BEFORE THE OIL & GAS CONSERVATION COMMISSION
OF THE STATE OF COLORADO

IN THE MATTER OF THE APPLICATION OF
BILL BARRETT CORPORATION COMPANY
FOR AN ORDER POOLING ALL INTERESTS
IN THE WILLIAMS FORK AND ILES CAUSE NO: 191
FORMATIONS IN AN ESTABLISHED

DRILLING AND SPACING UNIT LOCATED IN
THE MAMM CREEK FIELD AREA, GARFIELD | DOCKET NO:
COUNTY, COLORADO

APPLICATION

COMES NOW, Bill Barrett Corporation (referred to herein as “Applicant”), by and
through its undersigned attorneys, and makes application to the Oil and Gas Conservation
Commission of the State of Colorado (“COGCC”), for an order to pool all interests for the drilling of
ten (10) acre density wells within the Williams Fork and lles Formations in the following described
lands (hereinafter “Application Lands”):

Township 6 South, Range 92 West, 6" P.M.
Section 21: All

Garfield County, Colorado
In support of its application, Applicant states and avers as follows:

1. That the Applicant is a corporation duly authorized to conduct business in the
State of Colorado.

2. That the Applicant owns a leasehold interest in all or a portion of the
Application Lands.

3. That, pursuant to the Commission’s Order No. 191-8 (WF) dated as of January
10, 2005, as corrected June 2005 and November 2008, an approximate 640 acre drilling and
spacing unit consisting of the Application Lands was established together with permission to drill
ten acre density Williams Fork Formation wells thereon. Also, pursuant to the Commission’s Order
No. 191-10dated as of April 25, 2005, as corrected November 2007 and November 2008, an
approximate 640-acre drilling and spacing unit consisting of the Application Lands was established
together with permission to drill ten acre density lles Formation wells thereon.

4. Applicant has commenced drilling operations on twelve (12) wells that will be
drilled from one well pad; said wells are listed on Exhibit “A” attached hereto.

5. At least 30 days prior to hearing on this application, Applicant will have sent to
affected owners appropriate AFE’s (containing the information required by the Commission’s Rule
530.a) detailing the actual costs of drilling these twelve wells. Applicant anticipates, however, that



one or more of such owners may refuse to participate in the drilling, testing and completion of
these wells or otherwise may fail to respond to Applicant’s offer to participate.

6. Moreover, that with respect to any owners of unleased mineral interests in the
Application Lands, Applicant will have made reasonable attempts pursuant to COGCC Rule 530.b.
to enter into leases with such parties but, again, anticipates it may be unsuccessful in such
attempts.

7. That in order to prevent waste, protect correlative rights and in the best
interests of conservation, all interests of parties entitled to participate in the production from the
described twelve wells (as well as future Williams Fork Formation and lles Formation wells drilled
on the Application Lands) should be pooled as to production from the Williams Fork Formation and
lles Formation in accordance with C.R.S. 8 34-60-116 and Rule 530 of the COGCC.

8. That the names and addresses of the interested parties with respect to this
Application are set forth on Exhibit “B” attached hereto.

WHEREFORE, Applicant respectfully requests that this matter be set for hearing, that
notice thereof be given as required by law and that upon such hearing this Commission enter its
order that all non consenting owners in the Williams Fork and lles Formations who have not
responded or refused to execute Applicant's AFE’s or to otherwise join in the drilling of such wells
and all unleased mineral owners who have refused to execute a lease covering their mineral
interests in the Application Lands, or alternatively have refused to participate in the costs of drilling
the wells be treated as non consenting owners under C.R.S. § 34-60-116 and made subject to the
terms and penalties provided for therein and for such other findings and orders as the Commission
may deem proper or advisable in the premises.

DATED this day of May, 2010.

Respectfully submitted:

Bill Barrett Corporation

By:

William A. Keefe

Beatty & Wozniak, P.C.

216 Sixteenth St. —Suite 1100
Denver, Colorado 80202
Telephone No.: (303) 407-4475

Applicant's Address:
1099 18th St.-Suite 2300
Denver, CO 80202




VERIFICATION

STATE OF COLORADO )
) Ss.
CITY AND COUNTY OF DENVER )

Cindy Sandell of lawful age, being first duly sworn upon oath, deposes and says that
she is Landman for Bill Barrett Corporation and that she has read the foregoing Application and
that the matters therein contained are true to the best of her knowledge, information and belief.

By:

Cindy Sandell

Subscribed and sworn to before me this day of May, 2010.
Witness my hand and official seal.

My commission expires:

Notary Public



BEFORE THE OIL & GAS CONSERVATION COMMISSION
OF THE STATE OF COLORADO

IN THE MATTER OF THE APPLICATION OF CAUSE NO: 191
BILL BARRETT CORPORATION COMPANY
FOR AN ORDER POOLING ALL NON-
CONSENTING INTERESTS IN AN DOCKET NO:
ESTABLISHED DRILLING AND SPACING UNIT
LOCATED IN THE MAMM CREEK FIELD
AREA, GARFIELD COUNTY, COLORADO

AFFIDAVIT OF MAILING

STATE OF COLORADO )
) Ss.
CITY AND COUNTY OF DENVER )

William A. Keefe, of lawful age, and being first duly sworn upon his oath, states and
declares:

That he is the attorney for Bill Barrett Corporation, that on or
before May 21, 2010, he caused a copy of the attached Application in the
subject docket to be deposited in the United States Mail, postage prepaid,
addressed to the parties listed on Exhibit “B” to the Application.

By:

William A. Keefe

Subscribed and sworn to before me this day of May, 2010.
Witness my hand and official seal.

My commission expires:

Notary Public



Well Name

CBS 13A-21-692
CBS 13B-21-692
CBS 13C-21-692
CBS 13D-21-692
CBS 14B-21-692
CBS 14D-21-692
CBS 23A-21-692
CBS 23B-21-692
CBS 23C-21-692
CBS 23D-21-692
CBS 24B-21-692

CBS 24D-21-692

Exhibit “A”

API
05-045-18581
05-045-18580
05-045-18579
05-045-18579
05-045-18583
05-045-18582
05-045-18577
05-045-18576
05-045-18575
05-045-18574
05-045-18585

05-045-18584



Exhibit “B”

Magic M & R LLC George E. Bagley

1720 S. Bellaire Street Ste 1209 6044 County Road 233
Denver, CO 80222 Silt, CO 81652

Exxon Mobil Corporation Nancy Joyce Bird

PO Box 2024 17055 45% Road
Houston, TX 77252-2024 Debeque, CO 81630
MAP2003 NET Bishop of Pueblo Colorado
Oklahoma General Partnership A Corporation Sole

PO Box 268947 1001 North Grand Avenue
Oklahoma City, OK 73126 Pueblo, CO 81003

John R. Boulton, Jr. and Bessie Natalie Meisner
Nancy L. Black, Joint Tenants 10551 Monaco Blvd

PO Box 666 PO Box 3346

Rifle, CO 81650 Arizona City, AZ 85223

2 Quiat LLC Otis Clair Jacoby

C/O Gerald M. Quiat 3214 Douglas

1873 S Bellaire Street Ste 900 Cheyenne, WY 82009
Denver, CO 80222

Devra L. Altman James F. Gorrell

2020 East 4th Avenue 572 West Sunnyoaks Ave
Denver, CO 80206 Campbell, CA 95008
Bay Minerals LLC William L. Gorrell & Joyce Gorrell, JT
1129 Pennsylvania Street 5795 Minden Drive
Denver, CO 80203 Salt Lake City, UT 84121
Mary A. & Cathlyn J. Huttner Robert R. Hasselbush
21427 East Ottawa Circle PO Box 100

Aurora, CO 80016 Lexington, TX 78947-0100
Left Hand Resources Mary Ramona Walker
Daniel Quiat, Manager 703 County Road 250

PO Box 3498 Silt, CO 81652-9683
Boulder, CO 80307

Richard Altman & Co Bonnie Pearl Hess

717 17th Street Suite 1400 17055 45% Road

Denver, CO 80202-3303 Debeque, CO 81630
Charles A. Bagley Betty E. Houseman

627 North Happy Valley 2180 Overlook Road
Nampa, ID 83687 Grand Junction, CO 81507
Rufus Craig Patch Errol Rufus Raley

PO Box 43 8440 20%2 Road

Rifle, CO 81650 Fruita, CO 81521

H Robert Daniel Raley Phyllis Anita Scarrow
6707 Mineral Drive 4756 Colorado Road 309

San Diego, CA 92119-1813 Parachute, CO 81635



Ruby Lea Toles
PO Box 1559
Overton, NV 89040

BJJ Partners LLC
Barry Curtiss Lusher
137 Dahlia Street
Denver, CO 80220

Mimonte LLC
PO Box 3358
Englewood, CO 80155

Carrol Jeanne ligen
PO Box 337474
Greeley, CO 80633

Linda J. Hancock
6634 North Foothills Drive
Tucson, AZ 85718

Yeakel Mineral Rights CO
C/O Dalby Wendland & Co PC
201 Centennial Drive
Glenwood Springs, CO 81601

Swanson Colorado Trust UAG
November 14, 2001

275 W Seagull Place
Chandler, AZ 85286

Kristine M. Peterson
5951 Middlefield Rd Ste 205
Littleton, CO 80123-7917

Yvonne T. Higgins and
Kent T. Higgins JTRS
10157 S Mountain Maple Lane

Highlands Ranch, CO 80129-5436

Charles Cavness
2273 S Fillmore Street
Denver, CO 80210

Jesse Gale McPherson
76 St Andrews Circle
Durango, CO 81301

Susan A. Powell
451 Stierman Way
Eagle, ID 83616

Donna A. Geiser
2780 143 Rd Ave 70
Rapid City, SD 57701

Luke A. Bagley
540 Crawford Lane
Palisade, CO 81526

Robert L. Ukele
PO Box 692
Bloomfield, NM 87413

Leora M. Hazelbush Trust 1995
1754 East 500 South
Vernal, UT 84078

Mabel Ann Fazzi
PO Box 252
Silt, CO 81652

James Dean Robinson
4026 W 107th Ct
Westminster, CO 80031

Renee Buzarde
285 East Two Cabin Lane
Dutch John, UT 84023

Park Hill Resources LLC
2076 lvanhoe Street
Denver, CO 80207

Barrett D. Baker
C/O Daniels Petroleum Company
1499 Blake St Unit 7 K
Denver, CO 80202

Mincer Properties LLC
PO Box 850
Glenwood Springs, CO 81602

RDLJLLC
PO Box 3014
Glenwood Springs, CO 81602

KBL Mineral Company LLC
PO Box 280969
Lakewood, CO 80228-0969

Michael Warren McPherson
21103 State Highway 11
Barnsdall, OK 74002

June A. McNamee
21007 N 124" Ave
Sun City West, AZ 85375

Lana A. Scott
6615 West Kuna Rd
Kuna, ID 83634

Paul L. Bagley
401 Rd 266
Silt, CO 81652



Barbara F. Wiles
5428 Bobcat St.
Fredrick, CO 80504

BJ McPherson LLLP
C/O Lori Satterfield
7173 Pintail Drive
Carlsbad, CA 92011

Marshall Quiat Trust

Nicollette Rounds Trustee

3773 Cherry Creek Dr North #575
Denver, CO 80209

Lori Turman
6067 S 174th Place
Gilbert, AZ 85298

Donald L. McPherson
PO Box 922
Meeker, CO 81641

Bar Seven L LLC
PO Box 1185
Rifle, CO 81650

Mark S. Dolar Revocable Trust
1333 College Parkway 172
Gulf Breeze, FL 32563

Janice Marie Mitticks Living Trust

C/O Alpine Trust & Asset Management
225 North Fifth St

Grand Junction, CO 81501

McClung Trust Dated 4/6/1987
Stella C. McClung

4200 Summers Lane 58
Klamath Falls, OR 97603

Thomas Lee Wisdom
6830 Corntassel Drive
Colorado Springs, CO 80911

Frank Deyoe Green
118 8th St NW

PO Box 127
Beulah, ND 58523

Hal D. McVey
13215 Braun Road
Golden, CO 80401

Laura Groppe
1318 Preston Way
Venice, CA 90291

Hollis Ann Crow
820 Frandora Lane
Houston, TX 77024

Marylee Hoaglund
10876 Melody Drive
Northglenn, CO 80234

Kathleen N. Van Wart
8174 South 2660 East
Sandy, UT 84093

Leslie D. & Jeanne L. McPherson JT

1859 County Road 344
Silt CO 81652

Clifford E. McPherson
41 Red Feather Dr
New Castle, CO 81647

Kenneth W. McPherson
1055 Main Street
Meeker, CO 81641

Janet K Dolar Revocable Trust
1333 College Parkway 172
Gulf Breeze, FL 32563

Eileen M. Peckham Living Trust
3835 Deer Ridge Lane
Auburn, CA 95602

Flat Tops LLC

C/O Leslie Aznar
3416 W Powers Place
Littleton, CO 80123

Michael J. Mealer
299 N Vernal Avenue
Vernal, UT 84078

JTE Finanz AG
1660 Lincoln St #1900
Denver, CO 80264

Global Project Finance AG
1660 Lincoln St #1900
Denver, CO 80264

Helen D. McVey
640 11th St 305
Golden, CO 80401

Richard E. Agee
800 Gessner Suite 1000
Houston, TX 77024

Jay Clemens Groppe
708 N Windomere Ave
Dallas, TX 75208-3554



Ernest Henry Groppe, Jr.
5300 Memorial Drive Suite 375
Houston, TX 77007

Ernest Henry Groppe Il
607 Pinehaven Dr
Houston, TX 77024

Solace Kirkland Southwick
11606 Starwood
Houston, TX 77024

The Hal A. McVey Trust
Dtd 7/24/97 Hal A. McVey
426 Via Ventana
Mesquite, NV 89027

Retha P. McVey
13215 Braun Road
Golden, CO 80401

Kate Sayen Kirkland Trust
7630 East Jordan Cove
Houston, TX 77055-5053

Thomas J. Vessels
730 17th Street Suite 510
Denver, CO 80202

Promethean Asset Management, LLC
750 Lexington Avenue 22nd Floor
New York, NY 10022

HFTP Investments LLC

C/O Promethean Asset Management, LLC
750 Lexington Avenue 22nd Floor

New York, NY 10022

Caerus Partners LLC

C/O Promethean Asset Management, LLC
750 Lexington Avenue 22nd Floor

New York, NY 10022

Leonardo LP

C/O Promethean Asset Management, LLC
750 Lexington Avenue 22nd Floor

New York, NY 10022

Anne Cushing
22 Majestic Oaks Drive
Signal Mountain, TN 37377

J David Kirkland
2920 Del Monte Drive
Houston, TX 77019-3212

HH Energy LLC
8435 West 80th Avenue
Arvada, CO 80005

Mark A. Bruner

Falcon Oil & Gas Ltd

1875 Lawrence St Ste 1400
Denver, CO 80202

Huntington Exploration LLC
7630 East Jordan Cove
Houston, TX 77055-5053

EnCana Oil & Gas USA Inc
370 17th Street Suite 1700
Denver, CO 80202

Apollo Energy LLC
1538 Wazee Street Ste 200
Denver, CO 80202

Promethean | Master Ltd
750 Lexington Avenue 22nd Floor
New York, NY 10022

Promethean Il Master LP
750 Lexington Avenue 22nd Floor
New York, NY 10022

Dolphin Energy Corp.
1331 17th Street Suite 1050
Denver, CO 80202
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