Robert B. Wilson, Trustes -
P.O. Box 10236 -+
Lubbock, Texas 79408
(806) 7639588 .

. IN ‘THE UNITED STATES BANKRUPTCY COURT
RERREE 3~Ei§zegﬂu OF TEXAS

; EL PASO DIVISION
INRE: | . ... $

$
SANTA FE EXPLORATION COMPANY§ CASE NO. 96-31711-LK
s New Maxico Corporation §  (Jolntly administered)
and ...,...:_?...ﬂn-ﬂ;.* ) . -
SANTA FEEXPLORATION COMPANYS§ .
4 Texas Corporstion 8

Debtors $
$

MOTION TO SELL BEAL AND PERSONAL PROPERTY.
QR THE ESTATES

COMES 201 Robert B. Wilson 35.-8.&. Trustee for Santa Fe Exploration
nog.iaggnﬁmsﬂwodgEt.!-z?._o-.ou&ﬁn-_ and
wﬁoﬂhgﬂﬁogﬁgs 11 US.C. §363(b) and would show the Court
a3 follows:

1. .mauoisgenﬁagogugg?gg
s>:8§§§?9§d§aﬁ.r.gﬂa8u&=oﬂ and
?—..v.g.agg

2. gw.vgsgsggac?sggongﬂrnﬂs
grogon;v%?g_ng_.:>aE._Ero<.voa=:_.<&19
Notice a3 required by law,

3. mﬂlﬁ.tc&.—.gg.r_-uqovs&-_:.-?ﬁ.vc-F.z.ozennnEa

c\clients\sants-fe\aoi-sale.cim 1

creditors of the estates as well as of other parties in interest affected by environmental

fssues present in this proceeding,

UNLESS OBJECTION IS FILED WITH THE BANKRUPTCY COURT AS'
BELOW STATED, SAID PROPERTY SHALL BE SOLD ON OR AFTER 9:00
A.M. ON THE 18TH DAY OF JULY, 1997,

NOTICE TO CREDITORS AND PARTIES IN INTEREST:

YOU ARE HEREBY NOTIFIED THAT, PURSUANT TO §102 OF THE
BANKRUPTCY CODE, YOU ARE GIVEN UNTIL JULY 8, 1997,! TO FILE
YOUR WRITTEN OBJECTION TO THIS MOTION WITH THE BANKRUPTCY
CLERK, US. COURTHOUSE, 8515 LOCKHEED, EL PASO, TEXAS 79928. IF
NO WRITTEN OBJECTION IS FILED BY THAT DATE, THE COURT MAY
ACT UPON THE MATTER WITHOUT FURTHER NOTICE. IF WRITTEN
OBJECTIONS ARE FILED, THE MATTER WILL BE SET FOR HEARING

BEFORE THE BANKRUPTCY JUDGE WITH NOTICE GIVEN ONLY TO THE
OBJECTING PARTIES.

Respectfully submitted,

SIMS, KIDD, HUBBERT & WILSON
P.O. Box 10236

Lubbock, Texas 79408

{806) 763-9555
Attorneys for Trustee

Richard Hubbert
Texas Bar No, 10144500

ITHE STATUTORY 20 DAYS IS NOT REFLECTED ABOVE BECAUSE A MOTION
FOR EXPEDITED HEARING ON OR ABOUT JULY 10, ~oow _.mbmnzﬁ.mv.mo
OOZ.—.MEO?)ZMOCMC\ WITH THIS Zo.doz 2 N

o.(..!cf!ﬂ.vso..tr.aa




CERTIFICATE OF SERVICE

I hereby certify that  trae and correct copy of the foregoing has been malled to Mr,
Heary Hobbs, United States Truitee, 903 Sen Jacinto #230, Austin, Texas 78701, Mr.
Gerald P, Kelth, Villa & Kelth, 210 Campbell, El Paso, Texas 79901, and afl parties shown
on the attached matrix this 27th day of June, 1997,

. . ; Richard Hubbert m .

THE OFFICES OF .
CIMARRON EXPLORATION COMPANY
$.0. BOX 12220
. ELPASO, TEXAS 79913-0220

4401 North Mess - Ste. 201; B Paso 79302
19158) 533-1122
FAX (918) 633-1172

June 25, 1997

Mr. Robest B, Wilson

SIMS, KIDD, HUBBERT & WILSON, L.L.P,
1205 Broadway

Lubbock, Texas 79401

Re:  Santa Pe Bxploration Company (Texas and New Mexico) Bankruptcies
Dear Mr, Wilson:

This letter expresses the offer of Cimarron Bxploration Company (*Cimarron®) to purchase all
of the assets of the above-captioned Debtors, except those specific propesties excluded below. If
this proposal is acceptable to you, the resulting transaction will require Bankruptcy Court approval
and the drafting of documents of closing, which will bo prepared by Cimarron's oll and gas
counsel Phillip Brewer and be subject to your review and approval as to form. Unless we agree
otherwise, the closing is to take place in'Mr. Brewer's office in Roswell, New Mexico, The
conveyances and instruments of trapsfer shall be, as to real property, special warranty deeds; as
to personalty, bills of sale; and as to any other forms of assets not usually transferred by deeds
or bills of sale, according to genenal industry custom, The transfess shall be transfers of the eatire

interests of the estates of both of the Debtors, if they arc separato eatities, and all covenants made

and exchanged in the purchase shall run to both Debtors, if they are separats catities. The
openating rights to be transferred In the purchase, shall be subject to voting procedures within the
appropriate groups of working interests; except, boweves, the purchass includes a relinquishment
by the Debtor(s) of all letter agreements the Debtor(s) have with Cimarron and/or W.L., Hunt
respecting elections and/or removals of the openator, within the respective groups of holders of

Mo&u«g in the properties purchased. The proposed terms and conditions also include the
ollowing:

1. Purchas Pricn: The purchase prico will be $962,500.00, paysble as follows:

s)  $612,500.00 for all propesty mve and except the Backshot Ui, payable upon firal
order of the Bankruptey Cout.




 June 23, 1997

Mr. Robert B. Wilson Mr, Robert B. Wilson

June 25, 1997
Page Two Page Thwee
d. The *Sasta Fo Exploration No, 2* in Lea County, New Mexico, 1s the
b %gsaggﬁ.?g&«gBEggw ) subject of a general upsecured claim by mnzn.w B. Yates Co, for
g $59,019.28. (Mr, Gilliland has informed Cimarron that there are valid
<) ggsgggggggégg reasous to object to the "HEYCO® claim.)
styled Frost et al v. Santa Fe Bxploration et al., in such fashion that the Buckshot

Of these propeties, Cimamon does pot wish to purchase any except the Danciger lease.
Unit remains intact with leases that were in place as of January 1, . The . 3 "

. oatate's working hntecest in the Buckahot uni 03“58&805-0%4“:3 Pleass note that Cimarron is not buying the Conoco lesse; also that Cimarron does not
the paymeat of the $300,000.00. shall want the Santa Fe Hxploration No.2 but does want the Santa Fe Exploration No. 1

Cimasroo misidentified the Santa Fe Bxploration No. 1 as No. 2, in previous EB..EOE
‘Thero is an attachment heretn, showing Bow the prics is allocated to specific assets. This with you.

offer is for the entirety of the assets, however, and is not an offer for piecemeal sales,

3.  Exentof Assets Purchased: The assets to be purchased by Cimarron shall consist of those
Additional but unquantified compooents of this offer are that Cimarron will (i) assume and items on real and personal property and intangible rights’ (including rights to operate the
bold the estats harmless from all eavironmental claims on file in Enmuo upon the properties and any insurance in place for the operation of the assets purchased) owned by
propertics purchased; aad (i) assume and hold the estate harmiess from all ad valorem the estates legally or beneficially, and whether or not described in the schedules of assets
E‘gbn. gE that the Trustee gﬂﬂg that the gﬂ—%ﬂv- interests in the EUE any more detailed %ﬂ list of the assets, decmed necessary for purposes
*Holmstrom® and "Langlis Mattix® properties were cither already assigoed to Cimarron . of Court approval and/or closing of this sale.
absolutely or, if any interest remains in the Debtor(s), such remaining interest will . . . . s -
1o Cimasron as Yam& this sale. Copies of our aon.ﬁrgon for _vouno -umnnagcﬂwu: 4. Smusof Asgs: Cimarroa acknowledges that it W purchasing the assets “as is-where is,
be forthcoming sborly. The foregoing purchase price will be reduced by the amounts and po warranty shall be givea by you as to condition of the properties or status of oil and
shown below (or by the actual sales prices obtained by the estate) if priof to closing the gas leases, Notwithstanding the foregoing, the assignments or other Su::maouc.on
Trustee has received and sccepted offers to purchase the following properties substantially conveyance shall be free and clear of liens, interests, and encumbrances, including
as bere set out: operator's licas for joint billing Esau: if any, pursuant to 11 U.S.C. § 363.

. r s. Affirmative Covenants: Prior to payment of the initial purchase price, you will in good
Queen ,000.00
WM-R BBME_"FE (salvage) um_uw.wmw.oo : faith and with reasonable diligence operate the real properties owned by the Debtor(s) in
Atlantic University (salvage) $ 5,400.00

such a manner that the same will not suffer a material adverse change.

2 Certain properties of the estate(s) that are oot operated E Santa Fe Explonation Co. are

After payment of the initial purchase price, you will also in good faith and with reasonable
subject to "joint interest billings® and/or operator's lieas, These are:

diligeoce proceed to accomplish the following:
‘Hanson Openating Co. ,74 claimex _. the "Riggs* other leases 'R Prosecute (along with Cimarron) the defeass of the Froat litigation ideatified in
. in Prio County, .—.mhh.ﬂu.oao " ® od Paragraph 1(c) above, 30 that the resolution thereof will benefit the estate as well

as Cimarron. Cimaron and the estats shall each bear their own expenses,
b. Conoco, Inc. $4,664.34 “joint taterest billing® on the Danciger and Conoco attorney's fees, and costs in said litigation, but Cimarron is willing to bear those
leases, Lea County, New Mexico (filed uasecured).

Wind River Boergy, openator's 1 charg ‘The Trustee is not to tranefer to Cimarron any claims or
¢ McPartand 4367 o.r”n mnm—.—.o.)m“h!uh County, .“.nu_._” for e on the . rights of action he has, arising under Title 11 or other
' s

. applicable law, except nwu»uﬁ and rights of action he may have
.w..wf. ) against Cimarron, if any.

o




Mr. Robert B. Wilson
June 25, 1997
gmo&.

litigation costs such as fees of expert witnesses, court reportens’ charges for
depositions, and costs of procuring documentary evidence and necessary technical
reports, ‘The estate 1s to bear the fees of the Trustes's attorney, travel costs for the
Trustee and his counsel, reproduction costs for the Trustee's copies, and the like,
Legal rescarch, like other attorney’s services, would be paid for by the client
whose artorney did the research, Climarron will, however, advance the lesser of
$15,000.00 or ono-half of the Court-approved anomey's fees of the Trustes
incurred in efforts to defend against breakup of the Buckshot Unit as an expense

of adminitmation for which Cimarron may request Counrt approved
reimbursement.’

b.  Cooperate with Clmarron o effecting a smooth transition of the operations
associated with the assets purchased by Cimarron.

6. Closing: Cp_nuungna.voeaaoo-onﬁans writing, the purchase agrecment
will provide that closing will occur at a mutually agrecable time -R:vroo but in no event
later than July 18, 1997.

7. Limited Conditions for Withdrawal of Offer; Cimarron and the Trustee agree to work
diligently to draft and approve a mutually-satisfactory set of closing documents in good
faith and conforming with high substantiality to this purchase agreemeat. Cimarron may
not withdraw ifs offer after this purchase agrecment is sigoed, except in the event that
cither (3) the Court will not approve the agreement as submitted, or (li) there occurs new
p&néongs.vo!&oug.!g:w-ng their value. Cimarron shall

a right of prior spproval as 10 the form of the Motion and 338..0&288
2&95&89»%08:. Cimaryon and the Trustee agree to correct and/or to
supply any mutually-overiooked details and to seck promptly sny Court approval that may
be necessitated thereby.

8. You should assume based on this latest offer that Cimarron bas decided to bocome an
openating company in the active sease. In order to maintain best economies of scale for
operations, Cimarron 0o longer wants 10 sell its working interest in the West Knowles
leases, Cimarron does wish you to sell the B-K Queea, however, as Cimarron does oot
have the same inceatives to operate that property, as the other offeror bas.

9.  The decision to become an activo operating company is prompted by Mr. Gilliland's recent
advice t0 us, that be received an offer to go to work at $60,000.00 per year from another
openating company in Roswell, Without Gilliland, Cimarron beficves it would have a very
difficult time trying to bold and operate the acquired properties for re-sale. 1a order to
keep him available to Cimarron, we bave, after much thought, decided to assuse him (if

the Court approves this sale) a similar long-term prospect of continuing employment, to .

that which he has received from the other company. Clmarron therefore inteads to boe an

active openating company, ?ggﬂiggtagsg-n.

, ...  tbosspropestics it is bere purchasing, inchding the Bucksdot Unit.

Mr. Robert B. Wilson
Jupe 23, 1997
gmio

10. Bxmw: No escrow will be required in view of Cimarron's advancement of
administrative expenses.

11, ggggt—:ﬂﬂl-ﬁggg%ag with the
exceptions that () the Trustos shall recognize and specially class, if necessary, Cimarron's
post-petition administrative expense claims for moneys sdvanced to contime debtor’s
operstions; (b) the Trustee shall return to Cimarron at the closing any funds on haod
which were advanced by Cimarron for administrative expenses; and (c) Cimarron shall
defray the Trusteo's litigation expenses in the Froet suit, as set forth above.

12, The Trustos shall scck Court approval of the purchase and sls on an expedited basis,

13.  Geoenl: Headings and captions in this letter ars used for locating operative
provisions and shall not be read restrictively, The parties agree to use best faith efforts
1o correct any mutual mistakes or mutual omissions herein, aad to do what is necessary
and proper to effect the closing.

By your signature below, please indicate your assent to thess terms of purchase and sale,

Sincerely,

CIMARRON EXPLORATION COMPANY




CUARRON EXPLORATION'S PURCHASE OFFER
Deted: June 28, 1907

Curvent
SORESATE AN Vikn
Buckshot Unk ) 300,000
Corbin Arse (induding acreage and uni) 12,000
E-K Queen Unkt 134,000
Gaiden Lane Federal . 1,000
Lacaff (Deen) Meld 8,000
ﬁ Exploraion No. 1 (inchuding roysites 3 minerals) 1,000
20,000
Supacior Stats - AddY acreage ONLY o,
Anchor Deep Unit uow““
Langlie Mati Ares 8,500
Yurkey Track Area . 4,000
o INMEDIATE LGQUIDATION TOTAL " 498,000
2-YR. LIQUIDATION
Afertio Univaraity 8,400
Denciger °A° Lesse 8,708
Fodersl *20° Lesse 1.000
Mescalero Ridge (EX Deep) 14,200
Mobll Federal Lease 1,000
New Maxico Federal 8,400
Anderson Com No. { 000
Guff Federal %00
Huber Federst 3,500
Sants Fe Explo-HEYCO 3,100
State QE (Ranger Lake) 14,400
Hightower Stats *19° 81 4,000
Huphes, Lera B, #1 13,300
O'Ben Stravm Unlt 82,800
Superior Stete #1 2,300
West Knowles Area . 101,100
2-YR. UQUIDATION TOTAL 323,000
OTHER ASSET UQUIDATION
Vehices (3 pick-upe) 3,500
CO's for Pugging Bonds 75,000
Office Fumiere & Equipment 5,000
Post-petiion C ofin , Empicyment and Office Funcions 10,000
OTHER ASSET LIQUIDATION TOTAL 3,500
OPERATING RIGHTS TO ALL PROPERTIES $0,000
TOTAL UQUIDATION VALUE 942,800

Gerald P. Keith
Vills & Keith

2)0 Campbel)

El Paso, Texas 79901

Sierra Well Service, Ine,
P.O. Box 10460
Midland, Texas 79702

Texas Comptroller of Public
Accounts

P.0.Box 13528

Austin, Texas 78711-9939

William A. McAlpine, Jr,
c/o Christopher Mott
Attorney at Law

P.O. Box 1322

El Paso, Texas 799471322

1 & W Transportation, Inc.
P.O.Box 98
Loco Hills, New Mexico 88255

Williamson Petroleum Counsultants
310 West Wall, Suite 1200
Midland, Texas 79701

Hanson Operating Company, Inc.
P.O.Box 1515
Roswell, New Mexico 88202-151§

B&P Roustabouting, Inc.
P.O, Box 196
Lovington, New Mexico 88260

Dixie Electric
218 S. Williams
Odessa, Texas 79763

Joha S. Nelson

Atwood, Malone, Turner & Sabin
P.O. Drawer 700

Roswell, New Mexico 88202

HEYCO
P.O. Box 1933
Roswell, New Mexico 88202-1933

Ritter, Barr & Company
P.O, Box 1836
Roswell, New Mexico 88202-1836

Bank of the Southwest
P.O.Box 1638
Roswell, New Mexico 88202-1638

Gandy Corporation
P.Q. Box 827
Tatum, New Mexico 88267

Pogo Producing Company
P.O. Box 840498

Joint Interest Remittances
Dallas, Texas 75284-5159

La Salle Partners Lirited
200 East Randolph Drive

- Chicago, Illinois 60601

Steve Carter, Inc.
P.O. Box 26
Loco Hills, New Mexico 88255

Reda Company
P.O.Box 1181
Bartlesville, Oklahoma 74005

DA&S Oil Well Servicing, Inc.
P.0. Box 2545 ‘
Hobbs, New Mexico 88241-2525

Andrew J. Cloutier

Hinkle, Cox, Eaton, Cofficld
& Hensley, LL.P,

P.O.Box 10

Roswell, New Mexico 88202

Well-Co. Qil Service, Inc.
P.0.Box 631
Brownfield, Texas 79316

Wind River Energy, Inc.
P.O. Box 50455
Midland, Texas 79710-0455

Santa Fe Exploration Company, «
Texas Corporation

201 W, Third Street

Roswell, New Mexico 88201

Cimarrou Exploration Company
P.0. Box 12220
El Paso, Texas 79913-0220

Union Supply Company
P.O. Box 85
Midland, Texas 79702-0085

Santa Fe Exploration Company,
a New Mexico Corporation

201 W. Third Street

Roswell, New Mexico 88201

Betty McAlpine
216 Golf Crest Lane
Austin, Texas 78734-4632

Mounce & Galatzan
P.O. Drawer 1977
El Paso, Texas 79950-1977

Norwest Bank NM, N.A.

Roswell Office

400 North Peansylvania Avenue
Roswell, New Mexico 88202-197"

H. Christopher Mott

Krafsur, Gordon, Mott, Sanders &
Miranda, P.C.

7400 Viscount, Suite 103

El Paso, Texas 79925




