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

APPLICATION OF GOODNIGHT MIDSTREAM

PERMIAN, LLC FOR APPROVAL OF

SALTWATER DISPOSAL WELLS

LEA COUNTY, NEW MEXICO CASE NOS. 24123

APPLICATIONS OF GOODNIGHT MIDSTREAM
PERMIAN, LLC FOR APPROVAL OF
SALTWATER DISPOSAL WELLS

LEA COUNTY, NEW MEXICO CASE NOS. 23614-23617

APPLICATION OF GOODNIGHT MIDSTREAM

PERMIAN LLC TO AMEND ORDER NO. R-22026/SWD-2403

TO INCREASE THE APPROVED INJECTION RATE

IN ITS ANDRE DAWSON SWD #1,

LEA COUNTY, NEW MEXICO. CASE NO. 23775

APPLICATIONS OF EMPIRE NEW MEXICO LLC
TO REVOKE INJECTION AUTHORITY,

LEA COUNTY, NEW MEXICO CASE NOS. 24018-24027

GOODNIGHT MIDSTREAM’S NOTICE OF FILING
CROSS EXAMINATION EXHIBITS

Goodnight Midstream Permian, LLC (“Goodnight Midstream’), through undersigned
counsel, respectfully provides notice that the following Cross Examination Exhibits 10-23 were
admitted into the record in the above-captioned matters.

DATED: May 1, 2025
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Respectfully submitted,
HOLLAND & HART LLP

/s/ Adam G. Rankin
By:

Michael H. Feldewert

Adam G. Rankin

Nathan R. Jurgensen

Paula M. Vance

Post Office Box 2208

Santa Fe, NM 87504
505-988-4421

505-983-6043 Facsimile
mfeldewert@hollandhart.com
agrankin@hollandhart.com
nrjurgensen@hollandhart.com
pmvance@hollandhart.com

ATTORNEYS FOR GOODNIGHT
MIDSTREAM PERMIAN, LLC
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CERTIFICATE OF SERVICE

I hereby certify that on May 1, 2025, I served a copy of the foregoing document to the
following counsel of record via Electronic Mail to:

Ernest L. Padilla

PADILLA LAW FIRM, P.A.
Post Office Box 2523

Santa Fe, New Mexico 87504
(505) 988-7577
padillalawnm@outlook.com

Dana S. Hardy

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

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

Sharon T. Shaheen

SPENCER FANE LLP

Post Office Box 2307

Santa Fe, New Mexico 87504-2307
(505) 986-2678
sshaheen@spencerfane.com

cc: dortiz@spencerfane.com

Corey F. Wehmeyer

SANTOYO WEHMEYER, P.C.

IBC Highway 281 North Centre Building
12400 San Pedro Avenue, Suite 300

San Antonio, TX 78216

Tel: 210-998-4190

Fax: 210-998-4201
cwehmeyer@swenergylaw.com

Attorneys for Empire New Mexico, LLC

34766943 v2

Released to Imaging: 5/2/2025 4:44:01 PM

Jesse Tremaine

Chris Moander

Assistant General Counsels

NEW MEXICO ENERGY, MINERALS, AND
NATURAL RESOURCES DEPARTMENT
1220 South St. Francis Drive

Santa Fe, New Mexico 87505

(505) 741-1231

(505) 231-9312
jessek.tremaine@emnrd.nm.gov
chris.moander@emnrd.nm.gov

Attorneys for New Mexico Oil Conservation
Division

Matthew M. Beck

PEIFER, HANSON, MULLINS & BAKER, P.A.
P.O. Box 25245

Albuquerque, NM 87125-5245

Tel: (505) 247-4800
mbeck@peiferlaw.com

Attorneys for Rice Operating Company and
Permian Line Service, LLC

Miguel A. Suazo

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

Santa Fe, NM 87505

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

Attorneys for Pilot Water Solutions SWD,
LLC

Adam G. Rankin
Adam G. Rankin
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Goodnight Cross Exhibit 10
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Goodnight Cross Exhibit 11

From: Nicholas Cestari
To: Jack Wheeler
Cc: Royce Lanning
Subject: FW: Prior Cobb reports - Empire Petroleum
Date: Friday, December 1, 2023 10:39:07 AM
Attachments: RRBell4 WholeCoreAnalysis-Digitized.xIsx
image001.jpg
image002.png
image003.ipa
image004.png
image005.jpa
Sensitivity: Confidential

Nick Cestari
Senior Geologist

Empire Petroleum Corporation

25025 Interstate 45 North, STE 400
The Woodlands, TX

Mobile: (512)-751-3384

Email: ncestari@empirepetrocorp.com

(-]

From: Nicholas Cestari

Sent: Monday, September 25, 2023 4:04 PM

To: Deacon Marek <dmarek@wmcobb.com>; Darrell W. Davis <ddavis@empirepetrocorp.com>; Don
Bailey <dbailey@wmcobb.com>

Cc: Robert Williams <rwilliams@wmcobb.com>; Jack Wheeler <jwheeler@empirepetrocorp.com>
Subject: RE: Prior Cobb reports - Empire Petroleum

Sensitivity: Confidential

Deacon,

Apologies there, the handwritten is the correct depth information on the RR Bell #4. | have a digitized
version as well that is a little cleaner. The elevation is 3,550’ for the RR Bell #4.

| will be leaving town tomorrow through Friday as well so you can coordinate with Darrell on anything
further, but that should be all on the core.

Nick Cestari
Senior Geologist

Empire Petroleum Corporation

! OCD 23614-17 02766
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Sheet1

		Depth		Porosity		Perm Max		Perm 90		Sw		So

		3637.0		1.5		0.1		0.1		87.5		0.0

		3638.0		1.1		0.1		0.1		76.9		11.9

		3639.0		1.5		0.1		0.1		74.0		15.9

		3640.0		2.2		0.1		0.1		78.4		13.2

		3641.0		1.0		0.1		0.1		64.3		0.0

		3642.0		1.4		0.1		0.1		75.7		12.4

		3643.0		1.8		0.1		0.1		75.7		14.9

		3644.0		2.8		0.4		0.1		81.0		11.7

		3645.0		2.1		0.1		0.0		79.9		13.7

		3646.0		1.8		0.1		0.1		55.0		14.4

		3647.0		2.2		0.2		0.0		72.6		15.3

		3648.0		2.1		0.1		0.1		62.8		31.4

		3649.0		2.5		0.1		0.1		66.0		19.0

		3650.0		1.6		0.1		0.1		73.9		18.9

		3651.0		1.6		0.1		0.1		74.0		15.9

		3652.0		1.2		0.1		0.1		73.6		13.5

		3653.0		1.4		0.1		0.1		70.3		14.4

		3654.0		1.2		0.1		0.1		77.5		11.5

		3655.0		1.0		0.1		0.1		56.4		26.6

		3656.0		1.0		0.1		0.1		64.3		18.2

		3657.0		1.7		0.2		0.0		56.3		29.7

		3658.0		1.8		0.1		0.0		87.5		0.0

		3659.0		6.5		0.1		0.0		49.2		43.4

		3660.0		1.7		0.1		0.2		76.6		11.9

		3661.0		2.1		0.4		0.1		69.1		13.6

		3662.0		1.5		0.1		0.1		37.4		9.7

		3663.0		1.4		0.1		0.1		83.3		0.0

		3664.0		1.7		0.1		0.1		82.8		0.0

		3665.0		1.1		0.1		0.1		84.2		0.0

		3666.0		2.9		0.1		0.0		47.4		0.0

		3667.0		2.2		0.2		0.1		80.3		13.4

		3668.0		1.0		0.3		0.1		46.7		0.0

		3669.0		1.0		0.1		0.1		50.0		0.0

		3670.0		1.4		0.1		0.1		50.0		0.0

		3671.0		3.7		0.2		0.1		83.3		0.0

		3672.0		1.7		0.1		0.1		40.0		0.0

		3673.0		1.8		0.1		0.1		21.4		0.0

		3674.0		1.1		0.1		0.1		68.2		0.0

		3675.0		0.9		0.1		0.0		60.0		0.0

		3676.0		0.6		0.1		0.1		37.5		0.0

		3677.0		4.0		0.1		0.1		23.7		30.0

		3678.0		2.1		0.1		0.1		33.7		42.3

		3679.0		4.0		0.3		0.1		21.4		28.0

		3680.0		0.6		0.1		0.0		72.7		0.0

		3681.0		2.0		0.1		0.1		91.4		0.0

		3682.0		3.1		0.1		0.1		84.8		10.3

		3683.0		2.2		0.1		0.1		51.6		11.6

		3684.0		4.6		0.7		0.3		20.0		30.0

		3685.0		2.9		0.1		0.1		47.4		31.0

		3686.0		3.4		0.1		0.1		75.5		10.8

		3687.0		7.1		0.3		0.1		42.4		36.7

		3688.0		2.9		0.1		0.1		80.4		12.0

		3689.0		3.8		0.1		0.1		37.3		42.1

		3690.0		2.9		0.1		0.1		38.5		23.1

		3691.0		2.3		0.1		0.1		52.7		32.7

		3692.0		2.5		0.2		0.1		69.1		23.6

		3693.0		5.6		0.1		0.1		44.8		27.8

		3694.0		5.9		0.4		0.2		37.6		46.0

		3695.0		4.8		0.1		0.1		34.4		55.2

		3696.0		3.0		0.1		0.1		67.2		13.2

		3697.0		3.2		0.1		0.1		81.4		8.2

		3698.0		4.0		0.1		0.1		42.9		23.6

		3699.0		4.3		0.1		0.0		76.3		11.6

		3700.0		5.8		0.1		0.0		67.8		9.6

		3702.0		4.8		0.1		0.1		85.8		5.3

		3703.0		1.2		0.1		0.0		72.7		0.0

		3704.0		1.5		0.1		0.0		64.9		17.0

		3705.0		2.8		0.1		0.1		38.2		8.2

		3706.0		2.8		0.1		0.0		64.3		0.0

		3707.0		3.9		0.1		0.1		67.5		12.2

		3708.0		3.3		0.1		0.1		73.1		0.0

		3709.0		3.8		0.1		0.1		73.2		11.9

		3710.0		3.0		0.1		0.1		66.8		26.0

		3711.0		3.7		0.1		0.1		59.2		26.0

		3712.0		4.6		0.3		0.2		55.7		6.8

		3713.0		3.0		0.1		0.0		64.5		25.1

		3714.0		3.4		0.1		0.1		54.3		17.8

		3715.0		2.3		0.1		0.0		74.2		12.5

		3716.0		2.1		0.1		0.0		41.5		30.9

		3717.0		1.8		0.1		0.0		73.5		12.9

		3718.0		4.8		0.1		0.0		37.1		24.6

		3719.0		3.0		0.1		0.0		53.4		14.0

		3720.0		2.8		0.1		0.0		33.1		25.1

		3721.0		1.6		0.1		0.1		72.2		0.0

		3722.0		1.2		0.1		0.0		68.0		0.0

		3723.0		0.7		0.1		0.0		72.7		0.0

		3724.0		2.7		0.9		0.6		53.1		9.0

		3725.0		3.1		2.0		2.0		36.6		15.3

		3726.0		3.3		0.1		0.1		36.8		41.6

		3727.0		7.2		0.4		0.0		24.0		26.2

		3728.0		3.5		0.1		0.0		46.2		27.5

		3729.0		3.8		0.1		0.0		43.1		26.2

		3730.0		6.1		0.1		0.0		31.8		25.4

		3730.5		9.6		1.9		0.0		18.4		22.9

		3732.0		6.0		1.9		0.0		18.2		36.4

		3733.0		5.7		2.6		0.5		23.3		26.7

		3733.7		2.2		0.1		0.0		74.2		12.5

		3736		2.3		0.1		0.0		48.8		37.2

		3737		2.3		0.1		0.0		72.4		16.9

		3738		2.5		0.1		0.1		82.0		6.9

		3739		4.4		0.1		0.0		89.9		5.4

		3740		4.3		1.0		0.7		89.2		5.3

		3741		2.6		1.3		0.5		55.6		12.6

		3742		2.9		0.1		0.0		57.9		8.0

		3743		6.2		0.1		0.1		47.4		26.9

		3744		7.2		0.1		0.1		40.5		19.0

		3745		5.8		2.2		1.1		49.0		27.0

		3746		8.5		1.5		0.0		31.0		19.7

		3747		8.1		0.7		0.3		22.4		25.3

		3748		6.0		0.1		0.1		42.3		26.5

		3750.5		6.2		0.1		0.1		33.7		15.7

		3751.0		1.6		0.1		0.1		76.5		0.0

		3752.0		1.1		0.1		0.0		91.3		0.0

		3753.0		0.9		0.1		0.0		71.4		0.0

		3754.0		1.3		0.1		0.0		88.5		0.0

		3755.0		1.5		0.1		0.0		75.0		0.0

		3756.0		3.7		0.1		0.0		32.9		22.1

		3757.0		3.2		0.1		0.1		58.7		19.7

		3758.0		2.0		0.1		0.1		72.5		14.9

		3759.0		1.5		0.1		0.0		72.7		0.0

		3760.0		1.7		0.1		0.1		54.0		19.0

		3761.0		2.2		0.1		0.1		79.1		0.0

		3762.0		5.5		0.3		0.2		25.0		21.0

		3764.0		5.8		0.6		0.0		44.5		22.0

		3765.0		4.7		0.1		0.0		56.9		20.6

		3766.0		7.8		0.1		0.0		32.9		20.4

		3767.0		6.8		0.1		0.0		38.2		23.7

		3768.0		5.4		0.1		0.1		57.7		17.5

		3769.0		6.1		0.1		0.0		63.8		17.5

		3770.0		6.0		0.1		0.0		58.7		21.9

		3771.0		7.4		0.1		0.1		51.7		33.0

		3772.0		7.2		0.1		0.1		71.8		19.4

		3773.0		7.0		0.1		0.1		93.6		4.4

		3774.0		7.4		0.1		0.1		82.6		8.6

		3776.0		10.1		0.6		0.1		33.9		23.5

		3777.0		10.1		0.1		0.0		52.2		16.1

		3778.0		12.2		0.1		0.0		36.6		26.3

		3779.0		8.1		0.1		0.0		33.4		32.2

		3780.0		6.0		0.1		0.1		50.2		30.7

		3781.0		5.0		0.1		0.0		42.4		29.7

		3782.0		5.5		0.4		0.1		74.3		14.9

		3783.0		6.9		0.1		0.0		53.8		22.7

		3784.0		8.2		0.1		0.1		66.8		21.6

		3785.0		8.1		0.3		0.2		76.3		8.7

		3787.0		5.2		0.1		0.1		37.9		28.2

		3788.0		5.2		0.1		0.0		31.7		17.7

		3789.0		2.5		0.1		0.0		82.3		10.8

		3790.0		3.1		0.1		0.0		71.4		0.0

		3791.0		4.0		0.1		0.0		54.0		23.2

		3792.0		4.3		0.1		0.1		83.6		10.8

		3793.0		5.0		0.1		0.1		81.8		12.3

		3794.0		5.1		0.1		0.0		48.7		31.6

		3796.0		7.3		0.1		0.0		87.3		0.0

		3797.0		5.3		0.1		0.0		84.9		9.3

		3798.0		6.3		0.1		0.0		55.0		25.4

		3799.0		5.8		0.1		0.0		66.1		21.5

		3800.0		3.4		0.1		0.0		69.5		16.2

		3801.0		4.2		0.1		0.0		56.4		32.6

		3801.5		5.3		0.1		0.0		36.4		27.1

		3815.0		9.9		0.1		0.1		29.8		23.5

		3817.0		8.8		0.1		0.1		28.2		17.2

		3818.0		11.3		0.6		0.5		40.3		20.8

		3819.0		12.0		0.3		0.2		31.1		21.3

		3820.0		14.1		1.4		0.3		40.1		25.3

		3821.0		10.0		0.6		0.4		41.5		18.4

		3822.0		6.3		0.1		0.1		66.5		10.9

		3823.0		5.1		0.1		0.0		30.7		15.0

		3824.0		4.9		0.1		0.0		22.6		9.5

		3825.0		5.5		0.1		0.0		35.5		12.4

		3826.0		4.1		0.1		0.0		58.5		0.0

		3827.0		6.1		0.1		0.1		53.1		10.9

		3828.0		6.4		0.1		0.1		65.3		13.4

		3829.0		7.2		2.1		1.1		38.9		12.0

		3830.0		6.9		0.1		0.0		30.0		16.0

		3831.0		5.3		0.1		0.0		84.8		9.3

		3832.0		7.4		0.1		0.0		60.4		12.1

		3833.0		8.4		0.1		0.1		42.3		10.6

		3835.0		9.8		0.1		0.1		31.6		12.1

		3836.0		9.9		0.1		0.0		31.8		23.4

		3837.0		5.4		0.1		0.0		62.4		11.0

		3838.0		8.6		0.1		0.0		35.3		11.7

		3839.0		10.9		4.7		4.5		26.1		20.6

		3841.0		5.7		0.1		0.0		46.7		15.2

		3842.0		10.7		0.3		0.0		29.8		14.1

		3843.0		8.4		0.1		0.0		25.7		22.8

		3844.0		8.8		0.2		0.1		30.5		26.0

		3846.0		10.9		2.4		2.0		27.1		13.7

		3847.0		7.6		0.7		0.0		41.6		13.7

		3848.0		11.1		0.4		0.0		27.0		28.4

		3849.0		8.4		0.1		0.0		22.7		24.2

		3850.0		4.7		0.1		0.0		50.6		15.3

		3851.0		8.9		0.1		0.0		33.9		23.8

		3852.0		9.1		0.1		0.0		39.9		20.9

		3853.0		13.6		1.5		0.0		23.2		33.8

		3854.0		9.0		0.1		0.0		82.5		8.2

		3855.0		10.8		0.1		0.0		87.8		4.6

		3856.0		10.0		0.1		0.0		32.9		20.6

		3857.0		12.7		0.6		0.2		27.9		23.1

		3858.0		11.7		0.4		0.3		38.3		14.3

		3859.0		6.9		0.1		0.0		62.7		6.7

		3860.0		7.1		0.2		0.0		52.4		9.2

		3861.0		6.5		0.2		0.0		50.8		19.9

		3862.0		5.3		0.1		0.0		46.4		7.3

		3864.0		9.4		0.1		0.0		54.4		14.3

		3865.0		8.0		0.1		0.0		73.0		8.7

		3866.0		9.8		0.1		0.0		44.2		19.4

		3873.0		8.8		0.1		0.0		42.4		21.6

		3874.0		7.8		0.1		0.0		69.3		12.1

		3875.0		5.4		0.1		0.0		31.7		20.7

		3877.0		5.7		0.1		0.0		29.3		14.3

		3878.0		4.3		0.1		0.0		22.9		19.3

		3879.0		3.7		0.1		0.0		24.2		29.1

		3880.0		2.6		0.1		0.1		39.0		19.0

		3881.0		2.5		0.1		0.1		76.2		17.3

		3882.0		3.8		30.1		0.1		85.3		9.0

		3883.0		4.0		0.1		0.1		73.4		13.2

		3886.0		6.9		0.1		0.0		40.7		13.5

		3886.6		5.1		0.5		0.0		46.5		11.2

		3888.0		7.0		0.1		0.0		49.9		15.5

		3889.0		5.8		4.3		0.0		56.8		11.9

		3890.0		4.1		0.1		0.0		58.8		16.0

		3892.0		3.3		0.1		0.0		38.0		30.3

		3893.0		4.0		0.1		0.0		37.0		17.3

		3894.0		2.4		0.1		0.0		53.6		14.9

		3895.0		4.1		0.1		0.0		50.9		13.5

		3896.0		2.5		0.1		0.0		42.8		18.4

		3897.0		1.8		0.1		0.0		56.7		14.9

		3898.0		2.7		0.1		0.0		47.1		15.9

		3899.0		3.5		0.1		0.0		50.6		19.9

		3900.0		6.0		0.1		0.0		89.8		7.4

		3901.0		3.1		0.1		0.0		56.8		12.2

		3902.0		4.2		0.1		0.0		64.2		15.0

		3922.0		7.2		0.1		0.0		74.4		10.1

		3923.0		7.2		0.1		0.0		70.4		14.5

		3924.0		3.7		0.1		0.0		62.6		25.9

		3925.0		4.0		2.8		2.3		56.9		15.7

		3927.0		5.6		0.1		0.0		35.4		18.0

		3928.0		3.8		0.1		0.0		51.9		15.3

		3929.0		4.6		0.1		0.0		42.3		17.7

		3930.0		2.9		0.1		0.0		52.3		27.8

		3936.0		3.3		0.9		0.5		56.0		13.5

		3937.0		3.4		0.1		0.0		57.0		21.0

		3938.0		4.2		8.1		0.0		40.3		10.6

		3939.0		4.4		0.1		0.0		31.6		27.1

		3940.0		4.0		0.1		0.0		62.3		9.5

		3941.0		6.7		1.1		0.0		58.4		12.4

		3942.0		3.9		3.6		0.0		50.5		22.7

		3943.0		5.4		0.1		0.0		40.9		6.9

		3944.0		6.8		0.1		0.0		30.0		8.8

		3945.0		11.6		2.9		2.1		50.7		8.2

		3947.0		10.6		0.1		0.0		53.7		5.5

		3948.0		10.0		2.3		1.1		59.2		7.2

		3949.0		10.0		26.9		21.1		35.7		11.4

		3950.0		4.0		0.1		0.0		38.5		12.2

		3951.0		4.5		3.9		0.0		30.8		13.2

		3952.0		6.3		0.8		0.0		20.9		9.0

		3953.0		11.4		2.3		0.0		53.3		10.8

		3954.0		7.9		1.2		0.0		44.7		4.6

		3955.0		12.7		68.4		66.0		47.1		7.0

		3956.0		10.6		0.1		0.1		62.1		7.1

		3958.0		8.2		50.4		0.0		41.0		15.4

		3959.0		9.5		0.1		0.0		53.9		14.4

		3960.0		10.8		1.1		0.0		45.7		15.4

		3961.0		8.2		0.1		0.0		39.4		13.7

		3963.0		9.5		0.1		0.0		46.6		6.0

		3964.0		4.4		1.2		0.0		62.4		6.5

		3970.0		7.8		0.1		0.0		28.2		16.9

		3971.0		13.5		2.5		0.0		36.0		15.7

		3972.0		5.5		7.8		7.7		41.5		11.9

		3974.0		5.2		0.1		0.1		60.0		14.6

		3975.0		4.8		0.5		0.5		57.6		8.0

		3976.0		6.7		0.4		0.1		55.8		26.2

		3977.0		10.6		1.3		0.1		45.3		11.2

		3978.0		11.8		3.2		1.5		41.0		14.2

		3979.0		13.7		5.9		0.9		32.6		11.7

		3980.0		10.9		0.2		0.1		43.9		14.8

		3981.0		9.2		0.2		0.1		52.3		14.1

		3982.0		7.3		1.2		0.9		49.1		22.0

		3983.0		6.6		15.3		0.3		56.0		23.3

		3984.0		4.6		0.4		0.1		74.0		18.3

		3985.0		7.3		0.8		0.2		41.3		21.1

		3986.0		4.5		0.1		0.0		61.3		29.2

		3987.0		7.7		0.1		0.1		84.4		7.6

		3988.0		8.0		0.4		0.1		76.7		10.9

		3989.0		9.0		78.1		0.0		42.4		19.0

		3990.0		8.1		0.1		0.0		33.9		24.9

		3991.0		10.6		38.5		8.6		26.2		25.4

		3992.0		12.7		2.9		0.3		34.6		25.0

		3993.0		5.9		0.1		0.1		64.2		15.9

		3994.0		6.3		7.8		1.1		81.6		4.7

		3995.0		5.4		0.1		0.0		61.3		53.0

		3997.0		3.3		2.6		2.3		41.3		8.5

		3998.0		6.5		0.3		0.3		31.2		13.1

		3999.0		7.3		3.1		0.1		73.0		6.1

		4000.0		7.5		3.2		0.6		73.1		11.5

		4001.0		7.9		2.7		1.4		48.8		14.1

		4002.0		12.5		0.3		0.1		30.6		22.0

		4003.0		10.4		0.1		0.1		38.3		15.3
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25025 Interstate 45 North, STE 400
The Woodlands, TX
Mobile: (512)-751-3384

Email: ncestari@empirepetrocorp.com

From: Deacon Marek <dmarek@wmcobb.com>
Sent: Monday, September 25, 2023 1:56 PM
To: Nicholas Cestari <NCestari@empirepetrocorp.com>; Darrell W. Davis

<ddavis@empirepetrocorp.com>; Don Bailey <dbailey@wmcobb.com>
Cc: Robert Williams <rwilliams@wmcobb.com>; Jack Wheeler <jwheeler@empirepetrocorp.com>

Subject: RE: Prior Cobb reports - Empire Petroleum
Sensitivity: Confidential

Caution: This is an external email. Please take care when clicking links or opening attachments.
When in doubt, contact your IT Department

Nick:

| see that someone has made hand “corrections” to the depths of the core samples. Which depth
numbers are correct? Also, what is the elevation of the R. R. Bell #4 well?

Thanks,

Deacon

F. J. "Deacon" Marek, P.E.

Senior VP - Technical Advisor
William M. Cobb & Associates, Inc.
12770 Coit Road, Suite 907
Dallas, TX 75251

(972) 385-0354 office

(972) 672-7479 cell

dmarek@wmcobb.com

From: Nicholas Cestari <NCestari@empirepetrocorp.com>

Sent: Monday, September 25, 2023 1:02 PM

To: Deacon Marek <dmarek@wmcobb.com>; Darrell W. Davis <ddavis@empirepetrocorp.com>; Don
Bailey <dbailey@wmcobb.com>

Cc: Robert Williams <rwilliams@wmcobb.com>; Jack Wheeler <jwheeler@empirepetrocorp.com>
Subject: RE: Prior Cobb reports - Empire Petroleum

Sensitivity: Confidential
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Apologies, | thought we had sent along the other core RR Bell #4 so here is that data as well.

Nick Cestari
Senior Geologist

Empire Petroleum Corporation

25025 Interstate 45 North, STE 400
The Woodlands, TX

Mobile: (512)-751-3384

Email: ncestari@empirepetrocorp.com

From: Deacon Marek <dmarek@wmcobb.com>

Sent: Monday, September 25, 2023 9:40 AM

To: Darrell W. Davis <ddavis@empirepetrocorp.com>; Don Bailey <dbailey@wmcobb.com>

Cc: Robert Williams <rwilliams@wmcobb.com>; Nicholas Cestari <NCestari@empirepetrocorp.com>;
Jack Wheeler <jwheeler@empirepetrocorp.com>

Subject: RE: Prior Cobb reports - Empire Petroleum

Sensitivity: Confidential

Caution: This is an external email. Please take care when clicking links or opening attachments.
When in doubt, contact your IT Department

Darrell:

This is a list of the core data you have sent me:

Unless you have any more data, | think w have what we need.

Thanks,

Deacon

F. J. "Deacon" Marek, P.E.
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Senior VP - Technical Advisor
William M. Cobb & Associates, Inc.
12770 Coit Road, Suite 907
Dallas, TX 75251

(972) 385-0354 office

(972) 672-7479 cell

dmarek@wmcobb.com

From: Darrell W. Davis <ddavis@empirepetrocorp.com>

Sent: Saturday, September 23, 2023 6:28 AM

To: Deacon Marek <dmarek@wmcobb.com>; Don Bailey <dbailey@wmcobb.com>

Cc: Robert Williams <rwilliams@wmcobb.com>; Nicholas Cestari <NCestari@empirepetrocorp.com>;
Jack Wheeler <jwheeler@empirepetrocorp.com>

Subject: RE: Prior Cobb reports - Empire Petroleum

Sensitivity: Confidential

Deacon and team,

If there is anything else you need from us, let us know, as our geologist Nick will be out Tuesday thru
Friday next week.

As you know the affidavit has to be notarized and we need a copy of the presenter’s resume attached to
it.

We appreciate your help.
Thanks,

Darrell W. Davis P.E.
Senior Reservoir / Production Engineer

Empire Petroleum Corporation
25025 Interstate 45 North, STE 420
The Woodlands, TX, 77380

Mobile: (832) 525-7575

email: ddavis@empirepetrocorp.com

From: Darrell W. Davis

Sent: Wednesday, September 13, 2023 4:04 PM

To: Deacon Marek <dmarek@wmcobb.com>; Lucy King <lucy@empirepetrocorp.com>; Don Bailey
<dbailey@wmcobb.com>

Cc: Jack Wheeler <jack@pieoperating.com>; Robert Williams <rwilliams@wmcobb.com>; William West
<william@empirepetrocorp.com>; Nicholas Cestari <NCestari@empirepetrocorp.com>; Anibal Araya

<aaraya@empirepetrocorp.com>
Subject: RE: Prior Cobb reports - Empire Petroleum
Sensitivity: Confidential
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1:00 PM works fine for our technical staff.

Thanks,
Darrell

From: Deacon Marek <dmarek@wmcobb.com>

Sent: Wednesday, September 13, 2023 3:59 PM

To: Darrell W. Davis <ddavis@empirepetrocorp.com>; Lucy King <lucy@empirepetrocorp.com>; Don
Bailey <dbailey@wmcobb.com>

Cc: Jack Wheeler <jack@pieoperating.com>; Robert Williams <rwilliams@wmcobb.com>; William West
<william@empirepetrocorp.com>; Nicholas Cestari <NCestari@empirepetrocorp.com>; Anibal Araya
<aaraya@empirepetrocorp.com>; Mike Morrisett <mike@empirepetrocorp.com>

Subject: RE: Prior Cobb reports - Empire Petroleum

Sensitivity: Confidential

Caution: This is an external email. Please take care when clicking links or opening attachments.
When in doubt, contact your IT Department

How about 1:00pm? We can set up a TEAMS meeting, if you would like.

Deacon

F. J. "Deacon" Marek, P.E.

Senior VP - Technical Advisor
William M. Cobb & Associates, Inc.
12770 Coit Road, Suite 907
Dallas, TX 75251

(972) 385-0354 office

(972) 672-7479 cell

dmarek@wmcobb.com

From: Darrell W. Davis <ddavis@empirepetrocorp.com>

Sent: Wednesday, September 13, 2023 3:56 PM

To: Deacon Marek <dmarek@wmcobb.com>; Lucy King <lucy@empirepetrocorp.com>; Don Bailey
<dbailey@wmcobb.com>

Cc: Jack Wheeler <jack@pieoperating.com>; Robert Williams <rwilliams@wmcobb.com>; William West
<william@empirepetrocorp.com>; Nicholas Cestari <NCestari@empirepetrocorp.com>; Anibal Araya
<aaraya@empirepetrocorp.com>; mike <mike@empirepetrocorp.com>

Subject: RE: Prior Cobb reports - Empire Petroleum
Sensitivity: Confidential

Deacon,
We have a meeting from 10:00 to ~11:30 AM on Thursday but before or after will work.
We can do 9:00 AM or after 11:30 AM.

Thanks,
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Darrell W. Davis P.E.
Senior Reservoir / Production Engineer

Empire Petroleum Corporation
25025 Interstate 45 North, STE 420
The Woodlands, TX, 77380

Mobile: (832) 525-7575

email: ddavis@empirepetrocorp.com

From: Deacon Marek <dmarek@wmcobb.com>

Sent: Wednesday, September 13, 2023 1:54 PM

To: Darrell W. Davis <ddavis@empirepetrocorp.com>; Lucy King <lucy@empirepetrocorp.com>; Don
Bailey <dbailey@wmcobb.com>

Cc: Jack Wheeler <jack@pieoperating.com>; Robert Williams <rwilliams@wmcobb.com>; William West
<william@empirepetrocorp.com>; Nicholas Cestari <NCestari@empirepetrocorp.com>; Anibal Araya
<aaraya@empirepetrocorp.com>; Mike Morrisett <mike@empirepetrocorp.com>

Subject: RE: Prior Cobb reports - Empire Petroleum

Sensitivity: Confidential

Caution: This is an external email. Please take care when clicking links or opening attachments.
When in doubt, contact your IT Department

Thanks for the response, Darrell. We are tied up today in other meetings. Is there a time tomorrow
that works for you?

Best regards,

Deacon

F. J. "Deacon" Marek, P.E.

Senior VP - Technical Advisor
William M. Cobb & Associates, Inc.
12770 Coit Road, Suite 907
Dallas, TX 75251

(972) 385-0354 office

(972) 672-7479 cell

dmarek@wmcobb.com

From: Darrell W. Davis <ddavis@empirepetrocorp.com>

Sent: Wednesday, September 13, 2023 1:40 PM

To: Deacon Marek <dmarek@wmcobb.com>; Lucy King <lucy@empirepetrocorp.com>; Don Bailey
<dbailey@wmcobb.com>

Cc: Jack Wheeler <jack@pieoperating.com>; Robert Williams <rwilliams@wmcobb.com>; William West
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<william@empirepetrocorp.com>; Nicholas Cestari <NCestari@empirepetrocorp.com>; Anibal Araya

<aarava@empirepetrocorp.com>; mike <mike@empirepetrocorp.com>

Subject: RE: Prior Cobb reports - Empire Petroleum
Sensitivity: Confidential

Deacon,

The SWD wells are injecting in the San Andres which is the ROZ so we need an estimate of the OOIP for
the ROZ to show that we want to protect the EOR reserve potential.
We have a 2:00 PM meeting and should be done by 3:30 or 4:00 PM if you need to discuss.

Let me know if you want to meet.

Thanks,
Darrell

From: Deacon Marek <dmarek@wmcobb.com>

Sent: Wednesday, September 13, 2023 1:24 PM

To: Darrell W. Davis <ddavis@empirepetrocorp.com>; Lucy King <lucy@empirepetrocorp.com>; Don
Bailey <dbailey@wmcobb.com>

Cc: Jack Wheeler <jack@pieoperating.com>; Robert Williams <rwilliams@wmcobb.com>; William West
<william@empirepetrocorp.com>; Nicholas Cestari <NCestari@empirepetrocorp.com>; Anibal Araya
<aarava@empirepetrocorp.com>; Mike Morrisett <mike@empirepetrocorp.com>

Subject: RE: Prior Cobb reports - Empire Petroleum

Sensitivity: Confidential

You don't often get email from dmarek@wmcobb.com. Learn why this is important

Caution: This is an external email. Please take care when clicking links or opening attachments.
When in doubt, contact your IT Department

Darrell:

Do you think we might schedule a TEAMS meeting or conference call to discuss this? We are a bit
confused here. The EMSU project is to quantify the ROZ, correct? This would be a separate project
from the EMSU injection well issue, which came up in August — having to do with SWD wells in and
around the EMSU.

Regarding the November 2 hearing, is that for the EMSU ROZ or the SWD well(s) issue?

Hopefully, a brief call or TEAMS meeting can clear up these questions. We are all available on this end
for a meeting tomorrow, Thursday, September 14.

Deacon

F. J. "Deacon" Marek, P.E.
Senior VP - Technical Advisor
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William M. Cobb & Associates, Inc.
12770 Coit Road, Suite 907
Dallas, TX 75251

(972) 385-0354 office

(972) 672-7479 cell

dmarek@wmcobb.com

From: Darrell W. Davis <ddavis@empirepetrocorp.com>

Sent: Monday, September 11, 2023 3:22 PM

To: Lucy King <lucy@empirepetrocorp.com>; Deacon Marek <dmarek@wmcobb.com>; Don Bailey
<dbailey@wmcobb.com>

Cc: Jack Wheeler <jack@pieoperating.com>; Robert Williams <rwilliams@wmcobb.com>; William West
<william@empirepetrocorp.com>; Nicholas Cestari <NCestari@empirepetrocorp.com>; Anibal Araya
<aaraya@empirepetrocorp.com>

Subject: RE: Prior Cobb reports - Empire Petroleum

Sensitivity: Confidential

Deacon,

We would like for Cobb & Associates to conduct a study to determine a range of oil-in-place volumes for
the San Andres Residual Qil Zone which lies beneath the Empire Petroleum operated Eunice Monument
oil field.

We have core and log data which can be used in this evaluation, along with geologic maps of the
Grayburg formation.

We are constructing a San Andres top of structure map and can provide information as we obtain it, but
will require your assistance in finalizing the map so that P-10, P-50, and P-90 volumes can be
determined.

This study and exhibits (affidavit for hearing, write-up, figures, etc.) need to be completed by Oct-23-
2023 so that our attorneys can review it before the Nov-2-2023 hearing.

Please confirm that Cobb & Associates can conduct this study and meet our Oct-23 timeline.
We would also like to know an approximate cost for this work and expert witness testimony.

If you would like to have a video meeting to go over what is needed, just let us know.

Thanks,

Darrell W. Davis P.E.
Senior Reservoir / Production Engineer

Empire Petroleum Corporation
25025 Interstate 45 North, STE 420
The Woodlands, TX, 77380

Mobile: (832) 525-7575

email: ddavis@empirepetrocorp.com
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From: Lucy King <lucy@empirepetrocorp.com>

Sent: Thursday, August 31, 2023 12:56 PM

To: Deacon Marek <dmarek@wmcobb.com>; Don Bailey <dbailey@wmcobb.com>; Mike Morrisett
<mike@empirepetrocorp.com>

Cc: Jack Wheeler <jack@pieoperating.com>; Robert Williams <rwilliams@wmcobb.com>; Darrell W.
Davis <ddavis@empirepetrocorp.com>; Anibal Araya <aaraya@empirepetrocorp.com>; William West
<william@empirepetrocorp.com>

Subject: RE: Prior Cobb reports - Empire Petroleum

Sensitivity: Confidential

Don —

| don’t think Empire has gotten back to you regarding a video meeting. We are evaluating our strategy
for opposing the salt water disposal in and offset the Eunice Monument South Units and Arrowhead
Grayburg Unit. Currently our hearing is set for 21-Sep-2023 and we have requested a continuance to
07-Dec-2023.

While your input would be invaluable we are uncertain of what to request from you. We know that
year-end reserves season is here. We will contact you when we have a better view of what Cobb &
Associates can contribute.

Thank you for making yourself and Deacon available last week. We apologize for not getting back to
you sooner.

Best regards,

Lucy B. King, P.E.

From: Deacon Marek <dmarek@wmcobb.com>

Sent: Thursday, August 24, 2023 11:15 AM

To: Don Bailey <dbailey@wmcobb.com>; Mike Morrisett <mike @empirepetrocorp.com>

Cc: Jack Wheeler <jack@pieoperating.com>; Lucy King <lucy@empirepetrocorp.com>; Brian Weatherl
<brian@empirepetrocorp.com>; Robert Williams <rwilliams@wmcobb.com>

Subject: RE: Prior Cobb reports

Sensitivity: Confidential

Some people who received this message don't often get email from dmarek@wmcobb.com. Learn why this is important

Caution: This is an external email. Please take care when clicking links or opening attachments.
When in doubt, contact your IT Department

| am available until about 5:15 today.

Deacon
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F. J. "Deacon" Marek, P.E.

Senior VP - Technical Advisor
William M. Cobb & Associates, Inc.
12770 Coit Road, Suite 907
Dallas, TX 75251

(972) 385-0354 office

(972) 672-7479 cell

dmarek@wmcobb.com

From: Don Bailey <dbailey@wmcobb.com>

Sent: Thursday, August 24, 2023 11:12 AM

To: mike <mike@empirepetrocorp.com>

Cc: Jack Wheeler <jack@pieoperating.com>; Lucy King <lucy@empirepetrocorp.com>; Brian Weather!
<brian@empirepetrocorp.com>; Deacon Marek <dmarek@wmcobb.com>; Robert Williams
<rwilliams@wmcobb.com>

Subject: RE: Prior Cobb reports

Importance: High

Sensitivity: Confidential

Mike —

1 — We do believe we can help Empire both with the near-term EMSU SWD issues,
and the follow-up EMSU waterflood-optimization study.

2 — Were you able to collect data to share with us on the near-term EMSU SWD
issues? And, do you have a list of deliverables for the SWD issues?

Thank you,

Don

From: Don Bailey

Sent: Tuesday, August 8, 2023 2:49 PM

To: Mike Morrisett <mike@empirepetrocorp.com>

Cc: Jack Wheeler <jack@pieoperating.com>; Lucy King <lucy@empirepetrocorp.com>; Brian Weatherl
<brian@empirepetrocorp.com>; Robert Williams <rwilliams@wmcobb.com>; Deacon Marek
<dmarek@wmcobb.com>

Subject: RE: Prior Cobb reports

Importance: High

Sensitivity: Confidential

Mike —

Robert and | have a meeting at 3:00 this afternoon, but are both available for a meeting
or call after that meeting.

Would you be available to connect via Microsoft Teams later this afternoon?

10 OCD 23614-17 02775
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Don

Donald L. Bailey, P.G.
Senior Vice President, Geosciences

2]

William M. Cobb & Associates, Inc.
Website: www.wmcobb.com

Office: 972-385-0354

Cell: 214-674-6259

This email (and attachments if any) is intended only for the use of the individual or entity to which it is
addressed, and may contain information that is confidential or privileged and exempt from disclosure
under applicable law. If the reader of this email is not the intended recipient, or the employee or agent
responsible for delivering this message to the intended recipient, you are hereby notified that any
dissemination, distribution, or copying of this communication is strictly prohibited. If you have received
this communication in error, please notify the sender immediately by return email and destroy all
copies of the email (and attachments if any).

From: Mike Morrisett <mike@empirepetrocorp.com>
Sent: Tuesday, August 8, 2023 1:46 PM
To: Deacon Marek <dmarek@wmcobb.com>; Don Bailey <dbailey@wmcobb.com>; Robert Williams

<rwilliams@wmcobb.com>

Cc: Jack Wheeler <jack@pieoperating.com>; Lucy King <lucy@empirepetrocorp.com>; Brian Weather!

<brian@empirepetrocorp.com>
Subject: FW: Prior Cobb reports

Hi Deacon, Don and Robert-

Hope you all are doing well....it's been a while since we connected.

Have a special project would like to discuss with you guys.

We are going to need reservoir, production, geology, expert testimony, etc etc. on something.

Please give me a call on my cell phone when you get a moment.

Deacon, | know you are out of town, but this is a priority for Empire with a short timeline so wanted to
send this email now...

Maybe Don or Robert, you guys could give me a call and | can give you a download to talk about getting
started.

Thank You,

Mike

Michael R. Morrisett
President & CEO

Empire Petroleum Corporation
2200 S. Utica Place

Suite 150

Tulsa, OK 74114
Mike@EmpirePetroCorp.com
(M)-918-230-6268

(0)- 539-444-8002
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(7]
NYSE American: EP

CONFIDENTIALITY AND PRIVILEGED INFORMATION: This email and any files transmitted with it are confidential and intended
solely for the use of the individual or entity to whom they are addressed. If you have received this email in error please notify the system
manager. This message contains confidential information and is intended only for the individual named. If you are not the named addressee
you should not disseminate, distribute or copy this e-mail. Please notify the sender immediately by e-mail if you have received this e-mail by
mistake and delete this e-mail from your system. If you are not the intended recipient you are notified that disclosing, copying, distributing or
taking any action in reliance on the contents of this information is strictly prohibited. Any and all terms and conditions discussed via email
are subject to Empire Petroleum executive management and board of director approval.

From: Thomas Pritchard <tommyp@empirepetrocorp.com>
Sent: Tuesday, December 27, 2022 2:17 PM
To: Michael Morrisett <mike@empirepetrocorp.com>; Mason Matschke

<mason@energyevolutionfund.com>
Subject: FW: Prior Cobb reports

From: Thomas Pritchard

Sent: Friday, September 16, 2022 11:12 AM

To: Brian Weatherl <brian@empirepetrocorp.com>
Subject: FW: Prior Cobb reports

From: Deacon Marek <dmarek@wmcobb.com>

Sent: Wednesday, September 14, 2022 2:49 PM

To: Thomas Pritchard <tommyp@empirepetrocorp.com>; Josh Cornell <josh@empirepetrocorp.com>;
Eugene Sweeney <gugene@empirepetrocorp.com>; Ernest Padilla <PadillaLawNM @outlook.com>

Cc: Don Bailey <dbailey@wmcobb.com>; Robert Williams <rwilliams@wmcobb.com>
Subject: Prior Cobb reports

Gentlemen:

Attached are PDF copies of our prior reports for the EMSU. | did get permission from the prior client to
send this to you.

Best regards,

Deacon

F. J. "Deacon" Marek, P.E.

Senior VP - Technical Advisor
William M. Cobb & Associates, Inc.
12770 Coit Road, Suite 907
Dallas, TX 75251

(972) 385-0354 office

(972) 672-7479 cell

dmarek@wmcobb.com
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0.1
0.0
0.0
0.0
0.0
0.0
0.0
0.5
0.0
0.0
0.0
0.1
0.0
0.7
0.5
0.0
0.1
0.1
11
0.0
0.3
0.1
0.1
0.1
0.0
0.0
0.0
0.0
0.0
0.1
0.1
0.0
0.1

81.4
42.9
76.3
67.8
85.8
72.7
64.9
38.2
64.3
67.5
73.1
73.2
66.8
59.2
55.7
64.5
54.3
74.2
41.5
73.5
37.1
53.4
33.1
72.2
68.0
72.7
53.1
36.6
36.8
24.0
46.2
43.1
31.8
18.4
18.2
23.3
74.2
48.8
72.4
82.0
89.9
89.2
55.6
57.9
47.4
40.5
49.0
31.0
22.4
42.3
33.7
76.5
91.3
71.4
88.5
75.0
32.9
58.7
72.5
72.7
54.0

8.2
23.6
11.6

9.6

53

0.0
17.0

8.2

0.0
12.2

0.0
11.9
26.0
26.0

6.8
25.1
17.8
125
30.9
12.9
24.6
14.0
25.1

0.0

0.0

0.0

9.0
15.3
41.6
26.2
27.5
26.2
25.4
22.9
36.4
26.7
125
37.2
16.9

6.9

5.4

53
12.6

8.0
26.9
19.0
27.0
19.7
25.3
26.5
15.7

0.0

0.0

0.0

0.0

0.0
22.1
19.7
14.9

0.0
19.0

14
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3761.0
3762.0
3764.0
3765.0
3766.0
3767.0
3768.0
3769.0
3770.0
3771.0
3772.0
3773.0
3774.0
3776.0
3777.0
3778.0
3779.0
3780.0
3781.0
3782.0
3783.0
3784.0
3785.0
3787.0
3788.0
3789.0
3790.0
3791.0
3792.0
3793.0
3794.0
3796.0
3797.0
3798.0
3799.0
3800.0
3801.0
3801.5
3815.0
3817.0
3818.0
3819.0
3820.0
3821.0
3822.0
3823.0
3824.0
3825.0
3826.0
3827.0
3828.0
3829.0
3830.0
3831.0
3832.0
3833.0
3835.0
3836.0
3837.0
3838.0
3839.0

2.2
5.5
5.8
4.7
7.8
6.8
5.4
6.1
6.0
7.4
7.2
7.0
7.4
10.1
10.1
12.2
8.1
6.0
5.0
5.5
6.9
8.2
8.1
5.2
5.2
2.5
3.1
4.0
4.3
5.0
5.1
7.3
5.3
6.3
5.8
3.4
4.2
5.3
9.9
8.8
11.3
12.0
141
10.0
6.3
5.1
4.9
5.5
4.1
6.1
6.4
7.2
6.9
5.3
7.4
8.4
9.8
9.9
5.4
8.6
10.9

15

0.1
0.3
0.6
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.6
0.1
0.1
0.1
0.1
0.1
0.4
0.1
0.1
0.3
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.6
0.3
1.4
0.6
0.1
0.1
0.1
0.1
0.1
0.1
0.1
21
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
4.7

0.1
0.2
0.0
0.0
0.0
0.0
0.1
0.0
0.0
0.1
0.1
0.1
0.1
0.1
0.0
0.0
0.0
0.1
0.0
0.1
0.0
0.1
0.2
0.1
0.0
0.0
0.0
0.0
0.1
0.1
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.1
0.1
0.5
0.2
0.3
0.4
0.1
0.0
0.0
0.0
0.0
0.1
0.1
11
0.0
0.0
0.0
0.1
0.1
0.0
0.0
0.0
4.5

79.1
25.0
44.5
56.9
32.9
38.2
57.7
63.8
58.7
51.7
71.8
93.6
82.6
33.9
52.2
36.6
33.4
50.2
42.4
74.3
53.8
66.8
76.3
37.9
31.7
82.3
71.4
54.0
83.6
81.8
48.7
87.3
84.9
55.0
66.1
69.5
56.4
36.4
29.8
28.2
40.3
31.1
40.1
41.5
66.5
30.7
22.6
35.5
58.5
53.1
65.3
38.9
30.0
84.8
60.4
42.3
31.6
31.8
62.4
353
26.1

0.0
21.0
22.0
20.6
20.4
23.7
17.5
17.5
21.9
33.0
19.4

4.4

8.6
23.5
16.1
26.3
32.2
30.7
29.7
14.9
22.7
21.6

8.7
28.2
17.7
10.8

0.0
23.2
10.8
123
31.6

0.0

9.3
25.4
21.5
16.2
32.6
27.1
23.5
17.2
20.8
213
25.3
18.4
10.9
15.0

9.5
12.4

0.0
10.9
13.4
12.0
16.0

9.3
12.1
10.6
12.1
23.4
11.0
11.7
20.6
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3841.0
3842.0
3843.0
3844.0
3846.0
3847.0
3848.0
3849.0
3850.0
3851.0
3852.0
3853.0
3854.0
3855.0
3856.0
3857.0
3858.0
3859.0
3860.0
3861.0
3862.0
3864.0
3865.0
3866.0
3873.0
3874.0
3875.0
3877.0
3878.0
3879.0
3880.0
3881.0
3882.0
3883.0
3886.0
3886.6
3888.0
3889.0
3890.0
3892.0
3893.0
3894.0
3895.0
3896.0
3897.0
3898.0
3899.0
3900.0
3901.0
3902.0
3922.0
3923.0
3924.0
3925.0
3927.0
3928.0
3929.0
3930.0
3936.0
3937.0
3938.0

5.7
10.7
8.4
8.8
10.9
7.6
111
8.4
4.7
8.9
9.1
13.6
9.0
10.8
10.0
12.7
11.7
6.9
7.1
6.5
5.3
9.4
8.0
9.8
8.8
7.8
5.4
5.7
4.3
3.7
2.6
2.5
3.8
4.0
6.9
5.1
7.0
5.8
4.1
3.3
4.0
2.4
4.1
2.5
1.8
2.7
3.5
6.0
3.1
4.2
7.2
7.2
3.7
4.0
5.6
3.8
4.6
2.9
33
3.4
4.2

16

0.1
0.3
0.1
0.2
24
0.7
0.4
0.1
0.1
0.1
0.1
1.5
0.1
0.1
0.1
0.6
0.4
0.1
0.2
0.2
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
30.1
0.1
0.1
0.5
0.1
4.3
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.1
2.8
0.1
0.1
0.1
0.1
0.9
0.1
8.1

0.0
0.0
0.0
0.1
2.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.2
0.3
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.1
0.1
0.1
0.1
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
2.3
0.0
0.0
0.0
0.0
0.5
0.0
0.0

46.7
29.8
25.7
30.5
27.1
41.6
27.0
22.7
50.6
33.9
39.9
23.2
82.5
87.8
32.9
27.9
38.3
62.7
52.4
50.8
46.4
54.4
73.0
44.2
42.4
69.3
31.7
29.3
22.9
24.2
39.0
76.2
85.3
73.4
40.7
46.5
49.9
56.8
58.8
38.0
37.0
53.6
50.9
42.8
56.7
47.1
50.6
89.8
56.8
64.2
74.4
70.4
62.6
56.9
35.4
51.9
42.3
52.3
56.0
57.0
40.3

15.2
14.1
22.8
26.0
13.7
13.7
28.4
24.2
15.3
23.8
20.9
33.8

8.2

4.6
20.6
23.1
143

6.7

9.2
19.9

7.3
143

8.7
19.4
21.6
121
20.7
143
19.3
29.1
19.0
17.3

9.0
13.2
135
11.2
15.5
11.9
16.0
30.3
17.3
14.9
135
18.4
14.9
15.9
19.9

7.4
12.2
15.0
10.1
145
25.9
15.7
18.0
15.3
17.7
27.8
135
21.0
10.6
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3939.0
3940.0
3941.0
3942.0
3943.0
3944.0
3945.0
3947.0
3948.0
3949.0
3950.0
3951.0
3952.0
3953.0
3954.0
3955.0
3956.0
3958.0
3959.0
3960.0
3961.0
3963.0
3964.0
3970.0
3971.0
3972.0
3974.0
3975.0
3976.0
3977.0
3978.0
3979.0
3980.0
3981.0
3982.0
3983.0
3984.0
3985.0
3986.0
3987.0
3988.0
3989.0
3990.0
3991.0
3992.0
3993.0
3994.0
3995.0
3997.0
3998.0
3999.0
4000.0
4001.0
4002.0
4003.0

4.4
4.0
6.7
3.9
5.4
6.8
11.6
10.6
10.0
10.0
4.0
4.5
6.3
11.4
7.9
12.7
10.6
8.2
9.5
10.8
8.2
9.5
4.4
7.8
13.5
5.5
5.2
4.8
6.7
10.6
11.8
13.7
10.9
9.2
7.3
6.6
4.6
7.3
4.5
7.7
8.0
9.0
8.1
10.6
12.7
5.9
6.3
5.4
3.3
6.5
7.3
7.5
7.9
12.5
10.4

17

0.1
0.1
11
3.6
0.1
0.1
2.9
0.1
2.3
26.9
0.1
3.9
0.8
2.3
1.2
68.4
0.1
50.4
0.1
1.1
0.1
0.1
1.2
0.1
2.5
7.8
0.1
0.5
0.4
13
3.2
5.9
0.2
0.2
1.2
15.3
0.4
0.8
0.1
0.1
0.4
78.1
0.1
38.5
2.9
0.1
7.8
0.1
2.6
0.3
31
3.2
2.7
0.3
0.1

0.0
0.0
0.0
0.0
0.0
0.0
2.1
0.0
11
211
0.0
0.0
0.0
0.0
0.0
66.0
0.1
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
7.7
0.1
0.5
0.1
0.1
1.5
0.9
0.1
0.1
0.9
0.3
0.1
0.2
0.0
0.1
0.1
0.0
0.0
8.6
0.3
0.1
11
0.0
2.3
0.3
0.1
0.6
14
0.1
0.1

31.6
62.3
58.4
50.5
40.9
30.0
50.7
53.7
59.2
35.7
38.5
30.8
20.9
53.3
44.7
47.1
62.1
41.0
53.9
45.7
39.4
46.6
62.4
28.2
36.0
41.5
60.0
57.6
55.8
45.3
41.0
32.6
43.9
52.3
49.1
56.0
74.0
41.3
61.3
84.4
76.7
42.4
33.9
26.2
34.6
64.2
81.6
61.3
41.3
31.2
73.0
73.1
48.8
30.6
38.3

27.1
9.5
12.4
22.7
6.9
8.8
8.2
5.5
7.2
11.4
12.2
13.2
9.0
10.8
4.6
7.0
7.1
15.4
14.4
15.4
13.7
6.0
6.5
16.9
15.7
11.9
14.6
8.0
26.2
11.2
14.2
11.7
14.8
14.1
22.0
233
18.3
21.1
29.2
7.6
10.9
19.0
24.9
25.4
25.0
15.9
4.7
53.0
8.5
13.1
6.1
115
14.1
22.0
15.3
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Goodnight Cross Exhibit 12

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

APPLICATIONS OF GOODNIGHT MIDSTREAM
PERMIAN, LLC FOR APPROVAL OF
SALTWATER DISPOSAL WELLS

LEA COUNTY, NEW MEXICO

CASE NOS. 23614
23615
23616
23617

SELF-AFFIRMED STATEMENT OF FRANK J. MAREK

1. My name is Frank J. Marek. | am a registered professional engineer in Texas, and
currently Senior Vice President of William M. Cobb & Associates, in Dallas Texas. | obtained a
Bachelor’s Degree in Petroleum Engineering in 1977 from Texas A&M University. | have held
leadership positions in industry organizations including the Society of Petroleum Engineers and
the Society of Petroleum Evaluation Engineers. A copy of my resume is attached as Exhibit D-
1. I have not previously testified before the New Mexico Oil Conservation Division.

2. | have been involved with numerous carbonate waterfloods in the Permian Basin
since the early 1980’s. | also have significant experience with CO2 tertiary oil recovery projects
in the area. This includes projects in Lea and Eddy Counties, New Mexico. | have specific
experience with the Eunice Monument South Unit (“EMSU”) through a study my firm prepared
in August 1987. The study evaluated the waterflood potential of the EMSU based on 80 acre
well spacing, which was current at the time. 1 was also involved in an April 1988 follow up study
that investigated the potential for infill drilling to 40 acre spacing and waterflooding on 80 acre
5-spot patterns.

3. I have been asked to evaluate the impact of saltwater disposal (“SWD”)
operations within the San Andres interval at the EMSU, located in Lea County, New Mexico.
The EMSU is a secondary oil recovery project (waterflood) formed in 1984. The unitized interval
at EMSU is defined as follows:

“The unitized interval shall include the formations from a lower limit defined by the base of
the San Andres formation to an upper limit defined by the top of the Grayburg formation or
at -100 foot subsea datum, whichever is higher.”

This captures the entire Grayburg and San Andres interval. Exhibit D

WILLIAM M. COBB & ASSOCIATES, INC.
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4, Exhibits D-2 through D-4 present cross sections showing well logs for the
Goodnight Ryno SWD #1 well, EMSU #679, EMSU #660, and the R. R. Bell #4 well. The
NuTech processed log for the Ryno SWD #1 well shows oil saturation throughout the entire San
Andres interval, top to base. Current perforations are shown on all of the well logs. Clearly, water
IS being disposed of (injected into) the unitized San Andres interval. Although water injection
into the Ryno SWD #1 well is structurally deeper than producing perforations in nearby wells,
water is being injected into a documented residual oil zone (*ROZ”). The high-water disposal
rates will cause higher pressures in the ROZ, and higher potential for hydraulic fracturing and
vertical communication, all of which will impair Empire’s ability to produce hydrocarbons from
the ROZ.

5. Based on my many years of experience and the above analysis, it is my opinion
that Goodnight’s proposed injection of produced water into the unitized interval will
detrimentally impact Empire’s ability to recover hydrocarbons from the ROZ and therefore result
in waste of oil and gas. As a result, such water disposal should not be allowed at the EMSU.

6. I understand that this Self-Affirmed Statement will be used as written testimony
in this case. | affirm that my testimony above is true and correct and is made under penalty of
perjury under the laws of the State of New Mexico. My testimony is made as of the date identified
next to my signature below.

WILLIAM M. COBB & ASSOCIATES, INC.
Texas Registered Engineering Firm F-84
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Date: 10/16/2023
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EXHIBIT D-1
Frank J. “Deacon” Marek

EDUCATION: B.S., Petroleum Engineering
Texas A&M University, May 1977

WORK EXPERIENCE:

1985 - Present

William M. Cobb & Associates, Inc.
Technical Advisor / Senior Vice
President

e Specializes in oil, gas, and CO, reserve evaluation and economic analysis, waterflood
and CO, EOR feasibility and performance analysis, and reservoir simulation studies

e Conduct in-house workshops to assist clients in evaluating waterflood potential

e Considerable experience in providing reserve and economic evaluations of offshore oil
and gas properties located in the Gulf of Mexico, including deep water projects

1982 - 1985
Cornell Oil Company
Reservoir Engineering Manager

e Responsible for surveillance and reservoir management of a 5,000 BOPD West Texas
waterflood and a smaller Oklahoma waterflood

e Developed economic analysis of an anticipated CO, project for the West Texas property
which included CO, supply alternatives, CO, transportation, field production
performance, and infill drilling

e Responsible for reservoir engineering and economic evaluation of exploration prospects

e Developed annual internal reserve reports and supervised preparation of external, third-
party, company reserve reports

WILLIAM M. COBB & ASSOCIATES, INC.
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FRANK J. MAREK
PAGE 2

1981 - 1982
Buttes Resources Company
Rocky Mountain District Engineer

Responsible for all operations in Montana, Wyoming, and Colorado, including
management and surveillance of certain waterflood and polymer flood projects

Designed and recommended development and exploration wells, well completions, and
well workovers

1977 - 1981
Hughes & Hughes Oil & Gas
Petroleum Engineer

Prepared company’s annual reserve report

Evaluated drilling prospects

Designed and analyzed pressure transient well tests
Developed internal petroleum economics computer model

Responsible for the design and implementation of development and exploration drill
wells, new well completions, and workovers

TECHNICAL AND PROFESSIONAL SOCIETIES:

Society of Petroleum Engineers - International (SPEI)

e Management & Information Awards Committee 2003; Chairman, 2004
e Economic and Evaluation Award Committee, 2002

e Admissions Committee, 1994-1995

Society of Petroleum Engineers — Dallas Section (SPE)

e Chairman, 2004-2005

e Hydrocarbon Economics & Evaluation Symposium

WILLIAM M. COBB & ASSOCIATES, INC.
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FRANK J. MAREK
PAGE 3

General Chairman, 1999

Arrangements Chairman, 1997

Arrangements Committee, 1995

Program Committee, 1989

e Dallas Section Membership Chairman, 1993-1994
e Dallas Section Arrangements Chairman, 1991-1993
e Dallas Section Continuing Education Chairman, 1990-1991
e Dallas Section Secretary, 1989-1990
e Society of Petroleum Evaluation Engineers (SPEE), Dallas Chapter
e Chairman 1993-1994
e Membership Chairman, 1994-1995

e Secretary and Treasurer, Dallas Chapter, 1991-1993

HONORS AND AWARDS:

e SPE Regional Service Award, 2007
e SPE Dallas Section Outstanding Engineer Award, 2005
e SPE Dallas Section Service Award, 1994

REGISTRATION:

e Registered Professional Engineer, State of Texas

PUBLICATIONS:

e Cobb, W.M., and Marek, FJ.: *“Determination of Volumetric Sweep Efficiency in
Mature Waterfloods Using Production Data.” Presented at SPE Annual Technical
Conference and Exhibition, San Antonio, Texas, October 5-8, 1997 SPE 38902.
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e Cobb, W.M., and Marek, FJ.: “Net Pay Determination for Primary and Waterflood
Depletion Mechanisms.” Presentation at 1998 SPE Annual Technical Conference and
Exhibition, New Orleans, Louisiana, September 27-30, 1998 SPE 48952.

TECHNICAL PRESENTATIONS:

e “Waterflood — A Tried and True Technique for Secondary Oil Recovery” presented to:
NAPAC Conference, Dallas, TX, May 2012
Austin Bar Association Oil, Gas and Mineral Section, Austin, TX, October 2012

e “Waterflood Evaluation....In A Hurry” presented to:
SPEE Midland Chapter, Midland, TX., January 6, 20009.
Dallas Wildcatter’s Luncheon Meeting, Dallas, TX., May 29, 2008.
The SPE East Texas Section, Tyler, TX., November, 2005.
The SPE North Texas Section in Wichita Falls, TX., April 2005.

e “Tertiary Oil Recovery Processes” presented to:
NAPAC Convention, Dallas, TX., May 2001.

e “Due Diligence In Petroleum Property Evaluation” presented to:
Desk and Derrick Society, Dallas, TX. September 2000.
NAPAC Convention, Dallas, TX., May 2000.

COMMUNITY INVOLVEMENT

e Director and Secretar)ﬁfor Retina Foundation of the Southwest RF_SW?, 2009 to 2018.
The RFSW is an Eye Research Institute in Dallas, focusing on finding treatment and
cures for debilitating diseases of the eye.

03/13
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O Eunice Opportunity Overview

XTO Energy Inc. (“XTO") is offering for sale a large operated package with assets that include certain oil and gas properties, infrastructure, offices,
and personnel located in southeastern Lea County , New Mexico.

ASSET HIGHLIGHTS

* Three legacy operated waterflood units (Eunice Monument South Unit

Proven Resource A and B, Arrowhead Grayburg Unit)
& Cash Flow » An additional ~270 operated lease wells with ~90% working interest
= Allleasehold is held by production

lnset/ Zoom

EMSUB
45.79% Wi
40.16% NRI

» Numerous workover repair opportunities

5 LO\lN_R'Sk » Optimization of waterfloods through conformancework | |} =07
i opment » Opportunities to reduce operating costs
Potential .
= Infill drilling locations at 20 acre spacing L . d o £ 0T s
Attractive Upside = Potential CO2 flooding in the Residual Oil Zone Recent in three units 59.37% W1 | = s '.‘ Ry B

$1.61% NRI [|*|_[#]=fel- o~ 1]

Opportunities

_ ] TYPE LOG e, T e
XTO Eunice Opportunity Snapshot o' | -
‘(}R[()Am N‘Hl’\[)[(,] PR

0 YO(J 0 3 0

GROSS 47k Minor Queen = =
Acres Production = =
(Approx.) NET 40k within Unit - = G
oP 688 Main Oil e - EoRcle) LEA WELL LIST 4.29.20
PDP Well Count NON-OP 0 Column JE H = ®  OPERATED WELL
(AppFOX ) (MOC) { R L £ OPERATED, SWD
ROY 14 ~200’ Thick i1 = = San Andres py" (OPERATED, WIW
3] g ® ORRIONLY WELL
‘ e O/W (400) @ XTO OFFICE / YARD
o s TopROZ
oP 1566 OEBD (23% Gas) : P B LEA oFFices o
ML= % W
2019 NON-OP NONE el G AREA OF DIVESTMENT 55.59% W1
F ARROWHEAD GRAYBURG UNIT 46.99% NRI
Net Production Zone (ROZ)
ROY 8 OEBD (90% Gas) ~300’ Thick = EUNICE MONUMENT SOUTH UNIT AREA A !
Ic Bl £UNICE MONUMENT SOUTH UNIT AREA B
~965 MBO XTO LEASEHOLD
STOOIP Base ROZ (-700) I _
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Process betalls ontact Information

Responses of interest should be directed to XOM-UOG-EUNICE@exxonmobil.com

Following receipt of executed Confidentiality Agreement, interested parties will be given access to the Virtual Data Room (VDR)

Questions should be directed to Jim Laumbach

Evaluation materials will include:
- ARIES database
Historical financial data / Lease Operating Statements
Well, lease, and key contract schedules
Well logs and Wellbore Sketches
Lease and well map

= Key Process Dates

- Virtual Data Room opens November 5t
Bids due on December 15
PSA signing on or before December 22"
Estimated closing in 1Q 2021

November 2020 December 2020

S M T W T B S S M T W T F S
1 2 3 4 5

1 2 3 4 5 6 7 6 7 8 9 10 | 11 12

8 9 10 | 11 12 | 13 | 14 13 | 14 |15 (16 | 17 | 18 | 19

15 116 | 17 | 18 | 19 | 20 | 21 20 | 21 | 22 | 23 [ 24 | 25 | 26

22 | 23 | 24 | 25 | 26 | 27 | 28 27 | 28 | 29 | 30 [ 31

29 | 30

|| VvDROPENS | BIDSDUE [ PSASIGNED
CONTACT INFORMATION

Jim Laumbach
Sr. Engineering Advisor
832-625-2936
James_Laumbach@xtoenergy.com
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Disclaimer

By reviewing this presentation, you acknowledge and agree that XTO makes no express or
implied representation or warranty as to, and expressly disclaims any and all liability for, the
quality, accuracy and completeness of the information, data or other materials set forth in this
presentation, in the data room established by XTO in connection with this opportunity, or
otherwise provided to you by XTO or its representatives (the “Information”). You further
acknowledge and agree the Information is being furnished to you for discussion purposes only,
and that you will rely solely on your own independent investigations, evaluations, and analyses of
the Information in satisfying yourself as to the quality, accuracy and completeness of the
Information, and you will proceed with this opportunity, if at all, by submitting a bid, entering into
definitive agreements or consummating a transaction with XTO solely on the bases of such
investigations, evaluations, and analyses.

The Information does not attempt to present all the information, data, or materials you might
require to fully investigate, evaluate, or analyze the opportunity, and XTO is under no obligation to
update or supplement the Information.

Only the express representations and warranties contained in a definitive agreement (if and when
entered into) shall be binding on XTO and you. The Information does not constitute an offer to
sell or a solicitation of an offer to buy any security or asset of XTO in any jurisdiction in which such
an offer or solicitation is not authorized or would be unlawful.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PurSUANT To SECTION 13 OR 15 (d) OF THE SECURITIES EXCHANGE ACT OF 1934

DATE OF REPORT (DATE OF EARLIEST EVENT REPORTED):

MAY 14, 2021

EMPIRE PETROLEUM CORPORATION

(Exact name of registrant as specified in its charter)

Delaware 001-16653 73-1238709
(State or Other Jurisdiction (Commission (I.R.S. Employer
of Incorporation) File Number) Identification No.)

2200 S. Utica Place, Suite 150, Tulsa Oklahoma 74114
(Address of Principal Executive Offices)  (Zip Code)

Registrant’s telephone number, including area code: (539) 444-8002

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

RBIEGS B BRGS0 %55 4975 P 1PH§1072613-21-000420.htm
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O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[0 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of cach gxchange on which
registered
None EMPR None

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company [

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O
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Item 2.01 Completion of Acquisition or Disposition of Assets.

Empire New Mexico LLC, a Delaware limited liability company and wholly owned subsidiary of Empire Petroleum Corporation
(“Empire New Mexico”), entered into a purchase and sale agreement dated as of March 12, 2021 (the “Purchase Agreement”), with
XTO Holdings, LLC, a subsidiary of ExxonMobil (“Seller”), pursuant to which, among other things, Empire New Mexico agreed to
acquire certain oil and gas properties from Seller in New Mexico comprising of 702 gross wells and approximately 47,200 gross acres
(40,580 net acres) in Lea County. The oil and gas assets produce from the Eunice Monument field. Under the Purchase Agreement, (a)
the purchase price is $17,800,000 (subject to customary adjustments), (b) Empire New Mexico wired a deposit of $1,780,000 to Seller
on March 12, 2021 using cash on hand, (c) the effective date of the transactions is January 1, 2021, and (d) the scheduled closing date
was April 26, 2021. Empire New Mexico and Seller agreed to extend the closing date to May 14, 2021. The Purchase Agreement also
contains various representations and warranties, covenants, indemnities, limitations of liability and other terms and conditions that are
customary for transactions similar to the transactions contemplated by the Purchase Agreement. The foregoing description of the
Purchase Agreement is only a summary, does not purport to be complete and is subject to, and qualified in its entirety by reference to,
the Purchase Agreement, a copy of which is filed as Exhibit 2.1 attached hereto.

On May 14, 2021, the transactions contemplated under the Purchase Agreement were closed. Empire New Mexico paid an adjusted
purchase price of approximately $16,089,000 in connection with such closing.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

2.1 Purchase and Sale Agreement dated as of March 12, 2021, by and between Empire New Mexico LLC and XTO Holdings,
LLC
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned, hereunto duly authorized.

EMPIRE PETROLEUM CORPORATION

Date: May 17,2021 By: /s/ Michael R. Morrisett
Michael R. Morrisett
President
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EXHIBIT 2.1

PURCHASE AND SALE AGREEMENT BETWEEN
XTO HOLDINGS, LLC

AND
EMPIRE NEW MEXICO LLC

DATED: MARCH 12, 2021
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PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement (this "Agreement”) is made as of March 12, 2021, by and between XTO Holdings
LLC, a limited liability company, with an address of 22777 Springwoods Village Parkway, Spring, Texas 77389 ("Seller”), and
Empire New Mexico LLC, a limited liability company, with an address of 2200 South Utica Place, Suite 150, Tulsa, Oklahoma
74114 ("Purchaser”). Seller and Purchaser are sometimes referred to in this Agreement collectively as the "Parties” and
individually as a "Party.”

WITNESSETH

WHEREAS, Seller desires to sell to Purchaser the Assets (as defined below) and Purchaser is willing to purchase the
Assets from Seller, upon the terms and conditions set forth in this Agreement:

NOW THEREFORE, in consideration of the mutual promises of the Parties contained in this Agreement, and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1 Certain Defined Terms. Capitalized terms used in this Agreement shall have the meanings given such
terms as set forth in Appendix A attached to this Agreement.

ARTICLE I1
PURCHASE AND SALE

Section 2.1 Agreement to Purchase and Sell. At the Closing, and subject to the terms and conditions of this
Agreement, Purchaser agrees to purchase the Assets from Seller, and Seller agrees to sell, transfer and assign the Assets to
Purchaser, effective as of the Effective Time.

Section 2.2 The Assets. The term "Assets” shall mean all of Seller’s right, title and interest in and to the following,
less and except for the Excluded Assets:

(@) the oil and gas leases described in Exhibit A-1 to the extent and only to the extent that such leases cover
the lands and/or the depths described in Exhibit A-1, and all rights incident thereto and derived therefrom, including overriding
royalty interests, net profits interests, and other revenue interests therein, to the extent and only to the extent relating to such lands
and/or depths described in Exhibit A-1 (the "Leases”).

(b) the wells described in Exhibit B and all other wells (including all disposal or injection wells) located on
any of the Leases or on any other lease or lands with which any Lease has been unitized, whether such wells are producing, shut-in
or abandoned (the "Wells™);

(©) all rights and interests in, under or derived from all unitization or pooling agreements in effect with
respect to any of the Leases or Wells and the units created thereby (the "Units”);

ROGE 5P BS54/ P 1072613-21-000420.htm 12/69
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(d) all Rights-of-Way that are used primarily in connection with the ownership or operation of any of the
Leases, Wells, Units or other Assets, including the Rights-of-Way set forth in Exhibit A-2;

(e) the offices and office leases described in Exhibit A-3 and all improvements, furniture and fixtures and
related tangible personal property used primarily in connection with the offices covered thereby (the "Assigned Office”);

® a royalty free oil and gas lease in the form attached as Exhibit C (the "Royalty Free Lease”) for each of
the mineral interests described in Exhibit A-4 (the "Mineral Interests™);

(2) all equipment, machinery, fixtures and other personal and mixed property, operational and
nonoperational, known or unknown, located on any of the Leases, Wells, Units or other Assets, that are primarily used or held for
use in connection with the ownership, operation or development of the Leases, Well, Units or other Assets, including the inventory
set forth on Schedule 3.2(f), and pipelines, gathering systems, well equipment, casing, tubing, pumps, motors, fixtures, machinery,
compression equipment, flow lines, processing and separation facilities, structures, materials and other items primarily used in the

ownership, operation or development of the Leases, Well, Units or other Assets;!

(h) to the extent that they may be assigned, all Permits that are primarily used in connection with the
ownership or operation of the other Assets;

() to the extent they may be assigned, the Existing Contracts;

() all Hydrocarbons attributable to the Leases, Wells and/or Units to the extent such Hydrocarbons were
produced from and after the Effective Time and all Imbalances relating to the Assets;

(k) the Transferred Vehicles; and

)] to the extent transferable, the Records.

Section 2.3 Excluded Assets. The following are specifically excluded from the Assets and are reserved by Seller
(collectively, "Excluded Assets”):

(a) all of Seller’s corporate minute books, financial records and other business records that relate to Seller’s
business generally (including the ownership and operation of the Assets);

(b) all accounts, trade credits, accounts receivable, and all other proceeds, income or revenues attributable
to the Assets with respect to any period of time prior to the Effective Time;
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(c) all claims and causes of action, manufacturer’s and contractor’s warranties and other rights of Seller
arising under or with respect to any Existing Contracts that are attributable to periods of time prior to the Effective Time (including
claims for adjustments or refunds), except to the extent any of the foregoing relates to any of the Assumed Obligations;

(d) all rights and interests of Seller (i) under any policy or agreement of insurance, (ii) under any bond or
(iii) to any insurance or condemnation proceeds or awards arising;

(e) all Hydrocarbons produced and sold from the Assets with respect to all periods prior to the Effective
Time;

® any claim, right or interest of Seller in or to any refunds or loss carry forwards, together with any
interest due thereon or penalty rebate arising therefrom, with respect to (i) any and all taxes based on net income imposed on Seller
or any of its Affiliates, (ii) any Property Taxes allocable to Seller pursuant to Section 13.1 or (iii) any Property Taxes attributable to
the Excluded Assets;

(e all personal computers and associated peripherals and all radio and telephone equipment except and
unless located on any of the Wells or facilities to be assigned;

(h) all documents and instruments of Seller that may be protected by an attorney-client or other privilege;

@) all data that cannot be disclosed to Purchaser as a result of confidentiality arrangements under
agreements with third parties (provided that Seller has used its commercially reasonable efforts to cause such confidentiality
restrictions to be waived);

) all audit rights arising under any of the Existing Contracts or otherwise with respect to any period prior
to the Effective Time or to any of the Excluded Assets, except with respect to any Imbalances;

k) all geophysical and other seismic and related technical data and information relating to the Assets;

) documents prepared or received by Seller or its Affiliates with respect to (i) lists of prospective
purchasers for such transactions compiled by Seller or its Affiliates or their respective representatives, (ii) offers submitted by other
prospective purchasers of the Assets, (iii) analyses by Seller or its Affiliates or any of their respective representatives of any offers
submitted by any prospective purchaser, (iv) correspondence between or among Seller or its Affiliates or any of their respective
representatives, on the one hand, and any prospective purchaser other than Purchaser, on the other hand, and (v) correspondence
among Seller or its Affiliates or any of their respective representatives with respect to any other offers, the prospective purchasers,
or the transactions contemplated by this Agreement;

(m) any offices, office leases, and any personal property located in or on such offices or office leases, except
the Assigned Office;
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(n) concurrent rights to use all Rights-of-Way but only to the extent Seller or any of its Affiliates currently
uses such Rights-of-Way in connection with its use, ownership or operation of assets other than the Assets;
(0) all vehicles, other than the Transferred Vehicles;
(p) all fee mineral interests associated with the Assets (but subject to the grant of the Royalty Free Lease);
(@ any royalty only wells and associated leases other than those listed on Schedule 3.2(q);
® any master service agreements, blanket agreements or similar contracts; and (s) the Overriding Royalty.
Section 2.4 Effective Time; Property Expenses and Revenues. Subject to the terms hereof, ownership and

possession of the Assets shall be transferred from Seller to Purchaser at the Closing but effective as of the Effective Time. Except to
the extent accounted for in the adjustments to the Purchase Price made under Section 3.2 or Section 3.3 and without duplication of
any such amounts: (a) Seller shall remain entitled to all of the rights of ownership (including the right to all production, proceeds of
production and other proceeds) and shall remain responsible for all Property Expenses (in each case) attributable to the Assets for
the period of time prior to the Effective Time; and (b) from and after the occurrence of Closing, Purchaser shall be entitled to all of
the rights of ownership (including the right to all production, proceeds of production and other proceeds) and shall be responsible
for all Property Expenses (in each case) attributable to the Assets for the period of time from and after the Effective Time.

ARTICLE III

PURCHASE PRICE

Section 3.1 Purchase Price. The purchase price for the Assets shall be SEVENTEEN MILLION EIGHT HUNDRED
THOUSAND DOLLARS ($17,800,000.00) (the "Purchase Price”). The Purchase Price shall be allocated among the Assets as set
forth in Exhibit D (the "Allocated Values”).

Section 3.2 Upward Adjustments to the Purchase Price. The Purchase Price shall be adjusted upward by the
following (without duplication):

(a) the amount of all Property Expenses and other costs paid by Seller that are attributable to the Assets on
and after the Effective Time including royalties, rentals and similar charges and expenses and capital costs billed under applicable
operating agreements and all prepaid expenses, but excluding costs paid by Seller to cure and/or Remediate, as applicable, any Title
Defects, Environmental Defects or Casualty Losses, or to obtain any Required Consents or waiver of any Preferential Rights;

(b) an amount equal to the value of all Hydrocarbons attributable to the Assets in pipelines or in tanks
(including inventory) above the pipeline sales connection as of the Effective

4.
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Time, such value to be based upon the contract price in effect as of the Effective Time (or if no such contract is in effect, the market
value in the area as of the Effective Time), less applicable taxes and gravity adjustments;

(0 the amount of any Property Taxes prorated to Purchaser under Section 13.1, but paid or payable by
Seller;

(d) an amount equal to the value of all Title Benefits in accordance with Section 4.7 below;

(e) an amount equal to the fair market value of the Transferred Vehicles

required to be bought out by Seller plus any transfer costs for such Transferred Vehicles (provided that in the event any Transferred
Vehicle leases can be transferred to Purchaser, then the adjustment shall only be the amount of transfer costs for such lease transfer,
if any); and

® any other upward adjustment agreed upon by Seller and Purchaser.

Section 3.3 Downward Adjustments to the Purchase Price. The Purchase Price shall be adjusted downward by the
following (without duplication):

(a) the amount of all proceeds and revenues received by Seller, if any, from and after the Effective Time up
to the Closing that are attributable to the Assets from and after the Effective Time (net of any royalties and any production,
severance, sales or other similar taxes not reimbursed to Seller by the purchaser of production);

(b) an amount equal to the Allocated Value of each of the Assets that have been excluded from the
transactions contemplated by this Agreement pursuant to Section 4.4(a), Section 4.8(b), Section 4.8(c), Section 4.11(a) or Section

(0 subject to Section 4.6, if Seller makes the election under Section 4.4(c) with respect to any Title Defect,
the Title Defect Amount with respect to such Title Defect;

(d) subject to Section 4.12, if Seller makes the election under Section 4.11(c) with respect to any
Environmental Defect, the Remediation Amount with respect to such Environmental Defect;

(e) if Seller makes the election under Section 4.13(b)(iii) with respect to any Casualty Loss, the reduction in
value of any Asset that is attributable to such Casualty Loss;

® an amount equal to the net amount of suspended funds Seller elects to transfer to Purchaser in
accordance with Section 12.2;

(2) the amount of all Property Taxes prorated to Seller in accordance with Section 13.1, but paid or payable
by Purchaser; and

(h) any other downward adjustment agreed upon by Seller and Purchaser.
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Section 3.4 Payment of the Purchase Price. Purchaser shall pay the Purchase Price, as adjusted pursuant to
Sections 3.2 and 3.3 above (the "Adjusted Purchase Price”), as follows:

(a) on the date this Agreement is executed by the Parties, Purchaser shall pay to Seller, by wire transfer of
immediately available funds to an account designated by Seller, the Deposit, which Deposit shall not bear interest. If the Closing
occurs, the Deposit (without interest) shall be credited towards the Purchase Price. If Closing does not occur, the Deposit will be
subject to the provisions of Article XV.

(b) Purchaser shall pay to Seller at Closing, the Adjusted Purchase Price as determined in accordance with
Section 10.2, and subject to final adjustment pursuant to Section 12.1, less the Deposit. All such payments shall be by bank wire
transfer of immediately available funds to an account designated by Seller in the Preliminary Settlement Statement.

ARTICLE IV
TITLE AND ENVIRONMENTAL MATTERS
AND CASUALTY LOSSES

Section 4.1 Title Examination. Subject to the indemnity provisions of Section 7.4 and subject to obtaining any
consents or waivers from third parties that are required pursuant to the terms of the Leases, Right-of-Way and/or Existing Contracts
(including any restrictions therein related to access during hunting seasons), including any third party operators of the Assets, as
soon as is reasonably practicable after the execution of this Agreement, during Seller’s normal business hours and without
unreasonable disruption of Seller’s normal and usual operations, Seller shall make available to Purchaser at Seller’s offices all title
data in Seller’s or its Affiliates’ possession relating to the Assets, including title opinions, abstracts of title, title status reports,
division order files, and curative matters, the Existing Contracts, and records relating to the payment of rentals, royalties, shut-in gas
royalties, and other payments due under any Lease or Existing Contract provided, however, that those items referenced above in this
Section 4.1 that are subject to a valid legal privilege or to unwaived disclosure restrictions shall be excluded. Purchaser shall be
permitted, at its expense, to make copies of any of such title data. Purchaser shall be entitled to perform or cause to be performed, at
Purchaser’s expense, such additional title examination as Purchaser deems necessary or appropriate.

Section 4.2 Seller’s Title.

(a) General Disclaimer of Title Warranties and Representations. Without limiting Purchaser’s remedies for
Title Defects set forth in this Article IV, Seller makes no warranty or representation, express, implied, statutory or otherwise, with
respect to title to any of the Assets and, Purchaser acknowledges and agrees that Purchaser’s sole remedy for any defect of title,
including any Title Defect, with respect to any of the Assets (i) before Closing, shall be as set forth in Section 4.4 and (ii) after
Closing, shall be pursuant to the special warranty of title to the Wells contained in Section 4.2(b), subject to the provisions of
Section 4.2(¢c), and Purchaser waives all other remedies.

(b) Special Warranty of Title. Upon Closing, subject to Section 4.2(c), Seller hereby warrants and agrees to
defend Defensible Title to the Wells by, through or under Seller but

-6-
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not otherwise, subject, however, to the Permitted Encumbrances. Such special warranty of title to the Wells shall be subject to the
further limitations and provisions of Section 4.2(¢).

(©) Recovery on Special Warranty.

0] Purchaser’s Assertion of Title Warranty Breaches. Purchaser shall furnish Seller a Title Defect
Notice meeting the requirements of Section 4.3 setting forth any matters which Purchaser intends to assert as a breach
of the special warranty of title to the Wells contained in Section 4.2(b). Seller shall have a reasonable opportunity, but
not the obligation, to cure any Title Defect asserted by Purchaser pursuant to this Section 4.2(c). Purchaser agrees to
reasonably cooperate with any attempt by Seller to cure any such breach of the special warranty of title.

(i) Limitations on Special Warranty. For purposes of the special warranty of title to the Wells
contained in Section 4.2(b), the value of the Assets set forth in Exhibit D shall be deemed to be the Allocated Value
thereof, as adjusted pursuant to this Agreement. Recovery on the special warranty of title to the Wells contained in
Section 4.2(b), shall be limited to an amount (without any interest accruing thereon) equal to the reduction in the
Purchase Price to which Purchaser would have been entitled had Purchaser asserted the Title Defect giving rise to such
breach of the special warranty of title, as a Title Defect prior to Closing pursuant to Section 4.3, in each case taking into
account the Individual Title Defect Threshold and the Aggregate Title Defect Deductible.

(ii) Purchaser shall not be entitled to protection under Seller’s special warranty of title to the Wells in
Section 4.2(b), with respect to (A) any matter of which Purchaser or any of its Affiliates had knowledge prior to the
Defect Notice Date, or (B) any matter reported to Seller after the one year anniversary of the Closing Date.

Section 4.3 Notice of Title Defects. Purchaser shall notify Seller in writing of any Title Defect (each a "Title Defect
Notice”) on or before April 6, 2021 (the "Defect Notice Date”). For all purposes of this Agreement and notwithstanding anything
herein to the contrary (except for the special warranty of title to the Wells contained in Section 4.2(b)), Purchaser shall be deemed to
have waived, and Seller shall have no liability for, any Title Defect that Purchaser fails to assert as a Title Defect by a Title Defect
Notice received by Seller on or before the Defect Notice Date. To be effective, each Title Defect Notice shall include (a) a detailed
description of the alleged Title Defect, (b) the Well affected by such Title Defect (each a " Title Defect Property”), (c) the
Allocated Value of such Title Defect Property, (d) supporting documents reasonably necessary for Seller to verify the existence of
the alleged Title Defect, and (e) the amount by which Purchaser reasonably believes the Allocated Value of such Title Defect
Property is reduced by the alleged Title Defect. Seller shall have the right, but not the obligation, to elect to attempt to cure any Title
Defect set forth in a Title Defect Notice by written notice to Purchaser prior to Closing and, if Seller so elects, then Seller shall have
sixty (60) days following Closing in which to cure, at Seller’s cost, the Title Defect. No adjustment to the Purchase Price will be
made at Closing for any Title Defect that Seller elects to attempt to cure pursuant to this Section 4.3 and the affected Well shall be
assigned to Purchaser. If any such uncured Title Defect remains uncured at the end of such 60

-
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day period, then (except as provided in Section 4.4 (a)) an adjustment to the Purchase Price in an amount equal to the applicable
Title Defect Amount will be made as part of the Final Settlement Statement. To give Seller an opportunity to commence reviewing
and curing Title Defects, Purchaser shall use its reasonable efforts to give Seller weekly written notice of all Title Defects
discovered by Purchaser (together with any Title Benefits discovered by Purchaser).

Section 4.4 Remedies for Title Defects. Subject to Seller’s continuing right to dispute the existence of a Title Defect
and/or the Title Defect Amount asserted with respect thereto and subject to the Individual Title Defect Threshold and the Aggregate
Title Defect Deductible, with respect to any Title Defect that (i) Seller does not elect to attempt to cure or (ii) Seller elects to attempt
to cure and Seller fails to cure such Title Defect within sixty (60) days after Closing:

(a) if such Title Defect is not of a nature that would prevent Purchaser from receiving the full Net Revenue
Interest share of proceeds of production for a particular Well as such interest is set forth on Exhibit B, Seller shall have the right, but
not the obligation, to elect to indemnify Purchaser against all Losses resulting from such Title Defect pursuant to an indemnity
agreement in form mutually agreeable to the Parties, in which event the Purchase Price shall not be reduced and the affected Title
Defect Property shall be transferred to (or after Closing, retained by) Purchaser notwithstanding and subject to such Title Defect;

(b) at or prior to Closing, Seller shall have the right, but not the obligation, to elect to exclude the affected
Title Defect Property from the transactions contemplated hereby, in which event such Title Defect Property and all Assets directly
relating thereto (but only to the extent relating thereto) shall be excluded from the transactions contemplated hereby and the
Purchase Price shall be reduced by the Allocated Value of such Title Defect Property and related Assets; or

(0 if both Section 4.4(a) and Section 4.4(b) above are not applicable, the affected Title Defect Property
shall be transferred to (or if after Closing, retained by) Purchaser notwithstanding and subject to the Title Defect and the Purchase
Price shall be reduced by the Title Defect Amount of such Title Defect Property as determined in accordance with Section 4.5
below.

Except for Purchaser’s (i) rights under the special warranty of title to the Wells contained in Section 4.2(b) and (ii) rights to
terminate this Agreement pursuant to Section 15.1(d), the provisions set forth in this Section 4.4 shall be the sole and exclusive right
and remedy of Purchaser with respect to any Title Defect or any other title matter with respect to any Asset and Purchaser hereby
waives all other rights and remedies.

Section 4.5 Title Defect Amounts. The amount by which the Allocated Value of an affected Title Defect Property is
reduced as a result of the existence of a Title Defect shall be the "Title Defect Amount” and shall be determined in accordance with
the following:

(a) if the Title Defect results in complete failure of title to a Title Defect Property with the effect that Seller

has no ownership interest in that Title Defect Property to which an individual Allocated Value is assigned, then the Purchase Price
shall be decreased by the Allocated Value for that Title Defect Property;
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(b) if the Title Defect is a decrease in Net Revenue Interest from the Net Revenue Interest set forth in
Exhibit B for a Title Defect Property, then the Title Defect Amount shall be equal to the product of the Allocated Value of that Title
Defect Property multiplied by a fraction, the numerator of which is the amount of Net Revenue Interest set forth in Exhibit B for
that Title Defect Property less the actual amount of the Net Revenue Interest for such Title Defect Property and the denominator of
which is the Net Revenue Interest set forth in Exhibit B for that Title Defect Property;

(0 if the Title Defect is a lien, encumbrance or other charge on the Assets that is undisputed and liquidated
in amount, then the Title Defect Amount shall be the amount necessary to be paid to remove the Title Defect (but never more than
the Allocated Value of the affected Title Defect Property);

(d) if Purchaser and Seller agree on the Title Defect Amount, then that amount shall be the Title Defect
Amount;

(e) if the Title Defect represents an obligation, Encumbrance upon or other defect in title to the Title Defect
Property of a type not described above, then the Title Defect Amount shall be determined by taking into account the Allocated
Value of the Title Defect Property, the portion of the Title Defect Property affected by the Title Defect, the legal effect of the Title
Defect, the potential economic effect of the Title Defect over the life of the Title Defect Property, the values placed upon the Title
Defect by Purchaser and Seller and such other reasonable factors as are necessary to make a proper evaluation; provided, however,
that if such Title Defect is reasonably capable of being cured, then the Title Defect Amount shall not be greater than the reasonable
cost and expense of curing such Title Defect;

® the Title Defect Amount with respect to a Title Defect Property shall be determined without duplication
of any costs or losses included in another Title Defect Amount hereunder;

(2) if a Title Defect does not affect a Title Defect Property throughout the entire remaining productive life
of such Title Defect Property, such fact shall be taken into account in determining the Title Defect Amount; and

(h) notwithstanding anything to the contrary herein, the aggregate Title Defect Amounts attributable to the
effects of all Title Defects upon any single Title Defect Property shall not exceed the Allocated Value of such Title Defect Property.

Section 4.6 Title Limitations. Notwithstanding anything to the contrary, (a) in no event shall there be any
adjustments to the Purchase Price or other remedies provided by Seller for any individual Title Defect for which the Title Defect
Amount does not exceed ONE HUNDRED THOUSAND DOLLARS ($100,000.00) (the "Individual Title Defect Threshold”);
and (b) in no event shall there be any adjustments to the Purchase Price or other remedies provided by Seller for any Title Defect
that exceeds the Individual Title Defect Threshold unless the sum of the Title Defect Amounts of all such Title Defects that exceed
the Individual Title Defect Threshold (excluding any Title Defects cured by Seller) exceeds five percent (5%) of the Purchase
Price(the "Aggregate Title Defect Deductible”), after which point Purchaser shall be entitled to
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adjustments to the Purchase Price or other remedies only with respect to such Title Defects in excess of such Aggregate Title Defect
Deductible (after reducing the value of each such Title Defect by the Individual Title Defect Threshold). For the avoidance of doubt,
if Seller elects to exclude a Title Defect Property affected by a Title Defect from the transactions contemplated hereby pursuant to
the remedy set forth in Section 4.4(b) or indemnify Purchaser with respect to any Title Defect pursuant to the remedy set forth in
Section 4.4 (a), then, after such election, the Title Defect Amount and related Purchase Price adjustment relating to such excluded
Assets or such Assets for which Seller has provided an indemnity to Purchaser will not be counted towards the Aggregate Title
Defect Deductible or for purposes of Section 8.4 and Section 9.4.

Section 4.7 Title Benefits. If Seller determines that the ownership of any Well entitles Seller to a larger net revenue
interest or a smaller working interest (without a corresponding decrease in the net revenue interest) than that set forth on Exhibit B
(a "Title Benefit”), then Seller shall notify Purchaser of such increase in writing on or before the Defect Notice Date, describing in
such notice with reasonable detail each alleged increase so discovered and a reasonable estimate of the value attributable to the
applicable Title Benefit. Purchaser shall also promptly furnish Seller with written notice of any Title Benefit that is discovered prior
to the Defect Notice Date by any of Purchaser’s or any of its Affiliate’s employees, title attorneys, landmen or other title examiners
while conducting Purchaser’s due diligence with respect to the Assets. The amount of any such Title Benefit (each, a "Title Benefit
Amount”) shall be determined in the same manner as provided in Section 4.5 with respect to Title Defects.

Section 4.8 Preferential Purchase Rights and Consents to Assign.

(a) Seller, within fifteen (15) days following the date of execution of this Agreement, shall send to each
holder of (i) a preferential purchase right pertaining to any of the Assets (a "Preferential Right”) and (ii) a right to consent to
assignment pertaining to the Assets and the transactions contemplated hereby, a notice seeking a waiver of such Preferential Right
or such holder’s consent to the transactions contemplated hereby, as applicable, in accordance with the contractual provisions
applicable to such right. In no event shall Seller be required to incur any liability or pay any money in order to be in to obtain any
such waiver or consent. Purchaser shall cooperate with Seller in seeking to obtain such waivers of Preferential Rights and consents
to assignment and will provide any additional collateral or security to meet reasonable financial requirements demanded by
counterparties in order to obtain waivers of Preferential Rights and consents from such counterparties.

(b) If, prior to Closing, any holder of a Preferential Right notifies Seller that it intends to consummate the
purchase of the Assets to which its Preferential Right applies or the time for exercising a Preferential Right has not expired and such
Preferential Right has not been exercised or waived, then those Assets subject to such Preferential Right shall be excluded from the
Assets to be conveyed to Purchaser under this Agreement (together with all Assets directly relating thereto but only to the extent
relating thereto), and the Purchase Price shall be reduced by the Allocated Values of all such excluded Assets and in such event,
Seller shall be entitled to all proceeds paid by any Person exercising such Preferential Right. If such holder of such Preferential
Right thereafter fails to consummate the purchase of the Assets subject to such Preferential Right in accordance with the terms
thereof, the time for exercising such Preferential Right has expired and such Preferential Right has not been exercised, or the
Preferential Right has been waived, (i)
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Seller shall so notify Purchaser, (ii) Purchaser shall purchase, on or before ten (10) Business Days following receipt of such notice,
such Assets that were so excluded from the Assets to be assigned to Purchaser at Closing, for a price equal to the amount by which
the Purchase Price was reduced at Closing with respect to such excluded Assets and on the same other terms of this Agreement,
including the adjustments in accordance with Section 3.2 and Section 3.3, and (iii) Seller shall assign to Purchaser such Assets so
excluded at Closing pursuant to an instrument in substantially the same form as the Assignment.

(0 If Seller fails to obtain a Required Consent prior to Closing, then, in each case, the Asset affected by
such un-obtained Required Consent (together with all Assets directly relating thereto but only to the extent relating thereto) shall be
excluded from the Assets to be assigned to Purchaser at Closing, and the Purchase Price shall be reduced by the Allocated Value of
such Assets so excluded. In the event that any such Required Consent (with respect to Assets excluded pursuant to this Section
4.8(c)) that was not obtained prior to the Closing Date is obtained within ninety (90) days following the Closing Date, then, within
ten (10) Business Days after such Required Consent is obtained, (i) Seller shall so notify Purchaser, (ii) Purchaser shall purchase, on
or before ten (10) Business Days following receipt of such notice, such Assets that were so excluded from the Assets to be assigned
to Purchaser at Closing, for a price equal to the amount by which the Purchase Price was reduced at Closing with respect to such
excluded Assets and on the same other terms of this Agreement, including the adjustments in accordance with Section 3.2 and
Section 3.3, and (iii) Seller shall assign to Purchaser the Assets so excluded at Closing pursuant to an instrument in substantially the
same form as the Assignment. If, prior to Closing, Seller fails to obtain a consent to assign and such consent to assign is not a
Required Consent, then the Assets subject to such un-obtained consent shall be assigned by Seller to Purchaser at Closing as part of
the Assets and Purchaser shall have no claim against Seller, Purchaser hereby releases and indemnifies the Seller Parties from any
Losses relating to the failure to obtain such consent, and Purchaser shall be solely responsible for any and all Losses arising from
the failure to obtain such consent.

Section 4.9 Environmental Assessment.

(@) Prior to the Defect Notice Date, and upon reasonable prior notice to Seller (and notice and consent of
the operator(s) of any of the Assets not operated by Seller or its Affiliates), and subject to the other provisions of this Section 4.9
and the indemnity provisions of Section 7.4 below, Purchaser shall have the right to enter upon the Assets, inspect the same and
conduct such tests, examinations, investigations, and studies as may be necessary or appropriate to determine the environmental
condition of the Assets (" Purchaser’s Environmental Assessment”). Any such entry onto the Assets is subject to all third-party
restrictions, if any, and to Seller’s safety, health and environmental policies and procedures, including drug, alcohol and firearms
restrictions, and shall be at Purchaser’s sole risk and expense. Purchaser shall coordinate its access rights, environmental property
assessments and physical inspections of the Assets with Seller and all third party operators, as applicable, to minimize any
inconvenience to or interruption of the conduct of business by Seller or any such third party operator.

(b) Notwithstanding anything herein to the contrary, for anything other than a Phase I environmental
property assessment, Purchaser must obtain Seller’s prior written consent
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(which consent may be withheld in Seller’s sole discretion) and any third party operator’s consent as to the scope of any proposed
environmental assessment, including testing protocols.

(c) In conducting any assessment or inspection of the Assets, Purchaser shall not operate any equipment or
(except with the prior written consent of Seller, which consent may be withheld in Seller’s sole discretion, and any third party
operator’s consent) conduct any testing or sampling of soil, groundwater or other materials (including any testing or sampling for
hazardous substances or NORM).

d Seller or Seller’s designee shall have the right to be present during any stage of any inspection or
assessment by Purchaser on the Assets.

(e) During all periods prior to Closing that Purchaser or any of its representatives (including Purchaser’s
environmental consulting or engineering firm) are on the Assets, Purchaser shall maintain, at its sole cost and expense, and with
insurers reasonably satisfactory to Seller, policies of insurance of the types and in the amounts reasonably requested by Seller.
Coverage under all insurance required to be carried by Purchaser hereunder will be primary insurance. Upon request by Seller,
Purchaser shall provide evidence of such insurance to Seller prior to entering the Assets.

® Within five (5) days of the Purchaser’s receipt (if performed by a third party) or completion thereof (if
performed by Purchaser), Purchaser shall deliver to seller copies of all final reports, results, data and analyses of Purchaser’s
Environmental Assessment. Seller shall have no confidentiality obligation with regard to such information so provided and Seller
shall not be deemed (by Seller’s receipt of said documents or otherwise) to have made any representation or warranty, express,
implied or statutory, as to the condition of the Assets or to the accuracy of said documents or the information contained therein.

(2) Upon completion of Purchaser’s due diligence, Purchaser shall at its sole cost and expense and without
any cost or expense to Seller or its Affiliates, (i) repair all damage done to the Assets (including the real property and other assets
associated therewith) in connection with Purchaser’s due diligence investigation, (ii) restore the Assets (including the real property
and other assets associated therewith) to at least the approximate same condition than they were prior to commencement of
Purchaser’s due diligence investigation, and (iii) remove all equipment, tools or other property brought onto the Assets in
connection with such due diligence investigation. Any disturbance to the Assets (including the real property and other assets
associated therewith) resulting from the due diligence investigation conducted by or on behalf of Purchaser will be promptly
corrected by Purchaser.

Section 4.10 Environmental Defect Notice. If Purchaser determines, as a result of Purchaser’s Environmental
Assessment or otherwise that there exists an Environmental Defect, Purchaser shall notify Seller thereof in writing as soon as
practicable after Purchaser has knowledge thereof, but in any event prior to the Defect Notice Date (each an " Environmental
Defect Notice”). For all purposes of this Agreement and notwithstanding anything herein to the contrary, Purchaser shall be deemed
to have waived, and Seller shall have no liability for, any Environmental Defect that Purchaser fails to assert as an Environmental
Defect by an Environmental Defect Notice received by Seller on or before the Defect Notice Date. To be
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effective, each Environmental Defect Notice shall include: (a) a detailed description of the alleged Environmental Defect, (b) the
Well or other Asset affected by such Environmental Defect (each an "Environmental Defect Property”), (c) the Allocated Value of
such Environmental Defect Property, (d) supporting documents reasonably necessary for Seller to verify the existence of the
asserted Environmental Defect, (¢) the specific Environmental Law that is applicable to the Environmental Defect and the violation
of such Environmental Law and (f) Purchaser’s good faith estimate of the Remediation Amount. Purchaser’s calculation of the
Remediation Amount included in the Environmental Defect Notice for any alleged Environmental Defect must describe in
reasonable detail the Remediation proposed for such Environmental Defect and identify all assumptions used by Purchaser in
calculating the Remediation Amount with respect thereto, including the standards that Purchaser asserts must be met to comply with
Environmental Laws. Seller shall have the right but not the obligation to attempt to Remediate any Environmental Defect Property
and, if Seller so elects, then Seller shall have sixty (60) days following Closing in which to Remediate, at Seller’s cost, the
Environmental Defect. No adjustment to the Purchase Price will be made at Closing for any Environmental Defect that Seller elects
to attempt to cure pursuant to this Section 4.10 and the affected Environmental Defect Property shall be assigned to Purchaser. If
such Environmental Defect Property has not been remediated at the end of such sixty (60) day period, then (except as provided in
Section 4.11(a)) an adjustment to the Purchase Price in an amount equal to the applicable Remediation Amount will be made as part
of the Final Settlement Statement.

Section 4.11 Remedies for Environmental Defects. Subject to Seller’s continuing right to dispute the existence of an
Environmental Defect and/or the Remediation Amount asserted with respect thereto and subject to the Individual Environmental
Defect Threshold and the Aggregate Environmental Defect Deductible, with respect to any Environmental Defect asserted by
Purchaser that (i) Seller does not elect to attempt to Remediate or (ii) Seller elects to attempt to Remediate and fails to Remediate
within sixty (60) days after Closing:

(a) Seller shall have the right, but not the obligation, to elect to indemnify Purchaser against all Losses
resulting from such Environmental Defect pursuant to an indemnity agreement in a form mutually agreeable to the Parties, in which
event the Purchase Price shall not be reduced and the affected Environmental Defect Property shall be transferred to (or if after
Closing, retained by) Purchaser notwithstanding and subject to such Environmental Defect;

(b) at or prior to the Closing, Seller shall have the right, but not the obligation, to elect to exclude the Asset
subject to the Environmental Defect from the transactions contemplated hereby, in which event such Asset and all Assets directly
relating thereto (but only to the extent relating thereto) shall be excluded from the transactions contemplated hereby and the
Purchase Price shall be reduced by the Allocated Value of such Asset and related Assets; or

(©) if both Section 4.11(a) and Section 4.11(b) above are not applicable, the affected Environmental Defect
Property shall be transferred to (or if after Closing, retained by) Purchaser notwithstanding and subject to the Environmental Defect,
and the Purchase Price shall be reduced by an amount equal to the Remediation Amount for the affected Environmental Defect
Property.
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Except for Purchaser’s rights to terminate this Agreement pursuant to Section 15.1(d), the provisions set forth in
this Section 4.11 shall be the exclusive right and remedy of Purchaser with respect to any Environmental Defect or the
environmental condition of any Asset and Purchaser hereby waives all other rights and remedies.

Section 4.12 Environmental Limitations. Notwithstanding anything to the contrary, (a) in no event shall there be any
adjustments to the Purchase Price or other remedies provided by Seller for any individual Environmental Defect for which the
Remediation Amount does not exceed ONE HUNDRED THOUSAND DOLLARS ($100,000.00) (the "Individual Environmental
Defect Threshold”); and (b) in no event shall there be any adjustments to the Purchase Price or other remedies provided by Seller
for any Environmental Defect that exceeds the Individual Environmental Defect Threshold unless the sum of all Remediation
Amounts of all Environmental Defects that exceed the Individual Environmental Defect Threshold (excluding any Environmental
Defects remediated by Seller) exceeds five percent (5%) of the Purchase Price (the "Aggregate Environmental Defect
Deductible”), after which point Purchaser shall be entitled to adjustments to the Purchase Price or other remedies only with respect
to such Environmental Defects in excess of such Aggregate Environmental Defect Deductible (after reducing the value of each such
Environmental Defect by the Individual Environmental Defect Threshold). For the avoidance of doubt, if Seller elects to exclude an
Asset affected by an Environmental Defect from the transactions contemplated hereby pursuant to the remedy set forth in Section
4.11(b) or indemnify Purchaser with respect to any Environmental Defect pursuant to the remedy set forth in Section 4.11(a), then,
after such election, the Remediation Amount for such Environmental Defect and related Purchase Price adjustment relating to such
excluded Assets or such Assets for which Seller has provided an indemnity to Purchaser will not be counted towards the Aggregate
Environmental Defect Deductible or for purposes of Section 8.4 and Section 9.4.

Section 4.13 Casualty Loss.

(a) Notwithstanding anything herein to the contrary from and after the Effective Time, subject to the
remaining provisions of this Section 4.13, if Closing occurs, Purchaser shall assume all risk of loss with respect to production of
Hydrocarbons through normal depletion (including watering out of any Well, collapsed casing or sand infiltration of any Well) and
the depreciation of all Wells and/or personal property due to ordinary wear and tear, in each case, with respect to the Assets.

(b) If, after the date of the execution of this Agreement but prior to the Closing Date, any portion of the
Assets is destroyed or taken in connection with a Casualty Loss and the loss in value of such Assets as a result of such Casualty Loss
(net to Seller’s interest in the Assets), in the aggregate, exceeds five percent (5%) of the Purchase Price, then, subject to Section
15.1(d), Purchaser shall nevertheless be required to close and Seller shall elect by written notice to Purchaser prior to Closing: (i)
with Purchaser’s consent, to cause the Assets adversely affected by any such Casualty Loss to be repaired or restored to at least their
condition prior to such Casualty Loss, at Seller’s sole cost and expense, as promptly as reasonably practicable (which repair or
restoration may extend after Closing), (ii) to exclude the Assets adversely affected by such Casualty Loss and any Asset related
thereto (to the extent so related) and reduce the Purchase Price by the Allocated Value of such excluded Assets or (iii) to assign the
Assets adversely affected by such Casualty Loss and reduce the Purchase Price by the loss in value of such Assets as a result of
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such Casualty Loss. In each case, Seller shall retain all right, title and interest (if any) in insurance claims, unpaid awards and other
rights (in each case) against third parties arising out of such Casualty Loss with respect to the Assets, except to the extent the Parties
otherwise agree in writing.

(c) If, after the date of the execution of this Agreement but prior to the Closing Date, any Casualty Loss
occurs, and the loss in value of the Assets as a result of such Casualty Loss (net to Seller’s interest in the Assets), in the aggregate, is
equal to or less than five percent (5%) of the Purchase Price, then, subject to Section 15.1(d), Purchaser shall nevertheless be
required to close and Seller, at Closing, shall pay to Purchaser all sums received by Seller from unaffiliated third parties by reason
of such Casualty Losses insofar as with respect to the Assets and Seller shall assign, transfer and set over to Purchaser or subrogate
Purchaser to all of Seller’s right, title and interest (if any) in unpaid awards and other rights (in each case) against unaffiliated third
parties (excluding, for the avoidance of doubt, any Losses against any member of the Seller Parties) arising out of such Casualty
Losses insofar as with respect to the Assets (provided, however, that Seller shall reserve and retain all rights, title, interests and
claims against such third parties for the recovery of Seller’s costs and expenses incurred prior to Closing in pursuing or asserting
any such insurance claims or other rights against such third parties with respect to any such Casualty Loss).

(d Notwithstanding the foregoing, if the Casualty Loss consists of any taking under condemnation or
eminent domain, the Purchase Price shall be reduced by the Allocated Value of such Assets so taken.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Purchaser as follows:

Section 5.1 Organization, Existence and Qualification. Seller is an entity duly formed and validly existing under the
Laws of the State of Delaware and in good standing under the laws of the State of Delaware. Seller has all requisite power and
authority to own and operate the Assets and to carry on its business with respect thereto as currently conducted. Seller is duly
licensed or qualified to do business as a limited liability company in all jurisdictions in which the Assets are located, except where
the failure to be so qualified would not reasonably be expected to have a Material Adverse Effect.

Section 5.2 Authority, Approval and Enforceability. Seller has the power and authority to enter into and perform
this Agreement and all Transaction Documents to be delivered at Closing by Seller and the transactions contemplated hereby and
thereby. The execution, delivery and performance by Seller of this Agreement have been, and the Transaction Documents to which
Seller is a party will be at Closing, duly and validly authorized and approved by all necessary limited liability company action on
the part of Seller. This Agreement is, and the Transaction Documents to which Seller is a party when executed and delivered by
Seller will be, the valid and binding obligation of Seller and enforceable against Seller in accordance with their respective terms,
subject to the effects of bankruptcy, insolvency, reorganization, moratorium and similar Laws, as well as to principles of equity
(regardless of whether such enforceability is considered in a proceeding in equity or at Law).
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Section 5.3 No Conflicts. Assuming the receipt of all applicable consents and approvals in connection with the
transactions contemplated hereby and the waiver of, or compliance with, all Preferential Rights applicable to the transactions
contemplated hereby, the execution, delivery and performance of this Agreement, and the Transaction Documents to be delivered
by Seller at Closing, by Seller, and the consummation by Seller of the transactions contemplated hereby and thereby, will not (a)
violate any provision of the organizational documents of Seller, (b) violate, or result in the creation of any Encumbrance under, any
material agreement or instrument to which Seller is a party or by which Seller or any of the Assets are bound, (¢) violate any
judgment, order, ruling, or decree applicable to Seller as a party in interest, or (d) violate any Law applicable to Seller relating to the
Assets, except in the case of subsection (b), (¢) or (d) where such violation would not reasonably be expected to have a Material
Adverse Effect.

Section 5.4 Asset Taxes. To Seller’s Knowledge, except as set forth on Schedule 5.4,
(a) all tax returns relating to or prepared in connection with material Asset Taxes that are required to be filed by Seller have been
timely filed and all such tax returns are correct and complete in all material respects and (b) all material Asset Taxes that are or have
become due have been timely paid in full, and Seller is not delinquent in the payment of any such Taxes, or, in either case, such
Taxes are currently being contested in good faith by Seller.

Section 5.5 Bankruptcy. There are no bankruptcy or receivership proceedings pending, being contemplated by or, to
Seller’s Knowledge, threatened in writing against Seller.

Section 5.6 Foreign Person. Seller is not a "foreign person” within the meaning of Section 1445 of the Code.

Section 5.7 Brokers. Neither Seller nor any of its Affiliates has incurred any obligation or liability for brokers’ or
finders’ fees relating to the transactions contemplated hereby for which Purchaser or any of its Affiliates will be liable or have any
responsibility.

Section 5.8 Preferential Rights. To Seller’s Knowledge, except as set forth in Schedule 5.8, there are no Preferential

Rights that are applicable to the transfer of the Assets by Seller to Purchaser.

Section 5.9 Litigation. To Seller’s Knowledge, except as set forth in Schedule 5.9or as would not reasonably be
expected to have a Material Adverse Effect, as of the date of the execution of this Agreement, there is no suit, action or litigation by
or before any governmental authority, and no arbitration proceedings, (in each case) pending and served on Seller, or, to Seller’s
Knowledge, threatened in writing, against Seller (in each case) with respect to the Assets.

Section 5.10 Current Commitments. To Seller’s Knowledge, Schedule 5.10 sets forth, as of the date of the execution
of this Agreement, all authorities for expenditures ("AFEs”) that
(a) relate to drilling or reworking a Well, or (b) are in excess of ONE HUNDRED THOUSAND DOLLARS ($100,000.00), net to
Seller’s interest in the Assets.

Section 5.11 Suspense Funds. Except as set forth in Schedule 5.11, as of the date set forth on such Schedules, neither
Seller nor its Affiliates holds (in escrow or otherwise) any Suspense Funds that Seller shall transfer to Purchaser.

-16-

ROIPFS G BG5SV HL0PH 49 4P PHP1072613-21-000420.htm 21/69



Reseiped by Q6lp: 5/1/2025 5:41:58 PM $3.amazonaws.com/sec.irpass.cc/2431/0001072613-21-000420.htm Page 108 of 543

Section 5.12 Payment of Royalties. To Seller’s Knowledge, Seller has in all material respects properly and timely
paid, or caused to be paid, all royalties, overriding royalties, net profits interests, production payments and other similar burdens
measured by or payable out of production of Hydrocarbons due with respect the Assets.

Section 5.13 Imbalance Volumes. To Seller’s Knowledge, except as disclosed on Schedule 5.13, there are no material
Imbalances associated with the Assets.

Section 5.14 Material Contracts.

(a) To Seller’s Knowledge, Schedule 5.14 sets forth all Existing Contracts of the type described below as of
the date of the execution of this Agreement (the Existing Contracts contained on such Schedule, collectively, the "Material
Contracts”™):

0] any Existing Contract that can reasonably be expected to result in aggregate payments of more than
TWO HUNDRED FIFTY THOUSAND DOLLARS ($250,000.00) (net to Seller’s interest) during the current or any
subsequent fiscal year (based solely on the terms thereof and current volumes, without regard to any expected increase
in volumes or revenues);

(i) any Existing Contract that can reasonably be expected to result in aggregate revenues of more than
TWO HUNDRED FIFTY THOUSAND DOLLARS ($250,000.00) (net to Seller’s interest) during the current or any
subsequent fiscal year (based solely on the terms thereof and current volumes, without regard to any expected increase
in volumes or revenues);

(i) any Existing Contract that is a Hydrocarbon purchase and sale, transportation, processing or
similar Existing Contract and that is not terminable without penalty upon ninety (90) days or less notice;

(@iv) any Existing Contract that is an indenture, mortgage, loan, credit or sale-leaseback or similar
Existing Contract;

) any Existing Contract between any Seller and any Affiliate of any Seller that will not be
terminated prior to Closing; and

(vi) any Existing Contract that (A) contains or constitutes an existing area of mutual interest agreement
or (B) includes non-competition restrictions or other similar restrictions on doing business.

To Seller’s Knowledge, except as set forth in Schedule 5.14, and except for such matters that, individually or in the
aggregate, would not reasonably be expected to have a Material Adverse Effect, there exists no default under any Material Contract
by Seller or by any other Person that is a party to such Material Contract.

Section 5.15 Compliance with Laws. To Seller’s Knowledge, the Assets have been owned and operated by Seller in

compliance with all applicable Laws, excluding Environmental Laws, except where such failures to be in compliance, individually
or in the aggregate, would not
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reasonably be expected to have a Material Adverse Effect. Notwithstanding the foregoing, to the extent that Seller has made any
representations or warranties in this Article V in connection with matters relating to any Assets not operated by Seller, each and
every such representation and warranty shall be deemed to be qualified by the phrase "To Seller’s Knowledge” to the extent such
individual representations or warranties does not already contain such qualification.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to Seller as follows:

Section 6.1 Organization, Existence and Qualification. Purchaser is an entity duly formed and validly existing under
the Laws of the State of Delaware and in good standing under the laws of the State of Delaware. Purchaser has all requisite power
and authority to own and operate its property (including interests in the Assets following Closing) and to carry on its business with
respect thereto. Purchaser is duly licensed or qualified to do business as a limited liability company in all jurisdictions in which the
Assets are l