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STATE OF NEW MEXICO
ENERGY, MINERALS AND NATURAL RESOURCES DEPARTMENT
OIL CONSERVATION DIVISION

IN THE MATTER OF PENDING APPLICATIONS

CONCERNING INJECTION INTO THE SAN ANDRES

FORMATION IN AND NEAR THE EUNICE MONUMENT

SOUTH UNIT, LEA COUNTY, NEW MEXICO
Case Nos.: 24491, 26255,
26264, 26267, 26269, 26273,
26274, 26275, 26277, 26278,
26279, 26280, 26281, 26284

GOODNIGHT MIDSTREAM PERMIAN, LLC’S RESPONSE TO SHOW CAUSE ORDER

Goodnight Midstream Permian, LLC (“Goodnight”) responds to the Hearing Examiner’s
October 13, 2026 Order to Show Cause (the “Order”) and requests that the Division dismiss
without prejudice, or alternatively stay, matters involving disposal wells inside and outside the
Eunice Monument South Unit (“EMSU”) that turn on alleged impacts within EMSU, and proceed
only with matters that turn on alleged impacts within the Arrowhead Grayburg Unit (“AGU”).

I. INTRODUCTION

The Order asks whether the New Mexico Oil Conservation Division (“Division™) or the
Oil Conservation Commission (“Commission”) should defer final adjudication of fourteen
pending matters until the First Judicial District Court rules on the consolidated appeals in Case
No. D-101-CV-2026-00177 (“Appeals”). The Division should dismiss without prejudice, or
alternatively stay, the matters that seek to adjudicate issues presented in the Appeals and proceed
only with those that do not. The cases fall into three categories.

First, the Division should dismiss without prejudice, or alternatively stay, the cases
requiring it to determine whether disposal at the subject wells impairs Empire’s ability to recover

hydrocarbons within the EMSU. See Case Nos. 26267, 26273, 26274, 26278, 26279, 26280, and
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26281. Second, it should proceed with the cases requiring the same determination as to the AGU.

See Case Nos. 26255, 26264, 26269, 26275, 26277, and 26284. Third, it should proceed with

Goodnight’s application in Case No. 24491, involving the Rocket SWD, which no issue on appeal

implicates. A chart summarizing Goodnight’s position on each case is attached as Addendum 1.
II. BACKGROUND

A. Commission Order Nos. R-24004, R-24004-A, and the Appeals relate to
impacts within the EMSU.

The Commission entered Order No. R-24004 in September 2025 and amended Order
No. R-24004-A in December 2025, addressing Empire’s allegations of impacts within the EMSU.
See Order No. R-24004, attached as Ex. A, and Order No. R-24004-A, attached as Ex. B. The
Commission found that a residual oil zone (“ROZ”) exists in the Grayburg and San Andres
formations within the EMSU and that Empire, as EMSU operator, holds the exclusive right to
pursue production there. Order No. R-24004 at 12. Critically, however, it found insufficient
evidence that (a) Goodnight’s SWD operations currently impair Empire’s Grayburg production
within the EMSU, and (b) the ROZ is recoverable in the EMSU. Id. Among other things, the
Commission denied Goodnight’s applications for new SWD wells, suspended injection authority
for its four existing SWDs, and allowed Empire up to three years to attempt a CO2 enhanced oil
recovery (“EOR”) pilot project to determine whether the ROZ is recoverable. Id. at 12-13. It
directed the Division to implement steps for Empire to seek approval for its pilot project and
required Goodnight to prepare and execute a shut-in plan upon Empire’s activation notice so that
no SWD injection occurs during Empire’s “active” operations. Id. at7. The Division’s
Implementation Letter then directed Empire to take specific steps “to amend the existing
[waterflood] order No. R-7766,” and to file a hearing application for a CO2 EOR pilot project by

December 17, 2026. OCD Implementation Letter (1/15/2026) at 1-3 (requiring Empire to file an
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application for a CO2 EOR pilot project within twelve months of Order No. R-24004-A), attached
as Ex. C. Empire has not commenced those implementation steps, and instead filed forms that do
not follow the Division’s instructions, and has done nothing to amend the underlying EMSU
waterflood or unitization orders, as necessary. See infra Section 11.C (for a description of Empire’s
non-compliant filings).

Empire and Goodnight each appealed Order No. R-24004-A to the First Judicial District
Court, and the appeals were consolidated as Case No. D-101-CV-2026-00177. All appellate issues
are framed in relation to the EMSU. Empire’s Statement of Appellate Issues confirms that the
Appeals concern only the Commission’s findings regarding ROZ recoverability and allegations of
impairment within the EMSU. See, e.g., Empire’s Statement of Appellate Issues (5/4/2026) at 19
(arguing that “[t]he Commission erred in failing to revoke Goodnight’s existing permits because
Goodnight’s injection activities within the EMSU are causing waste and impairing correlative
rights”), attached as Ex. D; see also Goodnight’s Statement of Appellate Issues (5/4/2026) at 1
(“Resolution of the various applications required the [Commission] to decide whether Goodnight’s
SWD wells interfere with or impair Empire’s oil and gas operations and alleged future plans to
develop [an ROZ] in the EMSU”), attached as Ex. E. The district court’s resolution will therefore
be limited to the EMSU. The Appeals are fully briefed, and the parties await an oral argument
setting. See Goodnight’s Request for Oral Argument (10/5/2026).

B. The Commission did not address impacts outside the EMSU, including
alleged impacts to the AGU.

The Commission limited the evidentiary hearing on Empire’s applications to cases
involving SWD wells within the EMSU and stayed the remaining applications. Joint Order on
Motion to Limit Scope of Hearing (7/2/2024) at 2. It ordered that “[a]t said hearing, the parties

shall submit all evidence, testimony, and legal argument on the issue of the existence, extent of
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and possible interference with a residual oil zone [in] the [EMSU] by produced water injection
activities undertaken by Goodnight. Such evidence, testimony, and legal argument shall be limited

to applications and wells by Goodnight or by Empire New Mexico LLC within the EMSU.” Id.

(emphases added). The parties therefore developed no record regarding the AGU, and the
Commission made no findings as to impacts there.

C. Empire cannot pursue a pilot project to gather evidence of a recoverable
ROZ in the EMSU due to its widespread noncompliance.

Empire has not obtained the permits needed to commence the CO2 EOR pilot project.
Empire incorrectly filed a Form C-101 rather than the required C-108, and the Division promptly
rejected it because Empire remains out of compliance with Division regulations, particularly
19.15.5.9 NMAC and 19.15.16.9 NMAC. See OCD Response to Submission ID 581181 (July 17,
2026) (citing 25 wells out of compliance). Empire’s record has since worsened to 39 inactive,
noncompliant wells. See Ex. F (list of Empire’s inactive wells as of October 14, 2026). Empire
cannot obtain approval for a pilot project until it cures these deficiencies. See, e.g., 19.15.14.10.A
NMAC; see also 19.15.26.8.A(1)(c) NMAC (“The division shall grant a permit for injection under
19.15.26.8 NMAC only to an operator who is in compliance with Subsection A of 19.15.5.9
NMAC”).

Empire’s ability to fund its operations is also in doubt. Empire has apparently failed to pay
several New Mexico oil field service vendors, and its Texas and North Dakota operating
companies have been sued for nonpayment. In New Mexico, at least two companies have filed
Claims of Lien against Empire for unpaid goods and services. See Ex. G (Claims of Liens filed in
New Mexico). Expanse Electrical Company, LLC filed five Claims of Lien against Empire in
July 2025, seeking to recover $48,503.30. /d. Similarly, in March 2026, Richard’s Energy

Compression, LLC filed four Claims of Lien against Empire’s parent, Empire Petroleum
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Corporation, seeking to recover $153,049.30 for goods and services provided within the EMSU
and AGU. Id. In March 2026, Schlumberger Technology Corporation sued Empire Texas
Operating, LLC in Madison County, Texas, alleging unpaid invoices totaling $352,092.20. See
Original Petition, Schlumberger Tech. Corp. v. Empire Texas Operating, LLC et al., Cause No. 26-
18378 (12th Judicial Dist. Ct. Mar. 5, 2026), attached as Ex. H. In April 2026, Empire Texas
Operating, LLC was sued in Leon County, Texas for refusing to pay invoices totaling $65,191.50.
Original Petition, R Construction Co., Inc., v. Empire Texas Operating, LLC, Cause No. 26-145-
DCCV-001234 (369th Judicial Dist. Ct. April 15, 2026), attached as Ex. I. In November 2025,
Antech Oilfield Services Inc. sued Empire North Dakota LLC in Bottineau County, North Dakota
for $1,174,974.78 in unpaid services and equipment. See Complaint, Antech QOilfield Services Inc.
v. Empire North Dakota LLC et al., Case No. 05-2025-cv-00143 (March 19, 2025), attached as
Ex. J. Given Empire’s compliance status and apparent financial condition, which cast serious doubt
on its ability to cure the deficiencies blocking a pilot project, it makes no sense to proceed to
hearing on matters already heard by the Commission and pending appeal.

D. Empire’s civil case against Goodnight is proceeding in the Fifth Judicial
District Court.

Empire has also sued Goodnight in the Fifth Judicial District Court (Case No. D-506-CV-
2023-01180) for damages and injunctive relief, alleging, inter alia, that Goodnight’s disposal
operations impair Empire’s operations within the EMSU and the AGU. The court initially stayed
the case under the primary jurisdiction doctrine but lifted the stay after the Commission postponed
its hearing by several months. See Order Staying Litigation Pursuant to Primary Jurisdiction
Doctrine (8/29/2024); Order Lifting Stay of Litigation (1/27/2025), attached as Exs. K & L. After
Order No. R-24004-A issued, the court granted in part Goodnight’s motion for summary judgment,

dismissing with prejudice on collateral estoppel grounds Empire’s claims “arising from
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Goodnight’s development operations related to the [SWDs] located in the [EMSU],” while

allowing claims “arising from Goodnight’s SWD and operations outside the EMSU, including the

[AGU]” to proceed. Order Granting in Part and Denying in Part Goodnight’s Amended Motion
for Summary Judgment (8/17/2026) at 1-2 (emphases added), attached as Ex. M. The civil case
(now limited to operations outside the EMSU, including the AGU) is in discovery and pretrial
motions, has not been stayed, and remains set for trial in April 2027.

III. ARGUMENT

A. The Division should dismiss the cases that rest on alleged impacts within the
EMSU.

Empire’s new applications to revoke Goodnight’s injection authority based on alleged
impacts within the EMSU—Case Nos. 26267, 26273, 26274, 26278, 26279, 26280, and 26281—
should be dismissed without prejudice or, alternatively, stayed until a final appellate ruling favors
Empire or Empire demonstrates a recoverable ROZ in the EMSU through a pilot project. Each
alleges that disposal into the subject wells “impairs the ability of Empire to recover hydrocarbons

within the EMSU Unitized Interval.” Case Nos. 26267 § 9, 26273 § 9, 26274 q 9, 26278 ¢ 9,

26279 9 8, 26280 q 8, and 26281 g 8 (emphasis added). These cases are a second generation of
EMSU revocation applications raising claims the Commission already found premature and that
are now on appeal.

Empire previously sought revocation in Division Case Nos. 24018, 24019, 24020, and
24025 (the “First EMSU Cases”). After hearing, the Commission did not resolve whether a
recoverable ROZ exists in the EMSU; it concluded revocation was “premature” because “there
was insufficient evidence presented at hearing to prove whether the ROZ is recoverable.” Ex. A,
Order No. R-24004 at 9 I11.D. It granted Empire the opportunity to pursue a CO2 EOR pilot project

to develop that data. /d. at 49 61 & 63. Following a rehearing, the Commission issued an amended
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order, which incorporated Order No. R-24004 in full and clarifying that “Empire must follow all
relevant and applicable regulations and permitting processes” to pursue a pilot project. See Ex. B,
Order No. R-24004-A at 9§ 25. More than ten months after Order No. R-24004-A, Empire has not
taken the first regulatory step toward permitting a pilot project or generated any new data showing
a recoverable ROZ, choosing instead to challenge the Commission’s orders in the Appeals.

The new EMSU cases should be dismissed for the same reason.! Adjudicating them would
require the Division to revisit the same contested ROZ recoverability questions on the same
undeveloped record the Commission already weighed, while the district court reviews the
Commission’s final order and Empire takes no steps toward a pilot project—wasting resources and
risking inconsistent results. Dismissal without prejudice or a stay of these cases is appropriate until
a final appellate ruling favors Empire or Empire demonstrates a recoverable ROZ in the EMSU
through a pilot project.

Any stay, however, should be conditioned on Empire’s periodic reporting on its pilot
project progress, including its efforts to achieve regulatory compliance. A stay tied only to the
Appeals would reward Empire’s inaction, letting its applications cloud Goodnight’s existing
permits for years while the factual predicate for revocation goes ungathered. Goodnight therefore
asks that any stay be conditioned on (i) Empire filing status reports every 30 days describing its
progress toward obtaining Division compliance, submitting a C-108 application for a pilot project,

and timing to amend the underlying waterflood and unitization orders; and (i) leave for any party

' For the same reasons, Goodnight has requested a dismissal or continued stay of six additional

cases currently stayed before the Commission: Case Nos. 24021-24024 and 24026-24027. These
cases concern Goodnight SWD wells outside the EMSU, but that are alleged by Empire to impact
its operations within the EMSU. As an alternative to dismissal, Goodnight—joined by Rice
Operating Company and Permian Line Service—moved to remand these stayed cases to the
Division for hearing and adjudication with the new cases. The Commission set these cases for
hearing on pending motions to dismiss, stay, or remand on November 12, 2026.
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to move to dismiss for failure to prosecute if Empire fails to make demonstrable progress in
accordance with the timeline set forth in the Division’s Implementation Letter at the Commission’s
directive.

B. The Division should proceed with the cases that rest on alleged impacts to
hydrocarbons outside the EMSU and inside the AGU.

By contrast, Empire’s applications premised on alleged impacts within the AGU—Case
Nos. 26255, 26264, 26269, 26275, 26277, and 26284 (the “Non-EMSU Cases”)—should proceed.
Neither the Commission nor the Division has decided any question regarding the AGU, and no
issue on appeal asks the district court to do so.

Because the Commission hearing was expressly limited to the EMSU, Joint Order on
Motion to Limit Scope of Hearing (7/2/2024) at 2, and the Appeals are confined to that record, the
district court cannot resolve whether a recoverable ROZ exists, or is impaired, outside the EMSU.
Empire must instead develop a site-specific record for each application and well it seeks to revoke.

Impacts outside the EMSU are, however, being litigated in the Fifth Judicial District Court,
which allowed Empire’s claims “as to wells and the impact of Goodnight’s operations on the AGU
[to] remain pending.” Ex. M, Order Granting in Part and Denying in Part Goodnight’s Amended
Motion for Summary Judgment (8/17/2026) at 2. Two wells in the civil case are also at issue in
cases identified in the Show Cause Order: Penroc State E TR 27 #002 (API 30-025-26491) and
Scully SWD Well No. 1 (API 30-025-46398). Because these claims are moving forward toward a
2027 trial, the Non-EMSU Cases should proceed before the Division as well, and the Division
should promptly reset status conferences and prehearing schedules in those matters.

The primary jurisdiction doctrine confirms that the Division should decide the Non-EMSU
Cases in the first instance rather than cede its technical expertise to the district court. The doctrine

“comes into play whenever enforcement of the claim requires the resolution of issues which, under
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a regulatory scheme, have been placed within the special competence of an administrative body.”
State ex rel. Norvell v. Ariz. Pub. Serv. Co., 1973-NMSC-051, § 31, 85 N.M. 165 (quotation
omitted). The Non-EMSU Cases turn on geology, petrophysical and log analysis, reservoir
pressure data, and water chemistry and compatibility—evidence the Division’s engineers,
geologists, and hearing examiners evaluate daily in administering the State’s injection program.
The Fifth Judicial District Court itself recognized the Commission’s primary jurisdiction when it
initially stayed the civil litigation. See Ex. K, Order Staying Litigation Pursuant to Primary
Jurisdiction Doctrine (8/29/2024). A stay would leave the district court to find these facts without
the agency the Legislature charged with resolving them, inverting the statutory design. Proceeding,
by contrast, lets the Division develop the technical record and render findings the court may
consider, promoting uniform regulation and reducing the risk that a court of general jurisdiction
resolves regulatory questions inconsistently with the Division’s statewide program. These issues
are too important to the State’s oil and gas industry for the Division to opt out.

Finally, a stay of the Non-EMSU Cases would substantially prejudice Goodnight, which
has invested more than $300 million in disposal infrastructure these proceedings directly threaten.
See Goodnight, FOF ¢ 5 (Case Nos. 23614-23617, 23775, 24018-24020, 24025, 24123). That
infrastructure meets industry demand for disposal capacity, which is so limited in New Mexico
that 41 percent of the State’s produced water was transported to Texas for disposal in 2023.2 Amid
acute pressure on Permian Basin disposal capacity, open-ended delay imposes concrete costs on

Goodnight and the operators it serves. Such a stay would cloud a substantial portion of existing

2 New Mexico Environment Department and Eastern Research Group, Inc., New Mexico
Strategic Water Supply Feasibility Study, Final, November 22, 2024, at 15, 24, available at
https://www.env.nm.gov/wp-content/uploads/2024/1 1/NMED-Revised-Draft-Feasibility-Study-
112224 .pdf, accessed on October 22, 2026.
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San Andres disposal operations and effectively impose a misguided moratorium on future disposal
development in the State’s preeminent produced water disposal field.
C. The Division should proceed with Goodnight’s application in Case No. 24491.
Case No. 24491 should proceed for different reasons. It is Goodnight’s application for a
one-year extension of time to commence injection at the Rocket SWD No. 1 well, located outside
the EMSU. After dissolving its stay, the Division reset the case for hearing on whether Goodnight
has shown good cause to extend Order No. R-22506 (SWD-2392)—a narrow issue presenting none
of the questions raised in the Appeals. The Division should proceed to hearing in Case No. 24491
or, if it defers the matter, expressly toll the commencement deadline under Order No. R-22506 for
the duration of any deferral.
IV. CONCLUSION
For the foregoing reasons, Goodnight respectfully requests that the Division:
1. Dismiss without prejudice or, alternatively, stay adjudication of Empire’s revocation
applications premised on alleged impacts within the EMSU, including Case Nos. 26267,
26273, 26274, 26278, 26279, 26280, and 26281, until a final appellate ruling favors
Empire or Empire demonstrates a recoverable ROZ in the EMSU through a pilot project,
with any stay conditioned on (i) Empire filing status reports every 30 days describing
its progress toward obtaining Division compliance, submitting a C-108 application for
a pilot project, and timing to amend the underlying waterflood and unitization orders;
and (ii) leave for any party to move to dismiss for failure to prosecute if Empire fails to
make demonstrable progress in accordance with the timeline set forth in the Division’s
Implementation Letter;
2. Proceed to adjudicate the Non-EMSU Cases, Empire’s revocation applications premised
on alleged impacts inside the AGU, including Case Nos. 26255, 26264, 26269, 26275,
26277, and 26284, and promptly reset status conferences and prehearing schedules in
those matters;
3. Proceed to hearing in Case No. 24491 on the limited issue of whether Goodnight has
shown good cause to extend Order No. R-22506 (SWD-2392), or, in the alternative,
expressly toll the commencement deadline under Order No. R-22506 for the duration of

any deferral; and

4. Grant such further relief as the Division deems just and proper.

10
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Dated: October 26, 2026

Respectfully submitted,

HOLLAND & HART LLP

By: Adam G. Rankin
Adam G. Rankin

Nathan R. Jurgensen

Paula M. Vance

A. Raylee Starnes

215 Lincoln Ave, Suite 100
Santa Fe, NM 87501
505-988-4421
505-983-6043 Facsimile
agrankin@hollandhart.com
nrjurgensen@hollandhart.com
pmvance@hollandhart.com
arstarnes@hollandhart.com

ATTORNEYS FOR GOODNIGHT MIDSTREAM
PERMIAN, LLC
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CERTIFICATE OF SERVICE

I hereby certify that on October 26, 2026, I served a copy of the foregoing document to

the following counsel of record via Electronic Mail to:

Dana S. Hardy

Jaclyn M. McLean
Yarithza Pefia

HARDY MCLEAN LLC
125 Lincoln Ave., Suite 223
Santa Fe, NM 87505

(505) 230-4410
dhardy@hardymclean.com
Jjmclean@hardymclean.com
ypena@hardymclean.com

Sharon T. Shaheen

SHAHEEN LAW NM LLC

422 Medico Lane, Suite A

Santa Fe, NM 87505

(505) 469-1521
sharon@shaheenlawnm.com

ec: paralegal@shaheenlawnm.com

Corey F. Wehmeyer

SANTOYO WEHMEYER, P.C.
IBC Highway 281 N. Centre Bldg.
12400 San Pedro Avenue, Suite 300
San Antonio, TX 78216

(210) 998-4190
cwehmeyer@swenergylaw.com

Attorneys for Empire New Mexico, LLC

Miguel A. Suazo

BEATTY & WOZNIAK, P.C.
500 Don Gaspar Ave.

Santa Fe, NM 87505

Tel: (505) 946-2090
msuazo@bwenergylaw.com

Attorneys for Pilot Water Solutions SWD,
LLC
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Matthew M. Beck

PEIFER, HANSON, MULLINS & BAKER,
P.A.

P.O. Box 25245

Albuquerque, NM 8172-2545

(505) 247-4800

FAX: (505) 243-6458
mbeck@peiferlaw.com

Attorney for Rice Operating Company and
Permian Line Service, LLC

Jesse Tremaine

Michael Hall

Assistant General Counsels
New Mexico Energy, Minerals, and
Natural Resources Department
1220 South St. Francis Drive
Santa Fe, New Mexico 87505
(505) 741-1231

(505) 231-9312

jessek.tremaine@emnrd.nm.gov
michael hall@emnrd.nm.gov

Attorneys New Mexico Oil Conservation
Division

/s/ Adam G. Rankin
Adam G. Rankin




Case
No.

26267

26273

26274

26278

26279

26280

26281

Well Name

Owl SWD Operating, P
15 #1

Rice
Operating/Permian
Line Service, EME #21

Permian Line Service,
N 11 #1

Rice Operating, EME
SWD #33M

Rice Operating, EME
SWD #20

Rice Operating, N 7
#001

Rice Operating, State E
Tract 27 #001

API No.

30-025-
46579

30-025-
21852

30-025-
46577

30-025-
12786

30-025-
12800

30-025-
46576

30-025-
26317

ADDENDUM1

EMSU

Inside

Inside

Inside

Outside

Outside

Outside

Outside

AGU

Stay/Dismissal
w/o Prejudice?

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Allegation in application

Disposal in the Well impairs the
ability of Empire to recover
hydrocarbons within the EMSU
Unitized Interval

Disposal in the Well impairs the
ability of Empire to recover
hydrocarbons within the EMSU
Unitized Interval

Disposal in the Well impairs the
ability of Empire to recover
hydrocarbons within the EMSU
Unitized Interval

Disposal in the Well impairs the
ability of Empire to recover
hydrocarbons within the EMSU
Unitized Interval

Disposal in the Well impairs the
ability of Empire to recover
hydrocarbons within the EMSU
Unitized Interval

Disposal in the Well impairs the
ability of Empire to recover
hydrocarbons within the EMSU
Unitized Interval

Disposal in the Well impairs the
ability of Empire to recover
hydrocarbons within the EMSU
Unitized Interval

aJo



10

11

12

13

14

26255

26264

26269

26275

26277

26284

24491

Goodnight, Penroc
State E Tr 27 SWD #2

Goodnight, Scully State
#1

Parker Energy, Parker
SWD #5

Rice Operating,
Blinebry Drinkard #18

Rice Operating,
Blinebry Drinkard #32

Rice Operating,
Blinebry Drinkard #20

Rocket SWD No. 1

30-025-
26491

30-025-
46398

30-025-
38789

30-025-
25616

30-025-
38528

30-025-
37168

Pending

ADDENDUM1

Outside

Outside

Outside

Outside

Outside

Outside

Outside
(not
drilled)

Outside

Outside

Outside

Inside

Outside

Outside

No

No

No

No

No

No

No (application
for permit
extension
should go
forward)

Disposal in the Well impairs the
ability of Empire to recover
hydrocarbons within the EMSU and
AGU Unitized Intervals

Disposal in the Well impairs the
ability of Empire to recover
hydrocarbons within the EMSU and
AGU Unitized Intervals

Disposal in the Well impairs the
ability of Empire to recover
hydrocarbons within the EMSU and
AGU Unitized Intervals

Disposal in the Well impairs the
ability of Empire to recover
hydrocarbons within the AGU
Unitized Interval

Disposal in the Well impairs the
ability of Empire to recover
hydrocarbons within the AGU
Unitized Interval

Disposal in the Well impairs the
ability of Empire to recover
hydrocarbons within the AGU
Unitized Interval

aJo
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EXHIBIT A
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STATE OF NEW MEXICO
DEPARTMENT OF ENERGY, MINERALS AND NATURAL RESOURCES
OIL CONSERVATION COMMISSION

APPLICATION OF GOODNIGHT
MIDSTREAM PERMIAN, LLC FOR APPROVAL
OF A SALTWATER DISPOSAL WELL,

LEA COUNTY, NEW MEXICO

APPLICATION OF GOODNIGHT
MIDSTREAM PERMIAN, LLC FOR APPROVAL
OF A SALTWATER DISPOSAL WELL,

LEA COUNTY, NEW MEXICO

APPLICATION OF GOODNIGHT

MIDSTREAM PERMIAN, LLC TO AMEND ORDER
NO. R-2206/SWD-2403

TO INCREASE THE APPROVED INJECTION RATE
IN ITS ANDRE DAWSON SWD #1

LEA COUNTY, NEW MEXICO

APPLICATIONS OF EMPIRE NEW MEXICO LLC
TO REVOKE INJECTION AUTHORITY,
LEA COUNTY, NEW MEXICO

OCC ORDER NO. R-24004

DE NOVO APPEAL OF DENIAL
OF PROPOSED NEW WELL
CASE NO. 24123 (PIAZZA)

PROPOSED NEW WELLS

CASE NO. 23614 (GOODEN)
CASE NO. 23615 (HERNANDEZ)
CASE NO. 23616 (HODGES)
CASE NO. 23617 (SEAVER)

—_ o~~~

INCREASE EXISTING WELL
CASE NO. 23775 (DAWSON)

REVOKE EXISTING WELLS
CASE NO. 24018 (DAWSON)
CASE NO. 24019 (BANKS)
CASE NO. 24020 (SOSA)
CASE NO. 24025 (RYNO)

Order Denying Goodnight’s Applications & Partially Granting/Partially Denying

Empire’s Applications

COMES NOW, the New Mexico Oil Conservation Commission (“Commission”) and issues

this ORDER in the adjudicatory hearing in the above-cited case numbers. Pursuantto NMSA
1978, Section 70-2-13 and 19.15.4 NMAC, the hearing occurred on approximately 18 days
distributed between February 20, February 24-28, April 7-11, April 21-25, May 19-21, 2025.
The hearing was presided over by Hearing Officer Rip Harwood, Esq. and attended by the

Commissioners. Pursuant to 19.15.4.24 NMAC, the Commission upon reviewing the legal

arguments, hearing testimony, exhibits, proposed Findings of Fact and Conclusions of Law,

issues the following ORDER containing its statement of reasons:
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8.

Introduction: Parties & Wells at Issue:

PARTIES -Goodnight Midstream Permian, LLC is a midstream company that takes oil
operation produced water (a/k/a salt water disposal) from operators from around the
Permian Basin and injects it into salt water disposal (SWD) wells.

PARTIES -Empire New Mexico LLC is an oil production company that operates the
Eunice Monument South Unit (EMSU).

INTERESTED PARTIES -Rice Operating Company is an operator of produced water
injections wells in and around the EMSU. On 6/20/24, it filed an Entry of Appearance
and Notice of Intervention.

INTERESTED PARTIES- Permian Line Service LLC is an operator of produced water
injections wells in and around the EMSU. On 6/20/24, it filed an Entry of Appearance
and Notice of Intervention.

INTERESTED PARTIES -Pilot Water Solutions SWD LLC is an operator of produced
water injections wells within the EMSU. On 6/17/24, it filed an Entry of Appearance
and Notice of Intervention.

PARTY THAT WITHDREW -The New Mexico Oil Conservation Division (Division) initially
appeared but withdrew after Goodnight agreed to implement a monitoring program
within and around the Capitan Reef Aquifer System that “satisfies the requirements
upon [OCD] by the” U.S. EPA. Goodnight’s FOF #23 citing to the Division’s 5/15/25
Notice of Dismissal.

Goodnight Has Applied to Amend its Existing Permit with an Increased Disposal Rate
Authorization for the Following SWD Well:

SWD Date Disposal | Maximum | Case Citations in the
Well Applied for | Zone Disposal | No. Record
Name Expansion rate

Dawson | 4/10/23 -4375 to | Go from | Case | Goodnight Ex. A-
-5,420 25,000 No. 9

feet Barrels of | 23775
Water Per
Day
(bwpd) up
to 40,000
bwpd

Goodnight Has Applied for a Permit for a New Well (that was previously rejected by
the Oil Conservation Division staff):

Released to Imaging: 10/26/2026 4:11:21 PM
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Name Date Disposal | Maximum | Case Citations in the

Applied Zone Disposal No. Record
rate

Piazza | 9/16/21. | -4,125 to | 40,000 Case Goodnight Ex. A-2
Date of | -5,400 bwpd No. Goodnight Ex. A-3
Division | feet 24123 | Goodnight Ex. A-8
hearing Empire Ex. A-2
date:
9/15/22.
Division
Denied
on:
11/29/23

9. Goodnight Has Applied for a Permit for New Wells:

Name Date Disposal | Maximum | Case Citations in the
Applied | Zone Disposal | No. Record
rate
Gooden 5/12/23 | -4,200 to | 42,000 Case Goodnight Ex. A-
-4,900 bwpd No. 4, Empire Ex. A-2.
feet 23614

Hernandez | 5/12/23 | -4,200 to | 42,000 Case Goodnight Ex. A-

-5,300 bwpd No. 5, Empire Ex. A-2.
feet 23615

Hodges 5/12/23 | -4,100 to | 42,000 Case | Goodnight Ex. A-
-5,200 bwpd No. 6, Empire Ex. A-2.
feet 23616

Seaver 5/12/23 | -4,200 to | 42,000 Case Goodnight Ex. A-
-5,300 bwpd No. 7, Empire Ex. A-2.
feet 23617

10. Empire has Applied to OCC to Revoke Goodnight’s Injection Authority/Permit for
Following SWD Wells:

SWD Date of OCD | Disposal | Maximum | Case | Citations in
Well hearing date | Zone Disposal | No. the Record
Name granting rate
approval
Dawson | 1/21/21 -4375 to | 25,000 Case | Alleman TR.
-5,420 (bwpd) No. 4/25/25 at
feet 24018 | 58:20-21
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Goodnight
Ex. A-9
Goodnight
Ex. B, para.
38
Banks 1/21/21 -4490 to | 25,000 Case | Alleman TR.
-5420 bwpd No. 4/25/25 at
feet 24019 | 68:16
Goodnight
Ex. B, para.
38
Sosa 9/19/19 -4,592 29,477 Case | Alleman TR.
to- 5,330 | bwpd No. 4/25/25 at
feet 24020 | 72:6-7
Goodnight
Ex. B, para.
38
Ryno None. It was | -4,380 16,441 Case | Alleman TR.
administratively | to- 5,560 | bwpd No. 4/25/25 at
approved feet. 24025 | 73:21
without a Empire Ex. A-
hearing. It 3
started Goodnight
operations on Ex. B, para.
10/1/21. 38

11. Empire presented expert witnesses including: (a) Jack Wheeler, (b) Dr. Robert
Lindsay, (c) Laurence Melzer, (d) Dr. Robert Trentham, (e) Dr. James Buchwalter, (f)
Galen Dillewyn, (g) Joseph McShane, (h) Frank Marek, (i) William West, (j) Stanley
Birkhead and (k) Ryan Bailey.

12. Goodnight presented expert witnesses including: (a) Preston McGuire, (b) Tom
Tomastik, (c) James Davidson, (d) Nathan Alleman, (e ) William Knights, (f) John
McBeath, (g) Dr. Larry Lake.

13. The Commission heard and weighed expert witnesses and exhibits on topics ranging
from, including but not limited to, economics, engineering, geology, hydrology and
petrophysics, but the items listed below constitute the evidence that was most
compelling and to which the Commission assigned the greatest weight as substantial

evidence.
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14.

15.

16.

17.

18.

19.

20.

21.

22.

23.
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Grounds for Denying Goodnight’s Applications:

Based on the 1984 Commission Order, Empire has the exclusive rights to produce
the ROZ in the EMSU.

In Township 20-21 (South), Range 36-37 (East) in Lea County, comprising about
14,000 acres, approximately 15 miles southwest from Hobbs, New Mexico, an oil

“field was discovered in 1929, and within ten years, it had already produced over a
million barrels of oil.” Wheeler TR. 4/8/25 at 142: 12-13.

From that time forward, generally, various operators extracted oil in the upper
underground region of the field (Grayburg formation) and various operators used the
lower underground region of the field (San Andres formation) to extract water (i.e. for
use in oil water flood operations) or to inject oil production waste water (i.e. produced
water or salt water) into disposal wells.

In the early 1980s, Gulf Oil Corporation (Gulf) applied to the New Mexico Oil
Conservation Commission to request an Order to get the field organized as a “Unit”
pursuant to the New Mexico Statutory Unitization Act, NMSA 1978, Sections 70-7-1 to
-21.

OnJune 22, 1984, Gulf finalized an Unit Agreement among “the parties [who] are the
owners of working, royalty, or other oil and gas interests in the Unit Area....” Empire
Ex. A-4. The State of New Mexico State Land Office and United States BLM own 58%
and 20% of the minerals in the Unit Area, respectively, and were included in the
agreement. Empire’s FOF #1 citing to Wheeler TR. 4/8/25 at 142:21-25.

The Unit Agreement, in section 10, gave the authority to Gulf, as the Unit operator:
“exclusive right, privilege and duty of exercising any and all rights of the parties hereto
including surface rights which are necessary or convenient for prospecting for,
producing, storing, allocating and distributing the Unitized Substances are hereby
delegated to and shall be exercised by the Unit Operator.” Empire Ex. A-4.

The Agreement stated the San Andres was intended to be used initially for make-up
water for water flooding operations for oil operations.

On November 7, 1984, the Commission held a public hearing on Gulf’s request for
the Commission to approve the Unit Agreement. Empire Ex. A-6.

On December 27, 1984, the Commission issued Order R-7765 approving the creation
of the Eunice Monument South Unit Area (“EMSU”). Empire Ex. A-6

The Commission’s Order established the vertical limits of the EMSU and put several
formations into the EMSU. The top of the EMSU was set at: “100 feet below mean sea
level or at the top of the Grayburg formation, whichever is higher” Empire Ex. A-6.
The bottom of the EMSU as “a lower limit at the base of the San Andres formation.”
Empire Ex. A-6.

10/26/2026 4:11:21 PM
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On August 1, 2004, Gulf became part of Chevron USA. Chevron USA later sold its
property status to ExxonMobil/XTO. Wheeler TR. 4/9/25 at 13:5-7.

On March 12, 2021, Empire purchased the EMSU from ExxonMobil/XTO. Empire’s
FOF #3 citing to Wheeler TR. 4/8/25 at 144:13-16. Empire also purchased the
adjoining AGU and EMSU-B properties.

Empire purchased the EMSU to continue the current extraction of oil from the
Grayburg formation but also to start a new project to extract oil from the San Andres
formation via a CO2 flood as part of an Enhanced Oil Recovery (EOR) project.

Based on the 1984 Commission Order, Empire has the exclusive rights to decide how
to best extract oil in the EMSU.

The Commission finds that there was substantial evidence presented at the
hearing to establish the existence of a ROZ in the Grayburg and San Andres,

especially the core analysis evidence.

Empire’s witness, Dr. Lindsay, provided slides of the coring of two wells in the EMSU
(EMSU 679 well and RR Bell well) that show there is oil saturation that is visible to the
naked eye. Empire’s FOF #31 citing to Lindsay TR. 2/24/25 at 18:17-24, 37:4-7.

The coring started above the Grayburg and extended down into the San Andres.
Empire’s FOF #31.

One slide showed with pictures of core samples “EMS-679 San Andres core” which
the slide states is “from 95 ft to 105ft beneath top of the San Andres.” The oil
saturation (SO) measurement on the samples has eight readings of 18.3%, 19.9%,
21%, 22.8%, 25.4%, 30.2% 30.7%, 32.4%, 33%, 38.4%. Empire Ex. B-7.

One slide showed pictures of core samples “EMSU R.R. Bell #4 core” which the slide
describes as “fair to good oil saturation.” Empire Ex. B-9.

Cores of the EMSU 679 and the RR Bell Number 4 wells show oil stain in the San
Andres, including right at the base of both cores, which indicates that oil saturations
exist deeper into the San Andres. Empire FOF #82a citing to Lindsay TR. 2/24/25 at
20:11-21:2, 22:25-23:4.

These were the only cores presented in this hearing.

The well logs for the EMSU 679 and EMSU R.R. Bell #4 corroborated the core data.
Empire Ex. B-23, B-25, B-26.

Empire’s witnesses testified that a ROZ exists. Empire’s FOF #82s citing to Lindsay
TR. 2/24/25 at 37:4-5, Bailey TR. 2/25/25 at 277:20-278:18, Birkhead TR. 2/25/25 at
458:23-459:3, Birkhead TR. 2/26/25 at 647:5-13, Trentham TR. 2/27/25 at 829:18-22,
Melzer TR. 2/27/25 at 845:23-846:3, 858:18-20, 863:18-20, Marek TR. 4/7/25 at
122:6-10, 21-23.
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36. Goodnight’s witnesses, Dr. Davidson, Mr. Knights, Dr. Lake and Mr. Tomastik agreed
that a ROZ exists. Empire’s FOF #82t citing to Davidson TR. 4/21/25 at 232:8-18,
Tomastik TR. 4/25/25 at 104:19-21, Knights TR. 4/22/25 at 28:3-5, Lake TR. 4/24/25 at
223:4-21.

37.Goodnight’s witness, Dr. Davidson, confirmed that oil saturation exists throughout
the San Andres stating: “there’s some up to 30 to 40 percent in there. They show up
periodically up and down the system. So yes, there’s oil down in there....” Empire’s
Response to Rice, p.3 citing to Davidson TR. 4/21/25 at 242:17-243:14.

38.Since there was substantial evidence presented at the hearing to establish the
existence of a ROZ in the Grayburg and San Andres, New Mexico law authorizes the
Commission to allow companies to have an opportunity to pursue oil discoveries so
the oil is not left wasted or untapped underground. NMSA 1978, Section 70-2-11.

39. Goodnight’s application for proposed four new wells (Gooden, Hernandez, Hodges,
Seaver) at 42,000 barrels a day each AND a fifth new well (Piazza) at 40,000 barrels a
day AND anincrease to an existing well (Dawson) up to 40,000 barrels a day will result
in an addition of hundreds of thousands of barrels a day injected into the San Andres.
Wheeler TR. 4/8/25 at 43:18-44:7.

40. Goodnight’s six applications must be denied because the injection of hundreds of
thousands of barrels a day conflicts with Empire’s exclusive rights to extract oil in the
EMSU because in order to perform a successful CO2 flood EOR project, the injection
of CO2 and water must be monitored closely and adjustments made based upon
design. Goodnight’s SWD wells cannot dispose of water when Empire’s active CO2
flood is being performed without adversely effecting economics. Empire’s Ex. l. at 12.

41. Goodnight’s six applications must be denied because the injection of hundreds of
thousands of barrels a day conflicts with Empire’s exclusive rights to extract oil in the
EMSU because approval of the proposed new wells would contradict the
responsibility of the Commission and Division to prevent the drowning by water of any
stratum or part thereof capable of producing oil. Goodnight Ex. A-3, Conclusion of
Law # 11.

42.This denial is consistent with the Division’s conclusion in its order in the Piazza well
application. Goodnight Ex. A-3.

. Grounds for Partially Granting/Partially Denying Empire’s Applications:

A. Empire DID adduce substantial evidence of the possibility of FUTURE
impairment of correlative rights or waste in the EMSU.
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43. Empire’s witness, Dr. Lindsay, provided a map titled: “EMSU-679 Lower Grayburg
Fracture Study” and described it as “A Chevron in-house fracture study was
performed on EMSU-679 oriented core (120 ft). Fractures were measured in the
Lower Grayburg reservoir and upper San Andres residual oil zone (ROZ).” Empire Ex.
B-12.

44.The Chevron fracture study is titled: “Eunice Monument South Unit Expansion Area B
(EMSUB), Eunice Monument South Unit (EMSU) and Arrowhead Grayburg Unit (AGU)
Fracture Study.” Empire Rebuttal Exhibit J, Appendix 1.

45. Empire’s witness, Dr. Lindsay, is familiar with the study because he worked for
Chevron USA at the EMSU location from 1988-2002. Empire Ex. B

46. In the fracture study of the upper 36 feet of the San Andres in EMSU 679, there were
129 vertical fractures. Empire’s FOF #33 citing to Lindsay TR. 2/24/25 at 28:10-30:21,
37:8-20. This could lead to communication between the Grayburg and San Andres.

47. Empire’s witness, Dr. Buchwalter, built a model and the model shows to a reasonable
degree that water is moving from the San Andres into the Grayburg. Empire’s Closing
Brief p. 20 citing to Buchwalter TR. 2/27/25 at 766:11. This could lead to
communication between the Grayburg and San Andres.

48. Dr. Buchwalter’s model is titled: “Empire Eunice Monument Study Presentation.”
Empire, Ex. M-1 to M-20.

49. Goodnight did not prepare any subsurface modeling to support their argument that
the water influx from the San Andres to the Grayburg will not occur in the future.
Empire’s FOF #88c citing to Buchwalter TR. 2/27/25 at 767:3-8.

B. Goodnight DID NOT adduce substantial evidence of the existence of a
continuous barrier between the Grayburg and the San Andres and therefore DID
NOT refute the potential for FUTURE impairment or waste in the EMSU.

50. Goodnight asserted that there is a containment barrier that is located above
Goodnight’s disposal zones. Goodnight’s FOF #19 citing to Goodnight Ex. B, para. 38-
43.

51.This led to some witnesses to use the term Grayburg (above barrier) and San Andres
(below barrier). This led others witnesses to use the term Upper San Andres (above
barrier) and Lower San Andres (below the barrier) when testifying about the
containment barrier.

52. Mr. McGuire prepared Goodnight Exhibit B-9 to draw a containment barrier across the
EMSU. Goodnight Ex. B, para. 50. Goodnight Exhibit B-9 was unable to map a
containment barrier continuously across the EMSU. Empire FOF #85q.
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a. Exhibit B-9 shows the Ryno well, but it shows no barrier between Goodnight’s
injection zone and Empire’s producing Grayburg zone. Empire’s Closing Brief,
p. 17 citing to McGuire TR. 5/19/25 at 266: 6-14.
b. The barriers shown in the Well EMSU 462 do not correlate with the barriers in
the EMSU 460 Well. Empire’s Closing Brief, p. 17.
c. The barriers shown in the Banks well do not correlate with the barriers in the
EMSU 462 Well. Empire’s Closing Brief, p. 17.
d. The barriers shown in the Banks well do not correlate with the barriers in the
Ryno well. Empire’s Closing Brief, p. 17.
e. The barriers shown in the Sosa well do not correlate with the barriers in the
Ryno well. Empire’s Closing Brief, p. 17.
f. There was no barrier that was radially/laterally mappable across these wells,
let alone across the 14,000+ acres of the EMSU. Empire’s Closing Brief, p. 17.
g. Even Goodnight’s witness, Mr. Knights, testified there was not a continual
containment barrier. Instead, it was “a number of those barriers in
amalgamation.” Rice’s FOF #10 citing to Knights TR. 4/22/25 at 212:11-20.
53. Empire’s witness, Dr. Lindsay, testified on the lack of continuous barrier: “And then,
when the Grayburg -- when the EMSU anticline formed and you take this flat-line
strata and you flex it and make the asymmetric anticline, because it's dolomitized,
dolomite is a brittle mineral, you fracture that and you break it. So even if you do have
something there that is acting like a seal, now it's fractured. And then you get Mother
Nature's Waterflood sweeping through and solution enhancing those vertical
fractures and making them wider. And so to have a continuous barrier there, yes, you
kind of start out with one, but you don't end up with one. And it doesn't look laterally
continuous on logs.” Lindsay TR. 2/24/25 at 153:15-154:3.

C. However, the Commission concluded it is premature at present to grant Empire’s
applications to permanently revoke the injection authority of the existing wells
because the Commission found Empire DID NOT adduce substantial evidence
that their correlative rights in the Grayburg are CURRENTLY impaired by
Goodnight’s injection into the San Andres.

54.The EMSU currently produces about 800 barrels of oil per day from the Grayburg.
Goodnight’s FOF #87 citing to Empire’s Ex. | at 2, Ex. I-18.

55. Empire has not identified production data from any particular well within EMSU that
shows evidence of impacts from Goodnight’s disposal operations in its production or
operation. Goodnight’s FOF #89 citing to Goodnight Ex. B, para. 9, Ex. F at 33.

56. “[T]he strongest evidence” for no communication between the San Andres and
Grayburg “is material balance, which is volumes and pressure” and the limited
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change in pressures in the San Andres for the volumes of water that were both
extracted and injected “is just amazing” and “a unique situation[.]” Goodnight’s FOF
#58 citing to Knights TR. 4/22/25 at 251:7-252:2.

D. In addition, the Commission concluded it is premature at present to grant
Empire’s applications to permanently revoke the injection authority of the
existing wells because the Commission found there was insufficient evidence
presented at hearing to prove whether the ROZ is recoverable.

57. Empire pointed to other EOR recovery projects within the San Andres formation:

a. Seminole field, which is 45 miles from EMSU, yielded 68 million barrels from a
ROZ.

b. Tall Cotton Field, which is also 45 miles from EMSU, yielded 2,000 bopd.
Empire’s Closing Brief, p. 24 citing to Trentham TR. 2/27/25 at 802:9-804:19,
Melzer TR. 848:20-849:9, 856:14-857:7.

58. Recovery, however, is site-specific and is based on the conditions at the EMSU.

59. Empire did not compare the oil-in-place calculations done to the oil-in-place
calculations at the other ROZ sites it referenced throughout its testimony, including
the Seminole Field, Tall Cotton or Goldsmith. Rice’s FOF #115.

60. Goodnight’s witness, Dr. Lake, testified that Empire relied on a dimensionless curve
that projects 18% oil recovery after 4 hydrocarbon pore volumes of CO2, which is two
standard deviations about the mean for oil recovery for a CO2 flood in a conventional
reservoir. Goodnight’s FOF #162 citing to Lake TR. 4/24/25 at 175:10-17.

E. Therefore, it is premature at present to grant Empire’s applications to
permanently revoke the injection authority of the existing wells. Instead, the
Commission will suspend the injection authority to provide Empire with the
opportunity to establish a pilot project.

61. The Commission will provide Empire with the opportunity to establish a CO2 EOR
pilot project within a period of 3 years to ascertain the recoverability of the ROZ.

62.To perform a successful CO2 flood, the injection of CO2 and water must be
monitored closely and adjustments made based upon design. Goodnight’s SWD
wells cannot dispose of water when an active CO2 flood is being performed. Empire’s
Ex.l.at12.

63. Empire will then return to the Commission and present the further data/analysis.

64.The Commission’s rationale is grounded in the exchange between Commissioner
Ampomah and Empire’s witness Mr. Wheeler. Wheeler TR. 4/9/25 at 52:7 to 53:2
(emphasis added).
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Q. Soiflflip that and then ask you -- and let's say if Empire will be willing to
say that, okay, Commission should suspend, like you said, all the saltwater
injection that is going on in the EMSU right now, give Empire time to prove that
the oil, the ROZ, if itis there, is recoverable, will you be open to that?

A. That is the most fabulous suggestion I've heard this whole ten days of

hearing.
Q. And how many years will Empire be open to that?

A. You know, you're getting me in more and more trouble with Mr. West. But
I would think we could do it within a couple of years.
Q. Sowithin that couple of years, Empire will have the opportunity to drill the

other wells?

A. Yes, sir.

Q. And prove to see thatif any of these claims -- you know, real evidence that
the ROZ indeed exists and it's recoverable?

A. Yes,sir.

65. The Commission’s rationale is also grounded in the exchange between
Commissioner Lamkin and Empire’s witness, Mr. Wheeler. Wheeler TR. 4/9/25 at 56:11-
23 (emphasis added).

Q. I'm mainly speaking about if you -- if you guys had consent from the
Commission to establish an EOR project and you had committed capital from
your company, what do you think the timeline is in reference to Commissioner
Ampomabh's question about performing a pilot to verify that the ROZ is there
and it's producible?

A. Ifyou just do a small, small pilot project and the Commission requests it,
| believe that we can get it and do it within that two-year period, where we're
talking about drilling the wells and coring and then the analysis and everything
of that to present to the Commission.

Iv. Pending Motion:

Goodnight’s Motion to Amend the 1984 Order to exclude a portion of the San Andres
is premature.

66. 0On July 3, 2025, Goodnight filed “Renewed Motion for Judgment of Exclusion of San
Andres Formation Within EMSU.” The motion asked the Commission to exclude the
San Andres from the EMSU.

67. Goodnight had previously filed requests to exclude the San Andres from the EMSU in
Case Nos. 24277 and 24278 and following briefing by the parties, on July 2, 2024, the
Commissionissued an order staying those cases and excluding them from the scope
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of this hearing. Empire’s Response to Renewed Motion, p. 2 citing to the
Commission’s Joint Order on Goodnight’s Motion to Limit Scope of Hearing on Cases
within the EMSU and the Oil Conservation Division Motion Concerning the Scope of
the Evidentiary Hearing Set for September 23-27, 2024 (July 2, 2024).

68. But even after the Commission stayed Goodnight’s applications, Goodnight raised
the same exclusion theory in a January 2025 Motion for Partial Summary Judgment.
Empire’s Response to Renewed Motion, p. 3 citing to Goodnight’s Motion for Partial
Summary Judgment (Jan. 23, 2025).

69. On February 14, 2025, the Commission denied the Motion and held that Goodnight’s

{3

Motion was “precluded by issues of fact’ and ‘otherwise not well-taken.”” Empire’s
Response to Renewed Motion, p. 4

70.0n March 4, 2025, the Commission entered an Order regarding the scope of the
hearing, but did not include anything about Goodnight’s request to exclude the San
Andres from the EMSU.

71. Any debate over the exclusion of the San Andres would require notice to, and likely
participation from, multiple additional parties.

72. Unitization is “federally and state-approved contract that binds multiple entities and
stakeholders, including Empire, the Bureau of Land Management and the New
Mexico State Land Office.” Empire’s Response to Renewed Motion, p. 6.

73.Therefore, Goodnight’s Motion request was previously stayed and denied and
remains outside the scope of this proceeding and cannot be taken up at this time.
The Motion is DENIED.

ORDER

The Commission finds that there was substantial evidence presented at the hearing
to establish the existence of a ROZ in the Grayburg and San Andres, especially the core
analysis evidence. Based on the 1984 Commission Order, Empire has the exclusive rights to
produce the ROZ in the EMSU. However, there was insufficient evidence presented at the
hearing to prove whether the ROZ is recoverable.

The Commission therefore will provide Empire the opportunity to establish a CO2
EOR pilot project within a period of 3 years to ascertain the recoverability of the ROZ and
return to the Commission with further data/analysis.

Based on the above summaries the Commission:
1. Denies Goodnight’s applications to drill new wells Case No. 23614 (Gooden), Case

No. 23615 (Hernandez), Case No. 23616 (Hodges), Case No. 23617 (Seaver), Case

No. 24123 (Piazza);

2. Denies Goodnight’s application to request existing increase in Case No. 23775

(Dawson);
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3. Suspends existing Goodnight’s injection wells Case No. 24018 (Dawson), Case No.
24019 (Banks), Case No. 24020 (Sosa), Case No. 24025 (Ryno) in order to provide
Empire with the opportunity to establish the CO2 EOR pilot project.

The vote for this Order was unanimous. The Division willimplement this Order.

Willzm Ampomal
William Ampomah, Ph.D.
On behalf of the Commission

September 12, 2025
Date
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STATE OF NEW MEXICO
DEPARTMENT OF ENERGY, MINERALS AND NATURAL RESOURCES
OIL CONSERVATION COMMISSION

APPLICATION OF GOODNIGHT
MIDSTREAM PERMIAN, LL.C FOR APPROVAL
OF A SALTWATER DISPOSAL WELL,

LEA COUNTY, NEW MEXICO

APPLICATION OF GOODNIGHT
MIDSTREAM PERMIAN, LLC FOR APPROVAL
OF A SALTWATER DISPOSAL WELL,

LEA COUNTY, NEW MEXICO

APPLICATION OF GOODNIGHT
MIDSTREAM PERMIAN, LLC TO

AMEND ORDER NO. R-2206/SWD-2403

TO INCREASE THE APPROVED INJECTION
RATE IN ITS ANDRE DAWSON SWD #1

LEA COUNTY, NEW MEXICO

APPLICATIONS OF EMPIRE NEW MEXICO,
LLC, TO REVOKE INJECTION AUTHORITY,
LEA COUNTY, NEW MEXICO

DE NOVO APPEAL OF DENIAL
OF PROPOSED NEW WELL
CASE NO. 24123 (PIAZZA)

PROPOSED NEW WELLS
CASE NO. 23614 (GOODEN)
CASE NO. 23615 (HERNANDEZ)
CASE NO. 23616 (HODGES)
CASE NO. 23617 (SEAVER)

INCREASE EXISTING WELL
CASE NO. 23775 (DAWSON)

REVOKE EXISTING WELLS
CASE NO. 24018 (DAWSON)
CASE NO. 24019 (BANKS)
CASE NO. 24020 (SOSA)
CASE NO. 24025 (RYNO)

OCC Order R-24004-A

AMENDED ORDER DENYING GOODNIGHT’S APPLICATIONS & PARTIALLY

GRANTING/PARTIALLY DENYING EMPIRE’S APPLICATIONS

THIS MATTER came before the New Mexico Oil Conservation Commission

(“Commission” or “OCC”) upon Goodnight Midstream Permian LLC’s (“Goodnight”) and Empire

NM LLC’s (“Empire”) respective applications pursuant to 19.15.4.25 NMAC for rehearing of the

above captioned cases originally decided via OCC Order R-24004, issued on September 12, 2025

(“September Order”). The Commission denied both applications in so far as they seek to reopen

the factual record for this matter, or to relitigate the Commission’s findings of fact; however, the
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Commission issued an order granting a limited rehearing in these matters on October 17, 2025.
The Commission’s October 17 order granted rehearing of only the following two questions of law:
L Does the Commission have the legal authority to suspend existing

Goodnight’s injection wells in order to provide Empire with the opportunity

to establish the CO2 EOR pilot project, given that there was insufficient

evidence presented at hearing to prove whether the ROZ [Residual Oil
‘ Zone] is recoverable?

II. Does Commission Order R-24004 provide OCD [Oil Conservation
Division] with discretion in managing the suspension of existing Goodnight
injection wells and to provide Empire with the opportunity to establish a
CO2 EOR pilot project?

Having considered post-hearing briefing from the parties, and having held a rehearing of
the above captioned cases on November 13, 2025, the Commission issues this instant AMENDED
ORDER. This AMENDED ORDER incorporates the September Order in full, and provides the
following as clarifying addenda:

Rehearing Issue I: The Commission Can Order the Suspension of Water Injection into a
ROZ to Facilitate an EOR Pilot Project to Determine Recoverability.

1s The Commission reiterates its conclusion that “New Mexico law authorizes the
Commission to allow companies to have an opportunity to pursue oil discoveries so the oil is not
left wasted or untapped underground. NMSA 1978, Section 70-2-11.” September Order, | 38.

2. In the parties’ respective relevant pleadings, the parties generally cite to the same body of
law. No party introduced any authorities that convincingly alter either existing statute or case law.
LB The parties do not dispute the general proposition that the “Commission has broad authority

under the Oil and Gas Act, NMSA 1978, §§ 70-2-1 to -39.” Rice Rehearing Brief-in-Chief at 2.
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See also, Goodnight Rehearing Response Brief at 2, (“the Oil & Gas Act undoubtedly grants broad
powers”); Empire Rehearing Brief-in-Chief at 3, (“The Commission...has broad authority to
regulate injection.”); OCD Rehearing Brief-in-Chief at 3 (“OCC’s jurisdiction is broad”).!

4, The parties also all cite Cont’l Oil Co. v. Oil Conservation Comm’n, 1962-NMSC-062. See
e.g., Goodnight Rehearing Brief-in-Chief at 9; Empire Rehearing Brief-in-Chief Footnote 44;
OCD Rehearing Brief-in-Chief at 3, Rice Rehearing Brief-in-Chief at 4-5.

5. Cont’l Oil Co. ruled that “The Oil Conservation Commission is a creature of statute,
expressly defined, limited and empowered by the laws creating it. The . . . basis of its powers is
founded on the duty to prevent waste and to protect correlative rights.” Id. at { 11.

6. All parties also cite the definition of ‘waste’ as found in NMSA Section 70-2-3. See e.g.,
Goodnight Rehearing Brief-in-Chief at 10-11; Empire Rehearing Brief-in-Chief at 11, Footnote
46; OCD Rehearing Brief-in-Chief at 6, Rice Rehearing Brief-in-Chief at 5.

1. The parties disagree as to how NMSA Section 70-2-3 applies to the specific facts of this
case, given the Commission’s existing finding that “there was insufficient evidence presented at
[the] hearing to prove whether the ROZ is recoverable.” September Order, heading D.

8. Goodnight asserts that “The critical language here is ‘reduce or tend to reduce the total
quantity of crude petroleum oil or natural gas ultimately recovered.’ If no oil or natural gas can be
‘ultimately recovered,” then no activity can be characterized as waste.” Goodnight Rehearing
Brief-in-Chief at 11, (emphasis omitted). Goodnight asserts that the Commission “must first find

that the alleged ROZ is both physically and economically recoverable” before the Commission can

! Pilot did not timely submit a rehearing brief-in-chief, but did file a short statement by the rebuttal deadline noting
that it “agrees with Rice’s positions and analysis and [] incorporates them by reference.” Pilot filing submitted
November 6, 2025, at 3.

Released to Imaging: 10/26/2026 4:11:21 PM



Received by OCD: 10/26/2026 4:10:48 PM Page 33 of 339

exercise its power to prevent waste and protect correlative rights. Goodnight Rehearing Brief-in-
Chief at 2, (internal citations omitted).

9. Rice similarly asserts that since “the Commission found Empire failed to prove the ROZ
is recoverable, there is nothing in evidence before the commission tending to support a finding of
waste or the prevention of waste by suspending Goodnight’s injection wells, then the
Commission’s suspension of Goodnight’s injection wells is void, because the commission order
contains no finding as to the existence of waste, or that suspension would prevent waste.” Rice
Rehearing Response Brief at 5, (internal citations omitted).

10.  Empire, on the other hand, asserts that “Waste is integral to correlative rights, which afford
the ‘opportunity . . . to produce without waste the owner’s just and equitable share of the oil or gas
or both.” Deprivation of an owner’s opportunity to recover its equitable share of oil and/or gas
causes waste if it reduces or tends to reduce the total hydrocarbons ultimately recovered. Likewise,
Section 70-2-12(B)(4) obligates the Commission ‘to prevent the premature and irregular
encroachment of water or any other kind of water encroachment that reduces or tends to reduce
the total ultimate recovery of crude petroleum oil or gas or both oil and gas from any pool.””
Empire Rehearing Response Brief at 8.

11. Goodnight and Rice’s arguments hinge on a crucial misinterpretation of the Commission’s
September Order. The Commission found that “there was insufficient evidence presented at
hearing to prove whether the ROZ is recoverable.” September Order, heading D. Conversely, the
Commission also did not find sufficient evidence presented at hearing to prove that the ROZ is not
recoverable.

12.  Empire did “point[] to other EOR recovery projects within the San Andres formation” that

were able to recover hydrocarbons by injecting carbon dioxide [CO2]. The Commission found
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that recovery “is site-specific and is based on the [specific] conditions at the EMSU,” which may
be unique due to the geologic history and the large volume of water injection that has happened at
this site over decades. September Order at { 57, 58.

13.  The Commission recognized a realistic possibility that the ROZ could contain oil that could
be both physically and economically recovered. Therefore, it granted Empire “the opportunity to
establish a CO2 EOR [Carbon Dioxide Enhanced Oil Recovery] pilot project” for the purpose of
ascertaining the recoverability of the ROZ. September Order, | 61, heading E.

14.  Goodnight and Rice argue that the Commission is powerless to act until waste is proven.
But that position is inconsistent with Rice’s own assertion that the “exercise of the Commission’s
power, including suspension of injection authority, must be predicated on the prevention of
waste.” Rice Rehearing Response Brief at 5, (internal citations omitted and emphasis added).

15.  Prevention is defined as “the action of keeping from happening or making impossible an
anticipated event or intended act.”> The word ‘prevent’ is at the root of prevention, and the plain
meaning of the word ‘prevent’ is “to keep [something] from happening by taking action in
advance.”® The etymology of both ‘prevention’ and ‘prevent’ traces back to the Latin term
praevenire, which means to ‘come before’ or to ‘anticipate.’*

16. The plain meaning of the word ‘prevention’ requires the Commission to proactively keep
waste from happening. The Commission would be abdicating its responsibility to prevent waste
if the Commission refused to take any action where the existence of a ROZ has been established,
and there is no evidence presented to prove that it cannot be recovered. Waiting until waste is

proven would at best be mitigating waste, not preventing waste.

2 Prevention, Oxford English Dictionary https://doi.org/10.1093/0ED/2153726666 (emphasis added).
3 Prevent, Merriam-Webster.com Thesaurus, www.merriam-webster.com/thesaurus/prevent (emphasis added).
4 Prevent, Online Etymology Dictionary, https://www.etymonline.com/word/prevent.
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.

17. In addition, the definition of ‘waste’ under NMSA 70-2-3(A) also includes the phrase: “tend
to reduce the total quantity . . . ultimately recovered.” This phrase supports the idea that waste
doesn’t need to be proven first — “tends to reduce” modifies the term “reduce” to be a possibility
and “ultimately recovered” includes possible future recovery.

18.  Furthermore, Goodnight and Rice’s position would hinder the only way for the
Commission to address its finding of insufficient evidence. The Commission has already
determined that the only practical way to prove for certain, whether there might be recoverable
hydrocarbons in this ROZ, is to conduct a CO2 enhanced oil recovery pilot project, because
recovery “is site-specific and is based on the conditions at the EMSU.” September Order, ] 58.
And the Commission has also already found, as a technical matter, that a CO2 EOR pilot cannot
be successfully performed while wastewater is being disposed into the same region. September
Order, § 40, 62.

19.  Waiting for waste to have definitely and provably occurred before allowing the
Commission to exercise its broad powers to prevent waste is inconsistent with both the spirit and
text of New Mexico’s Oil and Gas Act.

Rehearing Issue II -- OCD Can and Should Manage Suspension of Water Injection ‘In Order
To’ Facilitate the EOR Pilot Project Granted by the Commission.

20.  The Commission finds that the Oil Conservation Division “possesses broad authority over
the oil and gas industry in New Mexico.” OCD Brief-in-Chief at 7. “The division shall have, and
is hereby given, jurisdiction and authority over all matters relating to the conservation of oil and
gas [ ]. It shall have jurisdiction, authority and control of and over all persons, matters or things
necessary or proper to enforce effectively the provisions of this act or any other law of this state
relating to the conservation of oil or gas and the prevention of waste of potash as a result of oil or

gas operations.” 70-2-6(A) NMSA; see also, Rice Rehearing Response Brief at 12.
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21.  Nevertheless, the OCD sought additional “guidance on the [Commission]’s intentions
regarding said suspension.” OCD Rehearing Brief-in-Chief at 11.

22, The Commission reiterates its finding that “[t]o perform a successful CO2 flood, the
injection of CO2 and water must be monitored closely and adjustments made based upon design.
Goodnight’s SWD [Salt-Water Disposal] wells cannot dispose of water when an active CO2 flood

is being performed.” September Order, 40, 62.

23, The Commission further reiterates and emphasizes its September Order suspending
“existing Goodnight’s injection wells Case No. 24018 (Dawson), Case No. 24019 (Banks), Case
No. 24020 (Sosa), Case No. 24025 (Ryno) in order to provide Empire with the opportunity to
establish the CO2 EOR pilot project.” September Order, #3 at page 13, (emphasis added).

24. The Commission hereby concludes that OCD has the authority, and may at its discretion,j
implement the “suspension” ordered on page 13 of the Commission’s September Order “in order
to provide Empire with the opportunity to establish the CO2 EOR pilot project.” September Order,

#3 at page 13. The commission also concludes that the OCD has the authority to impose the

suspension ordered by September Order, #3 at page 13, on any schedule OCD deems necessary

“in order to provide Empire with the opportunity to establish the CO2 EOR pilot project.” Id.

Additional Clarifications.

o

25.  The Commission further clarifies that none of the orders in this case preempt any relevant
or applicable regulatory requirements for any party. Empire must follow all relevant and applicable
regulations and permitting processes if it chooses to exercise the opportunity the Commission has
provided for it to establish a CO2 EOR pilot project.

Disposition of Associated Motions

26.  The stay issued on October 17, 2025 is lifted upon issuance of this amended order.
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27.  Empire’s Emergency Motion to Enforce Order R-24004 or Order to Show Cause and

Expedited Hearing filed on September 23, 2025 is hereby denied as moot.

IT IS SO ORDERED.

Gferl (g

Albert C.S. Chang, Chair
New Mexico Oil Conservation Commission

paTE: [2./1F /2025
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State of New Mexico
Energy, Minerals and Natural Resources Department

Michelle Lujan-Grisham

Governor
Erin Taylor Albert C.S. Chang
Acting Cabinet Secretary Division Director

il Conservation Division
Ben Shelton
Deputy Secretary

Implementation of OCC Orders
24004 and 24004-A

January 15, 2026
Greetings,

In accordance with OCC orders 24004 and 24004-A (Orders), OCD is providing the below
directions on the execution of the Orders requiring the suspension of Goodnights injection in the
area to facilitate a pilot CO2 EOR project by Empire. These directions were created taking the
OCC findings and orders into account. In accordance with the findings these directions will
allow Empire to plan and execute a timely pilot project and will ensure produced water is not
being injected once that pilot project is active. In consideration of the findings OCD is
determining “active CO2 flood” is the physical injection and withdrawal of fluids into the
formation. Be advised this letter does not alleviate either party of general compliance with
OCD’s rules and regulations throughout compliance of these directions.

R-24004 findings
“C. However, the Commission concluded it is premature at present to grant Empire’s applications
to permanently revoke the injection authority of the existing wells because the Commission
found Empire DID NOT adduce substantial evidence that their correlative rights in the
Grayburg are CURRENTLY impaired by Goodnight’s injection into the San Andres.”
(emphasis added)

R-24004-A findings
“The Commission reiterates its finding that “[t]o perform a successful CO2 flood, the injection of
CO2 and water must be monitored closely and adjustments made based upon design.
Goodnight’s SWD [Salt-Water Disposal] wells cannot dispose of water when an active CO2
flood is being performed” (emphasis added)

“The Commission herby concludes that OCD has the authority, and may at its discretion,
implement the “suspension” ordered on page 13 of the Commission’s September Order “in order
to provide Empire with the opportunity to establish the CO2 EOR pilot Project” September Order
#3 at page 14. The commission also concludes that the OCD has the authority to impose the
suspension ordered by September Order, #3 at page 13, on any schedule OCD deems necessary
“in order to provide Empire the opportunity to establish the CO2 EOR pilot project””
(emphasis added)

1220 South St. Francis Drive = Santa Fe, New Mexico 87505
Phone (505) 476-3441 = www.emnrd.nm.gov/ocd/
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State of New Mexico
Energy, Minerals and Natural Resources Department

“The Commission further clarifies that none of the orders in this case preempt any relevant or
applicable regulatory requirements for any party. Empire must follow all relevant and
applicable regulations and permitting processes if it chooses to exercise the opportunity the
Commission has provided for it to establish a CO2 EOR pilot project.” (emphasis added)

Directions for Empire
For a CO2 EOR pilot in EMSU to be established Empire must take the following steps to amend
the existing order No. R-7766:

1. Submittal of hearing application from Empire to the OCD requesting to establish a CO2

EOR, this submittal must include:
a. Summary of scope for the project including the area of the pilot project within the
existing EOR project and the proposed use of existing wells or development of
new wells.
b. C-108 application for each proposed injection including the AOR reviews for
each well.
c. Request for the use of CO2 including anticipated maximum surface injection
pressures for each fluid (CO2, water, produced gas)
d. Corrosion plan for well construction, well monitoring and a procedure for how
mechanical issues will be mitigated.
H2S contingency plan (if applicable)
Notice as required for Division hearings
Planned or existing infrastructure supporting the injection and production
Anticipated schedules for development of key items of the CO2 EOR pilot project
The division will review the applications to ensure compliance with OCD’s rules
and regulations
2. [If the Division grants an order for the CO2 EOR
a. Empire will ensure Goodnight is provided notice of an approved order.

3. Empire will provide an infrastructure implementation plan with a detailed schedule for

tie-ins.

5@ oo

—

4. Empire must then submit identified C-101s, change of plans for existing wells or new

wells APDs
a. The division will review the applications to ensure compliance with the CO2 EOR
order and the OCD’s rules and regulations.

5. The operator will provide OCD and Goodnight with a 30-day notice when they mobilize
to drill or work over the proposed wells.

6. Empire will provide Goodnight and the OCD a 90day “activation notice” of their
anticipated commencement of the CO2 flood. Commencement is identified as the first
CO2 injection and production. Empire will provide Goodnight and OCD notice of any
extended delays.

1220 South St. Francis Drive = Santa Fe, New Mexico 87505
Phone (505) 476-3441 = www.emnrd.nm.gov/ocd/
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State of New Mexico
Energy, Minerals and Natural Resources Department

Be advised for the project to be successful Item #1 should be submitted within 12 months and
item #4 should be submitted within 18 months from the date of Order #24004-A. If these
timelines are not met and communicated with the OCD, OCD may advise the OCC that Empire
is not likely to be able to perform an adequate pilot project as allowed by order.

Directions for Goodnight
To ensure there is no injection in the EMSU during the “Active” portion of the implementation
of the CO2 EOR pilot Goodnight will perform the following:

e  Within 90days of receiving these directions, Goodnight will develop a 60-day shut-in
plan and submit it to the Division on how the wells will be shut-in. The plan must include
at a minimum:

How the wells will be scaled down and shut-in
A temporary abandonment (T/A) plan for the wells for an extended shut-in period
= Goodnight will need to request an exception to the 12-month continuous
injection clause of their SWD orders to maintain injection authority as the
pilot project proceeds during the T/A period.
Curtailment and redirection plan for the produced water
A reimplementation plan if the pilot is unsuccessful

o O

o O O

A long-term plan if the pilot project is successful

Once Goodnight receives the 90 day “activation notice” from Empire they will be required to
immediately implement the 60day shut-in plan. This will ensure no injection overlaps with the
pilot program. This will provide Empire the opportunity to establish the CO2 flood without
offset injection.

=T

Brandon Powell
Deputy Director

1220 South St. Francis Drive = Santa Fe, New Mexico 87505
Phone (505) 476-3441 = www.emnrd.nm.gov/ocd/
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Santa Fe County
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STATE OF NEW MEXICO KATHLEEN VIGIL CLERK OF THE COURT
COUNTY OF SANTA FE Shana Stewart

FIRST JUDICIAL DISTRICT
EMPIRE NEW MEXICO, LLC,

Appellant,
V. No. D-101-CV-2026-00177

NEW MEXICO OIL CONSERVATION
COMMISSION,

Appellee.
Consolidated with:
GOODNIGHT MIDSTREAM PERMIAN, LLC,
Appellant,
V. No. D-101-CV-2026-00269
NEW MEXICO OIL CONSERVATION COMMISSION,

Appellee.

EMPIRE NEW MEXICO, LLC’S STATEMENT OF APPELLATE ISSUES
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CITATIONS TO RECORD PROPER

The record proper is cited in this brief as “[volume RP page #].” If the record citation is
to a hearing transcript, the page and line number will be included in parentheses after the record

proper, e.g., “|[volume RP page # (transcript page:line)].”

il
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I. INTRODUCTION
Pursuant to Rule 1-074 NMRA, Empire New Mexico, LLC (“Empire”) submits its

Statement of Appellate Issues in support of its Appeal of the New Mexico Oil Conservation
Commission’s (“OCC” or “Commission”) December 17, 2025 Amended Order Denying
Goodnight’s Applications & Partially Granting/Partially Denying Empire’s Applications, OCC
Order R-24004-A (“December Order”). [See generally 135 RP 20197-20204]

This Appeal concerns a series of consolidated cases involving Goodnight Midstream
Permian LLC’s (“Goodnight”) unlawful and continuing injection of foreign and incompatible
produced saltwater into the San Andres formation underlying the Eunice Monument South Unit
(“EMSU” or “Unit”), which is exclusively operated by Empire, an oil and gas operator. Although
the Commission recognized that Empire has exclusive rights within the Unit and that Goodnight’s
operations were creating waste and negatively impacting the correlative rights of interest owners,
the Commission failed to revoke Goodnight’s permits.

As demonstrated herein, the portion of the December Order failing to revoke Goodnight’s
injection authority for its existing wells within the EMSU should be reversed on the grounds that
it is arbitrary and capricious, not supported by substantial evidence, and not otherwise in
accordance with New Mexico law.

II. STATEMENT OF THE ISSUES
1. Whether the Commission correctly applied the requirements of the Statutory
Unitization Act, NMSA 1978, §§ 70-7-1 to -21 (1975, as amended through 2024) when
it failed to revoke Goodnight’s existing permits and required Empire to prove
recoverability of hydrocarbon resources through a carbon dioxide (“CO2”) enhanced

oil recovery (“EOR”) pilot project despite also finding that Empire has the exclusive
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right to operate wells within the Unit?

2. Whether the Commission erred in failing to revoke Goodnight’s existing permits when
it found that Goodnight’s wastewater disposal operations in the Unit are causing waste
and impairing correlative rights under the Oil and Gas Act, NMSA 1978, §§ 70-2-1 to
-39 (1935, as amended through 2019)?

3. Whether the Commission erred in failing to revoke Goodnight’s existing permits based
on Goodnight’s incorrect and misleading statements in its Applications for
Authorization to Inject?

III. SUMMARY OF PROCEEDINGS
A. Nature of the Case

1. Empire’s Acquisition of the Unit

On December 27, 1984, the Commission issued an order approving the unitization of the
EMSU, located in Lea County, New Mexico. [48 RP 7153-7164; see generally 48 RP 7073
(EMSU Unit Area Map)] The EMSU is comprised of 14,189.94 acres, approximately 58 percent
of which are owned by the New Mexico State Land Office (“SLO”) and approximately 20 percent
by the United States Bureau of Land Management (“BLM”). [47 RP 7033-7034, 9 11; 96 RP
14396] In Order No. R-7765, the Commission defined the “Unitized Formation”—the interval
from which oil and gas would be produced—as “100 feet below mean sea level or at the top of the
Grayburg formation, whichever is higher, to a lower limit at the base of the San Andres formation.”
[48 RP 7154-7155, 9 8; 48 RP 7161, § 3] The Commission also extended the vertical limits of the
Eunice Monument Oil Pool within the EMSU. [48 RP 7166-7169] Additionally, the Commission
approved a waterflood project within the EMSU. [8 RP 1166-1177] Since 1984, the Grayburg and

San Andres formations have been recognized by the Commission as a single source of supply and
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one pool within the EMSU. [8 RP 1154-1181]

The Unit was first operated by Gulf Oil Corporation, subsequently rebranded as Chevron
U.S.A. Inc. [7 RP 987, § 10] In 2004, Exxon Mobil, doing business as XTO (“XTO”), acquired
Chevron’s interests. [7 RP 987, €9 9-10] In March 2021, Empire acquired the Unit from XTO for
$17.8 million. [7 RP 987, [ 10; 47 RP 7033, ¢ 10] Empire purchased the EMSU to continue the
ongoing extraction of oil from the Grayburg formation but also to start a new project to extract oil
from the San Andres formation via a CO2 flood as part of an EOR project. [47 RP 7034, q 13; 47
RP 7038, € 22] XTO’s literature estimated 965 million barrels of oil-in-place in the residual oil
zone underlying the EMSU. [70 RP 10395]

The EMSU Unit Agreement, which was approved by the Commission, SLO, and BLM in
1984, vests Empire with the “exclusive right, privilege and duty of exercising any and all rights of
the parties hereto including surface rights which are necessary or convenient for prospecting for,
producing, storing, allocating and distributing the Unitized Substances.” [48 RP 7058, § 10
(emphasis added); see generally 48 RP 7051-7081] “Unitized Substances” are defined in the Unit
Agreement as “all oil, gas, gaseous substances, Sulphur contained in gas, condensate, distillate and
all associated and constituent liquid or liquefiable hydrocarbons, other than outside substances,
within and produced from the Unitized Formation.” [47 RP 7037, ] 18; 48 RP 7054, § 2(i)]

2. The Residual Oil Zone Within the EMSU

A meteoric recharge in late Eocene to early Miocene Period created a “residual oil
interval,” now called “residual oil zone (“ROZ”).” [8 RP 1215; 82 RP 12237 (16:7-23)] This is
the mechanism that created residual oil zones in the Permian Basin, including in the EMSU. [82
RP 12237 (16:7-23)] A ROZ is defined as:

[T]hat interval beneath the main pay interval (MPZ) within an oil
field where water production exceeds 85%[] during the primary
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phase of production

That depth where the ROZ begins is now defined to be equal to the
historically defined producing oil/water contact (POWC)

Almost always in the Permian Basin’s San Andres formation, the
ROZ extends several hundreds of feet below the POWC and
contains a huge oil resource that is immobile under primary or
secondary (water flood) recovery.
[8 RP 1255 (footnote omitted)] “[T]he ROZ intervals possess huge volumes of residual oil but
produce only water in primary or secondary phases of production. For this reason, the oil and gas
industry avoided their exploitation until the last two decades.” [8 RP 1243, q 8] Below, the
Commission found that there was substantial evidence to establish the existence of a ROZ in the
Grayburg and San Andres formations underlying the EMSU. [129 RP 19238, 4 B]
The existence of a ROZ within the EMSU was undisputed by the parties below. [See, e.g.,
118 RP 17691 (110:12-15) (Commissioner Ampomah recognizing that “Empire’s experts and
also even Goodnight’s experts, they’ve all — they’ve all presented to the Commission, at least
based on the evidence, there is an ROZ.”)] Empire’s expert geologists, Dr. Robert Lindsay and
Dr. Robert Trentham, and engineer, Steve Melzer, demonstrated through core analysis and log data
that the EMSU has oil saturations between 20-40 percent throughout the San Andres. [82 RP
12242-12243 (21:23 — 22:8); 89 RP 13340-13342 (822:12 — 824:1); 90 RP 13375-13376 (857:22
— 858:20)] At hearing, Dr. Lindsay provided slides of the coring of two wells in the EMSU (i.e.,
the EMSU 679 and the RR Bell wells), along with the actual, physical cores, that show oil
saturation is visible to the naked eye. [82 RP 12239-12252 (18:17-31:8); 48 RP 7187-7192; 49
RP 7211-7223] Likewise, Empire’s expert petrophysicist Stanley Birkhead’s petrophysical
analysis of unmodified and corrected data ranges confirmed a “very continuous level of ROZ

throughout the entire San Andres,” including the depths designated by Goodnight as “Lower San
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Andres.” [85 RP 12750 — 86 RP 12751 (458:3 — 459:3); see also 87 RP 13015 (647:10-13)
(“[T]here are definite indications [of a ROZ] going through Lower San Andres.”)] A ROZ is
detectable all the way down “to the base of the cores, so we know it has to go deeper.” [82 RP
12259 (38:1-11)]

Goodnight’s witnesses, Dr. Davidson, Mr. Knights, Dr. Lake, and Mr. Tomastik all agreed
that a ROZ exists. [109 RP 16250 (232:8-18); 111 RP 16650 (28:3-5); 117 RP 17508 (223:4-21);
118 RP 17691 (110:7-22)] In fact, Dr. Davidson confirmed at hearing that oil saturation exists
throughout the San Andres stating: “[T]here’s some up to 30 to 40 percent in there. They show up
periodically up and down the system. So yes, there’s oil down in there[.]” [109 RP 16260 (242:17-
22]

Significantly, revenue of $6.7 billion can be expected from the San Andres ROZ, less $1.2
billion in capital expenditures, leaving a net recovery of $5.5 billion. [S1 RP 75265 99 RP 14728-
14729 (154:17-155:30)] Based on these figures, the State of New Mexico would receive
approximately $1.1 billion in royalties plus another half billion dollars in tax, and the federal
government would receive about $370 million. [99 RP 14729 (155:3-7)]

3. Goodnight’s Operations in the EMSU

Goodnight “is a midstream company that takes oil operation produced water (a/k/a
saltwater disposal) from operators from around the Permian Basin and injects it into saltwater
disposal (SWD) wells.” [129 RP 19234, q] 1] This appeal concerns a number of consolidated cases
before the Commission involving Goodnight’s operations within the EMSU (discussed further
below).

In Oil Conservation Division (“OCD”) Case Nos. 23614-23617, Goodnight sought

approval for new SWD wells within the EMSU: Doc Gooden SWD #1, Hernandez SWD #]1,
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Hodges SWD #1, and Seaver SWD #1. [129 RP 19235, q 9] By contrast, Empire sought orders
revoking Goodnight’s existing permits to inject produced water into the San Andres formation for
the following wells: Andre Dawson SWD #1 (Case No. 24018), Ernie Banks SWD #1 (Case No.
24019), Sosa SA 17 SWD #2 (Case No. 24020), and the Ryno SWD #1 (Case No. 24025). [129
RP 19235-19236, q 10]

Additionally, in OCD Case No. 23775, Goodnight sought authorization to increase the rate
of injection into the Andre Dawson SWD #1, an existing well within the EMSU. [129 RP 19234,
q 7] Lastly, in OCC Case No. 24123, Goodnight sought a de novo hearing on OCD Order No. R-
22869-A, which denied Goodnight’s Application for the Piazza SWD #1 well. [129 RP 19234-
19235, 4 8]

The map below illustrates Goodnight’s active wells and applications for new wells within
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[SO RP 07495]

Goodnight also operates an additional five SWD wells within approximately one mile of
the EMSU and two SWD wells in the San Andres within 2.5 miles of EMSU. [21 RP 3013, ¢ 5]
Additionally, Goodnight has an additional well within approximately 1.25 miles of the EMSU,
which has not been drilled (Rocket SWD #1). [25 RP 3660-3661] Goodnight drilled the Verlander
SWD #1 well, also located within approximately 1.25 miles of the Unit, during the pendency of
the OCC proceedings below. [120 RP 17986-17987 (170:23 — 171:15)]

Goodnight made incorrect and misleading statements in its Applications for Authorization
to Inject, and OCD relied on those statements in granting the permits. First, Goodnight was aware
it was injecting into the EMSU Unitized Formation but chose not to disclose that information
anywhere in its applications. [116 RP 17339-17343 (54:11 — 58:14), 17357-17358 (72:9 — 73:5),
17366-17367 (81:9 — 82:13)] Goodnight’s applications also stated that Goodnight would inject
into the San Andres SWD Pool and omitted the Eunice Monument Oil Pool, leading the Division
to believe the injection would not impact hydrocarbon-bearing zones. [See id.]

Additionally, Goodnight represented that the proposed SWDs would “be injecting water
into the San Andres Formation which is a non-productive zone known to be compatible with
formation water from . . . Wolfcamp and Bone Springs.” [35 RP 5133; see generally 35 RP 5104
— 36 RP 5293] In reality, the Unitized Formation is hydrocarbon bearing and includes the San
Andres, which Goodnight’s experts have conceded includes a ROZ. [116 RP 17387-17391 (102:23
—106:20); see also 109 RP 16250 (232:8-18); 111 RP 16650 (28:3-5); 117 RP 17508 (223:4-21);
118 RP 17691 (110:7-22); 123 RP 18384 (146:2-11)]

Lastly, Goodnight stated the injected water would be compatible with the San Andres water

when that is not the case. [35 RP 5133] In reality, there are significant water chemistry differences
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between the Delaware Basin water that Goodnight is injecting into the EMSU and the San Andres
and Grayburg water. [99 RP 14734 (160:7-17), 14754-14762 (180:20 — 188:18)] As a result, the
injection is causing scale and damaging the formations. [See id.; see also 82 RP 12259-12260
(38:13 — 39:22)] Additionally, water from the San Andres is being produced at both the EMSU
and AGU to be used for make-up water for the waterflood. [99 RP 14771-14772 (197:24 — 198:8)]
Goodnight’s disposal water will reach these water supply wells and be produced into Empire’s
production facilities. [82 RP 12259-12260 (38:13 — 39:22); 99 RP 14771-14772 (197:24 —
198:20)] This will cause major scaling and corrosion in the facilities. [70 RP 10368-10369, 10372-
10373; 99 RP 14772 (198:5-10)] By 2029, if Goodnight’s unlawful operations are not stopped, it
is estimated that approximately 58.4 million barrels of incompatible saltwater will be injected by
Goodnight into the EMSU. [51 RP 7517]

At hearing, Empire’s evidence demonstrated that Goodnight’s injection to date and
proposed injection into the future adversely impacts Empire’s ability to recover hydrocarbons in
the unitized interval, including both the Grayburg and the San Andres. [S1 RP 7527; 70 RP 10391;
99 RP 14751-14753 (177:17 — 179:22)] Specifically, Empire demonstrated that water from the
San Andres moved through natural fractures and low permeability rock prior to the waterflood in
1986, thus verifying that there is communication between the two zones. [SO RP 7499; 51 RP
7502; 99 RP 14730-14732 (156:19 — 158:1), 14732 (158:14-20), 14733 (159:3-17)] With
Goodnight’s disposal the San Andres is pressuring up and increasing water influx into the
Grayburg, prematurely watering out Grayburg producers and interfering with Empire’s Grayburg
production. [99 RP 14732 (158:2-13), 14733-14734 (159:18 — 160:6), 14745-14746 (171:9 —
172:9), 14762-14763 (188:3 — 189:6)] For example, Goodnight’s injection reduces oil recovery

and increases corrosion rates on the producers, thus accelerating the time when the wells become
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uneconomic and increasing operating cost due to well failures. [S0 RP 7497, 7500; 70 RP 10392,
10398; 99 RP 14734-14736 (160:21-162:22), 14751-14752 (177:17 — 178:15), 14764-14766
(190:13 — 192:4)] Pressuring up the San Andres reservoir to levels above original reservoir
pressure will also require that Empire operate its CO2 tertiary recovery project at a higher pressure
than necessary, and requires Empire to inject the produced water into another zone to make room
for the CO2 to prevent fracturing of the formation. [SO RP 7497; 51 RP 7527; 70 RP 10391-
10392; 99 RP 14732 (158:2-13), 14737-14741 (163:24 — 167:4), 14752-14753 (178:18 — 179:22)]
Injection of this produced “off lease” Delaware Basin saltwater into other zones will add
significant costs to Empire’s operations and could render the CO2 project uneconomic. [99 RP
14732 (158:2-13), 14752-14753 (178:18 — 179:22), 14762-14763 (188:3 — 189:6)]
B. Course of Proceedings and Disposition Below

The applications filed by Goodnight and Empire with the Division were eventually referred
to the Commission pursuant to 19.15.4.20(B) NMAC. [25 RP 3660-3661] A hearing on Empire’s
and Goodnight’s respective applications occurred over approximately 18 days on February 20,
February 24-28, April 7-11, April 21-25, and May 19-21, 2025. On September 12, 2025, the OCC
entered an Order Denying Goodnight’s Applications & Partially Granting/Partially Denying
Empire’s Applications (OCC Order No. R-24004) (“September Order”). [See generally 129 RP
19233-19245]

The September Order denied all of Goodnight’s applications to drill new disposal wells in
Case No. 24123 (Piazza), Case No. 23614 (Gooden), Case No. 23615 (Hernandez), Case No.
23616 (Hodges), and Case No. 23617 (Seaver). [129 RP 19244, Decretal § 1] The September
Order further denied Goodnight’s application to increase injection in the existing Dawson well in

Case No. 23775. |1d., Decretal 4 2] Finally, the September Order suspended permits associated
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with Goodnight’s existing injection wells in Case No. 24018 (Dawson), Case No. 24019 (Banks),
Case No. 24020 (Sosa), and Case No. 24025 (Ryno). [129 RP 19245, Decretal 4 3] Collectively,
Dawson, Banks, Sosa, and Ryno are referred to as the “Suspended Wells.”

In reaching its decision to deny Goodnight’s applications and order the suspension of
injection into the Suspended Wells, OCC made, among others, the following findings:

e “The Commission finds that there was substantial evidence
presented at the hearing to establish the existence of a ROZ
in the Grayburg and San Andres, especially the core analysis
evidence.” [129 RP 19238, ¢ I1.B]

e “Based on the 1984 Commission Order, Empire has the
exclusive rights to produce the ROZ in the EMSU.” [129 RP
19237,  ILA]

e The Unit Agreement gives Empire the “exclusive right, privilege
and duty of exercising any and all rights of the parties hereto
including surface rights which are necessary or convenient for
prospecting for, producing, storing, allocating and distributing
the Unitized Substances are hereby delegated to and shall be
exercised by the Unit Operator.” [129 RP 19237, q 18]

e “Empire purchased the EMSU to continue the current extraction
of oil from the Grayburg formation but also to start a new project
to extract oil from the San Andres formation via a CO2 flood as
part of an Enhanced Oil Recovery (EOR) project.” [129 RP
19238, 9] 26]

e “Based on the 1984 Commission Order, Empire has the
exclusive rights to decide how to best extract oil in the EMSU.”
[129 RP 19238, § 27]

e “[Tlhe injection of hundreds of thousands of barrels a day
conflicts with Empire’s exclusive rights to extract oil in the
EMSUI.]” [129 RP 19239, § 41]

e “Empire DID adduce substantial evidence of the possibility

10
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of FUTURE impairment of correlative rights or waste in the
EMSU.” [129 RP 19239, ¢ I11.A]

e “Empire’s witness, Dr. Buchwalter, built a model and the model
shows to a reasonable degree that water is moving from the San
Andres into the Grayburg.” [129 RP 19240, §] 47]

The Commission denied Empire’s Applications to revoke Goodnight’s injection authority for the
active wells in the EMSU on the grounds that, in the Commission’s view, Empire did not “adduce
substantial evidence that their correlative rights in the Grayburg are CURRENTLY impaired by
Goodnight’s injection into the San Andres.” [129 RP 19241, 4§ C (emphasis omitted)] The
Commission further concluded that “it is premature at present to grant Empire’s applications . . .
because the Commission found there was insufficient evidence presented at hearing to prove
whether the ROZ is recoverable.” [129 RP 19242, 4 D (emphasis omitted)] For that reason, the
Commission opted to suspend Goodnight’s injection authority “to provide Empire with the
opportunity to establish a pilot project.” [129 RP 19243, 4 E (emphasis omitted)]

Following entry of the September Order, Goodnight and Empire each filed motions for re-
hearing. [See generally 129 RP 19316-19329; 129 RP 19330 — 131 RP 19593; 131 RP 19642 —
132 RP 19659; 132 RP 19660-19675] The OCC issued an order granting a limited rehearing on
October 17, 2025, to consider two questions of law:

(1) whether the Commission had the legal authority to suspend
existing Goodnight’s injection wells in order to provide Empire
with the opportunity to establish the CO2 EOR npilot project,
given that there was insufficient evidence presented at hearing
to prove whether the ROZ [Residual Oil Zone] is recoverable;
and

(2) whether Commission Order R-24004 provided the OCD with
discretion in managing the suspension of existing Goodnight

injection wells and to provide Empire the opportunity to
establish a CO2 EOR pilot project.

[132 RP 19698; see generally 132 RP 19696-19700]

11
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After considering the briefing of the parties, and having held oral arguments on November
13, 2025, the Commission issued the December Order. [See generally 135 RP 20197-20204]

In its December Order, the OCC upheld its determinations and findings in the September
Order and ultimately determined the Commission can order the suspension of water injection into
a ROZ. [135 RP 20101-20102, 99 13-19] This includes suspension to allow Empire to plan and
execute an EOR pilot project to determine recoverability. [/d.] Additionally, the OCC determined
that OCD can and should manage suspension of Goodnight’s injection to facilitate the EOR pilot
project granted by the Commission. [135 RP 20202-20203, q9 20-24]

In the December Order, the Commission reiterated its conclusion that “New Mexico law
authorizes the Commission to allow companies to have an opportunity to pursue oil discoveries so
the oil is not left wasted or untapped underground.” [135 RP 20198, 9 1] The Commission also
acknowledged that Goodnight’s arguments at rehearing surrounding the Commission’s authority
to prevent waste hinged on a “crucial misinterpretation of the Commission’s September Order” as
“the Commission also did not find sufficient evidence presented at hearing to prove that the ROZ
is not recoverable.” [135 RP 20200, q 11]

The Commission further confirmed it “recognized a realistic possibility that the ROZ could
contain oil that could be both physically and economically recovered” and therefore, by way of
entry of the September Order, granted Empire the opportunity to establish a CO2 EOR pilot project
“for the purpose of ascertaining the recoverability of the ROZ.” [135 RP 20201, ¢ 13] The
Commission held that it “would be abdicating its responsibility to prevent waste if the
Commission refused to take any action where the existence of a ROZ has been established, and
there is no evidence presented to prove that it cannot be recovered.” [Id., § 16] Specifically, the

December Order provides:

12
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The Commission hereby concludes that OCD has the authority, and
may at its discretion, implement the “suspension” ordered on page
13 of the Commission’s September Order “in order to provide
Empire with the opportunity to establish the CO2 EOR pilot
project.” September Order, #3 at page 13. The [Clommission also
concludes that the OCD has the authority to impose the suspension
ordered by September Order, #3 at page 13, on any schedule OCD
deems necessary “in order to provide Empire with the opportunity
to establish the CO2 EOR pilot project.”

[135 RP 20203, 9 24]

Following the OCC’s issuance of the December Order, the OCD issued a letter
implementing the OCC’s Orders on January 15, 2026, which was challenged by Empire, and is
now before the Commission on motion by Empire.

IV. STANDARD OF REVIEW

This Court’s review of the Commission’s decision is governed by Section 39-3-1.1 and
Rule 1-074. Lewis v. City of Santa Fe, 2005-NMCA-032, 420, 137 N.M. 152, 108 P.3d 558. If the
Commission “acted fraudulently, arbitrarily, or capriciously; if the decision was not supported by
substantial evidence in the whole record; or if the [Commission] did not act in accordance with the
law[,]” the district court must reverse the decision. Gallup Westside Dev., LLC v. City of Gallup,
2004-NMCA-010, 9 10, 135 N.M. 30, 84 P.3d 78.

“A ruling by an administrative agency is arbitrary and capricious if it is unreasonable or
without a rational basis, when viewed in light of the whole record.” Rio Grande Chapter of Sierra
Club v. New Mexico Mining Comm’n, 2003-NMSC-005, 9 16, 133 N.M. 97, 61 P.3d 806.
Substantial evidence “is relevant evidence that a reasonable mind might accept as adequate to
support a conclusion.” Gallup Westside Dev., LLC, 2004-NMCA-010, § 11. Questions of law are
generally reviewed de novo, although the court may recognize agency expertise. Archuleta v. Santa
Fe Police Dep'’t ex rel. City of Santa Fe, 2005-NMSC-006, q 18, 137 N.M. 161, 108 P.3d 1019.

13
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“However, the court is not bound by the agency’s interpretation and may substitute its own
independent judgment for that of the agency because it is the function of the courts to interpret the
law.” Morningstar Water Users Ass’'n v. New Mexico Pub. Util. Comm’n, 1995-NMSC-062, § 11,
120 N.M. 579, 904 P.2d 28.

V. ARGUMENT

At hearing, the Commission was charged with determining whether Goodnight’s produced
water injection activities are interfering with Empire’s recovery of hydrocarbons within the EMSU.
In its Order, the Commission correctly denied Goodnight’s applications for increased injection into
the Dawson well and applications for additional saltwater disposal wells because, among other
reasons, “the injection of hundreds of thousands of barrels a day conflicts with Empire’s exclusive
rights to extract oil in the EMSU.” [129 RP 19239, q9 40-41] This decision was supported by the
evidence and consistent with the Division’s prior order denying Goodnight’s application for
authorization to inject into its proposed Piazza SWD. [Id., | 42; see generally 34 RP 5003-5011
(Order No. R-22869, OCD Case No. 22626)]

Where the Commission erred, however, is by declining to permanently revoke the permits
for the Suspended Wells. Instead, despite finding that Empire has exclusive rights to operate wells
within the EMSU under the Statutory Unitization Act, NMSA 1978, §§ 70-7-1 to -21 (1975, as
amended through 2024) (“SUA”) and also that Goodnight’s operations are causing waste and
impairment of correlative rights, the Commission declined to revoke or immediately suspend
Goodnight’s permits. Under the SUA and the Oil and Gas Act, NMSA 1978, §§ 70-2-1 to -39
(1935, as amended through 2019) (“OGA”), the Commission should have permanently revoked
Goodnight’s permits on the same grounds as used for its denial of Goodnight’s applications for

new wells. Rather, the Commission purportedly suspended the permits but delegated
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implementation to the Division and required that Empire prove recoverability of the ROZ through
a pilot project before the existing permits could be revoked. Such a decision is arbitrary and
capricious, not supported by substantial evidence, not otherwise in accordance with New Mexico
law, and should therefore be reversed. Additionally, the Commission failed to make findings
regarding Goodnight’s misrepresentations on its permit applications, which provided a separate
basis for revocation of Goodnight’s permits.

Empire will outline the rules of statutory construction and the requirements of the SUA
and OGA, including definitions of “waste” and “correlative rights.” In so doing, Empire
demonstrates that the Commission’s findings below mandated revocation of Goodnight’s existing
SWD permits and that the Commission’s failure to do so is arbitrary, capricious, and contrary to
law. Empire will also address the misrepresentations made by Goodnight in its applications to
OCD, which support revocation of Goodnight’s permits independently, without any need for
consideration of evidence of present waste or impact to correlative rights. For all of these reasons,
the Commission’s decision related to the Suspended Wells should be reversed and Goodnight’s
existing well permits should be permanently revoked.

A. New Mexico Rules of Statutory Construction

In discerning the Legislature’s intent, the Court should “examine the plain language of the
statute as well as the context in which it was promulgated, including the history of the statute and
the object and purpose the Legislature sought to accomplish.” Maes v. Audubon Indem. Ins. Grp.,
2007-NMSC-046, 9 11, 142 N.M. 235, 164 P.3d 934, see also N.M. Mining Ass’n v. N.M. Water
Quality Control Comm’n, 2007-NMCA-010, 9 12, 141 N.M. 41, 150 P.3d 991 (“We also consider
the history and background of the statute, as we harmonize the language in a manner that facilitates

the operation of the statute and the achievement of its goals.”). In general, the plain language of a
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statute is the “primary indicator of legislative intent.” Baker v. Hedstrom, 2013-NMSC-043, § 11,
309 P.3d 1047 (internal quotation marks and citation omitted). However, “[i]f the plain meaning
of the statute is doubtful, ambiguous, or [if] an adherence to the literal use of the words would lead
to injustice, absurdity or contradiction, we will construe the statute according to its obvious spirit
or reason.” Id. (internal quotation marks and citation omitted). It is well recognized that these
“canons of statutory construction apply to regulatory and rule interpretation as well.” Johnson v.
N.M. Oil Conservation Comm’n, 1999-NMSC-021, 9 27, 127 N.M. 120, 978 P.2d 327; N.M.
Mining Ass 'n, 2007-NMCA-010, § 12.
Based on these principles of statutory construction, the SUA and OGA must be applied in
a manner that effectuates the legislature’s intent to protect oil and gas resources, and the
Commission was required to take all steps reasonably necessary to do so, which included revoking
Goodnight’s existing permits.
B. The Commission erred in failing to revoke Goodnight’s existing permits because only

Empire, as the designated operator of the EMSU, may lawfully operate wells within
the Unitized Formation.

The Commission is required to enforce the provisions of the SUA, which provides “for the
unitized management, operation and further development of . . . oil and gas properties . . . to the
end that greater ultimate recovery may be had therefrom, waste prevented, and correlative rights
protected of all owners and mineral interests in each unitized area.” §§ 70-7-1, -3.

As summarized above, the EMSU was approved on December 27, 1984. [48 RP 7153-
7164] The Commission defined the unitized area or formation as “100 feet below mean sea level
or at the top of the Grayburg formation, whichever is higher, to a lower limit at the base of the San
Andres formation.” [48 RP 7154-7155, q 8; 48 RP 7161, 9 3] The Commission also extended the
vertical limits of the Eunice Monument Oil Pool within the Unit. [48 RP 7166-7169] As such, the

Unitized Formation (as defined in the Unit Agreement) consists of both the Grayburg and the San
16
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Andres formations. [48 RP 7054, § 2(h)] Section 2(i) of the Unit Agreement defines “Unitized
Substances” to include all “oil, gas, gaseous substances . . . within and produced from the Unitized
Formation.” [47 RP 7037, 4 18; 48 RP 7054, § 2(i)] Thus, Unitized Substances include the oil and
gas within the Grayburg and San Andres formations in the EMSU.

Empire acquired the Unit in March of 2021. [7 RP 987, q 10; 47 RP 7033, § 10] As a
result, the EMSU Unit Agreement vests Empire with the “exclusive right, privilege and duty of
exercising any and all rights of the parties hereto including surface rights which are necessary or
convenient for prospecting for, producing, storing, allocating and distributing the Unitized
Substances.” [48 RP 7058, § 10] Thus, Empire alone is lawfully authorized to operate wells within
the EMSU’s Unitized Formation. Significantly, no witness has been able to identify any other oil
unit, in the history of New Mexico, where commercial saltwater disposal wells have been
authorized for injection within the unit by the Division. [83 RP 12387 (166:16-22); 98 RP 14612-
14613 (38:21 — 39:18); 103 RP 15322-15323 (182:3 — 183:11); 112 RP 16739 (117:10-16); 116
RP 17342 (57:14-23), 17373 (88:12-21); 123 RP 18376 (138:9-24)] And for good reason:
Goodnight is disposing of water that has total dissolved solids (TDS) averaging 140,000 mg/L
with 86,000 mg/L chlorides, with TDS as high as 340,000 md/L with 245,000 mg/L chlorides,
while Empire’s San Andres make-up water has TDS of only 21,200 mg/L and 10,200 mg/L
chlorides. [S1 RP 7502; 70 RP 10394; 99 RP 14737 (160:7-17), 14754-14762 (180:20-188:18)]
When the Goodnight disposal water is produced by Empire’s water supply wells, it will
contaminate Empire’s facilities, creating scale and corrosion problems. [S0 RP 7498; 70 RP
10368-10369, 10372-10382; 82 RP 12259-12260 (38:13 — 39:22); 99 RP 14771-14772 (197:24
— 198:20)] In fact, Goodnight’s injected water has already shown to be very corrosive to the

tubulars in its own Ryno SWD well. [70 RP 10398; 99 RP 14764-14766 (190:13 — 92:4)]
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The Commission’s decision below appropriately recognized Empire’s exclusive rights
under the Unit Agreement:

e The “exclusive right, privilege and duty of exercising any and
all rights of the parties hereto including surface rights which are
necessary or convenient for prospecting for, producing, storing,
allocating and distributing the Unitized Substances are hereby
delegated to and shall be exercised by the Unit Operator.”

e “Empire purchased the EMSU . . . to start a new project to
extract oil from the San Andres formation via a CO2 flood as

part of an Enhanced Oil Recovery (EOR) project.”

e “Based on the 1984 Commission Order, Empire has the
exclusive rights to decide how to best extract oil in the EMSU.”

[129 RP 19237, q 18; 129 RP 19238, €9 26-27] Based on these findings, which are supported by
the evidentiary record, the Commission also correctly found that Goodnight’s “injection of
hundreds of thousands of barrels a day” of wastewater conflicts with Empire’s exclusive rights
under the Unit Agreement. [129 RP 19239, q| 41]

Notably, the Division made similar findings in its denial of Goodnight’s application for
authority to inject produced water into the San Andres formation using the proposed Piazza SWD
#1 well. [34 RP 5003-5011] In that matter, the Division found that the Commission’s approval of
the Unit Agreement was

...concordant with the authority provided to the OCC under the
provisions of NMSA 1978, §70-7-7(J) which states that the Division
order providing for unitization and unit operation of a pool or part
of a pool shall include ‘such additional provisions as are found to
be appropriate for carrying on the unit operations and for the
protection of correlative rights and the prevention of waste.’
[34 RP 5010, Conclusions of Law [ 9] Such approval was further “consistent with the OCC

recognition of this formation as critical element for a successful waterflood operation and for the

potential of undeveloped hydrocarbon resources.” [1d.]
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Further, the recoverability of hydrocarbons within the EMSU has already been recognized
by the Commission in its orders approving the EMSU. [48 RP 7156, 9] 18-22; 48 RP 7167, § 4;
48 RP 7172, q[ 5] In the Piazza case, OCD similarly recognized the recoverability of hydrocarbons
within the EMSU, concluding that “Empire has provided sufficient evidence for continued
assessment of the Unitized Interval for potential recovery of any additional hydrocarbon resources
remaining in place.” [34 RP 5010, Conclusions of Law € 10]

The SUA requires the Commission to protect the interests of the State, BLM, and interest
owners by revoking the operations of Goodnight within the EMSU, as only Empire is lawfully
authorized to operate wells within the EMSU’s Unitized Formation. § 70-7-1. [129 RP 19237-
19239, q[q] 18, 26-27, 40-41] Indeed, the Commission correctly found that Goodnight’s “injection
of hundreds of thousands of barrels a day” of wastewater conflicts with Empire’s exclusive rights
under the Unit Agreement. [129 RP 19239, q9 40-41] However, rather than immediately and
permanently revoking Goodnight’s existing SWD permits, the Commission instead suspended the
permits, delegated implementation of the suspension to OCD (which it has not done), and required
Empire to prove recoverability of the hydrocarbons in the ROZ. This determination is inconsistent
with the SUA. Duran v. Xerox Corp., 1986-NMCA-124,9 17, 105 N.M. 277, 731 P.2d 973 (“This
court should not add language to statutes that the legislature has seen fit to omit.”). For these
reasons, the Commission’s decision should be reversed and Goodnight’s existing SWD permits
should be revoked.

C. The Commission erred in failing to revoke Goodnight’s existing permits because

Goodnight’s injection activities within the EMSU are causing waste and impairing

correlative rights in violation of the New Mexico Oil and Gas Act.

1. The Oil and Gas Act requires the Commission to prevent waste, protect correlative rights,
and prevent the encroachment of water into strata capable of producing hydrocarbons.

“The Oil Conservation Commission is a creature of statute, expressly defined, limited and
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empowered by the laws creating it.” Continental Oil Co. v. Oil Conservation Comm’n, 1962-

NMSC-062, q 11, 70 N.M. 310, 373 P.2d 809. Under the OGA, the Commission is duty bound to

prevent waste and protect correlative rights. § 70-2-11. More specifically, the Commission has

authority to:

prevent crude petroleum oil, natural gas or water from
escaping from strata in which it is found into other strata.

prevent the drowning by water of any stratum or part thereof
capable of producing oil or gas or both oil and gas in paying
quantities and to prevent the premature and irregular
encroachment of water or any other kind of water
encroachment that reduces or tends to reduce the total
ultimate recovery of crude petroleum oil or gas or both oil
and gas from any pool.

require wells to be drilled, operated and produced in such
manner as to prevent injury to neighboring leases or
properties.

regulate the disposition, handling, transport, storage,
recycling, treatment and disposal of produced water during,
or for reuse in, the exploration, drilling, production,
treatment or refinement of oil or gas, including disposal by
injection pursuant to authority delegated under the federal
Safe Drinking Water Act, in a manner that protects public
health, the environment and fresh water resources.

§§ 70-2-12(B)(2), (B)(4), (B)(7), & (B)(15) (emphasis added).

Section 70-2-11 of the OGA empowers the Commission to “do whatever may be

reasonably necessary to carry out the purpose of this act,” which necessarily includes the broad

discretion to prevent waste and protect correlative rights, and to remedy injuries thereto. §§ 70-2-

6 and 70-2-11; see also Continental Oil Co., 1962-NMSC-062, § 27 (“Our legislature has explicitly

defined both ‘waste’ and ‘correlative rights’ and placed upon the commission the duty of

preventing one and protecting the other.”).
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“Underground waste” is defined in Section 70-2-3(A) as:

...those words are generally understood in the oil and gas business,
and in any event to embrace the inefficient, excessive or improper,
use or dissipation of the reservoir energy, including gas energy and
water drive, of any pool, and the locating, spacing, drilling,
equipping, operating or producing, of any well or wells in a manner
to reduce or tend to reduce the total quantity of crude petroleum oil
or natural gas ultimately recovered from any pool, and the use of
inefficient underground storage of natural gas.

(emphasis added).
Waste is integral to correlative rights, which are defined in the OGA as follows:

[T]he opportunity afforded, so far as it is practicable to do so, to the

owner of each property in a pool to produce without waste the

owner’s just and equitable share of the oil or gas or both in the pool,

being an amount, so far as can be practicably determined and so far

as can be practicably obtained without waste, substantially in the

proportion that the quantity of recoverable oil or gas or both under

the property bears to the total recoverable oil or gas or both in the

pool and, for such purpose, to use the owner’s just and equitable

share of the reservoir energy.
§ 70-2-33(H) (emphasis added). Deprivation of an owner’s opportunity to recover its equitable
share of oil and/or gas causes waste if it reduces or tends to reduce the total hydrocarbons
ultimately recovered. § 70-2-3(A).

Additionally, Section 70-2-12(B)(4) obligates the Commission “fo prevent the premature
and irregular encroachment of water or any other kind of water encroachment that reduces or tends
to reduce the total ultimate recovery of crude petroleum oil or gas or both oil and gas from any
pool.” (emphasis added).

The operative phrase in the definitions of the above terms is “tends to reduce.” The ordinary

meaning of “tend” is “to lead or conduce, as to some result or resulting condition.”

https://www.dictionary.com/browse/tend (last accessed April 16, 2026). Case law echoes this

construction, i.e., that to “tend to” something is to move in that direction. See, e.g., State v. James,
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1990-NMCA-135, 915, 111 N.M. 473, 806 P.2d 1063 (finding that the word “tend” means that the
conduct at issue need not result in an actual harm, but merely the potential to cause harm); State v.
Hogie, 454 N.W.2d 501, 503 (N.D. 1990) (“‘[T]ends’ indicates tendency, not certainty.”); Chandler
v. State, 232 S.W. 318, 318 (Tex. 1921), aff 'd sub nom. Chandler v. State of Texas, 260 U.S. 708,
43 S. Ct. 247, 67 L. Ed. 474 (1923) (“When we look to the dictionary for a definition of the word
‘tend,” we find it means: ‘To move in a certain direction;’ ‘to have a leaning;’ ‘to contribute to.’”).
As applied to the OGA, the mere possibility of future waste meets the definition of “waste” under
the OGA as well as the standard for prevention of water encroachment under Section 70-2-12(B).

2. Empire demonstrated that Goodnight’s injection into the San Andres formation is
causing, and will continue to cause, waste in the EMSU.

This case presents a prime example of the reasons the Legislature chose to empower the
Commission to take all steps reasonably necessary to protect the future possibility of harm to the
State’s hydrocarbon resources. As demonstrated at hearing, injected wastewater is undisputably
migrating throughout the unitized formations, resulting in scale, corrosion, and pressure increases.
[102 RP 15183 (43:7-25)] This has significant, irreversible long-term impacts, as Goodnight’s
current operations are adding economic barriers that may be prohibitive to a future tertiary
recovery project, and beyond that, threaten to close off the ROZ entirely if wastewater operations
are allowed to continue. [82 RP 12259-12260 (38:13 — 39:15); 99 RP 14734 (160:7-17), 14754-
14762 (180:20 — 188:18), 14764-14765 (190:15 — 191:17); 102 RP 15183 (43:7-25)]

These negative impacts within the Grayburg and San Andres formations are occurring, and
will continue to occur, because Goodnight’s injection of commercial volumes pressurizes the San
Andres and forces wastewater to migrate upwards through vertical plumes from the San Andres
formation into the Grayburg formation. [110 RP 16414; 102 RP 15202-15204 (62:25 — 64:25)]

The evidence established that Goodnight’s wastewater is communicating out of the permitted

22

Released to Imaging: 10/26/2026 4:11:21 PM



Received by OCD: 10/26/2026 4:10:48 PM Page 68 of 339

injection interval and into the Grayburg through fractures [110 RP 16414-16415; see also 82 RP
12250-12251 (29:22 — 30:3), 12255 (34:18-21); 99 RP 14737-14741 (163:5 — 167:4); 102 RP
15219-15222 (79:2 — 82:25)] and via the waterflood that is currently being conducted by Empire
to produce the Grayburg. [99 RP 14735-14736 (161:8 — 162:22), 14470-14772 (196:24 — 198:20)]

Grayburg producers have extracted more water than expected, and the additional
unanticipated volumes are unquestionably coming from the San Andres as evidenced by Chevron’s
water chemistry work and modeling, and as shown from studies done by Empire witnesses. [68
RP 10344; 82 RP 12249-12251 (28:16 — 30:13), 12255 (34:11-21); 89 RP 13284 (766:6-11); 99
RP 14737 (163:3-16)] The wastewater disposal rates create higher pressures in the ROZ and
increase the potential for hydraulic fracturing and vertical communication, which have a negative
impact on current field operations in the traditional Grayburg producing zone as well as future
ROZ operations. [94 RP 13973-13974 (38:24 — 39:13)]

Moreover, there are significant water chemistry differences between the Delaware Basin
water that Goodnight is injecting and the water within the San Andres and Grayburg formations.
[99 RP 14734 (160:7-17), 14754-14762 (180:20 — 188:18)] As a result, the injection is causing
scale and damaging the formations. [Id.; see also 82 RP 12259-12260 (38:13 — 39:15)] The oft-
lease produced water has high saline content that creates scale when it reacts with the sulfates in
the unitized formations, which will irreparably “block off” and “cement up” the ROZ and Grayburg
and reduce both reservoirs’ potential. [82 RP 12259-12260 (38:13 — 39:15); 99 RP 14734 (160:7-
17), 14754-14762 (180:20 — 188:18)] Additionally, scale and corrosion (caused by iron in the
injected wastewater) has damaged Goodnight’s own wells and will damage Empire’s wells and
equipment. [99 RP 14760 (186:16-23), 14764-14766 (190:15 — 192:4)]

Goodnight’s operations threaten the recoverability of the ROZ by, inter alia, increasing the
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costs to operate a field by causing equipment wear and tear, requiring Empire to operate its CO2
tertiary recovery at a higher pressure than necessary, and requiring Empire to inject the produced
water into another zone to make room for the CO2 to avoid fracturing the formation. [94 RP 13974
(39:9-13), 14063-14064 (128:23 — 129:16); 99 RP 14732 (158:2-13)]

As summarized above, the evidence is overwhelming that Goodnight’s continued injection
of wastewater hinders, and tends to hinder, Empire’s ability to recover hydrocarbons from the
Grayburg and the ROZ within the EMSU, which is precisely the type of “underground waste” the
Commission is tasked with preventing. Indeed, the Commission expressly found that “Empire

DID adduce substantial evidence of the possibility of FUTURE impairment of correlative

rights or waste in the EMSU.” [129 RP 19239, § I11.A (emphasis in original)] However, despite

finding “waste,” as defined in the statute, the Commission nonetheless failed to prevent waste and
protect correlative rights when it declined to permanently revoke Goodnight’s permits and instead
require that Empire demonstrate recoverability of hydrocarbons from the ROZ through a pilot
project. Because the Commission’s decision is not in accordance with the OGA, it must be
reversed.

The Commission and OCD have each found that a ROZ exists in the San Andres and
Grayburg. [See 34 RP 5003-5011; 48 RP 7153-7164; 48 RP 7166-7169; 129 RP 19238, ¢ 11.B]
As thoroughly discussed in Empire’s briefing below (and previously acknowledged by both the
Commission and OCD), the ROZ is both technically and economically recoverable. [89 RP 13320-
13322 (802:9 — 804:19); 90 RP 13366-13367 (848:20 — 849:25), 13374-13365 (856:14 — 857:10),
13380-13382 (862:16 — 864:6); 92 RP 13747 (1164:2-25); 99 RP 14728-14730 (154:17 —
156:18); 102 RP 15197 (57:11-20); 103 RP 15309 (169:11-20), 15311 (171:3-10), 15311-15312

(171:23 -172:3), 15326-15328 (186:25 - 188:1), 15328 (188:13-15); 114 RP 17099 (137:13-22);
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115 RP 17130-17131 (168:24 — 169:3)] However, in Goodnight’s and ostensibly the
Commission’s view, it is immaterial that wastewater injection is presently negatively impacting
the unitized formations—Goodnight’s operations should continue wholly unconstrained unless
Empire makes some sort of additional, nebulous “recoverability” showing beyond what has
already been demonstrated at hearing and largely conceded by Goodnight’s witnesses. [See id.]
This is not what the law states or requires and the Commission erred by reading additional language
into the OGA and/or SUA to effectively limit its broad authority and discretion. The Legislature
entrusted and charged the Commission with its mission to protect the State’s natural resources and
prevent waste. Here, the Commission has made all the findings required by the law to revoke
Goodnight’s permits and should have acted accordingly by immediately revoking Goodnight’s
existing well permits.

New Mexico law is clear that precise proof of a specific volume of hydrocarbons is not
required to establish waste, § 70-2-17(A); Grace v. Oil Conservation Comm 'n, 1975-NMSC-001,
27,87 N.M. 205, 531 P.2d 939, and evidence demonstrating that wastewater operations will tend
to reduce recovery meets the definition of waste. § 70-2-3(A). Thus, waste includes not only actual,
ongoing waste, but any practice that prevents an interest owner from producing without waste his
just and equitable share of oil in the pool. §§ 70-2-3(A), -33(H). “[T]he primary concern of [the
Oil and Gas Act is] eliminating and preventing waste in the pool so far as it can practicably be
done, and next the protection of the correlative rights of producers from the pool.” El Paso Natural
Gas Co. v. Oil Conservation Comm’n, 1966-NMSC-092, q 4, 76 N.M. 268. Further, confining
waste or prevention of water encroachment solely to some sort of present or current recoverability
standard ignores technological advances and changes making previously inaccessible

hydrocarbons recoverable.
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The Commission’s failure to revoke Goodnight’s permits threatens to entomb $5.5 billion
in oil and gas resources underground, sealed and unavailable in perpetuity. This Court has the
ability to remedy that error and protect these resources. For these reasons, the Commission’s
decision regarding the Suspended Wells should be reversed.

D. The Commission erred in failing to revoke Goodnight’s existing permits when the
evidence demonstrated that Goodnight’s permit applications failed to disclose that it
was injecting into the EMSU’s Unitized Formation.

Pursuant to the Division’s own orders approving the wells, Goodnight’s injection permits
must be revoked if: (1) Goodnight’s permit applications contained a material mistake; (2)
Goodnight’s permit applications include an incorrect statement on which the Division relied; (3)
injected fluid is escaping from the approved injection interval; or (4) the injection could lead to
waste. See, e.g., Division Order R-22027, UIC CLASS II PERMIT SWD-2404, 99 L.B.1, 2, 3, 6,
1.C.2, LH.3.! Goodnight made incorrect and misleading statements in its Applications for
Authorization to Inject, and OCD relied on those statements in granting the permits. See Order No.
R-22027 (Ernie Banks SWD)?; Order No. R-22026 (Andre Dawson SWD)?; Order No. R-21190
(Sosa SWD)*; Order SWD-2261 (Ryno SWD).® As a result, Goodnight’s permits should have been
revoked.

First, Goodnight was aware it was injecting into the EMSU Unitized Formation but chose
not to disclose that information anywhere in its applications. [116 RP 17339-17343 (54:11 —
58:14), 17357-17358 (72:9 — 73:5); 17366-17367 (81:9 — 82:13)] Goodnight’s applications stated

that Goodnight would inject into the San Andres SWD Pool and omitted the Eunice Monument

121570 02_08 2022 01 _46_45.pdf
221570 02_08 2022 01 46 _45.pdf
321569 _02_08 2022 01 45 26.pdf
420721 11 _cf.pdf

52571.pdf
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Oil Pool, leading the Division to believe the injection would not impact hydrocarbon-bearing
zones. [See id.]

Second, Goodnight stated that the proposed SWDs would “be injecting water into the San
Andres Formation which is a non-productive zone known to be compatible with formation water
from the Wolfcamp and Bone Springs.” [35 RP 5133; 35 RP 5104 — 36 RP 5293] As previously
discussed, however, the Unitized Formation is hydrocarbon bearing and includes the San Andres,
which indisputably contains a ROZ. [116 RP 17387-17391 (102:23-106:20); see also 109 RP
16250 (232:8-18); 111 RP 16650 (28:3-5); 117 RP 17508 (223:4-21); 118 RP 17691 (110:7-22);
123 RP 18384 (146:2-11)] Goodnight allegedly interpreted this section of the C-108 as only
applying to existing production, which is nonsensical, would not prevent waste, and ignores that
the San Andres is productive in the vicinity of the EMSU. [70 RP 10398; 116 RP 17387-17391
(102:23 - 106:20)]

Third, Goodnight stated the injected water would be compatible with the San Andres water
when that is not the case. As Empire demonstrated at hearing, there are significant water chemistry
differences between the Delaware Basin water that Goodnight is injecting and the San Andres and
Grayburg water. [99 RP 14734 (160:7-17), 14754-14762 (180:20 — 188:18)] As a result, the
injection is causing scale and damaging the formation. [See id.; see also 82 RP 12259-12260
(38:13 — 39:22)] As demonstrated above, Goodnight’s wastewater injection in the EMSU is
migrating from the San Andres up into the Grayburg and causing waste because it is reducing
recovery of the existing secondary recovery oil zone in the Grayburg Formation. Goodnight made
no effort whatsoever to identify where radially its wastewater is presently going, or will go. [123
RP 18381 (143:4-13)]

The evidence shows that Goodnight omitted material information from its applications and
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made inaccurate statements, on which the Division relied in granting Goodnight’s applications.
[116 RP 17339-17343 (54:11 — 58:14), 17357-17358 (72:9 — 73:5); 17366-17367 (81:9 — 82:13)]
Goodnight knowingly failed to disclose in its applications the hydrocarbon bearing zones and that
it was injecting into the EMSU. [Id.] Because Goodnight intentionally failed to disclose material
information in its applications, provided inaccurate information on which the Division relied, and
injection fluid is escaping from the San Andres into the Grayburg, the Commission should have
permanently revoked Goodnight’s existing permits. The Commission’s failure to do so, or even

make any findings on these issues, is arbitrary and capricious.

VI. STATEMENT OF THE RELIEF SOUGHT

For the reasons discussed above, Empire seeks reversal of the Commission’s decision to
suspend Goodnight’s existing wells pending Empire’s initiation of a pilot project and
demonstration that the hydrocarbons in the ROZ are recoverable. At hearing, Empire
demonstrated, by a preponderance of the evidence, and the Commission recognized, that
Goodnight’s current and proposed injection of wastewater into the EMSU is causing waste and
impairing Empire’s correlative rights. As demonstrated above, Empire’s evidence at hearing
demonstrated that Goodnight’s injection to date and proposed injection into the future adversely
impacts Empire’s ability to recover hydrocarbons by:

e Washing out and reducing secondary recovery of oil in the
Grayburg Formation;

e Washing out and reducing future tertiary development of oil in
the Grayburg Formation;

e Washing out and reducing future tertiary recovery of oil in the
San Andres Formation; and

e Damaging surface facilities and wells by production of
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contaminated San Andres water.

Neither statute nor regulation requires that Empire demonstrate recoverability; however, even if it
did, the evidence adduced at hearing demonstrated that the ROZ is recoverable. [89 RP 13320-
13322 (802:9 — 804:19); 90 RP 13366-13367 (848:20 — 849:25), 13374-13365 (856:14 — 857:10),
13380-13382 (862:16 — 864:6); 92 RP 13747 (1164:2-25); 99 RP 14728-14730 (154:17 —
156:18); 102 RP 15197 (57:11-20); 103 RP 15309 (169:11-20), 15311 (171:3-10), 15311-15312
(171:23 - 172:3), 15326-15328 (186:25 — 188:1), 15328 (188:13-15); 114 RP 17099 (137:13-22);
115 RP 17130-17131 (168:24 — 169:3)] Further, without even addressing waste, correlative rights,
or recoverability, the Commission should have revoked Goodnight’s permits based on the
misrepresentations made during the application process.
VII. CONCLUSION

For these reasons, Empire respectfully requests that this Court reverse the Commission’s
decision to suspend Goodnight’s permits in the Suspended Wells and order that Goodnight’s

permits for the Andre Dawson, Ernie Banks, Sosa, and Ryno wells be permanently revoked.

Respectfully submitted,
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Pursuant to Rule 1-074(K) NMRA, Goodnight Midstream Permian, LLC (“Goodnight™)
hereby files its Statement of Appellate Issues in its appeal of the New Mexico Oil Conservation
Commission’s (“OCC”) December 17, 2025 Amended Order Denying Goodnight’s Applications
& Partially Granting/Partially Denying Empire’s Applications.

I. INTRODUCTION AND STATEMENT OF THE ISSUES

This case arises from a dispute between Goodnight and Empire New Mexico, LLC
(“Empire”), each an operator of different types of wells within the same statutory oil and gas unit
in Lea County, New Mexico known as the Eunice Monument South Unit (“EMSU”). Goodnight
operates four commercial saltwater disposal wells (“SWDs”) in the EMSU, disposing of produced
water from oil and gas operations elsewhere in the Delaware Basin by injecting the produced water
into an interval that has been designated for water management, including produced water
management, for over sixty years known as the San Andres. Empire is the current operator of the
EMSU and operates oil and gas exploration and production wells targeting the overlying Grayburg
formation within the unit through a waterflood operation. The source of water for the EMSU
Grayburg waterflood is the San Andres.

In the consolidated proceedings before the OCC, Goodnight and Empire have been
litigating various applications for new and existing wells in the EMSU. The resolution of the
various applications required the OCC to decide whether Goodnight’s SWD wells interfere with
or impair Empire’s oil and gas operations and alleged future plans to develop a residual oil zone
(“ROZ”) in the EMSU through carbon dioxide enhanced oil recovery.

After an 18-day final hearing, the OCC issued its original Order (“Order”), [RP 19233-
19245], which was subsequently amended on rehearing (“Amended Order”), [RP 020197-
020204]. The OCC found that an ROZ exists in the Grayburg and San Andres formations in the

EMSU and that Empire, as EMSU operator, holds the exclusive right to pursue production.
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However, the OCC acknowledged that there was insufficient evidence that (a) there is current
impairment of Empire’s Grayburg production from Goodnight’s SWD operations, or (b) the ROZ
is recoverable in the EMSU. Among other things in the Amended Order, the OCC denied
Goodnight’s applications for new SWD wells, suspended injection authority for its four existing
SWDs, and allowed Empire up to three years to attempt a carbon dioxide pilot project to determine
whether the ROZ is recoverable in the EMSU. As to Empire’s pilot project, the OCC directed the
New Mexico Oil Conservation Division (“OCD” or “Division”) to implement steps and timelines
for Empire to seek approval for its pilot project and required Goodnight to prepare and execute a
60-day shut-in plan upon Empire’s activation notice to ensure no SWD injection occurs during
Empire’s “active” operations.!
Goodnight’s appeal of the Amended Order presents the following issues:

(1) Whether the Court should set aside, reverse, or remand the Amended Order where the
OCC did not act in accordance with law because:

(a) the San Andres formation is an aquifer and, thus, is not subject to unitization
under the New Mexico Statutory Unitization Act and New Mexico Constitution,
and

(b) the Amended Order constitutes an improper regulatory taking.

(2) Whether the Court should set aside, reverse, or remand the Amended Order because the
OCC did not act in accordance with law and acted arbitrarily and capriciously when:

(a) the OCC applied a new, heightened evidentiary standard for reviewing Class II
injection applications and improperly shifted the burden of proof to Goodnight to
meet that standard, and

(b) the OCC relied on findings that actually weigh against an ordered shut-in and
improperly prioritized protection against a theoretical risk of waste over actual

! The OCD’s directions for implementation are not a part of this appeal.
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waste resulting from the impact of the shut-in of existing Delaware Basin
operations; and

(3) Whether the Court should set aside, reverse, or remand the Amended Order as not
supported by substantial evidence where the OCC’s determination that an ROZ exists in
the San Andres disposal zone? and its finding of potential future impairment of correlative
rights or waste lack any evidentiary support.

II. SUMMARY OF THE PROCEEDINGS

A. Nature of the Case

This case arises from a dispute between an oil and gas exploration and production company
(Empire) and a produced water management company (Goodnight) where both operate in the same
oil and gas unit, the EMSU, in Lea County, New Mexico.

The EMSU was formed on December 27, 1984, is comprised of 14,189.94 acres, and is
authorized by the OCC under the Statutory Unitization Act, NMSA 1978, Section 70-7-1 et seq.,
for field-wide waterflood operations.® [RP 07033-07034 q11; RP 14396 at 142:21-25]. The
EMSU runs from the top of the Grayburg formation to the bottom of the San Andres formation.
[RP 07154]. The Grayburg formation is immediately above the San Andres formation.

The San Andres was included in the EMSU solely because it was the only water source
sufficient to supply the waterflood—not because it was productive of or had actually produced
hydrocarbons. [RP 14421-14422 at 167:23-168:2; RP 05307-05308 €9 30-32; RP 01778; RP
01775; RP 18394 at 156:7-17]. Indeed, the San Andres is an aquifer. [RP 01750 § 2; RP 01762
4 44]. At the time the EMSU was created, “[n]o wells ha[d] produced from the San Andres at

EMSU[.]” [RP 07478 § 6; RP 07497; RP 14740 at 166:2-3; RP 14792 at 218:11-12; RP 15171

2 The “Disposal Zone” as used herein refers to Goodnight’s disposal zone in the lower San Andres
below Goodnight’s confining layer (permeability barrier) starting at approximately -672 feet
subsea as identified in the EMSU-679 well log.

3 Waterflooding is a process for enhanced oil recovery where water is injected into the oil
producing formation to drive oil into pumping wells, resulting in the recovery of additional oil.
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at 31:6-8]. OCD records confirm no primary production from the San Andres at the EMSU has
ever been reported. [RP 05305 4 25; RP 14792 at 218:11-12; RP 06160 ¢ 10 (“There is no oil
production from the San Andres aquifer in the EMSU.”)]. No accumulations of conventional oil
exist within what Empire defines as the San Andres in the EMSU. [RP 14792 at 218:13-18; RP
10396]. All oil and gas recovery efforts within the EMSU have occurred within the Grayburg
formation; and no recovery efforts have ever taken place within the San Andres formation. [RP
05306-05307 9§ 29 (oil column limited to Grayburg and Lower Penrose formations); RP 14792 at
218:7-12; RP 06160 9 10 (no production from San Andres formation)].

Goodnight provides saltwater management services to oil and gas operators in the
Delaware Basin through a large, high-pressure pipeline network in Lea County known as the Llano
System. [RP 05298-05300 € 7—10; RP 18771 € 1, 3]. Goodnight’s SWD wells are vital to its
customers and the oil and gas industry operations within the state. [RP 05299-05300 § 10; RP
16274 at 256:10-11; RP 16272 at 254:22-25]. There is a substantial and growing demand for
disposal capacity in southeastern New Mexico to support oil and gas development. [RP 17974-
17979; RP 18414-18415 at 176:5-177:1; RP 18439-18441 at 201:22-203:19]. In 2023 alone,
Delaware Basin wells connected to the Llano System produced 48.4 million barrels of oil, 110.7
billion cubic feet of gas, and 100.6 million barrels of water, nearly 53.9 million barrels of which
were delivered to Goodnight for disposal. [RP 05299 € 10; RP 16274 at 256:10-11; RP 16272 at
254:22-25 (testifying that Goodnight’s injection is valuable to the producers in New Mexico
because “[t]hey’ve got to have somewhere to put the water they’re producing or they’re going to
have to shut wells in.”)]. Without Goodnight’s disposal capacity, Delaware Basin producers will
have insufficient options for disposing produced water, which could force producers to rely on out-

of-state disposal that may be subject to restriction. [RP 05298-05300 99 7-10; RP 17974-17979



at 158:6-163:17; RP 18414 at 176:5-177:1 (growing demand and disposal necessity); RP 19576-
19578 99 3, 13 (lack of alternative disposal capacity)].

Four of Goodnight’s saltwater disposal wells in the Llano System (the Dawson, Banks,
Ryno, and Sosa wells) dispose of produced water within the EMSU. [RP 05298 q 8; RP 05361;
RP 18771 9 2]. Those existing wells inject produced water into the San Andres formation [RP
05298; RP 05304 q 8, 22], as authorized by validly executed lease agreements that Goodnight
executed with third-party private owners of the pore space within the EMSU, [RP 19547-19554].
Goodnight’s current injection capacity for its disposal wells within the EMSU is approximately
105,000 barrels of produced water per day, which directly supports the production of
approximately 34,000 barrels of crude oil production per day. [RP 19575-19576 § 2]. Moreover,
it would cost Goodnight approximately $40 million to relocate its four existing wells inside the
EMSU to locations at least two miles outside the EMSU. [RP 17866 at 50:8-24]. Goodnight also
applied for authority to drill five new injection wells within the EMSU. [RP 00001-00162; RP
000565-00594; RP 05012-05266]. And Goodnight is not the only company, and was not the first,
operating commercial SWD wells within the EMSU. [RP 05312-05313 § 46].

Empire is the operator of the EMSU. [RP 00987 4 10; RP 00988 § 16]. Empire acquired
the EMSU from XTO Energy Inc. (“XTO”) in March 2021 “sight unseen,” unaware of
Goodnight’s longstanding SWD operations and other third-party water management companies
operating in the San Andres until a site visit in 2023—two years after acquisition. [RP 00986 § 7;
RP 14665 at 91:18-20; RP 07033 ] 10; RP 14495 at 241:11-19; RP 15552-15555; RP 14583 at
9:9-22]. Empire purchased XTO’s assets in the EMSU without conducting on-site due diligence.

[RP 14587 at 13:5-7; RP 19238 € 25; RP 14425-14426 at 171:7-172:1; RP 14495 at 241:11-19;



RP 14665 at 91:21-24; RP 14428 at 174:1-4; RP 15552-15555]. Nonetheless, Empire acquired
the EMSU with twelve active disposal wells in and around the unit. [RP 05308-05309 q 34].

Empire claims that it cannot commence activities to support development of the ROZ until
Goodnight’s injection ceases, despite readily admitting that Empire was not even aware of any
commercial San Andres disposal operations in the EMSU, including Goodnight’s operations, until
August 2023, [RP 14583 at 9:9-22; RP 14603-14605 at 29:22-31:8]. Yet an ROZ, by definition,
contains only oil that cannot be mobilized by injection waters, meaning Goodnight’s permitted
injection does not and could not reduce the total volume of residual oil in the alleged ROZ. [RP
19699 € 16; RP 16274 at 256:3-20].*

Since purchasing assets in the EMSU, Empire has made no effort to identify or further
delineate an ROZ within the EMSU. [RP 14666-14667 at 92:10-93:10]. It has not drilled or cored
any new wells and has not collected any mud logs. [RP 14600 at 26:4-25; RP 14665-14667 at
91:25-93:10]. It has not provided any core samples from the San Andres interval where Goodnight
is disposing water, choosing instead to provide decades old samples from only the Grayburg and
the upper reaches of the San Andres formation. [RP 19238 § 32]. No evidence indicates it has
invested in any relevant seismic data. And it has not provided any evidence of comparable wells
in the area. [RP 19242 ¢ 57].

Also, since purchasing assets in the EMSU, Empire has suffered significant financial
setbacks, with increasing losses to net income and working capital. [RP 15636; RP 15651-15652;

RP 15757; RP 15760; RP 15770-15771]. Between 2023 and 2025, Empire reported “substantial

* As mentioned earlier, the EMSU was created to permit waterflood operations, which is a type of
secondary recovery using water to move oil from producing formations to producing wells. [RP
7155]. At the end of a waterflood operation any oil remaining is so tightly bound to the formation
that it is not capable of being moved or produced through continued waterflood and may require a
CO2 flood to produce additional volumes. [See RP 13318 at 800:3-22].
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doubt” about whether it could maintain itself as a “going concern.” Id. In other words, there is no
reason to believe that Empire could invest in the efforts required to identify any commercially
producible hydrocarbons, much less outlay the capital required to implement any drilling plan. As
of the date of this filing, more than 230 days have elapsed since the OCC’s original Order and
Empire has yet to file an application to obtain a permit to conduct a CO2 EOR pilot in the EMSU.

B. Course of Proceedings

1. The Applications and Wells at Issue
a. Piazza (New Well Previously Denied)

On September 17, 2021, Goodnight filed an administrative application for Piazza Well
No. 1 in the EMSU. [RP 05003 q 3; RP 05223]. On September 22, 2021, Empire protested the
Piazza Application. [RP 05003 9 4]. On November 29, 2023, the OCD denied authority to inject,
and on December 21, 2023, Goodnight filed an Application for Hearing De Novo to the OCC. [RP
19235 € 8; RP 03003-03004].

b. Dawson, Banks, Sosa, and Ryno (Existing Wells)

The OCD held hearings that granted approval of Goodnight’s applications for its Dawson
(1/21/2021), Banks (1/21/2021), and Sosa (9/19/2019) wells. [RP 19235-19236 q 10; RP 05270-
05271 (Dawson approval February 7, 2022); RP 05309-05310 ¢ 38]. On November 2, 2017,
Goodnight’s application for the Ryno well was approved, but did not start disposal operations into
the San Andres until October 2021. [RP 19193; RP 19235-19236 § 10 (starting operations on
10/1/21); RP 08730]. On November 7, 2023, Empire filed applications to revoke Goodnight’s
injection permits for these four existing wells. [RP 01952-01967].

C. Dawson (Expansion)
On April 10, 2023, Goodnight applied to amend its existing Dawson well permit to increase

the authorized disposal rate. [RP 19234 § 7; RP 05267].
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d. Gooden, Seaver, Hodges, and Hernandez (New Wells)

On May 12, 2023, Goodnight filed applications for administrative approval from the OCD
for four prospective EMSU SWDs—Gooden, Seaver, Hodges, and Hernandez (“Upper Deck
SWDs”). [RP 00001-00162; RP 19235 € 9]. On May 24, 2023, Empire protested Goodnight’s
Upper Deck SWD Applications. [RP 01537].

All of the cases above proceeded before the OCC, including (i) Empire’s challenge to
Goodnight’s applications for new four wells (Case Nos. 23614-23617), (i1) Empire’s applications
to revoke four of Goodnight’s existing wells (Case No. 24018-24020, 24025), (iii) the Piazza
Application on a de novo hearing (Case No. 24123), and (iv) Goodnight’s application to amend its
existing permit with an increased disposal rate authorization for the Dawson well within the EMSU
(Case No. 23775). [RP 19233 (case caption); RP 19234-19236 qq 7-10].

2. The Hearing and Original Order

Following approximately two years of discovery and motion practice, the OCC held an 18-
day final hearing in 2025. [RP 19233]. Each party submitted closing briefs. [RP 18741-18769
(Empire Closing Brief); RP 18801-19035 (Goodnight Closing Brief)].

Empire argued that: (i) the OCC is required to prevent waste and protect correlative rights
[RP 18748]; (i1) as the EMSU operator, only Empire may lawfully operate wells within the EMSU
[RP 18750]; (iii) Goodnight’s existing SWD permits must be revoked for failure to disclose
injection into the EMSU unitized interval and failure to notify XTO [RP 18752-18753];
(iv) Goodnight’s injection reduces or tends to reduce hydrocarbon recovery and impairs correlative
rights by watering out the Grayburg and interfering with Empire’s proposed tertiary recovery [RP
187585]; (v) arecoverable ROZ exists within the San Andres in the EMSU [RP 18756-18757]; and

(vi) Goodnight’s injection causes waste by watering out the Grayburg [RP 18762].



Goodnight argued that approving its applications would avoid the drilling of unnecessary
wells, prevent waste, and protect correlative rights. [RP 12047-12048]. Goodnight further
maintained that the San Andres aquifer is not a reasonable or proven target for oil recovery and
that Empire’s claim of a viable ROZ project is unsupported. [RP 01764 § 47; RP 01767-01768
60]. Specifically, Goodnight’s testimony established that: (i) Goodnight’s Disposal Zone does not
meet any reasonable definition of an ROZ [RP 05595 q 9]; (ii) the intervals of residual oil in the
San Andres are too thin, too widely spaced, and not likely continuous enough to support efficient
enhanced recovery (id.); (ii1) oil saturations in the San Andres migration pathway are not
concentrated enough to be considered a recovery target [RP 05685]; (iv) the San Andres and
Grayburg are distinct geologic zones separated by permeability barriers extending across the
EMSU [RP 05595 q 9; RP 05685]; (v) there is a lack of significant oil concentration below -500
feet subsea, making the San Andres disposal zone an unreasonable enhanced oil recovery (“EOR”)
target [RP 05692]; and (vi) Goodnight’s wells are cased and cemented to isolate disposal
operations in the San Andres from Empire’s Grayburg production [RP 05721 q 7].

Following the hearing related to the parties’ various applications in this matter, the OCC
entered the Order on September 12, 2025. [RP 19233-19245]. Empire had full opportunity with
hundreds of exhibits and weeks of direct and rebuttal testimony to present evidence of a
recoverable ROZ. In the Order, the OCC found as follows:

(1) Empire did adduce substantial evidence of the possibility of future impairment of
correlative rights or waste in EMSU;,

(2) Goodnight did not adduce substantial evidence of the existence of a continuous barrier
between the Grayburg and the San Andres and therefore did not refute the potential for
future impairment or waste in the EMSU;

(3) It is premature at present to grant Empire’s applications to permanently revoke the
injection authority of the existing wells because the OCC found Empire did not adduce



substantial evidence that their correlative rights in the Grayburg are currently impaired by
Goodnight’s injection into the San Andres;

(4) It is premature at present to grant Empire’s application to permanently revoke the
injection authority of the existing wells because the OCC found there was insufficient
evidence presented at the hearing to prove whether the ROZ is recoverable; and

(5) Therefore, it is premature to grant Empire’s applications to permanently revoke the
injection authority of the existing wells. Instead, the OCC will suspend the injection
authority to provide Empire with the opportunity to establish a pilot project to determine
whether the ROZ is recoverable.

[RP 19233-19245 at I1L.A, B, C, D, EJ.

Despite these and other findings, the OCC ordered injection through Goodnight’s four
existing disposal wells within the EMSU to be suspended (and applications for new permits be
denied), while also “provid[ing] Empire the opportunity to establish a CO2 EOR pilot project
within a period of 3 years to ascertain the recoverability of the ROZ[.]” [RP 19244-19245]. The
OCC further explained that “[t]he Division will implement this Order.” [RP 19245].

After the OCC issued the original Order, Goodnight was contractually obligated to notify
its customers in the affected area of a force majeure event, resulting in irreparable and continuing
damage to existing customer relationships and business reputation. [RP 19576 § 7]. One of
Goodnight’s customers terminated prior ongoing negotiations for a future disposal opportunity due
to concern about the viability of New Mexico injection as a result of the OCC’s ordered three-year
suspension. [RP 19577 q 8]. Goodnight expects that if the three-year suspension moves forward,
additional business opportunities will be impaired and the company will continue to suffer
irrevocable impacts to its goodwill, among other cognizable injuries. [RP 19577-19578 qq 8-14].

3. Rehearing Application

Both Goodnight and Empire filed competing applications for rehearing with the OCC. [RP

19330-19593 (Goodnight); RP 19642-19659 (Empire)]. On October 17, 2025, the OCC granted
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Goodnight’s requested rehearing in part, denied in full Empire’s requested rehearing, granted
Goodnight’s Motion for Stay, and entered the Rehearing Order. [RP 19696-19700]. The Rehearing
Order, which noted there would be no “relitigat[ion] of the OCCs’ findings of fact,” granted a
“limited rehearing” on an expedited basis for the following two questions:

Does the Commission have the legal authority to “Suspend[] existing Goodnight[] injection
wells . . . in order to provide Empire with the opportunity to establish the CO2 EOR pilot
project” given that “there was insufficient evidence presented at hearing to prove whether
the ROZ is recoverable?” Commission Order R-24004 pages 13 and 10, respectively.

Does Commission Order R-24004 provide OCD with discretion in managing the
“Suspen[sion of] existing Goodnight[] injection wells . . . [and] to provide Empire with the
Opportunity to establish the CO2 EOR pilot project”? Commission Order R-24004
page 13.

[RP 19698].

Each party submitted a Rehearing Brief in Chief on October 31, 2025, on the two limited
questions for rehearing. [RP 19857-19880 (Goodnight Rehearing Brief in Chief); RP 19832-
19856 (Empire Rehearing Brief in Chief)].

C. The Disposition of the Agency—the Amended Order

Upon completion of briefing and the Rehearing, the OCC issued the Amended Order on
December 17, 2025 denying Goodnight’s Applications and partially granting and partially denying
Empire’s Applications. [RP 20197-20204]. The Amended Order incorporates the Original Order,
but clarifies: (1) the OCC can order the suspension of water injection into an ROZ to facilitate an
EOR pilot project to determine recoverability, and (2) the OCD should manage suspension of water
injection in order to facilitate the EOR pilot project granted by the OCC. [RP 20198, 20202]. Both

Goodnight and Empire appealed the Amended Order. [RP 20288-20298; RP 20310-20335] .

> Empire also continues to make filings in the OCC asking them to revisit the Amended Order (in
contravention of procedure), notwithstanding this appeal.

11



IHI. ARGUMENT

Under New Mexico law, a court reviewing an administrative agency’s decision may reverse
such agency on four independent grounds. Rule 1-074(R) NMRA. The Court should reverse the
OCC’s Amended Order because (A) the OCC did not act in accordance with law, (B) the OCC
acted arbitrarily and capriciously, and (C) the Amended Order is not supported by substantial
evidence. See Rule 1-074(R)(1), (2), (4) NMRA.

A. The OCC Did Not Act in Accordance with Law Because the Amended Order Creates
Constitutional Conflicts.

The Amended Order creates constitutional conflicts in two independent ways. First, it
improperly unitizes public waters by treating a water-bearing formation (an aquifer) as though it
were an oil and gas reservoir subject to joint development. Second, it constitutes an impermissible
regulatory taking of both Goodnight’s property interest and the surface owners’ property interests
in and to the pore space underlying the EMSU without just compensation in violation of the New
Mexico Constitution and the Fifth Amendment to the U.S. Constitution.

1. The Amended Order’s Conclusion That There is Insufficient Evidence to

Conclude There Are Recoverable Hydrocarbons in the San Andres Confirms
It is an Aquifer Under the N.M. Constitution Not Subject to Unitization.

The OCC did not act in accordance with law when it issued the Amended Order because
the OCC lacks statutory authority to include the San Andres aquifer in an oil and gas unit. Under
New Mexico’s Statutory Unitization Act (“Unitization Act”), NMSA 1978, § 70-7-1 through -21,
a formation may be included in a unit only if it has been “reasonably defined by development”™—
meaning operators have actually produced oil or gas from the formation. NMSA 1978, § 70-7-
5(B). But the San Andres aquifer has no history of hydrocarbon production and it is undisputed
that it has never been reasonably defined by primary production, as required under the Unitization

Act. The Unitization Act further limits the OCC’s unitization power to formations that qualify as
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a “pool”—a defined underground accumulation of oil or gas. The Unitization Act does not
authorize the OCC to unitize formations or reservoirs that are not a “pool or part of [a] pool,” as
defined. /d. § 70-7-7. In particular, the Unitization Act does not vest the OCC with authority to
unitize non-hydrocarbon-producing formations, such as aquifers. An aquifer is not an oil and gas
property, does not give rise to claims under the correlative rights doctrine, and is not subject to
statutory unitization. /d. § 70-2-33(H) (providing that correlative rights apply only to oil and gas
rights). As a non-hydrocarbon-producing aquifer, the San Andres does not qualify for inclusion in
a “pool.” Unitization of an aquifer, geologically distinct from a pool, is not “reasonably necessary”
to protect the correlative rights of owners with an interest in the oil and gas minerals. /d. § 70-2-
11(A). Critically, because the San Andres is an aquifer that has never been “reasonably defined by
development[,]” the OCC lacked statutory authority to unitize it or to include it as part of a pool.
Id. at § 70-7-5(B). The San Andres is not subject to unitization by the OCC for any purpose.
Further, unitizing an aquifer that has no proven recoverable hydrocarbons capable of being
produced in paying quantities is prohibited by the New Mexico Constitution, which declares all
underground waters of the state belong to the public and thus are precluded from unitization. N.M.
Const. Art. XVI, § 2; see also McBee v. Reynolds, 1965-NMSC-007, § 14, 399 P2d 110
(confirming that “waters of underground streams, channels, artesian basins, reservoirs and lakes,
the boundaries of which may be reasonably ascertained, are public” and “included within the term

‘water’ as used in Art. XVI, §§ 1-3, of our Constitution.”).6

6 Unitizing an aquifer that has no proven recoverable hydrocarbons also contravenes the express
provisions of the New Mexico Oil and Gas Act, NMSA 1978, §§ 70-2-1 — 70-2-39 (“Oil and Gas
Act”), and the Unitization Act because each applies to and gives the OCC authority to only unitize
formations with recoverable hydrocarbons capable of being produced in paying quantities. See,
e.g., § 70-7-1 through -21; § 70-2-12(B)(4).
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The OCC’s findings confirm the San Andres aquifer should never have been included in
the EMSU as a unitized interval. The Amended Order contains two findings that confirm the
inclusion of the San Andres aquifer within the EMSU’s unitized interval is legally invalid and
require (1) its inclusion to be deemed void ab initio, and (2) the EMSU Order (i.e., the OCC order
approving the formation of the EMSU) to be amended to exclude the San Andres from the EMSU.
First, the OCC properly found the San Andres was included within the unitized interval of the
EMSU—mnot because it was a producing oil zone that had been reasonably defined by primary
production and properly subject to statutory unitization—but because the San Andres “was
intended to be used initially for make-up water for water flooding operations for oil operations.”
[RP 19237 q 19]. Second, the OCC found hydrocarbons within the EMSU’s purported ROZ,
including within Goodnight’s Disposal Zone, have not been proven to be recoverable. [RP 19242
at III(D) (concluding “there was insufficient evidence . . . to prove whether the ROZ is
recoverable.”)].

Notwithstanding these determinations—each of which separately foreclose inclusion of the
San Andres within the EMSU as a statutory unit—the Amended Order doubles down on the OCC’s
original legally invalid unitization of the San Andres aquifer within the EMSU. [RP 19243 at IV].
Instead of correcting the error, the OCC mistakenly determined that “any debate over the exclusion
of the San Andres would require notice to, and likely participation from, multiple additional
parties,” ostensibly because the underlying Unit Agreement and Unit Operating Agreement include
the U.S. Bureau of Land Management (“BLM”), State Land Office, and other working interest
owners. [RP 19244 9 71-73]. In other words, the OCC deemed it too much work to fix the error.
But the OCC did not cite legal authority in support of this determination. The OCC, instead, cited

Empire’s arguments raised in its response to Goodnight’s renewed motion to exclude the San
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Andres from the EMSU’s Unitized Interval. [RP 19244 §] 72]. The OCC’s conclusion that it could
not immediately act on this fundamental legal error is misplaced and erroneous for three main
reasons. [RP 19244 § 73].

First, as with all OCC and OCD orders, jurisdiction over the EMSU Order—and all orders
governing the EMSU—was retained by the OCC “for entry of such further orders as the
Commission may deem necessary.” [See, e.g., RP 19393 ¢ 11]. Because the EMSU is a creature
of statute—created under and entirely subject to the authority of the OCC and the requirements of
the Unitization Act—the OCC has a continuing obligation to determine whether further orders are
necessary, including to cure legal defects to align the EMSU Order with New Mexico law,
including the Unitization Act and the New Mexico Constitution.

Second, both the Unit Agreement and Unit Operating Agreement include, as they must,
express provisions making them subject to and automatically consistent with subsequent, duly
authorized OCC orders. [See RP 19455 at § 39 (EMSU Unit Agreement) (providing that it “shall
automatically be revised and/or amended” “to conform to the [OCC’s] order[.]”)]. In particular,
the parties to the Unit Agreement agreed that both the Unit Agreement “and/or the Unit Operating
Agreement shall be amended in any and all respects necessary to conform to the [OCC’s] order
approving statutory unitization” and that “[a]ny and all” such amendments “shall be deemed to be
hereby approved in writing by the parties hereto without any necessity for further approval by said
parties[.]” /d. Similarly, the Unit Operating Agreement expressly provides that it is “subject to all
valid laws . . . and orders of all regulatory bodies having jurisdiction . . . and to all other applicable
federal, state, and local laws, ordinances, rules, regulations and orders; and any provision of this
Agreement found to be contrary to or inconsistent with any such law, ordinance, rule, regulation

or order shall be deemed modified accordingly[.]” [RP 19528 at Art. 21.1]. The parties to the Unit
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Agreement also agreed that Empire, as unit operator, has the right “to appear for or on behalf of
any interests affected hereby before the . . . Division, and to appeal from any order issued under
the rules and regulations of the . . . Division, or to apply for relief from any of said rules and
regulations or in any proceedings relative to operations before the . . . Division[.]” [RP 19452
§ 27]. The parties have thus delegated to Empire the right to appear on their behalf at the OCC for
all purposes. In sum, no notice is required to any other party.

Third, and finally, the Unit Agreement and the Unit Operating Agreement, and all terms
and provisions therein, are binding on all parties who executed and ratified them, including the
BLM, State Land Office, and all working interest owners. [RP 19452 § 27]. Under federal law, a
unit agreement “is a binding contract between the United States and the participating parties.” Rio
de Viento, Inc., 153 IBLA 32, 38 (2000). Similarly, under New Mexico law, the Commissioner is
bound by the terms of the agreements and has no discretion or authority to avoid its mandatory
requirements. See NMSA 1978, § 19-10-54; see generally ConocoPhillips Company v. Lyons,
2013-NMSC-009, 299 P.3d 844. Having executed the agreements, all parties are bound by their
provisions, including the acknowledgement that the EMSU and the Unit Agreement and Unit
Operating Agreement are governed by, subject to, and automatically amended to conform with
OCC orders implementing the Unitization Act. The OCC had no basis to assert it is powerless to
immediately effect the mandatory requirements of the Unitization Act or to issue orders necessary
to comply with the New Mexico Constitution.

The OCC'’s refusal to act to exclude the San Andres aquifer from the EMSU is contrary to
the express requirements of the Unitization Act and renders the EMSU Order and the OCC’s

Amended Order unconstitutional.
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2. The OCC’s Amended Order Is an Unconstitutional Regulatory Taking.

The Amended Order is a regulatory taking because it deprives Goodnight of its exclusive
rights to use and enjoy the pore space it leased within the EMSU without just compensation. The
United States Constitution and the New Mexico Constitution guarantee that private property may
not be taken without just compensation. U.S. Const. amend. V.; N.M. Const., Art. I, § 20.
A regulatory taking occurs when the government regulates the use of private property but does not
take title to it. Moongate Water Co. v. City of Las Cruces, 2013-NMSC-018, 9 18, 302 P.3d 405.
In New Mexico, a regulation, or in this case a regulatory action, does not constitute a taking if it
“(1) is reasonably related to a proper purpose and (2) does not unreasonably deprive the property
owner of all, or substantially all, of the beneficial use of his property.” Temple Baptist Church, Inc.
v. City of Albuquerque, 1982-NMSC-055, 4 27, 646 P.2d 565. Under the Fifth Amendment of the
U.S. Constitution, a taking by the government must be accompanied by adequate compensation,
and to be compensable, the taking must impact some substantive aspect of the landowner’s use
and enjoyment of their property. Santa Fe Pac. Tr., Inc. v. City of Albuquerque, 2014-NMCA-093,
937,335 P.3d 232; Manning v. Mining & Minerals Div. of the Energy, Minerals & Nat. Res. Dep ¥,
2006-NMSC-027, 9 21, 144 P.3d 87.

a. Goodnight, and the Surface Owners Who Leased Their Surface Rights to

Goodnight, Have a Constitutionally Protected Interest in the San Andres
Disposal Pore Space.

The property taken by the Amended Order is the pore space that third-party surface owners
leased to Goodnight through validly” executed lease agreements. [See generally RP 19547-19554].
To establish a violation under the Constitution’s takings clause, Goodnight must demonstrate it has

a property interest that is constitutionally protected. Phillips v. Wash. Legal Found., 524 U.S. 156,

7 The validity of the lease agreements is uncontested.
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164 (1998). Under New Mexico law, surface owners have a property interest in the pore space
underlying their lands, and it may be conveyed as other real property conveyances. NMSA 1978,
§ 74-14-7(A), (D); see also Jones-Noland Drilling Co. v. Bixby, 1929 NMSC 91, § 11, 282 P. 382
(“The fee in the soil, except the oil and gas, remains in the lessor unincumbered with those rights
of the lessee.”). Accordingly, when the landowners of the surface estate located within the EMSU
executed lease agreements with Goodnight, each of them granted Goodnight the exclusive right to
enter into and utilize that pore space. [See generally RP 19547-19554].

b. The Amended Order Does Not Serve a Proper Purpose, and Unreasonably

Deprives Goodnight and the Surface Owners of All Beneficial Use of the
Pore Space Under the Lease Agreements.

The Amended Order to suspend Goodnight’s injection is not “reasonably related to a proper
purpose” because the Amended Order was issued without proper jurisdiction, primarily based on
a new, improper standard, and does not constitute a valid use of the police power because it does
not protect correlative rights or prevent waste. See infra at § B.

The Amended Order unreasonably deprives Goodnight of all, or substantially all, of the
beneficial use of its property under the lease agreements, because it grants Empire the exclusive
rights in and to the pore space leased by Goodnight. [See RP 19239 44 40-41]. The Amended
Order did not differentiate between the portion of the San Andres that purportedly contains an ROZ
from the portion of the San Andres that Goodnight utilizes for its operations. The Amended Order
therefore precludes Goodnight’s use of the entirety of its pore space property interest without
evidence that the ROZ is recoverable, or even that it exists in the portion of the San Andres that
Goodnight utilizes for its operations. Because the Amended Order prohibits Goodnight’s beneficial
use of its interests in the land, the OCC’s actions constitute a taking. Goodnight executed and paid
for these lease agreements specifically for the use of the San Andres, and Goodnight has

established extensive infrastructure to support its injection operations into the leased pore space in
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substantial reliance on its previously issued injection permits. [See RP 19269 § 12]. The Amended
Order thus deprives Goodnight of those tangible assets, as well as the profits Goodnight was
earning and would have earned through its continued usage under the lease agreements. The
Amended Order entirely prevents Goodnight from receiving any economic benefit for its interest
in the pore space and deprives the surface owners of their exclusive and existing right to lease their
pore space for produced water disposal wells. [Cf. RP 19522 ¢ 13.1]. The Amended Order
constitutes an unconstitutional regulatory taking in violation of the state and federal constitutions.
B. The OCC Acted Arbitrarily and Capriciously and Not in Accordance with Law by

Improperly Shifting the Burden of Proof and Prioritizing Theoretical Risk of Waste
Over Actual Waste.

The OCC did not act in accordance with law and acted arbitrarily and capriciously by
(1) applying the wrong test to suspend Goodnight’s injections improperly shifting the burden of
proof to Goodnight and (2) improperly prioritizing the theoretical risk of waste over actual waste.

1. The OCC Applied a Wrong, Newly Created Test to Suspend Injection and
Improperly Shifted the Burden of Proof.

Despite finding that Empire failed to meet its burden of proof regarding waste and
impairment of correlative rights, the OCC nevertheless concluded Goodnight failed to refute the
possibility of future waste or impairment by not proving the existence of a single “continuous
barrier” between the Grayburg and its Disposal Zone across more than 14,000 acres. [RP 19240
at III(B)]. The OCC’s analysis relied on the wrong test to suspend injection—erroneously
adopting a new standard urged upon it by Empire in its closing brief and findings of fact—and
improperly shifts the burden of proof from Empire to Goodnight before Empire met its initial
burden to prove that Goodnight’s injection fluids are not being confined within the disposal

interval as required by the OCC’s own governing regulations. [RP 19049-19050, 19053-19055,
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19060 €9 75, 81, 85(q), (r), L (3), (4); RP 18756, 18762-18763; compare RP 19240 at I11(B)
with 19.15.26.10(E) NMAC].

a. The Amended Order Erroneously Relies on a New, Invalid Evidentiary
Standard.

Neither the legislature nor OCC regulations impose a requirement that an operator of
injection wells like Goodnight prove the existence of a single “continuous barrier” between
formations at any point in an Underground Injection Control (“UIC”) Class Il permit review
process, either at the initial permitting stage or in response to a challenge of an existing permit, let
alone across an area in excess of 14,000 acres. For injection operations, the regulations require
only that injection wells be operated “in such a manner as will confine the injected fluids to the
interval or intervals approved and prevent surface damage or pollution resulting from leaks, breaks
or spills.” 19.15.26.10(B) NMAC. As to suspension of injection, the regulations provide that the
OCC “may” shut in injections wells only after such wells “have exhibited failure to confine
injected fluids to the authorized injection zone or zones[.]” 19.15.26.10(E) NMAC.

Agencies are bound by their own regulations, Saenz v. N.M. Dep t of Human Servs., Income
Support Div., 1982-NMCA-159, q 14, 653 P2d 181, and an agency’s failure to follow its own
governing regulations is both arbitrary and capricious and not in accordance with law. Under the
regulations governing injection of fluids, a movant seeking to revoke or suspend an existing permit
must show a “failure to confine liquids to the authorized injection zone.” 19.15.26.10(E) NMAC.

As the applicant to revoke or suspend Goodnight’s injection permits, the burden belonged
to Empire to show a “failure to confine liquids to the authorized injection zone.” See infra
§ B(1)(b). Empire failed to make that necessary showing because the “Commission found Empire
DID NOT adduce substantial evidence that their correlative rights are CURRENTLY impaired by

Goodnight’s injection in the San Andres.” [RP 19241-19242 qq 54-56 (emphasis in original)].
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Likewise, the OCC’s finding that Goodnight failed to show the existence of a single continuous
barrier across 14,000 acres does not justify suspending Goodnight’s existing injection operations
because that is not the test to suspend injection operations. Compare 19.15.26.10(E) NMAC with
[RP 19241 9§ 53]. Under the regulations, proving that no single “continuous barrier” exists is
neither necessary nor sufficient to suspend an injection permit because the confinement test
requires a showing of actual intrusion of fluids. See 19.15.26.10(E) NMAC. And the OCC fails to
identify substantial evidence to support suspending Goodnight’s injection under its controlling
regulations. See infra § B(1)(c).

Similarly, failure to prove the existence of a single “continuous barrier” is not a proper
basis to deny new injection applications. Nothing in the regulations, OCD guidance, or the Form
C-108® application for injection, requires proof of a single continuous barrier—let alone one that
extends over more than 14,000 acres—as a condition for obtaining authority to inject. The
regulations provide that injection wells must be “operate[d] and maintain[ed] at all times . . . in
such a manner as will confine the injected fluids to the interval or intervals approved[.]”
19.15.26.10(B) NMAC. The C-108 form requires a statement based on review of the available
geologic and engineering data affirming there is “no evidence of open faults or any other
hydrologic connection between the disposal zone and any underground sources of drinking
water.”” Based on its findings and conclusions, the OCC determined there is substantial evidence
that there is no loss of confinement of injection fluids from Goodnight’s existing injection. [See

RP 19241-19242 €9 54-56]. Those findings are sufficient to authorize Goodnight’s continued

8 brnaforwesemnrd nm govioed/wo-content/uploads/sites/S/0- 108 pdf
? See, supra, fn. 6.
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injection in its existing four disposal wells and to approve Goodnight’s proposed new injection
through its five new proposed wells. See 19.15.26.10(B) NMAC.

b. The OCC Improperly Shifted the Burden of Proof to Goodnight, Despite
No Finding that Empire had Met its Burden.

In partially granting Empire’s applications, the OCC relied on its finding that “Goodnight
DID NOT adduce substantial evidence of the existence of a continuous barrier between the
Grayburg and the San Andres and therefore DID NOT refute the potential for FUTURE
impairment or waste in the EMSU.” [RP 19240 at § III(B) (emphasis in original)]. Not only is
this finding based on the application of an improper evidentiary standard, it also improperly, and
prematurely, shifts the burden of proof from Empire to Goodnight.

As the applicant seeking to shut in Goodnight’s injection, it was Empire’s burden to prove
Goodnight’s injection wells “exhibited failure to confine injected fluids” to the San Andres.
19.15.26.10(E) NMAC. It was not Goodnight’s burden to prove the existence of a single
“continuous barrier,” especially given the OCD’s prior approval for each of the wells means
Goodnight has already shown injected fluid will be properly confined to its zone. See Duke City
Lumber Co. v. NM. Envt’l Improvement Bd., 1980-NMCA-160, [ 4, 622 P.2d 709 (explaining the
common-law rule that a moving party bears the burden of proof); see also [RP 18818-18820
(addressing burdens of proof to overturn an administrative agency’s adjudicatory order)].

Even applying the improper standard, Empire failed to first prove or otherwise evidence
the lack of a continuous barrier. See infra § B(1)(C). In fact, the OCC’s findings explicitly state
that Empire has not provided evidence proving Goodnight’s activities in the San Andres have
harmed or impaired Empire’s rights within the Grayburg. [RP 19241-19242 9§94 54-56]. Stated
another way, Empire has failed to prove that: (1) Goodnight’s injection wells have exhibited failure

to confine injected fluids to the Disposal Zone and (2) Goodnight’s injection has drowned out,
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encroached upon, or otherwise reduced ultimate recovery from the Grayburg. This evidentiary
shortcoming alone establishes that Goodnight’s activities do not meet the standards for shutting in
injection under the OCC’s regulations.

Having failed to establish its prima facie case, a requirement under the governing
regulations and administrative law, the evidentiary burden never shifted to Goodnight. There was
nothing for Goodnight to refute. That Empire was unable to prove lack of confinement after more
than six decades of continuous injection into the San Andres in and around the EMSU is substantial
evidence that injection is, and continues to be, confined to the Disposal Zone. [See, e.g., RP 18776-

18779, 18780, 18777-18778, 18780 qq 48-59, 74-75, 53, 68].

C. The OCC’s Application of a Single “Continuous Barrier” Standard
Contravenes Controlling Regulations and the Basis for UIC Primacy
Authority.

The OCD applied for, and was granted, primacy from the U.S. EPA for the UIC Class 1l
injection program under the standards promulgated in the administrative code, including the
standards adopted under 19.15.26.10(B) and (E) NMAC. Nothing under the promulgated
regulations, or even OCD guidance, establishes a basis for requiring a conclusive showing of a
single continuous barrier across more than 14,000 acres for issuance of a UIC Class II disposal
permit or, as applicable here, to prevent suspension of previously approved injection operations.
Indeed, nothing in the OCD’s application for UIC Class II primacy supports imposition of such a
heightened standard. See New Mexico Energy and Minerals Department, Oil Conservation
Division, Underground Injection Control Program, Class II Demonstration, Submitted to U.S.
EPA, Sept. 15, 1981.1° The OCC’s sudden use of a new, more stringent “continuous barrier”

standard contradicts the basis on which the OCD was granted primacy to regulate UIC Class 11

n

Whitns Vocdimage emnrd nn pov/Imaging/FileStore/santafeadmin/an/ 774 78/pcin(919650740 2

I

23



injection and its current governing regulations. See https://www.epa.gov/uic/class-ii-oil-and-gas-
related-injection-wells; see also 19.15.26.10(B) & (E) NMAC. In addition, imposition of this
heightened and unpromulgated standard establishes a new precedent that will have far-reaching
negative consequences on the OCD’s administration of its UIC program, including existing and
future disposal operations, risking the stability and reliability of the State’s critical permitting
program. Applied universally, imposition of this standard would put at risk produced water
injection in New Mexico.

19.15.26.10(B) and (E) NMAC partially implement both the OCD’s UIC regulatory
authority, as well as the OCC’s statutory authority to prevent waste and protect correlative rights
by preventing the drowning by water of any stratum capable of producing oil or gas in paying
quantities and preventing premature and irregular encroachment of water in any zone capable of
producing commercial quantities of oil and gas. See NMSA 1978, § 70-2-12(B)(4); [RP 18908 q9
4, 6 (approving disposal where injection “into the proposed disposal interval will not cause the
premature drowning by water of any zone capable of producing commercial quantities of oil and
gas in the area.”)]. In construing its authority to prevent waste and protect correlative rights under
Section 70-2-12(B)(4), the OCC promulgated 19.15.26.10(E) NMAC, providing that it “may” shut
in injections wells only after such wells “have exhibited failure to confine injected fluids to the
authorized injection zone or zones[.]” 19.15.26.10(E) NMAC. No other regulation incorporates
standards addressing the basis for orders to restrict injection volumes or shut in injection wells.

Without the evidentiary showing required by 19.15.26.10(E) NMAC, neither the OCC nor
OCD have discretion to suspend or shut in Goodnight’s injection. Doing so in contravention of its

governing regulations and UIC primacy authority is arbitrary and capricious and not in accordance
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with the law. See https://www.epa.gov/uic/class-ii-oil-and-gas-related-injection-wells; see also
19.15.26.10(B) & (E) NMAC.

2. The OCC Improperly Prioritized Theoretical Risk of Waste Over Actual
Waste.

The Oil and Gas Act charges the OCC with preventing “waste,” which is the loss or
inefficient recovery of oil and gas resources. NMSA 1978, § 70-2-11. But the Oil and Gas Act
limits the OCC’s authority to situations involving oil, gas, or other hydrocarbons that are actually
recoverable in commercial quantities; the OCC cannot invoke its waste-prevention powers to
protect resources that have not been shown to be recoverable. See NMSA 1978, §§ 70-2-3 & 70-
2-12(B)(4); Cont’l Oil Co., 1962-NMSC-062, 4 11. Here, the OCC’s Amended Order creates the
paradox of causing actual, immediate waste to guard against a theoretical, unproven risk of future
waste. The OCC’s jurisdiction, broad as it may be, is still confined to instances involving
commercial quantities of recoverable oil and gas. The OCC found that there is no proof that the
hydrocarbons Empire claims are at risk of impairment and waste are recoverable or commercial,
but then temporarily suspends Goodnight’s valid injection permits and applications for five new
injection wells on the grounds that Goodnight failed to refute the potential for future impairment
or waste in the EMSU. [RP 19239-19241 at I1I(A)-(B); RP 19244-19245]. The OCC then goes
one step further, finding that while future waste and impairment of correlative rights are possible,
Empire has not shown that Goodnight’s activity is currently causing waste or impairing its rights.
[RP 19241 at ITI(C)].

Because the OCC’s authority to act requires a finding that hydrocarbons are recoverable
and economic, the OCC erred in prioritizing impacts to an unproven ROZ over impacts to existing
production. Protecting against potential future waste or impairment of unproven resources at the

expense of existing production violates the Oil and Gas Act. In prioritizing protecting against a

25



theoretical risk for “potential” “future impairment,” the Amended Order unreasonably and
improperly risks immediate impact to the 34,000 barrels of daily oil production that may not be
produced without Goodnight’s disposal. [See generally, RP 19246]. Contrary to the law, its
statutorily imposed duty, and public interest, the OCC’s Amended Order substantially increases
the risk of waste rather than protects against it.

C. The OCC’s Amended Order is Not Supported by Substantial Evidence.

The OCC’s Amended Order is not supported by substantial evidence for two independent
reasons. First, the OCC’s finding that an ROZ exists in Goodnight’s Disposal Zone is not supported
by substantial evidence. Second, the OCC’s finding that there is potential future impairment of
correlative rights or waste is not based on substantial evidence.

1. The OCC’s Finding that an ROZ Exists in Goodnight’s Disposal Zone is Not
Supported by Substantial Evidence.

The central factual question at the OCC hearing was whether an ROZ—a subsurface
interval containing oil left behind after natural migration—exists at the depth where Goodnight
disposes of produced water. The most direct way to determine whether oil is present at a given
depth is from core samples: cylindrical rock samples drilled from the formation and analyzed for
oil saturation. [RP 12385 at 164:8-15]. The OCC found “that there was substantial evidence
presented at the hearing to establish the existence of a ROZ in the Grayburg and San Andres,
especially the core analysis evidence.” [RP 19240 at IILB]. That finding is not supported by
substantial evidence for a straightforward reason: the core samples do not show oil at Goodnight’s
disposal depth or at the threshold level required by Empire’s own experts. The cores stop hundreds
of feet above Goodnight’s Disposal Zone, and none of the OCC’s findings (Nos. 28-37) support
the conclusion that an ROZ exists below -652 feet subsea, let alone below the top of Goodnight’s

confining zone (the low permeability zone that isolates Goodnight’s Disposal Zone from the
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overlying Grayburg and Upper San Andres formations) at -672 feet subsea. [See RP 19386]. While
the OCC in the Amended Order recognizes a distinction between Goodnight’s Disposal Zone in
the San Andres and the formations above [see RP 19240 § 51], it fails to identify substantial
evidence that an ROZ exists at Goodnight’s disposal depth.

Moreover, the OCC’s findings fail to identify where, across more than 1,700 vertical feet
of the Grayburg and San Andres formations, the purported ROZ is located. [See, e.g., RP 10209].
This omission is significant: Empire’s experts testified that the thickest known ROZ (in the Tall
Cotton field) is no more than 400 feet thick!! [RP 07359], and the San Andres disposal zone is an
aquifer because the identified oil saturations are concentrated above Goodnight’s confining zone
at -672 feet subsea. [RP 13015-13044; RP 18788 € 126].

When the sufficiency of an agency’s findings is at issue, “the following must appear:
(A) Findings of ultimate facts which are material to the issues . . . [and] (B) Sufficient findings to
disclose the reasoning of the OCC in reaching its ultimate findings.” Fasken v. Qil Conservation
Comm’n, 1975-NMSC-009, 9 8, 532 P2d 588. “Administrative findings by an expert
administrative commission should be sufficiently extensive to show the basis of the commission’s
order.” Id. (citing Cont’l Oil Co., 1962-NMSC-062,  16). Here, no findings of ultimate fact
identify the interval within which the potential ROZ is located. To the extent the OCC’s Amended
Order finds a potential ROZ across the entire 1,700 vertical feet of the EMSU—more than four
times thicker than the thickest known ROZ—it is not supported by substantial evidence.

Empire’s own experts define an ROZ as a zone with oil saturations of at least 20%,

decreasing with depth.!> The two core samples in the EMSU do not meet that threshold at

11 [See also RP 13334 (not aware of any ROZs thicker than what is listed on Table D-1)].
12 |See, e.g., RP 12246 (“[W]hat a residual oil zone would look like is, in a conventional core
analysis, would be anything with 20 percent or greater percent oil would be considered a residual
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Goodnight’s disposal depth. The R.R. Bell #4 core extends only to -455 feet subsea—more than
200 feet above Goodnight’s confining zone at -672 feet subsea—and provides no evidence of oil
saturations in Goodnight’s Disposal Zone. [RP 07211-07212; RP 19386; RP 05481-05483]. The
EMSU-679 core, the deepest available, extends to -762 feet subsea, but the deepest consecutive
oil saturations above 20% occur at -652 feet subsea. [RP 07209-07210; RP 07246; RP 05346 ¢
144; RP 05483; RP 19386]. Below that depth, only two isolated one-foot samples measured at or

above 20%, and no samples within Goodnight’s disposal interval below -762 feet subsea showed

oil saturations above 20%. [RP 07246-07250; RP 05482-05483].

The average core oil saturation above -672 feet subsea is approximately 18%, but drops to
just 7.11% below that depth. [RP 05483]. Under Empire’s own experts’ definition—requiring

saturations above 20% that decrease with depth—there is no basis to conclude saturations would

increase below the cored interval. [RP 05481-05483; RP 07279; RP 12413; RP 17905 at 89:6-9

(“ROZs, by definition, have a decreasing oil saturation, so it is unfounded to assume that oil
saturations would be higher[.]”)]. XTO’s own sales materials placed the base of a potential ROZ
at no deeper than -700 feet subsea, and Empire has acquired no new data to justify a different
conclusion. [RP 07087; RP 18773-18774 §9 26, 31]. Therefore, no substantial evidence supports
the OCC’s finding that an ROZ exists below -652 feet subsea, let alone below Goodnight’s
confining zone at -672 feet subsea.

The OCC’s specific findings (Nos. 28-37) do not alter this conclusion. Finding Nos. 28 and
29 (that coring shows visible oil saturation and extends into the San Andres) do not establish that

an ROZ exists below the top of Goodnight’s confining interval at -672 feet subsea. Finding Nos.

oil zone.”); RP 07304-07305 (ROZs contain between 20-40% oil saturation); RP 18788 ¢ 126;
RP 12413 (ROZ profile shows higher oil saturations decreasing to lower oil saturations); RP
07279].
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30 and 31 identify oil saturations at depths substantially shallower than Goodnight’s Disposal
Zone: Finding No. 30 identifies saturations from -643 to -653 feet subsea, all above Goodnight’s
confining zone, and Finding No. 31 describes saturations from -445 to -451 feet subsea in the R R.
Bell #4—more than 200 feet shallower. [See RP 19386].'°

Finding No. 32 relies on Dr. Lindsay’s testimony that oil staining at the base of the cores
“indicates that oil saturations exist deeper into the San Andres.” But this supposition contradicts
Empire’s other experts’ conclusion that ROZs have decreasing oil saturations with depth. [RP
12413 at 192:8-10; RP 07279]. With the bottom 110 feet of the EMSU-679 core averaging only
7.11% oil saturation, it is unreasonable to conclude saturations above 20% exist below that depth.
[RP 17903-17905 at 87:20-89:21; RP 05483]. Dr. Lindsay himself conceded: “We got the logs

and then we got logs deeper in the section, but we don’t know the oil saturations. That’s the

problem.” [RP 12415-12416 at 194:22-195:11; RP 18796 ¢ 168].

Finding No. 34 states that well logs presented by Dr. Lindsay corroborate the core data,
citing Empire Exhibits B-23 through B-26. However, none of those exhibits show oil saturations
within Goodnight’s Disposal Zone. Empire’s Exhibit B-23 depicts the base of the San Andres ROZ
at a depth shallower than Goodnight’s disposal interval. [See RP 05482-05483; RP 07225]. The
remaining exhibits address the R.R. Bell #4 well, where the deepest data is more than 200 feet
above Goodnight’s confining zone. [RP 07226-07228]. These exhibits provide no support for an
ROZ within Goodnight’s Disposal Zone.

As to Finding No. 35, while Empire’s witnesses testified that an ROZ exists, none testified

that an ROZ exists within Goodnight’s Disposal Zone below -672 feet subsea. Empire expert

13 Empire’s ROZ expert, Dr. Trentham, agreed with Goodnight’s placement of the base of a
potential ROZ based on the EMSU-679 core data and a 20% oil saturation cutoff shown in RP
05481-05483. [See RP 09544-09547, 09554-09558].
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Dr. Trentham testified that Empire has not “done enough analysis to solidify the argument about
the existence of . . . potential recoverable ROZ in the San Andres.” [RP 13340 at 822-23:6-5]
Dr. Trentham also testified that he did not know if a recoverable ROZ existed in the San Andres
where Goodnight’s Disposal Zone is located. [RP 13340, 13347 at 822:6-18, 829:18-22]. Empire
expert Mr. Melzer similarly testified that “by itself [petrophysics] is not enough to say that it is
going to tell you where the ROZ is[.]” [RP 13362-13363 at 844:21-845:15]. None of Empire’s
experts offered more than speculation as to the existence of an ROZ in Goodnight’s Disposal Zone.

The OCC in the Amended Order also relies on testimony from Empire experts, Mr. Bailey
and Mr. Birkhead, whose petrophysical interpretations—not direct evidence—purport to show a
potential ROZ extending to the base of the San Andres. This testimony cannot constitute
substantial evidence. Neither Mr. Bailey nor Mr. Birkhead are ROZ experts [RP 12587 at 295:16-
19; RP 12938-12940 at 570:6-12 and 572:9-14], and their analyses are based entirely on
Mr. Birkhead’s petrophysical model, which Empire’s own ROZ expert Mr. Melzer stated “is not
enough to say that it is going to tell you where the ROZ is[.]” [RP 13362-13363 at 844:21-845:15].
Moreover, their analysis excluded approximately one-third of the core-calibrated data without
scientific justification, inflating average San Andres oil saturations from 14.34% to 19.5%—a 36%
increase. [RP 16380-16381; RP 13011-13012 at 643:18-644:12; RP 18793 q 152]. The resulting
model predicted movable oil in EMSU San Andres water supply wells that have never produced
reported oil despite producing more than 350 million barrels of water, confirming the model’s
unreliability. [See RP 18776-18793 4] 42, 156; RP 12640-12646 at 348:23-354:12; RP 12698 at
406:8-25; RP 13210].

Finally, Finding Nos. 36 and 37 erroneously state that four of Goodnight’s witnesses agreed

that an ROZ exists. In context, each witness testified that any potential ROZ is limited to intervals
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above Goodnight’s Disposal Zone. Specifically, Dr. Davidson identified indications of an ROZ

only “in the Upper San Andres above what I call the gamma ray marker” and clarified he does not
believe one exists in the San Andres disposal zone. [RP 16252 at 234:3-5; RP 16261-16263 at
243:21-245:9]. Dr. Lake agreed an ROZ might exist in the lower Grayburg and Upper San Andres
but maintained none exists in Goodnight’s Disposal Zone. [RP 17508, 17462 at 223:4-21, 177:20-
24]. Mr. Knights testified no ROZ exists below -500 feet subsea—well above Goodnight’s
confining zone. [RP 16649 at 27:3-21]. And Mr. Tomastik testified he had “not done any studies”
on an ROZ and stated only that “there might be an ROZ in the San Andres directly below the base
of the Grayburg[,]” [RP 17685 at 104:19-21], but affirmatively testified that he did not believe
one existed in Goodnight’s Disposal Zone. [RP 17686 at 105:3-7].

2. The OCC’s Finding that there is Potential Future Impairment of Correlative
Rights or Waste is Not Based on Substantial Evidence.

Under New Mexico law, “correlative rights” refers to each owner’s right to a fair
opportunity to recover the minerals beneath its property, and “waste” refers to the inefficient or
destructive use of a hydrocarbon resource. 19.15.2 NMAC. The OCC found that Empire adduced
substantial evidence of the possibility of future impairment of correlative rights or waste in the
EMSU. [See RP 19239-19240 at III.A]. That conclusion, however, is not based on substantial
evidence. And because the OCC’s finding on possible future waste or impairment conflicts with
its finding that there is no current waste or impairment [RP 19241-19242 €9 54-56], the OCC did
not provide sufficient explanation regarding what conditions are expected to change that could
give rise to possible future impairment or waste.

The OCC found that “‘[t]he strongest evidence’ for no communication between the San
Andres and Grayburg ‘is material balance, which is volumes and pressure.”” [RP 19241-19242

4 56]. Notwithstanding this finding, the OCC’s findings about possible future communication rest
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on Empire expert Dr. Lindsay’s fracture study and Dr. Buchwalter’s model simulation. [See RP
19240 99 43-48]. Neither provides substantial evidence for future harm or waste and neither
provides an explanation about what might change that could lead to future impairment or waste.
The OCC specifically relies on Dr. Lindsay’s fracture study that shows 129 vertical
fractures in the upper 36 feet of what Empire defines as the San Andres. [RP 19240 q 46]. The
OCC concluded that “[t]his could lead to communication between the Grayburg and the San
Andres.” Id. Fundamentally, Dr. Lindsay’s fracture study cannot be substantial evidence of
possible future communication because his fracture study does not extend into or through
Goodnight’s identified confining zone. The deepest rock analyzed for fractures by Dr. Lindsay in
the EMSU-679 core is no deeper than 4,180 feet, about 88 feet above the confining zone that starts
at 4,268 feet isolating the Grayburg from Goodnight’s Disposal Zone. [RP 12375-12376; RP
10136 (“The remainder of the EMSU-679 cored interval . . . from 4180’ to 4258’ (178’ total) were
not oriented and were not included in the fracture study.”); RP 05340-05341 €9 126-128; RP
05471 (showing measured depths and location of Goodnight’s confining zone in the core); RP
09794; RP 09682 q 19; RP 05670 (679 well showing San Andres top); RP 18779 q 64].
Moreover, the largest vertical fractures observed in Dr. Lindsay’s fracture study were only
three feet in length, which are not long enough to connect to Goodnight’s Disposal Zone 90 feet
below. [RP 18779 §] 65]. The fact that Dr. Lindsay’s testimony fails to explain how communication
could occur through fractures across Goodnight’s confining interval nearly 90 feet below the
deepest rock analyzed in his fracture study is not surprising. He testified that he never reviewed
Goodnight’s testimony or exhibits and did not know where Goodnight’s Disposal Zone interval
was located or at what depth Goodnight had identified a confining zone. [See RP 18779 € 63].

Dr. Lindsay’s fracture study therefore cannot constitute substantial evidence supporting the OCC’s
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finding of potential future communication between the San Andres and the Grayburg, as it fails to
address—Ilet alone establish—any basis for fluid migration across Goodnight’s confining interval
out of its Disposal Zone.

To the extent the OCC relies on Dr. Lindsay’s testimony that dolomite (a type of rock) in
the San Andres is brittle and therefore may have vertical fractures, this testimony also provides no
substantial evidence for the OCC’s finding that there is potential future impairment of correlative
rights or waste. [See RP 19241 § 53]. Dr. Lindsay’s generalized testimony is mere supposition and
not supported by any scientific methodology, let alone direct or indirect evidence of
communication or fractures. The OCC’s finding that there could be fluid communication in the
future is also directly contradicted by the OCC’s finding that no current communication is
occurring between the San Andres and Grayburg based on direct evidence of injection volumes
and pressures. [See RP 19241-19242 9§ 56]. If fractures exist in the San Andres that could lead to
future communication between the Grayburg and San Andres formations, as the OCC found, the
OCC provided no evidentiary support for why communication has not been observed after more
than 60 years of injection into the San Andres formation. [See RP 19237 €9 14-15 (finding that
from discovery of the field in 1929 to the present there has been injection for disposal into the San
Andres); RP 19241-19242 €4] 54-56 (finding no evidence of communication to date)]. Nor has the
OCC provided evidentiary support for what it expects may change that would possibly result in
communication when no communication has been observed to date. Stated simply, OCC Finding
Nos. 43-46 provide no substantial evidence for a conclusion that future communication resulting
in impairment or waste is possible.

Nor can Empire expert Dr. Buchwalter’s model provide substantial evidence for the OCC’s

findings. The model is fundamentally unreliable and speculative because it does not account for
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substantial volumes of water produced from and injected into the San Andres over the timeframe
of the model. As Dr. Buchwalter admitted, he did not confirm the validity or accuracy of the data
or input ranges Empire provided for his model. [RP 13502, 13633 at 919:6-13, 1050:10-18].
Dr. Buchwalter also admitted that if all water supply wells and withdrawal volumes were included
in the model that he left out, the model “would never work, not even close.” [RP 13607-13610 at
1027:4-7, 1026:18-1027:7, 1024:19-25, 1025:1-1026:5; RP 13691 at 1108:15-19; RP 01810].
This admission renders Dr. Buchwalter’s analysis useless. Similarly, based on the exclusion of
substantial volumes of nearby disposal wells, Dr. Buchwalter testified “[ Y]ou’re not going to come
up with the pressure in the San Andres in 1986 and currently if you put in all these wells. So that
is real data that needs to be matched.” [RP 13614-13619 at 1031:4-21, 1032:2-15, 1034:10-20,
1035:17-1036:14; RP 13691 at 1108:15-19]. Dr. Buchwalter’s model never matched that data
because it was not included, making his model and conclusions unreliable and invalid.

Proof that Dr. Buchwalter’s model is unreliable is demonstrated by its inability to predict
simple volumes and pressure responses. His model predicts that 23,000-24,000 barrels of water
per day are currently moving into the Grayburg from Goodnight’s San Andres injection, but actual
production data shows the EMSU consistently injects and produces about 70,000 barrels of water
per day from the Grayburg—showing no predicted influx response. [RP 18785 € 103(i)]. Similarly,
the model predicts San Andres pressure will increase by about 4 psi per million barrels injected,
but bottom-hole shut-in pressure data shows an actual increase of only about 0.25 psi per million
barrels—orders of magnitude off. [RP 17889-890 at 73:10-74:9; RP 16835-16836 at 213:6-
214:5, 214:14-15; RP 13875-13876 99| 8-9; RP 18785 ¢ 103(i)]. His model is wildly unreliable

and provides no basis for substantial evidence.
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The OCC'’s conclusion that “the model shows to a reasonable degree that water is moving
from the San Andres into the Grayburg” is not substantiated by any direct evidence in the record
and is mere speculation based on unreliable testimony. The OCC merely cites to Empire’s closing
brief and a single line in Dr. Buchwalter’s testimony in support of this conclusion where he states
he does not see how water could not be migrating from the San Andres into the Grayburg but
includes no basis for the opinion. [See RP 19240 € 47 (citing RP 13284 at 766:11)]. Empire’s
closing brief is argument of counsel, not evidence and cannot, therefore, serve as substantial
evidence. “The mere assertions and arguments of counsel are not evidence.” Garcia v. Garcia,
2010-NMCA-14, 9 75, 227 P.2d 621 (citing Muse v. Muse, 2009-NMCA-3, ] 51, 200 P.3d 104);
see also Henning v. Rounds, 2007-NMCA-139, 9 2, 171 P.3d 317 (“[A]rguments of counsel are
not evidence.”); G & G Servs., Inc. v. Agora Syndicate, Inc., 2000-NMCA-3, § 51, 993 P.2d 751;
Fitzsimmons v. Fitzsimmons, 1986-NMCA-029, q 25, 722 P.2d 671 (“[C]ounsel’s beliefs and
statements cannot be considered as evidence.”). The OCC’s conclusion is further contradicted by
the record evidence and the OCC’s own subsequent findings that “Empire has not identified
production data from any particular well within the EMSU that shows evidence of impacts from
Goodnight’s disposal operations in its production or operation[,]” [RP 19241 q 55], and that there
is “no communication between the San Andres and Grayburg” based on the material balance
evidence of “volumes and pressure.” [RP 19241-19242 9§ 56]. Accordingly, the OCC’s Amended
Order is not supported by substantial evidence and should be reversed.

IV. STATEMENT OF THE RELIEF SOUGHT

For the foregoing reasons, Goodnight respectfully requests that the Court reverse the
Amended Order and remand with instructions to deny Empire’s applications and reinstate

Goodnight’s injection authority.
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EXHIBIT F



Regeived by QCD: 10/26/2026 4:10:48 PM

Printed On: Wednesday, October 14 2026

OCD Permitting

Inactive Well List
Total Well Count: 670 Inactive Well Count: 39

Page 119 of 339

ocb Lease Surface Well Last TA Exp
District API Well ULSTR Unit Ogrid Operator Type Owner Type Production Formation/Notes Status Date
1 30-025-25624 AL CHRISTMAS 2-18-22S-37E E 330679 Empire New Mexico P P o 05/2025  06/16/11 ACIDIZED
NCT C #012 LLC
1 30-025-23949 ARROWHEAD 1-25-21S-36E | 330679 Empire New Mexico P P [¢] 09/2023
GRAYBURG UNIT LLC
#108
1 30-025-08733 ARROWHEAD 4-01-22S-36E D 330679 Empire New Mexico F F o 03/2025 GRAYBURG
GRAYBURG UNIT LLC
#149
1 30-025-34842 ARROWHEAD M-36-21S-36E M 330679 Empire New Mexico S S o 04/2025 GRAYBURG
GRAYBURG UNIT LLC
#329
1 30-025-35423 ARROWHEAD P-02-22S-36E P 330679 Empire New Mexico S S o 05/2025 GRAYBURG
GRAYBURG UNIT LLC
#359
1 30-025-37284 ARROWHEAD 4-07-22S-37E M 330679 Empire New Mexico P P o 10/2024 GRAYBURG
GRAYBURG UNIT LLC
#391
1 30-025-32956 COOPER LOVE 1-05-20S-37E A 330679 Empire New Mexico P P G 05/2025 QUEEN
#002 LLC
1 30-025-30320 DAURON #004 7-01-218-37E G 330679 Empire New Mexico P P o 07/2024  ABO 04/08/2010 PLUGBACK
LLC DHC 430
1 30-025-09511 EUGENE COATES  L-03-24S-36E L 330679 Empire New Mexico P P [¢] 10/2004 T 12/13/2024
#007 LLC
1 30-025-04324 EUNICE H-25-20S-36E H 330679 Empire New Mexico P P (¢} 05/2025
MONUMENT LLC
SOUTH UNIT #109
1 30-025-04427 EUNICE L-36-20S-36E L 330679 Empire New Mexico S S o 04/2009 T 9/26/2025
MONUMENT LLC
SOUTH UNIT #165
1 30-025-04513 EUNICE 1-05-21S-36E A 330679 Empire New Mexico S S o 07/2025 GRAYBURG
MONUMENT LLC
SOUTH UNIT #184
1 30-025-04506 EUNICE 13-05-21S-36E  E 330679 Empire New Mexico S S o 06/2025 GRAYBURG SAN ANDRES
MONUMENT LLC
SOUTH UNIT #224
1 30-025-04527 EUNICE 1-06-21S-36E I 330679 Empire New Mexico S S (¢} 06/2025 GRAYBURG SAN ANDRES
MONUMENT LLC
SOUTH UNIT #246
1 30-025-04500 EUNICE M-05-21S-36E U 330679 Empire New Mexico S S [¢] 06/2025 GRAYBURG
MONUMENT LLC
SOUTH UNIT #254
1 30-025-04603 EUNICE C-10-21S-36E C 330679 Empire New Mexico P P [¢] 06/2025 GRAYBURG SAN ANDRES
MONUMENT LLC
SOUTH UNIT #276
1 30-025-21902 EUNICE A-08-21S-36E A 330679 Empire New Mexico S S [¢] 06/2025
MONUMENT LLC
SOUTH UNIT #282
1 30-025-04590 EUNICE K-10-21S-36E K 330679 Empire New Mexico P P (0] 06/2025 GRAYBURG SAN ANDRES
MONUMENT LLC
SOUTH UNIT #317
1 30-025-04630 EUNICE A-14-21S-36E A 330679 Empire New Mexico F P [¢] 06/2025 GRAYBURG SAN ANDRES
MONUMENT LLC
SOUTH UNIT #353
1 30-025-04636 EUNICE C-14-21S-36E C 330679 Empire New Mexico P P [¢] 06/2025 GRAYBURG/SAN ANDRES
MONUMENT LLC
SOUTH UNIT #355
1 30-025-04676 EUNICE A-18-21S-36E A 330679 Empire New Mexico F F [¢] 06/2025 GRAYBURG SAN ANDRES
MONUMENT LLC
SOUTH UNIT #369
1 30-025-29622 EUNICE L-09-21S-36E L 330679 Empire New Mexico S S o 06/2025 CONVERT FROM W TO OIL
MONUMENT LLC 05/2/2012
SOUTH UNIT #462
1 30-025-35461 EUNICE 0-36-20S-36E O 330679 Empire New Mexico S S o 06/2024 GRAYBURG-SAN ANDRES
MONUMENT LLC
SOUTH UNIT #560
1 30-025-35454 EUNICE K-05-21S-36E S 330679 Empire New Mexico S S | 05/2025 GRAYBURG-SA WFX 858
MONUMENT LLC 03/16/10 CONVT TO IN
SOUTH UNIT #622
1 30-025-35205 EUNICE L-08-21S-36E L 330679 Empire New Mexico F P o 06/2025 GRAYBURG-SA
MONUMENT LLC
SOUTH UNIT #688
1 30-025-35168 EUNICE H-16-21S-36E H 330679 Empire New Mexico S S o 06/2025 GRAYBURG-SAN ANDRES
MONUMENT LLC
SOUTH UNIT #750
1 30-025-35459 EUNICE J-15-21S-36E J 330679 Empire New Mexico S S o 06/2025 GRAYBURG-SA PLUGBACK

RBI®sSbM¥Y R STHse 10/9%/2095 e tinpFeporting/Compliance/InactiveWellList.aspx?production=14&0Operator=330679&ACO=Exclude&TA...
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Regeived by QCD: 10/26/2026 4:10:48 PM

1

30-025-04206

30-025-04262

30-025-04266

30-025-04292

30-025-31013

30-025-25081

30-025-10131

30-025-10136

30-025-30455

30-025-20331

30-025-34560

30-025-34561

EUNICE
MONUMENT
SOUTH UNIT B
#863

EUNICE
MONUMENT
SOUTH UNIT B
#3871

EUNICE
MONUMENT
SOUTH UNIT B
#890

EUNICE
MONUMENT
SOUTH UNIT B
#902

H T MATTERN NCT
A#005

H T MATTERN NCT
D #014

J L GREENWOOD
#010

J L GREENWOOD
#015

J L GREENWOOD
#016

JOHN D KNOX #010

MONUMENT 36
STATE #001

MONUMENT 36
STATE #002

P-10-20S-36E

B-14-20S-36E

P-14-20S-36E

D-23-20S-36E

M-24-21S-36E

C-07-22S-37E

P-09-228-37E

M-09-22S-37E

N-09-22S-37E

G-10-21S-36E

P-36-18S-36E

1-36-18S-36E

330679

330679

330679

330679

330679

330679

330679

330679

330679

330679

330679

330679

Empire New Mexico
LLC

Empire New Mexico
LLC

Empire New Mexico
LLC

Empire New Mexico
LLC

Empire New Mexico
LLC

Empire New Mexico
LLC

Empire New Mexico
LLC

Empire New Mexico
LLC

Empire New Mexico
LLC

Empire New Mexico
LLC

Empire New Mexico
LLC

Empire New Mexico
LLC

OCD Permitting

F

F

(0]

02/2019

06/2025

05/2025

10/2023

06/2025

04/2025

03/2025

04/2025

03/2025

06/2025

11/2015

12/2024

Page 120 of 339

T 3/21/2025

GRAYBURG SAN ANDRES

YATES-7R-QUEEN /
RECLASSIFY OIL TO GAS

DRINKARD/TUBB/BLINEBRY

BLINEBRY

BLINEBRY

BLINEBRY

INT TO SURFACE
COMMGLE 07/13/2010

ABO - 12/11/2009 PLGBCK T
DRINKARD

ABO INT REPAIR PUMP
10/5/2011

12/18/2025

WHERE Operator:330679, County:All, District:All, Township:All, Range:All, Section:All, Production(months): 14, Excludes Wells
Under ACOI, Excludes Wells in Approved TA Period
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EXHIBIT G



CLAIM OF LIEN

NOTICE IS HEREBY GIVEN THAT:

Expanse Electrical Company, LLC, (“Claimant”) whose address is
P. O. Box 842751, Dallas, Texas 75284-2751 pursuant to 70-4-1, m,
NMSA 1978, CLAIMS A LIEN upon the following described lands together
with all Oil and Gas Leases covering all or any portion of the same and
located in Lea County, New Mexico, described as follows:

AL Christmas NCTC NMOCD Lease No. 331226, which

has 10 wells listed with the New Mexico Oil Conservation

Division within numerous Sections of Township 24

South-Range 37 East NMPM.

This Claim of Lien arises from the performance of labor and/or the
furnishing or hauling of material, equipment, tools, machinery, and/or oil or
gas well supplies used or employed in the digging, drilling, torpedoing,
completing, maintaining, equipping, electrifying, operating, or repairing the
following described and/or gas well located upon the above described lands
and lease, to wit:

Electrical Services for the A L Christmas NCT C (AL

Christmas TB) Tank Battery oil and gas property.

Specifically located at latitude 32.233 longitude -103.123

in Section 12, Township 24 South-Range 37 East NMPM.

The lien Claimant additionally claims a lien on all production of oil
and/or gas from the above-described well, together with all other oil and/or
gas wells located upon the described lands, together with all proceeds from
the sale of oil and gas produced therefrom inuring to the working interest,
the whole of the above-described lands and oil and gas lease, leasehold
estate, and any rights-of-way therefor, together with all of the equipment,
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800009037
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fixtures, machinery, tools, appliances, buildings or improvements, located
upon said lease and lands and employed in the operating and developing
of the above-described well, and situated upon the lease and lands.

Empire Petroleum Corp./Empire New Mexico LLC or reputed
owners of the working interest under the above-described Lease # 331226,
A L Christmas NCT C (AL Christmas TB) Tank Battery, gas lease, lands,
and oil and gas well or wells, to the best knowledge, information and belief
of Claimant is the owner of the producing oil and gas assets.

The labor performed and the furnishing or hauling of material,
equipment, tools, machinery, or oil well or gas well supplies furnished to and
for the benefit of the lease and well are more perfectly itemized on Exhibit
"A", attached hereto and incorporated by reference. The said items were
performed and furnished at the request of Danny Gonzalez, Senior
Electrician.

The total amount claimed which is due and owing to the lien Claimant
is $2,720.71, and said sum remains unpaid after all just credits and offsets
have been applied. The last date of performance of labor or other services
pursuant to which this lien is claimed was April 9, 2025, and was invoiced
on that date as reflected by Exhibit "A". Said amount was due and payable
on or before 30 days from the date of invoice. Lien Claimant claims interest
either as provided by the invoice for services or by other existing contract
between Claimant and obligor, or alternatively at the rate prescribed by law.
Lien Claimant further claims a reasonable attorney's fee for the preparation
and recording of this lien and all other costs, including any future attorneys'’
fees in the trial and appellate courts.
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IN WITNESS WHEREOF, | have placed my hand and seal this 1]
day of July, 2025.

LEA COUNTY, NM
CARRIE SANDOUAL, COUNTY CLERK
3 200009037
Book2243 Poage 235
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AFFIDAVIT

STATE OF TEXAS )
)
COUNTY OF HARRIS )

Steven Vutci, being first duly sworn upon his oath, states:

| am the Accounts Receivable Supervisor, of Expanse Electrical
Company, LLC. | have read and understand the contents of the forgégoing

éulu‘ . 2025.

My Commission Expires:

(o-1Z7-2029 S\WE,  KELLY LANDRAM

g};*«z Z Notary Public, State of Texas
25 NAPS Comm, Expires 06-12-2029

STATE OF T‘e oSS ) 2zt Notary ID 128024724

R )
COUNTY OF Yov(is )

The foregoing instrument was acknowledged before me this ___ day
of , 20, by (Title of Office),
of :

Notary Public

My Commission Expires:
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INVOICE CD10053583

EXHAN E Invoice Address Customer Order  Work Order Involce Date

RLECTRIDAL O EMPIRE NEWMEXICO  *238116 231594 4115125

229r%'§.augt|:(a F-;':ﬁ 4Ste Work Location Service Dates
' AL CHRISTMAS TB 4/9/25
4/9/25
P.O. Box 842751 Purchase Order AFE Due Date
Dallas, TX 75284 5/15/25

Uait Price Nt Amount

Description Empfquip Employze Mame Salzs Qty L0

Ordered by: DANNY GONZALES
Job Number: 25EDS00038
REMOVE TRANSFORMER AND REPLACE WITH 25 KVA TRANSFORMERS

DATE 4/9/2025
JOB#25EDS00038
SL LINEMAN 11673 5 HR 70.00 350.00
SMO MACHINE OPERATOR 11824 5 HR 62.00 310.00
SMO MACHINE OPERATOR 11869 5 HR 62.00 310.00
SL LINEMAN 12212 5 HR 70.00 350.00
SL ~ LINEMAN 549 5 HR 70.00 350.00
BT BOOM TRUCK 612 5 HR 74.00 370.00
ST SERVICE TRUCK 1363 3 HR 36.00 105.00
ST SERVICE TRUCK 1389 2HR 35.00 70.00
LBT BUCKET TRUCK 2033 5 HR 74.00 370.00

Labor, Equipment, and Other 2,585.00

HOWTO PAY

ACH (Preferred)

Subtotal 2,585.00
Sales Tax ) 135.71

Please deposit to: Please mail to:

Bank of America Expanse Electrical, Co
Routing Number - IS P.0. Box 842751 Total 2,720.71
Dallas, TX 75284-2751

TERMS: NET DUE 30 DAYS, THE MAXIMUM LEGAL RATE OF INTEREST WILL BE APPLIED ON PAST DUE ACCOUNTS.
ALL ACCOUNTS DUE AND PAYABLE IN DALLAS, TEXAS, U.S.A
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CLAIM OF LIEN

NOTICE IS HEREBY GIVEN THAT:

Expanse Electrical Company, LLC, (“Claimant’) whose address is
P. O. Box 842751, Dallas, Texas 75284-2751 pursuant to 70-4-1, et. seq.,
NMSA 1978, CLAIMS A LIEN upon the following described lands together
with all Oil and Gas Leases covering all or any portion of the same and
located in Lea County, New Mexico, described as follows:

Eunice Monument South Unit B (EMSU B) NMOCD Lease

No. 330843, which has 75 wells listed with the New Mexico

Oil Conservation Division within humerous Sections of

Township 20 South-Range 36 East NMPM.

This Claim of Lien arises from the performance of labor and/or the
furnishing or hauling of material, equipment, tools, machinery, and/or oil or
gas well supplies used or employed in the digging, drilling, torpedoing,
completing, maintaining, equipping, electrifying, operating, or repairing the
following described and/or gas well located upon the above described Iands
and lease, to wit:

Electrical Services for the Eunice Monument South Unit

B (EMSU B) oil and gas property. Specifically located at

latitude 32.585 longitude -103.319 in Section 11,

Township 20 South-Range 36 East NMPM.

The lien Claimant additionally claims a lien on all production of oil
and/or gas from the above-described well, together with all other oil and/or
gas wells located upon the described lands, together with all proceeds from
the sale of oil and gas produced therefrom inuring to the working interest,
the whole of the above-described lands and oil and gas lease, leasehold
estate, and any rights-of-way therefor, together with all of the equipment,

LEA COUNTY, NM
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fixtures, machinery, tools, appliances, buildings or improvements, located
upon said lease and lands and employed in the operating and developing
of the above-described well, and situated upon the lease and lands.

Empire Petroleum Corp./Empire New Mexico LLC or reputed
owners of the working interest under the above-described Lease # 330843,
Eunice Monument South Unit B (EMSU B), gas lease, lands, and oil and
gas well or wells, to the best knowledge, information and belief of claimant
is the owner of the producing oil and gas assets.

The labor performed and the furnishing or hauling of material,
equipment, tools, machinery, or oil well or gas well supplies furnished to and
for the benefit of the lease and well are more perfectly itemized on Exhibit
"A", attached hereto and incorporated by reference. The said items were
performed and furnished at the request of Danny Gonzalez, Senior
Electrician.

The total amount claimed which is due and owing to the lien Claimant
is $8,051.19, and said sum remains unpaid after all just credits and offsets
have been applied. The last date of performance of labor or other services
pursuant to which this lien is claimed was March 28, 2025, and was invoiced
on that date as reflected by Exhibit "A". Said amount was due and payable
on or before 30 days from the date of invoice. Lien Claimant claims interest
either as provided by the invoice for services or by other existing contract
between Claimant and obligor, or alternatively at the rate prescribed by law.
Lien Claimant further claims a reasonable attorney's fee for the preparation
and recording of this lien and all other costs, including any future attorneys’

fees in the trial and appellate courts.
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IN WITNESS WHEREOF, | have placed my hand and seal this ﬁ
day of July, 2025.
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AFFIDAVIT

STATE OF TEXAS )
)
COUNTY OF HARRIS )

Steven Vutci, being first duly sworn upon his oath, states:

| am the Accounts Receivable Supervisor, of Expanse Electrical
Company, LLC. | have read and understand the contents of the going
Claim Of Lien. | hereby declare under penalty of perjury that the“information
given is true and correct to the best of my knowledge.

SUBSCRIBED AND SW o before me this |+ day of

AT lu‘ . 2025.

My Commission Expires:

(o -12-2029

KELLY LANDRAM

‘“m%”o T .
R 2 Notary Public, State of Texa

\
* 135 Comm. Expires 06-12- 2029
S Notary ID 128024724

g

iy,
o,",

N

At
\\‘;;s

0

STATE OF _[€XGSs, )

)
COUNTY OF Har(i= )

The foregoing instrument was acknowledged before me this ____ day
of ,20__, by (Title of Office),
of :

Notary Public

My Commission Expires:
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INVOICE CD10053064
EXPANSE Invoice Address Customer Order  Work Order Involce Date
~ELECTRICAL i~ EMPIRE NEW MEXICO *237698 231162 4/1125
2200 S. Utica Place Ste

Tulsa. OK 74114 Work Location Service Dates
' EMSU B 3/28/25
3/28/25
P.O. Box 842751 Purchase Order AFE Due Date
Dallas, TX 75284 51125

Hizt Amcunt

Descriplinn ’ Emp/Equip Cmployse Name

Ordered by: DANNY GONZALES
Job Number: 25EDS00034
DE ENERGIZED POWERLINE TO BE ABLE TO REMOCE AND REPLACE BROKEN POLES AND
THEN ENERGIZED LINE AND CLEANED WORK AREA

JOB#25EDS00034
oL ‘ LINEMAN O.T. 11573 1HR 105.00 105.00
SL .-+ LINEMAN 11573 8 HR 70.00 560.00
SMO . © MACHINE OPERATOR 11824 8 HR 62.00 496.00
OMO .. MACHINE OPERATOR 11824 1HR 93.00 93.00
O.T.
oMo . MACHINE OPERATOR 11869 1HR 83.00 93.00
O.T.
SMO .~ MACHINE OPERATOR 11869 8 HR 62.00 496.00
oL .. LINEMAN O.T. 12212 ' 1HR 105.00 105.00
SL . LINEMAN 12212 8 HR 70.00 560.00
OLF * LINE FOREMAN O.T. 549 1HR 115.50 115.50
SLF . LINE FOREMAN 549 8 HR 77.00 616.00
ST SERVICE TRUCK 208 9 HR 35.00 315.00
BT . BOOM TRUCK 612 9 HR 74.00 666.00
ST SERVICE TRUCK 1389 3HR 35.00 105.00
ST ¢« SERVICE TRUCK 1363 6 HR 35.00 210.00

TERMS: NET DUE 30 DAYS, THE MAXIMUM LEGAL RATE OF INTEREST WILL BE APPLIED ON PAST DUE ACCOUNTS.
ALL ACCOUNTS DUE AND PAYABLE IN OALLAS, TEXAS, U.S.A

LEA COUNTY, NM Page 1 (2)
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Invoice CD10053064 (continued)

Work Location Customer Order Work Order invoice Date Due Date
EMSUB 237688 231162 41125 5M/25

Descniption EmptEquip Eaploves Namz Sales Qty UORY Uait Diice MNet Aamaount

LBT © BUCKET TRUCK 660 9HR 74.00 666.00
Labor, Equipment, and Other 5,201.50
POL430 - POLE 40'CLASS 4 2 EA 1.100.28 2,200.56
BRA203 CROSSARM WOOD 1PR 67.39 67.39

BRACE STRD §' (PER

PAIR) o
BOL210 1/2 X 6" MACHINE BOLT 4 EA : 12.26 49.04
LOK282 1/2" MF LOCKNUT - 4 EA 0.40 1.60
' Material Total ~  2,318.59
HOW TO PAY

Subtotal [ 7,620.00|
Sales Tax [ . 531.10

ACH (Preferred)

Please depositto: Please mall to:

Bank of America Expanse Electrical, Co
Routing Number - [ I P.0. Box 842751

Dallas, TX 75284-2751

Total B 8,051.19

Aq
3o 2

6
952 b4 gpz2yoog

W 6G:1T S202-/82/L0

Z3YIWYY UIHLINAD

TERMS: NET DUE 20 DAYS, THE MAXIMUM LEGAL RATE OF INTEREST WILL BE APPLIED ON PAST DUE ACCOUNTS.
ALL'ACCOUNTS DUE AND PAYABLE IN DALLAS, TEXAS, U.S.A

Pege  2(2)

820600000

AYITI ALNNOD "TUNOTNYS ITNaWD

WN “ALNNOJ ¥37



e WORK TICKET 231162

EXI ANSE involce Address Order Dato Order Number
“+ELECTRICAL tt EMPIRE NEW MEXICO LLC 0373072025 237698
2200 S. Ulica Place Ste 150 Ordered By Service Dates
Tulsa, OK 74114 DANNY GONZALES 3130125 - 331125
Purchase Order AFE
REMIT TO ADDRESS
P.0. Box 842751 Location
Dallas, TX 75284 emsus C74

Sales

Het Amaynt

M Sples Qty -~ U0 Unit Price

Ordered By: DANNY GONZALES

Descriplion

Job Number: 25EDS00034

DE ENERGIZED POWERLINE TO BE ABLE TO REMOCE AND REPLACE BROKEN POLES AND
THEN ENERGIZED LINE AND CLEANED WORK AREA

JOB#25EDS00034
oL LINEMAN O.T. 11573 1 HR 105.00 105.00
sL LINEMAN 11573 8 HR 70.00 560.00
oMo MACHINE 11824 1 HR 83.00 93.00
OPERATOR O.T.
SMO MACHINE 11824 8 HR 62.00 496.00
OPERATOR -
oMo MACHINE 11869 1 HR 93.00 93.00
OPERATOR O.T.
SMo MACHINE 11869 8 HR 6200  496.00
OPERATOR
st LINEMAN 12212 8 HR 70.00 560.00
oL LINEMAN O.T. 12212 1 HR 105.00 105.00
OLF LINE FOREMAN 549 1 HR 115.50 115.50
O.T.
SLF LINE FOREMAN 549 8 HR 77.00 616.00
LBT BUCKET TRUCK 660 9 HR 74.00 666.00
ST SERVICE TRUCK 1363 8 HR 35.00 210.00
BT BOOM TRUCK 612 9 HR 74.00 666.00

TERMS: NET QUE 30 DAYS, THE MAXIMUM LEGAL RATE OF INTEREST WiLL BE APPLIED ON PAST DUE ACCOUNTS,
ALL ADCOUNMTE DUE AND DAVABLE IN DALLAD, TEXAS, Lo A

Page 4 (2)
LEA COUNTY, HNM
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LOK282

BRA203

POL430

BOL210

MM Forn2s

SERVICE TRUCK
SERVICE TRUCK

172" MF LOCKNUT
SN: *

CROSSARM WOOD
BRACESTRD §'
(PER PAIR)

SMN: *

POLE40’CLASS 4
SIN: *

1/2 X 6" MACHINE
BOL
SN:*

Ordered By: DANNY GONZALES
Job Number: 25EDS00034
208 9 HR 35.00
1389 3 HR 35.00

Labor, Equipment and Other Total

4 EA 040

1PR 67.39

2EA 1,100-28

4 EA 12.26

Material Total

Sub Total 7,620.08

§31.13

Sales Tax
Total

316.00

106.00

5,201.50

1.60

87.39

2,200.58

49.04

2,318.89

8,051.22

TERMS: NET DUE 30 DAYS, THE MAXMUM LEGAL RATE CF INTERERT WILL BE APPUED ON PAST CR/E ACCOUNTS.
ALL ACCOUNTS|

DU AND PAYABLE [N DALLAS, TEXAS, UBA
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CLAIM OF LIEN

NOTICE IS HEREBY GIVEN THAT:

Expanse Electrical Company, LLC, (“Claimant’) whose address is
P. O. Box 842751, Dallas, Texas 75284-2751 pursuant to 70-4-1, et. seq.,
NMSA 1978, CLAIMS A LIEN upon the following described lands together
with all Oil and Gas Leases covering all or any portion of the same and
located in Lea County, New Mexico, described as follows:

Eunice Monument South Unit NMOCD Lease No. 330840,

which has 502 wells listed with the New Mexico Oil

Conservation Division within numerous Sections of

Township 21 South-Range 36 East NMPM.

This Claim of Lien arises from the performance of labor and/or the
furnishing or hauling of material, equipment, tools, machinery, and/or oil or
gas well supplies used or employed in the digging, drilling, torpedoing,
completing, maintaining, equipping, electrifying, operating, or repairing the
following described and/or gas well located upon the above described lands
and lease, to wit:

Electrical Services for the Eunice Monument South Unit

(EMSU) Satelite 11 oil and gas property. Specifically

located at latitude 32.484 longitude -103.251 in Section

15, Township 21 South-Range 36 East NMPM and latitude

32.483 longitude -103.292 in Section 17, Township 21

South-Range 36 East NMPM.

The lien Claimant additionally claims a lien on all production of oil
and/or gas from the above-described well, together with all other oil and/or
gas wells located upon the described lands, together with all proceeds from

the sale of oil and gas produced therefrom inuring to the working interest,

LEA COUNTY, NM
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the whole of the above-described lands and oil and gas lease, leasehold
estate, and any rights-of-way therefor, together with all of the equipment,
fixtures, machinery, tools, appliances, buildings or improvements, located
upon said lease and lands and employed in the operating and developing
of the above-described well, and situated upon the lease and lands.

Empire Petroleum Corp./Empire New Mexico LLC or reputed
owners of the working interest under the above-described Lease # 330840,
Eunice Monument South Unit (EMSU) Satelite 11, gas lease, lands, and
oil and gas well or wells, to the best knowledge, information and belief of
Claimant is the owner of the producing oil and gas assets.
| The labor performed and the furnishing or hauling of material,
equipment, tools, machinery, or oil well or gas well supplies furnished to and
for the benefit of the lease and well are more perfectly itemized on Exhibit
"A", attached hereto and incorporated by reference. The said items were
performed and furnished at the request of Danny Gonzalez, Senior
Electrician.

The total amount claimed which is due and owing to the lien Claimant
is $4,476.33, and said sum remains unpaid after all just credits and offsets
have been applied. The last date of performance of labor or other services
pursuant to which this lien is claimed was March 25, 2025, and was invoiced
on that date as reflected by Exhibit "A". Said amount was due and payable
on or before 30 days from the date of invoice. Lien Claimant claims interest
either as provided by the invoice for services or by other existing contract
between Claimant and obligor, or alternatively at the rate prescribed by law.
Lien Claimant further claims a reasonable attorney's fee for the preparation
and recording of this lien and all other costs, including any future attorneys’

fees in the trial and appellate courts.

LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK
200005033
Book2243 Poage 257
2 2of 7
p7,23-2025 11:59 AM
BY CYNTHIA RAMIREZ



IN WITNESS WHEREOF, | have placed my hand and seal this |1

day of July, 2025.
Expanse Elec ,LLC
7=
e
. =

/4‘!2225";,¢¢==;f”/
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AFFIDAVIT

STATE OF TEXAS )
COUNTY OF HARRIS )

Steven Vutci, being first duly sworn upon his oath, states:

| am the Accounts Receivable Supervisor, of Expanse Electrical
Company, LLC. | have read and understand the contents of th egoing

gnéture)
SUBSCRIBED AND SWDRM
Q;zl&( , 2025.

My Commission Expires:

(o-12 -7029

T KELLY LANDRAM
. ’%Nemy Public, State of Texas
SPRK 85 comm, Expires 06-12-2029

2y ot S

Notary ID 128024724

STATE OF _[exas )
Howrs )
COUNTY OF 6s )

The foregoing instrument was acknowledged before me this ___ day
of , 20__, by (Title of Office),
of :

Notary Public

My Commission Expires:

LEA COUNTY, NM
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INVOICE CD10054349

EXP?ANSE involce Address Customer Order Work Order involce Date
EMPIRE NEW MEXICO 4237167 230631 4130125

«BLECTRICAL Clw

229,%2;,%?(& F—;’j : $4Ste Work Location Service Dates
EMSU SAT #11 3117125
w0 317125
P.O. Box 842751 Purchase Order AFE Due Date
Dallas, TX 75284 5/30/25

Ordered by: DANNY GONZALES
Job Number: 25EDS00024
DE ENERGIZE POWER LINE, TESTED POWERLINE TO START TO REPAIR FLOWING PHASE

DATE 3/17/2025
JOB#25E0S00024
CRO258 CROSSARM UTILITY 10° 4 EA 69.51 278.04
TRTD3.5X 4.5
POL430 POLE 40' CLASS 4 1EA 1,100.28 1,100.28
INS374 LARGE PIN-TYPE 12 EA 16.30 195.60
INSULATOR 55-5
BRA203 CROSSARM WOOD 8 PR 67.39 539.12
BRACE STRD &' (PER
PAIR)
Material Total 2,113.04
HOW TO PAY
ACH (Pfeferredl) : : ByC h 2,113.04
Please deposit {o: Please maitlo: 149.23

) Bank of America Expanse Efeclrica), Co
Routing Number - I P.0O. Box 842751 2,262.27
Account - Dallas, TX 75284-2751

TERMS: NET DUE 30 DAYS, THE MAXIMUMLEGAL RATE CF INTEREST VILL BE APPLIED Gt PAST DUE ACCOUNTS.
ALL ACCOUNTS QUE AND PAYABLE IN DALLAS, TEXAS, US A

Page  1(1)
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INVOICE CD10053062

EXPA_NSE Invoice Address Customer Order  Work Order Invoice Date
~BLECTRICAL Clw EMPIRE NEW MEXICO *237568 231039 4/1125
229;?1,33}’3? ?ﬁ: $4Ste Work Location Service Dates
EMSU SAT #11 3/25/25
Remit To Address 3/25/25
P.O. Box 842751 Purchase Order AFE Due Date
Dallas, TX 75284 5/1/28

Part No Description Emp/Equip Employee Name Sales Qty UOM Unit Price Net Amournt

Ordered by: DANNY GONZALES

Job Number: 25EDS00032
WENT TO LOCATION, BEGAN TO FRAME INLINE POLE AND REMOVE AND REPLACE BROKEN
POLE
DATE 3-25-2025
JOB#25EDS00032
SL LINEMAN 11673 4 HR 70.00 280.00
SMO MACHINE OPERATOR 11824 4 HR 62.00 248.00
SMO MACHINE OPERATOR 11869 4 HR 62.00 248.00
SL LINEMAN 12212 4 HR 70.00 280.00
SL LINEMAN 549 4 HR 70.00 280.00
BT BOOM TRUCK 612 4 HR 74.00 296.00
ST SERVICE TRUCK 1363 2HR 35.00 70.00
ST SERVICE TRUCK 1389 2HR 35.00 70.00
LBT BUCKET TRUCK 660 4 HR 74.00 296.00
Labor, Equipment, and Other 2,068.00

HOW TO PAY

ACH (Preferred)

Subtotal 2,068.00
Sales Tax 146.06

Please mail to:

Please deposit to:

Bank of America Expanse Electrical, Co
Routing Number - [ N P.O. Box 842751 Total 2,214.06
Dallas, TX 75284-2751

TERMY: NET DUE 30 DAYS, THE MAXIMUM LEGAL RATE OF INTEREST WALL BE APPLIED ON PAST DUE ACCOUNTS.
ALL ACCOUNTS DUE AND PAYABLE IN DALLAS, TEXAS, U.S.A
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CLAIM OF LIEN

NOTICE IS HEREBY GIVEN THAT:

Expanse Electrical Company, LLC, (“Claimant’) whose address is
P. O. Box 842751, Dallas, Texas 75284-2751 pursuant to 70-4-1, et. seq.,
NMSA 1978, CLAIMS A LIEN upon the following described lands together
with all Oil and Gas Leases covering all or any portion of the same and
located in Lea County, New Mexico, described as follows:

Eunice Monument South Unit NMOCD Lease No. 330840,

which has 502 wells listed with the New Mexico Oil

Conservation Division within numerous Sections of

Township 21 South-Range 36 East NMPM.

This Claim of Lien arises from the performance of labor and/or the
furnishing or hauling of material, equipment, tools, machinery, and/or oil or
gas well supplies used or employed in the digging, drilling, torpedoing,
completing, maintaining, equipping, electrifying, operating, or repairing the
following described and/or gas well located upon the above-described lands
and lease, to wit:

Electrical Services for the oil Eunice Monument South

Unit (EMSU) Central Tank Battery and gas property.

Specifically located at latitude 32.507 longitude -103.273

in Section 4, Township 21 South-Range 36 East NMPM.

The lien Claimant additionally claims a lien on all production of oil
and/or gas from the above-described well, together with all other oil and/or
gas wells located upon the described lands, together with all proceeds from
the sale of oil and gas produced therefrom inuring to the working interest,
the whole of the above-described lands and oil and gas lease, leasehold

estate, and any rights-of-way therefor, together with all of the equipment,
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fixtures, machinery, tools, appliances, buildings or improvements, located
upon said lease and lands and employed in the operating and developing
of the above-described well, and situated upon the lease and lands.

Empire Petroleum Corp./Empire New Mexico LLC or reputed
owners of the working interest under the above-described Lease # 330840,
Eunice Monument South Unit (EMSU) Central Tank Battery, gas lease,
lands, and oil and gas well or wells, to the best knowledge, information and
belief of claimant is the owner of the producing oil and gas assets.

The labor performed and the furnishing or hauling of material,
equipment, tools, machinery, or oil well or gas well supplies furnished to and
for the benefit of the lease and well are more perfectly itemized on Exhibit
"A", attached hereto and incorporated by reference. The said items were
performed and furnished at the request of Danny Gonzalez, Senior
Electrician.

The total amount claimed which is due and owing to the lien claimant
is $15,381.75, and said sum remains unpaid after all just credits and offsets
have been applied. The last date of performance of labor or other services
pursuant to which this lien is claimed was April 8, 2025, and was invoiced
on that date as reflected by Exhibit "A". Said amount was due and payable
on or before 30 days from the date of invoice. Lien Claimant claims interest
either as provided by the invoice for services or by other existing contract
between Claimant and obligor, or alternatively at the rate prescribed by law.
Lien Claimant further claims a reasonable attorney's fee for the preparation
and recording of this lien and all other costs, including any future attorneys’

fees in the trial and appellate courts.

LEA COUNTY, NM
CARRIE SANDOUAL, COUNTY CLERK
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2 Book2243 Page 258
2 of 16
97,23,2025 11:59 AN
BY CYNTHIA RAMIREZ



IN WITNESS WHEREOF, | have placed my hand and seal this §11
day of July, 2025.

Expanse Electrical Co LC
=="0

LEA COUNTY, NM
CARRIE SANDOUAL, COUNTY CLERK
200009040
3 Book2243 Page 258
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AFFIDAVIT

STATE OF TEXAS )

)
COUNTY OF HARRIS )

Steven Vutci, being first duly sworn upon his oath, states:

SUBSCRIBED AND S { to before me this \* day of

A olu\ , 2025. .
Iﬂ/tar?/ Public
My Commission Expires:
o-172-720729 W, KELLY LANDRAM

3874, 6= Notary Public, State of Texas
E,,‘:a’)s:’; Comm. Expires 06-12-2029
25 oF

STATE OF \‘— e S ) G Notary ID 128024724

)
COUNTY OF Harr i )

The foregoing instrument was acknowledged before me this __ day
of ,20__, by (Title of Office),
of .

Notary Public
My Commission Expires:

LE& COUNTY, NM
CARRIE SANDOUAL, COUNTY CLERK
000009040
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INVOICE CD10053065

ANSE Invoice Address Customer Order  Work Order Invoice Date
~ELECTRICAL CY= EMPIRE NEW MEXICO *237569 231040 411725
22(1’-?,,3‘308? ';'2??4% Work Location Service Dates
' EMSU CTB 3/25/25

3/25/25
P.O. Box 842751 Purchase Order AFE Due Date
Dallas, TX 75284 5/1/25

Ordered by: DANNY GONZALES
Job Number: 25EDS00033
DE ENERGIZE MAIN FEEDER LINE TO BE ABLE TO INSTALL POLYMER DEAD END BELLS AND
TERMIANTE JUMPERS ON RECLOSER

DATE 3-25-2025
JOB#25EDS00033

SL LINEMAN 11573 7HR 70.00 490.00
sMo MACHINE OPERATOR 11824 7HR 62.00 434.00
SMO MACHINE OPERATOR 11869 7HR 62.00 434.00
SL LINEMAN 12212 7HR 70.00 490.00
SLF LINE FOREMAN 549 7HR 77.00 539.00
ST SERVICE TRUCK 1363 4 HR 35.00 140.00
ST SERVICE TRUCK 1389 3HR 35.00 105.00
BT BOOM TRUCK 612 5 HR 74.00 370.00
LBT BUCKET TRUCK 2033 4 HR 74.00 296.00
LBT BUCKET TRUCK 660 7HR 74.00 518.00

Labor, Equipment, and Other 3,816.00
CuUT698 15 KV 100A CUTOUT 3EA 204.20 612.60
COM524 CONNECTOR COMPRN 6 EA 3.48 20.88

3/0-4/0 400

FUP434 ;ZOSAE TYPE QA PRIMARY 3EA 18.20 54.60

TERMS: NET DUE 30 DAYS, THE MAXIMUM LEGAL RATE OF INTEREST WILL BE APPLIED ON PAST DUE ACCOUNTS.
ALL ACCOUNTS DUE AND PAYABLE IN DALLAS, TEXAS, U.8.A

Pags  1(2)

Ag

Wo 65:1T G202/82/48
91 $° 9
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Invoice CD10053065 (continued)

Work Location Customer Order Work Order Involce Date Due Date
EMSU CTB *237569 231040 411125 51125
Part No Description EmpiEquip Employee Name Sales Qty UOM Unit Price Net Amount
Material Total 688.08
HOW TO PAY
ACH (Preferred) Subtotal 4,504.08
Please deposit to: Please mail to: Sales Tax 318.10
Bank of America Expanse Eleclrical, Co
Routing Number - P.O. Box 842751 Total 4,822.18
Dallas, TX 75284-2751
[.+] w
Zhg
w n
NO N
LV
of. 4
3353
I B
b3 g 5
5z @
]
m
™~

TERMS: NET DUE 30 DAYS, THE MAXIMUM LEGAL RATE OF INTEREST WILL BE APPLIED ON PAST DUE ACCOUNTS.
ALL ACCOUNTS DUE AND PAYABLE IN DALLAS, TEXAS, U.S.A

Page 2(2)
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: WORK TICKET 231040

EXP ANSE Involco Address Order Date Order Number

~ELECTRICAL €1 EMPIRE NEW MEXICO LLC 0312712025 *237569
2200 S. Utica Place Ste 150 Ordered By Sorvico Dates
Tulsa, OK 74114 DANNY GONZALES ~ 3728/25 - 3/28125
Purchase Order AFE
'REMIT TO ADDRESS
P.O. Box 842751 Location
Daltas, TX 75284 EMSU CTB
___-_-N'-—-

Unit Price Nel Amount

Descriplion . Emp/Equip Employes Name SalesQly  UOM

Ordered By: DANNY GONZALES
Job Number; 25EDS00033

DE ENERGIZE MAIN FEEDER LINE TO BE ABLE TO INSTALL POLYMER DEAD END BELLS
AND TERMIANTE JUMPERS ON RECLOSER

DATE 3-25-2025
JOB#25EDS00033

SL LINEMAN 11573 7 HR 70.00 490.00
SMO MACHINE 11824 7 HR 62.00 434.00

OPERATOR
SMO MACHINE 11869 7 HR 62.00 434.00

OPERATOR
SL LINEMAN 12212 7 HR 70.00 490.00
SLF LINE FOREMAN 549 7 HR 77.00 539.00
ST SERVICE TRUCK 1363 4 HR 35.00 140.00
ST SERVICE TRUCK 1389 3 HR 35.00 105.00
BT BOOM TRUCK 612 5 HR 74.00 370.00
LBT BUCKET TRUCK 2033 4 HR 74.00 286.00
LBT BUCKET TRUCK 660 7 HR 74.00 518.00

Labor, Equipment and Other Total 3,816.00

cuT698 15 KV 100A 3 EA 204.20 612.60

cuTouT

SIN: ¢

TERMS: RET CUE 30 DAYS, THE MAXIMUM LEGAL RATE OF INTEREST WILL OE APPUIED CN PAST DUE ACCOUNTS,
ALL ACCOUNTS DUE AND PAYABLE IN DALLAS, TEXAS, U.SA
Peir 14(2)
LEA COUNTY, NM .
CARRIE SANDOVAL, COUNTY CLERK
000005040 . o
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WORK TICKET (continued)

~ 'Descipion © 0 TE S mployes Name Unit Price

Ordered By: DANNY GONZALES
Job Number: 2520800033

COM524 CONNECTOR 6 EA 3.48 20.88
COMPRN 3/0-4/0
400
SIN: *
FUP434 100A TYPE QA 3 EA 18.20 54.60
PRIMARY FUSE
SIN: *
Material Total 688.08
MM 7 LS - Suh Total LA
. 4,822.19

TERMS NEY DUE 30 DAYS THE MAXIMUMULEGAL RATE OF INTEREST WILL DE APPLIED ON PAST DUE ACCOUNTS.
ALL ACCOUNTYS BUE AND PAYADLE IN DALLAS, TEXAS US A

Pays 2(2)
LER COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK
222989240 =8 Soenene it
Book2243 Page 2 & CamScanner
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EXPANSE

SMO

L

SLF

- INVOICE CD10054289

invoice Address Customer Order Work Order
~RLESTRICAL Bl EMPIRE NEW MEXICO *238065 - - 231542
2200 S. Utica Place Ste
Tulsa, OK 74114 Work Location
EMSU CTB
U Rerit To Address .
P.C. Box 842751 Purchase Order AFE

Dallas, TX 75284

ER ;:Ehz;:ﬁsi":‘i}iti;i”E’!qi;‘i}_ﬁi{.’é& Nains

DE ENERGIZE RECLOSURE TO BE ABLE TO REMOVE AND REPLACE. ALSO REPLACE

~ Ordered by: DANNY GONZALES
Job Number: 256EDS00036

Sales Qly:uam .-

tait Piice

JUMPERS ON CAP BANK.
DATE 4/8/2025
JOB#25EDS00036
LINEMAN 11573 10 HR 70.00
MACHINE OPERATOR 11824 10 HR 62.00
MACHINE OPERATOR 11868 10 HR 62,00
LINEMAN 12212 10 HR 70.00
LINE FOREMAN 549 10 HR 77.00
SERVICE TRUCK 1389 4 HR 35.00
SERVICE TRUCK 1363 5 HR 35.00
BOOM TRUCK 812 8 HR 74.00
* BUCKET TRUCK 2033 10 HR 74.00
4/9/2025

LINEMAN 11573 6 HR 70.00
MACHINE OPERATOR 11824 6 HR 62.00
MACHIME OPERATOR 11860 6 HR 62.00
LINEMAN 12212 6 HR 70.00
LINE FOREMAN 549 6 HR 77.00

lnvo!ce Dat
4130125 -

Service Dates
"4/8/25

4/8/25

Due Date
5/30/125

Net Ambunt

700.00
620.00
620.00
700.00
770.00
140.00
175.00
444.00

740.00

420.00
- 372,00
372.00
420.00

462.00

TERMS: NET DUE 50 DAYS, THE MAXIMUM LEGAL RATE OF INTEREST WAILL BE APPLIED ON PAST DUE ACCOUNTS.
ALL ACCOUNYS DUE AND PAYABLE IN DALLAS, TEXAS, U.S.A

bage  1(9)

Ag

WY 65:TT G202/82-L0
40 01

a8gz  9bpg £pI2A00d

91

ZIYINGY BIHLNAD

2be&00R00
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" Work Location

Cesstomsr Order T

Invoice Date :

Due Dute '

S§T

LBT

BT

ET

BOL234 - -

CAP124

SCR652

CL8376

CLH370--

WIT586 -

CuT720

LOK282

WAS602

BOL210 &

BRA203

CRO240 "+

TREATED

EMSUCTB . *235065 . AI30125 5/30/25
Ui DESEpNGE FETNE SSales QryUORY L UnitRrice T NepApgunt
* SERVICE TRUCK - 1363 4 HR 35.00 140.00
BUCKET TRUCK 2033 6 HR 74.00 444.00
BOOM TRUCK 612 3HR 74.00 22200
SERVICE TRUCK 1389 2 HR 35.00 70.00
Labor, Equipment, and Other = 7,831.00
BOLT MACHINE 5/8 X 14" 1EA 6.95 6.95
. GUARD SNAP ON 6 EA 33.30 189.80
WILDLIFE PROTECTOR .
25KV
12" LAG SCREW 1EA 1.19 1.18
* STIRRUP CLAMP 2/0 HIL 3EA 34.76 104.28
CLAMP SM HOT LINE 3EA 2670 8040
. #2 5KV TRANSFORMER 78R 373 290.94
RISER WIRE : A
CUTOUT ASSEMBLY 27 3EA 13210 396.30
KV 100A WPG
1/2* MF LOCKNUT 2 EA 0.40 0.80
1/2" ROUND, 2 EA 0.24 0.48
GALVANIZED, FLAT
1/2 X 6" MACHINE BOLT 2 EA 12.26 2452
CROSSARM WOOD 1PR 67.39 57.39
BRACE STRD5' (PER \ i L
PAIR)
CROSSARM UTILITY 8 FT 1EA 52.68 52.68

TERMS: NET BUF 36 DAYS. THE MAXIMUM LEGAL RATE OF INTEREST WILL BE NPPUﬁ"' CN PAST DUE ACCOUNTE.
DALLAS, TEXAS, U

. ALL ACCCUNTS-DUE AND PAYABLE IN

LEﬁ COUNTY, NM

CARRIE SANDOUAL, COUNTY CLERK

200009240
Book2243 Page 258
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Work l.ocation -
EMSUCTS - - v235065

WASG14: v WASHER 2-1/4" 8Q 5/8"

ARP2127  ARRESTER 15 KV POV
DH SURGE W/ BRKT HOW

ARP212: © . ARRESTER 15 KV POV
DH SURGE W/ BRKT HDW

HOW TO PAY

i+ Please deposit to: Plegse mall to:

_ Bank of America Expanse ‘Slecuical, Co
" Ruuting Numbar - P.0. Sox 842759
. Decount - 7 Dalias, TX 752€4-2751

SN R NS IR LR AT T SRV T AR

Customer Order Work Order Involes Date Do fizte

231542 4130125 §30/25

2EA 1.29 288

3EA 134.06 402.18

3EA 134.06 402,18

Material Total 2,032,537

9,863.37

7 G9E.60

10,552.87
w8
yng
Yo R
g2
Qd~v
2278
53
3z &

o
N

TERMS: NET QUE 20 DAYS, THE MARTALA LECAL RATE OF INTEREST WILL 012 AHPLIED CN PAST DUE ACCQUNTS.

COALL ASGOAITE CUR AND PAVABLE IN OALLAS, TEXSS, U.S.A

rFage 3B

Bv0600000
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E:%"' p& M = ~§: . Invelee Addisss . . Gider Dale ) Orfieerber _

4
- “”m"% T 7 mymmsuswumiicoltt s nabamons eaan0ss
2200 8. Utica Flace Ste 150 Orderad By Service Dates
Tulsa, OK 74314 - 7 pANNY GONZALES T 4i3iE5 - 4hties

Fuichase Cider AFE

Losottan

- .C. Box 642751
EMSU CTB

Dallzs, TX 75284

Ordered By: DANNY GONZALES ~
Job Number: 25EDS00036°

DE ENERGIZE RECLOSURE TO BE ABLE TO REMOVE AND REPLACE. ALSO REPLACE
JUMPERS CH CAP BANK.

DATE 41812025
R JOBF2EEDSBE003S . o e

SL LINEMA 11573 el 10 HR
Ve mecmmE T T Y e T apum

OFERATOR ¢
MO MAGHINE tgse 7 soMR . g2e0 62000

OPERATOR . : : ) - &
S, LINERMAN 12247 10 HR 70.00 700.00
SLF LINE FOREMAN 540 10 1R 77.00 770.00
57 SERVICE TRUCK 1362 5 R 35.00 175.00
ST SERVIGE TRUCK 1388 1 MR 35,00 140.00
LET BUCKET TRUCK 2033 10 HR 74.00 740.00
BT BOOM TRUCK 612 G iR 74.00 444.00

41812015

st LINEIMAN 11573 £ HR 70.00 420,00
S MACHINE 11524 & HR £2.00 372.00

CPERATOR
SHMO MACHINE 11889 ¢ Hi 62.00 372,00

OPERATOR

FEAMS, KET OUE 200AYE, THE MAXIIUM LEGAL RATE OF RITERSST Wikl BL AZFUIED UH PADT QUE aLOLNTY
AL ASCOUNTE DUE AKD PAVABLE DI OALLAR TERAS UL A
Puzg 4 {3)
LEA COUNTY, MM
CARRIE SANDOVAL, COUNTY CLERK
000009040 Crnpren 0t
Book2243 Page 258 3 ComScannes
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Received by OCD: 10/26/2026 4:10:48 PM

Ordered By: DANNY GONZALES

Job dumber; 250800036

St LINEMAN 12212 6 HR 70.00 420.00
SLF LINE FOREMAN 548 & HR 77.00 462.00
8T SERVICE TRUCK 1358 2 HR 35.00 70.00
ST SERVICE TRUCK 1363 4 HR 35.00 140.09
BT B8OOI TRUCK gz 3 HR 74.00 22000
LET BUCKET TRUCK 2033 5 HR 74,00 444.00
Lshor, Eguipment and Other Tofs! 7,831.00
ARPZ1{2 ARRESTER 15 KV 3 EA 134.08 402.18
PDV Di SURGE W/
BRKT HDW
ST
BRA203 CROSSARM WOQD - . 1 PR §7.3¢ 87.38
BRACE STRD &
{FER PAIR)
S e
BOL210 112 X 6" MACHINE 2 EA 12.26 24,52
BOLY
S
WASE0Z 2 ROUND, 2 EA 0,24 0.48
CALVANIZED
FLAT
G
LOKZ82 1127 WiF LOCKNUT 2 EA 0.40 0.80
Sit: ¢t
cuT7ae cuTCcuT 3 EA AR 3E5.30
ASSEMBLY 27 kY
FO0A WG
i
WiTsag w2 8V 7Bt 578 280,84
TERME MUY DU 20 DAYS, THE BASGRMUN L3680 1S N PARY DUE AOGDULTE
AL ALTOUNTRBLE 2N
23

-n

e e oy G R A 500
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CLH370

CLS376

SCRe52

CAF124

BOL234

WASE14

CRO240

ARPZ12

71

TRANSFORMER
RISER WIRE
St

CLAMP 814 HOT
LIME

Sh T

STIRRUP CLAMP
210 HiL
St

12" LAG SCREW
SN -

GUARD SAF Opt
WILGLIFE
PROTECTOR 25kv
S

BOLT $ACHINE 5ig
X 14

NIA R i
SN

WASHER 2-1/4" 80

518"
SIN: ¢

CROSSARM
UTILITY 8 FT
TREATED

S

ARRESTER 15 KV
PDV DH SURGE Wy
BRKT HDW

Shd: o~

Ordered By: DANMY GOMNZALES
Job Mumber. 25805800038

3 EA

1 EA

2 EA

1 EA

3 EA

26.70

34.76

1.19

fan
[
je3)
fod]

e
g
o

i.28

.C6

Material Yotal

9,863.37

80.10

104.28

1.19

s
[T
3
Ty

2.58

£2.68

402.18

2,032.37

10,560.04

TERMS BT OUE 13 DAYS, THE MBXULEGAL FATE OF BOERES
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CLAIM OF LIEN

NOTICE IS HEREBY GIVEN THAT:

Expanse Electrical Company, LLC, (“Claimant’) whose address is
P. O. Box 842751, Dallas, Texas 75284-2751 pursuant to 70-4-1, et. seq.,
NMSA 1978, CLAIMS A LIEN upon the following described lands together
with all Oil and Gas Leases covering all or any portion of the same and
located in Lea County, New Mexico, described as follows:

Arrowhead Grayburg Unit NMOCD Lease No. 330839,

which has 145 wells listed with the New Mexico Oil

Conservation Division within numerous Sections of

Township 21 South-Range 36 East NMPM.

This Claim of Lien arises from the performance of labor and/or the
furnishing or hauling of material, equipment, tools, machinery, and/or oil or
gas well supplies used or employed in the digging, drilling, torpedoing,
completing, maintaining, equipping, electrifying, operating, or repairing the
following described and/or gas well located upon the above-described lands
and lease, to wit:

Electrical Services for the Arrowhead Grayburg Unit

(AGU) Well # 127 oil and gas property. Specifically

located at latitude 32.436 longitude -103.221 in Section

36, Township 21 South-Range 36 East NMPM.

The lien Claimant additionally claims a lien on all production of oil
and/or gas from the above-described well, together with all other oil and/or
gas wells located upon the described lands, together with all proceeds from
the sale of oil and gas produced therefrom inuring to the working interest,
the whole of the above-described lands and oil and gas lease, leasehold
estate, and any rights-of-way therefor, together with all of the equipment,

LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK
000005041
Book2243 Page 259

1 of 12

@7,23-2025 11:59 AM
BY CYNTHIA RAMIREZ



fixtures, machinery, tools, appliances, buildings or improvements, located
upon said lease and lands and employed in the operating and developing
of the above-described well, and situated upon the lease and lands.

Empire Petroleum Corp./Empire New Mexico LLC or reputed
owners of the working interest under the above-described Lease # 330839,
Arrowhead Grayburg Unit (AGU) Well # 127 API# 30-025-04933, gas
lease, lands, and oil and gas well or wells, to the best knowledge,
information and belief of Claimant is the owner of the producing oil and gas
assets.

The labor performed and the furnishing or hauling of material,
equipment, tools, machinery, or oil well or gas well supplies furnished to and
for the benefit of the lease and well are more perfectly itemized on Exhibit
"A", attached hereto and incorporated by reference. The said items were
performed and furnished at the request of Danny Gonzalez, Senior
Electrician.

The total amount claimed which is due and owing to the lien Claimant
is $17,873.32, and said sum remains unpaid after all just credits and offsets
have been applied. The last date of performance of labor or other services
pursuant to which this lien is claimed was March 26, 2025, and was invoiced
on that date as reflected by Exhibit "A". Said amount was due and payable
on or before 30 days from the date of invoice. Lien Claimant claims interest
either as provided by the invoice for services or by other existing contract
between Claimant and obligor, or alternatively at the rate prescribed by law.
Lien Claimant further claims a reasonable attorney's fee for the preparation
and recording of this lien and all other costs, including any future attorneys’

fees in the trial and appellate courts.

LEA COUNTY, NM
CARRIE SANDOUAL, COUNTY CLERK
0029041
2 Book2243 Page 259
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IN WITNESS WHEREOF, | have placed my hand and seal this "}
day of July, 2025.

Stev T <

LEA COUNTY, NM
CARRIE SANDOUAL, COUNTY CLERK
200009041
Book2243 Page 259
3 Iof 12
97,23,2025 11:59 AM
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AFFIDAVIT

STATE OF TEXAS )

)
COUNTY OF HARRIS )

Steven Vutci, being first duly sworn upon his oath, states:

| am the Accounts Receivable Supervisor, of Expanse Electrical
Company, LLC. | have read and understand the contents of the foregojng
Claim Of Lien. I hereby declare under penalty of perjury that the informafion
given is true and correct to the best of my knowledge.

- ' /;/l’ -
SUBSCRIBED AND SWORN"t W

O u\q\ , 2025,
W@/ OJM
Publlc
My Commission Expires:
(0 - 122024 KELLY LANDRAM

Notary Public, State of Texas
Comm. Expires 06-12-2029
Notary ID 128024724

STATE OF “(exas

COUNTY OF Yow(1 S

The foregoing instrument was acknowledged before me this __ day
of ,20__, by (Title of Office),
of .

)
)
)

Notary Public

My Commission Expires:

LEA COUNTY, NM
CARRIE SANDOUAL, COUNTY CLERK
0000090941
4 Book2243 Page 259
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INVOICE CD10053368
x A N Invoice Address Customer Order Work Order Involce Date
E .‘.l?eﬂmn u?E EMPIRE NEW MEXICO *237168 230832 419125
2200 S. Utica Place Ste Sorvi
ce Dates

Tulsa, OK 74114 Work Location
AGU 127 317125

3/19/25
P.O. Box 842751 Purchase Order AFE Due Date
Dallas, TX 75284 5/0125

Emgizguip Sapihyes Moo Salen Oy D00 Utz Prises

Ordered by: DANNY GONZALES
Job Number: 25EDSG0025
DE ENERGIZE POWERLINE THEN CUT PHASE OFF BROKEN BANK POLE. PICK UP
HARDWARE AND POLES AND TAKE TO LOCATION

JOB#25EDS00025
SMO MACHINE OPERATOR 11824 6 HR 62.00 372.00
SMO MACHINE OPERATOR 11869 6 HR 62.00 372.00
SL : LINEMAN 12212 6 HR 70.00 420.00
SLF LINE FOREMAN 549 6 HR 77.00 462.00
ST SERVICE TRUCK 1389 3HR 35.00 105.00
ST SERVICE TRUCK 208 4HR 35.00 140.00
BT BOOM TRUCK 612 6 HR 74.00 444.00
ST SERVICE TRUCK 1363 3HR 35.00 105.00
SL LINEMAN 11673 8 HR 70.00 §60.00
OoMO MACHINE OPERATOR 11869 3HR 93.00 278.00
O.T.
SMO MACHINE OPERATOR 11869 8 HR 62.00 496.00
oL LINEMAN O.T. 12212 3HR 105.00 ~ 315.00
SL LINEMAN 12212 8 HR 70.00 560.00
SLF LINE FOREMAN 549 8 HR 77.00 616.00
OLF LINE FOREMAN O.T. 649 3HR 116.50 346.50

TERMB: NEY DUE 30 DAYS, THE MAXIMUM LEGAL RATE OF INTEREST WILL BE APFLIED ON PAST DUE ACCOUNTS,
ALL ABSUBUNTY BUE AND PAYASLE IN BALLAY, H=RAS, U.HA
LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK Poge  1(2)
200009241
Book2243 Page 259
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Invoice CD10053368 (continued)

Work Location Customer Order Work Order Involce Date Due Date
AGU 127 *237168 230632 419125 5/9/25

Pait Mo Oescription EmpiEaguip -Employee Name Sales Qty UOM Unit Prica Net Amount
LBT BUCKET TRUCK 2033 8 HR 74.00 692.00
ST SERVICE TRUCK 1363 6 HR 35.00 210.00
BT BOOM TRUCK 612 10 HR 74.00 740.00
ST SERVICE TRUCK 1389 5 HR 35.00 175.00
Labor, Equipment, and Other 7,309.50

CRO238  CROSSARM 10FT FGLS 2EA 573.23 1,146.46

TANGENT 6 XHD

Material Total 1,146.46

HOW TO PAY

ACH (Preferred)

Subtotal 8,455.96
Sales Tax 5§97.20

Please mail to:

Please deposit to:

Bank of America Expanse Electrical, Co
P.O. Box 842751 Total 9,053.16

Dallas, TX 75284-2751

TERMS: NET DUE 30 DAYS, THE MAXIMUM LEGAL RATE OF INTEREST WILL BE APPLIED ON PAST DUE ACCOUNTS.
ALL ACCOUNTS DUE AND PAYABLE IN DALLAS, TEXAS, U.5.A
LEA COUNTY, NM
CARRIE SANDOUAL, COUNTY CLERK Page  2(2)
peERA9R41
Book2243 Page 232
7 of 12
p7,23,2025 11:59 AM
BY CYNTHIA RAMIREZ
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E Invaolce Addrass Ordor Date Ordor Numbar

~ELECTRICAL €1 EMPIRE NEW MEXICO LLC DI/182025 *237168
2200 S. Utica Place Ste 150 Ordored By Scrvice Dates
Tulza, OK 74114 DANNY GONZALES 218725 « 25025
Purchzso Ordor * AFE

REMIT TO ADDRESS

P.O. Box 842751 Locatlon
Dallas, TX 75284 AGU 127

P .

Unil Price

- Nel Amount

. EmmEqupEmpia/eeName L Scdesaiy uom- -
Orderad By: DANNY GONZALES
Job Number: 26EDS00025

DE ENERGIZE POWERLINE THEN CUT PHASE OFF BROKEN BANK POLE. PICK UP
HARDWARE AND POLES AND TAKE TO LOCATION

. JOBH#26EDS00025
SMO MACHINE 11824 6 HR 62.00 372.00
OPERATOR
SMO MACHINE 11869 6 HR 62.00 372.00
OPERATOR
SL LINEMAN 12212 6 HR 70.00 420.00
SLF LINE FOREMAN 549 6 HR 77.00 462.00
ST SERVICE TRUCK 1353 3 HR 35.00 105.00
ST SERVICE TRUCK 1389 3 HR 35.00 105.00
ST SERVICE TRUCK , 208 ~4HR ~35.00 140.00
BT BOOM TRUCK 612 6 HR 74.00 444.00
SL LINEMAN 11673 8 HR 70.00 §60.00
OMO MACHINE 11868 3 HR 93.00 275.00
OPERATOR O.T.
SMo MACHINE 11868 8 HR 62.00 496.00
OPERATOR
oL LINEMAN O.T. 12212 3 HR 105.00 315.00
SL LINEMAN 12212 8 HR 70.00 §60.00

TERNS: NET DUS 30 DAYS, THE WAXMUM LEGAL RATE OF INTEREST YiLL BE AFPUED ON PAST CUE ACCOUNTS.
ALL ACCCUNTS DUE AND PAYAZLE IN DALLAS, TEXAS, US A

Pags  4(2)
LEA COUNTY, NM
CARRIE SANDOUAL, COUNTY CLERK
000009041 Seanned wath
Book2243 Page 259 8 CamScanner
8 of 12 .

@7-23,2025 11:59 AM
BY CYNTHIA RAMIREZ

10/26/2026 4:11:21 PM




Received by OCD: 10/26/2026 4:10:48 PM

OLF LINE FOREMAN
o,
SLF LINE FOREMAN
BT BOOM TRUCK
ST SERVICE TRUCK
LBT BUCKET TRUCK
i ST SERVICE TRUCK
{ CRO23¢  CROSSARM 10FT
FGLS TANGENT 8
XHD
SNt

PR Ll

‘&QW.?/W G g2

JORK TICKET{continued). -«

ployee & s
Ordered By: DANNY GONZALES
Job Number: 25EDS00025

549 3 HR
549 8 HR
612 10 HR
1388 5 HR
2033 8 HR
1363 6 HR

77.00

74.00

35.00

74.00

35.00

Labor, Equipment and Other Total

2 EA

573.23

Material Total

346.50

616.00
740.00
175.00
592,00

210.00

7,308.50

1,146.46

1,146.46

8,455.86

Released to Imaging: 10/26/2026 4:11:21 PM

t.
5 TERNS: NET LUE 50 DAYS, THE MAXIHUM LEGAL RATE OF INTEREST WLL BE APFUED ONPASTOUE ACCOUNTS,
ALL AGCOUNTS DUS AND PAYAGLE [N DALLAS, TEXAS, USA

LEA COUNTY, NM
CARRIE SANDOUAL, COUNTY CLERK

000009041

Book2243 Page 259
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INVOICE CD10054810
EX[?ANSE Invoice Address Customer Order Work Order involce Date
EMPIRE NEW MEXICO *237495 230952 5/12/25
2200 S. Utica Place Ste

~ELECTRICAL C¥w

Tulsa, OK 74114 Work Location Service Dates
AGU 127 3/26/25
Remit To Address 3/26/25
P.0. Box 842751 Purchase Order AFE Due Date
Dallas, TX 75284 6/11/25

Description EmpiEquip Employes Name Salzs Qty UOM Uit Price Nt Amount

Ordered by: DANNY GONZALES
Job Number: 25EDS00031

MATERIAL FOR STORM DAMAGE
JOB#25EDS00031

CRO258 CROSSARM UTILITY 10' 3EA 69.51 208.53
TRTD 3.5 X 4.5

POL430 POLE 40' CLASS 4 2EA 1,100.28 2,200.56

LOK282 1/2" MF LOCKNUT 14 EA 0.40 5.60

WAS602 1/2" ROUND, 14 EA 0.24 3.36
GALVANIZED, FLAT

PIN507 PIN CROSS ARM 8 EA 13.90 111.20
5/18X12-1/2

INS374 LARGE PIN-TYPE 8 EA 16.30 130.40
INSULATOR 55-5

BOL172 5/8 X 20" DOUBLE 3 EA 12.47 37.41
ARMING BOLT

WAS614 WASHER 2-1/4" SQ 5/8" 55 EA 1.29 70.95

WIT586 #2 5KV TRANSFORMER 100 ft 3.73 373.00
RISER WIRE

WIT586 #2 5KV TRANSFORMER 65 ft 3.73 242.45
RISER WIRE

INS327 ROD FIBERGLASS 6 EA 59.60 357.60
1/2-15X120

WIB460 CABLE #6 CU BARE 315 ft 1.67 526.05

TERMS: NET DUE 30 DAYS, THE MAXIMUM LEGAL RATE OF INTEREST WILL BE APPLIED ON PAST DUE ACCOUNTS,
ALL ACCOUNTS DUE AND PAYABLE IN DALLAS, TEXAS, US.A

LEA COUNTY, NM Page  1(3)
CARRIE SANDOVAL, COUNTY CLERK
220009041
Book2243 Page 259
10 of 12
B7-23,2025 11:59 AM
BY CYNTHIA RAMIREZ



Invoice CD10054810 (continued)

Work Location Customer Order Work Order Invoice Date Due Date
AGU 127 *237495 230852 /12726 611125

(_:.’A{:_c:]‘r,ria_-n Eliij"fﬁt]{fip Canloyes Mane

STP400 STAPLES GALV 1-3/4" 11b 6.12 6.12

COM564 CONNECTOR 10 EA 3.23 32.30
COMPRESSION #2/0-#2/0

SLV301 SPLICE TENSION 4-2 6 EA 47.94 287.64
ACSR

NUT500 5/8" EYE NUT 6502 8 EA 445 40.05

INS381 INSULATOR 25KV 9 EA 3260 293.40
POLYMER DEADEND

CLD322 #6 - #3/0 BOLTED 9 EA 18.31 164.79
DEADEND CLAMP

B80L234 BOLT MACHINE 5/8 X 14" 6 EA 6.95 41.70

CLE450 -  #468 STANDARD CLEVIS 2 EA 5.08 10.16

INS400 3" SPOOL INSULATOR 3 EA 2.56 7.68

WIG562 3/8" GUY WIRE S. M. 250 ft 0.94 234.23

GRI516 GUY GRIP 3/8" 6 EA 6.38 38.28
PREFORMED

CLS376 STIRRUP CLAMP 2/0 HIL 3EA 34,76 104.28

ROD670 ROD GROUND 5/8"X8' 1EA 35.25 35.25

CLG360 CLAMP 5/8" GROUND 1EA 4.33 4.33
ROD

BRA222 BRACKET LG TRANSF 1EA 614.02 614.02
CLUSTER

CLG346 3/8" TUBE, 5/8-3/4" ROD 6 EA 88.10 528.60
GROUND

CLH370 CLAMP SM HOT LINE 3EA 26.70 80.10

80L283 BOLT OE 5/8 X14 12 EA 17.29 207.48

TERMS: NET DUE 30 DAYS, THE MAXIMUM LEGAL RATE OF INTEREST WILL BE APPLIED ON PAST DUE ACCOUNTS.
ALL ACCOUNTSE DUE AND PAYABLE [N DALLAS, TEXAS, U.SA
LEA COUNTY, NM
CORRIE SANDOUAL, COUNTY CLERk "% 2(3)
0000090941
Book2243 Page 259
11 of 12
07,23,202% 11:59 AM
BY  CYNTHIA RAMIREZ



- Invoice CD10054810 (continued)

» Work Locatlo CUStoer Order Work Order Invoice Date Due Date

AGU 127 237495 230952 512126 611125

PariNo

" Desciiption < .0 <0

S Enqi/f{kqgiu ‘Employee Name Sales Qty UOM Unit Price Net Amount

ARP212 ARRESTER 15 KV PDV 3EA 134.06 402.18
DH SURGE W/ BRKT HOW

CuUT720 CUTOUT ASSEMBLY 27 3 EA 132.10 396.30
KV 100A WPG

ATT200 ATTACHMENT GUY HD 2 EA 16.14 32.28
21K

BOL232 5/8 X 12" MACHINE BOLT 7EA 3.74 26.18

FUP414 15A TYPE QA PRIMARY 5 EA 23.24 116.20
FUSE

FUP416 FUSE 20A TYPE QA 5EA 16.38 81.90

GRi502 #2 PREFORMED 3 EA 4.71 14.13
DEADEND GRIP

BOL210 1/2 X 6" MACHINE BOLT 14 EA 12.26 171.64

Material Total 8,238.33

HOW TO PAY

“* ACH (Preferred)

Please deposit to:

Bank of America
Routing Number -

. Subtotal 8,238.33
Sales Tax 581.83

.. By.Check

Please mali to:

Expanse Electrical, Co
P.0. Box 842751 Total 8,820.16

Dallas, TX 75284-2751

TERMS: NET DUE 30 DAYS, THE MAXIMUM LEGAL RATE OF INTEREST WILL BE APPLIED ON PAST DUE ACCOUNTS.
ALL ACCOUNTS DUE AND PAYASBLE IN DALLAS, TEXAS, U.S.A
LEA COUNTY, NM
CARRIE SANDOUAL, COUNTY CLERK Psse  3(3)
200005041
Book2243 Page 259
12 of 12
07,23-2025 11:59 AN
BY CYNTHIA RAMIREZ



LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK
19176
Book 2253 Page 409
10of25
3/19/2026 11:20 AM
BY Angie Beauchamp

CLAIM OF LIEN UNDER OIL AND GAS LIEN ACT

RICHARD’S ENERGY COMPRESSION, LLC, a New Mexico limited liability
company, ("Claimant"), whose address is P. O. Box 2250, Hobbs, New Mexico 88241,
does hereby claim the benefits of the New Mexico Oil and Gas Lien Act, NMSA Section
70-4-1 through 15 (1987) (the “Act”), and in support thereof, states:

1. Claimant, as an original contractor within the meaning of the Act, to improve the
property described below under a continuous contract with EMPIRE PETROLEUM
CORPORATION, a Delaware corporation, for itself or as Manager of Empire New
Mexico LLC (or its unknown affiliates) (collectively “Empire”), which contract did not
have any lapses of time between the provision of goods and services exceeding 120
days, provided certain goods, materials, tools, machinery, equipment and supplies and
rendered services pursuant to and in accordance with the copies of invoices attached
hereto as Exhibit A and incorporated herein by reference to certain central tank
batteries (“CTBs”), and wells feeding those batteries in Lea County, New Mexico.
Claimant rented equipment on a monthly, continuous basis to Empire at multiple oil and
gas lease locations in Lea County, New Mexico. Each invoice includes amounts due
from Empire for equipment delivered by Claimant to multiple locations at the direction of
Empire, all of which are located within the Property described below. After deducting all
just credits and offsets, Claimant is entitled to and hereby claims a lien on the Property
described below in the amount of $18,439.75, plus interest and costs thereon.

2. Upon information and belief, the Property upon which the lien is claimed includes
but is not limited to:

(A) the whole of the lands and leases located in Lea County, New Mexico more
fully described as:

Township 21 South, Range 36 East, NMPM

Section 27 : NE/4 NW/4
Section 34 : NW/4 NE/4 ; SE/4 NW/4 ; SE/4 SW/4

Township 22 South, Range 36 East, NMPM

Section 3: NW/4 NE/4
covering all leases and lessors, set forth in that certain Assignment and Bill of

Sale filed on June 7, 2021, in the Lea County Records under Book 2181,
Page 482, incorporated here by reference, between XTO Holdings, LLC as

4926-3060-1624, v. 1



(B)

(C)
(D)

(E)

(F)

(&)

LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK
19176
Book 2253 Page 409
20f25
3/19/2026 11:20 AM
BY Angie Beauchamp

Assignor and Empire New Mexico LLC, as Assignee, to the extent and only to
the extent said leases cover the lands described above;

the whole of said oil, gas and mineral lease(s) and leasehold estate benefitted
and any and all interests in the above-described lands and any other leases
of the above-described lands;

all buildings, fixtures, improvements and appurtenances located thereon;

the materials, tools, machinery, and supplies owned by such owner, operator
or contractor that were used in drilling and operating for oil, gas and other
minerals upon such leaseholds;

all oil wells, gas wells, fixtures, machinery, tools, equipment, buildings,
appurtenances, pipelines, leasehold interests and lands used in operating for
oil, gas and other minerals upon such leaseholds or lands, including all wells
and CTBs listed and further described on Exhibit B, attached hereto;

the oil, gas and other minerals produced from or upon said lands, including all
accounts created thereby and proceeds payable thereon, under and by virtue
of the Act; and

all other property upon which a lien may be asserted as allowed by the Act.

3. The person to whom the goods, tools, materials, machinery, equipment, supplies,
services and labor was furnished and performed was:

Empire Petroleum Corporation
2200 S. Utica Place, Suite 150
Tulsa, OK 74114

and via CT Corporation System
Registered Agent for Empire Petroleum Corporation
1833 South Morgan Rd.
Oklahoma City, OK 73128
4. Claimant is informed that some of the owners (or reputed owners) of the above-

described Property against which this lien is asserted are:

Empire New Mexico LLC
2200 S. Utica Place, Suite 150
Tulsa, OK 74114

4926-3060-1624, v. 1



LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK
19176
Book 2253 Page 409
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3/19/2026 11:20 AM
BY Angie Beauchamp

and other owners as may be determined, including current lessees identified in
Exhibit B.

5. Claimant is informed that the Operator (or the successor or affiliate of the actual
unknown operator) of the wells described in Exhibit B, is:

Empire New Mexico LLC

2200 S. Utica Place, Suite 150

Tulsa, OK 74114
6. The performance of the last labor or the furnishing or hauling of the last item or
material, tools, machinery, equipment or supplies on said property occurred on or about
February 1, 2026.

7. This lien is asserted pursuant to the Act. Claimant is owed all amounts set forth
in the Invoices attached in Exhibit A.

8. Claimant reserves the right to file an amended lien.
DATED this 19th day of March 2026.
RICHARD’S ENERGY COMPRESSION, LLC

o L dSt

" /KYLE CAMPBELL™’
Manager

4926-3060-1624, v. 1



LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK
19176
Book 2253 Page 409
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3/19/2026 11:20 AM
BY Angie Beauchamp

STATE OF NEW MEXICO)

)SS.
COUNTY OF LEA )

This record was acknowledged before me this ‘q" day of March 2026 by Kyle
Campbell, as Manager of Richard’s Energy Compression, LLC, a New Mexico limited
liability company, on behalf of such limited liability company.

STATE OF NEW MEXICO
Yy NOTARY PUBLIC

EXP. 09-08-2027

4926-3060-1624, v. 1
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VERIFICATION

STATE OF NEW MEXICO )
) ss.
COUNTY OF LEA )

Kyle Campbell, first being duly sworn upon his oath, states that he is over the age of
eighteen years old, is otherwise competent to testify to the matters set forth in the
attached Claim of Lien, is a Manager of Richard’s Energy Compression, LLC with
personal knowledge of the matters contained in the Claim of Lien, is authorized and
makes this verification on Claimant’'s behalf, that he has read the foregoing Claim of
Lien and knows and understands the contents thereof; that the matters stated therein
are true and correct except those matters stated on information and belief, and as to

those, he verily believes them to be true.

Kyle @ampbell, Mefhager

UBSCRIBED, SWORN TO (OR AFFIRMED) AND ACKNOWLEDGED before me this
j_ day of March 2026, by Kyle Campbell, Manager of Richard’s Energy
Compression, LLC, a New Mexico limited liability company, on behalf of said limited
liability company.

=, STATE OF NEW MEXICO Q/M = W
o az8%: NOTARY PUBLIC k nitlase

153 ) ANGELAM. FEASELMAN NotargJPublic (
S&EE/ COMMISSION# 1126635
= EXP 09-08-2027

4926-3060-1624, v. 1
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EXHIBIT A TO RICHARD’S ENERGY COMPRESSION, LLC LIEN
SUMMARY OF UNPAID INVOICES OWED BY EMPIRE PETROLEUM
CORPORATION

See attached

4926-3060-1624, v. 1



LEA COUNTY, NM
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Book 2253 Page 409
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3/19/2026 11:20 AM
BY Angie Beauchamp

RICHARDS ENERGY COMPRESSION, LLC
Hobbs NM 88241
Date
2/12/2026
To:

EMPIRE PETROLEUM CORPORATION

2200 S UTICA PLACE

SUITE 150

TULSA, OK 74114

Amount Due Amount Enc.
$153,049.30
Date Transaction Amount Balance
09/15/2025 INV #182935. Orig. Amount $2,526.00. 2,526.00 2,526.00
09/15/2025 INV #182936. Orig. Amount $28,399.61. 28.,399.61 30,925.61
10/15/2025 INV #184326. Orig. Amount $2,526.00. 2,526.00 33,451.61
10/15/2025 INV #184327. Orig. Amount $28,399.61. 28,399.61 61,851.22
11/15/2025 INV #185700. Orig. Amount $2,526.00. 2,526.00 64,377.22
11/15/2025 INV #185701. Orig. Amount $28,399.61. 28.,399.61 92,776.83
12/15/2025 INV #187241. Orig. Amount $2,526.00. 2,526.00 95,302.83
12/15/2025 INV #187242. Orig. Amount $28,399.61. 28,399.61 123,702.44
01/15/2026 INV #188475. Orig. Amount $2,526.00. 2,526.00 126,228.44
01/15/2026 INV #188476. Orig. Amount $28,399.61. 28,399.61 154,628.05
02/12/2026 CREDMEM #190174. -1,578.75 153,049.30
1-30 DAYS PAST 31-60 DAYS PAST | 61-90 DAYS PAST OVER 90 DAYS
CURRENT DUE DUE DUE PAST DUE Amount Due
0.00 30,925.61 30,925.61 30,925.61 60,272.47 $153,049.30




Richards Energy Compression, LLC

LEA COUNTY, NM

CARRIE SANDOVAL, COUNTY CLERK
19176
Book 2253 Page 409
8 of 25
3/19/2026 11:20 AM
BY Angie Beauchamp

P O Box 2250 H
Hobbs NM 88241 MAIN OFFICE Phone # anO|Ce
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 Date Invoice #
Email addresses for invoice copies
cstinnett@rec-us.com Fax # 9/15/2025 182935
nsimoneaux@rec-us.com ; -
5752392-0377
Bill To Ship To
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114
Terms-Net 30 Net 30
Lease Well No. Unit No. County Order Date
MAINTENAN... LEA 9/15/2025
Quantity Description Rate Amount
1 23 WA RAMSEY A 43- UNIT 1033 300.00 300.00T
1 29 WA RAMSEY 36- UNIT 1034 300.00 300.00T
1 WA RAMSEY A WELL #17- UNIT 1035 300.00 300.00T
I =20 AGU CTB- UNIT 1084 300.00 300.00T
1 2 EMSU CENTRAL BATTERY- UNIT 1237 300.00 300.00T
1 22 EMSU CTB- UNIT 2214 300.00 300.00T
1 23 AGU CTB- UNIT 2224 300.00 ) 300.00T
1 31.’ EMSU CTB- UNIT EMSU CTB 300.00 300.00T
Subtotal 2,400.00
NM-Lea Cty Sales Tax 07/01/23 5.25% 126.00
ayments/Credits| $0.00
Thank you for your business!
Ordered By: TOBY HOLLAND Total $2,526.00




LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19176

Book 2253 Page 409

90f 25

3/19/2026 11:20 AM
BY Angie Beauchamp

Richards Energy Compression, LLC

P O Box 2250 i
Hobbs NM 88241 MAIN OFFICE Phone # InVOICe
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 Date invoice #
Email addresses for invoice copies
cstinnett@rec-us.com Fax # 9/15/2025 182936
nsimoneaux@rec-us.com
, 575-392-0377
Bill To Ship To
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114
Terms-Net 30 Net 30
Lease Well No. Unit No. County Order Date
RENTALS LEA 9/15/2025
Quantity Description Rate Amount
1 \ ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 1,028.50 1,028.50T
COMPRESSOR
1 NEW MEXICO STATE J3- UNIT 1142, 270 1,028.50 1,028.50T
L; COMPRESSOR
1 HARRY LEONARD (NCT-D) #5- UNIT 1113, 270 1,028.50 1,028.50T
1~ |COMPRESSOR
1 e EMSU B BATTERY- UNIT 1914, 240 COMPRESSOR 847.00 847.00T
1 2 RR BELL F3- UNIT 1115, 270 COMPRESSOR 1,028.50 1,028.50T
1 WA RAMSEY NCT A 14- UNIT 1175, 270 1,028.50 1,028.50T
5- COMPRESSOR
1 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50 1,149.50T
[QO  |uNIT 1427, 4125 COMPRESSOR
1 LQ WA RAMSEY NCT A #12-UNIT 1185, 4125 1,149.50 1,149.50T
COMPRESSOR
1 5}- HC COLLINS #6- UNIT 1200, 4125 COMPRESSOR 1,149.50 1,149.50T
1 EMSU B SATELLITE 13- UNIT 1291, 4125 1,149.50 1,149.50T
3  |comprESSOR
1 5] AGU SATELLITE 4- UNIT 1300, 4125 COMPRESSOR 1,149.50 1,149.50T
1 WA RAMSEY A #27- UNIT- 1897-A, 240 847.00 847.00T
'/L COMPRESSOR
1 ‘ L.) EMSU SATELLITE #14- UNIT 2173, 4125 1,149.50 1,149.50T
COMPRESSOR
1 5y JF JANDA 16- UNIT 2194, 4125 COMPRESSOR 1,149.50 1,149.50T
1 |V EMSU SATELLITE 8- UNIT 2272, 4125 COMPRESSOR 1,149.50 1,149.50T
1 ] ] EMSU SATELLITE 7- UNIT 1572, 4125 COMPRESSOR 1,149.50 1,149.50T
1 \?+ |AGU SATELLITE #1- UNIT 2287, 240 COMPRESSOR 847.00 847.00T
1 | 3 AGU SATELLITE 5- UNIT 2317, 240 COMPRESSOR 847.9&) 847.00T
Payments/Credi
Thank you for your business! ! g
Ordered By: TOBY HOLLAND Total

Page 1
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Richards Energy Compression, LLC .
P O Box 2250
Hobbs NM 88241 MAIN OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 Date Invoice #
Email addresses for invoice copies
cstinnett@rec-us.com Fax # 9/15/2025 182936
nsimoneaux(@rec-us.com
575-392-0377
Bill To Ship To
2200 S UTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114
Terms-Net 30 Net 30
Lease Well No. Unit No. County Order Date
RENTALS LEA 9/15/2025
Quantity Description Rate Amount
1 14 EMSU SATELLITE 3- UNIT 2318, 240 COMPRESSOR 847.00 847.00T
1 20 EMSU SATELLITE 1- UNIT 2321, 240 COMPRESSOR 847.00 847.00T
1 21 AGU SATELLITE 2- UNIT 2322, 240 COMPRESSOR 847.00 847.00T
1 a4 EMSU SAT 6- UNIT 2325, 240 COMPRESSOR 847.00 847.00T
1 12 EMSU SATELLITE 12- UNIT 2326, 240 COMPRESSOR 847.00 847.00T
1 2k EMSU SATELLITE 9- UNIT 2346, 240 COMPRESSOR 847.00 847.00T
1 23 EMSU UNIT- UNIT 2351, 240 COMPRESSOR 847.00 847.00T
1 25~ |EMSU SAT 11- UNIT 2342, 270 COMPRESSOR 1,028.50 1,028.50T
1 24 STATE H3-UNIT 2337, 4125 COMPRESSOR 1,149.50 1,149.50T
NM-Lea Cty Sales Tax 07/01/23 5.25% 1,416.61
ayments/Credits| $0.00
Thank you for your business!
Ordered By: TOBY HOLLAND Total $28.399.61

Page 2




Richards Energy Compression, LL.C

LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK
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BY Angie Beauchamp

P O Box 2250 ] 1
Hobbs NM 88241 MAIN OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE o )
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 Date ™ T Tnvoice #
Email addresses for invoice copies e
cstinnett@rec-us.com Fax # 10/15/2025 184326
nsimoneaux@rec-us.com 4 RN
575-392-0377
Bill To Ship To - ’ §
2200 S UTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150 i
TULSA, OK 74114 TULSA, OK 74114 |
Terms-Net 30 Net 30 ‘ :
Lease Well No. Unit No. County 1 Order Date ;
MAINTENAN.., LEA 10/15/2025 !
Quantity. Description Rate Amount '
B 1 T |waARAMSEY A 43- UNIT 1033 300.00 300.00T .
1 Q ‘WA RAMSEY 36- UNIT 1034 300.00 300.00T"
1 WA RAMSEY A WELL #17- UNIT 1035 300.00 300.00T
1 AGU CIB- UNIT 1084 =~ 300.00 300.00T
1 EMSU CENTRAL BATTERY- UNIT 1237 300.00 300.00T
1 EMSU CTB- UNIT 2214 300.00 300.00T*
1 %, |AGU CTB- UNIT 2224 A 300.00 300.00T:
1 %Y |EMSU CTB- UNIT EMSU CTB 300.00 300.00T |
Subtotal o 2,400.00 !
NM-Lea Cty Sales Tax 07/01/23 5.25% 126.00

Payments/Credits;

$0.00 .

Thank you for your business!
Ordered By:

L

TOBY HOLLAND

Total

$2,526.00




LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19176
Book 2253 Page 409
12 of 25

3/19/2026 11:20 AM
BY Angie Beauchamp

Richards Energy Compression, LLC

Box 2250 T i
Hobbs NM Psgzﬁx MAIN OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE e o e
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 ~Date” T inveice #
Email addresses for invoice copies . e
cstinnett@rec-us.com Fax # 10/15/2025 184327 |
nsimoneaux@rec-us.com P
575-392-0377
Bift To Ship To i
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION e
2200 S UTICA PLACE 2200 S UTICA PLACE ;
SUITE 150 SUITE 150 ;
TULSA, OK 74114 TULSA, OK 74114 '
e
Terms-Net 30 Net 30
Lease Well No. Unit No. County Order Date
RENTALS LEA 10/15/2025
Quantity Description . Rate 1 Amount :
1 ‘ ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 1,028.50 1,028.50T,
, COMPRESSOR , _ i
1 NEW MEXICO STATE 13- UNIT 1142, 270 "1,028.50 1,028.50T ;
- Y | cOMPRESSOR : i
1 HARRY LEONARD (NCT-D) #5- UNIT 1113, 270 1,028.50 1,028.50T
Z. COMPRESSOR :
1 \ ) EMSU B BAT’I‘ERY— UNIT 1514, 240 COMPRESSOR 847.00 847.00T
1 RR BELL F3- UNIT 11 15, 270 COMPRESSOR 1,028.50 1,028.50T
1 WA RAMSEY NCT A 14- UNIT 1175,270 1,028.50 1,028.50T!
6 COMPRESSOR , !
1 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50 1,149.50T);
\0 UNIT 1427, 4125 COMPRESSOR i
1 \0 WA RAMSEY NCT A #12- UNIT 1185, 4125 1,149.50 1,149.50T§
COMPRESSOR i
1 “\ HC COLLINS #6- UNIT 1200, 4125 COMPRESSOR 1,149.50 1,149.50T !
1 . % EMSU B SATELLITE 13- UNIT 1291, 4125 : 1,149.50 1,149.50T"
E COMPRESSOR ‘
1 Q AGU SATELLITE 4- UNIT 1300 4125 COMPRESSOR 1,149.50 1,149.50T:
1 'L WA RAMSEY A #27- UNIT- 1897-A, 240 847.00 847.00T
VL |compressor | |
1 EMSU SATELLITE #14- UNIT 2173, 4125 1,149.50 1,149.50T |
\\'\ COMPRESSOR :
1 \6 JF JANDA 16- UNIT 2194, 4125 COMPRESSOR 1,149.50 1,149.50T |
1 o EMSU SATELLITE 8- UNIT 2272 4125 COMPRESSOR 1,149.50 1,]49.50T§
1 \\ EMSU SATELLITE 7- UNIT 1572, 4125 COMPRESSOR 1,149.50 1,149.50T
1 N\ AGU SATELLITE #1- UNIT 2287, 240 COMPRESSOR 847.00 847.00T:
1 \\ [AGU SATELLITE 5- UNIT 2317, 240 COMPRESSOR 847.00 847.00T;
' PaymentlereditsA

Thank you for your business!
Ordered By: TOBY HOLLAND Total

Page 1



LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19176
Book 2253 Page 409
13 0f 25

3/19/2026 11:20 AM
BY Angie Beauchamp

N Richards Energy Compression, LLC
P OBox 2250 H
Hobbs NM 88241 MAIN OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 Date |I‘IVOICB # ]
Email addresses for invoice copies | 00— b O RE T
cstinneti@rec-us.com Fax # 10/15/2025 184327 i
nsimoneaux@tec-us.com raenend
575-392-0377

Bill To Ship To ) I
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION 77" .
2200 S UTICA PLACE 2200 S UTICA PLACE !
SUITE 150 SUITE 150 i
TULSA, OK 74114 TULSA, OK 74114

%
i
Terms-Net 30 Net 30 R
Lease Well No. Unit No. County Order Date o
RENTALS LEA tonsnoas
Quantity Description - Rate Amount
1 W& [EMSU SATELLITE 3- UNIT 2318, 240 COMPRESSOR 847.00| 847,007 |

1 EMSU SATELLITE 1- UNIT 2321, 240 COMPRESSOR 847.00 847. OOT'

1 \  |AGU SATELLITE 2- UNIT 2322, 240 COMPRESSOR 847.00 847.00T

1 | EMSU SAT 6- UNIT 2325, 240 COMPRESSOR 847.00 847.00T !

1 EMSU SATELLITE 12- UNIT 2326, 240 COMPRESSOR 847.00 847.00T

1 7 |EMSU SATELLITE 9- UNIT 2346, 240 COMPRESSOR 847.001 $47.00T

1 EMSU UNIT- UNIT 2351, 240 COMPRESSOR 847.00 847.00T"

1 ¥is) EMSU SAT 11- UNIT 2342, 270 CONIPRESSOR . 1,028.50 1,028.50T,

1 7\ |STATE H3-UNIT 2337, 4125 COMPRESSOR 1,149.50 1,149.50T"

NM-Lea Cty Sales Tax 07/01/23 5.25% 1,416.61 ;

i
|
Paymentlereditsl -._30.00

Thank you for your business! T

Ordered By: TOBY HOLLAND Total $28,399.61
L __ — e e

Page 2



LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK
19176

Book 2253 Page 409

14 of 25

3/19/2026 11:20 AM
BY Angie Beauchamp

Richards Energy Comptession, LLC
P OBox 2250 T T o T 1
Hobbs NM 88241 MAIN OFFICE Phone # l nvoice
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 MR- R T Peep Pl
Email addresses for invoice copies Date Invoice #
cstinnett@rec-us.com Fax # 11/15/2025 185700 |
nsimoneaux(@rec-us.com
575-392-0377
Bill To B _Ship To - o i
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION
2200 SUTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150 ;
TULSA, OK 74114 TULSA, OK 74114 !
)
Terms-Net 30 Net 30
Lease Weli No. Unit No. County Order Date
MAINTENAN... LEA i 1naseos
Quantity Description Rate Amount
1 "{) WA RAMSEY A 43- UNIT 1033 300.00 300. 00.'-l'§
1 7% |WARAMSEY 36- UNIT 1034 300.00 300.00T |
1 WA RAMSEY A WELL #17- UNIT 1035 300.00 300.00T
1 AGU CTB- UNIT 1084 ’ 300.00 300. OOT.
1 EMSU CENTRAL BATTERY- UNIT 1237 300.00, 300.00T"
1 EMSU CTB- UNIT 2214 300.00' 300.00T .
1 % AGU CTB- UNIT 2224 300.00; 300.00T"
134 EMSU CTB~ UNIT EMSU CTB 300.00 300.00T
Subtotal o 2,400.00
NM-Lea Cty Sales Tax 07/01/23 5.25% 126.00 .
i
!
1
Payments/Credits| $0.00
Thank you for your business!
Ordered By: TOBY HOLLAND Total $2,526.00 |




Richards Energy Comptession, LLC

LEA COUNTY, NM

CARRIE SANDOVAL, COUNTY CLERK

19176

Book 2253 Page 409

15 0of 25
3/19/2026 11:20 AM
BY Angie Beauchamp

i

P O Box 225 [ T e H
Hobbs NM 88241 MXIN OFFICE Phone # I n VOl ce
575-392-1006 MAIN OFFICE
432-7‘04-5520 MIDLAND TX OFFICE (575) 392-1006 - "‘b’é’t‘e‘ - ln"valée #
Email addresses for invoice copies R —
cstinnett@rec-us.com Fax # 11/15/2025 185701
nsimoneaux@rec-us.com I
575-392-0377
Bill To Ship To !
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION )
2200 SUTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150 i
TULSA, OK 74114 TULSA, OK 74114 .
e
Terms-Net 30 Net 30 ]{
[ Lease Well No. Unit No. County ! Order Date
‘> RENTALS LEA Ir 1 l/15/2025
Quantity - Description Rate Amoum
1 \ ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 1,028.50 1,028.50T:f
COMPRESSOR _ !
1 NEW MEXICO STATE J3- UNIT 1142, 270 1,028.50 1,028.50T§
L\ COMPRESSOR !
1 rL HARRY LEONARD (NCT D) #5- UNIT 1113, 270 1,028.50 1,028.50T.
COMPRESSOR :
1 '5 EMSUB BATTERY- UNIT 1914, 240 COMPRESSOR 847.00 847.00T .
1 % 3 |RRBELL F3- UNIT 11 15, 270 COMPRESSOR 1,028.50 1,028.50T -
1 6 WA RAMSEY NCT A 14- UNIT 1175, 270 1,028.50 1,028.50T:
COMPRESSOR i
1 \0 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50 1,149.50T
UNIT 1427, 4125 COMPRESSOR ‘ !
1 LO WA RAMSEY NCTA #12- UNIT 1185, 4125 1,149.50 1,]49.50T!
COMPRESSOR: ;
1 1 HC COLLINS #6- UNIT 1200, 4125 COMPRESSOR 1,149.50: 1,149.50T
1 % EMSU B SATELLITE 13 UNIT 1291, 4125 1,149.50 1,149.50T
‘ COMPRESSOR
1 ‘\ AGU SATELLITE 4- UNIT 1300, 4125 COMPRESSOR 1,149.50 1,149.5()']“E
1 \,L WA RAMSEY A #27- UNIT 1897-A, 240 847.00 847.00T
COMPRESSOR :
1 \ EMSU SATELLITE #14- UNIT 2173, 4125 1,149.50 1,149.50T |
\)\ COMPRESSOR |
1 9 JF JANDA 16- UNTI' 2194 4125 COMPRESSOR 1,149.50 1,149.50T§
1\ EMSU SATELLITE 8- UNIT 2272, 4125 COMPRESSOR 1,149.50 1,149.50T;
1 )\ EMSU SATELLITE 7- UNIT 1572, 4125 COMPRESSOR 1,149.50 1,149.50T
1\ AGU SATELLITE #1- UNIT 2287, 240 COMPRESSOR 847.00 847.00T
1 \% AGU S_ATELLITE 5- UNIT 2317, 240 COMPRESSOR 847.00 847.00T:
| Paymentlerecmesl
Thank you for your business! L .
Ordered By: TOBY HOLLAND Total )

Page 1



LEA COUNTY, NM

CARRIE SANDOVAL, COUNTY CLERK
19176
Book 2253 Page 409

Richards Energy Comptression, LLC

Hobbs NM 88241

575-392-1006

432-704-5520 MIDLAND TX OFFICE
Email addresses for invoice copies

16 of 25

3/19/2026 11:20 AM
BY Angie Beauchamp

P O Box 2250
MAIN OFFICE
MAIN OFFICE

Phone #

(575) 392-1006

Invoice

[..Date” " invoice®

cstinnett@rec-us.com Fax# 11/15/2025 1 185701
nsimoneaux@rec-us.com .
575-392-0377
Bill To Ship To ““'}
2200 S UTICA PLACE 2200 S UTICA PLACE i
SUITE 150 SUITE 150 ’
TULSA, OK 74114 TULSA, OK 74114
LT :...,.i
Terms-Net 30 Net 30 i
-
] Lease Well No. Unit No. County ] Order Date |
— SERUEU SOV S |
[ RENTALS LEA 11/15/2025
—— A P S — e s e b e [ R
Quantity Description Rate ' i Amount
1 \A |EMSU SATELLITE 3- UNIT 2318, 240 COMPRESSOR 847.00 T 847.00T:
1 10 |EMSU SATELLITE 1- UNIT 2321, 240 COI\'IPRESSOR 847.00 847.00T
1 0 AGU SATELLITE 2- UNIT 2322, 240 COMPRESSOR 847.00 847.00T;
i 11 EMSU SAT 6- UNIT 2325, 240 COMPRESSOR 847.00 847.00T;
1 1> EMSU SATELLITE 12- UNIT 2326 240 COMPRESSOR 847.00 847.00T!
1 1» EMSU SATELLITE 9- UNIT 2346, 240 COMPRESSOR 847.00 847.00T
1 ’L‘\ EMSU UNIT- UNIT 2351, 240 COMPRESSOR 847.00 847.00T'
1 ? EMSU SAT 11- UNIT 2342, 270 COI\/IPRESSOR 1,028.50 1,028.50T
1 W\ STATE H3 UNIT 2337 4125 COMPRESSOR 1,149.50 1,149.50T
Subtotal 26,983.00
NM-Lea Cty Sales Tax 07/01/23 5.25% 1,416.61
H
Paymentleredits! . $0.00
Thank you for your business! -
Ordered By: TOBY HOLLAND Total $28,399.61

Page 2



Richards Energy Compression, LLC

LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK
19176
Book 2253 Page 409

17 of 25

3/19/2026 11:20 AM
BY Angie Beauchamp

P O Box 2250 — H
Hobbs NM 88241 MAIN OFFICE Phone # anOICe
575-392-1006 MAIN OFFICE e
4;2-7.04-5520 MIDLAND TX OFFICE (575) 392-1006 " Bate T invoice #
mail addresses for invoice copies e s s e S
cstinnett@rec-us.com Fax # [ 12/15/2025 | 187241
nsimoneaux@rec-us.com DU S
575-392-0377
Bill To Ship To i
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION i
2200 S UTICA PLACE 2200 S UTICA PLACE :
SUITE 150 SUITE 150 ?
TULSA, OK 74114 TULSA, OK 74114
Terms-Net 30 Net 30
Lease Well No. Unit No. County l Order Date 5
MAINTENAN.., LEA | 121502025
Quantity Description Rate Amount
1 19 |WARAMSEY A 43-UNIT 1033 i 30000/  300.00T
1 {9 |WARAMSEY 36- UNIT 1034 _ 300.00 300.00T
1 WA RAMSEY A WELL #17- UNIT 1035 300.00 300.00T,
1 AGUCTB-UNIT 1084 300.00 300.00T!
1 EMSU CENTRAL BATTERY- UNIT 1237 300.00 300.00T;
1 1. |EMSU CTB- UNIT 2214 300.00 300.00T .
1 4 |AGU CTB- UNIT 2224 300.00 300.00T
1 34 |EMSU CTB- UNIT EMSU CTB 300.00 300.00T-
Subtotal o 2,400.00
NM-Leg Cty Sales Tax 07/01/23 5.25% 126.00
i
:
PaymentsICredii:fi _so00 |
Thank you for your business! i
Ordered By: TOBY HOLLAND Total $2,526.00




LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

191

76

Book 2253 Page 409

18 of 25

3/19/2026 11:20 AM
BY Angie Beauchamp

Richards Energy Compression, LLC
P O Box 2250 1
Hobbs NM 88241 MAIN OFFICE Phone # InVOICe
575-392-1006 MAIN OFFICE R
432-704-5520 MIQLAND TX OFFICE (575) 392-1006 ”""'"b"é't—ej""'“z —Iﬁ;sli:—e"# -
Email addresses for invoice copies s S
cstinnett@rec-us.com Fax# 12/15/2025 | 187242
nsimoneaux@rec-us.com oo
575-392-0377
Bill To Ship To i
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION i
2200 S UTICA PLACE 2200 S UTICA PLACE :
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114
Terms-Net 30 Net 30
Lease Well No. Unit No. County Order Date
RENTALS LEA 12/15/2025
——
Quantity .Description Rate Amount
1 \ ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 1,028.50 1,028.50T,
L COMPRESSOR _ ,
1 - NEW MEXICO STATE J3- UNIT 1142, 270 1,028.50 1,028.50T:
Y\ |CcOMPRESSOR ;
1 ’L HARRY LEONARD (NCT-D) #5- UNIT 1113, 270 1,028.50 1,028.50T:
COMPRESSOR ;
1 \X EMSUB BATTERY- UNIT 1914, 240 COMPRESSOR 847.00 847.00T:
1 ’5 RR BELL F3- UNIT 1115, 270 COMPRESSOR 1,028.50 1,028.50T .
1 WA RAMSEY NCT A 14- UNIT 1175, 270 - 1,028.50 1,028.50T :
5 COMPRESSOR ;
1 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50 1,149.50T:
\0 UNIT 1427, 4125 COMPRESSOR !
1 \Q WA RAMSEY NCT A #12- UNIT 1185, 4125 1,149.50 1,149. SOT'
COMPRESSOR o
1 \ HC COLLINS #6- UNIT 1200, 4125 COMPRESSOR 1,149.50 1,149, 50Ti
1 \% EMSU B SATELLITE 13- UNIT 1291, 4125 1,149.50 1,149.50T
_ COMPRESSOR
1 o\ . |AGU SATELLITE 4- UNIT 1300, 4125 COMPRESSOR 1,149.50 1,149.50T ;
1 WA RAMSEY A #27- UNIT- 1897-A, 240 847.00 847.00T:
\L [compressor ,
1 EMSU SATELLITE #14- UNIT 2173, 4125 1,149.50 1,149.50T
\\‘\ COMPRESSOR
1 \\?) JF JANDA 16- UNIT 2194, 4125 COMPRESSOR 1,149.50 1,149.50T;
1 \U EMSU SATELLITE 8- UNIT 2272, 4125 COMPRESSOR 1,149.50 1,149.50T !
1 1\ EMSU SATELLITE 7- UNIT 1572, 4125 COMPRESSOR 1,149.50 1,149.50T;
1 @ AGU SATELLITE #1- UNIT 2287, 240 COMPRESSOR 847.00 847.00T;
1 \i ) AGU SATELLITE 5- UNIT 2317, 240 COMPRESSOR 847.00 847.00T
Paymentlerednts .
Thank you for your business!
Ordered By: TOBY HOLLAND Total

Page 1



LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19176

Book 2253 Page 409

19 of 25
3/19/2026 11:20 AM
BY Angie Beauchamp

Richards Energy Compression, LLC
P O Box 2250 H
Hobbs NM 88241 MAIN OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE L o
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 l Date 1™ invoice #
Email addresses for invoice copies it N R R
cstinnett@rec-us.com Fax# | 12/ 15/2025 i 187242
nsimoneaux@rec-us.com ‘NSNS . e
575-392-0377
Bill To Ship To o :
2200 S UTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150 H
TULSA, OK 74114 TULSA, OK 74114 {
Terms-Net 30 Net 30 i
4
Lease Well No. Unit No. County Order Date i
RENTALS LEA 12/15/2025 i
Quantity Description Rate Amount
T 71 1Q  |EMSU SATELLITE 3- UNIT 2318, 240 COMPRESSOR 847.00] T~ 847.00T
1 EMSU SATELLITE 1- UNIT2321 240 COMPRESSOR 847.00; 847.00T
1 \ AGU SATELLITE 2- UNIT 2322 240 COMPRESSOR 847.00 847.00T"
1 7L, |EMSU SAT 6- UNIT 2325 240 COMPRESSOR 847.00 847.00T
1 EMSU SATELLITE 12- UNIT 2326, 240 COMPRESSOR 847.00 847.00T:
1 L |EMSU SATELLITE 9- UNIT 2346, 240 COMPRESSOR 847.00 847.00T
1 m EMSU UNIT- UNIT 2351, 240 COMPRESSOR 847.00 847.00T
1 1% EMSU SAT 11- UNIT 2342, 270 COMPRESSOR 1,028.50 1,028.50T:
1 ™ STATE H3 UNIT 2337 4125 COMPRESSOR 1,149.50 1,149.50T!
Subtotal 26,983.00
NM-Lea Cty Sales Tax 07/01/23 5.25% 1,416.61
Payments/Credits| $0.00 :
Thank you for your business!
Ordered By: TOBY HOLLAND Total $28,399.61

Page 2



Richards Energy Compression, LLC
P O Box 2250

Hobbs NM 88241 MAIN OFFICE
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE

Email addresses for invoice copies

cstinnett@rec-us.com
nsimoneaux@rec-us.com

LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19176
Book 2253 Page 409
20 of 25

3/19/2026 11:20 AM
BY Angie Beauchamp

Phone # Invoice

(575) 392-1006

___Date | nvoice# |
Fax # 1/15/2026 } 188475 |

575-392-0377

Bill To

EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE
SUITE 150

Ship To ‘

EMPIRE PETROLEUM CORPORATION :
2200 S UTICA PLACE [

Ordered By:

SUITE 150 !

TULSA, OK 74114 TULSA, OK 74114 :

Terms-Net 30 Net 30 :

e e |

Lease Well No. Unit No. County Order Date {

MAINTENAN... LEA 11152026 !

Q;Jantity _ Description Rate Amount
1 7,}1 WA RAMSEY A 43- UNIT 1033 T T 300.00 " 300.00T
1 19 |WARAMSEY 36-UNIT 1034 300.00 300.00T :
1 . | WARAMSEY A WELL #17- UNIT 1035 300.00 300.00T"
1 L& |AGU CTB- UNIT 1084 _ 300.00 300.00T
1 EMSU CENTRAL BATTERY- UNIT 1237 300.00 300.00T
1 EMSU CTB- UNIT 2214 300.00 300.00T;
1 S5 |AGU CTB- UNIT 2224 300.00 300.00T
1 24 |EMSU CTB- UNIT EMSU CTB 300.00 300.00T
Subtotal . 2,400.00 .
NM:-Lea Cty Sales Tax 07/01/23 5.25% 126.00
i
i
i
i
Payments/Credits| 0.00
 Thank you for your business!

TOBY HOLLAND Total $2,526.00




Richards Energy Compression, LL.C

LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK
19176
Book 2253 Page 409

21 0of 25

3/19/2026 11:20 AM
BY Angie Beauchamp

P O Box 2 H
Hobbs NM 88241 lsdi(&)lN OFFICE Phone # ' nVO|ce
§75-392-1006 MAIN OFFICE R 1
432-704-5520 MIDLAND TX OFFI 575) 392-1006 NP el
Email addresses for invoice copi?s cE o7 - Datg—-— - L !_'_!!9,!99‘# -
cstinnett@rec-us.coth Fax # 1/15/2026 | 188476
nsimoneaux@rec-us.com ———h L
575-392-0377
Bill To Ship To ‘
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114 :
Terms-Net 30 Net 30
e g e -y
Lease Well No. Unit No. County Order Date
RENTALS LEA 1/15/2026
Quantity Description Rate E Amoum :
1 \ ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 1,028.50 1 028 50T
COMPRESSOR :
1 NEW MEXICO STATE J3- UNIT 1142, 270 1,028.50 1,028.50T
o \’\ COMPRESSOR !
1 1 HARRY LEONARD (NCT-D) #5- UNIT 1113, 270 1,028.50 1,028.50T
COMPRESSOR i
1 \'5 EMSU B BATTERY- UNIT 1914, 240 CONIPRESSOR 847.00 847.00T
1 ?) RR BELL F3- UNIT 1115, 270 COMPRESSOR 1,028.50 1,028.50T !
1 WA RAMSEY NCT A 14- UNIT 1175, 270 1,028.50 1,028.50T!
V\)u COMPRESSOR
1 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50 1,149.50T .
\b UNIT 1427, 4125 COMPRESSOR :
1 \P WA RAMSEY NCT A #12- UNIT 1185, 4125 1,149.50 1,149.50T:
. , COMPRESSOR
1 1 HC COLLINS #6- UNIT 1200, 4125 COMPRESSOR 1,149.50 1,149.50T
1 EMSU B SATELLITE 13- UNIT 1291, 4125 1,149.50 1,149.50T;
% COMPRESSOR .
1 0\ AGU SATELLITE 4- UNIT 1300, 4125 COMPRESSOR 1,149.50 1,149.50T:
1 ’ WA RAMSEY A #27- UNIT- 1897-A, 240 847.00 847.00T.
\l |compressor =
1 EMSU SATELLITE #14- UNIT 2173, 4125 1,149.50 1,149.50T
‘L‘ COMPRESSOR
| \6 JFJANDA 16—UNIT2194 4125 COMPRESSOR 1,149.50 1,149.50T
1 W EMSU SATELLITE 8- UNIT 2272, 4125 COMPRESSOR 1,149.50 1,149.50T"
1 \} |EMSU SATELLITE 7- UNIT 1572, 4125 COMPRESSOR 1,149.50 1,149.50T;
1 \’\ AGU SATELLITE #1- UNIT 2287, 240 COMPRESSOR 847.00 847.00T;f
1 ‘-f& AGU SATELLITE 5- UNlT 2317, 240 COIVIPRESSOR ) 847.00 847.00T!
Payments/Credits; ;
Thank you for your business! b — i
Ordered By: TOBY HOLLAND Total

Page 1



LEA COUNTY, NM

CARRIE SANDOVAL, COUNTY CLERK

19176
Book 2253 Page 409
22 of 25

3/19/2026 11:20 AM
BY Angie Beauchamp

Richards Energy Compression, LLC
P O Box 2250 7 H
Hobbs NM 88241 MAIN OFFICE Phone # Invoice
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 Date voice &
Email addresses for invoice copies 4
cstinnett@rec-us.com Fax # 1/15/2026 188476
nsimoncaux(@rec-us.com — e
575-392-0377
Bill To Ship To - ) o
2200 S UTICA PLACE 2200 S UTICA PLACE i
SUITE 150 SUITE 150 |
TULSA, OK 74114 TULSA, OK 74114 |
i
' !
Terms-Net 30 Net 30 ‘
Lease Well No. Unit No. County Order Date
RENTALS LEA 1/15/2026 H
- - R
Quantity Description Rate Amount i
1 0\ EMSU SATELLITE 3- UNIT 2318, 240 COMPRESSOR 847.00 847.00T;
1 ‘ I\Y EMSU SATELLITE 1- UNIT 2321, 240 COMPRESSOR 847.00 847.00T;
1 ’]_,\ AGU SATELLITE 2- UNIT 2322, 240 COMPRESSOR 847.00! 847.00T
1 11 EMSU SAT 6- UNIT 2325, 240 COMPRESSOR 847.00l 847.00T
1 1 EMSU SATELLITE 12- UNIT 2326, 240 COMPRESSOR 847.00; 847.00T
1 EMSU SATELLITE 9- UNIT 2346, 240 COMPRESSOR 847.00 847.00T"
1 y EMSU UNIT- UNIT 2351, 240 COMPRESSOR 847.00 847.00T
1 , EMSU SAT 11- UNIT 2342, 270 COMPRESSOR 1,028.50 1,028. 50Ta
1 'L"\ STATE H3-UNIT 2337, 4125 COMPRESSOR 1,149.50 1,149, SOT!
Subtotal 26,983.00
NM-Lea Cty Sales Tax 07/01/23 5.25% 1,416.61
i
|
}
Payments/Credits| $0.00 |
Thank you for your business!
Ordered By: TOBY HOLLAND Total $28,399.61

Page 2
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Credit Memo

Date Credit No.

2/12/2026 190174

Customer Ship To
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE
2200 S UTICA PLACE
TULSA, OK 74114 A,
WELL NO. LEASE UNIT NO. COMPANY MAN
#17 WA RAMSEY WELL A 1035
Description Qty Rate Amount
Monthly Preventative Maintenance Fee On 270 Compressor -5 300.00 -1,500.00T

CREDIT BEING CREATED DUE TO NO MAINTENANCE HAS

BEEN DONE ON UNIT 1035, PER KYLE CAMPBELL.
REFERENCE INVOICE NUMBERS:

182935

184326

185700

187241

188475

Thank you for your business! Subtotal -$1,500.00
Sales Tax (5.25%) -$78.75

Total -$1,578.75

Invoices $0.00

— Balance Credit ;5%

(575) 392-1006




24 of 25

LEA COUNTY, NM
3/19/2026 11:20 AM

CARRIE SANDOVAL, COUNTY CLERK

19176
Book 2253 Page 409

BY Angie Beauchamp

LINIVOINS ¥3d GIMO SINNOWY 0 AYYINNNS

SIS0 §
a1 NSK3 Kiojeg YU, [e:ue JUM NOS JxuNUoR 63N VOr60L-WN #QI [R1apa] 139t 'SIZL ¥ 038 qUalgl $| 9%0LX | ¥
a1 nov Kioyjeg U 3 Tieqkerg peeimoiry 39¢d 'Sl '} 938 sLelg’s S| wwe €€
910 NSN3 Kioyieg ue) [RQUSD JUM (HNOS WEUNUGHK 6N VBr60L-WN #QI [R19peJ 1 39t 'SIZL 'Y 038 §U8IgL $ | wiT [
419 NSN3 Kioped YUR) [eUeD HUA RS JueLUNUGH 83jun3 VEY60L-WN #01 [#10ped /39t 'SIZL ¥ 038 ULt I52h [
819 nov ospeg enued yjun Biegkuid praymonry 306U 's22L '} 038 §U08't $ 1 weol [
94 THM ASSAVE Y M 980# NOD V LON AVERVE YV M FESITIEN $68Y0-520-0¢ Lol $| weol [
SPE TTEM ASSVE Y M SrO# ¥ LON AVSAVE V M IEBITLED 708¥0-520-0¢ srels’t $| ceol [
S0°886 t¥1
€10 NSN3 Kiopjeg Y] RAUSY JUN) PNGS JULWNLIOK 991UN3 VEPEOL-WN #CI [%)9pod  29¢H SIZL ' 38 e ISTY 1562 ]
&# 9lI19%S NS 6¥ Kiapeg 0)]]101¥g }UN PNOS JUBUINUCHK B3jun3 GOVZISODTAN #01 R39ped | 3824 'SITL '8 938 gelary Mz 2
| oylimes NSWA L1# 311938E HUN YINOS JUBWNUOK 83jung 39¢4 'SIZL'SH 035 SIS §| UL [z
€% H omig £00# H3LV1S 346564281 7060092008 gT6r09 § | leeZ [Z3
T4¥ RIRIFS NSHI Z1¥ Dayrg 9jfjjo1eg HUN NG Jusunuoy aajung H0PLICODTAN #0I B9ped [305u-S1ZL 'tz 938 'O LINN [ sezar’y § [ ozce X3
3% IIPE NS 9% SJ1I9S HUM (PNOS JALINUOY 83jung 39¢4 'SIZL'E 038 seIsvy | ez 23
7# WIIPwS OV 74 OMIOWS U RID PRGYMOLY 39¢d ‘522l T 03§ gelary § | et [t
+# SIilewg NS 1# SJlIISIRS JUN BNOS LAUNUOH edjung 3164 'S02L "0t "538 Stivy | 1T [}
©F SHIPIS NSH3 S SHINIRS 11UN (PNOS JUGWINUOH @djung 9LETPLT E01- 5128025 TE-SEIRUIPIO0D SelaYY $ | SIET [
< QIINES NOV 9% aMIeIS Hun Bieqkeig praymoLy 3164 'szzl 81 038 LYy § ue [
L Sllees N9V 1# SHIIYES JUN TieqkasD praumoLy 3668 'Shzl 9 038 SeISvy $| 1822 b
8¢ SNII8IS ASHI 6% Kionag e}jjjeis UM 1ANCS Juewnuoy edjung G0¥ZLCOD TN #QI [820pa< / 386 'S1ZL '2 935 seev0s § | 2 [
o} epuRp 4F 910#d LONVONVI 4 7 39S H $8180-920-0C STev08 $ | veiZ [
P& 9M||9wE 8 NSN3 068# 8 LINN HLAOS INSNNNOW 3JINN3 39¢-502-71-d 992¥0-920-0¢ 9T § | elZ [
Kiopwg @ NSA3 088# 8 LINN HLAOS INIWANOW 3INN3 398-50Zpi-d 99Z¥0-320-0¢ STIorY § | viel ch
24 v Kesumy ym ZZ0#V LON AVSAVH Y M FEE o] 02480-520-0¢ T4 v-1680 | T
i 1 0¥jjos NSN3 I¥ Q198G VN 3N0S JURURLCH #djun3 305 'S1ZL 11 038 9608 ZiSt 1
Kiopeg YHON POOISIRM UBGI) SI8ATY UeAeg 100% HLUON 'A0019431VM N3N0 SHIAM NIATS 065N 9LIR0-520-0¢ 976909 12} [}
¥4 BII91%§ NOY ¥4 Si[ww N Dreghuin pRaymMoLY 30¢4 S22l 21 938 STev08 $ | 0%k 8
€14 1VS G NSHI T GIIII9ES 6 HUN 0§ JUBWNUO BIJUNY 99970 #esue] [Riepad / 39EM 'S0ZL 1T "93S E-NSHI 576908 $ [ 16Tl 8
oF sulljod OH 900# SN0 IH 39681210 EIZE 0008 sTep09 § [ o002L 1
Zix Kasumy yM TH0# Y LON AVSHVI VM F9E-BIZSCH T16¥0-520-08 526508 § | 98Il [
PH ASSAVE Y M F104 Y LON AVERVH VY M 39¢-5h-pe-d 96BY0-52008 Srews § | sl []
S#r3LVLS NN ©00# 3LVAS [ 0NN MIN age-S6k-pZ-d Z90P0-52008 v’y §| ol [
EERECET £00# {3-10N) 1138 WY 39¢-502-9¢-d 0680£-520-0¢2 SYIivs §| sih B
9% Q- LON] QUVNOIT AMNVH 900# G LON GHYNOIT AMUYH 300620t € 794092008 wIvs $| ctil z
5% 0 UOIRIS KRsurey Yoy Zi# 0 LON Aesiiny Rousy FCSITLCT CRM-SZ0-0¢ SYzIve § | 280l b
SAURN 93W0] aWeN GOONN Q20NN diysumoL-uopdeg [ IoquinN (dY (=) #P0IS *
wioJ} UORE0T IPM Junowy

uojjeiodio) wnajosed endw3




25 of 25

LEA COUNTY, NM
3/19/2026 11:20 AM

CARRIE SANDOVAL, COUNTY CLERK
19176
Book 2253 Page 409

BY Angie Beauchamp

} "A 'pZ91-090€-926¥

gk 9c0#
U] ‘YSN U0IARY) L000-ZELI'A NN JOOBIS | TTIMAISWVE VM | WOOV IONAVSAVM VM | 39-SLZ-¥E-N | 66810-520-0€ | 62
hi
"3U} "YSN UOIABYD L000-ZELL-AWNJOBIS |  TIIMAISWVE VM |  Ev0#Y LON AVSWVH Y M | 39€-S12-22-0 | 20810-GZ0-0€ | 82
"2U] ‘YSf U0IAYD 1000-ZSL1-G WN J0 238} LThv Reswey vM | LZ0#Y LONAVSWYM Y M | 39¢-Si2-be-9 | 02.80-520-0¢ | 2}
U] YN UOIABYD 1000-ZEL1-8 WN J0 93818 PIEAISAVE VM | PIOEY LONAVSWYM Y M | 396-SIZ-E-d | 86890-52006 | &
c# (a-19N) S00#
U] YN U0IAYD L000-ZELL-8 N Jo 93818 QUVNOTTANNVH | @ LON QNVYNOITAMNVH [ 396-S2Z-€-8 | 29.80-620-0¢ | ¢
3IW3 0} 01X GJ0WN wio
39§sa7Jualiny | Wolj Juswubissy Jad J0ssa aulep asea 3WEN QOOWN | UOnedoT oM |  JequinN |dY
9NIMO 1104

JH1 OL A31INIT LON 3¥V LN9 3ANTONI NOILVYOJY0D WN3T0¥13d FuidN3 LSNIVOV

0711 ‘NOISSTUdINOD ADYHIANT S:GYVHIIN 40 N3IT OL L23rdNS SANV1 NO d31vJ301 ST1am

g 1iI8IHX3




LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK
19190
Book 2253 Page 423
1of27
3/19/2026 12:16 PM
BY Angie Beauchamp

CLAIM OF LIEN UNDER OIL AND GAS LIEN ACT

RICHARD’S ENERGY COMPRESSION, LLC, a New Mexico limited liability
company, ("Claimant"), whose address is P. O. Box 2250, Hobbs, New Mexico 88241,
does hereby claim the benefits of the New Mexico Oil and Gas Lien Act, NMSA Section
70-4-1 through 15 (1987) (the “Act”), and in support thereof, states:

1. Claimant, as an original contractor within the meaning of the Act, to improve the
property described below under a continuous contract with EMPIRE PETROLEUM
CORPORATION, a Delaware corporation, for itself or as Manager of Empire New
Mexico LLC (or its unknown affiliates) (collectively “Empire”), which contract did not
have any lapses of time between the provision of goods and services exceeding 120
days, provided certain goods, materials, tools, machinery, equipment and supplies and
rendered services pursuant to and in accordance with the copies of invoices attached
hereto as Exhibit A and incorporated herein by reference to certain central tank
batteries (“CTBs"), and wells feeding those batteries in Lea County, New Mexico.
Claimant rented equipment on a monthly, continuous basis to Empire at multiple oil and
gas lease locations in Lea County, New Mexico. Each invoice includes amounts due
from Empire for equipment delivered by Claimant to multiple locations at the direction of
Empire, all of which are located within the Property described below. After deducting all
just credits and offsets, Claimant is entitled to and hereby claims a lien on the Property
described below in the amount of $22,578.80, plus interest and costs thereon.

2. Upon information and belief, the Property upon which the lien is claimed includes
but is not limited to:

(A) the whole of the lands and leases located in Lea County, New Mexico more
fully described as:

Township 21 South, Range 36 East, NMPM
Section 36 : All

Township 22 South, Range 36 East, NMPM

Section 1: All
Section 2: Al
Section 12: NE/4; NW/4; E/2 SW/4 ; SE/4

Township 22 South, Range 37 East, NMPM
Section 18: All

4930-9341-7624, v. 1
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(C)
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(F)
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covering all leases and lessors, set forth in that certain Assignment and Bill of
Sale filed on June 7, 2021, in the Lea County Records under Book 2181,
Page 482, incorporated here by reference, between XTO Holdings, LLC as
Assignor and Empire New Mexico LLC, as Assignee, to the extent and only to
the extent said leases cover the lands described above;

the whole of said oil, gas and mineral lease(s) and leasehold estate benefitted
and any and all interests in the above-described lands and any other leases
of the above-described lands, including all leases and lands within the
Arrowhead Grayburg Unit, which is further described in Exhibit C attached
hereto;

all buildings, fixtures, improvements and appurtenances located thereon;

the materials, tools, machinery, and supplies owned by such owner, operator
or contractor that were used in drilling and operating for oil, gas and other
minerals upon such leaseholds;

all oil wells, gas wells, fixtures, machinery, tools, equipment, buildings,
appurtenances, pipelines, leasehold interests and lands used in operating for
oil, gas and other minerals upon such leaseholds or lands, including all wells
and CTBs listed and further described on Exhibit B, attached hereto;

the oil, gas and other minerals produced from or upon said lands, including all
accounts created thereby and proceeds payable thereon, under and by virtue
of the Act; and

all other property upon which a lien may be asserted as allowed by the Act.

3. The person to whom the goods, tools, materials, machinery, equipment, supplies,
services and labor was furnished and performed was:

and via

Empire Petroleum Corporation
2200 S. Utica Place, Suite 150
Tulsa, OK 74114

CT Corporation System

Registered Agent for Empire Petroleum Corporation
1833 South Morgan Rd.

Oklahoma City, OK 73128

4930-9341-7624, v. 1
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4. Claimant is informed that some of the owners (or reputed owners) of the above-
described Property against which this lien is asserted are:

Empire New Mexico LLC
2200 S. Utica Place, Suite 150
Tulsa, OK 74114

and other owners as may be determined, including current lessees identified in
Exhibit B.

5. Claimant is informed that the Operator (or the successor or affiliate of the actual
unknown operator) of the wells described in Exhibit B, is:

Empire New Mexico LLC

2200 S. Utica Place, Suite 150
Tulsa, OK 74114

6. The performance of the last labor or the furnishing or hauling of the last item or
material, tools, machinery, equipment or supplies on said property occurred on or about
February 1, 2026.

7. This lien is asserted pursuant to the Act. Claimant is owed all amounts set forth
in the Invoices attached in Exhibit A.

8. Claimant reserves the right to file an amended lien.
DATED this |9 _day of March 2026.
RICHARD’S ENERGY COMPRESSION, LLC

o [ Lok

/ KYLE ICAMPBELL
Manager

4930-9341-7624, v. 1
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STATE OF NEW MEXICO )
)SS.
COUNTY OF LEA )

This record was acknowledged before me thisl “ day of March 2026 by Kyle
Campbell, as Manager of Richard’s Energy Compression, LLC, a New Mexico limited
liability company, on behalf of such limited liability company.

—__ STATE OF NEW MEXICO a/nmw
A% NOTARY PUBLIC \

225 ) ANGELA M. FEASELMAN Notar{_Public (_J
Qe COMMISSION# 1126635
=" EXP. 09-08-2027

4930-9341-7624, v. 1
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VERIFICATION

STATE OF NEW MEXICO )
) SS.
COUNTY OF LEA )

Kyle Campbell, first being duly sworn upon his oath, states that he is over the age of
eighteen years old, is otherwise competent to testify to the matters set forth in the
attached Claim of Lien, is a Manager of Richard’s Energy Compression, LLC with
personal knowledge of the matters contained in the Claim of Lien, is authorized and
makes this verification on Claimant’s behalf; that he has read the foregoing Claim of
Lien and knows and understands the contents thereof; that the matters stated therein
are true and correct except those matters stated on information and belief, and as to

those, he verily believes them to be true.

Kyle Carypbell, Managl

SCRIBED, SWORN TO (OR AFFIRMED) AND ACKNOWLEDGED before me this

day of March 2026, by Kyle Campbell, Manager of Richard’s Energy

Compression, LLC, a New Mexico limited liability company, on behalf of said limited
liability company.

—. STATE OF NEW MEXICO
¢y, NOTARY PUBLIC _
\\
{253 ) ANGELA M. FEASELMAN Notary/Public
S22/ COMMISSION# 1126635
=" EXP. 09-08-2027

w

4930-9341-7624, v. 1
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EXHIBIT A TO RICHARD’S ENERGY COMPRESSION, LLC LIEN
SUMMARY OF UNPAID INVOICES OWED BY EMPIRE PETROLEUM
CORPORATION

See attached

4930-9341-7624, v. 1
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RICHARDS ENERGY COMPRESSION, LLC

Hobbs NM 88241

Statement

2/12/2026
To:

EMPIRE PETROLEUM CORPORATION

2200 S UTICA PLACE

SUITE 150

TULSA, OK 74114

Amount Due Amount Enc.
$153,049.30
Date Transaction Amount Balance
09/15/2025 INV #182935. Orig. Amount $2,526.00. 2,526.00 2,526.00
09/15/2025 INV #182936. Orig. Amount $28,399.61. 28,399.61 30,925.61
10/15/2025 INV #184326. Orig. Amount $2,526.00. 2,526.00 33,451.61
10/15/2025 INV #184327. Orig. Amount $28,399.61. 28,399.61 61,851.22
11/15/2025 INV #185700. Orig. Amount $2,526.00. 2,526.00 64,377.22
11/15/2025 INV #185701. Orig. Amount $28,399.61. 28,399.61 92,776.83
12/15/2025 INV #187241. Orig. Amount $2,526.00. 2,526.00 95,302.83
12/15/2025 INV #187242. Orig. Amount $28,399.61. 28,399.61 123,702.44
01/15/2026 INV #188475. Orig. Amount $2,526.00. 2,526.00 126,228.44
01/15/2026 INV #188476. Orig. Amount $28,399.61. 28,399.61 154,628.05
02/12/2026 CREDMEM #190174. -1,578.75 153,049.30
1-30 DAYS PAST 31-60 DAYS PAST | 61-90 DAYS PAST OVER 90 DAYS
CURRENT DUE DUE DUE PAST DUE Amount Due
0.00 30,925.61 30,925.61 30,925.61 60,272.47 $153,049.30
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Richards Energy Compression, LLC .
P O Box 2250
Hobbs NM 88241 MAIN OFFICE Phone # l"VOlce
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 Date Invoice #
Email addresses for invoice copies
cstinnett@rec-us.com Fax # 9/1572025 182935
nsimoneaux@rec-us.com . -
575-392-0377

Bill To Ship To

EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION

2200 SUTICA PLACE 2200 S UTICA PLACE

SUITE 150 SUITE 150

TULSA, OK 74114 TULSA, OK 74114

Terms-Net 30 Net 30
Lease Well No. Unit No. County Order Date
MAINTENAN... LEA 9/15/2025
Quantity Description Rate Amount
1 23 WA RAMSEY A 43- UNIT 1033 300.00 300.00T
1 2ﬁ WA RAMSEY 36- UNIT 1034 300.00 300.00T
1 WA RAMSEY A WELL #17- UNIT 1035 300.00 300.00T
1 20 AGU CTB- UNIT 1084 300.00 300.00T
1 2! EMSU CENTRAL BATTERY- UNIT 1237 300.00 300.00T
1 22 EMSU CTB- UNIT 2214 300.00 300.00T
1 23 AGU CTB- UNIT 2224 300.00 300.00T
1 3:.{ EMSU CTB- UNIT EMSU CTB 300.00 300.00T
Subtotal 2,400.00
NM-Lea Cty Sales Tax 07/01/23 5.25% 126.00
Payments/Credits| $0.00
Thank you for your business!

Ordered By: TOBY HOLLAND Total $2,526.00
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P O Box 225 i
Hobbs NM 88241 MAIN OFFICE Phone # Invoice
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 Date Invoice #
Email addresses for invoice copies
cstinnett@rec-us.com Fax# 9/15/2025 182936
nsimoncaux@rec-us.com
, 575-392-0377
Bill To Ship To
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114
Terms-Net 30 Net 30
Lease Well No. Unit No. County Order Date
RENTALS LEA 9/15/2025
Quantity Description Rate Amount
1 ! ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 1,028.50 1,028.50T
COMPRESSOR
1 NEW MEXICO STATE J3- UNIT 1142, 270 1,028.50 1,028.50T
"" COMPRESSOR
1 HARRY LEONARD (NCT-D) #5- UNIT 1113, 270 1,028.50 1,028.50T
1 |COMPRESSOR
1 X EMSU B BATTERY- UNIT 1914, 240 COMPRESSOR 847.00 847.00T
1 2 RR BELL F3- UNIT 1115, 270 COMPRESSOR 1,028.50 1,028.50T
1 WA RAMSEY NCT A 14- UNIT 1175, 270 1,028.50 1,028.50T
5 COMPRESSOR
1 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50 1,149.50T
[0 |UNIT 1427, 4125 COMPRESSOR
1 LQ WA RAMSEY NCT A #12- UNIT 1185, 4125 1,149.50 1,149.50T
COMPRESSOR
1 :} HC COLLINS #6- UNIT 1200, 4125 COMPRESSOR 1,149.50 1,149.50T
1 EMSU B SATELLITE 13- UNIT 1291, 4125 1,149.50 1,149.50T
3 COMPRESSOR
1 9 AGU SATELLITE 4- UNIT 1300, 4125 COMPRESSOR 1,149.50 1,149.50T
1 WA RAMSEY A #27- UNIT- 1897-A, 240 847.00 847.00T
, 2. COMPRESSOR
1 l L,} EMSU SATELLITE #14- UNIT 2173, 4125 1,149.50 1,149.50T
COMPRESSOR
1 s JF JANDA 16- UNIT 2194, 4125 COMPRESSOR 1,149.50 1,149.50T
1 {u |[EMSU SATELLITE 8- UNIT 2272, 4125 COMPRESSOR 1,149.50 1,149.50T
1 1] EMSU SATELLITE 7- UNIT 1572, 4125 COMPRESSOR 1,149.50 1,149.50T
1 T+ |AGU SATELLITE #1- UNIT 2287, 240 COMPRESSOR 847.00 847.00T
1 | 8 |AGU SATELLITE 5- UNIT 2317,240 COMPRESSOR 847.00 847.00T
] PaymemsICrequ |
Thank you for your business! = d
Ordered By: TOBY HOLLAND Total

Page 1
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P O Box 2250 i
Hobbs NM 88241 MAIN OFFICE Phone # ' nvoice
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 Date Invoice #
Email addresses for invoice copies
cstinnett@rec-us.com Fax# 9/15/2025 182936
nsimoneaux@rec-us.com
575-392-0377
Bill To Ship To
2200 S UTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114
Terms-Net 30 Net 30
Lease Well No. Unit No. County Order Date
RENTALS LEA 9/15/2025
Quantity Description Rate Amount
1 {4 EMSU SATELLITE 3- UNIT 2318, 240 COMPRESSOR 847.00 847.00T
1 20 EMSU SATELLITE 1- UNIT 2321, 240 COMPRESSOR 847.00 847.00T
1 21 AGU SATELLITE 2- UNIT 2322, 240 COMPRESSOR 847.00 847.00T
1 A EMSU SAT 6- UNIT 2325, 240 COMPRESSOR 847.00 847.00T
1 31 EMSU SATELLITE 12- UNIT 2326, 240 COMPRESSOR 847.00 847.00T
1 2% EMSU SATELLITE 9- UNIT 2346, 240 COMPRESSOR 847.00 847.00T
1 24 |EMSU UNIT- UNIT 2351, 240 COMPRESSOR 847.00 847.00T
1 z<~ |EMSU SAT 11- UNIT 2342, 270 COMPRESSOR 1,028.50 1,028.50T
1 24 STATE H3-UNIT 2337, 4125 COMPRESSOR 1,149.50 1,149.50T
NM-Lea Cty Sales Tax 07/01/23 5.25% 1,416.61
Payments/C rediq $0.00
Thank you for your business!
Ordered By: TOBY HOLLAND Total $28,399.61

Page 2
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P O Box 2250 1
Hobbs NM 88241 MAIN OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE
4}:;2-794-5520 MIDLAND TX OFFICE (575)392-1006 Date I~ Thvoice #
mail addresses for invoice copies - R
cstinnett@rec-us.com Fax# 10/15/2025 184326
nsimoneaux@rec-us.com e s e s
575-392-0377
Bill To Ship To T ’
2200 S UTICA PLACE 2200 S UTICA PLACE ;
SUITE 150 SUITE 150 |
TULSA, OK 74114 TULSA, OK 74114 |
Terms-Net 30 Net 30 !
Lease Well No. Unit No. County 1 Order Date ;
- e 1
MAINTENAN... LEA 10/15/2025 l{
Quantity Description Rate Amount .
1 ') |WARAMSEY A 43- UNIT 1033 300.00 300.00T .
1 19 |WARAMSEY 36-UNIT1034 300.00 300.00T
1 WA RAMSEY A WELL #17- UNIT 1035 300.00 300.00T°
1 AGU CIB- UNIT 1084 300.00 300.00T:
1 EMSU CENTRAL BATTERY- UNIT 1237 300.00 300.00T
1 EMSU CTB- UNIT 2214 300.00 300.00T*
1 %, | AGU CTB- UNIT 2224 ‘ 300.00 300.00T
1 IY |EMSU CTB- UNIT EMSU CTB 300.00 300.00T
Subtotal o 2,400.00
NM-Lea Cty Sales Tax 07/01/23 5.25% 126.00
Payments/Credits, ) $0.00
Thank you for your business! )
' Ordered By: TOBY HOLLAND Total $2,526.00

i
!

1



Richards Energy Compression, LLC
P O Box 2250

Hobbs NM 88241 MAIN OFFICE
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE

Email addresses for invoice copies

cstinnett@rec-us.com
nsimoneaux@rec-us.com

LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19190
Book 2253 Page 423
12 of 27

3/19/2026 12:16 PM
BY Angie Beauchamp

Phone #

(575) 392-1006

— Bate T

Invoice

Invoice #

Fax #

10/15/2025 l 184327

575-392-0377

Bill To Ship To |
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION e
2200 S UTICA PLACE 2200 S UTICA PLACE :
SUITE 150 SUITE 150 ;
TULSA, OK 74114 TULSA, OK 74114 '

i
Terms-Net 30 Net 30
Lease Weil No. Unit No. County - r Order Date j
RENTALS LEA g 10/1 5/2025
RGP (I VOO S —— e
Quantity Description Rate Amount i
1 \ ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 1,028.50 1,028.50T;
N COMPRESSOR _ _ ;
1 : NEW MEXICO STATE 13- UNIT 1142, 270 1,028.50 1,028.50T;
Y\ |compressor !
1 HARRY LEONARD (NCT-D) ‘#5- UNIT 1113, 270 1,028.50 1,028.50T!
(A COMPRESSOR :

1 \ EMSU B BATTERY- UNIT 1914, 240 COMPRESSOR 847.00 847.00T

1 RR BELL F3- UNIT 11 15,270 COMPRESSOR 1,028.50 1,028.50T

1 WA RAMSEY NCT A 14- UNIT 1175, 270 1,028.50 1,028.50T*:

6 COMPRESSOR !

1 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50 1,149.50T;

\0 UNIT 1427, 4125 COMPRESSOR ;

1 \0 WA RAMSEY NCT A #12- UNIT 1185, 4125 1,149.50 1,149.SOT§
COMPRESSOR :

1 — HC COLLINS #6- UNIT 1200, 4125 COMPRESSOR 1,149.50 1,149.50T§
1 ~(t EMSU B SATELLITE 13- UNIT 1291, 4125 1,149.50 1,149.50T"
- COMPRESSOR {

1 A AGU SATELLITE 4- UNIT 1300 4125 COMPRESSOR 1,149.50 1,149.50T:
1 \ ,L WA RAMSBEY A #27- UNIT- 1897-A, 240 847.00 847.00T
) COMPRESSOR | ,
1 EMSU SATELLITE #14- UNIT 2173, 4125 1,149.50 1,149.50T }
\“‘\ COMPRESSOR i

1 \6 JF JANDA 16- UNIT 2194, 4125 CONIPRESSOR 1,149.50 1,149.50T |

1 o EMSU SATELLITE 8- UNIT 2272 4125 COMPRESSOR 1,149.50 1,149.50T§

'1‘ \\ EMSU SATELLITE 7- UNIT 1572, 4125 COMPRESSOR 1,149.50 1,149.50T |

1 \\ AGU SATELLITE #1- UNIT 2287 240 COMPRESSOR 847.00 847.00T .

1 \’h- -AGU SATELLITE 5- UNIT 2317, 240 COMPRESSOR 847.00 847.00T

' Payments/Credits,

Thank you for your business! b
Ordered By: TOBY HOLLAND Total

Page 1



LEA COUNTY, NM

CARRIE SANDOVAL, COUNTY CLERK
19190

Book 2253 Page 423

13 of 27

3/19/2026 12:16 PM
BY Angie Beauchamp

~ Richards Energy Cotnpression, LLC
P O Box 2250 i
Hobbs NM 88241 MAIN OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE
432-794-5520 MID_LA]‘_ID X _OFFICE (575) 392-1006 Date invoice # "
Email addresses for invoice copies ——
cstinnett@rec-us.com Fax # 10/15/2025 184327 i
nsimoneaux@tec-us.com . j
575-392-0377
Bill To Ship To T ’ :
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION 4
2200 SUTICA PLACE 2200 S UTICA PLACE !
SUITE 150 SUITE 150 i
TULSA, OK 74114 TULSA, OK 74114 :
i
i
!
Terms-Net 30 Net 30 i
Lease Well No. Unit No. County ! Order Date
RENTALS LEA Jl 10/15/2025
e —— o e .
Quantity Desqr_iption Rate Amount )
1 W& [EMSU SATELLITE 3- UNIT 2318, 240 COMPRESSOR 847.00 847.00T |
1 "LD EMSU SATELLITE 1- UNIT 2321, 240 COMPRESSOR 847.00 847.00T;
1 \ AGU SATELLITE 2- UNIT 2322, 240 COMPRESSOR 847.00 847.00T"
1 - EMSU SAT 6— UNIT 2325 240 COMPRESSOR 847.00 847.00T !
1 _ EMSU SATELLITE 12- UNIT 2326, 240 COMPRESSOR 847.00 847.00T"
1 \o EMSU SA’I‘ELLITE 9- UNIT 2346, 240 COMPRESSOR 847.00: 847.00T
1 EMSU UNIT- UNIT 2351, 240 COMPRESSOR 847.00 847.00T
1 Yip) EMSU SAT 11- UNIT2342 270 COMPRESSOR 1,028.50 1,028.50T,
| S JO.Y STATE H3-UNIT 2337, 4125 COMPRESSOR 1,149.50 1,149.50T;
NM-Lea Cty Sales Tax 07/01/23 5.25% 1,416.61 ‘
i
H :
Payments/Credits $0.00
Thank you for your business! i
Ordered By: TOBY HOLLAND Total $28,399.61

Page 2



Richards Energy Comptession, LLC

LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19190
Book 2253 Page 423
14 of 27

3/19/2026 12:16 PM
BY Angie Beauchamp

. P OBox 2250 T — s oy :
Hobbs NM 88241 MAIN OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE R
4::2-794-5520 MIDLAND TX OFFICE (575) 392-1006 Date invoice # .
mail addresses for invoice copies e
cstinnett@rec-us.com Fax# 11/15/2025 185700 !
nsimoneaux@rec-us.com
575-392-0377
Bill To B Ship To o
q At m e et e e e
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150 f
TULSA, OK 74114 TULSA, OK 74114 '
I
Terms-Net 30 Net 30 i
— e —— --_1
Lease Well No. Unit No. County Order Date :
-y e P, 1 -~ .. . - - L]
MAINTENAN... LEA i 1ns202s
Quantity Description Rate Amount
1 7% |WARAMSEY A 43- UNIT 1033 300.00 300.00T]
1 79 |WARAMSEY 36- UNIT 1034 _ 300.00 300.00T |
1 WA RAMSEY A WELL #17- UNIT 1035 300.00 300.00T |
1 |AGU CTB-UNIT 1084 ° 300.00 300.00T |
13 EMSU CENTRAL BATTERY- UNIT 1237 300.00 300.00T
1 EMSU CTB- UNIT 2214 - 300.00 300.00T -
1 45 |AGUCTB-UNIT2224 300.00} 300.00T"
1 3Y{ |EMSUCTB- UNIT EMSU CTB 300.00 300.00T
Subtotal o 2,400.00
NM-Lea Cty Sales Tax 07/01/23 5.25% 126.00
i
;
!
Payments/Credits| $0.00
»Thank you for your business!
Ordered By: TOBY HOLLAND Total $2,526.00 |




Richards Energy Comptession, LLC
P O Box 2250
Hobbs NM 88241 MAIN OFFICE
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE
Email addresses for invoice copies
cstinnett@rec-us.com
nsimoneaux@rec-us.com

LEA COUNTY, NM

CARRIE SANDOVAL, COUNTY CLERK

19190
Book 2253 Page 423
15 of 27

3/19/2026 12:16 PM
BY Angie Beauchamp

575-392-0377

Bill To Ship To 7
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION |
2200 S UTICA PLACE 2200 S UTICA PLACE i
SUITE 150 SUITE 150 i
TULSA, OK 74114 TULSA, OK 74114 l

|

_

Terms-Net 30 Net 30 ]

Lease Well No. Unit No. County l Order Date :

RENTALS LEA : 111572025 j

Quantity - Description Rate Amount

1 \ ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 1,028.50 1,028.50T '
COMPRESSOR s
1 NEW MEXICO STATE J3- UNIT 1142, 270 1,028.50 1,028.50T!
L\ COMPRESSOR !
1 /L HARRY LEONARD (NCT-D) #5- UNIT 1113, 270 1,028.50 1,028.50T .
COMPRESSOR .

1 '5 EMSU B BATTERY- U'NTI‘ 1914, 240 COMPRESSOR 847.00 847.00T

1 ¥ 3 RR BELL F3- UNIT 1115, 270 COMPRESSOR 1,028.50 1,028.50T:

1 6 '| WA RAMSEY NCT A 14- UNIT 1175, 270 1,028.50 1,028.50T .

COMPRESSOR i

1 \ 0 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50 1,149.50T

UNIT 1427, 4125 COMPRESSOR _ !
1 LQ WA RAMSEY NCT A #12- UNIT 1185, 4125 1,149.50 1,149. SOT‘
COMPRESSOR: :
1 1 HC COLLINS #6- UNIT 1200, 4125 COMPRESSOR 1,149.50° 1,149.50T
1 i EMSU B SATELLITE 13- 'UNIT 1291, 4125 1,149.50 1,149.50T
3 |COMPRESSOR '
1 9 AGU SATELLITE 4- UNIT 1300, 4125 COMPRESSOR 1,149.50 1,149.50T

1 \,L . | WA RAMSEY A #27- UNIT- 1897-A, 240 847.00 847.00T

, COMPRESSOR _ ;

1 \ EMSU SATELLITE #14- UNIT 2173, 4125 1,149.50 1,149.50T;

"\ COMPRESSOR N |

1 \» |JFJANDA 16- UNIT 2194, 4125 COMPRESSOR 1,149.50 1,149.50T|

I o EMSU SATELLITE 8- UNIT 2272, 4125 COMPRESSOR 1,149.50 1,149.50T;

| A EMSU SATBLLITE 7- UNlT 1572 4125 COMPRESSOR 1,149.50 1,149.50T.

1\ AGU SATELLITE #1- UNIT 2287, 240 COMPRESSOR 847.00 847.00T
1 \% AGU SATELLITE 5. UNIT 2317, 240 COMPRESSOR 847.00 847.00T:

’ ayments/Credits |
Thank you for your business! b !
Ordered By: TOBY HOLLAND Total

Page 1

[ Phone# Invoice
(575 352-1006 “Date | Invoice #
Fax # 11/15/2025 185701



LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19190
Book 2253 Page 423
16 of 27
3/19/2026 12:16 PM
BY Angie Beauchamp
Richards Energy Compression, LLC
P O Box 2250 H
Hobbs NM 88241 MAIN OFFICE Phone # ln voice
575-392-1006 MAIN OFFICE S e e
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 . Date T Invoice #
Email addresses for invoice copies pr e e e s ;
estinnett@rec-us.com Fax # 11/ 15/2025 —l 185701
nsimoneaux@rec-us.com E
575-392-0377

Bill To Ship To T ]
2200 S UTICA PLACE 2200 S UTICA PLACE i
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114

Terms-Net 30 Net 30 1;
.,.-.i
Lease Well No. Unit No. County i Order Date i
- - —t= DUUSSERRN JEN S U |
RENTALS LEA L 1101572025
Quantity : Description Rate i Amount

1 \Q  [EMSU SATELLITE 3- UNIT 2318, 240 COMPRESSOR 847.00 T 847.00T:

1 10  |EMSU SATELLITE 1- UNIT 2321, 240 COMPRESSOR' 847.00 847.00T

1 1) |AGU SATELLITE 2- UNIT 2322, 240 COMPRESSOR 847.00 847.00T;

1 1L EMSU SAT 6- UNIT 2325, 240 COMPRESSOR 847.00 847.00T |

1 1> |EMSU SATELLITE 12- UNIT 2326, 240 COMPRESSOR 847.00 847.00T!

1 1\ |EMSU SATELLITE 9- UNIT 2346, 240 COMPRESSOR | 847.00 847.00T!

1 17\ |EMSU UNIT- UNIT 2351, 240 COMPRESSOR 847.00 847.00T'

1 %ﬁ EMSU SAT 11« UNIT 2342, 270 COMPRESSOR 1,028.50 1,028.50T

1 W\ |STATE H3-UNIT 2337, 4125 COMPRESSOR 1,149.50 1,149.50T

Subtotal , 26,983.00
NM-Lea Cty Sales Tax 07/01/23 5.25% 1,416.61
ayments/Credits| 5000

Thank you for your business!
Ordered By: TOBY HOLLAND Total $28,399.61

Page 2



Richards Energy Compression, LLC

LEA COUNTY, NM

CARRIE SANDOVAL, COUNTY CLERK

19190
Book 2253 Page 423
17 of 27

3/19/2026 12:16 PM
BY Angie Beauchamp

P O Box 2250 H
Hobbs NM 88241 MAIN OFFICE Phone # anOICe
575-392-1006 MAIN OFFICE e
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 -y
Email addresses for invoice copies p o= ——————— aon »Pgte ‘ Inv0|ce #
cstinnett@rec-us.com Fax # r 12/15/, 2025 | 187241
nsimoneaux@rec-us.com . A
575-392-0377
Bill To Ship To i
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION !
2200 S UTICA PLACE 2200 S UTICA PLACE l
SUITE 150 SUITE 150 5
TULSA, OK 74114 TULSA, OK 74114
i
Terms-Net 30 Net 30 I
]
Lease Well No: Unit No. County Order Date !
MAINTENAN... LEA | 12/152025 ’1'
Quantity Description Rate l Amount
1 19 |WARAMSEY A 43-UNIT 1033 30000  300.00T
1 'Lf\ - WA RAMSEY 36- UNIT 1034 300.00 300.00T
1 o WA RAMSEY A WELL #17- UNIT 1035 300.00 300.00T .
1 3? |AGU CTB- UNIT 1084 300.00 300.00T;
1 EMSU CENTRAL BATTERY- UNIT 1237 300.00 300.00T;
1 % EMSU CTB- UNIT 2214 300.00 300.00T;
1 _ AGU CTB- UNIT 2224 300.00 300.00T .
1 3 ‘ll EMSU C1B- UNIT EMSU CTB 300.00 300.00T
Subtotal 2,400.00
NM-Lea Cty Sales Tax 07/01/23 525% | 126.00
i
|
i
L aymentsICrediiﬂ $0.00
Thank you for your business! i
Ordered By: TOBY HOLLAND Total $2,526.00




Richards Energy Compression, LLC

LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19190

Book 2253 Page 423

18 of 27
3/19/2026 12:16 PM
BY Angie Beauchamp

Box 22 H
Hobbs NM Ps%z;; 1\::11\1 OFFICE Phone # I nvoice
i752-392-1006 MAIN OFFICE ‘——575) 292 1006—. i
Ernal addresscs o imvolee copies ‘ Date | "invoice # ;
cstinnett@rec-us.com Fax # 12/15/2025 ; 187242
nsimoneaux(@rec-us.com Ve e
575-392-0377
Bitl To Ship To {
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION - i
2200 SUTICA PLACE 2200 S UTICA PLACE :
SUITE 150 SUITE 150 :
TULSA, OK 74114 TULSA, 0K 74114 ’
i
Terms-Net 30 Net 30
Lease Well No. Unit No. County Order Date
RENTALS LEA 12/15/2025
Quantity .Description Rate Amount
1 \ ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 1,028.50 1,028.50T,
- COMPRESSOR . \
1 ‘- NEW MEXICO STATE J3- UNIT 1142, 270 1,028.50 1,028.50T:
Y |comPRESSOR g
1 ’L HARRY LEONARD (NCT-D) #5- UNIT 1113, 270 1,028.50 1,028.50T:
COMPRESSOR :
1 N EMSU B BATTERY- UNIT 1914, 240 COMPRESSOR 847.00 847.00T!
1 ’5 RR BELL F3- UNIT 1115, 270 COMPRESSOR 1,028.50 1,028.50T,
1 . WA RAMSEY NCT A 14- UNIT 1175, 270 1,028.50 1,028.50T ;
S |compressor |
1 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50 1,149.50T:
\0 UNIT 1427, 4125 COMPRESSOR !
1 \Q WA RAMSEY NCTA#IZ-UNIT 1185, 4125 1,149.50 1,149.50T!
COMPRESSOR ‘
1 1\ HC COLLINS #6- UNIT 1200 4125 COMPRESSOR 1,149.50 1,149.50T)
1 \% EMSU B SATELLITE 13- UNIT 1291, 4125 1,149.50 1,149.50T"
COMPRESSOR - :
1 0\ - |AGU SATELLITE 4- UNIT 1300, 4125 COMPRESSOR 1,149.503 1,149.50T;
1 ~ | WA RAMSEY A #27- UNIT- 1897-A, 240 847.00 847.00T:
\L |comprEssor v
i EMSU SATELLITE #14- UNIT 2173, 4125 1,149.50 1,149.50T
\Y  |comprESsOR z
1 \6 JF JANDA 16- UNIT 2194, 4125 COMPRESSOR 1,149.50 1,149.50T}
1 \L EMSU SATELLITE 8- UNIT 2272, 4125 COMPRESSOR 1,149.50 1,149, SOT!
1 \\ EMSU SATELLITE 7- UNIT 1572, 4125 COMPRESSOR 1,149.50 1,149.50T,
1 N AGU SATELLITE #1- UNIT 2287, 240 COMPRESSOR 847.00 847.00’[‘3
1 \\'L AGU SATELLITE 5- UNIT 2317, 240 COMPRESSOR 847.00 847.00T :

PaymentsICredlts.

Thank you for your business!
Ordered By:

TOBY HOLLAND

Total

Page 1



Richards Energy Compression, LLC
P O Box 2250
Hobbs NM 88241 MAIN OFFICE
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE
Email addresses for invoice copies
cstinnett@rec-us.com
nsimoneaux@tec-us.com

LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19190

Book 2253 Page 423

19 of 27

3/19/2026 12:16 PM
BY Angie Beauchamp

Phone #

Fax #

575-392-0377

(575) 392-1006

Invoice

_ 1 _invoice #

Bill To

EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE

SUITE 150

TULSA, OK 74114

Ship To

SUITE 150
TULSA, OK 74114

EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE

Page 2

Terms-Net 30 Net 30 o ;
Lease Well No. Unit No. County Order Date i
RENTALS LEA 12/15/2025 }L
Quantity Description Rate Amount
71 1A [EMSU SATELLITE 3- UNIT 2318, 240 COMPRESSOR 847.00 847.00T
1 VEMSU SATELLITE 1- UNIT. 2321 240 COMPRESSOR 847.00; 847.00T
1 \ AGU SATELLITE 2- UNIT 2322 240 COMPRESSOR 847.00 847.00T"
1 ’L’L ] EMSU SAT 6- UNIT 2325 240 COMPRESSOR 847.00 847 .OOT‘
1 EMSU SATELLITE 12- UNIT 2326 240 COMPRESSOR 847.00 847.00T:
1 \V) EMSU SATELLI’I‘E 9- UNIT 2346 240 COMPRESSOR 847.00 847.00T "
1 m EMSU UNIT- UNIT 2351, 240 COMPRESSOR 847.00 847.00T
1 1% |EMSU SAT 11- UNIT 2342, 270 COMPRESSOR 1,028.50 1,028.50T
1 1_0\ STATE H3-UNIT 2337 4125 COMPRESSOR 1,149,50 1,149.50T"!
Subtotal 26,983.00
NM-Lea Cty Sales Tax 07/01/23 5.25% 1,416.61
Payments/Credits| $0.00
Thank you for your business! —
Ordered By: TOBY HOLLAND Total $28,399.61



LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19190
Book 2253 Page 423
20 of 27

3/19/2026 12:16 PM
BY Angie Beauchamp

Richards Energy Compression, LLC .
P O Box 2250
Hobbs NM 88241 MAIN OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE (679)392-1006 | [ “Date | Invoice # |
Email addresses for invoice copies - e
cstinnett@rec-us.com Fax # 1/15/2026 j 188475
nsimoneaux@rec-us.com [ORO R
575-392-0377

Bill To Ship To T T
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION =~ ™
2200 S UTICA PLACE 2200 S UTICA PLACE %
SUITE 150 SUITE 150 !
TULSA, OK 74114 TULSA, OK 74114 !

Terms-Net 30 Net 30 ]
Lease Well No. Unit No. County Order Date 1
MAINTENAN... LEA 1/15/2026 !

du‘anﬁty _ - Description Rate Amount

1 1:} WA RAMSEY A 43- UNIT 1033 ~ 300,00 "300.00T:

1 19 |WARAMSEY 36-UNIT 1034 300.00 300.00T

1 | WARAMSEY A WELL #17- UNIT 1035 300.00 300.00T"

1 14 |AGUCTB-UNIT 1084 , 300.00 300.00T !

1 EMSU CENTRAL BATTERY- UNIT 1237 300.00 300.00T

1 EMSU CTB- UNIT 2214 300.00 300.00T |

1 NI | AGU CTB- UNIT 2224 300,00 300.00T

1 34" |EMSU CTB- UNIT EMSU CTB 300.00 300.00T

Subtotal 2,400.00 .
NM-Lea Cty Sales Tax 07/01/23 5.25% | 126.00

i

|

i ;

|

Payments/Credits s |

Thank you for your business!

Ordered By: TOBY HOLLAND Total $2,526.00




Richards Energy Compression, LLC

N LEA COUNTY, NM

CARRIE SANDOVAL, COUNTY CLERK

19190
Book 2253 Page 423
21 0of 27

3/19/2026 12:16 PM
BY Angie Beauchamp

O Box 2250 H
Hobbs NM P5:1;241 MAIN OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE e ]
4;2-794-5520 MIDLAND TX OFFICE (575) 392-1006 Date L invoice #
mail addresses for invoice copies — e o s s TSI
cstinnett@rec-us.com Fax # 1/15/2026 | 188476 -
nsimoneaux@rec-us.com —_ [
575-392-0377
Bill To Ship To :
2200 S UTICA PLACE 2200 S UTICA PLACE ‘
SUITE 150 SUITE 150 ‘
TULSA, OK 74114 TULSA, OK 74114 i
H
Terms-Net 30 Net 30
- inma—. ..;
Lease Well No. Unit No. County Order Date f
RENTALS LEA 1/15/2026 };
Quantity Description Rate Amount
1 \ ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 1,028.50 1,028.50T
COMPRESSOR )
1 NEW MEXICO STATE J3 UNIT 1142, 270 1,028.50 1,028.50T"
\’\ COMPRESSOR
1 HARRY LEONARD {(NCT-D) #5- UNIT 11 13,270 1,028.50 1,028.50T
/L COMPRESSOR i
1 \3 |EMSU B BATTERY- UNIT 1914, 240 COMPRESSOR 847.00 847.00T:
1 5 RR BELL F3- UNIT 11 15, 270 COMPRESSOR 1,028.50 1,028.50T
1 WA RAMSEY NCT A 14- UNIT 1175, 270 1,028.50 1,028.50T!
@_, COMPRESSOR
1 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50 1,149.50T .
) O |unir 1427, 4125 COMPRESSOR , =
1 \0 WA RAMSEY NCT A #12- UNIT 1185, 4125 1,149.50 1,149.50T
~  |COMPRESSOR .
1 1 HC COLLINS #6- UNIT 1200, 4125 COMPRESSOR 1,149.50 1,149.50T
1 EMSU B SATELLITE 13- UNIT 1291, 4125 1,149.50 1,149.50T}
% COMPRESSOR
1 O\ AGU SATELLITE 4- UNIT 1300, 4125 COMPRESSOR 1,149.50 1,149.50T"
1 WA RAMSEY A #27- UNIT- 1897-A, 240 847.00 847.00T.
\1 |compressor
1 EMSU SATELLITE #14- UNIT 2173, 4125 1,149.50 1,149.50T
lq COMPRESSOR
1 \% |JF JANDA 16- UNIT 2194, 4125 COMPRESSOR 1,149.50 1,149.50T
1 \\ EMSU SATELLITE 8- UNIT 2272 4125 COMPRESSOR 1,149.50 ],I49.50T§
1 \} |[EMSU SATELLITE 7- UNIT 1572, 4125 COMPRESSOR 1,149.50 1,149.50T ;
1 \’\ AGU SATELLITE #1- UNIT 2287, 240 COMPRESSOR 847.00 847.001‘%
1 2 AGU SATELLITE 5- UNIT 2317, 240 COMPRESSOR ] 847.00 847.00T!
Payments/Credits, !
LTI:I'Ta.nk you for your business! t ~ i
Ordered By: TOBY HOLLAND Total

Page 1



LEA COUNTY, NM

CARRIE SANDOVAL, COUNTY CLERK

19190
Book 2253 Page 423
22 of 27

3/19/2026 12:16 PM
BY Angie Beauchamp

Page 2

Richards Energy Compression, LLC
P O Box 2250 i
Hobbs NM 88241 MAIN OFFICE Phone # Invoice
575-392-1006 MAIN OFFICE
432-794-5520 MLD.LAI\'ID X pFFICE (575) 392-1006 Date Invoice ""‘"
Email addresses for invoice copies i
cstinnett@rec-us.com Fax # 1/1 5/2026 188476 i
nsimoneaux@rec-us.com S VU S .
575-392-0377
Bill To Ship To T T o
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION -
2200 S UTICA PLACE 2200 S UTICA PLACE !
SUITE 150 SUITE 150 i
TULSA, OK 74114 TULSA, OK 74114 ;
Terms-Net 30 7 Net 30( »
Lease Well No. Unit No. County Order Date
RENTALS LEA 171512026
5 —_ [ P
Quantity Description Rate Amount =
1 0\ EMSU SATELLITE 3- UNIT 2318, 240 COMPRESSOR 847.00 847.00T;
1 Q) EMS'U'SATELLITE 1- UNIT 2321, 240 COMPRESSOR 847.00 847.00T:
1 'L\ AGU SATELLITE 2- UNIT 2322, 240 COMPRESSOR 847.00 ! 847.00T
1 'L ] EMSU SAT 6- UNIT 2325 240 COMPRESSOR 847.00; 847.00T
1 1 » ,EMSU SATELLITE 12- UNIT 2326 240 COMPRESSOR 847.00; 847.00T
1 EMSU SATELLITE 9- UNIT 2346, 240 COMPRESSOR 847.00 847.00T
1 EMSU UNIT- UNIT 2351 240 COMPRESSOR 847.00 847.00T,
1 e EMSU SAT 11- UNIT 2342 270 COMPRESSOR 1,028.50 1,028.50T :
1 ’U’\ STATE H3-UNIT 2337 4125 COMPRESSOR 1,149.50 1,149. 50Ti
Subtotal 26,983.00
NM-Lea Cty Sales Tax 07/01/23 5.25% 1,416.61
. %
i Paymentlereditsl $0.00 |
Thank you for your business! !
Ordered By: TOBY HOLLAND Total $28,399.61
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Credit Memo

Date Credit No.

2/12/2026 190174

Customer

Ship To

EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE

SUITE 150

TULSA, OK 74114

EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE

SUITE 150

TULSA, OK 74114

WELL NO. LEASE UNIT NO. COMPANY MAN
#17 WA RAMSEY WELL A 1035
Description Qty Rate Amount

Monthly Preventative Maintenance Fee On 270 Compressor -5 300.00 -1,500.00T

CREDIT BEING CREATED DUE TO NO MAINTENANCE HAS

BEEN DONE ON UNIT 1035, PER KYLE CAMPBELL.

REFERENCE INVOICE NUMBERS:

182935

184326

185700

187241

188475

Thank you for your business!
Subtotal -$1,500.00

0,

Sales Tax (5.25%) $78.75
Total -$1,578.75
Iinvoices $0.00

Phone #

(575) 392-1006

Balance Credit -$1,578.75
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EXHIBIT C
DESCRIPTION OF LAND AND LEASES WITHIN

ARROWHEAD-GRAYBURG UNIT

4930-9341-7624, v. 1



Arrowhead-Grayburg Unit.

1 88
< T218
»i’%j'f e R37E
26 - SR 30
N ) ”vp
38 s 33 ) 31 L
- 4
2 -1 -
a3 0 e 1228
14 13 ‘ ‘.-,18 'RIE. |
23 24 19
Unit Acreage Details
Unit Tract Owner Code
FEDERAL
FEE
STATE

4934-9542-2871, v. 1
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Unit Tract Acreage Amount

554.30

1770.33

3597.63
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CLAIM OF LIEN UNDER OIL AND GAS LIEN ACT

RICHARD’S ENERGY COMPRESSION, LLC, a New Mexico limited liability
company, ("Claimant"), whose address is P. O. Box 2250, Hobbs, New Mexico 88241, does
hereby claim the benefits of the New Mexico Oil and Gas Lien Act, NMSA Section 70-4-1
through 15 (1987) (the “Act”), and in support thereof, states:

1. Claimant, as an original contractor within the meaning of the Act, to improve the
property described below under a continuous contract with EMPIRE PETROLEUM
CORPORATION, a Delaware corporation, for itself or as Manager of Empire New
Mexico LLC (or its unknown affiliates) (collectively “Empire”), which contract did not have
any lapses of time between the provision of goods and services exceeding 120 days,
provided certain goods, materials, tools, machinery, equipment and supplies and rendered
services pursuant to and in accordance with the copies of invoices attached hereto as
Exhibit A and incorporated herein by reference to certain central tank batteries (“CTBs”),
and wells feeding those batteries in Lea County, New Mexico. Claimant rented equipment
on a monthly, continuous basis to Empire at multiple oil and gas lease locations in Lea
County, New Mexico. Each invoice includes amounts due from Empire for equipment
delivered by Claimant to multiple locations at the direction of Empire, all of which are
located within the Property described below. After deducting all just credits and offsets,
Claimant is entitled to and hereby claims a lien on the Property described below in the
amount of $77,008.85, plus interest and costs thereon.

2. Upon information and belief, the Property upon which the lien is claimed includes but
is not limited to:

(A) the whole of the lands and leases located in Lea County, New Mexico more fully
described as:

Township 20 South, Range 36 East, NMPM

Section 14: SE/4 SE/4
Section 23: NW/4 NE/4
Section 36: SE/4 NW/4

Township 21 South, Range 36 East, NMPM

Section 3: All

Section 4: All

Section 7: All

Section 11: NW/4; SW/4; NE/4; E/2SE/4-
Section 14 : NE/4 NW/4

Section 15 : All

Section 18 : All

Section 21: SW/4 NE/4

4915-7730-7288, v. 1
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Township 20 South, Range 37 East, NMPM

Section 30: All

covering all leases and lessors, set forth in that certain Assignment and Bill of
Sale filed on June 7, 2021, in the Lea County Records under Book 2181,
Page 482, incorporated here by reference, between XTO Holdings, LLC as
Assignor and Empire New Mexico LLC, as Assignee, to the extent and only to
the extent said leases cover the lands described above;

the whole of said oil, gas and mineral lease(s) and leasehold estate benefitted
and any and all interests in the above-described lands and any other leases of
the above-described lands within the Eunice Monument South Unit;

all buildings, fixtures, improvements and appurtenances located thereon;

the materials, tools, machinery, and supplies owned by such owner, operator or
contractor that were used in drilling and operating for oil, gas and other minerals
upon such leaseholds;

all oil wells, gas wells, fixtures, machinery, tools, equipment, buildings,
appurtenances, pipelines, leasehold interests and lands used in operating for oil,
gas and other minerals upon such leaseholds or lands, including all wells and
CTBs listed and further described on Exhibit B, attached hereto;

the oil, gas and other minerals produced from or upon said lands, including all
accounts created thereby and proceeds payable thereon, under and by virtue of
the Act; and

all other property upon which a lien may be asserted as allowed by the Act.

3. The person to whom the goods, tools, materials, machinery, equipment, supplies,
services and labor was furnished and performed was:

and via

Empire Petroleum Corporation
2200 S. Utica Place, Suite 150
Tulsa, OK 74114

CT Corporation System

Registered Agent for Empire Petroleum Corporation
1833 South Morgan Rd.

Oklahoma City, OK 73128

4916-7730-7288, v. 1
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4. Claimant is informed that some of the owners (or reputed owners) of the above-
described Property against which this lien is asserted are:

Empire New Mexico LLC
2200 S. Utica Place, Suite 150
Tulsa, OK 74114
and other owners as may be determined, including current lessees identified in Exhibit B.

5. Claimant is informed that the Operator (or the successor or affiliate of the actual
unknown operator) of the wells described in Exhibit B, is:

Empire New Mexico LLC

2200 S. Utica Place, Suite 150
Tulsa, OK 74114

6. The performance of the last labor or the furnishing or hauling of the last item or
material, tools, machinery, equipment or supplies on said property occurred on or about
February 1, 2026.

7. This lien is asserted pursuant to the Act. Claimant is owed all amounts set forth in
the Invoices attached in Exhibit A.

8. Claimant reserves the right to file an amended lien.
DATED this /¢ day of March 2026.
RICHARD’S ENERGY COMPRESSION, LLC

o A C AL

KYLE MPBELL
Manager

4915-7730-7288, v. 1
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This record was acknowledged before me this 'q‘#{iay of March 2026 by Kyle Campbell,
as Manager of Richard’s Energy Compression, LLC, a New Mexico limited liability

company, on behalf of such limited liability company.

2, NOTARY PUBLIC
) ANGELA M. FEASELMAN

“SEEST EXP.09-08-2027

STATE OF NEW MEXICO

27 COMMISSION# 1126635

4915-7730-7288, v. 1
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VERIFICATION

STATE OF NEW MEXICO )
) ss.
COUNTY OF LEA )

Kyle Campbell, first being duly sworn upon his oath, states that he is over the age of
eighteen years old, is otherwise competent to testify to the matters set forth in the attached
Claim of Lien, is a Manager of Richard’s Energy Compression, LLC with personal
knowledge of the matters contained in the Claim of Lien, is authorized and makes this
verification on Claimant’s behalf; that he has read the foregoing Claim of Lien and knows
and understands the contents thereof; that the matters stated therein are true and correct
except those matters stated on information and belief, and as to those, he verily believes

them to be true.

Kyle Canpbell, Magager

SCRIBED, SWORN TO (OR AFFIRMED) AND ACKNOWLEDGED before me this
day of March 2026, by Kyle Campbell, Manager of Richard’s Energy Compression,
LLC, a New Mexico limited liability company, on behalf of said limited liability company.

= STATE OF NEW MEXICO
i NOTARY PUBLIC

\SEF COMMISSION# 1126635
=== ExPp, 09.08-2027

4915-7730-7288, v. 1
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EXHIBIT A TO RICHARD’S ENERGY COMPRESSION, LLC LIEN
SUMMARY OF UNPAID INVOICES OWED BY EMPIRE PETROLEUM
CORPORATION

See attached

4915-7730-7288, v. 1
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EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE
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Statement

2/12/2026

SUITE 150
TULSA, OK 74114
Amount Due Amount Enc.
$153,049.30
Date Transaction Amount Balance
09/15/2025 INV #182935. Orig. Amount $2,526.00. 2.526.00 2,526.00
09/15/2025 INV #182936. Orig. Amount $28,399.61. 28,399.61 30,925.61
10/15/2025 INV #184326. Orig. Amount $2,526.00. 2,526.00 33,451.61
10/15/2025 INV #184327. Orig. Amount $28,399.61. 28,399.61 61,851.22
11/15/2025 INV #185700. Orig. Amount $2,526.00. 2,526.00 64,377.22
11/15/2025 INV #185701. Orig. Amount $28,399.61. 28,399.61 92,776.83
12/15/2025 INV #187241. Orig. Amount $2,526.00. 2,526.00 95,302.83
12/15/2025 INV #187242. Orig. Amount $28,399.61. 28,399.61 123,702.44
01/15/2026 INV #188475. Orig. Amount $2,526.00. 2,526.00 126,228.44
01/15/2026 INV #188476. Orig. Amount $28,399.61. 28,399.61 154,628.05
02/12/2026 CREDMEM #190174. -1,578.75 153,049.30
1-30 DAYS PAST 31-60 DAYS PAST | 61-90 DAYS PAST OVER 90 DAYS
CURRENT DUE DUE DUE PAST DUE Amount Due
0.00 30,925.61 30,925.61 30,925.61 60,272.47 $153,049.30
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P O Box 2250 i
Hobbs NM 88241 MAIN OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 Date Invoice #
Email addresses for invoice copies
cstinnett@rec-us.com Fax # 9/15/2025 182935
nsimoneaux@rec-us.com ;
575-392-0377
| BillTo Ship To
2200 S UTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114
!
Terms-Net 30 Net 30
Lease Well No. Unit No. County Order Date
MAINTENAN... LEA 9/15/2025
Quantity Description Rate Amount
1 28 WA RAMSEY A 43- UNIT 1033 300.00 300.00T
1 9 WA RAMSEY 36- UNIT 1034 300.00 300.00T
1 WA RAMSEY A WELL #17- UNIT 1035 300.00 300.00T
1 7o AGU CTB- UNIT 1084 300.00 300.00T
1 =i EMSU CENTRAL BATTERY- UNIT 1237 300.00 300.00T
1 =2 |EMSUCTB- UNIT 2214 300.00 300.00T
1 =23 AGU CTB- UNIT 2224 300.00 300.00T
] 31.1 EMSU CTB- UNIT EMSU CTB 300.00 300.00T
Subtotal 2,400.00
NM-Lea Cty Sales Tax 07/01/23 5.25% 126.00
ayments/Credi $0.00
Thank you for your business!
Ordered By: TOBY HOLLAND Total $2,526.00
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Richards Energy Compression, LLC .
P O Box 2250
Hobbs NM 88241 MAIN OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 Date Invoice #
Email addresses for invoice copies
cstinnett@rec-us.com Fax # 9/15/2025 182936
nsimoneaux(@rec-us.com
575-392-0377

Biill To Ship To
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114
Terms-Net 30 Net 30
Lease Well No. Unit No. County Order Date
l RENTALS LEA 9/15/2025
Quantity Description Rate Amount
1 \ ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 1,028.50 1,028.50T
COMPRESSOR
1 NEW MEXICO STATE J3- UNIT 1142, 270 1,028.50 1,028.50T
"i COMPRESSOR
1 HARRY LEONARD (NCT-D) #5- UNIT 1113, 270 1,028.50 1,028.50T
1. |COMPRESSOR
1 [N EMSU B BATTERY- UNIT 1914, 240 COMPRESSOR 847.00 847.00T
i 2 RR BELL F3- UNIT 1115, 270 COMPRESSOR 1,028.50 1,028.50T
1 5— WA RAMSEY NCT A 14- UNIT 1175, 270 1,028.50 1,028.50T
COMPRESSOR
1 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50 1,149.50T
(O |uUnNIT 1427, 4125 COMPRESSOR
1 LQ WA RAMSEY NCT A #12- UNIT 1185, 4125 1,149.50 1,149.50T
COMPRESSOR
1 —'-)- HC COLLINS #6- UNIT 1200, 4125 COMPRESSOR 1,149.50 1,149.50T
1 EMSU B SATELLITE 13- UNIT 1291, 4125 1,149.50 1,149.50T
% COMPRESSOR
1 6] AGU SATELLITE 4- UNIT 1300, 4125 COMPRESSOR 1,149.50 1,149.50T
1 WA RAMSEY A #27- UNIT- 1897-A, 240 847.00 847.00T
l ’2* COMPRESSOR
1 l L) EMSU SATELLITE #14- UNIT 2173, 4125 1,149.50 1,149.50T
COMPRESSOR
1 By JF JANDA 16- UNIT 2194, 4125 COMPRESSOR 1,149.50 1,149.50T
1 (A" EMSU SATELLITE 8- UNIT 2272, 4125 COMPRESSOR 1,149.50 1,149.50T
1 ) ] EMSU SATELLITE 7- UNIT 1572, 4125 COMPRESSOR 1,149.50 1,149.50T
1 '+ |AGU SATELLITE #1- UNIT 2287, 240 COMPRESSOR 847.00 847.00T
1 | 3 AGU SATELLITE 5- UNIT 2317, 240 COMPRESSOR 847.90 847.00T
Payments/Credits|
Thank you for your business! !
Ordered By: TOBY HOLLAND Total

Page 1
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P O Box 2250 M
Hobbs NM 88241 MAIN OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 Date Invoice #
Email addresses for invoice copics
cstinnett@rec-us.com Fax # 9/15/2025 182936
nsimoneaux@prec-us.com
575-392-0377
Bill To Ship To
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION
2200 SUTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114
Terms-Net 30 Net 30
Lease Well No. Unit No. County Order Date
RENTALS LEA 9/15/2025
Quantity Description Rate Amount
1 4 EMSU SATELLITE 3- UNIT 2318, 240 COMPRESSOR 847.00 847.00T
1 90 |EMSU SATELLITE 1- UNIT 2321, 240 COMPRESSOR 847.00 847.00T
1 21 AGU SATELLITE 2- UNIT 2322, 240 COMPRESSOR 847.00 847.00T
1 A1 EMSU SAT 6- UNIT 2325, 240 COMPRESSOR 847.00 847.00T
1 27 EMSU SATELLITE 12- UNIT 2326, 240 COMPRESSOR 847.00 847.00T
1 2\ EMSU SATELLITE 9- UNIT 2346, 240 COMPRESSOR 847.00 847.00T
1 2+ |EMSUUNIT- UNIT 2351, 240 COMPRESSOR 847.00 847.00T
1 25~ |EMSU SAT 11- UNIT 2342, 270 COMPRESSOR 1,028.50 1,028.50T
1 24 {STATE H3-UNIT 2337, 4125 COMPRESSOR 1,149.50 1,149.50T
NM-Lea Cty Sales Tax 07/01/23 5.25% 1,416.61
ayments/Credits| $0.00
Thank you for your business!
Ordered By: TOBY HOLLAND Total $28,399.61

Page 2




LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19192
Book 2253 Page 425
11 of 26

3/19/2026 12:40 PM
BY Angie Beauchamp

Richards Energy Compression, LLC
P O Box 2250
Hobbs NM 88241 MAIN OFFICE
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE
Email addresses for invoice copies
cstinnett@rec-us.com

nsimoneaux@rec-us.com T

| 575-392-0377

b

Phone # InVOice

(575) 392-1006

Date Invoice # !
Fex# | 10/152025 | 184326

Bill To N Ship To i
EMPIRE PETROLEUM CORPORATION 'EMPIRE PETROLEUM CORPORATION . '
2200 S UTICA PLACE 2200 S UTICA PLACE !
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114

Net 30 !
L Lease Well No. Unit No. County ! Order Date ‘
| MAINTENAN... LEA ‘L 10/15/2025
s mems - i L S
; Quantity Description i Rate Amount .
7771 7T |WA RAMSEY A 43- UNIT 1033 T T T 30000, 300.00T
1 Q |WA RAMSEY 36- UNIT 1034 300.00 300.00T !
1 WA RAMSEY A WELL #17- UNIT 1035 300.00" 300.00T"
1 AGU CTB-UNIT 1084 300.00° 300.00T;
1 EMSU CENTRAL BATTERY- UNIT 1237 300.00 300.00T
1 EMSU CTB- UNIT 2214 300.00 300.00T
1 AGU CTB- UNIT 2224 300.00 300.00T
1 34y |EMSUCTB- UNIT EMSU CTB 300.00; 300.00T
Subtotal N ! 2,400.00 |
NM:-Lea Cty Sales Tax 07/01/23 5.25% 126.00 |
i :
| :
|
| :
l ]
%
;
. ___| PaymentsiCredits! so00_| |
Thank-;ou for ygﬁ}—biléiness! + .
Ordered By: TOBY HOLLAND | Total $2,526.00




Richards Energy Compression, LLC
P O Box 2250

LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19192

Book 2253 Page 425

12 of 26
3/19/2026 12:40 PM
BY Angie Beauchamp

(-
|

Phone# |

Invoice

Hobbs NM 88241 MAIN OFFICE !
575-392-1006 MAIN OFFICE '
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 Date TS
Email addresses for invoice copies B — b-m 57 L ARERE T
cstinnett@rec-us.com Fax# 10/15/2025 | 184327
nsimoneaux@rec-us.com ——— .
575-392-0377
_I?[rg _ [ Ship To !
EMPIRE PETROLEUM CORPORATION | BMPIRE PETROLEUM CORPORATION ) ‘
2200 S UTICA PLACE i2200 S UTICA PLACE :
SUITE 150 ISUITE 150 1
TULSA, OK 74114 TULSA, OK 74114
Terms-Net 30 Net 30 i
{ Lease Well No. . Unit No. l County Order Date
l I RENTALS LEA 10/15/2025
B Quantity Description ! Rate Amount
1 \ ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 1,028.50 ! 1,028.50T;
COMPRESSOR » ) H
1 NEW MEXICO STATE J3- UNIT 1142, 270 1,028.50 1,028.50T:
Y\ |compressor ?
1 HARRY LEONARD (NCT-D) #5- UNIT 1113, 270 1,028.50 1,028.50T!
! 1_ COMPRESSOR :
! 1 \ EMSU B BATTERY- UNIT 1914, 240 COMPRESSOR i 847.00 847.00T"
1 RR BELL F3- UNIT 1115, 270 COMPRESSOR ' 1,028.50 1,028.50T
1 WA RAMSEY NCT A 14- UNIT 1175, 270 : 1,028.50 1,028.50T
6 COMPRESSOR !
1 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50 1,149.50T;
\0 UNIT 1427, 4125 COMPRESSOR ' i
| 1 \0 WA RAMSEY NCT A #12- UNIT 1185, 4125 1,149.50! 1,149.50T§
; COMPRESSOR , |
i 1 ¥ HC COLLINS #6- UNIT 1200, 4125 COMPRESSOR 1,149.50 1,]49.50T§
1 ~% EMSU B SATELLITE 13- UNIT 1291, 4125 1,149.50 1,149.50T"
COMPRESSOR v , i
1 Q AGU SATELLITE 4- UNIT 1300, 4125 COMPRESSOR 1,149.50 1,149.50T:
1 WA RAMSEY A #27- UNIT- 1897-A, 240 847.00 847.00T
\L  |compressor | | :
1 EMSU SATELLITE #14- UNIT 2173, 4125 1,149.50, 1,149.50T"
\L\ COMPRESSOR _ ;
1 \% |JFJANDA 16- UNIT 2194, 4125 COMPRESSOR 1,149.50 1,149.50T |
1 o EMSU SATELLITE 8- UNIT 2272, 4125 COMPRESSOR 1,149.50 1,149.50T§
1 \\ |EMSU SATELLITE 7- UNIT 1572, 4125 COMPRESSOR 1,149.50; 1,149.50T
1 M AGU SATELLITE #1- UNIT 2287, 240 COMPRESSOR 847.00 847.00T .
1 \“ﬁ AGU SATELLITE 5- UNIT 2317, 240 COMPRESSOR 847.00 847.00T
u ' ' l Payments/Credits:
Thank you for your business! ;
Ordered By: TOBY HOLLAND | Total
L |

Page 1
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LEA COUNTY, NM

CARRIE SANDOVAL, COUNTY CLERK

19192
Book 2253 Page 425
13 of 26

3/19/2026 12:40 PM
BY Angie Beauchamp

i
i

_ . Richards Energy Compression, LLC
P O Box 2250 T S :
Hobbs NM 88241 MAIN OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE — -
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 (" Date” InVEﬁ:E #
Email addresses for invoice copies -
cstinnett@rec-us.com Fax # ’ 10/ 15/2025 184327
nsimoneaux@tec-us.com [ U N
, 575-392-0377
Bl To f_sEIp-T;_ o T
EMPIRE PETROLEUM CORPORATION I:ZM'PHVLE PETROLEUM CORPal-{;A:[?)N T .
2200 SUTICA PLACE 2200 S UTICA PLACE :
SUITE 150 SUITE 150 g
TULSA, OK 74114 TULSA, OK 74114 I
]
L - Sl T T T T TL T ,__.:i:.“]
Terms-Net 30 Net 30 :
——— - b - it B e B |
{ Lease Well No. Unlt No. : County | Order Date !
| RENTALS i LEA i 10/15/2025 :
Quanﬁty Description Rate . Amount
1 YA |EMSU SATELLITE 3- UNIT 2318, 240 COMPRESSOR © sar00] 847.00T
1 10 |EMSU SATELLITE 1- UNIT 2321, 240 COMPRESSOR 847.00 847.00T
1 \ AGU SATELLITE 2- UNIT 2322, 240 COMPRESSOR ] 847.00 847.00T
i EMSU SAT 6- UNIT 2325, 240 COI\/[PRESSOR 847.00: 847.00T
1 EMSU SATELLITE 12- UNIT 2326 240 COMPRESSOR | 847.00 847.00T
1 EMSU SATELLITE 9- UNIT 2346, 240 COMPRESSOR 847.00 847.00T
1 EMSU UNIT- UNIT 2351, 240 COMPRESSOR ! 847.00 . 847.00T"
1 1% EMSU SAT 11- UNIT 2342, 270 COMPRESSOR 1,028.50" 1,028.50T;
1 ’L\.\ STATE H3-UNIT 2337, 4125 COMPRESSOR 1,149.50 ! 1,149.50T
NM-Lea Cty Sales Tax 07/01/23 5.25% | 1,416.61
]
!
|
|
i
i
’ |
? |
! .
. ]
Payments/Creditss ¢, '
Th;n](;(): fb;;)m business!
: Ordered By: TOBY HOLLAND Total $28,399.61
L,__ e B &

Page 2




Richards Energy Compression, LLC

LEA COUNTY, NM

CARRIE SANDOVAL, COUNTY CLERK

19192
Book 2253 Page 425
14 of 26

3/19/2026 12:40 PM
BY Angie Beauchamp

P O Box 2250 E——— H
Hobbs NM 88241 MAIN OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE - B 7
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 Date | invoice # .
Email addresses for invoice copies = - S
cstinnett@rec-us.com Fax # r 11/15/2025 | 185700 |
nsimoneaux@rec-us.com SRy S S
575-392-0377
I Bill To o shpTo T
EMPIRE PETROLEUM CORPORATION |EMPIRE PETROLEUM CORPORATION |
2200 S UTICA PLACE '2200 S UTICA PLACE
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114
Terms-Net 30 Net 30
Lease Well No. Unit No. i County | Order Date
MAINTENAN... LEA i 11/15/2025
Quantity Description Rate Amount |
1 78 |WARAMSEY A 43- UNIT 1033 30000 300.00T |
1 79 |WARAMSEY 36- UNIT 1034 300.00 300.00T
1 WA RAMSEY A WELL #17- UNIT 1035 300.00 300.00T |
1 AGU CTB- UNIT 1084 - 300.00: 300.00T§
1 EMSU CENTRAL BATTERY- UNIT 1237 300.00§ 300.00T
1 EMSU CTB- UNIT 2214 ' 300.00! 300.00T
1 ’5 AGU CTB- UNIT 2224 i 300.00 300.00T
1 3 EMSU CTB- UNIT EMSU CTB ! 300.00 300.00T
Subtotal ‘ 2,400.00
NM-Lea Cty Sales Tax 07/01/23 5.25% 126.00 ;
i
i
___._| Payments/Credits| 5000
Thank you for your business! :
Ordered By: TOBY HOLLAND Total $2,526.00 |
e _ i



LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19192
Book 2253 Page 425
15 of 26

3/19/2026 12:40 PM
BY Angie Beauchamp

Richards Energy Compression, LLC
P O Box 2250 S s ey .
Hobbs NM 88241 MAIN OFFICE Phone# | Invoice
575-392-1006 MAIN OFFICE - :
4%2-794-5520 MIDLAND TXPFFICE (575) 392-1006 i '”‘B’é’{é"""‘" e II'I—\;BIEB # '
mail addresses for invoice ¢opies e b= — S ermead
cstinnett@rec-us.com Fax # ‘ ll/ 15/ 2025 1 185701
nsimoneaux@rec-us.com l e
575-392-0377 !
| Bill To j] [ ship To 1
EMPIRE PETROLEUM CORPORATION 'EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114
Terms-Net 30 I Net 30 :
' Lease Well No. ' Unit No. ! County [ Order Date
J RENTALS Il LEA 11/15/2025 !
Quantity Description Rate ' Amount
1 \ ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 l 028.50 | l ,028. SOT’
COMPRESSOR v i
i 1 NEW MEXICO STATE J3- UNIT 1142, 270 1,028.50 1,028.50T§
| N\ |comerEssor | |
1 /L HARRY LEONARD (NCT-D) #5- UNIT 1113, 270 | 1,028.50 1,028.50T,
COMPRESSOR ‘ .
1 ?) EMSU B BATTERY- UNIT 1914, 240 COMPRESSOR 847.00 847.00T
1 * & |RR BELL F3- UNIT 1115, 270 COMPRESSOR 1,028.50' 1,028.50T :
1 6 WA RAMSEY NCT A 14- UNIT 1175, 270 1,028.50 1,028.50T .
COMPRESSOR i
1 \ 0 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50 1,149.501‘;
UNIT 1427, 4125 COMPRESSOR _ ‘
: 1 \9 WA RAMSEY NCT A #12- UNIT 1185, 4125 1,149.50° 1,149.50T:
COMPRESSOR
1 " HC COLLINS #6- UNIT 1200, 4125 COMPRESSOR : 1,149.50 1,149.50T
1 % EMSU B SATELLITE 13- UNIT 1291, 4125 ! 1,149.50; 1,149.50T
COMPRESSOR v
1 (\ AGU SATELLITE 4- UNIT 1300, 4125 COMPRESSOR 1,149.50, 1,149.50TE
1 \/L WA RAMSEY A #27- UNIT- 1897-A, 240 847.001 847.00T
- |COMPRESSOR X
1 \ EMSU SATELLITE #14- UNIT 2173, 4125 1,149.50| 1,149.50T%
"\ COMPRESSOR l |
1 \» JF JANDA 16- UNIT 2194, 4125 COMPRESSOR 1,149.50 | 1,149.50T |
1 o EMSU SATELLITE 8- UNIT 2272, 4125 COMPRESSOR 1,149.50! 1,149.50T
1 3\ EMSU SATELLITE 7- UNIT 1572, 4125 COMPRESSOR ; 1,149.50 1,149.50T
1 \\ AGU SATELLITE #1- UNIT 2287, 240 COMPRESSOR 1 847. 00! 847.00T
1 AGU SATELLITE 5- UNIT 2317, 240 COMPRESSOR 847.00 847.00T"
| Payments/Credits |
Thank you for your business! - L .
Ordered By: TOBY HOLLAND Total i

Page 1



Richards Energy Compression, LLC
P O Box 2250

Hobbs NM 88241

575-392-1006

MAIN OFFICE
MAIN OFFICE

LEA COUNTY, NM

CARRIE SANDOVAL, COUNTY CLERK

19192
Book 2253 Page 425
16 of 26

3/19/2026 12:40 PM
BY Angie Beauchamp

Phone #

|
|
el
—_l

!
|-
L (575)392 1006

Invoice

432-704-5520 MIDLAND TX OFFICE { Date """‘]‘ Ir:‘;o"iée #
Email addresses for invoice copies - oo e I
cstinnett@rec-us.com Fax # oo 11/ 15/2025 185701
nsimoneaux@rec-us.com - . i
575-392-0377 l
Bill To Ship To T
2200 S UTICA PLACE 2200 S UTICA PLACE E
SUITE 150 i SUITE 150 ’
TULSA, OK 74114 i TULSA, OK 74114
e — i T g
Terms-Net 30 Net 30 :
t TTTTTT = e V—V-I A‘—A—"“.i
: Lease Well No. Unit No. County i Order Date i
. - _ - _ [ERUURS S B ; . ‘__4:
f 'RENTALS | LEA Yoninsness S
Quantity Description Rate , Amount
1 \%  |EMSU SATELLITE 3- UNIT 2318,240 COMPRESSOR |  847.00,  847.00T
I 1Q° |EMSUSATELLITE 1- UNIT 2321, 240 COMPRESSOR 847.00 847.00T
1 IA AGU SATELLITE 2- UNIT 2322, 240 COMPRESSOR 847.00" 847.00T |
1 1L EMSU SAT 6- UNIT 2325, 240 COMPRESSOR 847.00. 847.00T i
| I 1> EMSU SATELLITE 12- UNIT 2326, 240 COMPRESSOR 847.00 | 847.00T |
! 1 1% EMSU SATELLITE 9- UNIT 2346, 240 COMPRESSOR 847.00: 847.00T|
. 1 ’L—\ EMSU UNIT- UNIT 2351, 240 COMPRESSOR 847.00 847.00T'
1 ? EMSU SAT 11- UNIT 2342, 270 COMPRESSOR 1,028.50 1,028.50T
1 W STATE H3-UNIT 2337, 4125 COMPRESSOR 1,149.50 1,149.50T"
Subtotal ! l 26,983.00
NM-Lea Cty Sales Tax 07/01/23 5.25% i 1,416.61
i
i
| ?
| i
i ‘
i
i
|
; i
| ; ;
| | Paymentsicredits, |
Thank you for your business!
Ordered By: TOBY HOLLAND Total $28,399.61

Page 2



Richards Energy Compression, LLC
P O Box 2250

Hobbs NM 88241 MAIN OFFICE
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE

Email addresses for invoice copies

cstinnett@rec-us.com
nsimoneaux(@rec-us.com

LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19192
Book 2253 Page 425
17 of 26

3/19/2026 12:40 PM
BY Angie Beauchamp

| Phone# Invoice

T9I0s |~ i vaice ¥
Fax # ' | 12/15/2025 [ 187241

srsassosrr |

r Bill To

Ship To |

| EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION
12200 SUTICA PLACE 2200 S UTICA PLACE
'SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114
Terms-Net 30 Net 30 !
- T ?
i Lease Well No. Unit No. County T Order Date
! | MAINTENAN... | LEA b 127152025
Quantity Description Rate Amount
1 19 |WARAMSEY A 43- UNIT 1033 b 730000 300.00T
1 79 |WARAMSEY 36- UNIT 1034 300.00 300.00T
1 WA RAMSEY A WELL #17- UNIT 1035 300.00 300.00T,
1 3? AGU CTB- UNIT 1084 . 300.00 300.00T!
1 EMSU CENTRAL BATTERY- UNIT 1237 300.00 300.00T;
1 1 |EMSU CTB- UNIT 2214 300.00 300.00T.
1 7 'b AGU CTB- UNIT 2224 300.00 300.00T
1 <t/ |EMSU CTB- UNIT EMSU CTB 300.00 300.00T"
Subtotal 2,400.00
NM-Lea Cty Sales Tax 07/01/23 5.25% 126.00
!
|
; |
| \ H
! , :
I IR JP.?Y'Pe",t,s_’C'_'editsi $0.00
Thank you for your business! I
Ordered By: TOBY HOLLAND Total $2,526.00
S DU




LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19192
Book 2253 Page 425
18 of 26

3/19/2026 12:40 PM
BY Angie Beauchamp

Richards Energy Compression, LLC
P O Box 2250 e e ey .
Hobbs NM 88241 MAIN OFFICE Phone # ' Invoice
575-392-1006 MAIN OFFICE T ——
432-704-5520 MIDLAND TX OFFICE (575)392-1006 | [~ Date invoice #
Email addresses fot invoice copies R ] l_ zare L LpLonyoke v o
cstinnett@rec-us.com Fax # | | 12/15/2025 187242
nsimoncaux@rec-us.com \ | S R R
575-392-0377 J

i Bill To Ship To
{ EMPIRE PETROLEUM CORPORATION | EMPIRE PETROLEUM CORPORATION
:2200 S UTICA PLACE 2200 S UTICA PLACE
,SUITE 150 SUITE 150 ,
TULSA, OK 74114 TULSA, OK 74114 )
Terms-Net 30 Net 30 jl
- —-
I Lease Well No. Unit No. County . Order Date !
; RENTALS LEA 1211572025 |
Quantity Description Rate Amount
1 \ ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 1,028.50 : 1,028.50T
_ COMPRESSOR ;
1 NEW MEXICO STATE J3- UNIT 1142, 270 1,028.50 1,028.50T!
9 COMPRESSOR ;
: 1 ’L HARRY LEONARD (NCT-D) #5- UNIT 1113, 270 1,028.50 1,028.50T:
. COMPRESSOR i ;
1 \”3 EMSU B BATTERY- UNIT 1914, 240 COMPRESSOR ! 847.00 847.00T
1 ’5 RR BELL F3- UNIT 1115, 270 COMPRESSOR ; 1,028.50 1,028.50T
1 WA RAMSEY NCT A 14- UNIT 1175, 270 : 1,028.50 1,028.50T :
Y |compressor o t
1 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50 1,149.50T
\0 UNIT 1427, 4125 COMPRESSOR X }
1 \0 WA RAMSEY NCT A #12- UNIT 1185, 4125 1,149.50 1,149.50T§
COMPRESSOR , ;
f 1 \ HC COLLINS #6- UNIT 1200, 4125 COMPRESSOR 1,149.50; 1,149.50T§
! 1 \% EMSU B SATELLITE 13- UNIT 1291, 4125 1,149.50 1,149.50T
{COMPRESSOR ; !
1 21 AGU SATELLITE 4- UNIT 1300, 4125 COMPRESSOR 1,149.50 1,149.50T :
1 WA RAMSEY A #27- UNIT- 1897-A, 240 847.00, 847.00T:
\L |comprESsOR
1 EMSU SATELLITE #14- UNIT 2173, 4125 1,149.50i 1,149.50T
\ COMPRESSOR i
1 \9 |IF JANDA 16- UNIT 2194, 4125 COMPRESSOR 1,149.50 1,149.50T
1 \\p EMSU SATELLITE 8- UNIT 2272, 4125 COMPRESSOR 1,149.50 1,149.50T !
1\ EMSU SATELLITE 7- UNIT 1572, 4125 COMPRESSOR 1,149.50' 1,149.50T,
' 1 M AGU SATELLITE #1- UNIT 2287, 240 COMPRESSOR 847.00: 847.00T}
1 \\‘L AGU SATELLITE 5- UNIT 2317, 240 COMPRESSOR 847.90{ 847.00T ;
Payments/Credits, .
| Thank you fogour business! l =
Ordered By: TOBY HOLLAND | Total

Page 1



LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19192
Book 2253 Page 425
19 of 26

3/19/2026 12:40 PM
BY Angie Beauchamp

Richards Energy Compression, LL.C

P O Box 2250 H
Hobbs NM 88241 MAIN OFFICE I Phone # I nvoice
575-392-1006 MAIN OFFICE """ s e e
4;2-7.04-5520 MIDPAND X .OFFICE (575) 392-1006 Date Iﬁ—\“'mEé# )
mail addresses for invoice copies | T
cstinnett@rec-us.com I Fax # 12/15/2025 187242
nsimoneaux@rec-us.com SRS E— - SO [
575-392-0377 |
Bill To Ship To - T
12200 S UTICA PLACE 2200 S UTICA PLACE
i SUITE 150 SUITE 150
'TULSA, OK 74114 TULSA, OK 74114
i
l | e
Terms-Net 30 Net 30
; Lease Well No. Unit No. County T Order Date
i RENTALS LEA ‘ 12/15/2025
{ Quantity Description Rate i Amount
.1 (A |EMSUSATELLITE 3- UNIT 2318, 240 COMPRESSOR | 84700 847.00T"
! 1 EMSU SATELLITE 1- UNIT 2321, 240 COMPRESSOR ; 847.00: 847.00T
1 \ AGU SATELLITE 2- UNIT 2322, 240 COMPRESSOR ! 847.00 847.00T
1 1L EMSU SAT 6- UNIT 2325, 240 COMPRESSOR - 847.00 847.00T
| 1 EMSU SATELLITE 12- UNIT 2326, 240 COMPRESSOR 847.00 847.00T:
i 1 o EMSU SATELLITE 9- UNIT 2346, 240 COMPRESSOR 847.00° 847.00T
: 1 N EMSU UNIT- UNIT 2351, 240 COMPRESSOR 847.00, 847.00T
1 19 |EMSU SAT 11- UNIT 2342, 270 COMPRESSOR 1,028.50° 1,028.507T ¢
1 ™ STATE H3-UNIT 2337, 4125 COMPRESSOR ! 1,149.50 1,149.50T!
Subtotal ) 1 26,983.00 '
NM-Lea Cty Sales Tax 07/01/23 5.25% 1,416.61
|
i
i
i ¥
; | !
. _ | PaymentsiCreditsl g4 | |
, Thank you for your business! L
Ordered By: J TOBY HOLLAND Total $28,399.61

Page 2



Richards Energy Compression, LLC

LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19192
Book 2253 Page 425
20 of 26

3/19/2026 12:40 PM
BY Angie Beauchamp

P O Box 2250 H
Hobbs NM 88241 MAIN OFFICE Phone # I nvoice
5§75-392-1006 MAIN OFFICE
4;2-7_04-5520 MIDLAND TX OFFICE ) A(_575) 392-1006 i Date Ihvoice # i
mail addresses for invoice copies I e m e X -
cstinnett@rec-us.com Fax # I 1/15/2026 188475 |
nsimoneaux@rec-us.com I [
575-392-0377
Bill To Ship To ST
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114
L‘ _J oo T/ T T T LT T -
Terms-Net 30 Net 30
S
Lease Well No. Unit No. County ; Order Date
| MAINTENAN... LEA { 11152026
- fme et e e e — e s e - wa .
Quantity Description Rate } Amount
T ’L& WA RAMSEY A 43- UNIT 1033 ST T T T 30000 " 7300.00T:
1 19 |{WARAMSEY 36-UNIT 1034 300.00| 300.00T:
1 WA RAMSEY A WELL #17- UNIT 1035 300.00; 300.00T:
1 40 |AGUCTB- UNIT 1084 300.00 | 300.00T}
1 EMSU CENTRAL BATTERY- UNIT 1237 300.00 300.00T
1 EMSU CTB- UNIT 2214 300.00 300.00T:
1 'b AGU CTB- UNIT 2224 300.00 300.00T!
| 1 32y |EMSU CIB-UNIT EMSU CTB 300.00, 300.00T*
i Subtotal . : 2,400.00
! NM-Lea Cty Sales Tax 07/01/23 5.25% | 126.00
' i i
1 .
! ; j
! !
i ! |
i
' i
L . o _ | PPayments/Credits so00 | !
Thank you for your business! i
Ordered By: TOBY HOLLAND ' Total

$2,526.00




LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19192
Book 2253 Page 425
21 0of 26

3/19/2026 12:40 PM
BY Angie Beauchamp

Richards Energy Compression, LLC
P —_— - =
Hobbs NM 8?2&? 213152m OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE = e
432-7.04-5520 MID‘LAI\.ID X QFFICE (575) 392-1006 Date Invoié'é“#”
Email addresses for invoice copies -—_———
cstinnett@rec-us.coth Fax # 1/15/2026 188476 .
nsimoneaux@rec-us.com O — PR I
575-392-0377 ——i
Bill To Ship To !
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114
Terms-Net 30 Net 30
! Lease Well No. Unit No. County E Order Date
b o —_— - — e e —————
% RENTALS LEA ! 1/15/2026
Quantlty Description —‘ Rate Amount
1 \ ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 ‘ 1,028.50 1,028.50T
COMPRESSOR ‘
1 A NEW MEXICO STATE J3- UNIT 1142, 270 1,028.50. 1,028.50T
| COMPRESSOR ! ;
1 HARRY LEONARD (NCT-D) #5- UNIT 1113, 270 1,028.50: ' 1,028.50Tf
1 |compressor !
' 1 \"5 EMSU B BATTERY- UNIT 1914, 240 COMPRESSOR 847.00: 847.00T§
' 1 5 RR BELL F3- UNIT 1115, 270 COMPRESSOR 1,028.50 | 1,028.50T |
1 WA RAMSEY NCT A 14-UNIT 1175, 270 1,028.50, 1,028.50Tf
@ COMPRESSOR ' :
1 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50" 1,149.50T:
_ \B UNIT 1427, 4125 COMPRESSOR ‘ ' ‘
1 \P WA RAMSEY NCT A #12- UNIT 1185, 4125 1,149.50 : 1,149.50T
COMPRESSOR :
1 A HC COLLINS #6- UNIT 1200, 4125 COMPRESSOR 1,149.50. 1,149.50T
' 1 EMSU B SATELLITE 13- UNIT 1291, 4125 - 1,149.50| 1,149.50Ti
| % |compressor i
; 1 O\ AGU SATELLITE 4- UNIT 1300, 4125 COMPRESSOR 1,149.50 1,149.50T3
i 1 ,L WA RAMSEY A #27- UNIT- 1897-A, 240 847.00: 847.00T!
\ COMPRESSOR :
1 ! EMSU SATELLITE #14- UNIT 2173, 4125 1,149.50 1,149.50T
1\" COMPRESSOR
1 \9 JF JANDA 16- UNIT 2194, 4125 COMPRESSOR 1,149.50, 1,149.50T
1 \\» EMSU SATELLITE 8- UNIT 2272, 4125 COMPRESSOR 1,149.50 1,149.50T}
1 \} |EMSU SATELLITE 7- UNIT 1572, 4125 COMPRESSOR 1,149.50 1,149.50T,
1 \'\ AGU SATELLITE #1- UNIT 2287, 240 COMPRESSOR 847.00 847.00T§
1 ‘4& AGU SATELLITE 5- UNIT 2317, 240 COMPRESSOR 847.00 847.00T§
i Payments/Credits, :
Thank you for your business! — = ==
Ordered By: TOBY HOLLAND l Total

Page 1



Richards Energy Compression, LLC
P O Box 2250

Hobbs NM 88241 MAIN OFFICE
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE

Email addresses for invoice copies

cstinnett@prec-us.com
nsimoneaux@tec-us.com

Bill To

EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE

SUITE 150

TULSA, OK 74114

x
N
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BY Angie Beauchamp
" enoner | Invoice
| 7939271006 | [ Date [ invoice # |

Fax # | 1/15/2026 ' 188476 |

! 575-392-0377 i

[ Ship To

EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE

SUITE 150

TULSA, OK 74114

[ Terms-Net 30 | WNet 30 -
—_— e - —— + . . H
‘ Lease Well No. Unit No. i County ; Order Date ;
l[ RENTALS l> LEA | 1152026
i Quantity Description Rate Amount i
. 1 \O  |EMSU SATELLITE 3- UNIT 2318, 240 COMPRESSOR 847000  847.00T,
| 1 Q EMSU SATELLITE 1- UNIT 2321, 240 COMPRESSOR 847.00: 847.00T:
1 1\ |AGU SATELLITE 2- UNIT 2322, 240 COMPRESSOR 847.001 847.00T'
1 A1 |EMSU SAT 6- UNIT 2325, 240 COMPRESSOR ! 847.00° 847.00T
1 1 | EMSU SATELLITE 12- UNIT 2326, 240 COMPRESSOR 847.00 847.00T
1 EMSU SATELLITE 9- UNIT 2346, 240 COMPRESSOR 847.00. 847.00T
1 Y EMSU UNIT- UNIT 2351, 240 COMPRESSOR 847.00! 847.00T,
1 9 |EMSU SAT 11- UNIT 2342, 270 COMPRESSOR 1,028.50 1,028.50T ;
1 'L"\ STATE H3-UNIT 2337, 4125 COMPRESSOR 1,149.50 1,149.50’1'i
Subtotal 26,983.00
; NM-Lea Cty Sales Tax 07/01/23 5.25% ° 1,416.61 '
t i
[} !
i
| .
| .
! }
i !
| f
! :
Payments/Credits $0.00 4'
—’rh_anl:)_lo;_f(; your business! i
{ Ordered By: TOBY HOLLAND Total $28,399.61
S (N B S .
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Credit Memo

Date Credit No.

2/12/2026 190174

Customer

Ship To

2200 S UTICA PLACE
SUITE 150
TULSA, OK 74114

EMPIRE PETROLEUM CORPORATION

EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE

SUITE 150

TULSA, OK 74114

(575) 392-1006

WELL NO. LEASE UNIT NO. COMPANY MAN
#17 WA RAMSEY WELL A 1035
Description Qty Rate Amount

Monthly Preventative Maintenance Fee On 270 Compressor -5 300.00 -1,500.00T

CREDIT BEING CREATED DUE TO NO MAINTENANCE HAS

BEEN DONE ON UNIT 1035, PER KYLE CAMPBELL.

REFERENCE INVOICE NUMBERS:

182935

184326

185700

187241

188475

Thank you for your business!
Subtotal -$1,500.00
Sales Tax (5.25%) $78.75
Total -$1,578.75
Invoices $0.00

Phone # Balance Credit -§1,578.75
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CLAIM OF LIEN UNDER OIL AND GAS LIEN ACT

RICHARD’S ENERGY COMPRESSION, LLC, a New Mexico limited liability
company, ("Claimant"), whose address is P. O. Box 2250, Hobbs, New Mexico 88241,
does hereby claim the benefits of the New Mexico Oil and Gas Lien Act, NMSA Section
70-4-1 through 15 (1987) (the “Act’), and in support thereof, states:

1. Claimant, as an original contractor within the meaning of the Act, to improve the
property described below under a continuous contract with EMPIRE PETROLEUM
CORPORATION, a Delaware corporation, for itself or as Manager of Empire New
Mexico LLC (or its unknown affiliates) (collectively “Empire”), which contract did not
have any lapses of time between the provision of goods and services exceeding 120
days, provided certain goods, materials, tools, machinery, equipment and supplies and
rendered services pursuant to and in accordance with the copies of invoices attached
hereto as Exhibit A and incorporated herein by reference to certain central tank
batteries (“CTBs”), and wells feeding those batteries in Lea County, New Mexico.
Claimant rented equipment on a monthly, continuous basis to Empire at multiple oil and
gas lease locations in Lea County, New Mexico. Each invoice includes amounts due
from Empire for equipment delivered by Claimant to multiple locations at the direction of
Empire, all of which are located within the Property described below. After deducting all
just credits and offsets, Claimant is entitled to and hereby claims a lien on the Property
described below in the amount of $17,510.95, plus interest and costs thereon.

2. Upon information and belief, the Property upon which the lien is claimed includes
but is not limited to:

(A) the whole of the lands and leases located in Lea County, New Mexico more
fully described as:

Township 21 South, Range 36 East, NMPM

Section 33 : NW/4 SE/4

Township 22 South, Range 36 East, NMPM

Section 4: SW/4 SW/4; SE/4 NE/4
covering all leases and lessors, set forth in that certain Assignment and Bill of

Sale filed on June 7, 2021, in the Lea County Records under Book 2181,
Page 482, incorporated here by reference, between XTO Holdings, LLC as

4933-8694-8248, v. 1



(B)

(C)
(D)

(E)

(F)

(G)
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Assignor and Empire New Mexico LLC, as Assignee, to the extent and only to
the extent said leases cover the lands described above;

the whole of said oil, gas and mineral lease(s) and leasehold estate benefitted
and any and all interests in the above-described lands and any other leases
of the above-described lands;

all buildings, fixtures, improvements and appurtenances located thereon;

the materials, tools, machinery, and supplies owned by such owner, operator
or contractor that were used in drilling and operating for oil, gas and other
minerals upon such leaseholds;

all oil wells, gas wells, fixtures, machinery, tools, equipment, buildings,
appurtenances, pipelines, leasehold interests and lands used in operating for
oil, gas and other minerals upon such leaseholds or lands, including all wells
and CTBs listed and further described on Exhibit B, attached hereto;

the oil, gas and other minerals produced from or upon said lands, including all
accounts created thereby and proceeds payable thereon, under and by virtue
of the Act; and

all other property upon which a lien may be asserted as allowed by the Act.

3. The person to whom the goods, tools, materials, machinery, equipment, supplies,
services and labor was furnished and performed was:

and via

Empire Petroleum Corporation
2200 S. Utica Place, Suite 150
Tulsa, OK 74114

CT Corporation System

Registered Agent for Empire Petroleum Corporation
1833 South Morgan Rd.

Oklahoma City, OK 73128

4933-8694-8248, v. 1
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4, Claimant is informed that some of the owners (or reputed owners) of the above-
described Property against which this lien is asserted are:

Empire New Mexico LLC
2200 S. Utica Place, Suite 150
Tulsa, OK 74114

and other owners as may be determined, including current lessees identified in
Exhibit B.

5. Claimant is informed that the Operator (or the successor or affiliate of the actual
unknown operator) of the wells described in Exhibit B, is:

Empire New Mexico LLC

2200 S. Utica Place, Suite 150
Tulsa, OK 74114

6. The performance of the last labor or the furnishing or hauling of the last item or
material, tools, machinery, equipment or supplies on said property occurred on or about
February 1, 2026.

7. This lien is asserted pursuant to the Act. Claimant is owed all amounts set forth
in the Invoices attached in Exhibit A.

8. Claimant reserves the right to file an amended lien.

DATED this day of March 2026.
RICHARD’'S ENERGY COMPRESSION, LLC
By: K /d /)

"/ KYLE C BELL
Manager

4933-8694-8248, v. 1
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VERIFICATION

STATE OF NEW MEXICO )
) ss.
COUNTY OF LEA )

Kyle Campbell, first being duly sworn upon his oath, states that he is over the age of
eighteen years old, is otherwise competent to testify to the matters set forth in the
attached Claim of Lien, is a Manager of Richard’s Energy Compression, LLC with
personal knowledge of the matters contained in the Claim of Lien, is authorized and
makes this verification on Claimant’s behalf; that he has read the foregoing Claim of
Lien and knows and understands the contents thereof; that the matters stated therein
are true and correct except those matters stated on information and belief, and as to
those, he verily believes them to be true.

Kyle Cgmpbell, Magager

SCRIBED, SWORN TO (OR AFFIRMED) AND ACKNOWLEDGED before me this

day of March 2026, by Kyle Campbell, Manager of Richard’s Energy

Compression, LLC, a New Mexico limited liability company, on behalf of said limited
liability company.

— STATE OF NEW MEXICO
22 NOTARY PUBLIC
{283 ;) ANGELAM. FEASELMAN
-7/ COMMISSION# 1126635
=" EXP. 09-08-2027

4933-8694-8248, v. 1
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This record was acknowledged before me this I qV day of March 2026 by Kyle
Campbell, as Manager of Richard’'s Energy Compression, LLC, a New Mexico limited
liability company, on behalf of such limited liability company.

STATE OF NEW MEXICO
w NOTARY PUBLIC

5| ANGELA M. FEASELMAN
Y COMMISSION# 1126635
EXP. 09-08-2027

4933-8694-8248, v. 1
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EXHIBIT A TO RICHARD’S ENERGY COMPRESSION, LLC LIEN
SUMMARY OF UNPAID INVOICES OWED BY EMPIRE PETROLEUM
CORPORATION

See attached

4933-8694-8248, v. 1
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Statement

2/12/2026

SUITE 150
TULSA, OK 74114
Amount Due Amount Enc.
$153,049.30
Date Transaction Amount Balance
09/15/2025 INV #18293S. Orig. Amount $2,526.00. 2,526.00 2,526.00
09/15/2025 INV #182936. Orig. Amount $28,399.61. 28,399.61 30,925.61
10/15/2025 INV #184326. Orig. Amount $2,526.00. 2,526.00 33,451.61
10/15/2025 INV #184327. Orig. Amount $28,399.61. 28,399.61 61,851.22
11/15/2025 INV #185700. Orig. Amount $2,526.00. 2,526.00 64,377.22
11/15/2025 INV #185701. Orig. Amount $28,399.61. 28,399.61 92,776.83
12/15/2025 INV #187241. Orig. Amount $2,526.00. 2,526.00 95,302.83
12/15/2025 INV #187242. Orig. Amount $28,399.61. 28,399.61 123,702.44
01/15/2026 INV #188475. Orig. Amount $2,526.00. 2,526.00 126,228.44
01/15/2026 INV #188476. Orig. Amount $28,399.61. 28,399.61 154,628.05
02/12/2026 CREDMEM #190174. -1,578.75 153,049.30
1-30 DAYS PAST 31-60 DAYS PAST 61-90 DAYS PAST OVER 90 DAYS
CURRENT DUE DUE DUE PAST DUE Amount Due
0.00 30,925.61 30,925.61 30,925.61 60,272.47 $153,049.30




Richards Energy Compression, LLC

LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19193

Book 2253 Page 426

8 of 25

3/19/2026 12:54 PM
BY Angie Beauchamp

P O Box 2250 i
HobbsNM_ 88241 MAIN OFFICE Phone # Invoice
575-392-1006 MAIN OFFICE
432-794-5520 MIDLAND X pFFICE (575) 392-1006 Date Invoice #
Email addresses for invoice copies
cstinnett@rec-us.com Fax # 9/15/2025 182935
nsimoncaux(@rec-us.com ; -
575-392-0377
Bill To Ship To
2200 SUTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150
TULSA,OK 74114 TULSA, OK 74114
Terms-Net 30 Net 30
Lease Well No. Unit No. County Order Date
MAINTENAN... LEA 9/15/2025
Quantity Description Rate Amount
1 238 WA RAMSEY A 43- UNIT 1033 300.00 300.00T
1 19 WA RAMSEY 36- UNIT 1034 300.00 300.00T
1 WA RAMSEY A WELL #17- UNIT 1035 300.00 300.00T
I =20 AGU CTB- UNIT 1084 300.00 300.00T
1 = EMSU CENTRAL BATTERY- UNIT 1237 300.00 300.00T
1 27 EMSU CTB- UNIT 2214 300.00 300.00T
1 =3 AGU CTB- UNIT 2224 300.00 300.00T
1 3:{ EMSU CTB- UNIT EMSU CTB 300.00 300.00T
Subtotal 2,400.00
NM-Lea Cty Sales Tax 07/01/23 5.25% 126.00
Payments/Credits $0.00
Thank you for your business!
Ordered By: TOBY HOLLAND Total $2,526.00




LEA COUNTY, NM

CARRIE SANDOVAL, COUNTY CLERK

19193
Book 2253 Page 426
90f 25

3/19/2026 12:54 PM
BY Angie Beauchamp

Richards Energy Compression, LLC

P O Box 2250 i
HobbsNM 88241 MAIN OFFICE Phone # l nvoice
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 Date Invoice #
Email addresses for invoice copies
cstinnett@rec-us.com Fax# 9/15/2025 182936
nsimoneaux{@rec-us.com
. 575-392-0377
Bill To Ship To
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114
Terms-Net 30 Net 30
Lease Well No. Unit No. County Order Date
RENTALS LEA 9/15/2025
Quantity Description Rate Amount
1 ‘ ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 1,028.50 1,028.50T
COMPRESSOR
1 NEW MEXICO STATE J3- UNIT 1142, 270 1,028.50 1,028.50T
"; COMPRESSOR
1 HARRY LEONARD (NCT-D) #5- UNIT 1113, 270 1,028.50 1,028.50T
2- |COMPRESSOR
1 EMSU B BATTERY- UNIT 1914, 240 COMPRESSOR 847.00 847.00T
1 2 RR BELL F3- UNIT 1115, 270 COMPRESSOR 1,028.50 1,028.50T
1 WA RAMSEY NCT A 14- UNIT 1175, 270 1,028.50 1,028.50T
5 COMPRESSOR
1 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50 1,149.50T
( 0 UNIT 1427, 4125 COMPRESSOR
1 LQ WA RAMSEY NCT A #12- UNIT 1185, 4125 1,149.50 1,149.50T
COMPRESSOR
1 5} HC COLLINS #6- UNIT 1200, 4125 COMPRESSOR 1,149.50 1,149.50T
1 EMSU B SATELLITE 13- UNIT 1291, 4125 1,149.50 1,149.50T
‘3 COMPRESSOR
1 q AGU SATELLITE 4- UNIT 1300, 4125 COMPRESSOR 1,149.50 1,149.50T
1 WA RAMSEY A #27- UNIT- 1897-A, 240 847.00 847.00T
rL COMPRESSOR
1 l ;_“ EMSU SATELLITE #14- UNIT 2173, 4125 1,149.50 1,149.50T
COMPRESSOR
1 Y JF JANDA 16- UNIT 2194, 4125 COMPRESSOR 1,149.50 1,149.50T
1 | |EMSU SATELLITE 8- UNIT 2272, 4125 COMPRESSOR 1,149.50 1,149.50T
1 B EMSU SATELLITE 7- UNIT 1572, 4125 COMPRESSOR 1,149.50 1,149.50T
1 '+ |AGU SATELLITE #1- UNIT 2287, 240 COMPRESSOR 847.00 847.00T
1 | ¥ | AGU SATELLITE 5- UNIT 2317, 240 COMPRESSOR 847.00 847.00T
aymentsICredltsq I
Thank you for your business! b =
Ordered By: TOBY HOLLAND Total

Page 1




LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19193
Book 2253 Page 426
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3/19/2026 12:54 PM
BY Angie Beauchamp

Richards Energy Compression, LLC
P O Box 2250 i

Hobbs NM 88241 MAIN OFFICE Phone # l nvoice
575-392-1006 MAIN OFFICE

432-704-5520 MIDLAND TX OFFICE (575) 392-1006 Date invoice #

Email addresses for invoice copies

cstinnett@rec-us.com Fax # 9/15/2025 182936
nsimoneaux@rec-us.com
575-392-0377

Bill To Ship To

EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION

2200 SUTICA PLACE 2200 S UTICA PLACE

SUITE 150 SUITE 150

TULSA, OK 74114 TULSA, OK 74114

Terms-Net 30 Net 30
Lease Well No. Unit No. County Order Date
RENTALS LEA 9/15/2025
Quantity Description Rate Amount
1 [9 EMSU SATELLITE 3- UNIT 2318, 240 COMPRESSOR 847.00 847.00T
1 20 EMSU SATELLITE 1- UNIT 2321, 240 COMPRESSOR 847.00 847.00T
1 21 AGU SATELLITE 2- UNIT 2322, 240 COMPRESSOR 847.00 847.00T
1 41 EMSU SAT 6- UNIT 2325, 240 COMPRESSOR 847.00 847.00T
1 13 EMSU SATELLITE 12- UNIT 2326, 240 COMPRESSOR 847.00 847.00T
1 zhe EMSU SATELLITE 9- UNIT 2346, 240 COMPRESSOR 847.00 847.00T
1 24 EMSU UNIT- UNIT 2351, 240 COMPRESSOR 847.00 847.00T
1 25~ |EMSU SAT 11- UNIT 2342, 270 COMPRESSOR 1,028.50 1,028.50T
1 24 STATE H3-UNIT 2337, 4125 COMPRESSOR 1,149.50 1,149.50T
NM-Lea Cty Sales Tax 07/01/23 5.25% 1,416.61
ayments/Credits $0.00
Thank you for your business!
Ordered By: TOBY HOLLAND Total $28,399.61

Page 2




Richards Energy Compression, LL.C
P O Box 2250
Hobbs NM 88241 MAIN OFFICE
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE
Email addresses for invoice copies
cstinnett@rec-us.com
nsimoneaux@rec-us.com

LEA COUNTY, NM

CARRIE SANDOVAL, COUNTY CLERK

19193
Book 2253 Page 426
11 of 25

3/19/2026 12:54 PM
BY Angie Beauchamp

575-392-0377

Bill To

EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE

SUITE 150

TULSA, OK 74114

Ship To

2200 S UTICA PLACE
SUITE 150
TULSA, OK 74114

Terms-Net 30

EMPIRE PETROLEUM CORPORATION

Phone# | Invoice
(753921006 | [ atg | Tnvoice #
Fax # 10/15/2025 184326

Lease Well No. Unit No. County ] Order Date
.
MAINTENAN... LEA 10/15/2025 li
Quantity. ) Description Rate Amount
B 1 T [WARAMSEY A 43- UNIT 1033 T 300.00 300.00T"
1 0\ WA RAMSEY 36- UNIT 1034 300.00; 300.00T
1 WA RAMSEY A WELL #17- UNIT 1035 300.00 ! 300.00T"
1 AGU CTB-UNIT 1084 300.00 300.00T ;
1 EMSU CENTRAL BATTERY- UNIT 1237 300.00 300.00T
1 EMSU CTB- UNIT 2214 300.00 300.00T"
1 % | AGU CTB- UNIT 2224 ) 300.00 300.00T"
1 39 |EMSU CTB- UNIT EMSU CTB 300.00 300.00T!
Subtotal o 2,400.00 !
NM-Lea Cty Sales Tax 07/01/23 5.25% 126.00 :
u !
Paymen'clereditst - $0.00 ‘
Thank you for your business! —
Ordered By: TOBY HOLLAND Total $2,526.00
S .




Richards Energy Compression, LLC

LEA COUNTY, NM

CARRIE SANDOVAL, COUNTY CLERK

19193
Book 2253 Page 426
12 of 25

3/19/2026 12:54 PM
BY Angie Beauchamp

Box 2250 T e H
Hobbs NM P8(;241 MAIN OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE e e 2
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 “Date 7 invoice #
Email addresses for invoice copies DO
cstinnett@rec-us.com Fax # 10/15/2025 184327 |
nsimoneaux@rec-us.com P
575-392-0377
Bill To Ship To i
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION e
2200 SUTICA PLACE 2200 S UTICA PLACE :
SUITE 150 SUITE 150 ;
TULSA, OK 74114 TULSA, OK 74114 '
- —_— i
Terms-Net 30 Net 30
Lease Well No. Unit No. County Order Date
RENTALS LEA | 10/15/2025
pu— SRRV QU SN —-
Quantity Description Rate I Amount i
1 \ ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 1,028.50 1,028.50T !
) COMPRESSOR , i
1 y NEW MEXICO STATE J3- UNIT 1142, 270 1,028.50 1,028.50T:
Y\ |comprESSOR |
1 HARRY LEONARD (NCT-D) #5- UNIT 1113, 270 1,028.50 1,028.50T!
L COMPRESSOR . ‘ =
1 \ EMSU B BATTERY- UNIT 1914, 240 COMPRESSOR 847.00 847.00T
1 RR BELL F3- UNIT 1115, 270 COMPRESSOR 1,028.50 1,028.50T
1 . |WARAMSEY NCT A 14-UNIT 1175, 270 1,028.50 1,028.50T:
5 COMPRESSOR , ' !
1 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50 1,149.50T ;
\0 UNIT 1427, 4125 COMPRESSOR :
1 \D WA RAMSEY NCT A #12- UNIT 1185, 4125 - 1,149.50 1,149.50T§
COMPRESSOR ;
1 M HC COLLINS #6- UNIT 1200, 4125 COMPRESSOR 1,149.50 1,149.50T
1 ~(L EMSU B SATELLITE 13- UNIT 1291 4125 1,149.50 1,149.50T"°
- COMPRESSOR ;
1 Q9 AGU SATELLITE 4- UNIT 1300, 4125 COMPRESSOR 1,149.50 1,149.50T:
1 \’L WA RAMSBEY A #27- UNIT- 1897-A, 240 847.00 847.00T -
COMPRESSOR _ _ ;
1 EMSU SATELLITE #14- UNIT 2173, 4125 1,149.50 1,149.50T
\\'\ COMPRESSOR ;
1 \& |JF JANDA 16- UNIT 2194, 4125 COMPRESSOR 1,149.50 1,149.50Tj
1 Lo EMSU SATELLITE 8- UNIT 2272, 4125 COMPRESSOR 1,149.50 1,149.50’I‘§
i \\ EMSU SATELLITE 7- UNIT 1572, 4125 COMPRESSOR 1,149.50 1,149.50T;
1 M\ AGU SATELLITE #1- UNIT 2287, 240 COMPRESSOR 847.00 847.00T:
1 \} |[AGU SATELLITE $- UNIT 2317, 240 COMPRESSOR 847.00 847.00T;
' Payments/Credits,
Thank you for your business! : —
Ordered By: TOBY HOLLAND Total

Page 1



LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19193
Book 2253 Page 426
13 0f 25

3/19/2026 12:54 PM
BY Angie Beauchamp

N Richards Energy Compression, LLC
P O Box 2250 .
Hobbs NM 88241 MAIN OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE o
4;2-7.04-5520 MIDLAND TX OFFICE (575) 392-1006 Date invoice #
mail addresses for invoice copies =i g
cstinnett@rec-us.com Fax # 10/15/2025 184327 i
nsimoneaux@rec-us.com - JORURT
575-392-0377
Bill To Ship To T o ;
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE 2200 S UTICA PLACE !
SUITE 150 SUITE 150 i
TULSA, OK 74114 TULSA,OK 74114
i
{
!
Terms-Net 30 Net 30 i
..... — — -——— -vana .T mamas mme e m e e ;
Lease Well No. Unit No. County ! Order Date ;
RENTALS LEA L tonisnozs
Quahtity Desceription Rate 1 Amount )
- 1 VA [EMSU SATELLITE 3- UNIT 2318, 240 COMPRESSOR 847.00 847.00T |
1 70 |EMSU SATELLITE 1- UNIT 2321, 240 COMPRESSOR 847.00 847.00T |
1 \ AGU SATELLITE 2- UNIT 2322, 240 COMPRESSOR 847.00 847.00T"
1 EMSU SAT 6- UNIT 2325 240 COMPRESSOR 847.00 847.00T '
1 - |EMSU SATELLITE 12- UNIT 2326 240 COMPRESSOR 847.00; 847.00T -
1 EMSU SATELLITE 9- UNIT 2346, 240 COMPRESSOR 847.001 847.00T
1 EMSU UNIT- UNIT 2351, 240 COMPRESSOR 847.00 847.00T
1 7% |EMSU SAT 11- UNIT 2342, 270 COMPRESSOR 1,028.50 1,028.50T;
1 ’Z_L\ STATE H3-UNIT 2337, 4125 COMPRESSOR 1,149.50 1,149.50T;
NM-Lea Cty Sales Tax 07/01/23 525% 1,416.61 |
i
H '
i
|
aymentleredisL $0.00 :
Thank you for your business! i
Ordered By: TOBY HOLLAND Total $28,399.61

Page 2



Richards Energy Comptession, LLC

LEA COUNTY, NM

CARRIE SANDOVAL, COUNTY CLERK

19193
Book 2253 Page 426
14 of 25

3/19/2026 12:54 PM
BY Angie Beauchamp

P O Box 2250 T e - oy i
Hobbs NM 88241 MAIN OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 Date invoice #
Email addresses for invoice copies
cstinnett@rec-us.com Fax # 11/15/2025 185700 !
nsimoneaux@rec-us.com
575-392-0377
Bill To B Ship To B
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE 2200 S UTICA PLACE ,
SUITE 150 SUITE 150 ;
TULSA, OK 74114 TULSA, OK 74114 i
;
H
|
Terms-Net 30 Net 30
Lease Well No. Unit No. County Order Date i
MAINTENAN... LEA [ 117152025
_Quantity Description Rate Amount
1 T8 |WARAMSEY A 43- UNIT 1033 300.00 300.00T |
1 74 |WARAMSEY 36-UNIT 1034 ,_ 300.00 300.00T |
1 WA RAMSEY A WELL #17- UNIT 1035 300.00 300.00T |
1 AGU CTB-UNIT 1084 300.00! 300.00T ;
13 EMSU CENTRAL BATTERY- UNIT 1237 300.00] 300.00T"
1 EMSU CTB- UNIT 2214 300.00! 300.00T
1 % AGUCTB-UNIT 2224 300.00; 300.00T
1 3Y |EMSUCTB- UNIT EMSU CTB 300.00 300.00T
Subtotal o 2,400.00 °
NM-Lea Cty Sales Tax 07/01/23 5.25% 126.00
!
!
|
Payments/Credits| $0.00
Thank you fot your business!
Ordered By: TOBY HOLLAND Total $2,526.00




LEA COUNTY, NM

CARRIE SANDOVAL, COUNTY CLERK
19193

Book 2253 Page 426

15 of 25

3/19/2026 12:54 PM
BY Angie Beauchamp

Richards Energy Compression, LLC
Box 2250 T e H
Hobbs NM P8(3241 MAIN OFFICE Phone # I nvoice
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND 'I'X OFFICE (575) 392-1006 - "‘ﬁ‘ate = anEnée #
Email addresses for invoice copies 1 et
cstinnett@rec-us.com Fax # 11/15/2025 185701
nsimoneaux@tec-us.com —
575-392-0377
Bill To Ship To ]
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150 i
TULSA, OK 74114 TULSA, OK 74114 '
e
Terms-Net 30 Net 30 }
[ Lease Well No. Unit No. County I Order Date
- e P U
’> RENTALS LEA ' 11152025
Quantity - Description Rate Amouni
1 \ ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 1,028.50 1,028.50’]‘3
COMPRESSOR }
1 NEW MEXICO STATE J3- UNIT 1142, 270 1,028.50 1,028.50T§
L\ COMPRESSOR |
1 /L HARRY LEONARD (NCT-D) #5- UNIT 1113, 270 1,028.50 1,028.50T.
COMPRESSOR .
1 ) EMSUB BATTERY— UNIT 1914, 240 COMPRESSOR 847.00 847.00T
1 & 3 RR BELL F3- UNIT 1115, 270 COM.PRESSOR 1,028.50 1,028.50T:
1 6 ‘| WA RAMSEY NCT A 14- UNIT 1175,270 1,028.50 1,028.50T:
COMPRESSOR i
1 \ 0 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50 1,149.50T:
UNIT 1427, 4125 COMPRESSOR ) !
1 Lo WA RAMSEY NCTA #12- UNIT 1185, 4125 1,149.50 ],149.50T§
COMPRESSOR: ) ) !
1 7 HC COLLINS #6- UNIT 1200, 4125 COMPRESSOR 1,149.50" 1,149.50T
1 % EMSU B SATELLITE 13 UNIT 1291, 4125 1,149.50, 1,149.50T
| COMPRESSOR
1 9 AGU SATELLITE 4- UNIT 1300, 4125 COMPRESSOR 1,149.50 1,149.50T .
1 \,L WA RAMSEY A #27- UNIT 1897-A, 240 847.00 847.00T
COMPRESSOR
1 \ EMSU SATELLITE #14- UNIT 2173, 4125 1,149.50 1,149, SOT;
L\ COMPRESSOR i
1 9 JF JANDA 16- UNlT2194 4125 COMPRESSOR 1,149.50 1,149.50Tg
1 G EMSU SATELLITE 8- UNIT 2272, 4125 COMPRESSOR 1,149.50 1,149.50T ;
1 3\ EMSU SATELLITE 7- UNIT 1572 4125 COMPRESSOR 1,149.50 1,149.50T
1 \\ AGU SATELLITE #1- UNIT 2287, 240 COMPRESSOR 847.00 847.00T
1 FI) AGU S_ATELLITE 8. UNIT 2317, 240 CQMPRESSOR 847.00 847.00T:
' Payments/Credits; ;
Thank you for your business! h ,
Ordered By: TOBY HOLLAND Total :

Page 1



Richards Energy Comptession, LLC
P O Box 2250

Hobbs NM 88241 MAIN OFFICE
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE

Email addresses for invoice copies

cstinnett@rec-us.com
nsimoneaux(@rec-us.com

LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19193
Book 2253 Page 426
16 of 25

3/19/2026 12:54 PM
BY Angie Beauchamp

Phone # InVOice

(5793921006 | (™" “pare” T invoice ¥

L

Fax # 11/15/2025 -I 185701

575-392-0377

Bill To Ship To ]
2200 SUTICA PLACE 2200 S UTICA PLACE i
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114

Terms-Net 30 Net 30 i
Lease Well No. Unit No. County Order Date - :
RENTALS LEA 1 1/]5/2025
Quantity i Description Rate Amount

1 \4 [EMSU SATELLITE 3- UNIT 2318, 240 COMPRESSOR 847.00 T 847,007

1 10 EMSU SATELLITE 1- UNIT 2321, 240 COMPRESSOR 847.00 847.00T,

1 (A AGU SATELLITE 2- UNIT 2322, 240 COMPRESSOR 847.00 847.00T

1 11 |EMSUSAT 6- UNIT 2325, 240 COMPRESSOR 847.00 847.00T |

i 15 EMSU SATELLITE 12- UNIT 2326, 240 COlVIPRESSOR 847.00 847.00T!

1 1o EMSU SATELLITE 9- UNIT 2346, 240 COMPRESSOR 847.00 847.00T:

1 ’L"\ EMSU UNIT- UNIT 2351, 240 COMPRESSOR 847.00 847.00T'

1 ? EMSU SAT 11- UNIT 2342, 270 COMPRESSOR 1,028.50 1,028.50T

1 LY STATE H3-UNIT 2337 4125 COMPRESSOR 1,149.50 1,149.50T

Subtotal 26,983.00
NM-Lea Cty Sales Tax 07/01/23 5.25% 1,416.61
Payments/Credits! 0.0 i
Thank you for your business! —
Ordered By: TOBY HOLLAND Total $28,399.61

Page 2



Richards Energy Compression, LLC

LEA COUNTY, NM

CARRIE SANDOVAL, COUNTY CLERK

19193
Book 2253 Page 426
17 of 25

3/19/2026 12:54 PM
BY Angie Beauchamp

P O Box 2250 H
Hobbs NM 88241 MAIN OFFICE Phone # Inv0|ce
575-392-1006 MAIN OFFICE SR
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 [ R T T e
Email addresses for invoice copies [ o= —————— ... Date ' _Invoice #
cstinnett@rec-us.com Fax # [ 12/15/2025 187241
nsimoneaux@rec-us.com e
575-392-0377
Bill To Ship To T
2200 S UTICA PLACE 2200 S UTICA PLACE :
SUITE 150 SUITE 150 ‘
TULSA, OK 74114 TULSA, OK 74114
Terms-Net 30 Net 30 i
i Lease Well No. Unit No. County Order Date
MAINTENAN.., LEA 12/15/2025 2
Quantity Description Rate Amount
1 19 [WARAMSEY A 43- UNIT 1033 30000  300.00T
1 719" |WARAMSEY 36- UNIT 1034 300.00 300.00T
| S WA RAMSEY A WELL #17- UNIT 1035 300.00 300.00T,
1 ?;Q AGU CTB-UNIT 1084 o 300.00 300.00T!
1 ~ |EMSU CENTRAL BATTERY- UNIT 1237 300.00 300.00T;
1 1 |EMSU CTB- UNIT 2214 300.00 300.00T .
1 57 |AGU CTB- UNIT 2224 300.00 300.00T
1 =3 |EMSU CTB- UNIT EMSU CTB 300.00 300.00T
Subtotal o 2,400.00
NM-Lea Cty Sales Tax 07/01/23 5.25% 126.00
]
i
Payments/Credits; $0.00
Thank you for your business! o
Ordered By: TOBY HOLLAND Total $2,526.00




LEA COUNTY, NM

CARRIE SANDOVAL, COUNTY CLERK

19193
Book 2253 Page 426
18 of 25

3/19/2026 12:54 PM
BY Angie Beauchamp

Richards Energy Compression, LLC
Box 2250 H
Hobbs NM P8(3241 MAIN OFFICE Phone # InVOIce
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 [ Date | “invoice #
Email addresses for invoice copies o e
cstinnett@rec-us.com Fax # 12/15/2025 187242
nsimoneaux@rec-us.com |
575-392-0377
Bill To Ship To ;
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION T
2200 SUTICA PLACE 2200 S UTICA PLACE :
SUITE 150 SUITE 150 X
TULSA, OK 74114 TULSA, OK 74114
é
1
Terms-Net 30 Net 30
Lease Well No. Unit No. County Order Date
RENTALS LEA 12/15/2025
Quantity ’ . .Description | Rate Amount
1 \ ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 1,028.50 1,028.50T,
COMPRESSOR ‘ ,
1 NEW MEXICO STATE I3- UNIT 1142, 270 1,028.50 1,028.50T:
L\ COMPRESSOR ) '
1 ’L HARRY LEONARD (NCT-D) #5- UNIT 1113, 270 1,028.50 1,028.50T:
COMPRESSOR - .
1 \'5 EMSUB BATTERY- UNIT 1914, 240 COMPRESSOR 847.00 847.00T:
1 ’b RR BELL F3- UNIT 11 15, 270 COMPRESSOR 1,028.50 1,028.50T,
1 WA RAMSEY NCT A 14- UNIT 1175,270 - 1,028.50 1,028.50T :
b COMPRESSOR X
1 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50 1,149.50T:
\0 UNIT 1427, 4125 COMPRESSOR !
1 \0 WA RAMSEY NCT A #12- UNIT 1185, 4125 1,149.50 1,149.50T§
| COMPRESSOR !
1 ’\ HC COLLINS #6- UNIT 1200 4125 COMPRESSOR 1,149.50 1,]49.50T§
1 \% EMSU B SATELLITE 13- UNIT 1291, 4125 1,149.50 1,149.50T
COMPRESSOR
1 0\ N AGU SATELLITE 4- UNIT ]300 4125 COMPRESSOR 1,149.50 1,149.50T .
1 WA RAMSEY A #27- UNIT- 1897-A, 240 847.00 847.00T:
YL |compressor
1 EMSU SATELLITE #14- UNIT 2173, 4125 1,149.50 1,149.50T
Y\ [comPRESSOR :
1 \ﬁ JF JANDA 16- UNIT 2194, 4125 COMPRESSOR 1,149.50 1,149.50T§
1 \\_p EMSU SATELLITE 8- UNIT 2272, 4125 COMPRESSOR 1,149.50 1,149.50T !
1 \\ EMSU SATELLITE 7- UNIT 1572, 4125 COMPRESSOR 1,149.50 1,149.50T,
1 @ AGU SATELLITE #1- UNIT 2287, 240 COMPRESSOR 847.00 847.00Ti
1 \\'L _AGU SATELLITE 5- UNIT 2317, 240 COMPRESSOR 847.00 847.00T .
Payments/Credits

Thank you for your business!

Ordered By:

TOBY HOLLAND Total

Page 1



LEA COUNTY, NM
CARRIE SANDOVAL, COUNTY CLERK

19193
Book 2253 Page 426
19 of 25

3/19/2026 12:54 PM
BY Angie Beauchamp

Richards Energy Compression, LLC
P O Box 2250 H
Hobbs NM 88241 MAIN OFFICE Phone # ' nvoice
575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 " "—bate 17 invoice #
Email addresses for invoicecopies [ = fee——emmeee———ee }-—---- R A
cstinnett@rec-us.com Fax # ’. 12/ 15/2025 i 187242
nsimoneaux(@tec-us.com USRPENU B SR i [
575-392-0377
Bill To Ship To ) :
2200 S UTICA PLACE 2200 S UTICA PLACE
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114 ;
Terms-Net 30 Nét 30 ) !
Lease Well No. Unit No. County Order Date !
RENTALS LEA 121512025 i
Quantity Description Rate Amount
T 1t 1Q  [EMSU SATELLITE 3- UNIT 2318, 240 COMPRESSOR 847.00 847.00T"
1 ) EMSU SATELLITE 1- UNIT 2321 240 COMPRESSOR 847.00; 847.00T"
1 \ AGU SATELLITE 2- UNIT 2322 240 COMPRESSOR 847.00 847.00T:
1 ’LL ) EMSU SAT 6- UNIT 2325 240 CONIPRESSOR : 847.00 847.00T!
1 EMSU SATELLITE 12- UNIT 2326, 240 COMPRESSOR 847.00 847.00T:
1 o . |EMSU SATELLITE 9- UNIT 2346, 240 COMPRESSOR 847.00 847.00T
1 () EMSU UNIT- UNIT 2351, 240 COMPRESSOR 847.00 : 847.00T
1 EMSU SAT 11- UNTT 2342,270 COMPRESSOR 1,028.50 1,028.50T :
1 ™ STATE H3-UNIT 2337, 4125 COMPRESSOR 1,149.50 1,149.50T!
Subtotal 26,983.00 '
NM-Lea Cty Sales Tax 07/01/23 5.25% 1,416.61
i
Payments/Credits| $0.00 _5
Thank you for your business!
Ordered By: TOBY HOLLAND Total $28,399.61
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Richards Energy Compression, LLC
‘ P O Box 2250 1
HobbsNM 88241 MAIN OFFICE Phone # l nvoice

575-392-1006 MAIN OFFICE
432-704-5520 MIDLAND TX OFFICE (575) 392-1006 T Rate T Ty nin e g
Email addresses for invoice copies . Date ——— —-!~—-—! nvoice # . :
cstinnett@rec-us.com Fax # 1/15/2026 J 188475 '
nsimoneaux@rec-us.com IR

575-392-0377

Bill To Ship To - A ST '
2200 S UTICA PLACE 2200 S UTICA PLACE I
SUITE 150 SUITE 150 ?
TULSA, OK 74114 TULSA, OK 74114 :

Terms-Net 30 N‘;,t—?;(; ) ,
Lease Well No. Unit No. County Order Date |
MAINTENAN... LEA 1/15/2026 !

Quantity Description Rate | Amount

1 ’l_& WA RAMSEY A 43- UNIT 1033 300000 T 300.00T:

1 1A |WARAMSEY 36-UNIT 1034 300.00; 300.00T .

1 | WARAMSEY A WELL #17- UNIT 1035 300.00 300.00T

1 1 |AGU CTB-UNIT 1084 300.00 300.00T .

1 EMSU CENTRAL BATTERY- UNIT 1237 300.00 300.00T:

1 ‘5] |EMSU CTB- UNIT 2214 300.00 300.00T

1 NZ | AGU CTB- UNIT 2224 300,00 300.00T:

1 3y -|EMSU CTB- UNIT EMSU CTB 300.00 300.00T"

Subtotal 2,400.00 :
NM-Lea Cty Sales Tax 07/01/23 5.25% | 126.00
Payments/Credits| $0.00

-"l_'h—ank you for your business!

Ordered By: TOBY HOLLAND Total $2,526.00
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Richards Energy Compression, LLC
POB i
Hobbs NM 8824(;)‘ 2:?45.311\1 OFFICE Phone # InVOI ce
575-392-1006 MAIN OFFICE e
432-704-5520 MIDLAND TX OFFICE 57 - : e
Email addresses for invoice copies ¢ 79 - Date L !_!!!Q!E_e # -
cstinnett@rec-us.com Fax # 1/15/2026 | 188476 .
nsimoneaux@rec-us.com T
575-392-0377
Bill To Ship To l
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION e
2200 S UTICA PLACE 2200 S UTICA PLACE !
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114 |
Terms-Net 30 Net 30 !
e o
Lease Well No. Unit No. County i Order Date '
RENTALS LEA 111512026 ;
Quantity Description Rate ! Amount :
1 \ ARNOTT RAMSEY STATION D #5- UNIT 1092, 270 1,028.50 ! 1 ,028.50T '
COMPRESSOR o :
1 NEW MEXICO STATE J3- UNIT 1142, 270 1,028.50 1,028.50T
o \’\ COMPRESSOR .
1 HARRY LEONARD (NCT-D) #5- UNIT i 113 270 1,028.50 1,028.50T
,L COMPRESSOR i
1 \> |[EMSU B BATTERY- UNIT 1914, 240 COMPRESSOR 847.00 847.00T;
1 5 RR BELL F3- UNIT 1 115,270 COMPRESSOR 1,028.50 1,028.50T |
1 " | WA RAMSEY NCT A 14- UNIT 1 175,270 1,028.50 1,028.50T !
6“ COMPRESSOR
1 SEVEN RIVERS QUEENS WATERFLOOD NORTH- 1,149.50 1,149.50T:
YO |UNIT 1427, 4125 COMPRESSOR :
1 \0 WA RAMSEY NCT A #12- UNIT 1185, 4125 1,149.50 1,149.50T:
] COMPRESSOR .
1 A HC COLLINS #6- UNIT 1200, 4125 COMPR.ESSOR 1,149.50 1,149.50T
1 |[EMSU B SATELLITE 13- UNIT 1291, 4135 1,149.50 1,149.50T}
% |compressor e |
1 0\ AGU SATELLITE 4- UNIT 1300, 4125 COMPRESSOR 1,149.50 1,149.50T"’
1 WA RAMSEY A #27- UNIT- 1897-A, 240 847.00 847.00T .
\L |compressor
1 EMSU SATELLITE #14- UNIT 2173,4125 1,149.50 1,149.50T
l\“ COMPRESSOR
1 1}o) JF JANDA 16- UNIT 2194, 4125 COMPRESSOR 1,149.50 1,149.50T
1 Y EMSU SATELLITE 8- UNIT 2272 4125 COMPRESSOR 1,149.50 1,149.50T;
1 \\ [EMSU SATELLITE 7- UNIT 1572, 4125 COMPRESSOR 1,149.50 1,149.50T ;
1 \’\ AGU SATELLITE #1- UNIT 2287 240 COMPRESSOR 847.00 847 .OOTi
1 R AGU SATELLITE 5- UNIT 2317, 240 COMPRESSOR ) 847.00 847.00T |
Payments/Credits, !

Thank you for your business!

Ordered By: TOBY HOLLAND

Total

Page 1
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—————-

Phone #

Invoice

Date [

(575) 392-1006 Invoice #

cstinnett@rec-us.com Fax # 1/ 15/2026 ! 188476
nsimoneaux@rec-us.com S v, } e
575-392-0377
Bill To Ship To T i
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION o
2200 S UTICA PLACE 2200 S UTICA PLACE :
SUITE 150 SUITE 150 :
TULSA, OK 74114 TULSA, OK 74114
L e e e e e e e
Terms-Net 30 Net 30
Lease Well No. Unit No. County Order Datei o
RENTALS LEA l/15/2026
—_— [
Quantity Description Rate Amount i
1 0\ EMSU SATELLITE 3- UNIT 2318, 240 COMPRESSOR 847.00 847.00T;
1 I\ EMSU SATELLITE 1« UNlT 2321, 240 COMPRESSOR 847.00 847.00T:
1 ’L\ AGU SATELLITE 2- UNIT 2322, 240 COMPRESSOR 847.001 847.00T
1 1 EMSU SA'I‘ 6- UNIT 2325, 240 COMPRESSOR 847.00; 847.00T
1 EMSU SATELLITE 12- UNIT 2326, 240 COMPRESSOR 847.00 847.00T
1 EMSU SATELLITE 9- UNIT 2346, 240 COMPRESSOR 847.00 847.00T
1 EMSU UNIT- UNIT 2351, 240 COMPRESSOR 847.00 847.00T;
1 EMSU SAT 11- UNIT 2342,270 COMPRESSOR 1,028.50 1,028. SOTi
1 ’L"\ _ STATE H3-UNIT 2337, 4125 COMPRESSOR 1,149.50 1,149. 50T!
_ Subtotal 26,983.00
NM-Lea Cty Sales Tax 07/01/23 5.25% 1,416.61
]
i :
| Payments/Credi $0.00 i
Thank you for your business!
Ordered By: TOBY HOLLAND Total $28,399.61
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Credit Memo

Date Credit No.

2/12/2026 190174

Customer Ship To
EMPIRE PETROLEUM CORPORATION EMPIRE PETROLEUM CORPORATION
2200 S UTICA PLACE
2200 S UTICA PLACE
SUITE 150 SUITE 150
TULSA, OK 74114 TULSA, OK 74114
WELL NO. LEASE UNIT NO. COMPANY MAN
#17 WA RAMSEY WELL A 1035
Description Qty Rate Amount
Monthly Preventative Maintenance Fee On 270 Compressor -5 300.00 -1,500.00T
CREDIT BEING CREATED DUE TO NO MAINTENANCE HAS
BEEN DONE ON UNIT 1035, PER KYLE CAMPBELL.
REFERENCE INVOICE NUMBERS:
182935
184326
185700
187241
188475
Thank you for your business!
Subtotal -$1,500.00
0,
Sales Tax (5.25%) $7875
Total -$1,578.75
Invoices $0.00

Phone #

(575) 392-1006

Balance Credit -$1,578.75
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Rhonda Savage

District Clerk

Madison County, Texas

Garrett Burditt

CAUSE NO. 26-18378

SCHLUMBERGER TECHNOLOGY
CORPORATION

IN THE DISTRICT COURT

Plaintiff,

V. MADISON COUNTY, TEXAS
EMPIRE TEXAS OPERATING LLC,
BPX OPERTAING COMPANY, and
WILDFIRE MADISON LLC

12th

L L L L L L L L LT S L L L

Defendants. JUDICIAL DISTRICT

PLAINTIFF’S ORIGINAL PETITION

TO THE HONORABLE JUDGE OF SAID COURT:

COMES NOW, Schlumberger Technology Corporation (“Schlumberger” or “Plaintiff’),

plaintiff in the above-captioned case, complaining of defendant Empire Texas Operating LLC
(“Empire”), BPX Operating Company (“BPX”), and WildFire Madison LLC (“WildFire”)
(Collectively Empire, BPS, and Wildfire are referred to as “Defendants™), and, in support of its
claims, demonstrates as follows:

DISCOVERY CONTROL PLAN: DISCLOSURE

1. Pursuant to Rule 47 of the Texas Rules of Civil Procedure, Schlumberger states that
it seeks monetary relief over $250,000 but not more than $1,000,000, excluding interest, statutory
or punitive damages and penalties, attorneys’ fees and costs, and, therefore, this is not an Expedited
Action under Rule 169 of the Texas Rules of Civil Procedure. Pursuant to Rule 190.4 of the Texas
Rules of Civil Procedure, Plaintiffs seeks to conduct discovery under Level 3 of this Rule.

2. Pursuant to Rule 194.2 of the Texas Rules of Civil Procedure, Defendants are
required to disclose, within 30 days of filing an answer, the information or material described in

Rule 194.2.
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PARTIES
3. Plaintiff. Schlumberger Technology Corporation is a Texas corporation authorized
to do business in Texas with its offices in Houston, Harris County, Texas.
4. Defendant. Empire Texas Operating LLC is a Texas corporation authorized to do
business in Texas and may be served with process by serving its registered agent and/or its

members, officers or directors as follows:

Empire Texas Operating LLC
c/o C T Corporation System, Registered Agent
1999 Bryan Street, Suite 900
Dallas, TX 75201

5. Defendant. BPX Operating Company is a Texas corporation authorized to do

business in Texas and may be served with process by serving its registered agent and/or its

members, officers or directors as follows:

BPX Operating Company
c/o C T Corporation System, Registered Agent
1999 Bryan Street, Suite 900
Dallas, TX 75201

6. Defendant. WildFire Madison LLC is a Delaware corporation authorized to do
business in the State of Texas and may be served with process by serving its registered agent and/or

its members, officers or directors as follows:

WildFire Madison LLC
c/o C T Corporation System, Registered Agent
1999 Bryan Street, Suite 900
Dallas, TX 75201

JURISDICTION AND VENUE

7. Jurisdiction. This is a suit for damages in excess of $500.00, exclusive of interest.

Accordingly, this Court has subject matter jurisdiction of this action pursuant to TEX. GOV’T CODE

§ 24.007.

Released to Imaging: 10/26/2026 4:11:21 PM

CU}J)’ 1Inuiliric.ocaiviii s\

/’(lyf’ p4

Y d

of 339



Received by OCD: 10/26/2026 4:10:48 PM

Co

8. Venue. Venue of this action in Madison County, Texas is proper pursuant to TEX.
Civ. PRAC. & REM. CODE §§ 15.002(a), 15.004, and 15.011. Venue is proper in Madison County,
Texas because, inter alia, it is the county in which all or a substantial part of the events or omissions
giving rise to Schlumberger’s claims occurred and the county where Defendant’s leasehold
interests subject of this lawsuit are located.

INTRODUCTION

0. This is a suit by Schlumberger against Empire for (i) breach of contract with respect
to sums due and owing on an open trade account, (ii) for declaratory judgment that certain funds
owed to or held by Empire are statutory trust funds under Chapter 162 of the Texas Property Code
which Empire was to hold for the benefit of Schlumberger as statutory trust beneficiary (the

“Chapter 162 Trust Funds™), (iii) foreclosure of mineral liens filed November 11, 2025 described

below, and (iv) alternatively for quantum meruit.

10. The following four Statements and Affidavits in Support of Liens on Mineral
Property were perfected on November 11, 2025, when recorded in the Madison County property
records:

e Document number 127727 against the Forrest No. 2H Well and its associated leasehold

interests, located in Madison County, Texas (“Forrest Well Lien”) in the amount of

$168,635.19, plus interest, attorneys’ fees, and expenses;
e Document number 127724 against the Forrest A No. 5 Well and its associated leasehold

interests, located in Madison County, Teas (“Forrest A Well Lien”) in the amount of

$75,168.32, plus interest, attorneys’ fees, and expenses;
e Document number 127725 against the Forrest D State Unit No. 701 Well and its associated

leasehold interest, located in Madison County, Texas (“Forrest D Well Lien”) in the

amount of $166,633.59, plus interest, attorneys’ fees, and expenses; and
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e Document number 127726 against the W Forrest No. 4 Well and its associated leasehold

interests, located in Madson County, Texas (“W_Forrest Well Lien”) in the amount of

$163,496.65, plus interest, attorneys’ fees, and expenses.
Collectively, the Forrest Well Lien, Forrest A Well Lien, Forrest D Well Lien and the W Forrest
Well Lien are referred to as the “Liens”.

STATEMENT OF CLAIMS

Breach of Contract
11. Contract.  Plaintiff incorporates paragraphs 1-10 above. Empire filled out
Schlumberger’s Request for Business Credit Approval and Customer Information—Schlumberger

Limited (SLB) and its Divisions, Subsidiaries and Affiliates (“Credit Agreement”), under the terms

of which Empire agreed to be bound by Schlumberger’s Terms of Sale. See Exhibit 1, a true and
correct copy of the Credit Application. Empire requested Schlumberger to provide goods and
services in connection with Empire’s oil and gas operations in Madison County, Texas.

Schlumberger provided such goods and services and issued invoices to Empire. Below is a

Page 279 of 339

summary of the unpaid invoices (“Invoices”) due to Schlumberger from Empire:

Location/reference Ilg;)::e Invoice # Invoice Total
Forrest No. 2H Well,
Madison County, TX 12/13/2024 991026758 $127,001.46
2/20/2025 991094591 $4.808.25
5/21/2025 991187676 $4,954.10
6/27/2025 991227931 $4.954.10
6/27/2025 991229132 $21,963.18
7/17/2025 991247838 $4.954.10
8/11/2025 991272718 $4,665.41
9/10/2025 991304362 $4,547.50
10/14/2025 991338216 $4.547.50
11/17/2025 991373156 $4,547.50
Forrest No. A5 Well,
Madison County, TX 12/31/2024 991043593 $12,366.95
12/31/2024 991044262 $28,703.32
4/10/2025 991146972 $1,816.50
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4/10/2025 991146990 $17,419.25
5/16/2025 991182926 $4.954.10
6/27/2025 991227921 $4.954.10
7/17/2025 991247827 $4.954.10
8/11/2025 991272711 $4.665.41
9/10/2025 991304352 $4,547.50
10/14/2025 991338212 $4.547.50
11/17/2025 991373139 $4.547.50

Forrest D State Unit 201
Well, Madison County, TX 1/30/2025 991072842 $123,893.58
2/11/2025 991084794 $18,323.38
4/10/2014 991146960 $9,554.33
5/21/2025 991187684 $4,954.10
6/27/2025 991227994 $4.954.10
7/17/20025 991247848 $4,954.10
8/11/2025 991272742 $4,665.41
9/10/2025 991304375 $4.547.50
10/17/2025 991341505 $4.,547.50
11/17/2025 991373185 $4.547.50

W Forest 4 Well,

Madison County, TX 12/13/2024 991026728 $127,001.46
4/4/2025 991142066 $21,632.89
5/21/2025 991187680 $4.954.10
6/27/2025 991227946 $4.954.10
7/17/2025 991247844 $4.954.10
8/11/2025 991272723 $4,665.41
9/10/2025 991304368 $4,547.50
10/14/2025 991338243 $4.547.50
11/17/2025 991373178 $4,547.50
Paid ($295,073.19)
Total Due $352,092.20

Page 280 of 339

A true and correct copy of the Invoices and backup tickets are attached hereto as Exhibit 2.

Together the Credit Agreement and Invoices with backup tickets form an enforceable contract

between the parties (“Contract™). Under the terms of the Contract, agreed to pay specified rates.

The Contract was valid, binding, and enforceable at the time of the breach by Empire.

12. Schlumberger’s Performance. Schlumberger performed its obligations under the

Contract.
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reasonable and agreed upon price. The principal balance outstanding, after application of all
credits, is $352,092.20.

13. Empire’s Breach. Empire breached the agreement in the Contract by refusing and

failing to pay all Schlumberger’s Invoices in full when due.

14. Interest. Schlumberger is entitled to recover interest on the outstanding balance of
the Invoices at the rate of 1.5% per month (18% per annum) or the maximum allowable rate by
applicable state or federal law, if such laws limit interest to a lesser amount, beginning 30 days
after the respective invoice date. See Exhibit 1, p. 5 and see also, TEX. FIN. CODE § 302.002.

15. Attorneys’ Fees. But for the failure of Empire to pay the amount due and owing on

the Invoices identified above, Schlumberger would not have been required to retain the services
of the undersigned firm of attorneys. Schlumberger is entitled to recover its reasonable attorneys’
fees by virtue of the Contract and TEX. Civ. PRAC. & REM. CODE § 38.001, et seq. See Exhibit 1,
p. 5.

16. Demand. The total amount due under the Contract between Schlumberger and
Empire, after deducting all payments, credits, and lawful offsets, is $352,092.20, plus contract
interest, attorneys’ fees, and expenses. Despite the Contract and repeated demands by
Schlumberger to Empire, Empire has refused and failed to pay the amount due. Schlumberger
made demand for payment in accordance with TEX. C1v. PRAC. & REM. CODE § 38.002 prior to
filing suit.

Quantum Meruit
17.  Plaintiff incorporates paragraphs 1-16 above. In the alternative, Schlumberger is
entitled to recover under the equitable theory of quantum meruit, also sometimes referred to as
unjust enrichment against Empire. Schlumberger furnished valuable goods and services to

Empire, who accepted the goods and services. Further Empire had reasonable notice when it
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accepted those goods and services that Schlumberger expected compensation for such goods and
services.

18.  The total amount due on Schlumberger’s quantum meruit claim against Empire,
after deducting all payments, credits, and lawful offsets, is $352,092.20, plus interest and
attorneys’ fees. Despite the repeated demands by Schlumberger to Empire, Empire has refused
and failed to pay the amount due. Schlumberger made demand for payment in accordance with
TEX. CIV. PRAC. & REM. CODE ANN. § 38.002 prior to filing suit.

Mineral Lien Foreclosure

19. Forrest Well Lien. Plaintiff incorporates paragraphs 1-18 above. As a result of

Empire’s failure to pay the foregoing indebtedness, Schlumberger sent a subcontractor lien notice

letter dated October 31, 2025, notifying BPX Operating Company, WildFire Madison LLC and

non-party Jade Oil & Gas Co of its intent to file the Forrest Well Lien (“Forrest Well Lien Notice
Letter”). True and correct copy of the Forrest Well Lien Notice Letter is attached to the Forrest
Well Lien as Exhibit C thereto. See Exhibit 3, a true and correct copy of the Forrest Well Lien.
20. At least ten (10) days passed after the October 31 Forrest Well Lien Notice Letter
was sent before Schlumberger caused the Forrest Well Lien to be recorded in Madison County,
Texas, asserting liens against the interests of the property described therein. In addition,
Schlumberger provided Empire, BPX and WildFire with a copy of the Forrest Well Lien when it
sent the Forrest Well Lien to the county clerk for recording. All conditions precedent to the proper
perfection of the Forrest Well Lien and Schlumberger’s right to recover on all of its causes of
action under Chapter 56 of the Texas Property Code as asserted herein have occurred, including
the proper perfection of the Forrest Well Lien and Schlumberger’s right to recover attorneys’ fees

pursuant to Chapter 56 of the Texas Property Code.
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21. The services, materials and/or equipment provided by Schlumberger pursuant to
the Contract constituted “mineral activities” as defined in § 56.001 of the Tex. Prop. Code.

22. The Forrest Well Lien Notice Letter complied with all requirements of Chapter 56
of the Tex. Prop. Code.

23. The Forrest Well Lien was timely recorded and satisfies all requirements of §
56.022 of the Tex. Prop. Code.

24, The Forrest Well Lien attaches to and encumbers (i) the Forrest Well and any other
wells on the same leasehold; (ii) the oil and gas leases that comprise the leasehold; (iii) the personal
property, equipment, buildings appurtenances, and pipelines on the leasehold; (iv) the oil, gas, and
minerals produced from the leasehold; and (v) any other property provided for in Tex. Prop. Code

§ 56.003 ((i)-(v) together are the (“Forrest Well Leasehold Estate”) in the minimum amount of the

sums due and owing by Empire to Schlumberger. Further the lien established by the Forrest Well
Lien encumbers any funds owed by or paid to Empire on or subsequent to the date BPX and/or

WildFire received the Forrest Well Lien Notice Letter (“Trapped Funds”). The property described

in this paragraph is collectively referred to as the “Forrest Well Encumbered Property”.

25. The Forrest Well Lien secures the principal amount owed, plus interest thereon,
costs, and attorneys’ fees. After application of all credits, the principal amount due under the
Forrest Well Lien is not less than $41,633.73.

26. The Forrest Well Lien attaches to and encumbers the working interests of Empire,
BPX, Wildfire, and other persons who own working interests in the Leasehold Estate, but whose
interests were not recorded in the real property records of Madison County, Texas prior to the
inception date of Schlumberger’s Lien Affidavits. Pursuant to §§ 56.041 and 53.154 of the Tex.
Prop. Code, Schlumberger is entitled to judgment ordering the foreclosure of the Forrest Well Lien

and directing the Sheriff of Madison County, Texas to sell the Forrest Well, including the interests
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of Empire, BPX and WildFire, at a foreclosure sale to the highest bidder, with the proceeds thereof
to be applied against the Sherriff’s costs, the principal indebtedness, interest, attorneys’ fees and
costs owed to Schlumberger.

27.  Forrest A Well Lien. As a result of Empire’s failure to pay the foregoing

indebtedness, Schlumberger sent a subcontractor lien notice letter dated October 31, 2025,

notifying BPX Operating Company of its intent to file the Forrest A Well Lien (“Forrest A Well

Lien Notice Letter”). True and correct copy of the Forrest A Well Lien Notice Letter is attached

to the Forrest A Well Lien as Exhibit C thereto. See Exhibit 4, a true and correct copy of the
Forrest A Well Lien.
28. At least ten (10) days passed after the October 31% Forrest A Well Lien Notice

Letter was sent before Schlumberger caused the Forrest A Well Lien to be recorded in Madison
County, Texas, asserting liens against the interests of the property described therein. In addition,
Schlumberger provided Empire and BPX with a copy of the Forrest A Well Lien when it sent the
Forrest A Well Lien to the county clerk for recording. All conditions precedent to the proper
perfection of the Forrest A Well Lien and Schlumberger’s right to recover on all of its causes of
action under Chapter 56 of the Texas Property Code as asserted herein have occurred, including
the proper perfection of the Forrest Well Lien and Schlumberger’s right to recover attorneys’ fees
pursuant to Chapter 56 of the Texas Property Code.

29.  The services, materials and/or equipment provided by Schlumberger pursuant to
the Contract constituted “mineral activities” as defined in § 56.001 of the Tex. Prop. Code.

30. The Forrest A Well Lien Notice Letter complied with all requirements of Chapter
56 of the Tex. Prop. Code.

31. The Forrest A Well Lien was timely recorded and satisfies all requirements of §

56.022 of the Tex. Prop. Code.
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32. The Forrest A Well Lien attaches to and encumbers (i) the Forrest A Well and any
other wells on the same leasehold; (ii) the oil and gas leases that comprise the leasehold; (iii) the
personal property, equipment, buildings appurtenances, and pipelines on the leasehold; (iv) the oil,
gas, and minerals produced from the leasehold; and (v) any other property provided for in Tex.

Prop. Code § 56.003 ((i)-(v) together are the (“Forrest A Well Leasehold Estate™) in the minimum

amount of the sums due and owing by Empire to Schlumberger. Further the lien established by
the Forrest A Well Lien encumbers any funds owed by or paid to Empire on or subsequent to the

date BPX received the Forrest A Well Lien Notice Letter (“Forrest A Well Trapped Funds™). The

property described in this paragraph is collectively referred to as the “Forrest A Well Encumbered

Property™.

33. The Forrest A Well Lien secures the principal amount owed, plus interest thereon,
costs, and attorneys’ fees. After application of all credits, the principal amount due under the
Forrest A Well Lien is not less than $34,098.05.

34. The Forrest A Well Lien attaches to and encumbers the working interests of
Empire, BPX, and other persons who own working interests in the Forrest A Well Leasehold
Estate, but whose interests were not recorded in the real property records of Madison County,
Texas prior to the inception date of Schlumberger’s Forrest A Well Lien. Pursuant to §§ 56.041
and 53.154 of the Tex. Prop. Code, Schlumberger is entitled to judgment ordering the foreclosure
of the Forrest A Well Lien and directing the Sheriff of Madison County, Texas to sell the Forrest
A Well, including the interests of Empire and BPX at a foreclosure sale to the highest bidder, with
the proceeds thereof to be applied against the Sherriff’s costs, the principal indebtedness, interest,
attorneys’ fees and costs owed to Schlumberger.

35. Forrest D Well Lien. As a result of Empire’s failure to pay the foregoing

indebtedness, Schlumberger caused the Forrest D Well Lien to be recorded in Madison County,
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Texas, asserting liens against the interests of the property described therein. See Exhibit 5, a true
and correct copy of the Forrest D Well Lien. Schlumberger provided Empire with a copy of the
Forrest D Well Lien when it sent the Forrest D Well Lien to the county clerk for recording. All
conditions precedent to the proper perfection of the Forrest D Well Lien and Schlumberger’s right
to recover on all of its causes of action under Chapter 56 of the Texas Property Code as asserted
herein have occurred, including the proper perfection of the Forrest Well Lien and Schlumberger’s
right to recover attorneys’ fees pursuant to Chapter 56 of the Texas Property Code.

36. The services, materials and/or equipment provided by Schlumberger pursuant to
the Contract constituted “mineral activities” as defined in § 56.001 of the Tex. Prop. Code.

37. The Forrest D Well Lien was timely recorded and satisfies all requirements of §
56.022 of the Tex. Prop. Code.

38. The Forrest D Well Lien attaches to and encumbers (i) the Forrest D Well and any
other wells on the same leasehold; (ii) the oil and gas leases that comprise the leasehold; (iii) the
personal property, equipment, buildings appurtenances, and pipelines on the leasehold; (iv) the oil,
gas, and minerals produced from the leasehold; and (v) any other property provided for in Tex.

Prop. Code § 56.003 ((i)-(v) together are the (“Forrest D Well Leasehold Estate™) in the minimum

amount of the sums due and owing by Empire to Schlumberger. The property described in this

paragraph is collectively referred to as the “Forrest D Well Encumbered Property”.

39.  The Forrest D Well Lien secures the principal amount owed, plus interest thereon,
costs, and attorneys’ fees. After application of all credits, the principal amount due under the
Forrest D Well Lien is not less than $166,633.59.

40. The Forrest D Well Lien attaches to and encumbers the working interests of
Empire, and other persons who own working interests in the Forrest D Well Leasehold Estate, but

whose interests were not recorded in the real property records of Madison County, Texas prior to
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the inception date of Schlumberger’s Forrest D Well Lien. Pursuant to §§ 56.041 and 53.154 of
the Tex. Prop. Code, Schlumberger is entitled to judgment ordering the foreclosure of the Forrest
D Well Lien and directing the Sheriff of Madison County, Texas to sell the Forrest D Well,
including the interests of Empire at a foreclosure sale to the highest bidder, with the proceeds
thereof to be applied against the Sherriff’s costs, the principal indebtedness, interest, attorneys’
fees and costs owed to Schlumberger.

41. W Forrest Well Lien. As a result of Empire’s failure to pay the foregoing

indebtedness, Schlumberger caused the W Forrest Well Lien to be recorded in Madison County,
Texas, asserting liens against the interests of the property described therein. See Exhibit 6, a true
and correct copy of the W Forrest Well Lien. Schlumberger provided Empire with a copy of the
W Forrest Well Lien when it sent the W Forrest Well Lien to the county clerk for recording. All
conditions precedent to the proper perfection of the W Forrest Well Lien and Schlumberger’s right
to recover on all of its causes of action under Chapter 56 of the Texas Property Code as asserted
herein have occurred, including the proper perfection of the Forrest Well Lien and Schlumberger’s
right to recover attorneys’ fees pursuant to Chapter 56 of the Texas Property Code.

42.  The services, materials and/or equipment provided by Schlumberger pursuant to
the Contract constituted “mineral activities” as defined in § 56.001 of the Tex. Prop. Code.

43. The W Forrest Well Lien was timely recorded and satisfies all requirements of §
56.022 of the Tex. Prop. Code.

44. The W Forrest Well Lien attaches to and encumbers (i) the W Forrest Well and any
other wells on the same leasehold; (ii) the oil and gas leases that comprise the leasehold; (iii) the
personal property, equipment, buildings appurtenances, and pipelines on the leasehold; (iv) the oil,
gas, and minerals produced from the leasehold; and (v) any other property provided for in Tex.

Prop. Code § 56.003 ((i)-(v) together are the (“W Forrest Well Leasehold Estate”) in the minimum
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amount of the sums due and owing by Empire to Schlumberger. The property described in this

paragraph is collectively referred to as the “W Forrest Well Encumbered Property”.

45. The W Forrest Well Lien secures the principal amount owed, plus interest thereon,
costs, and attorneys’ fees. After application of all credits, the principal amount due under the W
Forrest Well Lien is not less than $36,495.19.

46.  The W Forrest Well Lien attaches to and encumbers the working interests of
Empire, and other persons who own working interests in the W Forrest Well Leasehold Estate, but
whose interests were not recorded in the real property records of Madison County, Texas prior to
the inception date of Schlumberger’s W Forrest Well Lien. Pursuant to §§ 56.041 and 53.154 of
the Tex. Prop. Code, Schlumberger is entitled to judgment ordering the foreclosure of the W
Forrest Well Lien and directing the Sheriff of Madison County, Texas to sell the W Forrest Well,
including the interests of Empire at a foreclosure sale to the highest bidder, with the proceeds
thereof to be applied against the Sherriff’s costs, the principal indebtedness, interest, attorneys’
fees and costs owed to Schlumberger.

Declaratory Judgment Regarding Trust Funds

47.  Plaintiff incorporates paragraphs 1-46 above. Plaintiff asserts a claim against
Empire for misapplication of trust funds under the Texas Construction Trust Fund Act, Tex. Prop.
Code Chapter 162

48. To the extent BPX and/or WildFire paid Empire for operations on the Forrest Well,
Forrest A Well, Forrest D Well and/or W Forrest Well and to the extent Empire received and/or is
owed funds under contracts with BPX and/or WildFire those funds are trust funds (collectively
“Trust Funds”) as defined in Section 162 of the Texas Property Code and should be paid to
subcontractors, including Schlumberger. Empire is a trustee of the Trust Funds, and Schlumberger

is a beneficiary of the Trust Funds. See Tex. Prop. Code §§ 162.002 & 162.003. As trustee of the
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Trust Funds, Empie is required to use the same to pay the obligations Empire owes Schlumberger.
See Tex. Prop. Code § 162.031.

49. The foregoing facts and transactions present an actual controversy and fall within
the subject matter of relief provided in Tex. Civ. Prac. & Rem. Code § 37.009.

50. Schlumberger requests that the Court issue judgment:

o

Declaring that Empire is a statutory trustee of the Trust Funds under Tex. Prop.
Code § 162.001, et seq.;
b. Declaring that Schlumberger is a statutory beneficiary of the Trust Funds under
Tex. Prop. Code § 162.001, et seq.;
c. Declaring that Empire must use the Trust Funds to fully pay obligations owed to
Schlumberger and other Trust Fund beneficiaries; and
d. Awarding Schlumberger its attorneys’ fees and such other and further relief
which it may be justly entitled to receive.
PRAYER
WHEREFORE, PREMISES CONSIDERED, Schlumberger Technology Corporation
prays that Empire Texas Operating LLC, BPX Operating Company, and WildFire Madison LLC
be cited to appear and answer herein as required by law, and that upon final hearing, Schlumberger
be awarded judgment from the Defendants for the relief requested herein as follows:

(a) Damages as to Empire. The collective principal sum of $352,092.20, representing
the amount owed on the Invoices.

(b) Pre-Judgment Interest. Pre-judgment interest at 18% per annum or at the highest
lawful rate (whichever is lower) beginning 30 days after each Invoice.

(c) Costs. All costs of court expended in this action.

(d) Attorneys’ Fees. Reasonable attorneys’ fees and expenses.
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(e) Post-Judgment Interest. Interest on judgment in favor of Schlumberger from the
date of judgment until the date paid at the highest lawful rate.

® Foreclosure of the Liens as to Empire, BPX Operating Company and WildFire.
Order of foreclosure of the Liens and directing the Sheriff of Madison County, Texas to sell the
Forrest Well, Forrest A Well, Forrest D Well and W Forrest Well and associated Leasehold Estate,
including the interests of Empire, BPX Operating Company and WildFire Madison LLC, at a
foreclosure sale to the highest bidder, with the proceeds thereof (up to the amounts owed for each
lien) to be applied against the Sherriff’s costs, the principal indebtedness, interest, attorneys’ fees
and costs owed to Schlumberger.

(2) Declaratory Relief. An order declaring that Empire is a statutory trustee of the Trust
Funds under Tex. Prop. Code § 162.001, et seq.; declaring that Schlumberger is a statutory
beneficiary of the Trust Funds under Tex. Prop. Code § 162.001, ef seq.; and declaring that Empire
must use the Trust Funds to fully pay obligations owed to Schlumberger and other Trust Fund
beneficiaries

(h) Additional Relief. All other and further relief, special or general, legal or equitable
as Schlumberger may be shown justly entitled to receive.

Respectfully submitted,

MEHAFFY WEBER, P.C.

Www
By:

Holly C. Hamm

State Bar No. 24036713
holly@mehaffyweber.com

Blake Hamm

State Bar No. 24069869
blakehamm@mehaffyweber.com
P.O. Box 16

Beaumont, Texas 77704
Telephone: 409.835.5011
Facsimile: 409.835.5729

ATTORNEYS FOR PLAINTIFF
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’ Filed 4/15/2026 5.05 Piv
Cassandra Noey Wilson

District Clerk
Leon County, Texas
26-145-DCCV-00123 Carol Johnson
CAUSE NO:
R CONSTRUCTION CO., INC., § IN THE DISTRICT COURT
§
Plaintiff, §
§
V. § LEON COUNTY, TEXAS
§
EMPIRE TEXAS OPERATING, LLC, §
§ 369TH
Defendant. § ____JUDICIAL DISTRICT COURT

PLAINTIFE’S ORIGINAL PETITION

Plaintiff, R Construction Co., Inc. (“R_Construction” and/or “Plaintiff), files this Original

Petition against Empire Texas Operating, LLC (“Empire” and/or “Defendant”).

DISCOVERY CONTROL PLAN AND RULE 47 STATEMENT

1. Pursuant to Texas Rule of Civil Procedure 190, R Construction intends to conduct
discovery in this case under Level 1. This is an expedited action or Rule 169. R Construction seeks
monetary relief of $250,000 or less, excluding interest, statutory or punitive damages and penalties,
and attorney fees and costs.

PARTIES

2. R Construction is a Texas corporation duly authorized to conduct business in this
state with a principal place of business at PO Box 189, Buffalo, Texas 75831.

3. Empire is a Texas limited liability company with its last known principal place of
business located at 2200 S. Utica Place, Tulsa, Oklahoma 74114-7006. Empire may be served with
process through its registered agent, C T Corporation System, at 1999 Bryan Street, Suite 900,
Dallas, Texas 75201. Citation is requested at this time.

JURISDICTION AND VENUE

4. This Court has subject matter jurisdiction over this matter because the damages R
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Construction seeks are within the jurisdictional limits of this Court.

5. This Court has personal jurisdiction over Empire because it is registered and operates
in Texas, and it purposefully availed itself of the privileges and benefits of conducting business in
Texas. Empire entered into a contractual relationship with R Construction in Texas, and the contract
was wholly performed in Texas.

6. Venue is proper in this county under Texas Civil Practice and Remedies Code §
15.002(a)(1) because all or a substantial part of the events or omissions giving rise to R Construction’s
claims occurred in Leon County.

FACTS

7. On or about January 24, 2024, Empire and R Construction entered into a master
service agreement (the "Agreement"). The Agreement is attached as Exhibit 1. Under the
Agreement, Empire may request through work orders that R Construction provide work for the
benefit or account of Empire. If R Construction agrees to provide the work requested in a work
order, the terms of the Agreement govern.

8. Under the Agreement, payments for work performed were to be made to R
Construction within forty-five (45) days of Empire's receipt of the invoice for the work or the date
the work 1s found to be satisfactory by Empire, whichever is sooner.

0. From October of 2024 to March of 2025, pursuant to Empire's work orders, R
Construction provided goods and services to Empire valued at $179,146.00 and invoiced Empire
accordingly. Although R Construction upheld its end of the bargain, to date, a total value of
$65,191.50 remains outstanding and unpaid. A true and correct copy of R Construction's statement

of open invoices to Empire (the "Statement") is attached to this petition as Exhibit 2.
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CAUSES OF ACTION
A. Breach of Contract
10. R Construction incorporates by reference all preceding paragraphs as if fully set forth
herein.
11. The Agreement between R Construction and Empire is a valid and enforceable
contract.
12. R Construction provided, which Empire accepted, goods, materials, and services

pursuant to the Agreement. Defendant breached the Agreement by failing and refusing to pay the
invoiced balance of $65,191.50, which is the amount due and owing to R Construction after applying
all just and lawful offsets, payments, and credits. Defendant’s breaches were material because
payment is the very consideration R Construction bargained for in exchange for its material and labor.

13. Defendant’s failure and refusal to pay R Construction for the invoiced goods and
services R Construction provided has resulted in damages to R Construction in the amount of no less
than $65,191.50, plus statutory interest and attorney’s fees.

B. Quantum Meruit

14. R Construction incorporates by reference all preceding paragraphs as if fully set forth
herein.

15. R Construction additionally and/or alternatively pleads to recover in quantum meruit.
Empire, with full knowledge and consent, received and accepted the benefits of R Construction’s
work, material, and/or services described herein, which were provided by R Construction and
incorporated into the real property. Empire, expressly and by implication, agreed to pay a reasonable
value for R Construction’s work, material, and services it sold and delivered. The total value of

material, goods, and services is no less than $65,191.50, plus interest and attorney’s fees.
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ATTORNEY’S FEES

16. R Construction incorporates by reference all preceding paragraphs as if fully set forth
herein.

17. As aresult of Empire’s conduct as described above, R Construction was required to
retain the services of the undersigned attorneys and has agreed to pay their reasonable and necessary
fees in connection with the prosecution of this action, including reasonable and necessary fees
necessitated by any appeal from the judgment of this action.

18. R Construction is entitled to recover reasonable and necessary attorney’s fees
pursuant to Texas Civil Practice and Remedies Code § 38.001 because this is a suit on a contract
and a suit for rendered services, performed labor, and furnished material.

CONDITIONS PRECEDENT

19. All conditions precedent to R Construction’s entitlement to the relief requested herein

have been performed, occurred, or been waived.
PRAYER

R Construction Co., Inc., respectfully prays that Defendant, Empire Texas Operating, LLC,
be cited to appear and answer herein, and that upon summary judgment, final hearing, or trial of this
cause, judgment be entered for R Construction and against Empire as follows:
Actual damages in an amount within the jurisdictional limits of this Court;
Attorney’s fees at the trial level and through all appeals;
Pre-and post-judgment interest at the maximum rate allowed by law;

Costs of court; and
All such other and further relief to which R Construction is justly entitled.

oo o
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Respectfully Submitted,
COKINOS | YOUNG

By: /s/John C. Warren

JOHN C. WARREN

SBN: 24066264
jwarren@cokinoslaw.com
JACOB A. WALSH

SBN: 24149479
jwalsh@cokinoslaw.com

1221 Lamar Street, 16th Floor
Houston, Texas 77010

Phone: (713) 535-5500

Fax: (713) 535-5511

COUNSEL FOR PLAINTIFF,

R CONSTRUCTION CO., INC.
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MASTER SERVICE AGREEMENT

THIS DOCUMENT INCLUDES PROVISIONS REQUIRING ONE PARTY TO BE RESPONSIBLE FOR
THE NEGLIGENCE, STRICT LIABILITY OR FAULT OF THE OTHER PARTY

THIS MASTER SERVICE AGREEMENT (this “Agreement”) is made and entered into
this 24th__ day of January, 20 24 (the “Effective Date™), by and between Empire Texas
Operating LLC, a Delaware limited liability company (“Company”), and R Construction
Company, a Texas Corporation (“Contractor™).

1. Definitions. As used in this Agreement, the following capitalized terms shali
have the following meanings, and singular forms, ptural forms and derivative forms thereof shall
be interpreted accordingly:

(2) “Affiliate” means, with respect to a party, any individual, partnership,
corporation, limited liability company or other entity directly or indirectly controlling, controlled
by, or under common control with such party.

(b)  “Business Day” means any day other than Saturday, Sunday, any day that is a
legal holiday under the laws of the State of Oklahoma, and any day on which banking
institutions located in the State of Oklahoma are authorized or required by law or other
governmental action to close.

{©) “Claims™ means, collectively, any and all claims, demands, causes of action,
liabilities, losses, costs, damages and expenses of every kind and nature, including, but not
limited to, fines, penalties, remedial obligations, attorneys’ fees and court costs, whether arising
in warranty, tort, contract, voluntary settlement, in law or in equity, or if any other character
whatsoever, including, but not limited to, indemnification obligations contained in other
contracts.

(d)  “Company Group” means Company, and its Affiliates, co-owners at the Site, joint
venturers, partners, contractors {other than Contractor), and its and their respective directors,
officers, employees, representatives and agents.

(e) “Contract Price” means the compensation for the Work that Company and

Contractor agree will be paid to Contractor at the time and in the manner provided for in the
applicable Work Order.

() “Contractor Group” means Contractor, and its Affiliates and Subcontractors, and
its and their respective directors, officers, employees, representatives and agents.

(g)  “Defect” means an error, fault or nonconformance with relevant specifications
and/or warranties for goods, materials or equipment sold, supplied or rented, or services
provided, by Contractor or its Affiliate or Subcontractor.

(h) “Indemnitee” means any Person entitled to be indemnified, defended and/or held
harmless under the terms and conditions of this Agreement.
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(1) “Indemnitor” means a party required to indemnify, defend and/or hold harmless a
Person under the terms and conditions of this Agreement.

§)] “Indemnitor’s Group” means (i) the Company Group in a context where
Company is the Indemnitor, and (ii) the Contractor Group in a context where Contractor is the
Indemnitor.

(k)  “Other Party’s Group” means the group in which the other party belongs (i.e., the
Company Group or Contractor Group, as applicable).

0 “Person” means any governmental authority, natural persom, corporation,
company, limited or general partnership, joint stock company, joint venture, association, limited
liability company, trust, bank, trust company, business trust or other entity or organization.

(m)  “Proprietary Information” wmeans information which Contractor or a
Subcontractor acquires from Company, directly or indirectly, and all information which arises
out of or is related to the Work, and all proprietary processes involved in the Work, including,
but not limited to, information concerning Company’s present and future business plans and
information about Company’s operations. Proprietary Information does not include information
which (1) was in the public domain prior to disclosure by Contractor or a Subcontractor, except
where such entry is the result of disclosure in breach of this Agreement, (i) prior to disclosure,
was already in Contractor’s or a Subcontractor’s possession, or (iii) was obtained by Contractor
or a Subcontractor from a third party who or that was lawfully in possession of the information
and was not subject to a contractual or fiduciary relationship with Company with respect to the
information at the time of disclosure to Contractor or the Subcontractor.

(n) “Site” means the location at which Contractor is performing the Work for
Company.

(o)  “Subcontractor” means a Person, other than Contractor and its employees, who or
that Contractor engages to perform all or a part of the Work.

(r) “Warranty Period” means (i) in the case of goods, materials or equipment
supplied or sold, the period commencing on the date the goods, materials or equipment are
received by Company or, if installed by Contractor, the date of such installation, and ending 12
months thereafter, (i1) i the case of goods, materials or equipment rented to Company, the
applicable rental period, and (iii) in the case of services provided, the period commencing the
date Contractor completes such services and ending 12 months thereafter.

Q) “Work™ means, collectively, the performance of work, provision of services
and/or the sale, supply or rental of goods, materials or equipment by Contractor to Company
from time to time under a particular Work Order; provided, however, that, for purposes of
Sections 6(b) and 6(c), the term “Work” shall be deemed to not include goods, materials or
equipment rented to Company.

69 “Work Order” means the directions from Company to Contractor, which may be
oral or written, to provide Company with Work at a specific time, place and cost.
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(s) “Work Product” means all designs, discoveries, creations, works, devices, masks,
models, works in progress, deliverables, inventions, products, computer programs, procedures,
improvements, developments, drawings, notes, documents, business processes, information and
materials made, conceived or developed by Contractor or a Subcontractor resulting from or
relating to the Work.

2. Applicability and Effect of Agreement. From time to time during the term of this
Agreement, Company may request through Work Orders that Contractor provide Work for the
benefit or account of Company. In the event that Contractor agrees to provide the Work for
Company, the provisions of this Agreement shall govern and be fully applicable to the
performance of all such Work and the relationship of the parties relating to or arising out of the
performance of such Work shall be controlled and regulated hereby, except as may be
specifically provided in writing to the contrary by both parties. This Agreement shall become
effective as of the Effective Date. This Agreement (a) is not an exclusive arrangement, (b) does
not obligate Company to order or request any goods, materials, equipment or services from
Contractor, and (¢) does not obligate Contractor to accept orders or requests for goods, materials,
equipment or services from Company.

3. Conduct of Work. Ceontractor, at its sole cost, risk and expense, shall:

(a) Furnish the services of all personnel and supervisors required to complete the
Work.

(b) Supply all machinery, equipment, tools, materials, transportation and supplies
required to complete the Work, and store all such machinery, equipment, tools and supplies in an
orderly manner in a designated storage area at the Site.

(c) Provide all necessary safeguards, as in accordance with current industry
standards, for the protection of all aspects of the Work and all Persons involved in the Work.

(d)  Obtain all permits and licenses that are required to perform the Work.

(e) Timely pay (i) all occupation or similar taxes and all sales, use or consumer taxes
related to the Work, (i1) all payroll taxes, and charges for social security, unemployment
compensation, retirement pensions or benefits that are required to be made with respect to the
wages and salaries of Persons employed by Contractor that are imposed by federal or state laws,
(1i1) all charges for labor and materials furnished by Contractor for the Work, and (iv) all charges
of Subcontractors.

H) Take such other action as may be requested by Company and agreed to by
Contractor, Contractor shall be responsible for Work performed, and goods, materials and

equipment sold, supplied or rented, by Contractor and/or its Affiliates, Subcontractors, vendors
and suppliers.

(g)  Upon termination of the Work, promptly return to Company any equipment,
supplies and tools owned by Company and in Contractor’s possession.
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4. Payment of Contract Price; Invoicing; Shipping Terms. The Contract Price shall
be due the later of (a) the date the Work is found to be satisfactory by Company, or (b} 45 days
after Company’s receipt of an invoice for the Work, Contractor shall submit invoices no later
than 45 days following the completion of Work under a specific Work Order. If invoices are
received more than 60 days after the date of service, Company reserves the right to reduce or
reject payment. All Work to be shipped shall be shipped FOB, Company’s facility. Company’s
payment of Contractor’s invoices shall not prevent Company from later filing claims against
Contractor or waive Company’s rights to recover money previously paid to Contactor.

5, Warranties.

(a) Contractor shall perform the Work with due diligence and in a good, workmanlike
and timely manner, in accordance with the best industry practices.

(b)  As to services provided by Contractor or a Subcontractor, Contractor warrants for
the Warranty Period that the services will be in accordance with the specifications set forth in the
applicable Work Order and will be completed in a good and workmanlike manner and in
accordance with sound engineering practices and applicable laws, rules and regulations.

(c) As to goods sold or materials and equipment manufactured or supplied by
Contractor or a Subcontractor, Contractor warrants for the Warranty Period (i) good and
merchantable title to such goods, materials or equipment, (ii) that such goods will be free from
Defects in materials and workmanship and be of merchantable quality, (111) that such goods will
conform to applicable specifications and drawings set forth in the applicable Work Order, and
(iv) that such goods comply with all applicable laws, rules and regulations. In addition,
Contractor shall cause all manufacturer warranties on all goods sold and materials and equipment

supplied by Contractor or a Subcontractor to be transferred to Company upon completion of the
Work.

{(d)  As to goods, materials and equipment rented to Company by Contractor or a
Subcontractor, Contractor warrants for the Warranty Period that the goods, materials and
equipment will (i) be free of Defects in materials and workmanship and be of merchantable
quality, (ii) be in good working order, (iii) include operating manuals, supplies and spare parts,
and (1v) comply with all applicable laws, rules and regulations.

(e) In addition to all other remedies at law or in equity, Company may require
Contractor to replace, repair or reperform any Work that does not comply with any of the
warranties contained in this Section 5. If Contractor fails to replace, repair or reperform any
Work that does not comply with the warranties contained in this Section 5 within a reasonable
time after being notified thereof by Company, Company may cure the breach of warranty
directly or through another contractor, vendor or supplier. What constitutes a “reasonable time”
for purposes of this Section 5(e) shall depend upon the circumstances, but in no event exceed
three days from the date of notice to Contractor. Within 30 days after receipt of an invoice,
Contractor shall reimburse Company for the cost incurred by Company for such warranty work.
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6. Inspection and Acceptance; Changes to Work Order.

(a) Contractor shall be responsible for inspecting and testing all materials and
equipment that constitute part of the Work., Company shall have the right at any time to inspect
and test the Work at all places and stages of production and installation, without such action
being treated as either discharging Contractor’s responsibility or constituting acceptance of the
Work. If any of the Work is covered contrary to the written request of Company and, if
requested by Company, Contractor shall, at Contractor’s expense, uncover the Work for
Company’s inspection and testing and re-cover the Work once appropriate action, if any, has
been taken pursuant to this Agreement.

{(b)  When Contractor determines that the Work or a portion of the Work 1s ready for
initial start-up operation or service, Contractor shall advise Company in writing and the care,
custody or control of the Work or a portion thereof, if applicable, shall pass to Company unless
Company advises Contractor within five days thereafter that the Work or the portion of the Work
is not ready for initial start-up operation or service. Company shall assume nsk of loss or
damage from and after the date of transfer. Transfer of the care, custody and control of the Work
or a portion of it to Company pursuant to this Section 6(b) shall not constitute acceptance
pursuant to Section 6{c) below.

(c)  Within 15 days after either performance tests are completed or the transfer of the
care, custody and control of all of the Work to Company, Company shall advise Contractor
writing of any Defects in the Work Company has discovered. If Company does not provide
notice of any Defects within such 15-day period, or if after Coniractor corrects the Defects and
Company does not advise Contractor in writing within 10 days of Contractor’s completion of
such corrective action of any further Defects, Company shall be deemed to have accepted the
Work; provided, however, that Contractor shall remain responsible for any Defects discovered
during the Warranty Period pursuant to Section 5 above.

{(d)  Company may make changes to the applicable Work Order at any time for its
conventence upon written notice to Contractor. Such changes shall be subject to an equitable
adjustment in the performance schedule and/or Contract Price based on reasonable and unavoidable
costs and delays incurred by Contractor prior to notice of the change. Any claim of Contractor for such
an adjustment shall be waived if not submitted in writing to Company within 30 days of Contractor’s
receipt of Company’s change notice.

7. Intellectual Property. Contractor shall defend, indemnify and hold the Company
Group harmless from and against any and all Claims arising in connection with any infringement
or alleged infringement of U.S. Letters Patent, trademark or copyright laws relating to the Work.

8. Proprietary Information. Contractor shall not use any Proprietary Information
except in connection with the Work and shall not disclose any Proprietary Information or details
of the Work to any Subcontractor or third party except to those Subcontractors who or that are to
perform the Work, and then only to the extent that such disclosure is required to perform the
particular portion of the Work and only if the Subcontractor agrees in writing to keep such
Proprietary Information confidential. Contractor shall take all reasonable precautions to
safeguard any documents containing Proprietary Information which Company provides to
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Contractor under this Agreement. Confractor must obtain Company’s prior written approval of
any photographs and the text of any announcement or publication concerning the Work that
either Contractor or any Subcontractor wishes to make. In the event that Contractor, a
Subcontractor, or any of their employees or agents, becomes legally compelled to disclose any
Proprietary Information, Contractor shall provide to Company prompt, prier written notice of
such requirement so that Company may seek a protective order or other remedy. In the event
that such a protective order or other remedy is not obtained, Contractor or the Subcontractor, as
applicable, shall furnish only that portion of the Proprietary Information that it is legally required
to disclose, and shall make reasonable efforts to obtain assurance that confidential treatment shall
be accorded the Proprietary Information.

9, Work Product. All Work Product shall at all times be and remain the sole and
exclusive property of Company. Contractor hereby agrees to irrevocably assign and transfer to
Company and does hereby assign and transfer to Company all of its worldwide right, title and
interest in and to the Work Product, including, but not limited to, all associated intellectual
property rights. Company shall have the sole right to determine the treatment of any Work
Product, including, but not limited to, the right to keep it as trade secret, execute and file patent
applications on i, to use and disclose it without prior patent application, to file registrations for
copyright or trademark in its own name or to follow any other procedure that Company deems
appropriate. Contractor agrees (a) to disclose promptly in writing to Company all Work Product
in its possession, (b) to assist Company in every reasonable way, at Company’s expense, to
secure, perfect, register, apply for, maintain and defend for Company’s benefit all copyrights,
patent rights, mask work rights, trade secret rights, and all other proprietary rights or statutory
protections in and to the Work Product in Company’s name, and (c) to otherwise treat all Work
Product as Propnetary Information. Contractor will ensure that the Contractor Group
irrevocably waives any and all claims and assign to Company any and all rights or any interests
in any Work Product or original works created in connection with this Agreement. The
foregoing obligations shall survive the expiration or termination of this Agreement.
Notwithstanding the foregoing, Company shall not have rights to any works owned or purchased
by Contractor or to any works conceived or reduced to practice by Contractor that were
developed entirely on Contractor’s own time without using equipment, supplies, facilities or
trade secret or Proprietary Information, unless such works (a) relate to Company’s business, or
Company’s actual or demonstrably anticipated research or development, or (b) result from any
Work performed by Contractor for Company.

10. Risk of Loss; Liens; Clean-Up: Storage.

(a)  Contractor shall be responsible for and shall replace, repair or reconstruct and
shall furnish such material, equipment or supplies that it furnishes for the Work which are lost,
stolen, damaged or destroyed prior to the time that the care, custody and control thereof are
transferred to Company pursuant to Section 6(b) above, regardless of the cause of such loss,
theft, damage or destruction.

(b) Contractor shall make timely payments to all workmen, materialmen and
Subcontractors and take all other action necessary to keep the Site and the Work free of third

party liens caused by any action or inaction of the Contractor Group. Company may withhold
payment of amounts due to Contractor until it has been furnished with proof satisfactory to it that
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either all amounts have been paid or Contractor has provided for satisfactory payment. If a third
party lien attaches to the Site as a result of any action or inaction by the Contractor Group,
Company may make any payment necessary to discharge the lien, and it may offset the amount
of the lien, together with damages, attorneys’ fees and court costs, that it incurs because of the
lien or its discharge, against any payment owing or to be owed to Contractor. Notwithstanding
the foregoing, Company shall not pay any such claim or indebtedness as long as the same i1s
being actively contested by Contractor and Contractor has taken all actions necessary, including,
but not limited to, the posting of a bond, to protect the property interests of Company and any
other party affected by such claim or indebtedness. Contractor shall defend, indemnify and hold
the Company Group harmless from and against any third party liens arising out of or connected
with the Work as a result of any action or inaction of the Contractor Group, including, but not
limited to, attorneys’ fees and court costs incurred as a result of such third party liens.

(¢)  Contractor shall remove its materials and equipment from the Site upon
completion of the Work and shall clean up the Site in a good and workmanlike manner. If
Contractor fails to remove its materials and equipment and clean up the Site within 30 days after
completion of the Work at the Site, Company may remove the materials and equipment and
clean up the Site at Contractor’s expense and deduct its costs from sums that Company owes
Contractor. Contractor shall be responsible for immediately responding to and remediating all
spills on Company property or leases resulting from the Work in consultation with Company as
directed by Company.

(d) Contractor shall be responsible for providing secondary containment structures to
prevent chemical leaks or spills from contacting soils. Contractor shall ensure that all chemicals
used m connection with the Work are stored in appropriate containers and that all chemical
drums are stored on pallets or other suitable structures in accordance with storm water and other
applicable regulations. Contractor shail reimburse Company for costs incurred to repair storm
water structures or to reclaim environmental damage resulting from or relating to the Work.

11.  Maintenance and Audit of Records. Contractor shall maintain for not less than
two years after the Work 1s completed, complete and accurate records, including invoices,
payroll sheets and supporting documentation, of ali costs which have been charged or are
chargeable to Company, Company shall have the right at any reasonable time to inspect and
audit Contractor’s records related to the Work. If errors are found in billings or payments, the
parties shall promptly adjust and correct the errors.

12. Indemnification.

(a) Contractor hereby agrees to release, defend, indemnify and hold the
Company Group harmliess from and against any and all Claims en account of bodily injury
to Persons in the Contractor Group, including, but not imited to, sickness or death, or loss
or destruction of property or interests in property of the Contractor Group, in any manner
caused by, directly or indirectly resulting from, incident to, connected with or arising out
of, the Work, WHETHER OR NOT RESULTING IN WHOLE OR IN PART FROM THE
SOLE, CONCURRENT OR COMPARATIVE NEGLIGENCE OR STRICT LIABILITY
OF THE COMPANY GROUP, OR ANY DEFECT IN THE PREMISES, EQUIPMENT
OR TOOLS OWNED, OPERATED OR CONTROLLED BY THE COMPANY GROUP.
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Contractor agrees to consult and cooperate in good faith with the Company Group in the
selection and retention of legal counsel to represent the Company Group in any action,
claim, suit, litigation, arbitration or government investigation (each, an “Action”) with
respect to each Claim. Notwithstanding the foregoing, the Company Group may select its
own counsel to participate in any Action at its sole cost and expense; provided, however,
the Company Group’s right to participate in any Action shall not limit Contractor’s
obligations under this Section 12(a).

(b) Company hereby agrees to release, defend, indemnify and hold the
Contractor Group harmless from and against any and all Claims on account of bodily
injury to Persons in the Company Group, including, but not limited to, sickness or death,
or loss or destruction of property or interests in property of the Company Group, in any
manner caused by, directly or indirectly resulting from, incident to, connected with, or
arising out of, the Work, WHETHER OR NOT RESULTING IN WHOLE OR IN PART
FROM THE SOLE, CONCURRENT OR COMPARATIVE NEGLIGENCE OR STRICT
LIABILITY OF THE CONTRACTOR GROUP, OR ANY DEFECT IN THE PREMISES,
EQUIPMENT OR TOOLS OWNED, OPERATED OR CONTROLLED BY THE
CONTRACTOR GROUP. Company agrees to consult and cooperate in good faith with the
Contractor Group in the selection and retention of legal counsel to represent the
Contractor Group in any Action with respect to each Claim. Notwithstanding the
foregoing, the Contractor Group may select its own counsel to participate in any Action at
its sole cost and expense; provided, however, the Contractor Group’s right to participate in
any Action shall not limit Company’s obligations under this Section 12(b).

(c) Subject to Sections 12(a) and 12(b) above, each party hereby agrees to
release, defend, indemnify and hold the Other Party’s Group harmless from and against
any and all Claims by individuals and entities not included in the Other Party’s Group to
the extent arising out of (i) the negligence and/or willful misconduct of the Indemnitor’s
Group, or (ii) the breach of this Agreement by the Indemnitor,

(d)  Each party shall be responsible for, and hereby agrees to defend, indemnify
and hold the other party harmless from and against, any and all Claims arising out of or
with respect to, the emission, discharge or release by the Indemnitor’s Group in connection
with the Work, or transportation to and from the Site, of chemical pollutants,
contaminants, waste, petroleum waste, used oil, toxic substances, hazardous substances or
any other substances that are regulated by any governmental entity under environmental
faws.

(e) Each party agrees to support its respective mutual indemnity obligations in
Sections 12(a) and (b) above, as applicable, by furnishing mutual liability insurance
coverage for the benefit of the Other Party’s Group in accordance with Schedule 12
attached hereto. Notwithstanding anything in this Agreement to the contrary, (A) in the
event enforcement of Sections 12(a) or 12(b) above is governed by the Texas Anti-
Indemnity Statute (Tex, Civ. Prac. & Rem. Code Ann. §§127.001-127.007 (1986 & Supp.
1996), as amended from time to time) or similar statute in another jurisdiction restricting
indemnification of negligent parties, and (B) to the extent the indemnified losses under such
Section 12(a) or 12(b) above, as applicable, arise or result from the Indemnitee’s
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negligence, (Y) the obligations of the Indemnitor under Sections 12(a) or 12(b), as
applicable, shall be limited to the extent of insurance obtained by the Indemnitor for the
benefit of the Indemnitee (or any such greater amount allowed by law), and (Z) if the
Indemnitor fails to carry insurance in the minimum amounts specified in Schedule 12 to
support the mutual indemnification obligations in Sections 12(a) and 12(b) above, the
Indemnitor’s insurer becomes insclvent, the Indemnitor’s insurer refuses to cover a claim
based on breach of the insurance contract by the Indemnitor, or the Indemnitor’s
insurance is exhausted for amy reason below the minimum levels required by this
Agreement (even on the same incident paid on behalf of the Indemnitor or any Person
other than the Indemnitee), it is agreed that the Indemnitor has approved self-insnrance
under the Texas Anti-Indemnification Statute to cover the amount of indemnification owed
to the Indemnitee up to the minimum amounts as stated in Schedule 12. It is the intention
of the parties that the Indemnitee will receive the benefit of such indemnification regardless
of what may happen subsequent to the Effective Date that might affect the insurance
required to be obtained by the Indemnitor hereunder.

4y} Claims against Company Group for indemnification under a separate
contract with a Person (other than a member of Contractor Group) shail be included
within the indemnification requirements of Section 12(a) above if such Claim against
Company Group arises out of Claim made against such other Person by a member of
Contractor Group on account of bodily injury to Persons in the Contractor Group or loss
or destruction of property or interests in property of the Contractor Group. Claims
against Contractor Group for indemnification under a separate contract with a Person
(other than a member of Company Group) shall be included within the indemnification
requirements of Section 12(b) above if such Claim against Contractor Group arises out of
Claim made against such other Person by a member of Company Group on account of
bodily injury to Persons in the Company Group or loss or destruction of property or
interests in property of the Company Group.

(2 In the event that any Claim is asserted against any Indemnitee by a third
party for which indemnification is available under this Section 12 {or the Indemnitee
believes such a Claim is reasonably likely to be asserted against it), the Indemnitee shall
promptly notify the Indemnitor of such Claim (and, in any event, within 30 days after
becoming aware of such Claim); provided, however, that the failure to so notify the
Indemnitor shall not limit the rights of an Indemnitee to indemnification hereunder except
to the extent that such failure materially increases the doliar amount of any such Claim for
indemnification or materially prejudices the ability of the Indemnitor to defend such
Claim. In any such proceeding, following receipt of notice properly given, the Indemnitor
shall be entitled, at its sole discretion, to assume the entire defense of such Claim (with
counsel selected by it which is reasonably satisfactory to the Indemnitee), and the
Indemnitor shall bear the entire cost of defending such Claim; provided, however, that the
Indemnitor shall not be entitled to defend any such Claim if (i) such Claim relates to or
arises in connection with any criminal action, (ii) injunctive or other equitable relief is
sought in connection with such Claim, or (iii) the Indemnitee in good faith determines that
the defense of such Claim by the Indemnitor would be reasonably likely to result in the
Indemnitor having a conflict of interest. The Indemnitor shall not have the right to settle
any such Claim without the written consent of the Indemnitee, In the event of the

9

Copy from re:SearchTX



Docusign Envelope |D: 8B596788-64A4-4585-B478-DADC194CETBY

assumption of the defense by the Indemnitor, the Indemnitor shall not be liable for any
further legal or other expenses subsequently incurred by the Indemnitee in connection with
such defense unless otherwise agreed to in writing by the Indemnitor or as provided herein;
provided, however, that the Indemnitee shall have the right to participate in such defense,
at its own cost, and the obligation to cooperate therewith,
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13. Insurance.

(a) Contractor shall secure and maintain, and shall require all Subcontractors
to secure and maintain, during the term of this Agreement, the insurance policies set forth
in Schedule 12. Contractor and all Subcontractors shall keep such policies in effect for at
least three years following the termination of this Agreement.

(b) Al liability coverage carried by Contractor and any Subcontractor
shall extend to and protect the Company Group to the full extent and amount of
such coverage, including, but not limited to, excess or umbrella insurance policies,
and shall be primary to, and receive no contribution from, any other insurance or
self-insurance programs maintained by or on behalf of or benefiting the Company
Group. The limits and coverages of the insurance obtained by Contractor or any
Subcontractor, except as otherwise provided herein and to the extent prohibited or
required by law, shall in no way limit the liabilities or obligations assumed by
Contractor or any Subcontractor. All of Contractor’s and each Subcontractor’s
liability insurance policies shall name the Company Group as an additional insured
and contain a waiver on the part of the insurer of all rights against the Company
Group, including, but not limited to, a waiver of subrogation.

(c) Each of Contractor’s and any Subcontractor’s insurance policies required
hereunder shall be issued by reputable and reliable insurance carriers that are satisfactory
to Company, authorized to do business in the jurisdiction where the Work is to be
performed and have an A M. Best rating of at least A- and an A M. Best financial rating
of at least VII. Each of Contractor’s and any Subcontractor’s insurance policies shall
provide that 1t cannot be cancelled, maternially altered or allowed to lapse without at least
30 days’ prior written notice by the insurance camer to Company. All premiums,
deductibles and self insured retentions under Contractor’s and any Subcontractor’s
insurance policies shall be for the account of Contractor or Subcontractor, as applicable.
Contractor shall, and shall cause each Subcontractor to, cause its respective insurance
carriers to provide to Company, prior to their performance of any Work, a certificate of
insurance on an industry standard form (i) evidencing that the coverages required
hereunder are in full force and effect, (ii) reflecting the amount of any deductibles and
self insured retentions, (iii) containing endorsements for the additional insured and
waiver of subrogation requirements set forth above, (iv) evidencing the
cancellation/alteration notice requirement set forth above, and {v) evidencing that no
member of Company Group shall be responsible for any premiums, deductibles or self
insured retentions. Company’s acceptance of an incomplete, incorrect or noncomphiant
certificate, or the commencement of Work, shall not be deemed to be a waiver by
Company of the insurance obligations of Contactor or any Subcontractor set forth in this
Agreement. Company shall not be obligated to make any payments to Contractor until
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properly and fully executed certificates in accordance with the foregoing requirements
have been provided to Company; provided, however, that payment by Company shall not
constitute a waiver by Company of any of its rights in this Agreement. Upon the written
request from Company, Contractor shall, and shall cause each Subcontractor to,
immediately provide Company with copies of policies providing the insurance required
hereunder.

(d) Contractor shall defend, indemnify and hold the Company Group harmless
from and against any and all Claims that the Company Group may suffer due to
Contractor’s or any Subcontractor’s failure to comply with all of the insurance
requirements contained in this Section 13 and elsewhere in this Agreement.

(e) The provisions of this Section 13 shall be independent of any obligations
Contractor has under Section 12 above.

14, Independent Contractor. Contractor shall be an independent contractor with
respect to the Work, and neither Contractor or any Subcontractor, or their respective officers,
employees or agents, shall be deemed an agent, representative, employee or servant of Company.
Contractor and any Subcontractor shall have complete and sole control over their respective
employees and the details of the Work performed and the methods by which the Work is
accomplished, 1t being understood that Company is interested only in the results that Contractor
obtains.

15.  Compliance with Applicable Laws and Policies. Contractor shall comply with,
and shall cause all Subcontractors and its and their respective employees and agents to comply
with, all Company policies in effect from time to time that are applicable to the Work, and all
federal, state and local laws that are applicable to the Work, including, but not limited to, (a) the
Fair Labor Standards Act, (b) all laws relating to occupational health and safety, and (c) all laws
relating to the disclosure and transportation of hazardous and toxic substances. Company shall
provide Contractor with a copy of any applicable Company policies within a reasonable time
after receiving a written request for the same from Contractor.

16, Default and Termination.

(a) The provisions of Section 16(b) below shall apply if any of the following events
occur (each, an “Event of Default”):

(1) Contractor becomes insolvent, or insolvency, receivership or bankruptcy
proceedings are commenced by or against Contractor;

(i) Contractor violates laws or ordinances applying to the Work or disregards
instructions of Company;

(11)  except as provided in Section 19 below, Contractor fails, neglects, refuses
or is unable to provide ample supervision, labor, materials or equipment to perform the
Work at a rate and in a manner reasonably deemed sufficient by Company;,

11
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(iv)  Contractor allows any third party liens to be placed against the Work or
the Site: or

(v)  Contractor defaults in its performance of any provision of this Agreement,
(b}  If an Event of Default occurs, the following shall apply:

(1) Company, without prejudice to any other right or remedy, may terminate
this Agreement by providing notice of termination to Contractor.

(1)  Contractor shall, if requested, withdraw from the Site and assign to
Company such of Contractor’s subcontracts as Company requests and shall remove from
the Site all materials, equipment, tools and instruments of Contractor and all
Subcontractors.

(1)  Company shall have the right to finish the Work as it deems appropriate.

(zv)  Within 30 days of such event, Company shall pay to Contractor the
amount to which Contractor is entitled for its performance of the Work that was
satisfactorily performed up to the date of such termination, less any costs and expenses
suffered by Company as a result of the Event of Default.

(c) Company may, in its sole discretion, suspend or terminate the Work, in whole or
in part, without cause at any time by providing written notice of suspension or termination to
Contractor. If the Work is suspended or terminated by Company pursuant to this Section 16(c),
Company shall pay Contractor, as Contractor’s sole compensation for the Work performed prior
to such suspension or termination, for (1) the reasonable costs committed to by Contractor that
are not cancelable or recoverable, and (ii) the Work satisfactorily performed prior to the date of
termination or suspension.

17. Title. Title to the Work completed or in the course of construction at the Site and
to all materials, equipment and supplies that become a part of the Work or are used in the
construction thereof, except Contractor’s tools, equipment and supplies, shall pass to Company
at such time as they are installed in their permanent positions and Company accepts the care,
custody and control of the Work pursuant to Section 6(b) above. Transfer of title shall not
otherwise affect the parties’ rights hereunder.

18.  Term and Termination. Except as otherwise provided herein, this Agreement
shall be for a term of one year from the Effective Date and from year-to-year thereafter until
terminated. Either party may terminate this Agreement at any time, with or without cause, on
not less than 30 days’ prior written notice of such termination. Any such termination shall not

affect any rights or obligations which have accrued under this Agreement, except as otherwise
provided herein.

19, Force Majeure. Any delay in or failure to perform by a party, other than the
payment of money, shall not constitute a default that exposes it to liability for breach if and to
the extent the delay or failure to perform is caused by an occurrence beyond the reasonable
control of the party, including, but not limited to, an act of God or the public enemy;

12
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expropriation or confiscation of facilities; compliance with any order or requirement or any
governmental authority; act of war, rebeliion or sabotage or damage resulting therefrom; fire,
flood, explosion or accident; riots or strikes or other concerted acts of workmen; inability after
diligent effort to obtain necessary licenses or permits; or any other cause, whether or not of the
same class or kind as those specifically above named, which is not within the control of the party
and which, by the exercise of reasonable diligence, the party is unable to prevent or remedy. In
the event of force majeure, the party claiming force majeure shall furnish the other party with
written notice or by telephone immediately confirmed in writing, setting forth the full particulars
of the force majeure claimed, as soon as possible after the occurrence of the force majeure, and
the obligations of that party, so far as they are affected by such force majeure, shall be suspended
during the continuance of any inability so caused, but for no longer. The party relying upon such
force majeure shall use due diligence and all reasonable efforts, including, but not himited to,
reasonable expenditure of money, to overcome the cause of force majeure. If a force majeure
event exceeds 30 days, either party may cancel the Work under the applicable Work Order.

20.  Rebates. Contractor shall not, and shall cause each Subcontractor not to, pay any
commission, rebate, fee or other remuneration to any employee, representative or agent of the
Company Group, or each other, in connection with the Work.

21. Assignments and Subcontractors.  Contractor shall not assign, delegate or
subcontract its rights or duties under this Agreement without the prior consent of Company. Any
assignment, delegation or subcontracting in violation of this Section 21 shall be void. Consent to
assign given by Contractor shall not relieve it of responsibility for performance of its obligations
under this Agreement. Upon Company’s request, Contractor shall supply Company with a list of
the names and contact information for all Subcontractors performing the Work, and if so
requested, Contractor shall update the list as additional Subcontractors are engaged by
Contractor to perform any of the Work.

22.  Waiver. The waiver by either party of a breach by the other party shall not be
deemed a waiver of any different or subsequent breach.

23.  Conflicts. In the event of a conflict, this Agreement shall control over all Work
Orders.

24, Apphlicable Law; Venue. The provisions of this Agreement shall be governed by
the laws of the State of Oklahoma, notwithstanding its conflict of law provisions. Any judicial
proceeding brought hereunder shall be brought exclusively in a state or federal court located in
Tulsa County, Oklahoma. Each party hereby consents to the jurisdiction of such court and
waives any defense or objection to such jurisdiction or venue.

25.  Notices. All notices provided hereunder shall be in writing and delivered by hand
or overnight courier service, mailed by certified or registered mail or sent by e-mail to the
address or e-mail address specified for such party on the signature page hereof. Notices sent by
hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to
have been given when received. Notices sent by e-mail shall be deemed to have been given
when sent, provided that, if not given during normal business hours for the receiving party, shall
be deemed to have been given at the opening of business on the next Business Day for such

13
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party. A party may change the address for notices by providing the other party written notice of
such change,

26.  Headings. The headings and other captions herein are for convenience and
reference only and shall not be used in interpreting, construing or enforcing any of the provisions
hereof.

27.  Entire Apreement. This Agreement and any Work Order between Company and
Contractor constitute the entire agreement between the parties on the subject matter referred to
herein and supersede all prior negotiations, agreements and correspondence. This Agreement
may be modified only by a written instrument signed by the parties. Any additional, different,
inconsistent or conflicting terms or conditions contained in any form or document provided to
Company by Contractor shall constitute a material alteration of this Agreement that Company hereby
rejects, and none of such terms and conditions shall apply to any of the Work.

28, Severability. If any clause or provision of this Agreement is held to be void,
illegal or unenforceable, the other clauses and provisions hereof shall remain in full force and
effect, and the clauses or provisions that are determined to be void, illegal or unenforceable shall
be limited so that they remain n effect to the extent permitted by law.

29, Survival. The terms and conditions contained herein which by their nature should
survive the termination of this Agreement shall so survive, including, but not limited to, all
confidentiality and indemnity obligations. Except as otherwise provided herein, the termination
of this Agreement shall not relieve a party from any obligation accruing or accrued as of the date

of such termmation.

30.  Execution. This Agreement may be executed in multiple counterparts (including
execution by facsimile or scanned email signature), each of which shall be deemed an original,
but all of which together shall constitute but one and the same instrument,

[Signatures appear on following page.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their duly authorized representatives as of the Effective Date.

EMPIRE TEXAS OPERATING LLC

Stgned by:

Name: William West
Title: Senior Vice President of Operations

Address for Notice:

Empire Texas Operating LLC

2200 S. Utica Place, Suite 150

Tulsa Oklahoma 74114

Attention: Michael Morrisett, President & CEO
Email: mike@empirepetrocorp.com

R Construction Company
By: ey WL Brewen

Ne 1eﬁoey M Brewer
Title; CEO

Address for Notice:

PO Box 189

Buffalo, TX 75831

Attn:Terra Huffman

e-mail; terra. huffman(@rconstrucitonine.com

SIGNATURE PAGE
TO
MASTER SERVICE AGREEMENT
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SCHEDULE 12
INSURANCE REQUIREMENTS

In accordance with this Agreement, Contractor shall, and shall cause each Subcontractor to,
at its sole cost and expense, obtain and continuously carry, during the term of this Agreement
and for three years following the termination thereof, the following insurance coverages:

1. Commercial General Liability Insurance

Commercial General Liability Insurance covering blanket contractual liability, broad form
property damage, liability arising from premises, personal and advertising injury, independent
contractors, products/completed operations, explosion, collapse, blowout, cratering, underground
damage, underground equipment, underground resources and sudden and accidental pollution
(including wet and dry), with minimum limits of;

{(a) one million dollars (31,000,000} per occurrence,

(b) one million dollars ($1,000,000) products/completed operations aggregate,
(c) one million dollars ($1,000,000) personal and advertising injury limit, and
(d) two million dollars ($2,000,000) general aggregate.

2. Business Automobile Liability Insurance

Business Automobile Liability Insurance covering owned, hired and non-owned vehicles used by
Contactor or Subcontractor, as applicable, with minimum hmits of liability for injury, death or
property damage of one million dollars ($1,000,000) combined single limit per occurrence.

3. Workers’ Compensation Insurance

Workers® Compensation Insurance covering Contractor or Subcontractor, as applicable, and all
of its personnel involved with the Work in accordance with the statutory requirements of federal
and state laws.

4. Employer’s Liability Insurance

Employer’s Liability Insurance covering Contractor or Subcontractor, as applicable, and all of its
personnel involved with the Work, with minimum limits of:

(a) five hundred thousand dollars ($500,000) for bodily injury per accident,
(b) five hundred thousand dollars ($500,000) for bodily injury by disease (policy limits),
and

(c) five hundred thousand dollars ($500,000) for bodily injury by disease per
employee.

Copy from re:SearchTX
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5. Umbrella Liability Insurance

Umbrella Liability Insurance with a minimum combined single limit of ten million dollars
($10,000,000) for each occurrence, which shall be (a) in excess of the coverages required by
Sections 1 through 4 above, and (b) at least as broad as the coverages required by Sections 1
through 4 above.

NOTE: SECTIONS 12 AND 13 OF THIS AGREEMENT CONTAIN ADDITIONAL
PROVISIONS REGARDING INSURANCE REQUIREMENTS.

Copy from re:SearchTX
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R Construction Company

PO Box

189

Buffalo, TX 75831 US

1:10:48 PM

f’ié:l‘ 317 u‘f 3

Account No. | Page Account Name
1487 1 Empire Texas Operating
Statement Date Statement Date Account Number Page
04/15/26 04/15/26 1487 1
Empire Texas Operating
2200 S. Utica PI. Ste. 150
Cong(@empirepetrocorp.com
Tulsa, OK 74114 To ensure proper credit, please return
this portion with your remittance.
Date Cd Invoice Description Amount Balance Invoice Cd Amount
03/05/25 I 281641 Empire T&M 1-13 - 1-2 4,080.00 4,080.00 281641 I 4,080.00
03/06/25 | 281802 Empire T&M 1-13 - 1-2 9,675.00 9,675.00 281802 | 9,675.00
03/06/25 | 281803 Empire T&M 1-13 - 1-2 1,785.00 1,785.00 281803 | 1,785.00
03/06/25 I 281804 Empire TEM 1-27 - 2-1 21,680.00 21,680.00 281804 | 21,680.00
03/06/25 I 281821 1-30 435.00 435.00 281821 I 435.00
03/14/25 I 282451 2-17-3-3 14,031.50 14,031.50 282451 I 14,031.50
03/18/25 I 282534 11-8-24 - 1-20 Lance L 8,047.50 8,047.50 282534 | 8,047.50
03/18/25 I 282535 1-16 - 1-23 Lance Lee 2,862.50 2,862.50 282535 I 2,862.50
03/18/25 I 282536 1-17 Lance Lee 1,345.00 1,345.00 282536 | 1,345.00
01/23/26 I 308989 1,250.00 1,250.00 308989 I 1,250.00
0.00 1,250.00 63,941.50 0.00 65,191.50 65,191.50
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Co

Automated Certificate of eService
This automated certificate of service was created by the efiling system.
The filer served this document via email generated by the efiling system
on the date and to the persons listed below. The rules governing
certificates of service have not changed. Filers must still provide a
certificate of service that complies with all applicable rules.

Wanda Bolton on behalf of John Warren
Bar No. 24066264
whbolton@CokinosLaw.com

Envelope ID: 113709559

Filing Code Description: Petition

Filing Description: Plaintiff's Original Petition
Status as of 4/16/2026 8:17 AM CST

Case Contacts

Name BarNumber | Email TimestampSubmitted | Status

Wanda Bolton wbolton@cokinoslaw.com | 4/15/2026 5:05:24 PM | NOT SENT
John C.Warren jwarren@cokinoslaw.com | 4/15/2026 5:05:24 PM | NOT SENT
Jacob A. Walsh jwalsh@cokinoslaw.com 4/15/2026 5:05:24 PM | NOT SENT
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STATE OF NORTH DAKOTA IN DISTRICT COURT
COUNTY OF BOTTINEAU NORTHEAST JUDICIAL DISTRICT
AnTech Oilfield Services Inc., Case No. 05-2025-CV-00143
Plaintiff,
e COMPLAINT AND JURY DEMAND

Empire North Dakota LLC, and Empire
Petroleum Corporation,

Defendants.

[1] Plaintiff, AnTech Oilfield Services Inc. (“AnTech”), for its Complaint against
Defendants, Empire North Dakota LLLC and Empire Petroleum Corporation (collectively,
“Empire”), states as follows:

PARTIES, JURISDICTION, AND VENUE

1. AnTech Oilfield Services Inc. is a foreign corporation licensed to do business
within North Dakota.

2. Empire North Dakota LLC (“Empire North Dakota™) is a Delaware limited
liability company doing business in North Dakota.

3. Empire Petroleum Corporation (“Empire Petroleum™) is a foreign corporation
doing business in North Dakota.

4, The services performed by AnTech on behalf of Empire North Dakota and
Empire Petroleum were performed in Bottineau County, North Dakota.

5. Venue is proper in this Court pursuant to N.D. Cent. Code. Ann. § 28-04-01.

EXHIBIT
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6. This Court has jurisdiction over the parties to, and the subject matter of, this
action.
FACTUAL BACKGROUND
7. AnTech is an oilfield services company that performs directional coiled tubing

drilling (“DCTD”) services on oil and gas wells.

8. Empire operates certain oil and gas wells in, among other places, North Dakota.

9. AnTech and Empire North Dakota entered into a Master Service Agreement on
July 6, 2022 (the “MSA”).

10.  OnlJuly 24,2023, AnTech provided Empire Petroleum a budgetary proposal for
its DCTD services, which included the bottom hole assembly, peripheral accessories, and
necessary backup for the directional drilling services (the “Proposal™).

11.  On August 9, 2023, Empire Petroleum accepted AnTech’s Proposal.

12.  OnAugust 16,2023, AnTech and Empire Petroleum executed a letter agreement

acknowledging Empire Petroleum’s acceptance of the work and affirming that the work would

be performed pursuant to the MSA (the “Order Acknowledgment™) (the MSA, Proposal, and
Order Acknowledgement are collectively referred to as the “Agreements”™).

13.  Under the Agreements, AnTech agreed to provide certain DCTD services for,
and equipment to, Empire Petroleum in exchange for payment.

14.  AnTech performed its DCTD services for, and provided certain equipment to,
Empire Petroleum for the following oil and gas wells located in North Dakota: Bufflehead 29-

3A 1H, Chinook 32-5 1H, and Woodpecker 29-11 1H (the “Wells™).
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15.  AnTech issued multiple invoices to Empire for the DCTD services performed
and equipment provided totaling One Million One Hundred Seventy-Four Thousand Nine
Hundred Seventy-Four Dollars and Ninety-Eight Cents ($1,174,974.98).

16.  Empire refuses to pay for the DCTD services performed or equipment provided
by AnTech.

17.  Under the Order Acknowledgement, Empire further agreed to hire AnTech to
perform its DCTD services on eleven to fourteen wells located in North Dakota. Empire, in
breach of the Order Acknowledgment, only used AnTech’s DCTD services on a total of four
wells.

18. Of the $1,174,974.98 owed by Empire, the principal amount of One Million
One Hundred Thirty-Eight Thousand Two Hundred Twenty-Four Dollars and Fifteen Cents
($1,138,224.15), plus interest on that principal amount from the date the same was due, is
secured by three amended “Statement(s) of Oil and Gas Lien(s)” filed of record with the
Bottineau County Clerk on October 6, 2025, as Document Numbers 438076, 438077, and
438078 (the “Liens”) granting AnTech an interest in and to the oil, gas, and minerals in Wells
that are the subject of this foreclosure. Copies of the Liens are attached hereto as Exhibit 1.

CAUSES OF ACTION

Count I — Lien Foreclosure

19.  The preceding allegations are fully incorporated by reference.

20.  AnTech 1s the rightful holder of the Liens.

21.  Pursuant to North Dakota law, upon default, the Liens may be foreclosed by
AnTech.

22.  Empire is in default, and therefore, AnTech is entitled to foreclose the Liens.

3
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23.  AnTech is entitled to its reasonable attorney’s fees pursuant to N.D. Cent. Code
Ann. § 35-24-19.

24, As of the date of filing, there is due and owing to AnTech the sum of
$1,138,224.15 under the Liens, together with interest and attorneys’ fees allowed by law until
such balance 1s paid in full.

[12] WHEREFORE, AnTech requests that this Court enter judgment in favor of AnTech in
excess of $1,138,224 .15 plus attorneys’ fees, pre- and post-judgment interest, and costs.

DEMAND FOR JURY TRIAL

[93] WHEREFORE, AnTech demands a jury trial in this matter, with the maximum
amount of jurors allowable under applicable law.

PRAYER FOR RELIEF

[14] WHEREFORE, AnTech respectfully requests that this Court:

I. Enter judgment in favor of AnTech and against Empire;

2. Award damages in the amount of AnTech’s actual damages plus pre-judgment
and post-judgment interest at the rate allowed by law;

3. Award AnTech all costs, expenses, and attorneys’ fees incurred by AnTech, any
and all other relief, both special and general, at law and/or in equity, to which it shows itself

Justly entitled.
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DATED this 14th day of October 2025.
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Respectfully submitted,

/s/ Robert J. Pathroff

Page 5 of 5

Robert J. Pathroff (#07759)
US Bank Building

200 North 3rd Street, Suite 201
PO Box 2097

Bismarck, ND 58502-2097
Telephone: 701.258.7899
rpathroff{@vogellaw.com

ATTORNEYS FOR ANTECH
OILFIELD SERVICES INC.
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FILED
5th JUDICIAL DISTRICT COURT

Lea County
STATE OF NEW MEXICO 8/29/2024 11:00 AM
COUNTY OF LEA NELDA CUELLAR
FIFTH JUDICIAL DISTRICT COURT CLERK OF THE COURT

Cory Hagedoorn

EMPIRE NEW MEXICO, LLC,
Plaintiff,
No. D-506-CV-2023-01180
V.
GOODNIGHT MIDSTREAM PERMIAN, LLC,

Defendant.

ORDER STAYING LITIGATION PURSUANT TO PRIMARY JURISDICTION
DOCTRINE

THIS MATTER comes before the Court on Defendant Goodnight Midstream Permian,
LLC (“Goodnight”)’s Motion to Stay Litigation Under the Primary Jurisdiction Doctrine or to
Dismiss For Failure to State a Claim (the “Motion”), filed March 4, 2024. The Court has reviewed
the Motion, the response in opposition filed by Empire New Mexico, LLC (“Empire”), and
Goodnight’s reply, along with the authorities cited in each of the foregoing. The Court also heard
arguments of counsel on May 29, 2024. The Court, being otherwise fully advised in the premises,
finds that the Motion is well taken and should be GRANTED IN PART. For the reasons described
below, the Court will not dismiss this action, but pursuant to the doctrine of primary jurisdiction
this action will be stayed pending a resolution of proceedings before the New Mexico Qil
Conservation Commission (“OCC”).

1. The claims presented by Plaintiff Empire New Mexico call for application of the
unique expertise of the New Mexico Oil Conservation Division (“OCD”) and/or OCC. The Court
finds that the agency has unique expertise regarding the issues presented in this case, including

whether certain formations contain produceable hydrocarbons and whether produced water can
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migrate from one formation to another. There is a need for the expertise of the OCD and/or OCC
on these questions, and these issues fall within the special competence of these agencies.

2. The Court has also considered the fact that there are already cases pending before
the administrative agency. This is one of the strongest factors in the Court’s mind. Many of the
cases cited by the parties involve situations in which a matter would need to be referred to agency.
Here, cases are already pending before the agency and action is already going forward on those.

3. Given that matters are pending before the OCD and have been moved up to the
OCC, a stay of these matters will not cause undue delay.

4. Both parties will have a full and fair opportunity to litigate before the administrative
agency. OCD and/or OCC may be able to give some resolution on the issue of permits granted to
Goodnight that Empire seeks to revoke, and how the denial of Piazza #1 well permit that was not
granted may have an impact in this matter. These questions go to the issue of res judicata as raised
by Goodnight.

5. The Court finds that the Legislature intended for the OCD to have the primary
jurisdiction over these kinds of issues.

6. The Court also has concern that proceeding here may yield an inconsistent decision
that may have an impact on other saltwater disposal wells.

7. After resolution of critical factual issues presented by Empire’s claims by the
administrative agency, both parties may return to this Court for resolution of the common law
claims, including for damages and for injunctive relief if appropriate. This Order is not a dismissal
of the action, but only a stay. The OCD and/or OCC do not have authority to make a final
determination on the common law claims, but their determinations on the factual issues over which

they have jurisdiction are more appropriately made by the OCD and/or OCC.

STF 2056225.2
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8. The Court has set a status conference in this matter for September 24, 2024.

9. Pursuant to NMSA 1978, § 39-3-4, the Court further finds that the matters decided
herein involve a controlling question of law as to which there is substantial ground for difference
of opinion and that an immediate appeal from the order or decision may materially advance the
ultimate termination of the litigation.

IT IS SO ORDERED.

- f:‘_\gl " 4& HK.\}-LAM\)

HONORABLE LEE A. KIRKSEY!
District Court Judge K

—

SUBMITTED BY:
HOLLAND & HART LLP

By __ /s/ John C. Anderson
John C. Anderson
Adam G. Rankin
Nathan Jurgensen

110 North Guadalupe, Ste. 1

Santa Fe, NM 87501

Tel: (505) 988-4421

Fax: (505) 983-6043

jcanderson@hollandhart.com

agrankin@hollandhart.com

nrjurgensen@hollandhart.com

Counsel for Defendant Goodnight
Midstream Permian, LLC

APPROVED AS TO FORM:

Richard E. Olson

HINKLE SHANOR LLP
P.O. Box 10

Roswell, NM 88202-0010
TEL: 575-622-6510

FAX: 575-623-9332
rolson@hinklelawfirm.com

STF 2056225.2
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~AND~

By /s/ Jeffrey J. Wechsler (via email 08/22/2024)
Jeffrey J. Wechsler

Sharon T. Shaheen

SPENCER FANE LLC

P.O. Box 2307

Santa Fe, NM 87504-2307

TEL: (505) 986-2678
jwechsler@spencerfane.com
sshaheen@spencerfane.com

~AND~

Ernest L. Padilla

PADILLA LAW FIRM

P.O. Box 2523

Santa Fe, NM 87504

TEL: (505) 988-7577
padillalawnm@outlook.com

Counsel for Plaintiff Empire
New Mexico, LLC

32682157 vl
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FILED
5th JUDICIAL DISTRICT COURT

Lea County
STATE OF NEW MEXICO 1/27/2025 8:28 AM
COUNTY OF LEA NELDA CUELLAR
FIFTH JUDICIAL DISTRICT CLERK OF THE COURT

Rebecca Sanchez

EMPIRE NEW MEXICO, LLC,
Plaintiff,
V. No. D-506-CV-2023-01180

GOODNIGHT MIDSTREAM
PERMIAN, LLC

Defendant.

ORDER LIFTING STAY OF LITIGATION

THIS MATTER comes before the Court upon Plaintiff Empire New Mexico, LLC’s
(“Empire”) Emergency Motion to Lift Stay of Litigation (Oct. 2, 2024) (“Motion”). The Court,
having heard the arguments of the parties, considered the pleadings, and being otherwise advised,
finds that the Motion is well taken and should be GRANTED. The Court further FINDS as
follows:

1. On August 29, 2024, the Court entered a stay of this litigation to allow the New
Mexico Oil Conservation Commission (“OCC” or “Commission”) to conduct a hearing on related
matters. See Order Staying Litigation Pursuant to Primary Jurisdiction (Aug. 29, 2024). Good
cause existed for the stay in order to give the Court the benefit of the Commission’s expertise.

2. At the time the Court issued the stay, the Commission proceedings were scheduled
to begin on September 23, 2024, and the Court found that the stay would not cause undue delay.
Id. at T 3.

3. On August 30, 2024, the Commission continued the related proceedings until
February 20, 2025. Although the continuance of the Commission case may have been appropriate,

the delay constitutes a substantial change in circumstances that warrants lifting the stay.
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4. In addition, lifting the stay allows the Commission proceeding and this litigation to
proceed in parallel. The Court will adopt a schedule that sets trial after the anticipated decision
from the Commission. This approach will allow the litigation to make progress and will put the
Court in the position to act expeditiously once the Commission enters its order. It will also provide
the Court with the benefit of the Commission’s insight, as applicable, without delaying the
litigation.

IT IS HEREBY ORDERED that the stay is lifted, and the case shall proceed according to

a scheduling order to be issued by the Court.

_— ‘:‘_\9 U k LK\}-LAAM)

HONORABLE LEE A. KIRKSEY
District Court Judge

Submitted by:
SPENCER FANE LLP

By: /s/ Jeffrey J. Wechsler
Jeffrey J. Wechsler

Sharon T. Shaheen

325 Paseo De Peralta

Santa Fe, NM 87501-1860
(505) 982-3873
jwechsler@spencerfane.com
sshaheen@spencerfane.com

and

Ernest L. Padilla
PADILLA LAW FIRM
P.O. Box 2523

Santa Fe, NM 87504

(505) 988-7577
padillalawnm@outlook.com

and

Richard E. Olson
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Dana S. Hardy

HINKLE SHANOR LLP

P.O. Box 2068

Santa Fe, NM 87504-2068(505) 982-4554
rolson@hinklelawfirm.com
dhardy@hinklelawfirm.com
jmclean@hinklelawfirm.com

Attorneys for Empire New Mexico LLC

Approved as to Form:

HOLLAND & HART LLP

By: __electronically approved on 01/02/2025
John C. Anderson

Adam G. Rankin

Nathan Jurgensen

110 North Guadalupe, Ste. 1

Santa Fe, NM 87501

(505) 988-4421

jcanderson@hollandhart.com
agrankin@hollandhart.com
nrjurgensen@hollandhart.com
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FILED

5th JUDICIAL DISTRICT COURT
Lea County

8/17/2026 4:12 PM

NELDA CUELLAR

CLERK OF THE COURT

Samira Barajas
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