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LawOffices
of

DavidE.Wise P(.
TheColonnade
99011H-10West, Suite800

TBLEPHONE:(210) 5582858 SanAntonio, Texas?8230 PACSIMILE:(210) 579 1775
BHAIL:WiscLaw @gytc com CBLLULAR: (210)323.60%4

April 23,2015

OTC Markets Group, Inc.
Attn: Issuer Services

304 Hudson Street
Second Floor

New York, NY 10013

Re: Attorney Letter With Respect to Adequate Current Information on Empire Diversified
Energy, Inc. (“MPI R”)

Dear Sir or Madam:

Please be advised that Empire Diversified Energy, Inc., a Delaware corporation (“Issuer”),
an issuer of securities ("Securities”) quoted on OTC Link, has retained the [aw Oftices of David
E. Wise, P.C. (“F irm”) as its special securities counsel for the purpose of providing you with this
letter to further supplement the disclosures that the Issuer has made to OTC Markets Group, Inc,
To that end, allow me to confirm the following:

(1) OTC Markets Group, Inc. is entitled to rely on this letier in determining whether
the Issuer has made current information publicly available within the meaning of Rule 144 (c)

- we_&mmtiesAc—%eH%Sfayamended (“Act™).

(3)  The undersigned is licensed to practice in the State of Texas, ] received my law
license in September 1973 from the Supreme Court of Texas. I am authorized to practice before
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never been disciplined by the State Bar of Texas. Iam not relying on the work of any other law
firm or legal counse| in connection with the due diligence Inquiry and review of the statements
and representations of the Issuer and the Preparation of this Jetter.

4) In rendering this letter, | have reviewed the Issuer’s corporate minutes and actions
of the Issuer's Board of Directors and jts Shareholders, its Articles of Incorporation and al)
amendments thereto and jtg By-laws and al| amendments thereto (collectively, referred 1o as the

the purposes of rendering this lotter, | have also obtained from the Issuer 3 Certificate of
Corporate Officer, dated April 21, 2015 (“Certiﬂcate”), and executed by Robert Lancellotti, the
Issuer’s Chief Executjve Officer and Chairman of the Board of Directors during the entjre year of
2014, further confirming the accuracy and completeness of the Corporate Documents and the
information and documents that [ have reviewed.

(6)  The Issuer has made available the following information and documents on the
OTC Disclosure and News Service: the full name and address of the Issuer, the nature of the
[ssuer’s business, the name of the products and services offered, the hature and extent of the
Issuer's facilities, the exact titles and classes of securities oOutstanding, description of the Issuer's
chief executive of] teer, chiet financial officer and/or other officers and the names of the directors
on the Issuer's Board of Directors. the beneficial owners of 5% or more of the Issuer’s common
stock and preferred stock, the financial information of the Issuer, copies of the Issuet’s charter
documents, by-laws and related information (“Disclosure Infomlation”) and the following

documents published on the OTC Disclosure and News Service website:

Description of Document Period End Date Date Published
Annual Report December 31,2014 April 20, 2015
Annual Report December 31 , 2014 March 26, 2015
Annua) Report December 3 1, 2014 March 26, 2015
Annual Report December 31, 2014 March 26, 2015
Annual Report December 31, 2014 March 26, 2015
Quarterly Report November 14, 2014 September 30,2014
Quarterly Report November 14, 2014 September 30, 2014
Quarterly Report November 14, 2014 September 30, 2014
2|
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Description of Documeny

Quarterly Report
Quarterly Report
Quarterly Report
Quarterly Report
Quarterly Report
Quarterly Report
Quarterly Report
Annual Report

Quartery Report
Quarterly Report
Quarterly Report
Quarterly Report
Annual Report

Quarterly Report

Initial Company Information and
Disclosure Statement
Quarterly Report

Quarterly Report
Annual Report

Interim Financia) Report

Interim Financia] Report
Initia] Company Information
and Disclosure Statement
—Interim Financial Reporr————————
o Interim Financia) Report
Initial Company [nformation
and Disclosure Statement
Interim Financig] Report
Articles of Incorporation

Period End Date

July 23, 2014

July 17,2014

July 17,2014

July 17,2014

July 17, 2014

July 17,2014

July 3, 2014
December 31, 2013
December 31, 2013
September 30,2014
June 30, 2013
March 31, 2013
December 31,2012
September 30 2012

June 30, 201
June 30, 2011

March 31, 2012
December 31,2010

December 31 , 2010

September 30,2010
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Date Publishey

June 30, 2014

June 30, 2014

June 30, 2014

June 30, 2014

June 30, 2014

June 30, 2014

March 31, 2014

May 5, 2014

April 14 and 15, 2014

September 30, 2013

August 12,2013

May 6 and 8.2013

February 15, 18,2013

October 4, 23 and 24,
2012

August 25, 201
August 5, 2011 and
September 13,2011
August 5, 2011
August 5, 2011 and
July 12,2011

January 25,2011 and
March 23, 2011
December 1.2010

September 30,2010
June 30, 2010
March 31, 2010

December 3 1, 2009
December 31 . 2009
March 25,2010

December |, 2010
August 10, 2010
May 27, 2010

April 6, 2010
March 25, 2010
March 25, 2010

* financial information on the dates
have not listed each individua]
descriptions of the document,
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public company accounting.

Teverse stock split, as the Issuer opted to issue one whole share for each fractional share resulting
from the reverse stock split,),

certificates of officers or Tepresentatives of the Issuer, and such other records, certificates,
including Certificates of public officials, and documents as we have deemed relevant and
nhecessary as a basis for the opiniong hereinafter expressed, all of which we believed to be reliable.

documents submitted to yg as originals and the conformity with authentic original documents of al
documents submitted to ys a5 copies, As to any facts relevan 1o the opinions expressed below, we
have relied upon certificates angd written and/or ora) Tepresentations of officers of the Issuer and
public officials, | have not Cxamined or reviewe dny communication, instrument, agreement,
document or other item o conducted any independent inquiry or investigation of any matter
éxcept as otherwise expressly set forth above,

4/6

9 1y rendering the statements set forth in this letter, we have assumed the following;

a) legal capacity of each natural person;

b) the power and authority of each berson other than the [ssuer or berson(s) acting on
behalf of the Issuer to €xecute, deliver ang perform each document executed and
delivered and 1q do each other act done or to be dope by such person;

c) the authorization, execution and delivery by each berson other than the Issuer or
person(s) acting on behalf of the Issuer of each document e€xecuted and delivered or
to be executed ang delivered by such person;

d) that there haye been no undisclosed modification of any provision of any documen

4.
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letter;

e) the genuineness of each sign

S as an original, the conformity o
) Y and the authenticity of the original
of each documen received by ys a4 i
) the truthfulness of ey
untruthfy) contained
undertaken by us; and
g) the accuracy on the
governmentg| certificat; cach factya] Matter contained i such
govermnmental e fications,

atters othery,

Se not known to ys to be
1t encompassed within

the due diligence reyiew

(10)  The qualification of any Statement with respect 1o the existence or absence of fact by
the phrase "t our know!edge” or "known 1o ys" means the actyal knowledge of the attorneys at this
Firm involveq with the review

and negotiation of the information reviewed. I haye not conducted
an independeng audit of the Issuer or jts files, Aside from assig

ith the preparation
of varioys Teports published oy the OTC p
this legal opinion and others, I haye not been engaged or consyfteq with on t

any agreements, the issuance of any shares of Stock or the Préparation or pe

he preparation of
Supplementy) information posted by the [gsyer on the OTC

view of any other
isclosure and Newsg Service.

(I Ihave N0t personally met v
Annual Report for the fiscal y . but I haye instead had Numerous
telephone caj)q with management of (he [scyer eviewed the Information published by the
Issuer on the oT1C Disclosure and News Servi i Infonnation with Management and
one of'its directoys, Robert J. Lancelloi,

call with Mg
Krystal Tapia of OTC Markets ip which Mg, Tapia, on behalf of OTC Markets Gyoy,

P, Inc.. agreed the
Issuer’s attomey may provide thig Jefer Without meeting personally wit Management oy the condition
that the Issuer’s

atlorney participates in 4 video conference viy yge of a video cam with Management, A¢
3:00 pm, EDT on Apiil 2], 2015, this attomey met with the Issuer's management via videq conference
on Facetime ang discussed the Issuer’s Annygj Report for the fiscal yeqr ended December 3 1.2014.

the fact tlyat Lam ap attorney adm;j
Texas. | do not e ' ini

) tied to practice in-the Stare o7

XPIess any opiniop with res ueftheﬁppﬁc?b"amect or applicability of

the laws 1&;%1fisdmtmn7mm%§ the State of Texag and the securitjes laws of the United

T States of | the Corporation laws of the State of Nevada angd have

% but withoyt
securities laws of any state or
States of Ametican),

reviewed those laws to determ;

limitation, J g not express any opinion wigh Tespect to the blye sky or
other jurisdiction (other than the f; '

(13) are of the opinjon that:
A The Information

conceming the Securities ang the Issue

the Securitieg Act of 1933, ag

(i) constitutes public information”

rand “is avajlghje> within the meaning of Ryle 144()(2) under
amended ("Securities Act"), (i) includes gy of the information that 4
50 .
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Issuer 10 publish g Quotation for the Securities
« a3 amended ("Exchange Act"). (iii)
- 8 Pink Basjc Disclosure Guidelines, which

are located on the Internet a www.otcmarkets.com, and (iv) has beep posted througj the o1C

Disclosure and News Service,

B. To the best of my knowledgc, and afier inquiry of Management and the ditectors of the

Issuer, neithey the Issyer nor its officers. directors, 59, holders or counsel ig currently under

investigation by any federa) or State regulatory authority for any violation of federal or staeg Securities
laws,

C. The Issuers Transfer Agent g Continenta) Stock Transfor and Trust Company,
telephone number (212) 845-3218. is registered with the Securitjey and Exchange Commission g
its appropriate regulatory authority. The Transfer Agent confirmeq 10 us in an emgj]. dated April
22,2015, that Continenta] Stock Trangfey and Trus

t Company s » transfer agen duly registered
with the Securities ang Exchange Commissjop

(14) Wi respect to the requirements ger forth in Exhibit B of the Firm's A

oroey Letter
Agreement, we are unaware of ap y

Promotional activitjes involving the Issuer's Common stock.

(15) " This letter is limited to the date hereof ang we do not in any event undertake o
advise you of any facts or circumstances oceurring or coming to oy attention subsequent to the
date hereof:

(16)  This letter s being furnished tq OTC Markets ¢y,
Group, Inc, is hereby completely gnq tully entj
ini current informatiop publicly avajlable within
the letter in the OTC Disclosure and News
Service for Viewing by the public and regulators. This letter may not be used for any other purpose

or telied upop by any other PEIson or entity otpey than OTC Markers Group, Ine. without oyr prior
wrilten consent

Sincerely,

Lav(Qfﬁccs of David . Wise, p.C.

By_oFavd & 1
David g, Wise, Attorney
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