BEFORE THE OIL CONSERVATION DIVISION
EXAMINER HEARING NOVEMBER 7, 2017

CASE NoO. 15855

APPLICATION OF DELEWARE ENERGY LLC
TO REVOKE THE INJECTION AUTHORITY
GRANTED UNDER SWD-1680 FOR THE

ALPHA SWD NoO. 1 WELL OPERATED BY
ALPHA SWD OPERATING LLC

EDbDY COUNTY, NEW MEXICO




TIMELINE

October 24, 2016: Delaware files C-108 for Devonian disposal through Ruiz SWD No. 1 to be
located in Unit K of Section 10.

. October 31, 2016: Delaware notified application protested and therefore “suspended.”

February 6, 2017: Delaware records notice of Salt Water Disposal Agreement in Section 10.

March 4, 2017: Delaware informs Kurt Knewitz (Alpha) of existing Salt Water Disposal
Agreement in Section 10.

May 2017: Delaware informs Alpha by telephone and at Dallas meeting of pending disposal
well application and requests notice if Alpha files a competing application.

June 12,2017: Alpha files C-108 for Devonian disposal through Alpha SWD No. 1 in Unit J of
Section 10.

June 12, 2017: Division informs Alpha application is incomplete and “will not be placed into
the administrative review process.”

June 19, 2017: Alpha submits additional information to Division.
June 27, 2017: Division notified protests to Delaware’s October 2016 Application withdrawn.
June 28, 2017: Order SWD-1680 issued approving Alpha’s disposal well in Unit J.

June 29, 2017: Alpha informs Delaware of Order SWD-1680 and inquires whether Delaware
desires to purchase the permit.

July 2, 2017: Delaware submits revisions to October 2016 Application to incorporate agreed
casing design and location.

July 4, 2017: Expiration of 15-day review period for Alpha’s competing SWD Application.

July 13, 2017: Alpha protests Delaware’s Application for a disposal well in Unit K.

BEFORE THE OIL CONSERVATION DIVISION
Santa Fe, New Mexico
Exhibit No. 1
Submitted by: DELAWARE ENERGY LLC
Hearing Date: November 7, 2017




‘ . 08 Conservation Division FORM C-108
STATE OF MEW MEXICO 1220 South St. Francis Dr: Revised June 10, 2003
ENERGY, MINERALS AND NATURAL N e §7505
RESOURCES DEPARTMENT Santa Fe, New Mexico

L PURPOSE: Swomh:y Rmuvely ___Pmsmm Maintenance xxx _Disposal Storage
Application qualifies for administrative approval? xxx_Yes No

I. OPERATOR: ___ Delaware Energy LLC
CONTACT PARTY: Preston Stein PHONE: _ 214-558-1371

I  WELL DATA: Complete the data required on the reverse side of this form for each well proposed for injection.
Additional sheets may be attached if necessary.

IV.  Is this anexpansion of an existing project? Yes _xxx__No
If yes, give the Division order mumber authorizing the project:

V. Amchamapﬂnttdanﬁﬁuallweﬂsanﬂlmwmlntwomﬂesofmypmposedlmecﬁonwellwuhaom-halfnﬂlemdlmcucle
drawn around each proposed injection well. This circle identifies the well's area of review.

VL  Attach a tzholation of data on all wells of public record within tke area of review which penstrate the proposed injection zone.
Such datashall include a description of each well's type, construction, date drilled, location, depth, record of completion, and 8
schematic of any plugged well illusteating all plugging detail.

VII.  Attach daia on the proposed aperation, including:

1. Proposed average and maximum daily rate and volume of fluids to be injected;
2. Whether the system is open or closed;

3. Proposed average and maximum injection pressure;

4. Sources and an appropriate analysis of injection fluid and compatibility with the receiving fonmation if other than re-injected

produced water; and,
5. Hinjection is for disposal purposes into a zone not productive of oil or gas at or within one mile of the proposed well, attach a

dnﬁdmlyskﬁ&d&wmlmufomﬁmm(wumorwmmmmm

wells, etc.).

*VII. Attach appropriste geologic data on the injection zone including appropriate lithologic detail, geologic aame, thickness, and depth.
Give the geologic name, and depth to bottom of all underground sources of drinking water (aquifers containing waters with total
dissolved solids concertrations of 10,000 mg/l or less) overlying the proposed injection zone as well as any such sources known
1o be immediately undertying the injection interval.

IX. Describe the proposed stimulation progmam, if any. '
*X. Auzch appropriate logging and test data on the well. (If well logs have been filed with the Division, they need not be resubmitted).

*X1. Attach a chemical analysis of fresh water from two or more fresh water wells (if available and producing) within one mile of any
injection or disposal well showing location of wells and dates samples wese taken.

XIl. Applicents for disposal wells must make an affirmative statement that they have examined available geologic and engineering data
and find 1o evidence of open faults or any other kydrologic connection between the disposal zone and any undergronnd sources of
drinking water.

XII. Applicants must complete the “Proof of Notice” section on the reverse side of this form.

XIV. Certification: I hereby centify that the information submitted with this application is true and comrect to the best of my knowledge
and belief.

NAME: i TITLE:
M— 7 7 XS Er——

E-MAIL ADDRESS: p emyvllccom .
. lfﬂninfomnﬁonmnnadmduSeeﬁomVl.Vm,xandlﬂsbmhasbanpmouslywbnﬁmd,hmdmtbemubmim
Please show the date and circumstances of the earlier submittal: __

DISTRIBUTION: Original and one copy to Santa Fe with ane copy to the appropriate District Office ~ BEFORE THE OIL CONSERVATION DIVISION

Santa Fe, New Mexico
Exhibit No. 2
Submitted by: DELAWARE ENERGY LLC
Hearing Date: November 7, 2017
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Side 2

Il. WELL DATA

A The following well data must be submitted for ezch injection well covered by this application. The data must be both in tabular
and schegmatic form and shall include:

(1) Lease name; Well No.; Location by Section, Township and Range; and footage location within the section.
a)&cheuingmgmdwithirssize,mningdeplb.sdtsofcemmnsed.holesim.topofcemem,mhowsuchmpwas

(3) A description of the tubing to be used including its sive, lining material, and setting depth.
(4) The name, model, and serting depth of the packer used or a description of any other seal system or assembly used.

Division District Offices have supplies of Well Data Sheets which may be used or which may be used as models for this purpose.
Applicants for several ideutical wells may submit a “typical data sheet” rather than submitting the data for each well.

B.  The following must be submitted for each injection well covered by this application. Al items must be addressed for the initial
well. Responses for additional wells need be shown only when different. Information shown on schematics need not be repeated.

{1) The name of the injection formation and, if applicable, the field or pool name.
(2) The injection interval and whether it is perforated or open-hole.
(3) State if the well was drilled for injection or, if not, the original purpase of the well,

(4) Give the depths of any other perforated intervals and detail on the sacks of cement or bridge plugs used to seal off such
perforations.

(5) Give the depth to and the name of the next higher and next lower oil or gas zone in the area of the well, if any.
XIV. PROOF OF NOTICE

All applicants must furnish preof that a copy of the application has been furnished, by certified or registered mail, to the owner of
the surface of the land on which the well is to be located and to each leasehold operator within one-half mile of the well location.

Where an gpplication is subject to administretive approval, a proof of publication must be submitted. Such proof shall consist of a
copy of the legal advertisement which was published in the county in which the well is located. The contents of such
advertisernent must include:

(1) The name, address, phoite number, and contact party for the applicant;

(2) Tke intended purpose of the injection well; with the exact location of single wells or the Section,
Township, and Range location of multiple wells;

(3) The formation name and depth with expected maxirum infection rates and pressures; and,

(4) A notation that interested pasties must file objections or requests for hearing with the Oil Conservation Division, 1220 South St
Francis Dz, Santa Fe, New Mexico 87503, within 15 days.

NO ACTION WILL BE TAKEN ON THE APPLICATION UNTIL PROPER PROOF OF NOTICE HAS BEEN
SUBMITTED.

NOTICE: Surface owners or offset operators must file any objections or requests for hearing of administrative applications within 15 days
g:‘l:thedmﬂnsappliamnwasmﬂedmm
1

OPERATOR: Delawarg Energy LLC




'WELL NAME & NUMBER: __ Ruiz SWD Nol

WELL LOCATION: 2577" FSL., 2584'FWL K 10 248 28E

FOOTAGELOCATION UNITLETTER SECTION TOWNSHIP RANGE

BELLBORE SCHEMATIC ' WELL CONSTRUCTION DATA
Surface Casing.
Hole Size: 12102 —  Casing Size:__ 13-3/8" ___
‘Cemented with: ____ 350 sx. or &3
Top of Cement: __ SURFACE Method Determined: Circulatcd
Total Depth: $00°
I figte Casing (N/A)
Hole Size: 12-1/4" Casing Size: 9-5/8"
Cemented with: 1600 X, or 8
Top of Cement: __Surface Method Determined: Circulated
Total Depth:_2600"
Production Casina®
Hole Size: 8.75" Casing Size:___ 7"
Cemented with: 2200 SX. or P
Top of Cement: surface Method Detenmined: Circulated
Total Depth: ___13.650°
Injection Inferval
13.650° feet to__ 14650  Openhole _




E‘ﬁlmi&%m State of New Mexico . Fonn]C;(l)(:f
Energy, Minerals & Natural Resources Department e
%;.ﬁ%.%:%m OIL CONSERVATION DIVISION S e
Poar G 618 Fex (o9 Dt 1220 South St. Francis Dr.
Phane (505) 3344178 Fex (S09) 134-8170 d _
PR bt . s P bt w705 Santa Fe, NM 87505 [J AMENDED REPORT
P (305) £78-3400 Fox (509) 416-3402
WELL LOCATION AND ACREAGE DEDICATION PLAT
"AFI Namber Pacl Code ¥ Peol Namo
30-015- Undesignated SWD; Devonian
¥ Prepesty Codo ¥ Property Name TWell Nomber
Ruiz SWD ]
— YOORIDNo. ¥ Gperstor Name VEvatio
371195 Delaware Energy, LLC
. » Surface Location
UL erlst 0o Secticn | Tewnship Rangp Letlda out frem the Nerthy/South line Fest from the Bxst/West ne County
I: I;I- 48] 28E s 2584° West DY
_* Bottom Hole Location If Different From Surface .
UL er bot no. Soction | Township Range Lot ldn Fext from the Nortt/Sguth Hro, Fest from tho Wclll:l County

Dedicated Ages |DdetntorIofil | | Consolidetion Code rom»us

No allowable will be assigned to this completion until all interests have been consolidated or a non-standerd unit has been spproved by the

division.

Fr

I °OPERATOR CERTIFICATION ‘
Jipalzy coregly dat i tgformption coscined hevet (9 9vs and cuyplets
00k dest of my brxeiacign and balict o far s rgmtzation sifer

ing s orandnd! dnd)
the propaaed botons bxls hoostion or by a right to &€l thty well ar ks
b wth o iuch 0 ol cr ety

" ” -

2584

*SURVEYOR CERTIFICATION
I hareby certiffy dhat the well location showwn on this plat

war plotted from fleld notes of aceal surveys mads by
ma ar under my supervision, and that the same Is trus
and correct to the best of mp belief.

Dats ol vy

Sigusteo and Seal of Profissiossl Soveyar:

WAITING ON SIGNED FLAT

Cordfa Nazkr




Subject: FW: Protest of Application to Inject- Ruiz SWD Well No. 1

From: Randy Cate <guardianopcorp@yahoo.com>

Date: June 27, 2017 at 1:19:09 PM CDT
To: "McMillan, Michael, EMNRD" <Michael.McMillan@state.nm.us>, Preston Stein <preston@delawareenergyllc.com>

Cc: "Goetze, Phillip, EMNRD" <Phillip.Goetze@state.nm.us>, "Lowe, Leonard, EMNRD" <Leonard.Lowe@state.nm.us>,
"Jones, William V, EMNRD" <WilliamV.Jones@state.nm.us>, Chris Carleton <ccarleton@matadorresources.com>

Subject: Re: Protest of Application to Inject- Ruiz SWD Well No. 1

Gentlemen, .
RSC Resources, LP and Guardian Operating Corp. hereby drop their objection to the Ruiz SWD application as Delaware

Energy has revised its casing program to our satisfaction.
Regards,

Randy Cate

Guardian Operating Corp.
RSC Resources, L.P.
432-553-1849

On Monday, October 31, 2016, 11:47:59 AM CDT, McMillan, Michael, EMNRD <Michael.McMillan@state.nm.us> wrote:

RE: Ruiz SWD Well No. 1 (API 30-015-pending; Appl. No. pMAM1630053276) —Sec 10, T. 24 S., R. 28 E., NMPM, Eddy
County.

Mr. Stein

OCD was notified that Guardian Operating, Corporation and RSC Resources, L.P. (Guardian) are protesting this
application for approval of a salt water disposal well. Guardian has stated that the proposed injection well’s proposed
casing programs is inadequate. Therefore, you are being notified that if Delaware Energy, LLC wishes for this application
to be considered, it must either go to hearing or may be reviewed administratively if the protest is withdrawn as a result
of a negotiated resolution with this party. The application will be retained by OCD, but suspended from further
administrative review. Please contact OCD once you have made a decision regarding the application within the next 30
days. If the protest remains after 30 days, OCD will initiate the process for the application to be reviewed at hearing.

Please contact me with any questions regarding this matter. PRG

Counsel for Guardian Operating
Randy Cate
6824 Island Circle
Midland, TX. 79707
Phone: 432.553.1849

E-mail: guardianopcorp@yahoo.com

MICHAEL A. MCMILLAN

Engineering Bureau, Oil Conservation Division
1220 south St. Francis Dr., Santa Fe NM 87505
0:505.476.3448

Michael.McMillan@state.nm.us

BEFORE THE OIL CONSERVATION DIVISION
1 Santa Fe, New Mexico
Exhibit No. 3
Submitted by: DELAWARE ENERGY LLC
Hearing Date: November 7, 2017




From: Mike McCurdy

Sent: Sunday, July 2, 2017 9:08 AM

To: McMillan, Michael, EMNRD <Michael.McMillan@state.nm.us>; Collins, Karen, EMNRD <Karen.Collins@state.nm.us>;
Sharp, Karen, EMNRD <Karen.Sharp@state.nm.us>

Cc: Preston Stein <Preston@delawareenergylic.com>

Subject: FW: Protest of Application to Inject- Ruiz SWD Well No. 1

Michael/Karen/Karen,

This permit was protested last October 2016 due to Guardian/RSC’s (Both Randy Cate, see Randy’s email signature
below) concerns with our casing design. Guardian/RSC protested due to Delaware Energy not specifying the casing
weights we planned to use on our new drill design (emails attached). As you can see we have updated our casing design
and are requesting approval of our Ruiz SWD #1 permit. Attached in this email are the following items as requested
(copies of these documents will be sent on 7/3 via certified mail to Karen Collins, Michael McMillan and Karen Sharp).

Attached are the following documents for the Ruiz SWD #1 (as requested):
e Administrative Application Checklist
C-108 Application for Authority to Inject
C-108 Additional Questions Answered
C-102
Wellbore Diagram of Ruiz SWD #1 As Proposed (with casing weights specified)
Email from Guardian/RSC release of protest
Email correspondence over casing concerns and needed changes

Best Regards,

Mike McCurdy
Operations Engineer
Delaware Energy, LLC
3001 W. Loop 250 N.
Midland, TX 79705
432-312-5251

From: Preston Stein
Date: Tuesday, June 27, 2017 at 1:35 PM

To: Mike McCurdy
Subject: Fwd: Protest of Application to Inject- Ruiz SWD Well No. 1

Best Regards,

Preston M. Stein
Vice President

Delaware Energy, LLC
3001 W. Loop 250 N BEFORE THE S(a)nr:; Ee(’):csgmtgon DIVISION
) Exhibit No. 4

Submitted by: DELAWARE ENERGY LLC
Hearing Date: November 7, 2017
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NFW MEXICO OiL CONSERVATION DIVISION 4““""'

- Engineering Bureau - m |3
1220 South St. Francis Drive, Santa Fe, NM 87505 ‘b—-j

ADMINISTRATIVE APPLICATION CHECKLIST

THIS CHECHKS ST IS MANDATORY FOR ALL AUMINIS TRA TIVE APPLICATIONS POR EXCEP IIONS 10 VISION RULES AND REGIRLATIONS
WHICH REQUIRC PROCESSING Al 1HE DIVISION | BVEL (N SANTA L
Application Acronyms:

(NSL-Mon-Standard Location] [NSP-Non-Standard Proration Unit] (50-Sinwitaneocas Dedication]
[OHC-Downhole Commingting] [CTB-Loase Commingiing] [PLC-Poollease Commingting)
(PC-Pool Commingling] [OLS - Off-Lonse Storege] [OLM-Of-Lease Measurement]
(WFX-Waterflood Expansion] [PMX-Pressure Maiotenance Expansion)
[SWD-Salt Water Dispossl] [IPk-Injection Prossure Increase)
{EOR-Qualifiod Enhanced O Recovery Certification] [PPR-Positive Production Response]

i TYPE OF APPLICATION - Cheek Those Which Apply for [A)
[A) lLocaton - Spacing Unit - Simuliancous 1edicaton
O ssu nNsp [J sD

Chech One Oaly for (B} or [C]
{B] (.ommmg!m Storage - Mcasurcment
DHC tl ¢ Qe Oee Oows O oM

IC}  Imjection - Disposal - Pressurc Increase - Enhanced Oil Recoveny
WEX pMx B swp O v O eorR [J PPR

iD] Other: Specifv e

[2]  NOTIFICATION REQUIRED TO: - Check Those Which Applv. or . : DDocs Not Apply
(Al [0 Working. Rovalty or Ovesriding Rovalty Interest Owners

Bl O Offsct Operators, Leascholders or Surface Owaer
[} B Applicauon 1s Onc Which Requires Published egal Notice

M} [J Notfication and/ar Concusrent Approval by BL.M or $1.0
U.8 8wt 0f Land Yutagperaer) - Comoncontrss of §1.00: 1 was Stete Lane Office

[E] BQ For all of the above. Proof of Noufication or Publication is Attached. and/or.
[Fl B Waivers arc Attached

13} SUBMIT ACCURATE AND COMPLETE. INFORMATION REQUIRED TO PROCESS THE TYPE
OF APPLICATION INDICATED ABOVE.

(4] CERTIFICATION: | herebn cortify that the information submitted with this application for administrative
appro+al is accurate and complete to the best of my knowledge. | also understand that no action will be taken on this
application until the required mformation and notifications arc submitted 1o the Division

Nots: Statement must be compluted by an individual with manogorial and/or supervisory capecity.

Mike McCurdy Operations Engineer 7/02/2017
Print or Tyvpe Name Siymaticre Titde e
mmecardy ddelovareenermjiecom

c-mau Addsces




STATHE OF NEW MEXTICO

LENLERGY. MINERALS AND NATURAL
RESOURCES DEPARTMENT )
Ofl Conservation Division
1220 South St. Francis Dr.

Saunta Fe, New Mexico 87502
FORM C-10OR

Revised hune 165, 2003

APPLICAT Al ATION T { &
} PURPOSF- Secondan Rocovers Pressure Manlenance oy Disgweal - Storage
Appicaton qualities for edmmistrotive approval? nx Yo No
Hi OPCRAIOR: Delawarg Fagrey 11.C

ADDRLSS: 201 W Loop 250 N, Suile C-143-3]8, Midland 'TX 79705

CONTACT PARTY. Mike McCwdv PHONE.  d432-312 325}

. WELL DATA Cumplete the data roquired on the revar s ande of thts form for cach well propemsal for ingection.
Adidinonal sheets may be attached if nccessan

IV 13 this an ovpanson i S0 SNixing [ripat” . Yeos N Ne
i v, give the Divasion order numher suthonzing, the prgect:

v Antach 3 map thal identtifics all wells and Jeases within two miles of my proposed joction well with o voe-hall mike

v

radius circle drawn ansund cach proposed mgyection well. This cirele wdentifics the well's ares of review.

V1 Attach s shulatiun of Jata on all wells of public rocond within the area of review which penctrate the proposed injection
rom: Such data shall inchiuke a Jecriplion of cach well's tvpe, condtniation, date drilled. Jucation. depth, recsd of completion. and

a schematie of any plagpal well illustrating all plugpng detail
Vi Antach data «m the pruposed operauon, including.

I'ropused average and mavimum daily rate and volume ol [luids Lo be mijceted

Whether the svstem is open o closax?,

Propuried average and maximum injectim grceame:
4. Sources waul an appropnate analysis of injocton fluid aml compatibility with e recetving formation if sther than re-
njocted prodnoed water, amd,

& 1l injoction is for dispnaal purposes mio a zone not productive of ol or gax at or within vge muie of the proposed well,

attach a chaemical analvsis of the disposal cone formation water (mav e measural or inferred from casung hiteratire, shsdies,
acarty wdls, ete ).

b b =

SVI.  Anach appropnate geolomic data o the ayection 2one imcluding appropnate lithologic dutail, peologic name. thickness.
and depth. Give Lhe geologac name, and depth to battom of ull underground sources of drinking water (uquifers contaming waters
with 1ntu] dissolved solids concentrations of 10,000 mp.? «»r kewst veriving the proposed injection 2one us well as any such
somtcex known 10 be mmmadtately underlving the injection interval,

LX. Describe the proposad stimulation progaam. il any

*X. Atach appropriate logging aml 1ed doio on Lhe well. 111 well logs have beon fileud wsth the Inviston. thes noed not e
resutmatted )

X1 Atiuch 3 chemical apalysts of tresh water from two or more fresh water wells (if available and prodicng) witun onc
milc of anv imection or disporal well showimg location of wells and dates ssmplex were Laken.

Ry Applicants for disposal wells must make an affinnative <tatemnen! thot they have examined available genjogic and
ongeneering sdata und find Do evidence of open faalts of anv ofy n dsolopic comnection between the disposal zome and any

underpround source of drinking water.




X1 Applicants mud amnplele the "Proof of Notiee® soction on the reversa: side of this fonn,

Xiv Ceruficauona: 1 herehy cortify that the infiminatsm subxnitied with this application is truc and covrcat In the best of my
know ledpe and belrel

_TMME ____ Operstivgs Logmec _

NAME:  Mike McCundv

DATE:  TA20017

SIGNATURL:
—
L-MAIL ADDRESS “Mmegindy a
* It the information requirad imda Sections VL VIiL. X. and X1 ahove has heen previensly subtaitied. it neod not he reibinitiaal
Plcase show the date and circumstanoes of (e carber submintal: » « )

DISTRIBUTION. Oniginal amd atie copy 1o Seats e wath one copy 1o the spprogriate Dhxnicl Office

Sule 2
M WTLL DATA

A The following well dats must be subsmittud fiv coch mpection well coverod by this applcation The ata must be deth in
tabular und schematce form and <hall include.

(11 Lense nume, Well No.: 1.ocauon by Scetion, Tinsnship and Range: and {ootage location within the scetim

i2) Fach caxing «ning used witk #ts size. sctung depth. sacks of cement ined, hole stze. top of coment. and how sasch top was
determinal

£3) A dewription of the ibing 10 be used 1nctuding its size. lining matenial, aml setimy Jepeh.
43 The nare, mandel, and setiing depth of the packer used or a desersption of any iwhar seal $s stem o assembly used

Devision Instnet (ifices have aypphies of Woll Daia Sheets which may be usod or which mav he usal ss maodels for tus purmase.
Apphcanis for scveral identieal welly may ssbaut 3 "ty picul data sheet” rather than submitting the dazy (i cach well.

R The fdlow ing miust be submitted for cach npection well covered by this application. All itermns must be addressa!
the initial well Resporas (o3 additionad wells neod be shown only when diffaent Infirmatinn shinwn on schemstics aced not be

repeated.
111 The name of the injection formation aml_ il applicable. e [ield or pool name.
121 The injection inlcryal amd w hether 1t 13 perforated or open-holc.
131 Siate i the well was dnlled for mmjection or, 1t aot the aviginal purpaon of the well.

1231 Cuve the chpths of any other pertorsted mtervals and detail on the 2acks of vertamt o brigpe piugs used 1o scal ofY such
perfitanions

“S1tinve the depth (0 apd e name of the next higher and mext kower oil ar gas zure o Lie ares of the well, 1 any.
XV, PROOFOF NOTICE

All applicants must fumish proaf that a copny of 1the apphicstua has been furmshod. by centified or regigterad miail | (o the owner of
the surface ol the land on which the well is to b biscuted and to each leasehold operator within one-half mile of the well lucaton.

Where an apprircatsim 1« xabjact o admmistrany e approval. 8 prool of publication mud be submittead, Such prool shafl consiqt of a
copy of the legal adviertisanent which was published m the county (n which the well is located. The contents of such
adverusement must wciude:




(1) The nume. address. phone number, and aontact party for the applicant,

120 The intenda purpurae of the myection well: with the rnact locatiun of angle wells of the Secton.
Township, ard Ranpe locauun of muluple wells.

13) Lhe furmation name and depth with expected maximum injective 1ates and pressurey: and.

-4 A putgtion that intercaed o ties must file objections or requesis fir hearing with the O Consarahon ivasion. 1220 Soath Si.
Fruacis Dr.. Samta Fe. Now Menico X7 305 within 15 davs

NUO ACTION WILL BE tAKEN ON THE APPLICA TION UNTIL PROPER PROGT OF NOTICE [1AS BIEN
SUBMITTTD

NOLICLE: Surtace owners o offset operalors must file any ohjoctions or requests for heasing of alministroive apphicatons within | S duy's
Czom ke date this application was mailud 1v them.

Sude

OPERATOR: Delaware Engray LLC

WELL NAME & NUMBER _ Ryiz SWD Nol

WELL LOCATION: 2865 FSL, 2.360°

FWL ) K Lo 245 28k
FOOTAGE LOCATION  UNITLETTER SECTION TOWNSHIP  RANGE.

WELIBORE SCHEMATYIC WELIL CONSTRUCTION DATA

{Sec artached wellbore diagram)
Surface Casign
[ole Size: pLN
Casing Size: 207
Cemented with: 1400 SX.
or n

TopofCement.  SURFACE

Mcthod Determuned. Circulated

fotal Depth: (G




Holc Sice. _ 17-1/2"

Casing Size: 13-3%"

Comented with: | 2000 sX

or _ RS
Top of Cement __ SURFACE
Mcthod Determined. Circulated

Tota) rh:Illh XL

Hole Size: 12-144°
Caxing Size ___9-5/%"

(Cemented with. 2,200 s\
or ft'

‘Top of Ccment. Surfae

Method Determined: Circulated
Total Depth: 9.500°

Production Casiag

Hole Size LR

Casiny Swve.___ 7
Cemented with: 2,200 SX.
or D &
Top of Cement: surface

Melhod Determined: Circulated

Tolal Depth-  13.680)°




Injcetion Intcrval

V13630 feetio 146507 Open hok




Side 2
INJECTION W A SHFET
Tubing Size 4.5 Janing Matenal: Internally plastic coated
Typeof Packer. | Weatherford Amow Set | X Injection Packer (Nickel Plated)

Packer Setting Depth.  50-[00ft above open hole
Other Type of Tubing/Casing Scal (if applicable) _ _NONE

Additignal Data
1 Is this a new well drilled for injection? XXX Y No

to

Name of the Injection Formation: __ Devonian
3. Namc of Ficld or Pool (if applicable) SWD: Devonian

4 Has the well cver been perforated in any other zone(s)? List all such perforated intervals and give plugging
dctail. i.c. sacks of cement or plug(s) uscd.

N/A

] (nive the name and depths of any oil or gas zones underlying or overlying the proposed injection ronc in

this area’

BELOW: None

ABOVE: Bone Spring 6.050-9,347". Wotlcamp 9,347°-11,400", Atoka 11.400'-11.800°, Morrow 11,900™-12.800°




Additional Questions on C-108

VIl
1. Proposed average and maximum daily rate and volume of fluids to be injected;
Average 20,000 BWPD, Max 25,000 BWPD

2. Whether the system is open or closed;
Open System, Commercial SWD

3. Proposed average and maximum Injection pressure;
Average 1,000-2,000 PSI, Max 2,730 PSI

4. Sources and an appropriate analysis of injection fluid and compatibility with the receiving formation if other
than reinjected produced water; and,

Bone Spring, Delaware, and Wolfcamp produced water. No known incompatibility exists with these
produced water types and the Devonian. Devonian formation is used as a disposal interval in offset Townships for
Wolfcamp, Bone Springs, and Delaware produced water. See attached water analysis from Bone Spring, Wolfcamp,
and Delaware produced water.

5. If injection is for disposal purposes into a zone not productive of oil or gas at or within one mile of the
proposed well, attach a chemical analysis of the disposal zone formation water (may be measured or inferred

from existing literature, studies, nearby wells, etc.).
Disposal interval is barren and does not produce. No Devonian receiving formation water samples in the

surrounding area.

*VIiIl.  Attach appropriate geologic data on the injection zone including appropriate lithologic detail, geologic
name, thickness, and-depth. Give the geologic name, and depth to bottom of all underground sources of
drinking water (aquifers containing waters with total dissolved solids concentrations of 10,000 mg/| or less)
overlying the proposed injection zone as well as any such sources known to be immediately underlying the
injection interval.
The proposed disposal interval is located in the Devonian formations 13,650°-14,650’. Devonian is an
impermeable Shale at the very top (13,550°, Woodford Shale) followed by permeable lime and dolomite.
There are no fresh water zones underlying the proposed injection zone. Usable water depth is from
surface to +/-300%-the-water-source-is-older-alluvium (Quaternary). All of the fresh water wells in the area
have an average depth to water of 50’ ~ 200’ (Based on State Engineers Office).

IX. Describe the proposed stimulation program, if any.

20,000 gallons 15% HCL acid job with packer
X. Attach appropriate logging and test data on the well

Logs will be filed following drilling operations, Cased hole CBL, Gamma, CCL. Open Hole Neutron,
Resistivity, Gamma.

Xi. Attach a chemical analysis of fresh water from two or more fresh water wells (if available and producing)
within one mile of any injection or disposal well showing location of wells and dates samples were taken.
Attached are water samples from section 10 and 11 of Township 24 South, Range 28 East.




X Applicants for disposal wells must make an affirmative statement that they have examined available
geologic and engineering data and find no evidence of open faults or any other hydrologic connection between
the disposal zone and any underground sources of drinking water.

Delaware Energy, L.L.C. has reviewed and examined available geologic and engineering data in the area of
interest for the Ruiz SWD No 1 and have found no evidence of faults or other hydrologic connections
between the Devonian disposal zone and the underground sources of drinking water. Furthermore, there
exist many impermeable intervals between the injection interval and the fresh ground water in the
13,650’ feet of lithology between the top of the Devonian and the base of the ground water.

Mike McCurdy

Operations Engineer

Title

lil. WELL DATA

7/02/2017
Date

(1) Lease name; Well No.; Location by Section, Township and Range; and footage location within the section.
Ruiz SWD No 1, Sec. 10-T245-R28E, 2565’ FSL & 2,360’ FWL, UL K, Eddy County, New Mexico

(2) Each casing string used with its size, setting depth, sacks of cement used, hole size, top of cement, and how
such top was determined.

Casing Size Setting Depth 'Sacks of Cement Hole Size Top of Cement Determined
20" 400’ 1,400 24" Surface CIRC
13-3/8" 2,600’ 2,000 17-1/2" Surface CIRC
9-5/8" 9,500’ 2,200 12-1/4" Surface CIRC
7" 13,650’ 2,200 8-1/2" Surface CIRC

{3) A description of the tubing to be used including its size, lining material, and setting depth.

4-1/2" OD, Internally Plastic Coated Tubing set 50 to 100ft above open hole

(4) The name, model, and setting depth of the packer used or a description of any other seal system or assembly

used.

Weatherford Arrow set 1X injection packer, nickel plated with on/off tool

B. The following must be submitted for each injection well covered by this application. All items must be
addressed for the initial well. Responses for additional wells need be shown only when different. Information
shown on schematics need not be repeated.

(1) The name of the injection formation and, if applicable, the field or pool name.
Devonian Formation

Pool Name: SWD (Devonian)

(2) The injection interval and whether it is perforated or open-hole.
13,650’ to 14,650’ (OH)

(3) State if the well was drilled for injection or, if not, the original purpose of the well.




Well is a planned new drill for SWD

{4) Give the depths of any other perforated intervals and detail on the sacks of cement or bridge plugs used to
seal off such perforations.
None, well is a planned new drill

(5) Give the depth to and the name of the next higher and next lower oil or gas zone in the area of the well, if
any. .

Next Higher: Bone Spring 6,050°-9,347’, Wolfcamp 9,347°-11,400", Atoka 11,400°-11,900’, Morrow 11,900°-12,800’

Next Lower: None
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APl Number [ Pool Code Pool Name
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Property Code Property Name Vell Number
RUIZ SWO 1

OGCRID No. Operwtor Nume Elevation

L DELAWARE ENERGY 3004’

Surface location

| UL or Jot No. | Ssstion | Townsbip Range lot Idn | Yeet frem the | Nerth/Soqth lne | Peol frem the | East/West line | Cownty
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Ruiz SWD No 1
2,565' FSL & 2,360' FWL, UL K, SEC. 10, T-24S R-28E, Eddy County, NM
API # 30-015-
4.5" IPC tubing to 13,600" S 30" Conductor @ 80'
12.6#/ft L-80 premium threads
400ft 24" Hole to 400ft
20" 106.5# J55 BTC
1,400 sacks cement, w
17-1/2" Hole
13-3/8", 61# )-55 BTC @ 2,600'
2,600ft 2,000 sx cmt, will circulate
12-1/4" Hole
9,500' 9-5/8" 474 J-55 BYC to 9,500 ft
2,200 sx plan to circulate
Proposed packer @ 13,600' Weatherford Arrow
8-1/2" Hole
13,650’ 7" 32# P-110 BTC to 13,650'

2,200sx plan to circulate

14,650' Total Depth 6.00" Hole Open Hole




From: ' Mike McCurdy

Sent: : Thursday, Jwie06;720%7 12:18 PM
To: McMillan, Michael, EMNRD
Subject: Ruiz SWD #1 - Delaware Energy
Attachments: _ Proof of notice - Ruiz SWD No. 1.pdf
Categories: Old LLC Email
- Mr. McMillan,
a—

Please see attached proof of noticed we discussed earlier. Thank you! Please feel free to let me know if you need
anything further. ' : :

Best Regards,

Mike McCurdy
Operations Engineer
Delaware Energy, LLC
3001 W. Loop 250 N.
Midland, TX 79705
432-312-5251

BEFORE THE OIL CONSERVATION DIVISION
Santa Fe, New Mexico
Exhibit No. 5
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From: Mike McCurdy

Sent: Tuesday, July 11, 2017 2:41 PM _
To: McMillan, Michael, EMNRD-eitiEREer MM BR @ tate.nm.us>
Subject: FW: Ruiz Newspaper Clipping

Michael, e K
betwety®3TEMe signed aftidavit for the Ruiz SWD, as requested.

Thanks, MM

From: "Ortiz, Daniel"

Date: Tuesday, July 11, 2017 at 2:32 PM
To: Mike McCurdy

Subject: RE: Ruiz Newspaper Clipping

' 'Mike,
Attached above is a scanned affidavit for Delaware Energy, LLC to be able to see.
Thanks,

Anthony

Daniel A Ortiz
Classified Inside Sales

CURRENTARGL S @ ERTRw

Phone: (575) 628-5522
daortiz@currentargus.com
www.currentargus.com

BEFORE THE OIL CONSERVATION DIVISION
Santa Fe, New Mexico
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Affidavit of Publication

State of New Mexico,
County of Eddy, ss.

Danny Fletcher, being first duly
sworn, on oath says:

That he is the Publisher of the
Carlsbad Current-Argus, a
newspaper published daily at the
City of Carlsbad, in said county of
Eddy, state of New Mexico and of
general paid circulation in said
county; that the same is a duly
qualified newspaper under the laws
of the State wherein legal notices
and advertisements may be
published; that the printed notice
attached hereto was published in the
regular and entire edition of said
newspaper and not in supplement
thereof on the date as follows, to wit:

October 27 2016

That the cost of publication is $66.82

and that payment thereof has been

made and will be assessed as court
sts.

Subscribed and sworn to before me
t’bl'? Zd day of '*_4 él// )€ (J/

= 4
My commission Expires X //.3 /) |

Notary Public

CYNTMIA ARREDONDO

WNotary Punic
$tste of New Mgxco

4 My Comm. Expires .

Octow 27, 2016

LL C 3001

Energy,
W. Loo

SON Suite C-106-
318, Midiand, TX

79705, has

flled @

form C-108 (Applica-
tion for Authorization
to Inject) with the Oil

Conservation

Division

seeking  administra-

tive approval

to utilize

the nroposad Ruu

SWD
015-XXXXX)

o 1 (AP -

as a Salt

Water Disposal well.

The Rulz SWD No 1
will be located at
2577' FSL and 2584’
FWL, Unit Letter K,
Section 10, Townshi
24 South, Range 2

East, Eddy
New Mexico,
will dispose

County,
The well
of water

produced from of and

gas walls
ovon n

fro
14, 650’ at I maximum

into ' the

armation
0’ to

rate of 17,500 barrels
of water per day at a,
maximum pressure of

2,730 psl.
Interested

rties

must file objections or
requests for hearin
with the

Conservations Divi--

sion, 1220
Francls Dr.,

South St.

Santa_ Fe,

New Mexico 87505,

within 15 days.

Additional information

can be obt
contactln;[
C.,

Ennrﬁ,? L

ained by
Delaware
at (214)




To: Michael Feldewert

Begin forwarded message:

From: Kurt Knewitz <kurt@buyswd.com>

Date: February 21, 2017 at 5:06:43 PM EST

To: 'Preston Stein' <preston@coveyenergy.com>
Subject: NM

If I had an investor willing to put up funds to complete a disposal, which one of your permits would you
want to keep and why? Do you feel we could get piped water? Any potential commitments (verbal or
written) prior to construction?

KK

Kurt Knewitz Phone: (214) 418-1177
6009 W. Parker Rd ¢ Suite #149-189 ¢ Plano, TX. 75093
Email: kurt@buyswd.com Website: www.BuySWD.com

“l lll llrr

BuysWs

Disclaimer /Confidentiality Notice: This email, including attachments, may include non-public, proprietary,
confidential or legally privileged information. You are hereby notified that any dissemination, distribution or copying of
the information contained in or transmitted with this e-mail is unauthorized and strictly prohibited. If you have
received this email in error, please notify the sender by replying to this message and permanently delete this e-mail,
its attachments, and any copies of it immediately. You should not retain, copy or use this e-mail or any attachment
for any purpose, nor disclose all or any part of the contents to any other person. The sender therefore does not
accept liability for any revisions, errors or omissions in the contents of this message, which arise as a result of e-mail
transmission. Accordingly this email or attachments do not constitute investment advice or counsel. The Company
expressly disclaims any and all responsibility for any direct or consequential loss or, (ii) any error, omission /
inaccuracy in any such information or (iii) any action resulting therefrom.

BEFORE THE OIL CONSERVATION DIVISION
Santa Fe, New Mexico
Exhibit No. 7
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Hearing Date: November 7, 2017




Buy, Sell’& Invest In Saltwater Disposal Wells - BuySWD.com

e
BuuSyA catnow(214) 418-1177
Home  Services Buy Sell Invest Videos News Blog ContactUs

WE CONNECT BUYERS, SELLERS & INVESTORS OF SWD'S

BUYSWD.COM is an online marketplace to buy, sell or invest in saltwater disposal “SWD” facilities and related
assets

Due to our clients privacy requests, we DO NOT list all of our available saltwater disposal
properties on our website. We currently have 120+ properties valued at over $500 million.
Please contact us for more info! _

O Find Your Property :
Fof Sale / Rent-

Any S
Type o N o S o o B
l\_IIinPricel_ . o o o ' o - o V .
Mit?rP«;rice
Max Price

Any

<

A

Lhd

Enter L»ocat-ifdn he—'re»- . o - | | l

Type any Keyword here | - |
T T : S : BEFORE THE OIL CONSERVATION DIVISION
Santa Fe, New Mexico
Sub Exhibit No. 8
. _ ubmitted by: DELAWARE ENER
_ http://www.buyswd.com/[11/6/2017 3:07:30 PM] ) - Hearinyg Date: November 7 25: Le




Buy, Sell’& Invest In Saltwatér'Dispdsél Wells - B;inWD.com-

Buy, Sell @ Invest in Saltwater Disposal (SWD) in the
Permian, Eagle Ford, Bakken, DJ, Utica, SCOOP,

STACK and other Basins

Our growing portfolio of saltwater disposal properties are located in multiple basins including the Eagle
Ford Shale, Bakken Shale, Permian Basin, SCOOP, STACK, DJ Basin, Marcellus, Utica Shale and

other plays across the United States. WE DO NOT LIST ALL OF OUR AVAILABLE PROPERTIES ON
OUR WEBSITE! Please contact us for more listings in your area of interest.

Buy SWD

Our listings include
saltwater disposal
facilities and related
assets in multiple
basins! Click below to
see our ihventory

Click Here to Buy

http://www.buyswd.com/[11/6/2017 3:07:30 PM]

~ Sell SWD

If you are interested in
selling your property
we can help! We
have plenty of-
qualified buyérs
looking for assets like
yours.

Click Here to Sell

Invest SWD B

If you are interested in
investing in saltwater

- disposal wells or

other water related

“assets we will be
.happy to help.

Contact us to learn
more!

Click Here To

Contact Us




Buy, Sell'& Invest In Saltwater Disposal Wells - BuySWD.com

Buy, Sell & Invest in SEUNEIC]
Disposal (SWD) in The Eagle Ford,

Bakken, Permian and other Plays

BUYSWD.COM is an online marketplace to buy or sell
saltwater disposal “SWD” facilities and related assets. Our
portfolio of properties are located in multiple basins
including the Eagle Ford Shale, Bakken Shale, Permian,
Utica, SCOOP, STACK, Uinta, DJ Basin and other plays
across the United States. If you are looking to BUY or
SELL SWD you've come to the right place. We have a
growing inventory of saltwater disposal wells, SWD
permits, solids facilities, water pipelines, trucking
companies and ollfield waste related service companies
across the United States. It's FREE to register with us and
list your properties for sale or browse our growing
inventory. We also have clients with commercial SWD
properties you can invest in directly and start generating

income immediately.

Buyers

Buyers can register with us to view our portfolio of available
properties and buy saltwater disposal wells.

Click Here to Register

Sellers

Sellers can register with us to list a property in our portfolio

http://www.buyswd.com/[1 1/6/2017 3:07:30 PM]




Buy, Sell'® Invest In Saltwater Disposﬂ Wells - BuySWD.com , » _

and gain access to our qualified buyers.

Click Here to Register

Invest

Investors now have the ability to buy into existing
commercial properties and start generating cash flow
immediately.

Click Here to Invest

BuySWD.com specializes in Saltwater Disposal Wells (SWD) Saltwater

Injection Wells (SWIW), Water Pipelines, Stationary Treatment Facilities,

Mud Reclamation Plants, Water/Waste Transportation Companies, SWD
Permits and other assets. ’ .

http://www.buyswd.com/[11/6/2017 3:07:30 PM) * -




Begin forwarded message:

From: Preston Stein <preston@coveyenergy.com>
Date: March 10,2017 at 11:37:12 AM CST

To: Kurt Knewitz - BuySWD.com <kurt@buyswd.com>
Subject: Re: NM

Yes they expire after two years. Upon written petition for "good cause” the Division (OCD) is
entitled to grant an extension.

Best Regards,

Preston M. Stein

Covey Energy Partners, LP
PO Box 50938

Midland, TX 79710

Ofc: (432) 686-1030

Cell: (214) 558-1371

On Mar 10, 2017, at 11:26 AM, Kurt Knewitz - BuySWD.com <kurt@buyswd.com> wrote:

The permits are good for 2 yrs correct? What happens if they are not developed?
Do they expire or can they be extended? How difficult is it and what additional
costs are there?

Kurt Knewitz
BuySWD.com

6009 W. Parker Rd
Suite #149-189
Plano, TX. 75093

P: (214) 418-1177
Kurt@BuySWD.com
www.BuySWD.com

BEFORE THE OIL CONSERVATION DIVISION
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Begin forwarded message:

From: Preston Stein <Preston@delawareenergyllc.com>
Date: March 4, 2017 at 2:56:03 PM CST

To: Kurt <kurt@buyswd.com>

Subject: Fwd: Follow up

Kurt,

Meant to cc you on this. I've put together a ROUGH acreage schedule of our locked-up Acreage in
NM. Wanted to pass this onto you as well. See attached.

Best Regards,

Preston M. Stein
Vice President
Delaware Energy, LLC
3001 W. Loop 250 N
Suite C-105-318
Midland, TX 79705

(214) 558-1371

This electronic transmission and any attached documents or other writings are intended only for the
person or entity to which it is addressed and may contain information that is privileged, confidential or
otherwise protected from disclosure. If you have received this communication in error, please
immediately notify sender by return e-mail and destroy the communication. Any disclosure, copying,
distribution or the taking of any action concerning the contents of this communication or any
attachments by anyone other than the named recipient is strictly prohibited.
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NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON,
YOU MAY REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION
FROM THIS INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC

RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER’S LICENSE
NUMBER.

MEMORANDUM OF SALT WATER DISPOSAL AGREEMENT
THE STATE OF NEW MEXICO §

§  KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF EDDY §

This Memorandum of Salt Water Disposal Agreement is made and entered into as of the (.a day of
¢ 06, 2016, between Reyes Ruiz, whose address is 302 West Clayton Ave., Loving, NM 88260

(“Lessor”), and DELAWARE ENERGY, LLC, whose address is 3001 W. Loop 250 North, Suite C-
105-318, Midland, Texas 79705 (“Lessee”):

WITNESSETH:

Lessor and Lessee have this day entered into a Salt Water Disposal Agreement, dated effective as

of the date first-written above, covering the following described lands in Eddy County, New Mexico, to-
wit:

Section 10, Township 24 South, Range 28 East

Said Salt Water Disposal Agreement, subject to certain termination provisions, contains a
primary term of five (5) years and shall remain in force as long thereafter, subject to the further conditions
and limitations stated in the terms and provisions of said Salt Water Disposal Agreement.

Lessor and Lessee are executing this Memorandum of Salt Water Disposal Agreement for the
purpose of placing the same of record in Eddy County, New Mexico, and in order to constitute constructive
notice of said Salt Water Disposal Agreement in lieu of recording of said Salt Water Disposal Agreement

in its entirety. A full and complete copy of said Salt Water Disposal Agreement will be maintained in the
office of both Lessor and Lessee at the address shown above.

IN WITNESS WHEREOF, this Memorandum of Salt Water Disposal Agreement is executed as of
the day, month and year first hereinabove written.

Reception: 1701308 Book: 1091 Page: 0803 Pages: 3 IVISION
lecorded: 02/08/2017 08:57 AM  Fee: $28.00 WAy BEFORE THE OIL CONSERVATIOND
. i 1 Santa Fe, New Mexico

‘ddy County, New Mexico ~ Robin Van Narta, County Clerk

Exhibit No. 11
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ACKNOWLEDGMENT

QF NEW MEXICO §

Trhxs mstmn‘

Reyes Ruiz..

\ |.i»
i L?":l \\\""

§

fnt was acknowledged before me on the Q _of Q@@?{&(

, 2016 by

(OMALiss(aa Lepiies
N/u,/‘lj 23, 201

blic, State of New Mexico}




AFTER RECORDING, RETURN TO:

DELAWARE ENERGY, LLC
3001 W. Loop 250 North, Suite C-105-318
Midland, Texas 79705




D o e

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON,
YOU MAY REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION
FROM THIS INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC

RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'S LICENSE
NUMBER.

MEMORANDUM OF SALT WATER DISPOSAL AGREEMENT

THE STATE OF NEW MEXICO

§
§  KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF EDDY §

msMcmaandmofSanWmerDmposalAgmememismademdaneredlmOms7 of

;,4,4‘!2017 betwoen Reland-Roiz--whose address is P.O. Box 1353, Lovmg,NMM
(“Lessor™), and DELAWARE ENERGY, LLC, whose address is 3001 W. Loop 250 North, Suite C-
103-318, Midland, Texas 79705 (“Lessec™):

WITNESSETH:

Lessor and Lessee have this day entered into a Salt Water Disposal Agreement, dated effective as

of the date first-written above, covering the following described lemds in Kddy County, New Mexico, to-
wit: -

Section 10, Township 24 South, Range 28 East

Said Salt Water Disposal Agreement, sutuectloeutamtummmmn provisions, contains a

primary tesm of five (3) years and shall remain in force a3 tothaﬁmhaeoudmons
mummmmmunmmmmofmdsmwwm

Lessor and Lesses are executing this Memorandum of Salt Water Disposal Agreement for the
purpose of placing the same of recard in Eddy County, New Mexico, and in order to constitute constructive
notice of said Salt Water Disposal Agreement in lieu of recording of said Salt Water Disposal Agreement

in its entirety. A full and complete copy of said Salt Water Disposal Agreement will be maintained in the
office of both Lessor and Lessee at the address shown above.

IN WITNESS WHEREOF, this Memorendum of Salt Water Disposal Agreement is executed as of
the day, month and year first hercinabove written.

LESSOR: Roland Ruiz

Dl Z,

Reception: 1707276 Book 1088 Page: 0239

Pages: 2
Recorded: USRIEEILY Fese: $28, OOM 9
ot

Eddy County, New Mexieo ~ Robin Van Natta, County Clerk

oewmemevuc ' 1

3001 W LOOP ' BEFORE THE OIL CONSERVATION DIVISION
e os-st%sg M MCCURDY ' ' Santa Fe, New Mexico
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ACKNOWLEDGMENT

STATE OF NEW MEXICO

counryor Ecboly

My Commission Expires: t

“\mlt"nm,,’
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iy, %,
. LAEINEN

AFTERREWRMNG.REWRN'I'O:

DELAWARE

, LLC
3001 W. Leop 250 Nerth, Suite C-108.333
mhaa,'rmm
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Public, State of New Mexico




From: Kurt Knewitz <kurt@alphaswd.com>

Sent: Tuesday, May 16, 2017 8:14 PM

To: Mike McCurdy

Subject: property

Attachments: image005.jpg; image006.jpg; ALPHAS SWD #1 - SITE LAYOUT.pdf

See attached site layout. Property is below. 7.9 acres

Kurt Knewitz

P:214-418-1177

Kurt@alphaswd.com
https://protect-us.mimecast.com/s/ANmxBqSzWrL4s9

BEFORE THE OIL CONSERVATION DIVISION
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ABOVE THIS LINE FOR DIVISION USE OMLY

- Engineering Bureau -
i OSouthSt.FranasDnve,SantaFe NM 87505

THIS CHECKLIST IS MANDATORY FOR ALL ADMINISTRATIVE APPLICATIONS FOR EXCEPTIONS TO DMSION RULES AND REGULATIONS
WHICH REQUIRE PROCESSING AT THE DIVISION LEVEL IN SANTA FE
Application Acronyms:

INSL-Non-Standard Location] [NSP-Non-Staiidard Pnrqllon Unit) [SD-Simuitaneous’ Dodlcﬂlon]
[Dllc-bownholo Commingling] - [CTB-I.oase comlnlngllnn] ll’l.c-lloolll.mo Gmmlnsllnal
[PC-Poo! Commingling] ‘f0L8 - 'Oﬂ-l.oaso'stongo] ‘lommammnt]
[HI’X-II’.W Expansion] M-Plumn Maintenance Expansion]
[SWD-Salt Water Disposal] [lPl-Inloeﬂon Pressure Increass)
[EOR-Quallfied Enhanced 01l Recovery c«tiﬁcatlon] [PPR-Positive Production l!apom]

[1]  TYPE OF APPLICATION - Check Those Which Apply for [A] Sed
[A) Loeatlon S Unit - Simultaneous Dedication hpg,\ Swdo e vl

[J NsL NSP sD :
= S 7upe
Check One Only for [B] or [C] <y
[B] Storage Measurement —_—
[0 puC f] O rc Orc [Jos [0OM —fipheSad oty

e Pl TN

[C] Imjection- sal - Pressure Increase - EnhaneedOaneco Yy

ij";x PMX B SWD L[] P L] EOR [J PPR , =2
gol

(D]  Other Specify —S
[2) NOTIFICATION REQUIRED TO: - Check Those Which Apply, or 0 Does Not Apply De Dimicoy —
[A] [0 Workng, Royalty or Overnding Royalty Interest Owners { bomrenr
’ ~y
B] [@] Offset Operators, Leaseholders or Surface Owner 4,’ ¢‘7«

[l Application 18 One Which Requires Published Legal Notice

[D) [ Notfication and/or Concurrent Approval by BLM or SLO
U 8 Buresu of Land Management - Commissoner of Pubhc Lands, Slate Land Office :

[E] For all of the above, Proof of Notification or Publication 1s Attached, and/or,
(F] [0 Waivers are Attached

[3] SUBMIT ACCURATE AND COMPLETE INFORMATION REQUIRED TO PROCESS THE TYPE
OF APPLICATION INDICATED ABOVE.

4] CERTIFICATION: I hereby certify that the information submitted with this apphication for admnistrative
approval ls,aecmte and complete to the best of my knowledge I also understand that no action. will bé taken on this
application unnl the requred information and notifications are submutted to the Division

Note Statement must | with managenal and/or supervisory capacity
Chns Weyand Q‘:’ ZIU ‘,ﬂu Consulting Engineer ‘! ‘E@ /¥
Date

Prnt or Type Name Title \
chns@l;onqmst com Y
e-mai] Address
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June 6, 2017

New Mexico Energy, Minerals, and Natural Resources Department
0il Conservation Division Distnict IV

1220 South St Francis Drive

Santa Fe, New Mexico 87505

(505) 476-3440 e
RE: ALPHA'SWD NO. 1 AUTHORIZATION TO INJECT — =
To Whom It May Concern- J, y

. Attached for your review i1s Form C-108, Application for Authorization to Inject, and‘us
supplemental ‘documents prepared for Alpha SWD Operating LLC’s Alpha SWD No. 1. ' In
- addmon. Forms C-101 and C-102 have also been included with this package Notices have
. been sent to offset leaseholders and the surface owner Proof of nohce will be sent to the.’

‘0OCDupon recelpt

Any questions should be directed towards Alpha SWD Operating LLC's agent Lonquist & Co.,
LLC.

N fb\]ﬂ
Clmstopher B. Weyand

Staff Bngmeer
Lonquist & Co, LLC
h)

(512) 600-1764

AR

3345 Beo Cave Road, Suste 201 |  Aoshin, Texos 78746 USA | Tel 5127329812 | Fox 5127329816




STATE OF NEW MEXICO O1il Conservation Division FORM C-108

ENERGY, MINERALS AND NATURAL 1220 South St. Francis Dr. Revised June 10, 2003
RESOURCES DEPARTMENT Santa Fe, New Mexico 87505
APPLICATION FOR AUTHORIZATION TO INJECT

I PURPOSE SecondaryRecovery ___ Pressure Mamntenance ___X - Disposal Storage

Application qualifies for admnstrative approval? _K_Yes No

1 OPERATOR ALPHA SWD OPERATING LIC

ADDRESS 4436 STERLING LN // PLANO, TX 75093

CONTACT PARTY KURT KNEWITZ PHONE (214)418-1177

I  WELLDATA Complete the data required on the reverse side of this form for each well proposed for mjection

Additional sheets may be attached if necessary

IV Is this an expansion of an existmg project? ' Yes X No

If yes, give the Division order number authonzing the project

\ Auachamapthatldenuﬁwallweusmdleasesthand&sofmyproposedmjecmwellmthaone—halfmﬂeradmscucle

drawn around each proposed mjection well This circle identifies the well's area of review

VI Attach a tabulation of data on all wells of public record withun the area of review which penetrate the proposed mjection zone

Such data shall nclude a description of each well's type, construction, date dnlled, location, depth, record of completion, and a

schematic of 2 any plugged well illustrating all plugging detal

VII  Attach data on the proposed operation, mcludmg
1 Pmposedavmgeandmnxlmumdaﬂyrateandvolnmeofﬂmdstobemjected,

2 Wheﬂ:er ‘the system 18 open or closed,

3 Pmposed average and maximum injection pressure,

4 Sources and an appmpnélae analysis of inyection flmd and compatibility with the receiving formation if other than remyected
produced water, and,

5 Ifuuectlonls fordlsposalpmpma mto azonenotpmduchveofonl or gas at or within one mule of the proposed well, attach a
cheriucal analysxs of the disposal zone formation water (may be measured or mferred from existing hterature, studics, nearby
welis, etc )

*VIIl Attach appropriate geologic data on the mjection zone ncluding appropriate lithologic detaul, geologic name, thlckness, and
depth 'Gave the geologic name, and depth to bottom of all underground‘sources of dninking water (aquifers eonummg waters with
total dissolved sohids concentrations of 10,000 mg/1 or less) overlying the proposed myection zone as well as any such sources
known to be mumediately underlymg the mjection mterval

IX  Descnbe the proposed sumulation program, if any

*X  Attach appropnate logging and test data on the well (If well logs have been filed with the Division, they need not be resubmutted)

X1 Anachachemxenl analysis of fresh water from two or more fresh water wells (if available and producing) within one mule of any

mjecuonordlsposalwell showing location of wells and dates samples were taken

X1t Apphcamsfordlsposalweﬂsmustmnkeanaﬁmamestatementdlattheyhaveexmnedavmlablegeologlcandengmeamg
data and find no evidence of open faults or any other hydrologic connection between the disposal zoneandanytmdergound
sources of dnnlang water

X Apphcants must complete the "Proof of Notice" section on the reverse side of this form

XIV Certification I hereby certify that the mformation submutted wath this application 18 true and correct to the best of my knowledge

and behef

E-MAIL ADDRESS chns@lonquist com
If the information required under Sections VI, VI, X, and X1 above has been previously submutted, ntneednotbemubtmwd

Please show the date and carcumstances of the earlier submuttal

\

DISTRIBUTION Onginal and one copy to Santa Fe with one copy to the appropriate District Office




Side 2
HI WELL DATA

A The following well data must be submutted for each mjection well covered by thus application The data must be both in tabular
and schematic form and shall include

(1) Lease name, Well No , Location by Section, Township and Range, and footage locatton within the section

(2) Each casing stning used with its s1ze, setting depth, sacks of cement used, hole size, top of cement, and how such top was
determmed

(3) A description of the tubing to be used including its size, limng matenal, and setting depth
(4) The name, model, and setting depth of the packer used or a description of any other seal system or assembly used

Division District Offices have supphes of Well Data Sheets which may be used or which may be used as models for this purpose
Applicants for several 1dentical wells may submut a "typical data sheet” mthetthansubmxmngthedmforeachwell

B The following must be submutted for each myection well covered by this application  All items must be addressed for the mtial
well Responses for additional wells need be shown only when different Information shown on schematics need not be repeated

{1) The name of the injection formation and, 1f applicable, the field or pool name

(2) The myection nterval and whether 1t 1s perforated or open-hole

(3) State 1f the well'was dnlled for myection or, 1f not, the onigmal purpose of the well

(4) Grve the depths of any other perforated intervals and detail on the sacks of cement or bridge plugs used to seal off such

(5) Gave the depth to and the name of the next hugher and next lower o1l or gas zone in the area of the well, 1f any

XIV PROOF OF NOTICE

All applicants must furmsh proof that a copy of the application bas been furmshed, by certified or registered maul, to the owner of
mesmﬁweofthelandonwhxchthewellxstobelocatedandtoeachleaseholdopmatorvnthmone-halfmxleofthewelllocauon

Whereana?phcnnonxssubjecttoadmxmstmuveappmvaLaproofofpubhcauonnmstbembmned Such proof shall consist of a
copy of the legal advertisement which was published 1n the county m which the well 15 located The contents of such

advertisement must mclude
(1) The name, address, phone number, and contact party for the apphicant,

(2) The intended purpose of the mjection well, wath the exact location of single wells or the Section,
Townshsip, and Range location of multiple wells,

(3) The formation name and depth with expected maximum mjection rates and pressures, and,

(4) A notation that interested parties must file objections or requests for heaning with the O1l Conservation Dms:on, 1220 South
St Francis Dr, Santa Fe, New Mexico 87505, within 15 days

NO ACTION WILL BE TAKEN ON THE APPLICATION UNTIL PROPER PROOF OF NOTICE HAS BEEN
, SUBMITTED

NOTICE Smﬁwommo&aopaammmmemyobjxummmqm&rhwmgofadmmsmeappmmlSdays
from the date this application was mailed to them




Sude1 INJECTION WELL DATA SHEET
OPERATOR: ALFHA SWD OPERATING LLC
WELL NAME & NUMBER: ALPiA SWD#1
WELL LOCATION: ___ 1457 FSL & 2 003° FEL ] 10 28 28E
FOOTAGE LOCATION UNIT LETTER SECTION TOWNSHIP RANGE
WELLBORE SCHEMATIC WELL CONSTRUCTION DATA
Surface Casing
Hole Size 26 000" Casing Size 20 000”
Cemented with 1,420 sx or f

Top of Cement gurface

Hole Size 17 500”
Cemented with 1465 sx
Top of Cement surface

Hole Si1ze 12 250"
Cemented with 1840 sx
Top of Cement surface

Method Determuned circulation
1% Intermediate Casing

Casmng Size 13 375

or

Method Determined cirenlation

Casmg Size 9,625”

or '

Method Determined circulation

o’.




Hole Size 8 500"
Cemented with 370 sx
Top of Cement 9.400°
Total Depth 15.200°

Casing S1ze 7625

or

Method Determmed calculation

Injection Interval
14,000 feet to 15.200 feet
(Open Hole)

b ¢




Side 2

CTION WELL DATA SHEE

Tub.mg Size: 5 500” b -110, BT&C 0’- 0’ and 5,500, 17 1b/
Lining Matenal: Duoline ’

Type of Packer D&L O1l Tools 7.625” Permapack Packer — Single Bore
Packer Setting Depth’ 13.950°

Other Type of Tubing/Casing Seal (if apphicable)

Additional Data

1. Isthis a new well dnlled for injection? X __Yes No

If no, for what purpose was the well onginally dnlled? N/A
2. Name of the Injection Formation Devont 1lunan and Mont
3 Name of Field or Pool (if applicable): SWD; Silunian-Devoman

4 - Has the well ever been perforated 1n any other zone(s)? Last all such perforated
intervals and give plugging detail, 1 e. sacks of cement or plug(s) used. No, new dnll,

5. Give the name and depths of any o1l or gas zones underlying or overlying the proposed
injection zone 1n this area:
Cherry Canyon; 4,800°

- 139
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[) S .‘,"‘.ﬂ;’.‘

- : K8 NA
-
100G =4 p- BHF NA
‘
- <+ GL. NA
» oo =S f‘ Spud NA
1,000 i
2 — vy
B . . R i
2500 - P Label 1 : X
B Type Surface intermediate Production Liner Tubing
_ : 00 20 13-3/8" 9-508° 7-5/8" 5-1/2%—
5.000 =
.1 b wT 0.438" 0480" 0472 0562 0.304"
] j ol I 19 124" 12415 8.681" 6.501" 4 807"
500DV Tool @ 5,500 wm—m— ’ Drift ID 18 936" 12.259" 8525 6376 4767
waact dagt TAD e ceme= cace) . a 050"
2 coD 21.000" 14 375" 10625 7625 5.500"
[ - 4 o x
* Weight 94 Ibift 68 Ib/ft 47 Ib/f 42.8 b/t 17 b/t
s . . . £-110 BTC
] : Grade J-55 STC L-80 STC HCL-80LTC P-110 UFJ BATOUF)
Hole Size 26" 17.112 12-14" 8-1/2" Varies
-1 " " = :
/ E ¥ ) ] ] 0 - 9.400
o ‘ L Depth Set 600 2,600 9700 9.400'- 14,000 | ¢ 400”13 ok0
: i Surface Surface Surface i
7| Wolfcamp @ 9,400 - # voc (circulation) | (circulation) (circulation) 9400 NA
10.007 =1 / Volume 1,420 sks 1,465 sks 1,840 sks 370 sks NA
~ O $
L
11000 - I
~ ! 4
T —4 - <
4 g v
' -

Llew
Packer @ 13.950'
15 000 1 §-7/8" Open Hole Section
il ) @ 14.000' - 15,200
O @ 15,200
18 000 -
§ N0 ~
15700 -
20000 —~
Alpha SWD Alpha SWD #1 - Proposed
Country: USA State/Province: New Mexico County/Parish: Eddy
Location: Malaga, NM Site: Survey/STR: Ssc. 10-245-238
AP! No: Field: Woell Type/Status: SWD
Texas License F-9147 State ID No: Project No: Date: 5/19/17
3345 Bea Cave Road. Sutte 201 Drawn: CBW Reviewed: CBW Approved: SLP
e
Tel: 512.732.
Fax 5127320818 Rev No: 1 Notes:




Alpha SWD Operating LLC
Alpha SWD No. 1

FORM C-108 Supplemental Information
I Well Data

A .Wellbore Information

1
Well information
Lease Name Alpha SWD
Well No. 1
Location S-10 T-24S R-28E
Footage Location | 1,457° FSL & 2,093’ FEL
2
a Wellbore Description
Casing Information

Type Surface | Intermediate | Production Liner

oD 207 13 375* 9 625" 7.625"

WT 0438 0 480" 0472" 0.562"

D 19 124" 12.415” 8.681" 6.501°
DriftID | 18 936" 12 259" 8 525° 6.376"

coD 2100 14 375" 10 625" 7.625"
Weight | 94 Ib/ft 68 Ib/ft 47 Ib/ft 42 8 Ib/ft
Grade J-55 L-80 HCL-80 P-110
Hole ” n 2 . n

Size 26 175 12.25 85
D;e":" 600’ 2,600’ 9,700' | 9,400’ —14,000’




b Cementing Program

Cement Information
Casing Surface Intermediate Production Lner
String
Lead c c NeoCem H
Cement
Lead
Stage 1 530 sx
Cement 1,420 sX 1,100 SX Stage 2 770 sx 370 sx
Volume
Tall
C NeoCem/HALCEM
Cement /
ge 1 390 sx
Cement 365 sx Stage 2. 150 sx
Volume
| Cement
Excess 100% 25% 25% 25%
TOC Surface Surface Surface 9,400
y Circulateto | Circulate to
Method Surface Surface Circulate to Surface Logged
3 Tubing Description
Tubing Information
. - oD 55" 5.5°
WT 0 304" 0 304"
iD 4 892" 4 892"
DriftID. 4.767" 4.767°
coD 6 050" . 5 500
Woelght 17 Ib/ft 17 Ib/ft
Grade P-110 BTC P-110 UFJ
";:t‘" 0'-9,400' | 9,400-13,950°

Tubing will be lined with Duolne

4 Packer Descnption

D&L 01l Tools 7 625” Permapack Packer — Single Bore

10




8 Completion Information

1 Injection Formation Devonian, Silurian, Fusseiman, Montoya (Top 100°)

2 Gross Injection interval* 14,000’ — 15,200’ |
Completion Type Open Hole

3 Dnlled for injection

4. See the attached wellbore schematic

5 01l and Gas Bearing Zones within area of well:

Formation Depth
Cherry Canyon 4,800
Bone Spning 6,299
Wolfcamp 9,400’
Atoka 11,617
Morrow 12,190

VI Area of Review

" No-wells within the area of review penetrate the proposed injection zone
Vit l;roposed Operation Data
1 Proposed Daily Rate of Fluids to be Injection’

.Average Volume: 25,000 BPD
Maximum-Volume 32,000 BPD

2 Closed System
3 ‘Anticipated Injection Pressure

Average Injection Pressure* 2,100 PS! (surface pressure)
Maxmmum Injection Pressure 2,800 PSI (surface pressure)

4 The injection fiuid 15 to be locally produced water Attached are produced water sample
analyses taken from the closest wells that feature samples from the Delaware and Morrow

formations

5 The disposal interval 1s non-productive No water samples are available from the surrounding
area.

~y °




VIl Geological Data

The Devonian formation is a dolomitic ramp carbonate that occurs below the Woodford shale and above
the Fusselman formation Strata found n the Devonian formation include two major groups, the
Wiristen Buildups and the Thirtyone Deepwater Chert, with the Wnisten being more abundant The
Wristen Groups is composed of mixed imestone and dolomites with mudstone to gramstone and
boundstone textures Porosity in the Wristen group s a result of both primary and secondary
development Present are moldic, vugular, karstic (including collapse breccia) features that allow for -
hlgher porosities and permeabilities The Thirtyone Formation contains two end-member reservorr

facaes, skeletel—paeksteneslg%es and spiculitic chert, with most of the porosity and permeability
found In the coarsely crystalline cherty dolomite. These particular charactenistics allow for this

formation to be a tremendous Salt Water Disposal horizon

A Injection Zone. Siluro-Devoman Formation

Formation Depth
Rustler Eroded, not present
Salado 1,095’

Delaware 2,566’ |,
Cherry Canyon 4,800’

Bone Spring 6,299

Wolfcamp 9,400°
Strawn 11,383’
Atoka 11,617
Morrow 12,190

Mississippian Lime 13,630
i Woodford 13,922’
Devomian 14,100’

B Underground Sources of Drinking Water

Within 1-mile of the proposed Alpha SWD #1 location water wells range in depth from 50’ to
123’ Reported depths to fresh water range from 8’ to 32’ (18’ on average) This is not a known
fresh water aquifer, but rather represents a sporadic alluvial source

12



IX Proposed Stimulation Program
No proposed stimulation program

X Logging and Test Data on the Well

'lhere are no logs or test data on the well During the process of dnlling and completion resistivity,
gamma ray, and density Iogs will be run

X1 Chemical Analysis of Fresh Water Wells

Quite a few fresh water wells exist within one mile of the well location Fresh water samples will be
obtained from two of the wells (yet to be determined) and analysis of these samples, a map, and the
Water Right Summary from the New Mexico Office of the State Engineer will be provided to the OCD as

soon as they are availble
Xl Affirmative Statement of Examination of Geologic and Engineering Data

Based on the avallable engineenng and geologic data we find no evidence of open faults or any other
hydrologic connection between the disposal zone and any underground sources of dnnkmg water

13



Destoct

1628 N French Dr , Robds, NM 88240
Phono (575) 393-6161 Fex (575) 3500720
Bxnall W .

811§ Foxt 8i5 Aresa, NM 88210

Phoce (575) 748-128) Fix (575) 484720

Dol ,
1000 Rio Brszos Road, Atizo, NM 87410
Fhone (S05) 334-6178 Pax’ (509) 334-6170

Dsinaly -
12205 £t Feancas Dr, Sazto Fo, NM 87503
Phonr (505) 476-3460 Fax (505) 476-3462

WELL LOCATION AND ACREAGE DEDICATION PLAT

State of New Mexico Form C-102
Energy, Minerals & Natural Resources Department Revised August 1,2011
OIL CONSERVATION DIVISION mm“"’m

1220 South St. Francis Dr.

Santa Fe, NM 87505

O AMENDED REPORT

APl Number 2 o) Coda 3 Poc] Name
30-015-44237 96101 SWD, Silurtan-Devonian ,
“Property Code * Property Nams .wa"m. .
317792 Alpha SWD n
OGRID No. * Operstor Kame * Eleyation'
372180 Alpha SWD Operating LLC 3008.69°
» Surface Location
UL or tot no Section | Township Range Lot idn l‘eﬂﬂnh Nqﬁlmh Fees from the Bast/West lle
10 | 248 | BE 1457 SOUTH: 2099 EAST . | - ’EDDY
= Bottom Hole Edcation If Different From Surface . ¢
Ill.orh_w. “| Section | Township Bange Lot Ifn Feet from (ke Nor(h/South lins Feet from the . East/West Bne Comty
L‘mym-‘:mum rcmcm © Order No

No allgwable will be assigned éo this completion untl all interests have beeri consolidated or a non-standard unst has been approved by ths

division
: = : - = OFERATOR CERTIFICATION
® I : 1 Phereyconty cus i xeton comtat v 5 vt conpas o
I i I umwumunumdfna—m
D RAIA ot hﬂ-uhomnaﬂm-ﬂafl:;;oa;‘
I , & ey of ok o oaeeed orfect cbanﬁnym
V-“%a are Xy '-u —-—__1
_____ S - N N Tl [ Alu[o M
s P
NAD 83 G - NiJ EAST W
I A - Yo431083 57, X=818570 89 I .
& T Voaisee . neta3res 03 ghns@lonavist com
l D - Y=445829 34, xos10417 08 I Eenil Adten
- — = = =t = = -smmvmroxcmmmnm
, - | 1 hereby cerety Gt O el locani shovn s plat s
! © AC ! Piocced o fleld moss of sl surveys mode by me or under
l l i oy supervesn, and s the sme o8 tree and corredt 0 G best
l | |
_____ ’___ —_— e _.I.
l |
JCEV R |
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t e Alpha SWD #1
i e s s Offset Oil & Gas Wells
| e L \ Eddy County, NM
! . * 38410 27173 140210 i

32 1 33 T23S R28E 41308 41309 . oW T 35 36 31 :
4 S Alpha SWD Operating LLC
05 245 R28E . 29 8 o 4285 s G oy . 06
i L£40 K20k 0403 = 43949 esigy \ 02 01 Projection: NAD 1983 State Plane NM East FIPS 5001
! N Orawn by SAH | Dale: 6/6/2017 | Approved by. NLB
i 31 |
23497 22863 l s
! . 23300 g
43 S
}7l9 21030 02487 s
- L]
23\79 @® Alpha SWD #1
L
43642 43478
43574 Gas Well
3 = BN =i i - 02485 = - " ,
08 09 23797 23098 10 11 . 1207 Permitted Gas Well
22529 I . 43993
;043
sdoss 0 Plugged Gas Well
42090 24300
43693 TA Gas Well
) | 0 « Ol Well
22382 e 23839
e . Permitted Oil Well
® o *  Plugged Oil Well
24433 24945 NN
43319 o fo s SWD Well
43845 1, *2 a7 nin )
— S S S ES T S ) W e - 43846} 43429 — - 02496 e PR — f : :
22739 16 15 14 27152 43670 u ] [ | | 1/2 mile Radius
a 43899 43756 = " &
756 43463 2 mile Radius
23036 | [—
0249 "
44119 43919 24120 » i Section Boundary
44 |292;-’ 43920 e
Sern asazs D Township Boundary
43005 22318 23063 43992 w0608 asn i
21789 439907 43008 a N 24 43501 43504
= | | 43502 %, 43073
! - <‘ B0 e
1
oot 0 e —
r i H =
it o g ) s Wﬂ__|139937 138 18 New Mexlco!""r[
— 21122 21499 42552)‘23 24119 T —_ : Texas
31360 23809 ' .= 26870 | | ket
b ® 5 ' i -
! | A i ¢
92503 H 23422 I ! ”
LY gob |}
P T Map Extent
28771, = {Eddy County, NM)
24314 @ /
i i -
t \——”‘ ' 0 05 1 15 Mile Mexico
Source: State of New Mexico Oil Congervatian Division ‘ ! L
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Alpha SWD #1
04 03 02 1/2 mile Area of Review
e 10 11 Eddy County, NM
Alpha SWD Operating LLC
Projuction NAD 1983 Stale Plano NW Enst FIPS 5001
Druwn by SAH | Dato 652017 | Approved by NLE
015-43693 i
ik -
015-42660 |
@® Alpha SWD #1
015-23299
Gas Weil
Lateral
»® 1 f f ; "
1/2 mile Radius
Section Boundary
16 5 %
015-43899
New Mexico
lexas
Mep Extent
(Eddy ounty, NM)
0 01 0.2 04 06 0.8 Miles Mexico \
Source Wel Data - State of New Mexico Oi Conservation Drwision Lateral - Dnihnginfo L 1 L L L L i
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"Half-Mile AOR
Alpha SWD #1

\ 7, v ay’ V-
API(30-015-).]° ™ T “WellName - - -, |Well Type]  Stats ', Operstor, .~ ' "I TDOIVD) | ‘- Llocatan . | DateDniled
23299 . KIRKES COM #001 Gas Active £ | MATADOR PRODUCTION.COMPANY 12,800 1-10-245-28€ 4/28/1980
42660 GUITAR 10 24 28 RB #202H .Gas* Active” MATADOR PRODUCTION COMPANY: 9,475 H-10-245-28E 12/3/2014
43693° GUITAR1024 28 RB 222 |~ Gas Active MATADOR PRODUCTION COMPANY 10,238 H-10-245-28E 4/24/2016
43899 ANNE COM 15 245 28E RB #221H | Gas Active MATADOR PRODUCTION COMPANY 10,614 D-15-245-28€ 9/26/2016

17
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Source State of New Mexico Oil Conservation Division

Matador Production
Company

10
Matador Productlon Company
& COG Operating LLC
1S R28t
15

Alpha SWD #1
: Offset Leases
| Eddy County, NM
‘ Alpha SWD Operating LLC

Projection NAD 1983 State Plane 1S 3001

Dravn by SAH | Date &/5720)

1

® Alpha SWD #1

112 mile Radius

Section Boundary

Matador Production Company |

Matador Production Company |

[

|

| Lessee !
1

|

|

| & COG Operating LLC

|

|
|
| |
| |

New Mexico

|
\
i
i
i
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’

~
S al

.. ~Alpha'SWD No. 1 Notice List - .

Phone Number

§ Notice s . el o> o,Address . ~ Date Noticed
01l Conservation Division Distnet iV 1220 South St Franas Drive, Santa FeT NM 87505 (505) 476-3440 6/7/2017
01l Conservation Division Distnict |1 8115 First St Artesia, NM 88210 575) 748-1283 6/7/2017

[PO Box 148, Malaga, NM 88263 6/6/2017 |
One Concho Center, 600 W llknois Ave, Midland, TX 79701 6/6/2017
Matador Production Company One Lincoln Center, 5400 LBJ Freeway, Surte 1500, Dallas, TX 75240 6/6/2017
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This legal notice will appear in the Carisbad Current-Argus on Tuesday, June 6, 2017, and run in the
paper for one day The affidavit of publication will be forwarded to the New Mexico Oil Conservation

Dwvision upon receipt

Legal Notice

Alpha SWD Operating LLC, 4436 Sterling Ln, Plano, Texas 75093 is filing Form C-108 (Application for
Authonzation to Inject) with the New Mexico O1l Conservation Division for administrative approval for
its salt water disposal well Alpha SWD No 1 The proposed well will be located 1,457°FSL & 2,093’ FEL in
Section iO, Township 24S, Range 28E in Eddy County, New Mexico Disposal water will be sourced from
area production, and will be injected into the Siluro-Devonian Formation (determined by offset log
analysis) through an open hole completion between a maximum applied for top of 14,000 feetto a
maximum depth of 15,200 feet The maximum surface injection pressure will not exceed 2,800 ps) with
a maximum rate of 32,000 BWPD. Interested parties opposing the action must file objections or
requests for hearing with the Oil Conservation Division, 1220 South St Francis Drive, Santa Fe, New
Mexico 87505, within 15 days Addittonal information can be obtained from the applicant’s agent,'

Lonquist & Co, LLC, at (512) 600-1764.
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Desmct ]
1623 N Freach Dr, Hobbs, NM 88240

Ptone (575) 393-6161 Fex (575) 393-0720

Digdstl
8118 Fim St, Anesa, NM 88210

Phone (575) 748-1283 Pex (579) 2485720

Rignctill
1600 Roo Braziia Road, Astec, NM 87410
Phine (505) 3345178 Fax (509) 3346170

Distogt Iy -
12208 St Francs Dr , Sama Fe, NM 87503
Phope (505) 476-3460 Pax (505) 476-3462

State of New Mexico
Energy Minerals and Natural Resources
0Oil Conservation Division
1220 South St. Francis Dr.
Santa Fe, NM 87505

Form C-101
Rewsed Joly 18, 2013

CJAMENDED REPORT

APPLICATION FOR PERMIT TO DRILL, RE-ENTER, DEEPEN, PLUGBAg'(_% OR ADD A ZONE'
" Operator s

ALPHA SWD OPERATING LLC 32180
. 3001544237
ok [ AR [ .
7 Surface Location
UL-Lot | Sectn | Townshp Range Lotldn Feet fiom NS Lme Feet Frem E/WLine Courty
] 10 8 2E 1457 SOUTH 2093 EAST EDDY
* Proposed Bottom Hole Location .
UL-Lot | Secton | Townshp Range Lotldn Feet fram NS Lms Feet From EWLm County
® Pool Information
Pool Name Pool Code
SWD, Séunan-Devontan 96101
Additional Well Information
" Wark Type 3 Well Type U Cable/Rotary " Lesse Typo 'S Ground Level Elevation
N SWD R Prvate 3013
6 Multiple " Proposed Depth W Formation ¥ Contractor B Spud Date
N 15,200 Situro-Devonzn TBD ASAP
Depth to Ground water Distance fiom aearest fiesh water well Distance to nearest surface water
25 o0t 2300
B We will be using a closed-toop system in lieu of lined pits
i Proposed Casing and Cement Program _
Typé Hole Sze Casing Suze Casing Weight/ft Setting Depth Sacks of Cement Estmnated TOC
Sufce ‘| 26 20" 94 /Rt 600" 1,420 "\ Surface
Intermedsate 175 13375 68 vt 2,600° 1465 * Surfice
PO N
Producton .| 225" 9625" 47 vt 9,700' 1,840 Swfite
Prod Limer 85" 765" 284 9,400 - 14,000° 370 '5‘9.400'
Tubmg NA 58 178 13,950° NA T NA
7 _Casing/Cement Program: Additional Comments
|| eo stacted schetmats
' 2 Proposed Blowout Prevention Program .
Type Workang Pressure Test Pressure Manufacturer
‘Docbic Hydnalo/Bhods, Ppo 5,000 ps: 8,000ps: TED - SctaffeCanzron
B | herehy certify that the mformanon above 18 true and lete to the - '
betof oy kogwledgondbeet i OIL CONSERVATION DIVISION
1 furthier cegtify that I bave ed with 19 15 14.9 (A) NMAC [J and/or
19.15.145/(8) AMAC e Approved By
S I '. v v ol VY
Prunted name Chns Weyand \ Title
Tule Consulting Engmeer Approved Date Exprration Date
E-mail Address chns@lonquist com
Date June'6, 2017 I Phone 512-600-1764 Condhtions of Approval Attached
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McMillan, Michael, EMNRD

From: McMillan, Michael, EMNRD

Sent: Monday, June 12, 2017 4 24 PM

To: '‘chns@lonquist com’, 'Steve Pattee’

Cc: Jones, William V, EMNRD, Goetze, Phillip, EMNRD
Subject: Alpha SWD Operating, LLC Alpha SWD Well No 1
Steve

Your application that was received on June 12, 2017 will not be placed into the administrative application review
process

The following information 1s required
Return receipt for surface owner
Return receipt for operator of record,

Affidavit of publication
Signed statement from either a geologist or engineer that there i1s no connection between groundwater and

injection interval (a signed statement from the form C-108)

If the required information is not received within 10-days, your application will be cancelled

Michael McMillan

1220 South St Francis

Santa Fe, New Mexico
505-476-3448

Michael mcmillan@state nm us
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Affldavit of Publication

State of New Mexico,
County of Eddy, ss

Danny Fletcher, being first duly
sworn, on oath says

That he i1s the Publisher of the
Carisbad Current-Argus, a
newspaper published daly at the
City of Carlsbad, in sald county of
Eddy, state of New Mexico and of
gerieral pad circulation in said
counly, that the same 1s a duly
qualified newspaper under the laws
of the State wherein legal notices
and advertisements may be
published, that the printed notice
attached hereto was published in the
regular and entire ediion of said
newspaper and not in supplement
thereof on the date as follows, to wit

June 6 2017

-That the cost of publication 15 $70.15
énd that:payment thereof has been
made aihd will be assessed as court

Subsgnbed and.swom to before me

this <7~ ddy of ¢ K017
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IX Proposed Stimulation Program
No proposed stimulation program
X Logging and Test Data on the Well

There are no logs or test data on the well Duning the process of driling and completion resistvity,
gamma ray, and density logs will be run :

XI Chemical Analysis of Fresh Water Wells

Cardinal Laboratones m Hobbs, New Mexico was contracted to obtamn water samples from fresh water
wells within 1 mile and provide chemical analysis of the samples 1t was determined that all wells' within .
the area had been plugged or were not operational |
Xit Affirmative Statement of Examination of Geologic and Engineering Data

Based on the available engmeering and geologic data we find no evidence of open faults or any other
hydrologic connection between the disposal zone and any underground sources of drinkirig water

-

YL 1
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L&name=PodGroundSummaryHTML grxm

6/27/2017 nmwrrs ose state nm us/n

New Mexico Office of the State Engineer
Point of Diversion Summary

(quarters are 1=NW 2=NE 3=SW 4=SE)

(quarters are smallest to largest) (NADS3 UTM 1 meters)
POD Number Q64Q16 Q4 Sec Tws Rng X Y
C 03824 POD1 4 1 2 16 24S 28E 585770 3565578 @
Driller License: 1566 Driller Company: ABE DYCK PUMPING SERVICE
Driller Name: DYCK, ABE
Drill Start Date:  01/19/2015 Drill Finish Date: 03/022015 Plug Date:
LogFileDate:  05/26/2015 PCW Rev Date: : Souree: Shallow
Pump Type: Pipe Discharge Size: Estimated Yield: 300 GPM
Casing Size: 1200 Depth Welk: 290 feet Depth Water: 60 feet
Water Bearing Stratifications: Top Bottom Description
56 101 Sandstone/Gravel/Conglomerate
101 150 Shale/Mudstone/Siltstone
150 187 Sandstone/Gravel/Conglomerate
187 201 Other/Unknown
201 290 Shale/Mudstone/Siltstone
Casing Perforations: Top Bottom

0 290

'nwdna furmshed by the NMOSE/ISC and the with the tha the OSB/ISC make
um by § nnqwsd!z l‘ﬂ]lll:r pmndmm nowmn.qmssedumm

3

6/27117 1 57T PM POINT OF DIVERSION SUMMARY

hitn /inmmanm nea rinte nm ikinmwrRanniNirnatchar?tna=PONGHTMI &name=PadGrmmdSummarvHTML rxmifbasm=CEnbr=03824&suffix=PO 1M
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C-108 Review Checklist: §ec Reply Date Suspended

" ORDER TYPE WFX/ PMXNurn’ber Order Date Legacy Permits/Orders

Well No | Well Namefe) A—bpb - S e

n/
APl 300_[S—49¢ 237 spudDate 1 B2 NeworOd S (UIC Class ll Pamacy 03/07/1982)
s 74~

Foolages / Y é ? [ Lot___ orUnt __)Sec lQ Tsp l}‘s Rge HE County AA'
General Locaton '\( [ ml Z N / “l"l.ﬁ:ri_ Pool

Aiphe S o
BLM 100K Map édz:é.ﬂh__%erator —Of eadttrg LLLOGRD
COMPLIANCE RULE 89 Total Wells L Inactive ¢ch| assur AL Compl Order? _‘-{A—mssomx Date_(~2-2—2-a)

ed

[ver 15]

WELL FILE REVIEWED {J Current Status

WELL DIAGRAMS NEW Proposed (B’ RE-ENTER Before Conv () Afer Conv (O Logs in Imaging A A—-
Planned Rehab Work to Well
Weil Construction 'Etnllg Bo:::e‘lugm D::::: ?ﬂ) 8x or g'f Cemant Top and Determination M ethod
Pramnes _or€xstng_Burface] 2 &/ y._i b oo Sugerod | (Y10 |Qupbmce/ Lisgey
Pianned__or Exstng __ Interi/Prod| (-7 He® 1Y6.5 s/ Pree s
Plamed_or Ensting _IntermiProd| |3.Va/[ £ Ek 4700 %Yo ' y €%
Planned_or Exstiog_ ProdiLines %r‘r]; ¥ 1340 23720 |fyuv/er &
Planned__or Exstng __ Liner] '
o1 PERF B enil Completioni
Ptannsd_or Busting Yoop /Lﬂ.‘ﬂ " ol on 10 s
" " the () TUeCHON oF Cartialng m, prted 70} & &2 %am
' Depths Units ops 0 J S &7 e
AdpcentUnit Lithe Stuc  Por I {p® | NEWTO _____ NEWPBTD___
Confiniag Uit Litho  Struc  Por &Lﬁ £35-2. 34-NEW Open Holeda). or  NEW Perfs O
. Proposed in; Interval TOP Tubing Sde .'i‘.. Inter Coated7
Proposed In) interval BOTTOM Proposed Packer Depth Hf R .
Confining Unit . Litho  Struc  Por Min Packer Depth MOO—R Ilmut)
Adgacent Uit ' Litho_Stuc _Por | Proposed Max Surtace Press 2, % pst
AO dralogic and Geologic Information Admin In) Press /(02 psiperf)
m R-114-P hced?____ BLM Sec Ord O wWiPP O Noticed?____ SaltSsiado T NW ‘Cff House ﬁ'n,w..
Aquer Max Depth HYDRO AFFIRM ST, NT By Quetifiad Paraon O
NMOSE Basin AN F lhru No Wells wittun 1-Mile Radius? FW Analysis
Disposal Fluwid Formation Source(s) Anzlysis? ___ Onlease (O Operator Only O mmercial O
Disposalint Inject Rate (Avg/Max BWPD) Sorectable Waters? Af/-Source Systsmﬁ or Open
HG Potentigl Producing Intervat? rmerly Producing? Method Logs/DST/P&A/Other, ﬁ’” 4 /2-Mie Raus Pool mMap(O
AOR Woells: 1/2-M Radus Map? ( , Welllst? Total No Wells Penetrating Interval Monzontals?
Penetrating Wells No Active Wells_J~ Num Repairs?___on which well(s)? Diagrams?
Penetrating Wells No P&A Wells Y Num Repairs?___on which well(s)? Diagrams?
© X
NOTICE Newspaper Date ne) 36 ral Qwner Surface Owner Z'& ‘ [ﬁﬁ N Date

RULE 28 7(A) WM7§:_MW__QQQI_Q_¢&&¢7 _ __N Dm_&p(r*‘ll?_,

30
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@ LexisNexis’

NEW MEXICO ADMINISTRATIVE CODE
Copyright (c) 2017 by The State of New Mexico and
Matthew Bender & Company, Inc.

A member of the LexisNexis Group
All rights reserved

* Current through New Mexico Register, Vol. XXVIII, No. 18 dated September 26, 2017 *

TITLE 19. NATURAL RESOURCES AND WILDLIFE
CHAPTER 15. OIL AND GAS
PART 26. INJECTION

Go to the New Mexico Administrative Code Archive Directory
19.15.26.8 NMAC (2017)
§ 19.15.26.8. INJECTION OF FLUIDS INTO RESERVOIRS

A. Permit for injection required. An operator shall not inject gas, liquefied petroleum gas, air, water or other fluid into
a reservoir or formation to maintain reservoir pressure or for secondary or other enhanced recovery or for storage or
inject water into a formation for disposal except pursuant to a permit the division has granted after notice and hearing,
or that the division has granted by administrative order as authorized in 19.15.26.8 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. The division may revoke a permit for injection issued under 19.15.26.8 NMAC after notice and hearing if the
operator is not in compliance with Subsection A of 19.15.5.9 NMAC.

B. Method of making application.

(1) The operator shall apply for authority to inject gas, liquefied petroleum gas, air, water or other medium into a
formation for any reason, including the establishment of or the expansion of water flood projects, enhanced recovery
projects, pressure maintenance projects or salt water disposal, by submitting form C-108 complete with all attachments
to the division.

(2) The applicant shall fumnish, by certified or registered mail, a copy of the application to each owner of the land
surface on which each injection or disposal well is to be located and to each leasehold operator or other affected person
within any tract wholly or partially contained within one-half mile of the well.

C. Administrative approval. -

(1) If the application is for administrative approval rather than for a hearing, it shall be accompanied by a copy of
a legal notice the applicant published in a newspaper of general circulation in the county in which the proposed
injection well is located. The legal notice shall include:

BEFORE THE OIL CONSERVATION DIVISION
Santa Fe, New Mexico
Exhibit No. 15
Submitted by: DELAWARE ENERGY LLC
Hearing Date: November 7, 2017




Page 2
19.15.26.8 NMAC

(a) the applicant's name, address, phone number and contact party;

(b) the injection well's intended purpose, with the exact location of single wells or the section, township and
range location of multiple wells;

(c) the formation name and depth with expected maximum injection rates and pressures; and
(d) a notation that interested parties shall file objections or requests for hearing with the division within 15 days.

(2) The division shall not approve an application for administrative approval until 15 days following the division's
receipt of form C-108 complete with all attachments including evidence of mailing as requlred under Paragraph (2) of
Subsection B of 19.15.26.8 NMAC and proof of publication as required by Paragraph (1) of Subsection C of 19.15.26.8
NMAC.

(3) If the division does not receive an objection within the 15-day period, and a hearing is not otherwise required,
the division may approve the application administratively.

D. Hearings. If a written objection to an application for administrative approval of an injection well is filed within
15 days after receipt of a complete application, if 19.15.26.8 NMAC requires a hearing or if the director deems a
hearing advisable, the division shall set the application for hearing and give notice of the hearing.

E. Water disposal wells.

(1) The director may grant an application for a water disposal well administratively, without hearing, only when
the waters to be disposed of are mineralized to such a degree as to be unfit for domestic, stock, irrigation or other
general use and when the waters are to be disposed of into a formation older than Triassic (Lea county only) and the
division receives no objections pursuant to Subsection C of 19.15.26.8 NMAC.

(2) The division shall not permit disposal into zones containing waters having total dissolved solids
concentrations of 10,000 mg/1 or less except after public notice and hearing, provided that the division may, by order
issued after public notice and hearing, establish exempted aquifers for such zones where the division may
administratively approve the injection.

(3) Notwithstanding the provisions of Paragraph (2) of Subsection E of 19.15.26.8 NMAC, the director may
authorize disposal into such zones administratively if the waters to be disposed of are of higher quality than the native
water in the disposal zone.

F. Pressure maintenance projects.

(1) The division shall set applications for establishment of pressure maintenance projects for hearing. The
division shall fix the project area and the allowable formula for a pressure maintenance project on an individual basis
after notice and hearing.

(2) The division may authorize an operator to expand a pressure maintenance project and place additional wells
on injection after hearing or administratively, subject to the notice requirements of Subsection B of 19.15.26.8 NMAC.

(3) The director may grant an exception to the hearing requirements of Subsection A of 19.15.26.8 NMAC for the
conversion to injection of additional wells within a project area provided that the wells are necessary to develop or
maintain efficient pressure maintenance within the project and provided that the division receives no objections
pursuant to Subsection C of 19.15.26.8 NMAC.

(4) An established pressure maintenance project shall have only one designated operator. The division shall set an
application for exception for hearing.




Page 3
19.15.26.8 NMAC

G. Water flood projects.
(1) The division shall set applications for establishment of water flood projects for hearing.

(2) The project area of a water flood project shall comprise the proration units a given operator owns or operates
upon which injection wells are located plus proration units the same operator owns or operates that directly or
diagonally offset the injection tracts and have producing wells completed on them in the same formation; provided
however, that the division may include in the project area additional proration units not directly or diagonally offsetting
an injection tract if, after notice and hearing, the operator establishes that the additional units have wells completed on
the unit that have experienced a substantial response to water injection.

(3) The allowable the division assigns to wells in a water flood project area shall equal the wells' ability to
produce and is not subject to the depth bracket allowable for the pool or to the market demand percentage factor.

(4) Nothing in Subsection G of 19.15.26.8 NMAC shall prohibit the division's assignment of special allowables to
wells in buffer zones after notice and hearing. The division may assign special allowables in the limited instances where
it is established at a hearing that it is imperative for the protection of correlative rights to do so.

(5) The division shall authorize the expansion of water flood projects and the placement of additional wells on
injection after hearing or administratively, subject to the notice requirements of Subsection B of 19.15.26.8 NMAC.

(6) The director may grant an exception to the hearing requirements of Subsection A of 19.15.26.8 NMAC for
conversion to injection of additional wells provided that the well is necessary to develop or maintain thorough and
efficient water flood injection for an authorized project and provided that the division does not receive an objection
pursuant to Subsection C of 19.15.26.8 NMAC.

(7) An established water flood project shall have only one designated operator. The division shall set for hearing
an application for exception.

H. Storage wells.

(1) The director may grant administratively, without hearing, an application for the underground storage of
liquefied petroleum gas or liquid hydrocarbons in secure caverns within massive salt beds, and provided the applicant
has complied with the notice provisions of Subsection B of 19.15.26.8 NMAC and the division receives no objections
pursuant to Subsection C of 19.15.26.8 NMAC.

(2) In addition to the filing requirements of Subsection B of 19.15.26.8 NMAC, the applicant for approval of a
storage well under Subsection H of 19.15.26.8 NMAC shall file the following:

(a) with the director, financial assurance in accordance with the provisions of 19.5.8 NMAC; and
(b) with the appropriate division district office:

(i) form C-101;

(ii) form C-102; and

(iii) form C-105.

[19.15.26.8 NMAC -- Rp, 19.15.9.701 NMAC, 12/1/08]
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BEFORE THE OIL CONSERVATION DIVISION
Santa Fe, New Mexico

Exhibit no. 16

Submitted by: DELAWARE ENERGY LLC
Hearing Novemeber7, 2017
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DRinrdst )
1625 N, French Dr., Hobts, NM 88240 State of New Mexico Form C-101

Phone: (575) $93-6161 Fan: (S75) 193-0720 . sed iy 18.201
Energy Minerals and Natural Resources

#11 S. First St., Artesia, NM 88210

Phone ($75) 743- 1283 Fax: (575) 7439720 Oil Conservation Division (OJAMENDED REPORT

1000 Rio Brazon Rood, Axtee, NM K7410

Phone: (505) 334.6178 Fax: (505) 334-0170 1220 South St. Francis Dr.

Pisgxia Y

1220'S. S1. Francis Dr., Santa Fe, NM 87505 Santa Fe, NM 87505

Phone: (505) 476-3460 Fax: ($05) 476-3462

APPLICATION FOR PERMIT TO DRILL, RE-ENTER, DEEPEN, PLUGBACK, OR ADD A ZONE

" Operator Name and Address
 ALPHA SWD OPERATING, INC.
9 B Name
M I ALBHA SWD
" Surface Location
Alp Section | Township Ronge Lot Idn Feet from NS Line Feet From E/W Line County
10 24§ 28E 1457 SOUTH 209 EAST EDDY
* Proposed Bottom Hole Location
UL- Lot Section | Township Range Lot ldn Feet from N Tine Feet From E/W Line County
. 4 !
A ;
% Pool Information
Pool Name Pool Code
SWD; Sl Devonian 36101
Additional Well Information
- Work Type = Well Type T Cable/Rotary " Leass Type " Ground Level Elevation
N SWD R Private 0y
' Multipke - Propased Depth W Formation ¥ Canractor * Spud Date
N 15.200° Sitmrer Devonian TBD ASAP
Depth to Ground water Disumuavmmmuhwmr.weu Distance to nearest surfsco water
25 500 2000°

EWe will be using a closed-loop system in lieu of lined pits
* Proposed Casing and Cement Program

Type Hole Size Casing Size Casing Weighvft Setting Depth Sacks of Cement Estimated TOC

Surface 26" 20" 94 1/t 600° 10 Surface
Intermediate 175" 13.375" 68 VR 2,600' 1000 Surface
Production 1225" 9.625" 47R 9,700 1620 Surface
Psod. Liner 85" 7.625" 42.8 vt 9,400 - 14,000 1950 9,400’

Tubing N/A 55" 17 vt 13.950° N/A N/A

Casing/Cement Program: Additional Comments

LS« arached schematic. J

3 Proposed Blowout Prevention Program

Type Working Pressure Test Pressure Manufacturer
Double Hydsualic/Blinds, Pipa $.000 psi 8.000 psi : TAD - Schaffer'Cameron

2 | hereby certify that the information given above is true and complete to the

best of my knowledge and belief. OIL CONSERVATION DIVISION
1 further certify that | have complied flith 19.15.14.9 (A) NMAC [ and/or

e T N Loprort oL

Printed name. Chis Weyand e U eofsr 3T
Title: Consulting Engineer Approved Date: ‘ ~6- Z 7 I Expiration Date: 6 ~£ -/ 7

E-mail Address: chris@lonquist.com

_Date: May 30, 2017 L 1 Phone: §12-600-1764 Conditions of Approval Attached

BEFORE THE OIL CONSERVATION DIVISION
. Santa Fe, New Mexico
Exhibit No. 17
Submitted by: DELAWARE ENERGY LLC
Hearing Date: November 7, 2017




D
1625 N Preach Dr , Hobba, NM 88240
Phone: ($75) 3936161 Fax: ($79) 393-0720
Disia 1

811 8. Firs S1., Astesis, NM 89210

Phone’ (S75) 748-1281 Fxx, (575) 748.9720

Ristuiet 1If

1000 Ric Brazos Road, Aztes, NM 87410
Phong. (303) 334-6178 Fax: (505) 734-6170
Disuigg [V )

1220 §. $1 Francis Dv., Santa Po, NM 87508
Phoae' (505) 476-3460 Fax- (S0S) 476-3462

State of New Mexico
Energy, Minerals & Natural Resources Department
OIL CONSERVATION DIVISION

1220 South St.

Francis Dr.,

Santa Fe, NM 87505

Form C-102

Revised August 1,2011

Submit one capy to appropriate
District Office

[0 AMENDED REPORT

WELL LOCATION AND ACREAGE DEDICATION PLAT

' APl Numbse ? Pool Code * Pool Name
W-0L5- 4,237 96101 WD; Gitweian-Devonlan
* Property Code * Property Name ¢ Well Number
él7792 . Alpha SWD n
' OGRID No. * Operator Name * Elevatlon
372/80 Alpha SWD Operating, Inc. .
= Surface Location
UL or bot no, Section | Township Range Lot Idn Feet from the North/South lise Feet from the East/West iine County
10 4S8 28E 1457 SOUTH 2093 EAST EDDY
« Bottom Hole Location If Different From Surface
UL or lot no, Section | Township Range Lot Idn Feet from the North/South line Feet from the East/West line County
Y Dedleated Acres |“ Jolnt or Infi!  [* Consolddation Code | * Order No.
40

No allowable will be assigned to this completion until all interests have been consolidated or a non-standard unit has been approved by the

division.
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STATE OF NEW MEXICO
ENERGY, MINERALS AND NATURAL RESOURCES
OiL CONVERVATION DIVISION

PERMIT CONDITIONS OF APPROVAL

Operator Name 40-/ K%M/

J
APl Number ___30-0/5 - 656‘.,157

Well Name and Number_ﬁ%a;é&-}ﬁ/{/

Will require a Directional Survey and “As Drilled” C-102 with the C-104

Once the well is spud, to prevent ground water contamination through whole or partial conduits
from the surface, the operator shall drill without interruption through the fresh water zone or
zones and shall immediately set in cement the water protection string.

If cement does not circulate to surface, must run temperature survey or other log to determine
top of cement. '

NSL approval required prior to sale of product

NSP approval required for requested acreage dedication

Eo 8 NO

Initial injection cannot commence until all regulatory requirements have been met
and drilling and completion data conforms to approved SWD order




REAL PROPERTY PURCHASE AND SALE AGREEMENT

THIS REAL PROPERTY PURCHASE AND SALE AGREEMENT (this “Agreement”)
is entered into as of this 24th day of' August. 2017 (the “Effective Date”) by and between James
N. Phillips and Trma F. Phillips (collectively, “Selfer”) and Alpha Properties LLC, a New
Mexico limited liability company (“Buyer’).

RECITALS:

.A. Seller is the owner of fee simple title in and (o that certain tract of land containing
approximately 7.9 acres located in Eddy County, New Mexico as more particularly described on
Exhibit A attached hereto and incorporated herein.

B. On or about the date hereof, Buyer has entered into or will enter into a Purchase
and Sale Agreement, (the “Gateway Contract”) with Alpha SWD Operating LLC, a New
Mexico limited liability company, and Gateway Permian Operating, LI.C. a Texas limited
liability company pursuant (“Gateway™) pursuant to which Gateway will purchase a saltwater
disposal well injection permit under the Gateway Contract for a salt water disposal well to be
drilled, completed, and operated on the Property (the “Gateway Transaction™).

C. Seller wishes to sell and convey to Buyer and Buyer desires to purchase and
acquire from Seller the foregoing real property, concurrently with and contingent upon the
closing of the Gateway Transaction, upon the terms and conditions hereinafter sct forth.

In consideration of the mutual covenants set out in this Agreement, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto agree as follows:

Article 1.
Sale and Purchase

1.1 Sale of Property. Seller agrees to sell, convey, and assign to Buyer and Buyer
agrees to purchase and accept from Seller, for the Purchase Price (hereinafter defined) and subject
to the terms and conditions set out in this Agreement, all of Seller’s rights, titles, and interests in
and to the following (collectively, the “Property™):

(a) That certain parcel of land containing approximately 7.9 acres, more or
less, as described on Exhibit A attached hereto and madc a part hercof (the “Land™),

which shall be the legal description used in the deed from Seller to Buyer; and

(b) all rights and intcrests of Seller in and to (i) strips or gores, if any between
such tract of land and abutting properties, (ii) any land lying in or under the bed of any
highway, avenue, street, road, alley, cascment, or right-of-way, open or proposed, in, on,
across. abutting, or adjacent to such land. together with all rights of ingress and egress to
and [rom such land, (iii) all minerals, riparian and other rights of Seller, if any, and (iv)
all easements and rights appurtenant to such land together with all development rights
and drainage rights owned by Seller which pertain to such Land and all rights to water
and utility capacity held by Seller and any reversionary interests in and to any of the
foregoing.
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Article 2,
Purchase Price

2.1 Purchase Price. The price (“Purchase Price™) for the Property shall be
The Purchase Price shall be
payable at Closing (as hereinafter defined), in cash, by cashier’s or certified check, or by wire

transfer of immediately available funds, subject to prorations and adjustments as hereinafier set
forth. :

Article 3.
Buyer’s Investigation

3.1 Investigation Period. Buyer shall have a period of lime (the “Investigation
Period”) commencing on the Effective Date and expiring at 5:00 P.M. Central Time on the date
that is thirty (30) days after the Effective Date to revicw title to the Property and to inspect
and/or cause one or more surveyors, altorneys, enginecrs, architecls, environmental consultants
and/or other experts of Buyer’s choice 10 inspect, examine, survey, appraise and otherwise do
that which, in the opinion of Buyer, is reasonably necessary for Buyer Lo satisfy itself with regard
to the physical condition of the Premiscs (the “Investigation™). If, at any time prior to the
expiration of the Investigation Period, Buyer determines that it is not satisfied for any reason
with the results of the Investigation, and notifies Seller in writing of its election to terminate this
Agreement prior the end of the Investigation Period, this Agreement shall automatically become
null und void and all of the parties to this Agrcement shall be released from any and all further
obligation or liability hereunder, cxcept for those obligations that expressly survive the
termination of this Agreement (the “Surviving Obligations™).

Article 4.
Title

4.1 Title Information. Within ten (10) days after the Effective Date Buyer shall
order for delivery to Buyer: (a) a commitment for owner’s title insurance (“Title Commitment™)
from Eddy County Abstract & Title Co., L.L.C. (the “Title Company”), including a Leasehold
Owner's Policy IEndorsement sctting out the status of the title of the Property and showing all
licns, claims, cncumbrances, eascments, rights of way, encroachments, reservations, restrictions,
and any other matters of record affecting the Property; and (b) true, complete, and legible copies
(in each case, to the cxtent available) of all documents referred to in the Title Commitment
(collectively, the “Title Documents™).

42 - Survey. Within ten (10) days after the Effective Date, Buyer may, in its
discretion, order for delivery to Buyer and Seller, a survey for the Property (the “Survey™), to be
prepared in accordance with such standards as Buyer may deem appropriate which Survey shall
be certified to Buyer and Seller. '

4.3 Title Objections. Not later than the later of (a) ten (10) days after reccipt of all of the
Title Commitiment, the Title Documents, and the Survey or (b) five (5) days prior to expiration of the
Investigation Period, Buyer shall notify Seller in writing of any conditions, defects, liens,
cncumbrances or other items appearing as exceptions in the Title Commitment or Survey which
are unsatisfactory to Buyer (hercinafter referred 1o as “Title Objections™). Within five (5) days
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after receipt of the Title Objections, Seller may notify Buyer of those Title Objections, if any, that
Seller is willing to attempt to cure (the “Response Notice™). If Scller fails to send a Response
Notice, Selier shall be deemed 10 have declined to cure any of the Title Objections. Seller shall
pay or discharge, on or prior to the Closing Date, any mortgage or deed of trust, or any other
monctary lien encumbering the Property (a “Mandatory Cure Item™). Except for the Mandatory
Cure Items, Seller is not obligated to incur any cost, liability or expensc to cure any title matter,
including any Title Objections identified in thc Response Notice. If Seller declines to cure any of
the Title Objections or is decmed to have declined to cure any of the Title Objections, other than
the Mandatory Cure ltems, Buyer’s sole and cxclusive remedy shall be to terminate this
Agreement. I Buyer fails 10 so terminate this Agreement, then the Title Objections which Seller
has declined or is deemed to have declined, to curc shall be deemed “Permiitted Exceptions™ for
purposes of this Agreement. As 1o any Title Objections which Seller agrees in writing to cure or
aticmpt to cure, Scller's remedy of such objcctions to Buyer’s reasonable satisfaction shall be a
condition precedent to Buyer’s obligations to purchase the Property at Closing pursuant to the
terms of this Agreement. Any items discloscd in the Title Commitment or Survey for the
Property to which Buyer does not object, will also be deemed to be “Permitted Exceptions”.
Seller must cure all Mandatory Cure {tems prior to the Closing Date. In addition, Seller must
remove all title cxceptions that arise by, through or under Seller afier the Effective Date of this
Agreement by Closing as well, except those arising with the consent of Buyer.

Article S.
Representations and Warranties

5.1 Representations and Warrantics of Seller. Seller represents and warrants o
Buyer, as of the Effective Date and as of the Closing, that: .

(a) Seller is the owner in fee simple of the Property;

(b) Seller has full power and authority to execute, deliver, and perform this
Agreement without obtaining any consents or approvals from, or the taking of any other
actions with respect to, any third parlies (or if any such conscnts, approvals, or other
actions are required, they will be accomplished prior to the Closing Date).

(c) Except for the Permitied Exceptions, there arc no, and will at Closing be
no, agreements or contracts aflecting the Property or binding Buyer in respect thereto.

(d) To Seller’s knowledge, there is no option to purchase, right of first offer,
vight of first refusal or other instrument granting any person the right to acquire any
and/or all of the Property or any interest therein. Seller has not grantcd any deed of trust,
lien, or other security interest in the Property that will encumber the Property after the
Closing, Sellcr has not granted any person or entity other than Buyer any right to use or
occupy any of the Property that will survive the Closing.

(e) Al Closing, therc will be no unpaid bills or claims in connection with (i)
any rcpair of the improvements or work on the Property undertaken by Seller or on
Scller’s behalf or, (ii) any materials furnished to the Property by Seller or on Seller’s
behalf, or (ii1) other unpaid amounts owed by Seller which, if not paid, might give rise to
a licn being filed against any part of the Property.
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(- Seller has no actual knowledge of any condemnation, zoning, land-use
proceedings affecting the Property, the presence of hazardous materials on the Property or the
migration of hazardous materials from the Property. Fuither, Seller has not reccived notice of or
any inquiries or notices by any govemmental authority or third party with respeet to
condemnation, zoning, land-use proceedings affecting the Property, the presence of hazardaus
materials on the Property or the migration of hazardous materials from the Property.

(g8) - There is- no suit, action or legal, including bankruptcy proceedings,
administrative. arbitrative or other proceeding pending or, to Seller’s knowledge, threatencd
against Seller or affecting the Property. To. the knowledge of Seller, no set of facts or
circumstances exist or have existed that would constitute a basis for any such action, proceeding,
investigation, suit or arbitration.

(h) The consummation of the transactions contemplated by this Agreement will not
result in or constitute: (i) a default or an event that, with notice or lapse of time or both, would be
a default, breach or violation of any contract, lease, permit, promissoty note, loan agreement, or
other agreement to which Scller is a party, or of any court injunction or decree, or any valid or
enforceable order of a governmental agency having jurisdiction over Seller, or other agrecment,
instrument or arrangement to which Scller is a party or by which Seller or its property is bound;
(ii) the creation or imposition of any lien or encumbrance on the Property.

)] No approval, authorization, consent or other action by, or filing with, any
governmental authority, administrative agency, court or other party is nccessary for either Seller’s
execution and delivery of this Agreement or performance of its obligations hercunder or the
consummation of the transactions contemplated hereby.

52  Representations and Warraaties of Buyer. Buyer represents and warrants to
Seller, as of the Effective Date and as of the Closing, that:

(a) Authority. Buyer has full power and authority 10 execute, deliver, and
perform this Agreement without obtaining any consents or approvals from, or the taking
of any other actions with respect to, any third parties (or if any such consents, approvals,
or other actions are required, they will be accomplished prior to the Closing Date).

(b) Organization and Good Standing; Power. Buyer is duly organized, validly
existing and in good standing under the laws of the state of its organization, with full

corporate or other applicable power and authority to own the Property and conduct its
business as it is now being conducted.

5.3 Commissions. Fach parly represents and warrants to the other party that it has
not dealt with any real estate broker or salesman in the negotiation of this Agreement. Except as
set out in this Section 5.3, each party agrees to defend (with counscl reasonably acceptablc to the
other) and indemnify the other party from and against any claims by third parties for brokerage,
commission, finder’s, or other lees relative 1o this Agreement or the sale of the Properly, and any
court costs, reasonable attorneys® fees, or other costs or expenses arising from such claims and
alleged to be due by authorization of the indemnifying party.

5.4 Qualifications, Survival, and Limitations on Bringing of Actions. The
representations and warrantics contained in this Article 5 shall survive the Closing.
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Article 6.
Closing

6.1 Closing. The conveyance of the Property by Seller to Buyer and the funding
of the Purchase Price (the “Closing™) shall occur in the office of the Title Company on or before
September 30, 2017 (the “Closing Date”); subject to the Gateway Closing Date as described in
Section 8.1 below. At the Closing. all of the following shall occur, all of which shall be deemed
concurrent conditions:

(a) Seller, at Seller's solc cost and expense, shall deliver or causc to be
delivered to Buyer the following;:

(i) Scller will deliver 1o Buyer the duly executed and acknowledged
Deed conveying to Buyer the Property, and such title instruments and
aflidavits as may be reasonably required by Buyer or the Title Company to
vest in Buyer title to the Property, as provided herein; the Deed will
convey indefeasible title to the Property, free of all liens and
encumbrances except for the Permitted Exceptions; the form of the Deed
is attached hereto as Exhibit B:

(ii)  the Title Commitment, which shall be an unconditional
commitment by the Title Company that the Title Company shall issue to
Buyer as promptly after the Closing as rcasonably possible an Owner's
Policy of Title Insurance (the “Title Policy™) issued by the Title Company
to Buyer in the form of a proforma version of the Owner's Policy
(including endorsements) that includes no exceptions to title other than the
Permitted Exceptions. and that has been approved by Buyer in its
reasonable discretion:

(ili)  possession of the Land;

(iv)  a certificate that Seller is not a “foreign person” as defined in the
federal Foreign Investment in Real Property Act of 1980 in compliance
with such federal tax law:

(v) a closing statement (the *“Statemenf’) prepared by the Title
Company that reflects all charges, credits and prorations made pursuant 1o
the terms of this Agreement;

(vi)  an owner’s affidavit of debts, liens and parties in possession (or
similar affidavit type) that is required by the Title Company in connection
with the issuance of the Title Policy:

(vii) evidence of authority reasonably acceptable to Buyer and the Title
Company reflecting that the person executing Scller's closing documents
has been duly authorized by all requisite actions to do so for and on behalf
of Seller; and

w
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(viii) such other documents or instruments as provided in this
Agveem_ent or otherwise required to consummate the Closing of the
transactions contemplated herein.

(b)  Buyer, at Buyer's sole cost and expense, shall deliver or cause to be
delivered the following:

(i) a cashier’s check, wire transfer or other “good funds” acceptable to
the Title Company in the amount of the Purchase Price of the Property,
subject to any adjustments, credits and prorations as provided hercin;

(i}  asigned counterpart of the Statement; and

(iii) such other documents or instruments as provided in this
Agreement or otherwise required to consummatc thc Closing of the
transactions contemplated herein.

(c)  Seller shall pay the following: the basic premium for the Owner's Policy
of Title Insurance and the additional premium for the modification of the “survey”
cxception, but excluding the additional premiums, costs or fees required to modify or
delete any of the other standard exceptions or to obtain any other endorsements; the cost
of the preparation of the Deed; the costs for tax certificates; one-half (4) of any valid
escrow fce charged by the Title Company; Seller’s prorations to the Closing Date, if any;
and Seller's attorneys' fees. Buyer shall pay the additional premiums, costs or fees
requited to modify or delete any of the standard exceptions (other than the “survey”
exception), to obtain any endorsements, if Buyer elects to obtain any such modifications,
deletions or endorsements; Buyer's prorations after the Closing Date, if any; the survey
costs; the cost of recording of the Deed; and Buyer's attorneys' fecs.

(d)  General real estate taxes and special assessments applicable to the
Property will be prorated as of the date of Closing based on application of the preccding

ycar's rates 1o the latest assessed valuation or statements issued to Seller for the current
year’s assessment, if available; the apportionment of said taxes is a final allocation and
apportionment between the parties; Seller represents that the Property is not subject to
any roll-back or similar types of taxes, nor shall any of such taxes be triggered by a
change in use of the Property.

Article 7.
Breach and Remedies

7.1 Default by Buyer. If Buyer defaults under this Agreement and such default is
not cured within thirty (30) days after notice of default, then Seller, as its sole remedy, may
terminaie this Agreement by notifying Buyer thereof, in which event, except for the Surviving
Obligations, neither Buyer nor Seller shall have any further rights or obligations hereunder.
Notwithstanding any of the foregoing appearing (o the contrary, in the event the default by Buyer
relates to the untruth or incorrectness of any of Buyer’s representations or warranties for reasons
reasonably within Buyer's control, Seller shall be entitled to excrcise any rights or rcmedies that
may be availablc to it in law and in cquity.
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7.2 Default by Seller. [f Seller defaults under this Agreement and such default is not
cured within thirty (30) days after notice of default, then Buyer may, as its sole remedies. either
(i) enforce specific performance of this Agreement, or (ii) terminate this Agreement by notifying
Seller thereof, in which event, except for the Surviving Obligations, neither Buyer nor Seller
shall have any further rights or obligations hereunder. Notwithstanding any of the foregoing
appearing to the contrary, in the event the default by Seller relates to the untruth or incorrectness
of any of Seller’s representations or warranties for reasons reasonably within Seller’s control,

Buyer shall be entitled to exercise any rights or remedies that may be available to it in law and
equity.

Article 8.
Related Contract with Gateway; Closing of the Gateway Transaction

8.1 Related Contract with Gateway; Closing of the Gateway Transaction. The
obligations of Buyer and Seller to close the transaction contemplated by this Agreement is
contingent upon Buyer being able 1o simultaneously close the purchase transaction under the
Gateway Contract (the “Gateway Closing”), and notwithstanding any provision of this
Agreement to the contrary, the Closing may be extended as necessary, to permit simultaneous
closing of the purchase of the Property and the closing of the Gateway Transaction, pursuant to
the terms of the Gateway Contract. In the cvent Buyer is not able to simultanecously close the
purchase of the Property and the purchase by Gateway of the salt water disposal permit pursuant
to the Gateway Contract, then, at Buyer’s sole option, Buyer may terminate this Agreement and
neither party shall have any further obligations under the terms hercof.

Article 9.
Disclaimers

9.1 Disclaimers. The disclaimers set out in this Article 9 arc a material part of the
consideration [or the Property. Seller would have been unwilling to sell the Property for the
Purchase Price were it not for these disclaimers:

(a) “AS-IS; WHERE-IS.” EXCEPT AS EXPRESSLY STATED IN THE
DEED OR THIS AGREEMENT, SELLER SPECIFICALLY DISCLAIMS ANY
WARRANTY, GUARANTY, OR REPRESENTATION, ORAL OR WRITTEN,
PAST, PRESENT, OR FUTURE, OF, AS TO, OR CONCERNING (i) THE
NATURE AND CONDITION OF THE PROPERTY, INCLUDING, WITHOUT
LIMITATION, THE WATER, SOIL, AND GEOLOGY, AND THE SUITABILITV
THEREOF, FOR ANY ACTIVITIES AND USES THAT BUYER MAY ELECT
TO CONDUCT ON THE PROPERTY, (ii) THE NATURE AND EXTENT OF
ANY RIGHT-OF-WAY, ENCUMBRANCE, RESERVATION, OR CONDITION.
EXCEPT AS OTHERWISE SPECIFIED IN THE DEED OR THIS AGREEMENT,
THE CONVEYANCE OF THE PROPERTY IS MADE ON AN “AS-IS” BASIS,
AND BUYER EXPRESSLY ACKNOWLEDGES THAT, BUT FOR THE
MATTERS SET OUT IN THIS DISCLAIMER, SELLER WOULD NOT HAVE
BEEN WILLING TO SELL THE PROPERTY FOR THE PURCHASE PRICE.
EXCEPT AS OTHERWISE SPECIFIED IN THE DEED OR THIS AGREEMENT,
SELLER MAKES NO WARRANTY OR REPRESENTATION, EXPRESS OR
IMPLIED, OR ARISING BY OPERATION OF LAW, INCLUDING, BUT, BUT
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NOT LIMITED TO, ANY-  WARRANTY OF CONDITION,
MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE OF THE
PROPERTY.

9.2 Survival. The provisions set out in this Article survive the Closing.

Article 10.
Miscellaneous

10.1 Notices. Any notice provided or permitted to be given under this Agreement
must be in writing and must be served by (i) depositing the noti¢e in the United States mail,
addressed to the party to- be notified, postage prepaid, and registered or certified with return
receipt requested or (ii) delivering the notice (A) by recognized overnight delivery service, (B) in
person (o such party or (C) via e-mail to an addrcss provided below so long as an original copy
of the Notice is sent via regular mail, Notice given in accordance with this Section 10.1 is

- effective upon actual receipt of the notice by the recipient or upon refusal to accept delivery by

therecipient. For purposes of notice, the addrcsses of the parties is as follows:

If to Seller, to:
James N. and Irma T. Phillips
P.O. Box 148
Malaga, New Mexico 88236
Email: irmaphillips56@gmail.com

With copy to:

If to Buyer, to:

Alpha Properties LLC
6009 W. Parker Rd., Suite #149-189
Plano, Texas 75093

Attn: Kurt Knewitz
Email: kurt@alphaswd.com

Attn: Jason Pickard ,
Email: jason@alphaswd.com
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With a copy to:

Haynes and Boone, LLP

Attn: Darrel A Rice

2323 Victory Avenue, Suitc 700
Dallas, Texas 75219

Telephone: 214.651.5969

Fmail: darrel.rice@haynesboone.com

‘ Any party to this Agrecement may change its address for notice by giving three (3) days’
prior written notice of the change to the other parties,

10.2  Assigns; Beneficiaries. Buyer may not assign any of its rights under this
Agreement without the prior written consent of Seller, except to an entity controlling, controlied
by or under common control with Buyer. Nothing expressed or referred to in this Agreement
will be construed to give any person other than the parties to this Agreement any legal or
equitable right, remedy, or claim under or with respcct to this Agreement or any provision of this
Agreement. This Agreement and all of its provisions and conditions are for the sole and
exclusive benefit of the parties to this Agreement and their permitted successors and assigns.

10.3 Governing Law; Venue. This Agreement is governed by, and must be construed
in accordance with, the internal laws of the State of Texas, without regard to choice of law or
conflicts of laws rules. Exclusive venue of any legal action with regard to this Agreement will
lic in a State or Federal Court in the County of Dallas, State of Texas.

10.4 Exhibits. All exhibits and schedules attached to this Agreement are incorporated
into this Agreement for all purposes.

10.5 Entire Agreement. Except as specifically provided to the contrary in this
Agreement, this Agreement, together will all exhibits, is the entire agreement between Seller and
Buyer concerning the sale of the Property, and no modification of this Agreement or subsequent
agreement relative (o the subject matter set out in this Agreement will be binding on either party
unless reduced to writing and signcd by the party to be bound.

10.6 Time of Essence. Time is of the essence with respect to each and every term,
condition, obligation, and provision of this Agrecment. Each of the time periods and time limits
set out in this Agreement has been specifically negotiated and agreed to. Except to the extent sct
forth in Section 10.8 hercof, no extension of time is available to either party as a matter of right,
but is available only upon the express written agreement of both Buyer and Seller.

10.7 Attorneys’ Fees. If litigation concerning the interpretation or enforcement of this
Agreement occurs, the prevailing party is entitled to recover from the losing party its reasonable
attomeys’ fees, court costs, and cxpenses, whether at the trial or appellate level. The'termzi an;l
provisions of this Section 10.7 shall expressly survive the Closing or earlicr termination of this
Agreement.

10.8 Holidays, Etc. Whenever any time limit or date provided in this Agrf:emem falls
on a Saturday, Sunday, or holiday under the laws of the State in which the Property 1s located or
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observed by national banks generally, in the state in which the Property is located. such date will
be extended to the next day that is not a Saturday, Sunday or holiday. As used hercin, the term
“business day” shall mean each day which falls on any day other than a Saturday, Sunday or
holiday under the laws of the State in which the Property is located or obscrved by national
banks, generally, in the State in which the Property is located.

10.9 Headings. The section headings contained in this Agreement are for ease of
reference only and must not be considered in construing this Agreement.

10.10 No Recordation. Ncither Seller nor Buyer is permitted to record this Agreement,
or amemorandum of this Agreement, in the Real Property Records of the County in which the
Property is located; provided. however. in the event that Buyer shall bring suit to enforce this
Agreement against Seller pursuant to Section 7.2 hercof, Buyer may file a notice of lis pendens
in connection therewith.

10.11 Severability. I[ any one or more of the provisions contained in this Agreement
are for any reason held to be invalid, illegal, or unenforceable in any respect, such invalidity,
illegality, or unenforceability will not affect any other provision of this Agreement. This
Agreement will be construed as if such invalid, illegal, or unenforceable provision had never
been contained in it and in lieu-of such invalid, illegal or unenforceable provision, there shall be
substituted a term or provision with a meaning as near thereto as is reasonably practicable which
is not invalid, illegal or unenforceable and this Agreement shall be valid, legal and enforced to
the fullest extent permitted by law.

10.12 Construction. The parties acknowledge that each party and its counse! have
reviewed and revised this Agreement and that the normal rule of construction to the effect that
any ambiguities are 10 be resolved against the drafting party may not be cmployed in the
interpretation of this Agreement or any amendment or exhibits hereto.

10.13 Counterparts. This Agrcecment may be executed in multiple counterparts, each
ol which constitutes an original instrument, but all of which constitute one and the same
agrecment.  Facsimilé and other clectronically transmitted signatures shall be sufficient to
validly bind and obligate the parties hercunder and will constitute originals for all purposes under
this Agreement.

10.14 Merger of Terms. Except, and to the extent, otherwise expressly set forth in this
Agreement, all terms of this Agrecment shall expire and shall merge with the terms of the Deed
at Closing.

[Remainder of Page Intentionally Left Blank; Signature Page(s) Follow.]
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EXECUTED 10 be effective as of the Effective Date.

SELLER

/ﬁfnesN Phﬂhps R

JL"hm ’\)} Bf‘.\ : '

Irma F. Phillips

BUYER

ALPHA PROPERTIES LLC
a New Mexico limited liability company

¢. Kurt Knewitz

Name:

Title: Member

By: /L !
Name: Jasﬂl’ilkard
er

Title: Me
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EXHIBIT “A"

Legal Description
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EXHIBIT “B”

Form of Special Warranty Deed

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON,
YOU MAY REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION
FROM THIS INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC

g{;}&%légs: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER’S LICENSE

SPECIAL WARRANTY DEED

THE STATE OF NEW MEXICO §

, §  KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF EDDY §

THAT JAMES N. PHILLIPS AND IRMA F. PHILLIPS (collectively, “Grantor”), for
and in consideration of the sum of Ten and No/100 Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, has GRANTED, -
BARGAINED, SOLD and CONVEYED and by these presents does GRANT, BARGAIN, SELL
and CONVEY unto ALPHA PROPERTIES LLC, a New Mexico limited liability company
(*Grantee”), subject to the matters set out below, that certain tract or parcel of land (the “Land”)
in Eddy County, New Mexico more particularly described on Exhibit “A” attached to this deed
and incorporated in it for all purposes, togcther with all buildings, improvements, and structurcs
located in, on, or under the Land (the “Immprovements™), and all rights and intercsts of Seller in

_and (o (1) strips or gores, if any between the Land and abutting propcrties, (ii) any land lying in
or under the bed of any highway, avenue, strcct, road, alley, easement, or right-of-way, open or
proposed, in, on, across, abutting, or adjacent to the Land, together with all rights of ingress and
egress to and from the Land, (iii) all mineral, riparian and other rights of Scllcr, if any, and (iv)
all essements and rights appurtenant to the Land together with all development rights, and
drainage rights owned by Seller which pertain to the Land and all rights to water and utility
capacity held by Seller and any rcversionary interests in and to any of the foregoing (collectively,
the “Appurtenant Rights” and together with the Land and Improvements, the “Property™) .

This Special Warranty Deed and the conveyance set out above is executed by Grantor
and accepted by Grantee subject to all marters more particularly sct forth on Exhibit “B”
attached to this deed and incorporated in it for all purposes to the extent that the same are valid
and subsisting and actually affect the Property (collectively, the “Permitted Encumbrances™).

TO HAVE AND TO HOLD the Property, together with all and singular the rights and
appurtenances thereunto in anywise belonging, unto Grantec, its successors and assigns forever,
and Grantor does hereby bind itself, its successors and assigns, to WARRANT AND FOREVER
DEFEND all and singular the title to the Property unto said Grantee, its successors and assigns,
against every person whomsocver is lawfully claiming or may claim the same or any part
thercof, by, through, or under Grantor, but not otherwise, and subject to the Permitied
Encumbrances. '
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Ad valorem taxes for the year 2017 have been

» prorated, and Grantee, by its acceptance of
this Special Warranty Deed, assuries payment thereof.

(Remainder of Page lntehlionally Lefi Blank: Signature Page(s) Follow.]
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GRANTOR:

oo /é/%é

EXECUTED this the 2425 day of /) wgust 2017,

Aames N. Phillips

0Wern o DU,

Irma F. Phillips 7

STATE OF NEW MEXICO §
§

COUNTY OF EDDY §

This instrument was acknowledged beforc me on this 29 “/* day of /-}1,\ c us‘l‘
2017, by James N. Phillips.

> STATEOFN 8
My Commission Expires: Vi m % STATE OF NEW MEXICO

STATE OF NEW MEXICO §

§
COUNTY OF EDDY §

This instrument was acknowledged before me on this Q¢ ‘/ day of IC) ug " 5’1'

~— 7 ) 4
OFFICIAL SEAL . A 4/ M ]
{:§ Shirley Washburn d M%J//ﬁ [ A0 L
ey NOTARY PUBLIC Notary Publi #hd for the

OFFICIAL SEAL
Shirley Washburn

2017, by Irma F. Phillips.
W‘/’\ / //zd/uézz/(ﬂ/

NOTARY PUBIAiC
STATE OF NEWY

)_‘y Commission Expires:
ADDRESS OF GRANTEE:

Notary Public § 1 afid for the
STATE OF NEW MEXICO

AFTER RECORDING RETURN TO:
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EXHIBIT “A®

To Special Warranty Deed
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STATE OF NEW MEXICO
DEPARTMENT OF ENERGY, MINERALS AND NATURAL RESOURCES
OIL CONSERVATION DIVISION

APPLICATION OF DELAWARE ENERGY LLC TO REVOKE THE INJECTION
AUTHORITY GRANTED UNDER SWD-1680 FOR THE ALPHA SWD NO. 1 WELL
OPERATED BY ALPHA SWD OPERATING LLC, EDDY COUNTY, NEW MEXICO.

Case No. 15855
SUBPOENA

To:  Alpha SWD Operating LLC
c/o Hinkle Shanor LLP
Attn: Gary W. Larson
218 Montezuma
Santa Fe, New Mexico 87501
(505) 982-4554 telephone
(505) 982-8623 facsimile
glarson@hinklelawfirm.com

YOU ARE HEREBY COMMANDED pursuant to NMSA 1978, §70-2-8 and Rule
19.15.4.16.A NMAC to produce the following documents at the offices of Holland & Hart LLC,
110 North Guadalupe, Santa Fe, New Mexico, 87501, on or before October 26, 2017:

1. All contracts, letter agreements, emails, communications or other written

instruments which involve the drilling of the Alpha SWD Well No. 1 approved in Administrative

Order SWD-1680.

2, All contracts, letter agreements, emails, communications or other written
instruments which involve Alpha SWD Operating LLC’s right to access the surface at the
location of its Alpha SWD No. 1 well.

3. All contracts, letter agreements, emails, communications or other written

instruments which involve the closing on Alpha SWD Operating LLC’s purchase of acreage that

includes the Alpha SWD No. 1 well location.

BEFORE THE OIL CONSERVATION DIVISION
Santa Fe, New Mexico
Exhibit No. 19
Submitted by: DELAWARE ENERGY LLC
Hearing Date: November 7, 2017




4, All contracts, letter agreements, emails, communications or other written
instruments which involve the disposal of produced water through the Alpha SWD No. 1 well.

5. All documents, insurance coverage certificates, or other written instruments,
reflecting that Alpha SWD Operating LLC has obtained general liability insurance and/or well
control insurance that covers the proposed Alpha SWD No. 1 well.

This subpoena is issued on application of Delaware Energy LLC through its attorney,
Michael H. Feldewert of Holland & Hart LLP.

Dated this 23 ”%lay of October, 2017

NEW MEXICO OIL C;NSFRVATION DIVISION

BY:

Date: /0/4?34 7
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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (“Agreement”) is made and entered into
this 2" day of September, 2017 (the “Effective Date”), by and between Alpha SWD Operating
LLC, a New Mexico limited liability company (“Seller”), Alpha Properties, LL.C, a New Mexico
limited liability company (“Lessor”), and Gateway Permian Operating, LLC, a Texas limited
liability company (“Buyer”) (collectively the “Parties”).

WITNESSETH:

WHEREAS, Lessor is in the process of purchasing 7.9 acres of land located at 1666
Highway 285, Malaga, Eddy County, New Mexico, as more particularly described in Exhibit A
attached hereto and made a part hereof (referred to herein as the “Property™), pursuant to the
Real Property Purchase and Sale Agreement, in substantially the form of Lxhibit B attached
hereto (the “Real Estate Purchase Contract™);

WHEREAS, Seller has been granted a permit by the State of New Mexico Energy,
Minerals and Natural Resources Department, pursuant to Administrative Order SWD-1680,
dated June 28, 2017, for the drilling and use of a salt water disposal well on the Property (the
“Disposal Permit”) a copy of which is attached hereto as Exhibit C;

WHEREAS, Scller has been granted by the New Mexico Department of Transportation
an access permit for the Property number 2-5282 (the “Access Permit™) in connection with the
usc of the Property for the construction and operation of a salt water disposal well facility, a copy
of which is attached hereto as Exhibit D; and

WHEREAS, Buyer desires to lease the Property from Lessor and purchase the Disposal
Permit and the Access Permit (collectively the “Permits™) from Seller for the development and
operation of a salt water disposal well facility on the Property.

NOW, THEREFORE, in consideration of the mutual representations, warranties,
covenants and agreements, and upon the terms and conditions hereinafter set forth, the parties do
hereby agree as follows:

ARTICLE 1
PURCHASE AND SALE OF PERMITS AND LEASE OF PROPERTY

1.1 Purchase of Permits/Lease of Property. Lessor hereby agrees, subject to the
acquisition of the Property by Lessor under the Real Estate Purchase Contract, to lease the
Property to Buyer in accordance with the Lease Agreement, as defined in Section 3.2 of this
Agreement, and Seller agrees to sell, assign, transfer and convey to Buyer the Permits; and Buyer
hereby agrees to lease the Property from Lessor under the Lease Agreement and to purchase the
Permits from Seller on the terms and for the consideration set forth in this Agreement.

16467800_8
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ARTICLE 2
ESCROW DEPOSIT

2.1  Earnest Money in Escrow. Within three (3) days after Seller’s execution of this
Agreement, the Buyer shall deposit (Fifty Thousand Dollars) $50,000.00 as earnest money
(“Earnest Money”) with the Mettauer Law Firm, PLLC, Attn: Matthew D. Mettauer, Attorney at

Law (the “Escrow Agent™). At Closing, the Escrow Agent shall pay the Earnest Money to the
Seller to be credited against the Purchase Price.

2.2 Disposition of Earnest Money. Upon Lessor’s acquisition of fee simple title to the
Property prior to 12:00 P.M. Central Standard Time on September 30, 2017, and provided that
such acquisition by Lessor is obtained without any reservation from or exception to title of
Property that may adversely affect or impact the Permits or the operation of a saltwater disposal
well facility by Buyer on the Property, the Earnest Money will become non-refundable to Buyer
(the “Seller’s Acquisition Condition”). In the event, however, that the Seller’s Acquisition
Condition is not met in the manner or according to the time frame set forth above, then the
Earnest Money shall be immediately refunded to Buyer and this Agreement shall terminate.

ARTICLE 3
PURCHASE PRICE, MATERIAL LEASE TERMS AND OTHER MATTERS

3.1  Cash Deliverable at Closing; Purchase Price. As consideration for the sale,
transfer, conveyance, assignment and delivery of the Permits, Buyer will pay to Seller on the
Closing Datc the sum of

(the “Purchase Price”), payable by wire transfer in immediately
available funds to the bank account of Seller. Seller shall cause to be executed all necessary and
appropriate assignment instruments at Closing in order to properly transfer the Permits to Buyer,
or an entity designated by Buyer (the “Permit Transfer Documents’).

3.2 Lease of Property. For the same consideration evidenced by the Purchase Price,
at the Closing, Lessor agrees to execute a written lease for the Property with Buyer concerning
Buyer’s construction, development, use, and operation of the Property as a commercial saltwater
disposal facility, in substantially the form of the Surface Lease and Easement for the Operation
of a Salt Water Disposal Injection Well (the “Lease Agreement™) attached hereto as Exhibit E.

3.3,  Seller’s Additional Permits. In exchange for the Parties closing the transaction
contemplated herein, Seller will also grant Buyer the option to purchase any and all saltwater
disposal permits and associated transportation roadway access permits that are obtained by Seller
within a fifty (50) mile radius of the Property. Buyer may excrcise the option described in this
Paragraph 3.3 by providing written notice to Seller within thirty (30) days from any new permit
issuance. The closing of such transaction shall be as soon thereafler as reasonably practicable
and, unless otherwise agreed in writing by the Parties, shall be on the same terms and conditions
as contained in this Agreement. '

16467800 B
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ARTICLE 4
TITLE POLICY AND SURYEY
4.1  Title Policy. In the event Buyer requests title insurance to be issued on the

leasehold estate to be held by Buyer pursuant to the Lease Agreement, Lessor shall furnish to
Buyer, at Buyer’s expense, a commitment for an owner’s policy of title insurance on the
leasehold estate issued (the “Title Commitment”), including a Leasehold Owner's Policy
Endorsement by Eddy County Abstract & Title Co., L.L.C. (the “Title Company”) insuring the
leasehold title of Buyer in the Property, within twenty (20) days following the receipt by Buyer
of the commitment for an owner's title policy, the amount of the Purchase Price for the Permits,
dated effective as of the date of Closing, insuring the leasehold estate of Buyer against loss under
the provisions of the title policy, subject to the promulgated exclusions (including existing
building and zoning ordinances) and the following exceptions:

(a)  the standard printed exception for standby fees, taxes and assessments;

(b)  reservations or exceptions otherwise permitted by this Agreement or as may be
approved by Buyer in writing;

(c) the standard printed exception as to marital rights;

(d) the standard printed exception as to waters, tidelands, beaches, streams, and
related matters;

(e)  the standard printed exception as to discrepancies, conflicts, shortages in area or
boundary lines, encroachments or protrusions, or overlapping improvements. Buyer, at Buyer’s
expense, may have the exception amended to read, “shortages in area”; and

® all, leases, grants, exceptions or reservations of coal, lignite, oil, gas and other
minerals, together with all rights, privileges and immunities relating thereto, appearing in the real
cstate records of Eddy County, New Mexico.

42  Survey. Subject to the terms of the Real Estate Purchase Contract, from the
Effective Date until the Closing Date, Buyer, at its sole cost and expense (subject to
reimbursement as provided below), may (but shall not be obligated) to request that Seller (if it
has not already done so) order a survey (the “Survey”) consisting of a plat and field notes
describing the Property, prepared by a surveyor chosen by Buyer (the “Surveyor”), showing the
location of the outside boundaries of the Property, all easements affecting the Property, if any,
and containing a certificate by the Surveyor setting forth the number of gross square feet
contained in the Property. The Survey may be a current update of a prior survey.

4.3  Existing Survey. Lessor shall furnish to Buyer within five (5) business days of

the Effective Date a true and correct copy of any existing survey of the Property which it has in
its possession.

16467800_8
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44  Objections. Buyer may object in writing to (i) defects, exceptions, or
encumbrances to title disclosed on the Survey, other than items set forth in Section 4.1 above; or
disclosed in the Title Commitment other the items set forth in Section 4.1 above; (ii) any portion
of the Property lying in a special flood hazard area (Zone V or A) as shown on the current
Federal Emergency Management Agency map; or (iii) any exceptions which prohibit the drilling
and/or use of a salt water disposal well. Buyer must object at least ten (10) days prior to the
Closing Date. Buyer’s failure to object within the time allowed will constitute a waiver of
Buyer’s right to object; except that the requirements in Schedule C of the title commitment are
not waived. Provided Lessor is not obligated to incur any expense, Lessor shall cure the timely
objections of Buyer within ten (10) days afier Lessor receives the objections and the Closing
Date will be extended as necessary, If any objection is not cured by Lessor, within such ten (10)
day period Buyer may elect to terminate this Agreement.

ARTICLE §
INSPECTIONS

Subject to the terms and provisions of the Real Estate Purchase Contract, (i) Lessor shall
permit Buyer and Buyer’s agents to access to Property at reasonable times after the Effective
Date (ii) Buyer may have the Property inspected by inspectors selected by Buyer; (iii) Buyer, at
Buyer’s expense, may obtain a Phase I environmental assessment report prepared by an
environmental specialist. From the Effective Date of this Agreement to the Closing Date, Buyer
may terminate this Agreement with regards to the Property by furnishing Lessor a copy of any
report noted above that adversely affects the use or valuc of the Property and a written notice of
termination.

ARTICLE 6
CLOSING

6.1  Closing. The closing of the purchase and sale of the Permits, the execution of the
Lease Agreement and all other matters set forth herein (the “Closing™) shall be held at the offices
of Eddy County Abstract & Title Co., L.I.C. (“Closing Agent), or other such mutually
agreeable location on the later to occur of either September 30, 2017, or ten (10) days after the
issuance of the Title Commitment, or at such other date, place and time as may mutually be
agreed upon by the parties hereto. The date on which Closing occurs is referred to herein as the
“Closing Date™.

6.2  Conditions to Buyer’s Obligations. The obligation of Buyer to effect the Closing
shall be subject, at its option, to the satisfaction of each of the following conditions at or prior to
Closing; :

(a) Lessor’s acquisition of fee simple title 1o the Property prior to 12:00 P.M. Central
Time on September 30, 2017 and provided that such acquisition by Lessor is obtained without
any reservation from or exception to title of Property that may adversely affect or impact the
Permits or the operation of a saltwater disposal well facility by Buyer on the Property.

16467800_8
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(®)  The delivery to Buyer by Lessor of an executed copy of the Lease Agreement.
The Lease Agreement shall convey to Buyer leasehold title to the Property free and clear of all
liens and encumbrances except those specifically permitted by Buyer (“Permitted Exceptions™).

(¢)  If required by Buyer, the delivery to the Buyer by the Lessor of the Title
Commitment, tax statements or certificates showing no delinquent taxes on the Property.

(d)  Lessor shall have delivered evidence, in form and substance satisfactory to Buyer,
reflecting the termination of any then outstanding liens or security interest in the Property or
improvements thereon.

(e) Lessor shall have executed and delivered to Buyer the Permits Transfer
Documents necessary to transfer the Permits to Buyer.

(f)  The representations and watranties of Lessor and Seller contained herein shall be
true, accurate and complete as of the Closing Date;

@ Each of Seller and Lessor shall have performed, in all material respects, all other
covenants, undertakings and obligations, and complied with all conditions required by this
Agreement to be performed or complied with by Seller or Lessor at or prior to the Closing.

()] Seller and Lessor shall have delivered to Buyer a certificate, in form satisfactory
to Buyer, attesting to (i) the cxistence and good standing of each of Seller and Lessor in the state
of its formation, and (ii) the proper authorization of this Agreement and the transactions
contemplated herein by the members of Seller and Lessor.

(k)  Buyer obtaining necessary consents or approvals of governmental bodies, or other
third parties with respect to the ownership of the Permits and the operation of a commercial
saltwater disposal facility on the Property.

()] Completion of Buyer's due diligence investigation of the Permits and the
Property, the results of which must be satisfactory to Buyer.

6.3  Conditions to Obligations of Seller and Lessor. The obligation of Seller and
Lessor to affect the Closing shall be subject, at its option, to the satisfaction of each of the
following conditions at or prior to the Closing:

(@)  The payment of the Purchase Price to Scller pursuant to Section 2.1.

(b) Buyer shall have delivered to Seller and Lessor a certificate, in form satisfactory
to Seller, attesting to (i) the existence and good standing of Buyer in the state of
its formation and evidence that it is qualified or licensed as a foreign entity in the
State of New Mexico, and (ii) the proper authorization of this Agreement and the
transactions contemplated herein by the members or managers of Buyer.
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6.4  Delivery of Possession. Scller shall deliver to Buyer possession of the Permits at
Closing, and Lessor shall deliver possession of the Property to Buyer at Closing, which delivery
shall be effective for all purposes as of completion of Closing.

6.5  Further Assurances to Buyer. From time to time after Closing at the request of
Buyer, Seller and Lessor shall execute and deliver to Buyer such other instruments of transfer
and conveyance and take such other actions as Buyer may reasonably require to convey and
transfer title to the Permits and possession of the Property to Buyer under the terms of the Lease.

6.6  Sales Taxes. Any sales or use tax related solely to the transfer of the Permits to
Buyer shall be borne by Seller.

6.7  Closing Costs. Buyer shall be responsible for paying the cost of any Survey
required by Buyer, cost of Lease Agreement and Permit Transfer Document preparation, the cost
of the Title Commitment, including subsequent Owner’s Title Policy, one-half (1/2) of the fees
of the Closing Agent, any recording costs for the Memorandum of Lease relating to the Lease
Agreement and any Permit Transfer Document recording costs. Seller shall be responsible for
paying one-half (1/2) of the fees of the Closing Agent. Each party shall pay its own attorneys’
fees incurred in connection with the negotiation and preparation of this Agreement and the
Closing of the transactions contemplated hereby. Any other costs of Closing shall be borne
equally by the Parties.

6.8  Simultaneous Closing of the Purchase of the Property. The obligations of the
parties to this Agreement to close the transaction contemplated by this Agreement is contingent
upon the Lessor being able to simultaneously close the purchase transaction under the Real
Estate Purchase Contract (the “Real Estate Closing™) on or before the Closing Date, and
notwithstanding any provision of this Agreement to the contrary, the Closing may be extended
up to thirty (30) days after the Closing Date, to permit simultaneous closing of the purchase of
the Property and the Real Estate Closing, pursuant to the terms of the Real Estate Purchase
Contract. In the event Lessor is unable to simultaneously close (a) the purchase of the Property,
through no fault of Lessor, and (b) pursuant to this Agreement, the purchase by Buyer of the
Permit, through no fault of Buyer, then, at their option, either Lessor and Seller or Buyer may
terminate this Agreement and no party to this Agreement shall have any further obligations under
the terms hereof. In the event that any party terminates the Agreement pursuant to this Section
6.8, then Buyer shall receive from the Escrow Agent 100% of the Earnest Money.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES OF SELLER AND LESSOR

As a material inducement o Buyer to execute and perform its obligations under this
Agreement, each of Seller and Lessor represents and warrants to Buyer as follows, which
representations and warranties shall be deemed also made at Closing and which shall survive the
Closing:

7.1 Authority Each of Seller and Lessor has full power and authority to execute,
deliver and perform this Agreement and all other instruments and documents required or
contemplated to be executed, delivered and performed by it under this Agreement. Such

6
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execution, delivery and performance have been duly authorized by all necessary action as
required under applicable Jaw and Seller's or Lessor’s respective organizational documents.

7.2 Organization and Power. Each of Seller and Lessor is a limited liability
compaay duly organized, validly existing and in good standing under the laws of the State of

New Mexico, and has all necessary power and authority to own the Permits and Property now
owned by it.

7.3  Yalid and Binding Obligation. This Agreement, the agreements expressly
referred to herein and all other agreements relating to the transactions described herein have been
duly executed and delivered by Seller and Lessor, and constitute the valid, legal and binding

obligations of Seller enforceable against Seller and Lessor, respectively, in accordance with the
terms thereof.

7.4  Title to Property. Seller has, and is hereby transferring to Buyer, good and
valid title to the Permits subject to no matters that will interfere with Buyer’s intended use of the
Permits on the Property. Neither the Permits, nor the Property are not subject to any lien,
security interest or other encumbrance of any nature whatsoever.

7.5  Condemnation; Zoning: Land Uses. Seller has no actual knowledge of any

condemnation, zoning, land-use proceedings affecting the Property, the presence of hazardous

materials on the Property or the migration of hazardous materials from the Property. Further,
Seller has not received notice of or amy inquiries or notices by any governmental authority or
third party with respect to condemnation, zoning, land-use proceedings affecting the Property,
the presence of hazardous materials on the Property or the migration of hazardous materials from
the Property.

7.6  Litigation and Proceedings. There is no suit, action or legal, including
bankruptcy proceedings, administrative, arbitrative or other proceeding pending or, to Seller’s
knowledge, threatened against Seller or affecting the Permits or Property, the collateral
documents contemplated by the Apgreement or the transactions relating thereto. To the
kuowledge of Seller, no set of facts or circumstances exist or have existed that would constitute a
basis for any such action, proceeding, investigation, suit or arbitration.

7.7  No Breach or Violation. The consummation of the transactions contemplated
by this Agreement will not result in or constitute: (i) a default or an event that, with notice or
lapse of time or both, would be a default, breach or violation of the organizational documents of
Seller or of any contract, lease, permit, promissory note, loan agreement, conditional sales
contract, commitment, indenture, mortgage, or deed of trust to which Seller is a party, or of any
court injunction or decree, or any valid or enforceable order of a governmental agency having
jurisdiction over Seller, or other agreement, instrument or arrangement to which Seller is a party
or by which Seller or its property is bound; (ii) or an event that would permit any party to
terminate any agreement or to accelerate the maturity of any indebtedness or other obligation of
Seller; or (iii) the creation or imposition of any lien or encumbrance on any of the Permits or the
Property.
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1.8 Approvals and Consent. No approval, authorization, consent or other action
by, or filing with, any governmental authority, administrative agency, court or other party is
necessary for either Seller’s execution and delivery of this Agreement or performance of its
obligations hereunder or the consummation of the transactions contemplated hereby.

7.9  Solvency Representation The payment of the Purchase Price constitutes fair
consideration for the Property, the transfer of the Property will not render Seller insolvent and
such transfer is not being made with the intent to hinder, delay or defraud any creditor of Seller.

7.10 Broker. All negotiations relating to this Agreement and the transactions
contemplated hereby and thereby have been carried on without the intervention of any person
acting on behalf of Seller in such manner as to give rise to any valid claim against Buyer for any
brokerage or finder's commission, fee or similar compensation.

ARTICLE 8
ADDITIONAL PROVISIONS

8.1 Additional Provisions.

(8)  Seller (or Lessor under the Lease Agreement) will not protest or object, either
formally or informally, to Buyer (or Lessee under the Lease Agreement) seeking additional
disposal permit(s) on the Property, but only in the event that Buyer (or Lessee under the Lease
Agreement) shall pay to Seller (or Lessor under the Lease Agreement) the Monthly Royalty
Payment attributable to such additional disposal permit(s) calculated in accordance with Section
3(i) of the Lease Agreement attributable to the Fees and any and all Byproducts processed,
received, disposed of, injected, recycled, captured, retained or produced on the Property.

(b)  Seller (or Lessor under the Lease Agreement) will not protest or object, either
formally or informally, to Buyer (or Lessee under the Lease Agreement) seeking the acquisition,
installation, addition or construction of any pipeline, right-of-way, equipment, or other
improvement on the Property that Buyer (or Lessee under the Lease Agreement) deems
necessary to maximize its operation of a commercial saltwater facility on the Property.

(c) Capitalized terms appearing in this Section 8.1 that are not defined in this
Agreement shall have the definition assigned to such term in the Lease Agreement.

ARTICLE 9
REPRESENTATIONS AND WARRANTIES OF BUYER

As a material inducement to Seller to execute and perform their respective obligations
under this Agreement, Buyer represents and warrants to Seller as follows, which representations
and warranties shall be deemed also made at Closing and which shall survive the Closing:

9.1  Existence and Good Standing. Buyer is a limited liability company duly
organized, validly existing and in good standing under the laws of the State of Texas, authorized
to conduct business in New Mexico, and has all requisite power to enter into and perform this
Agreement.
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9.2  Authorization; Validity of Agreement. The execution, delivery and
performance by Buyer of this Agreement and each of the other agreements and instruments
contemplated hereby to which Buyer is a party have been duly authorized and approved by all
necessary action by Buyer, and no further action is necessary on the part of Buyer to fully
authorize such execution, delivery and performance. This Agreement has been duly authorized,
executed and delivered by Buyer and constitutes a legal, valid and binding obligation of Buyer
and is enforceable against Buyer in accordance with its terms, subject to laws affecting generally
the enforcement of creditor’s rights and to general principles of equity.

9.3  Solvency. As of the Effective Date, Buyer is solvent and is not in bankruptcy
proceedings or contemplating bankruptcy; further, Buyer warrants the payment of the Purchase
Price constitutes fair consideration for the Permits and leasehold estate of the Property, and that
Buyer’s purchase of the Permits and leasing of the Property will not render Buyer insofvent.

94  No Conflict With Other Instruments. The execution and delivery of this
Agreement and consummation of the transactions contemplated hereby will not result in a breach
or violation of the certificate of formation or limited liability company agreement of Buyer, as
presently in effect, or of any other agreement, judgment, decree or order to which Buyer is a
party or by which it is otherwise bound.

9.5  Litigation and Proceedings. There is no suit, action or legal, including
bankruptcy proceedings, administrative, arbitrative or other proceeding pending or, to Buyer's
knowledge, threatened against Buyer or affecting the transactions contemplated by this
Agreement, the collateral documents contemplated by the Agreement or the transactions relating
thereto. To the knowledge of Buyer, no set of facts or circumstances exist or have existed that
would constitute a basis for any such action, proceeding, investigation, suit or arbitration.

ARTICLE 10
INDEMNIFICATION

10.1  Agrecment to Indemnify.

(a) Subject to the terms of Sections 10.2, 10.3 and 10.4, Seller hereby agrees to
indemnify, defend and hold harmless Buyer from and against all demands, claims, actions or
causes of action, assessments, losses damages, liabilities, costs and expenses, including, without
limitation, reasonable attorney’s fees, asserted against or imposed upon or incurred by Buyer, as
the case may be, directly or indirectly, in whole or in part, resulting from (i) all debts, liabilities
and obligations, actual or alleged, arising at any time from or related to the ownership, control or
operation of the Permits and/or the Property by Seller prior to Closing, or (ii) a breach of any
covenant, representation or warranty, or the inaccuracy in any respect of any representation or
warranty, of Seller contained in or made pursuant to this Agreement or any agreement executed
as a condition to this Agreement.

(c) Subject to the terms of Sections 10.2, 10.3 and 10.4, Buyer hereby agrees to
indemnify, defend and hold harmless Seller from and against all demands, claims, actions or
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causes of action, assessments, losses, damages, liabilities, costs and expenses, including, without
limitation, reasonable attormey’s fees, asserted against or imposed upon or incurred by Seller
directly or indirectly resulting from (i) all debts, liabilities and obligations, actual or alleged,
arising at any time from the ownership, control or operation of the Property by Buyer subsequent
to Closing, (ii) all debts, liabilities and obligations, actual or alleged, arising at any time from
the ownership, control, drilling or operation of the Permit by Buyer subsequent to Closing, or
(iii) a breach of any covenant, representation or warranty, or the inaccuracy in any respect of any
representation or warranty, of Buyer contained in or made pursuant to this Agreement.

(d)  All of the adjustments, demands, claims, actions or causes of action, assessments,
losses, damages, liabilities, costs and expenses to which a party may be entitled to recover or for
which such party may be cntitled to indemnification pursuant to this Agreement shall hereinafter
be referred to collectively as the “Indemnification Claims”, and individually as an
“Indemnification Claim”.

10.2 Manner of Making Claim: Right to Employ Counsel.

(@  When any claim, action or suit shall be filed or asserted against an indemnified
party for which indemnity is provided hereunder, the indemnified party shall promptly notify the
indemnifying party of the same in writing specifying in detail the basis of such claim and the
facts pertaining thereto, and the indemnifying party shall, at its option, have the right to resolve
the problem giving rise to the claim and/or to assume the defense thereof and employ its own
legal counsel in connection with such defense. If the indemnifying party shall, within thirty (30)
days from receipt of the notice of the third party claim, fail to resolve and/or defend such claim,
the indemnified party shall have the right, but not the obligation, to conduct any such reasonable
resolution and/or defense at the sole risk and expense of the indemnifying party.

(b)  The indemnified party shall have the right to employ counsel scparate from
counsel employed by the indemnifying party in any such action and to participate in the
resolution and/or defense thereof, but the fees and expenses of such counsel employed by the

"indemnified party shall be at the sole expense of the indemnified party unless the indemnifying
party shall have elected not to assume the defense thereof. Prior to effectuating any settlement of
any such action or procceding, the indemnified party shall furnish the indemnifying party with
written notice of any proposed settlement in sufficient time to allow the indemnifying party to
act thereon. If the indemnified party elects to participate in the defense thereof, the indemnifying
party shall not be Liable for any settiement of any such action or proceeding effected without the

written consent of the indemnifying party unless the indemnifying party failed to provide a -

defense for the indemnified party.

10.3  Payment of Indemnification Claims. Any Indemnification Claim not paid when
due shall bear interest at an annual rate equal to the lesser of five percent (5%) per annum or the
maximum rate of nonusurious interest allowed by applicable law from its due date until paid;
provided, however, that no interest shall accrue on any Indemnification Claim paid within thirty
(30) days after demand therefore.

10
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104 Limitations. In order to be entitled to indemnification under the preceding
provisions of this Article 10 with respect to an Indemnification Claim, a party must provide
notice of such Indemnification Claim to the party from whom it is seeking indemnification not
later than two (2) years after the Closing Date.

10.5 Indemnity Savings Clause. To the extent, if at all, a court of competent
jurisdiction determines that NMSA 1978 Section 56-7-1 (2005) applies to any indemnification
provisions in this Agreement, including certain types of insurance coverage as set forth in
Section 56-7-1, such provisions shall not apply to or extend to liability, claims, damages, losses
or expenses, including attorney fees, arising out of bodily injury to persons or damage to
property caused by or resulting from, in whole or in part, the negligence, act or omission of the
indemnitee or additional insured, as the case may be, its officers, employees or agents and shall
further be limited, if required, by the provisions of NMSA 1978 Section 56-7-1B (2005).

ARTICLE 11 .
GENERAL OPERATION OF THE PROPERTY PRIOR TO THE CLOSING

11.1  Operation of the Property. Between the Effective Date and the Closing Date,
Seller shall:

()  Not enter into any written or oral contract or other agreement with respect
to any portion of the Property that will not be fully performed by Seller before the
Buyer’s acquisition of the Property or the earlier termination of this Agreement;

(b)  Advise Buyer promptly of any litigation, arbitration or administrative
hearing before any governmental agency concerning or affecting the Property of which it
becomes aware which is instituted or threatened after the Effective Date;

(d)  Not take, or omit to take, any action that would have the effect of violating
any of the representations, warranties, covenants and agreements of Seller contained in
this Agreement; and

(e) . Not lease, sell, assign, or convey, or enter into any option, contract or
other agreement to lease, sell, assign or convey, any right, title or interest whatsoever in
or to all or any portion of the Property, or create or permit to exist any lien, encumbrance
or charge thereon.

ARTICLE 12
DEFAULTS AND REMEDIES .

12.1 Default by Buyer. If Buyer fails to comply with this Agreement and all of
conditions precedent to Buyer’s obligation to close have been satisfied, Buyer will be in default,
and Seller may elect to terminate this Agreement as its sole remedy, and receive the Eamest
Money as liquidated damages, thereby releasing both parties from this Agreement. Upon such
election by Seller, the Escrow Agent shall immediately forward the Earnest Money to Seller
upon receipt of notice of such election.

11
16467800_8

ALPHA 0333




Execution Copy

122 Default by Seller. If Seller fails to comply with this Agreement Buyer may, at
Buyer’s option, (a) terminate this Agreement and receive the Earnest Money or (b) enforce
specific performance of this Agreement. Upon Buyer’s election to terminate this Agreement, the
Escrow Agent shall immediately forward the Earnest Money to Buyer upon receipt of notice of
such termination.

123 Attorneys’ Fees. If it shall be necessary for Buyer, or Seller to employ an
attorney to enforce its rights pursuant to this Agreement, the non-prevailing party(ies) shall
reimburse the prevailing party(ies) for its reasonable attorneys” fees. Notwithstanding anything
to the contrary contained herein, this Section 12.3 shall survive the Closing,

ARTICLE 13
GENERAL

13.1 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS
WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW. IF ANY ACTION IS
BROUGHT UNDER OR IN CONNECTION WITH THIS AGREEMENT, VENUE SHALL
LIE EXCLUSIVELY IN DALLAS COUNTY, TEXAS.

13.2  Benefit. All of the terms of this Agreement shall be binding upon and inure to the
benefit of and be enforceable by the parties hereto and their respective heirs, legal
representatives, successors and assigns.

133 Entire Agreement. This Agreement, including the exhibits hereto, contains the
entire understanding of the parties hereto with respect to the subject matter hereof and thereof,
and supersedes all prior agreements and understandings between the parties with respect to the
subject matter hereof and thereof. This Agreement may be amended only by a written
instrument duly executed by all parties hereto.

13.4 Survival, Notwithstanding any investigation made by or on behalf of any of the
parties to this Agreement prior to Closing, the covenants, representations and warranties
contained in this Agreement shall survive the Closing and shall not be merged therein. Further,
the Parties agree the representations and obligations in Article 11, contained herein, shall survive
Closing for a period of two (2) years as stated herein.

13.5 Partial Invalidity. The invalidity of any provision of this Agreement shall not
affect the other provisions hereof.

13.6 Construction. Pronouns, nouns and terms used in this Agreement shall include the
masculine, feminine, neuter, singular and plural forms thereof wherever appropriate to the
context. References to Articles and Sections refer to Articles and Sections of this Agreement.
The term “including” contemplates “including but not limited to”. The term “or” includes
“and/or”. The terms “this Agreement”, “this instrument”, “hereof”, “herein”, “hereunder”,
“hereto” and words of similar import refer to this Agreement as a whole, unless specifically
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provided otherwise elscwhere in this Agreement. Ieadings and captions are for convenience
only and do not constitute substantive matters to be construed in interpreting this Agreement.
All exhibits attached to this Agreement are incorporated herein by reference.

13.7 Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original and all of which collectively shall constitute one and the same
instrument. It shall not be necessary for each party to execute each counterpart.

13.8 Attorney’s Fees. If any civil action, whether at law or in equity, is necessary to
enforce or interpret any of the terms of this Agreement, the prevailing party shall be entitled to
recover from the other party(ies) reasonable attorney’s fees, court costs, and other reasonable
expenses of litigation, in addition 1o any other relief to which such party may be entitled.

13.9 Notices. All notices, demands and other communications hereunder shall be in
writing or by written telecommunication, and shall be deemed to have been duly given if
delivered personally or if mailed by certified mail, return receipt requested, postage prepaid, or if
sent by overnight courier, or sent by written telecommunication, as follows:

If to Seller or Lessor, to:

Alpha SWD Operating LLC
Alpha Properties LLC

6009 W. Parker Road

Suite # 149-189

Attn: Kurt Knewitz
Email; kurt@alphaswd.com
|

Attn; Jason Pickard
Email: jason@alphaswd.com

With a copy to:

Haynes and Boone, LLP
2323 Victory Avenue
Suite 700

Dallas, TX 75219-7673
Attention: Darrel A. Rice

Email: darrel rice@haynesboone.com

If to Buyet, to:

13
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Gateway Permian Operating, LLC
125 Foster Street

Center, Texas 75935

Attn: Darren Wiggins

With a copy to:

Mettauer Law Firm, PLLC
403 Nacogdoches St. Suite 1
Center, Texas 75935

Attn; Matthew D, Mettauer
Telecopier: (936) 598-6122 .

Any such notice shall be effective (a) if delivered personally, when received, (b) if sent
by overnight courier, when received, (c) if mailed, three (3) days after being mailed as described
above, and (d) if sent by confirmed writien telecommunication, when dispatched.

13.10 Joint Preparation. This Agreement has been prepared by the joint efforts of the
parties hereto and is intended to be interpreted fairly and simply and not strictly for or against
any party.

13.11 Brokerage Commission. Seller and Buyer represent each to one another that each
has had no dealings with any broker, finder or other party concerning the purchase of the
Property. Seller hereby agrees to indemnify Buyer and to hold Buyer harmless for, from and
against any loss, liability, damage, cost or expense (including, without limitation, reasonable
attorneys’ fees) arising out of or paid or incurred by Buyer by reason of any claim to any
broker’s, finder’s or other fee in connection with this transaction by any party claiming by,
through or under Seller. Notwithstanding anything to the contrary contained herein, the
indemnity set forth above shall survive the Closing.

(The remainder of this page is intentionally left blank. The signature pages follows this page.)
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IN WITNESS WHEREOF, the parties hereto have executed this Purchase Agreement as

of the date first above written.

16467800_8

SELLER:

Alpha SWD Operating LLC

By I NT
Kurt Knewitz
Member

v JJL

Jason P; rH
Member

BUYER/LESSEE:

Gateway Permian Operating, LLC

By: M’* '

Printed Name:__§feuen. Foues
Title: W\ ewaeq

LESSOR:
Alpha Properties LLC

Kurt Knewit7
Member

o /L

Jason P C a
Mcmb T
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EXHIBIT A
PROPERTY DESCRIPTION
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EXHIBIT B
REAL ESTATE PURCHASE CONTRACT

(see attached)
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EXHIBIT C
DISPOSAL PERMIT
(see attached)
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EXHIBIT D
ACCESS PERMIT

(see attached)
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EXHIBITE
LEASE AGREEMENT

-(see attached)

20
" 16467800 8

ALPHA 0342




Alpha Properties LLC
6009 W. Parker Rd., Suite 149-189
Plano, Texas 75093

October 31, 2017

VIA EMAIL: steven{patewavmidstream.com

Gateway Permian Operating, LLC
125 Foster Street

Center, Texas 75935

Atin: Darren Wiggins

Re:  Purchase and Sale Agreement dated as of September 2™, 2017, by and between Alpha
SWD Operating. LLC. ("Seller”). Alpha Properties, LLC ("Lessor"). and Gateway
Permian Operating, LLC (“*Buyer™) (the “PSA™)

Dear Gateway Permian Operating:

This letter will confirm our understanding that the Closing Date as set forth in Section 6.1 of the
PSA is revised to November 30, 2017, and the PSA is so amended. Section 6.2(a) is also
amended to reflect that Alpha must purchase the property on or before November 30. 2017,

All other provisions of the Purchase and Sale Agreement not amended herein shall remain in full
force and effect.

Please signify your agreement with the revised Closing Date and the amendment of the PSA by
signing this letter and scanning the image of the signed letter to us at kurt@alphaswd.com and
jason@alphaswd.com.

Sincerely.
Alpha Properties LLC

By:
Name:
Title:
AGREED AND CONFIRMED:
_f Lo-31-17
Steven Eaves, in his capacity as Manager of Date

of Gateway Permian Operating, LLC
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