (A) Approving the Sale of Substantially All of the Debtors " Assets Free and Clear of
All Liens, Claims, Encumbrances and Qther Interests Pursuant to Barkruptey Code Scetions
105, 363(b), (1), and (m), (B) Approving Assumption, Assignment and Sale of Certain Execiitory
Contracts and Unexpired Leases Pursuant to Bankruptey Code Sections 363 and 365 and
Related Cure Amownts, and (C) Granting Related Relief (the “Sale Motion™), liled by the
Debtors.® The Sale Motion and Bid Procedures Order also sought to establish (i} an auction (the
“Auction”), (11} a hcaring (the “Stalking Horse Hearing”) (o apprave the Debtors” selection of
any stalking horse purchascr (“Stalking Horse Purchaser”) and provision of bid protections
thereto (the “Bid Protections”), i any, and (iii) a [inal hearing (the “Sale Hearing™) to approve
1hé salc of substantially all of the U.S. Debtors™ Asscts (the “Sale Transaction™), all as more
{ully described in the Salc Motion. A list of the key deadlines established in the Bid Procedures
Order is attached hereto as Exhibit 1.

"The Debtors in these chapter 11 cases and the last four digits of cach Debtor’s taxpayer identilication number are
as follows: Endeavour Operating Corporation {6552); Endeavour International Corporation (8389): Endeavour
Colorade Corporation (0067); END Management Company (7578); Endeavour Energy New Ventures Inc. (7563);
Endeavour Energy Luxembourg S.A 1.l (2113). The Debtors™ principal offices are located at 811 Main Sireet, Suite
2100, Houston, Texas 77002,

2 Capitalized terms used but not defined herein ‘Id.lél}’ll\h\@l |gc Ng@i@}}@;ﬁ;«l 1o 1hem in the Bid Procedures
Order. n 5 ']lilrt W
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PLEASE TAKE FURTHER NOTICE that pursuant 1o the Bid Procedures Order the
Debtors are authorized 1o enter into one or more agreements (collectively, the “Stalking Horse
Agreements”) with onc or more Stalking Horse Purchasers lor, respectively, all or any non-
overlapping portion of the Assets. Any and all Potential Bidders interested in becoming a
Stalking Horse Purchascr must submit a Qualificd Bid by June 22, 2015 at 5:00 p.m.
(prevailing Fastern ‘Time). In the cvent the Debtors enler into one or more Stalking Horse
Agrcements, the Debtors will file and serve notice of the designation of the proposed Stalking
Horse I"'urchascrs and the proposcd Stalking Florse Agreements on the Notice Partics by July 8,
2015 at 5:00 p.m. (prevailing Eastern Time).

PLEASE TAKE FURTIHER NOTICE that in the event the Debtors enter into a Stalking
Horse Agreement, the Stialking Horse Hearing Lo approve any and all Stalking Horse Purchascrs,
Stalking Horse Agrcements, and accompanying Bid Protections on an ¢xpedited basis will be
held betore the Honorable Kevin J. Carcy, United States Bankruptey Judge (or the District of
Detaware, 824 North Market Street, Sth Floor, Courtroom 5, Wilmingtlon, Delaware 19801 on
July 21, 2015 at 10:00 a.m. (prevailing Eastern Time), or at such other time as the Bankrupicy
Court is available. Any objcctions 1o the approval of any Stalking Horse Purchascr, Stalking
Horse Agreement, and Bid Protections must be filed and served so as (o be actually received by
the Objection Recipients (as delined below) by no later than July 14, 2015 at 4:00 p.m.
(prevuiling Eastern Time).

PLEASE TAKE FURTHER NOTICE that pursuant to the Bid Procedurcs Order, il Lhe
Debtors receive one or more Limely and acceptable Qualified Bids (as defined in the Bid
Procedurcs Order) lor the Asscts, the Auction shall take place on August 11, 2615 at 9:30 a.m.
(prevailing Central Time) at the offices of Opportune LLIP, 711 Louisiana Street, Suite 3100,
Houston, Texas 77002, or such other location as designated by the Debtors in a notice to all
Qualificd Bidders. Only representatives ol the Deblors, makers of Qualilicd Bids, and advisors
for the Ad Hoc Group of Prepetition Priority Notcholders, the Ad Hoc Group of EEUK Term
L.oan Lenders, and the Committee shall be entitled to be present at the Auction. Any and all
other creditors interested in attending the Auction must provide the Debtors with notice of their
intent to atlend the Auction no later than ten (10) days belore the Auction by sending a fax or ¢-
mail 1o counscl lor the Debtors, Weil, Gotshal & Manges LLP {Aun: Jessica Liou, Esq. and
Debra McElhgott, Esq.), Email: Jessica Liou@wecil.com and Debra. McElligou@weil.com; Fax:
(212) 310-8007. The Deblors may object Lo and request a hearing regarding the attendance of
any particular creditor at the Auction. Only partics that have submitted a Qualificd Bid, as sct
forth in the Bid Procedures Order, by no later than August 4, 2015 at 5:00 p.m. (prevailing
Eastern Time) (thc “Bid Deadline”) may bid at thc Auclion. Any party thal wishes o take part
in this process and submit a bid for the Asscts must submit their competing bid prior to the Bid
Deadline and in accordance with the Bid Procedures.

PLEASE TAKE FURTHER NOTICE that the Debtors shall have the right to conduct any
number ol Auctions on such datc to accommodate Qualified Bids for certain, but less than all, ol
the Debtors™ Asscts il the Debtors determing, in their business judgment, that such process would
be in the best intercst of the Debtors” estates. The Debiors have the sole right 1o adjourn or
cancel the Auction at or prior to the Auction. [I'the Auction is cancelled or if the date, time, or
place of the Auction is changed, the Debtors will file a notice with the Bankruptey Court
regarding such cancellation or medification and will publish the notice on the website of the
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Debtors’ court approved claims agent, Kurtzman Carson Consultants LLC, at
www.kcclle.nelendeavour,

PLEASE TAKE FURTHER NOTICE that the Sale Hearing to consider approval of the
sale ol the Assets to the winning bidder at the Auction, [rec and clear of all liens, claims,
encumbrances and other interests, will be held before the Honorable Kevin J. Carey, United
Staies Bankruptey Judge for the District of Delaware, 824 North Market Strect, 5th 'loaor,
Courtroom 35, Wilmington, Delaware 19801 on August 26, 2015 at 10:00 a.m. (prevailing
Eastern Time), or at such other time as the Bankrupicy Court is available.

PLEASE TAKE FURTHER NOTICE that objections to the sale, if any, must be filed and
served so as 1o be actually reccived by the Objection Recipients no later than August 18, 2015 at
4:00 p.m. (prevailing Fastern Time).

[ PLEASE TAKE FURTHER NOTICE that the Objection Recipients are (i} the Oflice of
the United States Trustee for the District ol Delaware, 844 King Street, Suite 2207, Lockbox 35,
Wilmington, DE 19801 (Attn: Titara N. A. Patton); (i} thc Debtors, c/o Endcavour Operating
Corporation, 811 Main Street, Suite 2100, Houston, TX 77002 (Attn: Catherine Stubbs and
David Baggett); (i) counscl 1o the Debtors, Weil, Gotshal & Manges LLP, 767 Fifth Avenuc,
New York, NY 10153 (Aun: Gary T, Holtzer, Esq. and Stephen A, Youngman, Esq.), and
Richards, Laylon & Finger, I A., Onc Rodncy Square, 920 North King Street, Wilmington, DE
19801 (Altn: Mark D. Collins, Esq. and Zachary 1. Shapiro, Esq.); (iv) counscl o the Ad Hoc
Group ol EEUK "Term Loan Lenders, Akin Gump Strauss Fauer & Feld LLP, One Bryant Park,
Bank o Amcrica Tower, New York, NY 10036 (Atin: Michael Stamer, Esq. and Meredith
Lahaic, Esq.): (v) counscl to the Committce, Thompson & Knight LLP, Onc Arts Plaza, 1722
Routh Street, Suite 1300, Dallas, TX 75201 (Attn: David M. Bennett, Esqg. and Cassandra
Scpanik Shocmaker, Esq.) and Bayard, P.A., 222 Delaware Avenue, Suite 900, Wilmington, DE
19801 (Attn: Neil B. Glassman, Esq., Scott D. Cousins, Esq., and Evan T. Miller, Esq.):

(vi) counsel to the Ad Hoce Group of Prepetition Priority Notcholders, Milbank, Tweed, Hadley
& McCloy LLP, 1 Chasc Manhattan Plaza, New York, NY 10005 (Attn: Dennis F. Dunne, Esq.,
Maithew S. Barr, Esq. and Michacl E. Comertord, Esq.); (vii} counsel to certain of the holders of
the 5.5% Convertible Scnior Notes duc 2016 and the 6.5% Convertible Scnior Notes duc
2016, Brown Rudnick LLI, Scven Times Square, New York, NY 10036 (Attn: Robert J, Stark,
Esq.); (viii) counsel to the holder of the 7.5% Guaranteed Convertible Bonds due 2016, Ropes &
Gray LLP, 1211 Avenuc of the Americas, New York, NY 10036 (Autn: Keith . WolTord, Esq.);
and (ix) if applicable, any Stalking Horse Purchascr or Successful Bidder selected by the
Debtors.

Oy ",

" PLEASE TAKE FURTHER NOTICE THAT UNLESS AN OBJECTION IS

TIMELY SERVED AND FILED IN ACCORDANCE WITH THIS NOTICE, IT MAY
NOT BE CONSIDERED BY THE BANKRUPTCY COURT AND THE BANKRUPTCY
COURT MAY GRANT THE RELIEF REQUESTED IN THE SALE MOTION
WITHOUT FURTHER HEARING AND NOTICE.

pay
e T

PLEASE TAKE FURTHER NOTICE that this Notice of Auction. Sialking Horse
Hearing and Safe Hearing is subject 10 the fuller terms and conditions of the Salc Motion and
the Bid Procedures Order, with such Bid Procedures Order controlling in the event of any
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conflict, and the Debtors encourage partics in interest Lo review such documents in their entirety.
Parties intercsted in reeciving more information regarding the sale of the Assets and/or copics of
any rclated document, including the Sale Motion, the form of Assct Purchase Agreement, or the
Bid Procedures Order, may make a written request to: (i) co-counsel for the Deblors, Richards,
Laylon & Finger, Onc Rodney Squarc, 920 North King Street, Wilmington, Delaware 19801,
Atin: Mark D). Collins, Esq. and Zachary 1. Shapiro, Esq., Fax: (302) 651-7701, Email:
collins@rlf.com and shapiro@rlf.com, (ii) co-counsel for the Debtors, Weil, Gotshal & Manges
LLI, 767 Filth Avenue, New York, New York 10153, Aun: Gary ‘I. Holtzer and Stephen A.
Youngman, Fux: (212) 310-8007. Email: gary.holtzer@weil.com and
stephen.youngman{@wecil.com. In addition, copics of the Salc Motion, the Bid Procedurcs Order
and this Notice may be examined by interested parlics (i) {ree of charge at the websile
cstablished (or these chapter 11 cascs by the Debtors’ court approved claims agent, Kurtzman
Carson Consultanls, al hilp://www.kcelle.net/endeavour, or (i1} on the Bankruptey Court’s
clectronic docket for the Debtors” chapter 11 cascs, which is posted on the [nlernet at
www.deb.uscourts.gov (a PACER login and password are required and can be obtained through
the PACER Scrvice Center al www. [Jacer, pse.uscourts.gov).

Dated; May 22, 2015
Wilnungton, Delawarc

A/ Zacharye 1. Shapiro
RICHARDS, LAYTON & FINGER, IP.A.
Mark D. Collins (No. 2981)

Zachary |, Shapiro (No. 5103)
One Rodney Square

920 North King Street
Wilminglon, Delaware 19801
Telephone: (302) 651-7700
Facsimile:  (302) 651-7701

Email: collinsrlf.com
Email: shapiro@rll.com
-and-

WEIL, GOTSHAL & MANGES LLP
Gary T. Holtzer

Stephen A, Y ountgmuan

767 Fifth Avenuc

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Email: gary.holtzer@weil.com
Email: stephen.youngman@weil.com

Attorneys for Debiors and Debiorys in Possession
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Exhibit 1 to the Sale Notice'

: ‘Sale Timeline

Deadline Lo Scrve Sale Notice and Noticc o | May 22, 2015

Assumption and Assignment

Sale Notice Publication Deadline June 10, 2015

Assumption and Assignment Objection June 10, 2015 at 4:00 p.m.

Deadline

Stalking Morse Bid Deadline June 22, 2015 at 5:00 p.m.

Stalking [Morse Designation Deadline July 8, 2015 at 5:00 p.m.

Stalking Horse Objection Deadline July 14, 2015 at 4:00 p.m.

Stalking Horse Reply Deadline July 17, 2015 at 4:00 p.m.

Stalking Horsc Hearing (il required) July 21, 2015 at 16:00 a.m.

Stalking Horse Defleet Notice Deadline August 3, 2015 at 5:00 p.m.

Bid Deadline August 4, 2015 at 5:00 p.m.

Deadline (o Notify Qualilied Bidders August 7, 2015 at 5:00 p.m.

Auction (il required) August 11, 2015 at 9:30 a.m. (prevailing
Central Time)

Dcadline (o Publish Auction Results August 14, 2015

Sale Objection Deadline August 18, 2015 at 4:00 p.m.

Sale Reply Deadline August 24, 2015 at 4:00 p.m.

S]EI]C Hearing August 26, 2015 at 10:060 a.m.

&

P Al times listed are in Prevailing Lastern Time unless otherwise noted.
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Internal CM/ECF Live Databasc

File a Notice:

Lo 1 2HU0R-KLIC Bndenvour Operating Comoralion

Type: bk Chapter: 11 v Office: 1 (Delaware)
Assols! y Judyge: KIC Cuse Pl MEGA, LEAD,
CLMSEACGNT

L5, Bunhruptey Court
District of Delnware

Motice ol Electronic Filing

The Following transaction was reccived trom Zochary [Shapieo entered on S122/2005 at 3:32 PAM DT and fled on 5222015

Case Name: Endeavour Operating Comoration
Case Number: 14-12308-KIC

Document Nuniher: 674

Docket Text:

Page | of 7

Notice of Hearing (Notice of Anction, Stalking Horse Heaving and Sale Hearingt Filed by Endeavour Opernting Comoration. Hearing scheduled for
RIAG/2015 at 1ED0 AM at US Bankruptey Court, 824 Market 51, 5th FL, Courtroom #5, Wilmington, Delaware. Objections due by 871872015,

{Aachiments: # (1) Exbibit 1} (Shapiro, Zachary)
The follewing document{s) are associated with this transaction:

Document descriptivn:Main Docunient

Origimal Alexme: WABIWAEIND - Notice Sale.pdl

Eleetsonie document Stump:

[STAMUI bkeetStamp_113=9834604 |8 | Date=5/22/201 5] | FileNumber= 13 14R660-0
] [2067THEOSROGDHBHReTIS TG [dechd4ed hoadi6 51 1ad6hddd9 13364 B Teand
(T teSeTetbed T29e1 712090 eebeNaTd 2630 7td3eD2R R MdeedklD ||
Document deseription:Eahibit |

Oriplned Blename: WARNWAEND - Ex | re Notiea Salegpdf

Eleetronic docoment Stump:

[STAMP bheefStamp_ID=983460418 [ Dile=5/22/2015] [FileNumber=13 1486606-
1 [Ebe90 1 094R002e92¢2d 775693051301 205274006062 255 25h4086RTOYad 00 SeGaal
280b T2 RdbeOR0Rede 745404507001 | ba82SReROSMTT6eGe6T212T00hdb] ]

1 4-12308-K.0¢ Notiee will he electronteally mailed to:

Kinny Baggaa on behatf of Creditor 1125 Pearimark Broadrench, 1L.1.C,
kbaggagibhis.com, sgrisham@bhfs.con;vobrien@bhfs com

Mauthew S. Barr on behalf of Interested Party Ad Hoe Commitice of Notcholders
barr@milbunk.con,

meamer ford@imithank.comgjrewstes@milbank consmbarr@mithank comiss amzen@nilbank. comMCoemerford@miltunk.com; GUlvad@nilbank.com

Christopher 8 Belmonic on hehall of Interested Parly Moody's Investors Service, Ine.
chelmonte@sshb.com, phosswick@sshb.com.managingelerk@ssbb.comasnow@rshb.com

David M. Bernett on behall ol Crediter Commiittee The Official Committes of Unsecured Crediten
david. bennett@tklaw.com, Caroline LeMirefiltkliw com

Raghel Layvne Biblo on hehall ol Atlorney Richands, Layton & Finger, PAL
Biblo@@rilecom, rhgroup@@rit.com

Rachel [ayne Biblo on hehall ol Debtor END Management Company
Bibloggrlt.com, thgronp@@ril.com

Rachel Layne Biklo on behall of Debtor Endeavour Colarado Corporation
Biblo@ril.com, rhgroup@rllicom

Rachel Layne Biblo on behalf’ of Debior Endeavour Encrgy Luxembourg S.ar.l.
Biblogdrll.com, thgroup@riticom

Rachel Layaw Biblo an behall of Debtor Endeavour Energy New Ventures Inc,
Biblo@rlCeom., rhgroup@rifeom

Rachel Layne Biblo on behalf of Debtor Endeavour Internetionul Corpenstion
Biblo@rlfcom, thgroup@iileon

Raehe! Layne Bibloan hehulf of Deblor Endeaveur Operating Corportion

hitps://ecl.deb.uscourts.gov/cgi-bin/Dispatch.pl?4286 10485753779
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Endeavour Operating Corporation, ¢t al.
c/a KCC

2335 Alaska Ave

El Segundo, CA 90245

PRF 71028 12002946 00111GE

PENNSYLVANIA PUBLIC UTILITY COMMISS
PO BOX 3265
HARRISBURG PA 17105-3265
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