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

IN THE MATTER OF AN APPLICATION TO MODIFY | CAUSE NO. 535
AN ESTABLISHED DRILLING AND POOLING UNIT

FOR THE NIOBRARA FORMATION; UNNAMED | DOCKET NO.
FIELD, MORGAN COUNTY, COLORADO

APPLICATION

Carrizo Oil & Gas, Inc. (“Carrizo”), by and through its undersigned attorneys,
enters its Application for an order modifying Order 535-13, which order established a
drilling unit for development of the Niobrara Formation, and Order 535-23, which order
pooled all interests in said unit, comprised of:

Township 5 North, Range 60 West, 6th P.M.
Section 7: All
Morgan County, Colorado

(“Subject Lands”)

The Commission entered Order 535-13 and its companion pooling Order 535-23,
both effective May 16, 2011, upon the application of Carrizo, an owner of substantial
leasehold interests in the Subject Lands. Carrizo is therefore a proper party to make this
application to modify said orders.

In support of its application, Carrizo states:

1. Carrizo’s applications to establish a drilling unit and to pool the Subject Lands
were unprotested at the time that they were filed, heard and approved by the
Commission.  Subsequently, Upstream Innovations, Inc. (“Upstream”) filed an
application seeking to pool its interest into the unit well without being subject to the cost
recovery penalty applicable to such interest under Order 535-23. Carrizo has filed a
separate Protest and Motion to Dismiss Upstream'’s application.

2. Carrizo drilled the Wickstrom 7-11 horizontal well under the provisions of, and in
reliance on, Orders 535-13 and 535-22. The Wickstrom 7-11 well was drilled in a north-
south orientation approximately (and no less than) 600’ from the west section line of the
Subject Lands. As a result, the well is approximately 1,900’ from the center line of the
section, and located entirely within the W 1/2 of the current drilling unit. The leasehold
interest owned by Upstream is in the SE 1/4 of the current drilling unit. See Exhibit A.




3. Upstream owned no leasehold interest in the unit at the time the pooling
application was filed, heard and approved, and so was not an interested party entitled to
notice of the application, much less an offer to participate in the well. Nevertheless, in
light of Upstream’s strenuous objection to its subsequently acquired leasehold interest
being subject to the penalty provision of C.R.S. 8§ 34-60-116(7), Carrizo seeks to modify
the spacing and pooling orders for the Subject Lands by vacating said orders with
respect to the E 1/2 of the section. Thereby, Orders 535-13 and 535-23 would apply
only to:

Township 5 North, Range 60 West, 6th P.M.
Section 7: W 1/2
Morgan County, Colorado

(“Application Lands”)

4. The requested modification would establish a new drilling unit for the Wickstrom
7-11 well, to which Upstream’s leasehold interest would not be committed. Upstream
would thereby be relieved of having its leasehold interest subject to the pooling penalty
provided by statute and Order 535-23 with respect to the Wickstrom 7-11 well.

5. The requested modification will avoid a hearing wherein the sanctity of the
Commission’s pooling orders is subject to retroactive attack by parties that owned no
interest in a drilling unit at the time a pooling order is issued.

6. The requested modification is in accord with the Commission’s mandate to
protect correlative rights, since it will provide Upstream with “an equal opportunity to
obtain and produce [its] just and equitable share of the oil and gas underlying [a] pool or
source of supply.” C.R.S. § 34-60-102(4). Upon the granting of the requested
modification, Upstream will have its own untrammeled opportunity to file an application
to establish a drilling unit encompassing its leasehold interest and to drill its own well.

7. Carrizo states that, in accordance with Rule 503.e, it will, no later than seven (7)
days from the filing hereof, serve a copy of this application on all parties owning an
interest in the pooled tracts comprising the Subject Lands (which include the Application
Lands), and provide the Commission with the list of such interested parties in electronic
form.

WHEREFORE, Carrizo requests that this matter be set for hearing, that notice thereof
be given as required by law, and that upon such hearing the Commission enter its order
granting the relief requested herein, and for such other findings and orders as the
Commission may deem proper or advisable in the premises.



Dated: November 23, 2011

Applicant’'s Address:

Carrizo Oil & Gas, Inc.

ATTN: Craig Wiest

1000 Louisiana Street, Suite 1500
Houston, TX 77002

Respectfully submitted:

By:

Kenneth A. Wonstolen

Matthew J. Lepore

Beatty & Wozniak, P.C.

216 Sixteenth Street-Suite 1100
Denver, CO 80202-5115
Attorneys for Carrizo Oil & Gas, Inc



VERIFICATION

STATE OF TEXAS )
) Ss.
COUNTY OF )

Craig Wiest, of lawful age, being first duly sworn upon oath, deposes and says
that he is a Land Manager for Carrizo Oil & Gas, Inc. and that he has read the foregoing
Application and that the matters therein contained are true to the best of his knowledge,
information and belief.

Craig Wiest
Subscribed and sworn to before me this day of November, 2011.
Witness my hand and official seal.

My commission expires:

Notary Public



Philip W. Schultz
805 Santa Isabel, Apt. #E-1
Laguna Vista, TX 78578

Nellie E. Wadman
No Known Address

Prima Exploration, Inc.
100 Fillmore Street
Suite 450

Denver, CO 80206

Lance Creek Royalty Company
6210 Brimmer Road
Cheyenne, WY 82009

Shirley Niles Beverly
1859 S. Xenia Court
Denver, CO 80231

Baseline Minerals, Inc.
518 17th Street

Suite 1050

Denver, CO 80202

Ernest G. Patterson
11016 North Coggins Drive
Sun City, AZ 85351

Berton T. Gobble
No Known Address

Nellie S. Johnson
18630 Morgan County Road Il
Fort Morgan, CO 80701

Carlos E. Morales
No Known Address

Jon E. Jones
3750 Highway 144
Weldona, CO 80653

EXHIBIT B

James E. Brady
No Known Address

Jeffery L. Brady
No Known Address

Maureen E. Velasquez
4763 Highway 144
Weldona, CO 80653

Susan D. Wiegel
231 Gayle Street
Fort Morgan, CO 80701

The Equitable Securities Company
123 East Kiowa Avenue
Fort Morgan, CO 80701

Esenjay Oil & Gas, Ltd.
500 North Water Street
Suite 1100

Corpus Christi, TX 78471

Richard A. Williams
No Known Address

Marilou Liggett
No Known Address

Darcy C. McEvoy
875 South 400 East
Providence, UT 84332

Pamela J. Jordan
120 Tsataga Court
Brevard, NC 28712

Contex Energy Company
621 17th Street

Suite 1020

Denver, CO 80293



Michael E. Brady
910 Simpson Street
Fort Morgan, CO 80701

Virginia Fauquier
No Known Address

Pearl Fauquier Buell
No Known Address

Nina Fauquier
No Known Address

Ruth Evans
No Known Address

American Leprosy Mission, Inc.

1 ALM Way
Greenville, SC 29601

Evelyn Mae Appewick
13614 Echo Mesa Drive
Sun City West, AZ 85375

Margaret Bulah McCommon
400 Highland Ave.
Santa Cruz, CA 95060

John Fred Wilson
12393 Conquistador Way
San Diego, CA 92128

Thomas R. Wilson
1104 1/2 Emigh Street
Fort Collins, CO 80524

R.U. Williams
1031 20th Street
Greeley, CO 80631

Nellie C. Campbell, Horace C. Campbell, and

Helen Wright, Joint Tenants
No Known Address

Robert Milne Wilson

45 Highpoint Circle South, Apt. 307

Naples, FL 33940

Maurice Jones
3992 Road Y.5
Weldona CO 80653

Shirley Schreiner
4196 Hwy. 144
Weldona, CO 80653

James Kerr Hibbs
2821 E. Main Street
Ventura, CA 93003

John William Hibbs
600 Clover Street
Los Angeles, CA 90031

Virginia Margaret Dean Hickman
2819 19th Street
Greeley, CO 80631

Stacey Richard Dean
SW 165 Skyland Drive
Pullman, WA 99163

Harry Richard Hibbs Il
No Known Address

Thomas Murdock Dean
c/o Ladenburg Thalmann
540 Madison Avenue
New York, NY 10022

William K. Warren Foundation
P.O. Box 971
Midland, TX 79702



James W. Bunting and Beatrice G. Bunting, Charles O.
Woods and Clara L. Woods

1412 8th Ave.

Greeley, CO 80631

Ralph Fischer
1931 14th Ave.
Greeley, CO 80631

Estate of Roy S. Utter
Greeley, CO 80631

Jack Patterson
721 Walnut Street
Fort Morgan, CO 80701

JEL Resources, LLC and VFC Company, LLC
475 17th Street, Suite 980
Denver, CO 80202

Sidney A. Bruns and Lawrence L. Davis
12736 West Mississippi Avenue
Lakewood, CO 80228

Gene F. Lang & Co.
19751 E. Mainstreet, Suite 334
Parker, CO 80138

Bold Resources, LLC
6615 W. Rowland Ave.
Littleton, CO 80128

Margaret J. Cardoza, Trustee, Margaret J. Cardoza Trust
dated June 2, 2005

19712 Anita Avenue

Castro Valley, CA 94546

Claude Row
1445 10th Street
Greeley, CO 80631

Mary J. Kilker
2271 Tate Avenue
Fort Lupton, CO 80621

Diane Goble
2208 11th Street
Greeley, CO 80634

Estate of D.L. Connelly
No Known Address

William S. Schicktanz
7220 South Depew
Littleton, CO 80123

Highland Exploration, Inc.
626 Patterson Building
Denver, CO 80202

PDI Trust, dated 2/23/94
220 Cimmaron Way
Boulder, CO 80303

Estate of Clyde Bumpus and Evelyn Bumpus
No Known Address

Ferida Sile
No Known Address

Petro-Canada Resources
999 18th Street, Suite 600
Denver, CO 80202

Louise Mitzel
17619 Downey Avenue, #209
Downey, CA 90241

Estate of Olinda Row
No Known Address

Estate of Benjamin Mitzel
No Known Address

Estate of John Mitzel
No Known Address

Georgia A. Dorsey
4049 Highway 230
Laramie, WY 82070



Lorna L. Walden
324 East 2nd, P.O. Box 272
Burns, WY 82053

Harvey H. Ernst
2340 Emery Street
Longmont, CO 80501

Wilma J. Wetlaufer
2642 22nd Avenue
Greeley, CO 80631

HEP Oil Company

201 West California St. P.O. Box 1499

Gainesville, TX 76241

Kenneth C. Moore
2928 Plaza Blanca
Santa Fe, NM 87505

Aileen J. Deffke
3323 Mountain View Ave.
Longmont, CO 80503

John M. Wilson
701 Poydras Street, Suite 5000
New Orleans, LA 70139

Ferida Siver
No Known Address

Donna J. Pape
12239 Gineiss Avenue
Downey, CA 90242

Ethel L. Green
21053 WCR 74
Eaton, CO 80615

Edward Neil Freeman
3132 Southwest Fairview Boulevard
Portland, OR 97205

Eleanor F. Hutchinson
810 South Jackson Street
Denver, CO 80209

Donald W. Ernest
1531 Gay St.
Longmont, CO 80501

Leland W. Ernst
1655 Hilltop Drive
Longmont, CO 80507

Pergamos, L.P.
770 North Fiedler Road
Arlington, TX 76012

Slick Rock, L.P.
5416 Birchman Ave
Fort Worth, TX 76107

Laradon Hall Society for Exceptional Children

and Adults
5100 Lincoln St.
Denver, CO 80216

Arthur J. Wilson I
3596 Dillards Hill Road
Union Hall, VA 24176

William W. Wilson
10311 North Cape Fear Lane
Tucson, AZ 85737

Dorothy Fritz
6611 W. 116th Avenue
Broomfield, CO 80020

Denton and Linda Ladd Living Trust
605 Toledo Trail
Georgetown, TX 78628

Hannon & Associates, LLC
1615 California Street, Suite 623
Denver, CO 80202

Norman Keith Freeman
74 Norwood Avenue
Kensington, CA 94707

William E. Freeman
1050 Green Acres Drive
Silver Springs, MD 20903



Genette Freeman Walker
6477 S. Florence Way
Englewood, CO 80111

Sidney A. Bruns
12736 West Mississippi Avenue
Lakewood, CO 80228

Estate of Asher B. Wilson
No Known Address

The Baca County Finance Company
Box 16
Springfield, CO 81073

Sally June Baker
1540 Billings, Space D-32
Aurora, CO 80031

Ethol Meloche
607 Columbine
Denver, CO 80206

F.M. Shumaker
No Known Address

W.S. Barcus
No Known Address

J.E. Munson
No Known Address

May Belle Neely
No Known Address

C.S. Ford
Glenwood, IA

Margaret Jane Moss
1011 Gladney Street
Gainsville, TX 67240

Ralph R. Garneth
No Known Address

Barracuda Investments, LLC
5416 Birchman Avenue
Fort Worth, TX 76107

Abner F. Woodward
No Known Address

Abra Summers
1 Polaris Way, Suite 140
Alisa Viejo, CA 82656

Joe I. Perry
550 Custer Ave.
Akron, CO 80720

The Crusader Corporation
No Known Address

Plains Exploration
700 Milan Street, #3100
Houston, TX 77002

Gustav H. Johnson
No Known Address

E.J. McCluskey
No Known Address

E.E. Bruck
Sterling, CO

C.H. Murrin
Sterling, CO

Estate of W.J. Bona
No Known Address

Norma Ellen Nutting Reed
5218 S. Theresa Drive
Denison, TX 75020

Anna Kern
No Known Address



Black River Royalties, LLC
621 17th Street, Suite 945

Denver, CO 80293

Evah McCracken
No Known Address

Anna Sandberg
1557 Ogden Street
Denver, CO 80218

A.E. Sheogren
No Known Address

Mary E. Shultz
No Known Address

L.A. Duffield
No Known Address

Merle W. Christ
No Known Address

Ida A. Cudd
No Known Address

Estate of Fred Hargis

Denver, CO

H.G. Eubanks
No Known Address

Mamie Rogers
No Known Address

Stolton Stephenson
No Known Address

Laura L. Martin
No Known Address

W.A. Lewis
765 Jackson Street
Denver, CO 80206

A. Geiss
No Known Address
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White River Royalties
4194 S. Valentia St.
Denver, CO 80237

A. Lena Pedroni
P.O. Box 3
Sterling, CO 80751

Merle W. Christ
No Known Address

Sarah B. Jones
No Known Address

Deborah Lewis
No Known Address

F.N. Shumaker
No Known Address

Royalty Distribution Corp.

No Known Address

Theo Johnson
3410 Beverly Glen

Sherman Oaks, CA 91423

Allen Newton
No Known Address

John M. Kefour
No Known Address

Thomas Van Bradt
No Known Address

Mary Hannigan
No Known Address

Leola B. Livingston
No Known Address

Abbie L. Meacham
No Known Address

Marie J. Murphy
No Known Address



Justina L. Ford
No Known Address

Harry F. James
No Known Address

Mary E. Welborn
No Known Address

J. Bussell
No Known Address

Lilly and George Burkle

No Known Address

Ray E. Doyle
No Known Address

Lyle O. Work
No Known Address

Caroline Weigel
No Known Address

Byron Neibert
No Known Address

Leo and Martha Schlinger

No Known Address

Mrs. Clara Finstrom
No Known Address

Frank Holmes
No Known Address

William Hann
No Known Address

Ida Duggers
No Known Address

Estate of Anna McKnight

No Known Address

George J. Michaelis
No Known Address
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Leroy C. Miles
Denver, CO

Anna M. Gisler
No Known Address

George W. Wade
No Known Address

J.H. and J.A. Lair
No Known Address

Alice Biggs
No Known Address

Margaret Slater
No Known Address

J.S. Work
No Known Address

Lydia Weinard
No Known Address

Minnie Sursker
No Known Address

Leo Schlinger
No Known Address

Florence Fuller
No Known Address

Walter Schmitz
No Known Address

Suzie E. Flint
No Known Address

Eliza H. Moore
Denver, CO

Henry J. Baudhare
No Known Address

Edelbert Tindall
No Known Address



Oliver E. Harvey
No Known Address

Exekiel W. Campbell
No Known Address

Carl Stender
No Known Address

George Edwin Goodale
No Known Address

Vina G. Newman
No Known Address

Mary C. LaVelle
No Known Address

Mary A. Langton
No Known Address

Pergamos, L.P.
5416 Birchman Avenue
Fort Worth, TX 76107

Freeport Securities Company
P.O. Box 56
Freeport, IL 61032

Kent Kuster

Colorado Department of

Public Health & Environment
4300 Cherry Creek Drive South
Denver, CO 80246-1530

David Bauer

Weld County

1111 H Street
Greeley, CO 80632

Estate of Gerald P. Peters, deceased
Address Unknown

Upstream Innovations, Inc.
P.O. Box 4218
Parker, CO 80134
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Nathaniel and Nellie Collins
No Known Address

Marie J. Murphy
No Known Address

Agnes Werley
No Known Address

Mary H. and Martha H. Rutherford
No Known Address

Zella Shanahan
No Known Address

Belle Stewart
No Known Address

Stephen William Runge and Jo Ann Runge
811 North EIm
Yuma, CO 80759

HEP Oil Company
5416 Birchman Avenue
Fort Worth, TX 76107

Celia Greenman

Colorado Division of Wildlife
6060 Broadway

Denver, CO 80216

Barbara Gorrell

Morgan County

P.O. Box 596

Fort Morgan, CO 80701

First Interstate Bank of Denver, N.A., Trustee
1421 Emilie Street
Green Bay, WI 54301

Estate of Harry L. Behring, deceased
Address Unknown

U.S. AgBank, FCB
245 N. Waco
Wichita, KS 67202



Colorado Energy Minerals, Inc. Stephen J. Sullivan

730 17th Street, Suite 300 Keith Tooley

Denver, CO 80202-3513 Wellborn, Sullivan, Meck and Tooley PC
821 17th Street, Suite 500
Denver, Colorado 80202
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BEFORE THE OIL & GAS CONSERVATION COMMISSION
OF THE STATE OF COLORADO

IN THE MATTER OF AN APPLICATION TO MODIFY | CAUSE NO. 535
AN ESTABLISHED DRILLING AND POOLING UNIT

FOR THE NIOBRARA FORMATION; UNNAMED | DOCKET NO.
FIELD, MORGAN COUNTY, COLORADO

AFFIDAVIT OF MAILING

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

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

That he is the attorney for Carrizo Oil & Gas, Inc., and that on or before
November |, 2011 he caused a copy of the attached Application to be deposited in
the United States Mail, postage prepaid, addressed to the parties listed on Exhibit A to
the Application.

Kenneth A. Wonstolen

Subscribed and sworn to before me November |, 2011.
Witness my hand and official seal.

My commission expires:

Notary Public
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