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

IN THE MATTER OF THE PROMULGATION AND
ESTABLISHMENT OF FIELD RULES TO GOVERN
OPERATIONS IN THE GRAND VALLEY FIELD,
GARFIELD COUNTY, COLORADO

CAUSE NO. 510

DOCKET NO. To be assigned

N N N N

APPLICATION

WPX' Energy Rocky Mountain, LLC (“WPX” or “Applicant”), by and through its
attorneys, Burleson LLP, respectfully submits this Application to the Oil and Gas Conservation
Commission of the State of Colorado (the “Commission”) for an order: (1) establishing an
approximate 2,605.97-acre exploratory drilling unit consisting of Sections 22, 23, 26, and 27,
Township 7 South, Range 96 West, 6" P.M. for horizontal and vertical well development, for the
production of oil, gas and associated hydrocarbons from the Mancos, Niobrara, Frontier, Mowry,
and Dakota Formations (the “Deep Formations™); and (2) pooling all interests in the said
exploratory drilling unit, for the development and operation of the Deep Formations. In support
of its Application, Applicant states and alleges as follows:

1. Applicant is a limited liability company duly authorized to conduct business
in the State of Colorado, and has registered as an operator with the Commission.

2. Applicant owns substantial leasehold interests in the below-listed lands:

Township 7 South, Range 96 West, 6 P.M.

Section 22:  All
Section 23:  All
Section 26:  All
Section 27:  All

The above-description contains approximately 2,605.97 acres, more or less. These lands are
hereinafter referred to as the “Application Lands”; a map of the proposed exploratory drilling
unit is attached hereto as Exhibit A and incorporated herein by reference.

Establishment of the Exploratory Drilling Unit

3. The geologic strata (the “Deep Formations”) subject to this request for
unitization as an exploratory drilling unit are described below:

The interval below the stratigraphic equivalent of the base of the lles
Formation, as found at a depth of 5,712 feet in the Laramie Energy Il Reppo #34-14A
Well, located in the SW¥: SEY4 of Section 34, Township 7 South, Range 96 West, 6
P.M., and extending down to the base of the Dakota Formation, as found at a depth of
10,157 feet.

4. The Application Lands are unspaced with respect to the Deep Formations,
which are common sources of supply underlying said lands and, as such, Rule 318.a. applies to
said lands and under said rule, wells greater than 2,500 feet in depth shall be located not less than
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600 feet from any lease line, and shall not be located less than 1,200 feet from any other
producible or drilling well when drilling to the same common source of supply, unless
authorized by order of the Commission upon hearing.

5. Applicant requests the Commission establish the Application Lands as an
approximate 2,605.97-acre exploratory drilling unit for the Deep Formations pursuant to Rule
503.b.(1) and 834-60-116(2), C.R.S. For the Application Lands, the proposed exploratory
drilling unit is not smaller than the maximum area that can be economically and efficiently
drained by the wells proposed to be drilled and completed in the Deep Formations.

6. Applicant requests it be authorized to drill and complete one or more
horizontal wells in the approximate 2,605.97-acre exploratory drilling unit for the Application
Lands, for the production of oil, gas and associated hydrocarbons from the Deep Formations, as
necessary to economically and efficiently recover resources, while minimizing surface impacts,
creating efficiencies for drilling and production, increasing the ultimate recovery of the reserves,
preventing waste, and protecting correlative rights.

7. In addition to the proposed horizontal wells, Applicant requests it be
authorized to drill and complete one or more new vertical or directional wells in the approximate
2,605.97-acre exploratory drilling unit for the Application Lands, for the production of oil, gas
and associated hydrocarbons from the Deep Formations, as necessary and for those same reasons
set forth in Paragraph 6.

8. Applicant states that wells to be drilled under this Application, whether
horizontal, vertical or directional, shall be drilled from a new, common or existing well pad, with
no more than four well pads per quarter section, without exception being granted by the Director.

9. Applicant states that for wells to be drilled under this Application, the
bottomhole location or, in the case of horizontal wells, the treated intervals of the wellbore, shall
be not less than 600 feet from the outer boundary of the proposed exploratory drilling unit and
not less than 600 feet from any other well or treated interval of a well producing from the Deep
Formations, without exception being granted by the Director.

Pooling of Interests in the Proposed Exploratory Drilling Unit

10. Acting pursuant to the relevant provisions of §34-60-116(6) & (7), C.R.S., and
Rule 530., Applicant seeks an order pooling all interests in the Application Lands, for the
development and operation of the Deep Formations.

11. Applicant plans to drill the initial well into the Application Lands from the
existing SG 14-23 well pad located in the SW¥%, SWY¥4 of Section 23, Township 7 South, Range 96
West, 6" P.M.

12. Applicant requests the pooling order entered as a result of this Application be
made effective as of the date of this Application, or the date that the costs specified in §34-60-
116(7)(b)(11), C.R.S., are first incurred for the drilling of a well within the exploratory drilling unit
proposed for the Application Lands, whichever is earlier.
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13. Applicant hereby certifies that, at least thirty (30) days prior to the Commission
hearing on this matter, each interest owner, not already leased or voluntarily pooled, was, or will be,
offered the opportunity to lease, or participate in the drilling of the well and will be provided with
the information required by Rule 530.

14. Applicant requests that the interests of any owners, with whom the Applicant
has been unable to secure a lease or other agreement to participate in the drilling of the
authorized well, be hereby pooled by operation of statute, pursuant to C.R.S. 8 34-60-116(7), and
made subject to the cost recovery provisions thereof.

* * *

15. The granting of this application is in accord with the Oil and Gas
Conservation Act, found at 834-60-101, et seq., C.R.S., and the Commission rules.

16. That the names and addresses of the interested parties (for the request to
establish the exploratory drilling unit, owners within the proposed drilling unit, and for the
request to pool all interests within the drilling unit, those persons who own any interest in the
mineral estate of the tracts to be pooled) according to the information and belief of the Applicant
are set forth in Exhibit B attached hereto. The Applicant shall submit a certificate of service for
the Application within the seven days as required by Rule 503.e.

WHEREFORE, Applicant respectfully requests this matter be set for hearing, that notice
be given as required by law, and that upon such hearing this Commission enter its order:

A. Establishing an approximate 2,605.97-acre exploratory drilling unit for
Sections 22, 23, 26, and 27, Township 7 South, Range 96 West, 6™ P.M. for horizontal and
vertical well development, for the production of oil, gas and associated hydrocarbons from the
Mancos, Niobrara, Frontier, Mowry, and Dakota Formations.

B. Pooling all interests in the Application Lands, for the development and
operation of the Deep Formations, effective as of the date of the Application, or the date that the
costs specified in 834-60-116(7)(b)(11), C.R.S., are first incurred for the drilling of a well within the
exploratory drilling unit proposed for the Application Lands, whichever is earlier.

C. For such other findings and orders as the Commission may deem proper or
advisable in the premises.
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Dated this day of February, 2012,
Respectfully submitted,

WPX ENERGY ROCKY MOUNTAIN, LLC

By:

Robert A. Willis (Colorado Bar No. 26308)
Katharine E. Fisher (Colorado Bar No. 39230)
Burleson LLP

Wells Fargo Center

1700 Lincoln Street, Suite 3950

Denver, CO 80203

(303) 801-3200

Applicant’s Address:
1001 17" Street, Suite 1200
Denver, CO 80202
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VERIFICATION

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

Christopher M. Walsh, Senior Staff Landman for WPX Energy Rocky Mountain, LLC,
upon oath deposes and says that he has read the foregoing Application and that the statements
contained therein are true to the best of his knowledge, information and belief.

WPX ENERGY ROCKY MOUNTAIN, LLC

Christopher M. Walsh, Senior Staff Landman

Subscribed and sworn to before me this day of February, 2012, by Christopher
M. Walsh, Senior Staff Landman for WPX Energy Rocky Mountain, LLC.

Witness my hand and official seal.

My commission expires:

Notary Public
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EXHIBIT B
INTERESTED PARTIES

The names and addresses of the interested parties according to the information and belief
of the Applicant are set forth in this Exhibit B.

WPX Energy Rocky Mountain, LLC Robert A. Willis

Mr. Christopher M. Walsh
1001 17th Street, Suite 1200
Denver, CO 80202

Bureau of Land Management
Attention: Mr. Bob Hartman
2300 River Frontage Road
Silt, CO 81652

Bureau of Land Management
Colorado State Office

Attn: Mr. Hank Szymanski
2850 Youngfield St.
Lakewood, CO 80215

Mr. Kent Kuster

Colorado Department of Public
Health & Environment

4300 Cherry Creek Drive South
Denver, CO 80246-1530

Garfield County
144 E. 3rd, Suite 203
Rifle, CO 81650

Exxon Mobil Corporation
P. O. Box 4610
Houston, TX 77210-4610

ABO Petroleum Corporation
Attention: Ms. Kathy Porter
105 S. 4th Street

Artesia, NM 88210
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Burleson LLP
1700 Lincoln St., Suite 3950
Denver, CO 80290

Bureau of Land Management
Attention: Mr. Steve Ficklin
2300 River Frontage Road
Silt, CO 81652

Kirby H. Wynn

Garfield County

0375 County Road 352, Bldg 2060
Rifle, CO 81650-8412

Kim Kaal

Energy Liaison

Colorado Division of Wildlife
711 Independent Ave.

Grand Junction, CO 81505

XTO Energy Inc.
Attention: Mr. Paul Keffer
810 Houston St.

Fort Worth, TX 76102

Yates Petroleum Corporation
Attention: Ms. Kathy Porter
105 S. 4th Street

Artesia, NM 88210

MY CO Industries, Inc.
105 S. 4th Street
Artesia, NM 88210



Encana Oil & Gas (USA) Inc.
Attention: Ms. Georgia G. Kofoed
370 17th Street, Suite 1700
Denver, CO 80202

Apollo Energy, LLC
P. O. Box 280969
Lakewood, CO 80228-0969

Noble Energy, Inc.

Attention: Mr. Robert Hoelsken
1625 Broadway, Suite 2200
Denver, CO 80202

OXY Y-1

Attention: Mr. Tim Mahaffey
5 Greenwood Plaza, Ste 110
Houston, TX 77046-0521

Union Pacific Railroad Company
Mr. Craig Davis

1400 Douglas St., Stop 1690
Omaha, NE 68179

Farmer's National Company
Mr. Terry Young

5110 S. Yale, Ste 400
Tulsa, OK 74135

5-Mile Ranch, LLC
8191 E. Kaiser Blvd.
Anaheim, CA 92808

A. W. Fleming
3430 Woodgate Dr.
Grand Junction, CO 81506

Alice T. Bell
P. O. Box 604
Palisade, CO 81526

Anna M. Marquez

P. O. Box 532
Parachute, CO 81635
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ERC Industries, Inc.
P. O. Box 82
Houston, TX 77001

Apollo/ATEC Drilling Ventures, LLC
P. O. Box 280969
Lakewood, CO 80228-0969

OXY Y-1

Attention: Mr. Alan J. Schwartz
Mid-Continent Land Manager
P. O. Box 27570

Houston, TX 77227-7570

OXY Y-1

Attention: Mr. Ryan D. Fitzpatrick
5 Greenwood Plaza, Ste 110
Houston, TX 77047-0521

Puckett Land Company
Attention: Mr. Ray Anderson
5460 S. Quebec Street, Suite 250
Greenwood Village, CO 80111

36T7SLLC

Larry A. Klebold and Karen K. Klebold
P.O.Box 67

Parachute, CO 81635

A. W. Fleming Company
3430 Woodgate Dr.
Grand Junction, CO 81506

Aeon Energy Co.
7551 W. Alameda Ave.
Lakewood, CO

Andrew J. Mahaffey
8132 N. Rivermere Avenue
Nine Mile Falls, WA 99026

Antero Resources Corporation
1625 17th Street
Denver, CO 80202



Anvil Point Properties, Ltd.
Scott Capital Corp Nominee
2801 Youngfield Street, Ste 310
Golden, CO 80401

Averyl I. Mahaffey
1205 N. University
Spokane Valley, WA 99206

Barry L. Snyder

7551 W. Alameda Ave
Belmar Twr, Suite 402
Lakewood, CO 80226

Billiken Resources, LLC
Attn Elaine S. Evans

P. O. Box 3190

Centennial, CO 80161-3190

Bosely Spring Creek Ranch, LLC
P. O. Box 26
Woody Creek, CO 81656

C. L. Nash Company, LLC
c/o Julie Nash, Manager

P. O. Box 25011

Colorado Springs, CO 80936

Carol E. Adamic
1108 Short Street
Canon City, CO 81212

Charles A. Shear, Trustee

of the Mahaffey Brothers Trust
P. O. Box 426

Collbran, CO 81624

Christina L. Snyder
15244 \W. Evans Place
Lakewood, CO 80228

Clara M. Hamby

1439 Ash Street
Pueblo, CO 81001
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Aspen Leaf, LLC
P. O. Box 1488
Mustang, OK 73064

Barbara J. Hoffman
4428 Pebble Beach Road
Rocklin, CA 95765-5285

Battlement Mesa Company
P. O. Box 6000
Battlement Mesa, CO 81635

Black Magic #2, LLC
1720 S. Bellaire Street, Ste 1209
Denver, CO 80222

Buddy L. Adamic
711 Fairview Avenue
Canon City, CO 81212

Caraway Production Properties
P. O. Box 113190
Metairie, LA 70011-3190

Carol L. Seal
1050 Josie Belle Street
Canon City, CO 81212

Charles W. and Patty N. Brown, LLC
P. O. Box 587
Marlow, OK 73055-0587

Christy Ann Hayward Koeneke
8065 Marshall Court
Arvada, CO 80003

Clough Energy Company, LLC
P. O. Box 712
Rifle, CO 81650



Connie M. Luther Cottonwood Minerals, LLC

P. O. Box 29248 Gary L. Mahaffey Manager
Laughlin, NV 89028 4947 County Road 309

Parachute, CO 81635
Craig L. Hayward Daniel Giem
2581 Park Lane 1360 Marshall Route-1
Lafayette, CO 80026 Florence, CO 81226
Daniel J. Mahaffey Daniels Petroleum Company
7558 W. Aster Drive 1499 Blake Street, Suite 7-K
Peoria, AZ 85381 Denver, CO 80202
David G. Hoffman David R. Pichowsky, Jr.
10150 Torre Ave #206 14555 Wunderlich Drive #2915
Cupertino, CA 95014-2161 Houston, TX 77069
Dennis A. Piepho and Edra L. Piepho, Trustees Don Lawrence, Sole Trustee of the
of The Piepho Revocable Trust dated Charlotte Ann Lawrence Living Trust
11/26/2001 P. O. Box 1141
61 Pine Street # 305 Boise City, OK 73933
Edmonds, WA 98020
Don Lawrence, Trustee of the Don Mahaffey
Don Lawrence Living Trust 1445 Kensington Avenue
P. O. Box 1141 Salt Lake City, UT 84105
Boise City, OK 73933
Douglas W. Giem Endowment Energy Co-Investment Partnership
400 N. 12th Street c/o Fairfield Partners, Inc.
Canon City, CO 81212 P. O. Box 909

Westport, CT 06881-0909
Estate of Clara Ferguson Eugene W. Giem
c/o Frederick & Johnson PC 1017 Sherman
831 Royal Gorge Blvd., Suite 329 Canon City, CO 81212
Canon City, CO 81215-0889
Fossil Creek Land Company Freda Webb
P. O. Box 485 3063 S. Sherrelwood Drive
Mustang, OK 73064 Canon City, CO 81212
Gary Lee Mahaffey and Lyle Leon Mahaffey Gary Marchand
c/o Charles Shear 4817 State Highway 9
P. O. Box 426 Canon City, CO 81212

Collbran, CO 81624
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Geneva R. Davies
8510 Jeffery LN N W
Silverdale, WA 98383

GMW Co., a partnership composed of
William C. Garrett, David M. Munson
and B. H. Wierick

c/o Jane G. Hancock

4112 Windsor Pkwy

Dallas, TX 75205

Helen L. Marchand
4807 State Highway #9
Canon City, CO 81212

Helen M. Plaunty
400 CR 497
Deleon, TX 76444

James M. Larson
44 Rivers End Dr.
Seaford, DE 19973

Janet A. Smallwood
1870 Bittern Ct
Grand Junction, CO 81506

Jim Harrell
P O. Box 1594
Ardmore, OK 73402

JoAnn Marchand
1135 Kelly Creek Trail
Canon City, CO 81212

Joseph R. Mazzola

14624 Fenton Street
Broomfield, CO 80020
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George B. Crain and

Debra H. Crain, joint tenants
5446 W. Stone Creek Drive
Highland, UT 84003

Hazel Thorne Minerals Company, LLC
370 Spring Valley Parkway
Spring Creek, NV 89815

Helen L. Marchand, Trustee

of the Marchand-Wills Revocable
Minerals Trust, dated February 23, 2006
4807 State Highway #9

Canon City, CO 81212

Henry H. Gordon
633 17th Street, Suite 1645
Denver, CO 80202

James S. Harrell, Trustee of

The James S. Harrell Trust UTA dated
2/24/2003

P.O. Box 1594

Ardmore, OK 73402

Jeanne A. Anderson
7490 W. Coalmine Ave. A
Littleton, CO 80123-9402

Joan E. Wright
3766 N 15th Ct
Grand Junction, CO 81506

Joseph P. Casteel
3032 North 15th Street, Apt #1207
Grand Junction, CO 81506

Judith R. Hayward
180 S. 2nd Court
Parachute, CO 81635-9610



Judy Young
137 Rio Grande Drive
Canon City, CO 81212

Laura Mae Tolmich
4449 County Road 300
Parachute, CO 81635

Leslie Ann Beckstead
3607 N. Normandie
Spokane, WA 99205

Lindie I. Pichowsky
5316 Larkspur Road
Portsmouth, VA 23703

Mahaffey Minerals, LLC
216 30 Road
Grand Junction, CO 81503-2410

MAP0406,

an Oklahoma general partnership
P. O. Box 268946

Oklahoma City, OK 73126

Margaret Mahaffey Beckner
773 26 1/2 Road
Grand Junction, CO 81506

Mary Anne Bosely
P. O. Box 26
Woody Creek, CO 81656

Merrill D. Mahaffey
1707 E. Earll Drive
Phoenix, AZ 85016

Michael L. Pichowsky
10514 Willow Park Green
Houston, TX 77070

Musgrave Family LLL Partnership

629 West North Street
Aspen, CO 81611
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Laramie Energy Il, LLC
1512 Larimer Street, Suite 1000
Denver, CO 80202

Laurence N. Watts
P. O. Box 280642
Lakewood, CO 80228-0642

Linda Wills
707 Pampas Court
Canon City, CO 81212-8642

MAB Resources LLC
1601 Blake Street, Suite 505
Denver, CO 80202

Malu Lani Oil & Gas Company, Inc.
P. O. Box 621128
Littleton, CO 80162-1128

MAP2004-0OK,

an Oklahoma general partnership
P. O. Box 269031

Oklahoma City, OK 73126-9031

Mariano Ledezma and Susan M. Ledezma
P. O. Box 2348
Edwards, CO 81632

Maureen Mahaffey Frederick
216 30 Road
Grand Junction, CO 81503

Michael Henry Palmer
P. O. Box 299
Carbondale, CO 81623

Mincer Properties, LLC
P. O. Box 850
Glenwood Springs, CO 81602

N. P. Dodge
8701 W. Dodge Road, Suite 300
Omaha, NE 68114



OMB Royalties Il LLC
410 17th Street, Suite 1150
Denver, CO 80202

Petroleum Development Corporation
Attention: Mr. Paul Whisenand
1775 Sherman St. Suite 3000
Denver, CO 80202

Phillip G. Pichowsky
5316 Larkspur Road
Portsmouth, VA 23703

Puckett Holding Company, LLC
5460 S. Quebec Street, Suite 250
Greenwood Village, CO 80111

Ralph Giem
1050 Josie Belle
Canon City, CO 81212

Robert R. Hoffpauir, Jr. and Teresa Hoffpauir
274 W. Danbury Circle
Grand Junction, CO 81503

Rodney C. Power
25751 1/2 Road
Grand Junction, CO 81505

Russell M. Johnson and Margo L. Johnson,
Trustees of the Russell M. Johnson and
Margo L. Johnson Revocable Trust dated
11/06/2006

296 Nikolao Place

Hilo, HI 96720-5474

Shear, Inc.

P. O. Box 426
Collbran, CO 81624
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Pamela A. Cooper fka Pamela Ann Morris

200 West Fox
La Sal, UT 84530

Philip R. Mahaffey
542 Turkey Shoot Road
Pierson, FL 32180-2148

Phyllis Giem
1222 S. 1st Street
Canon City, CO 81212

R. E. Puckett
5460 S. Quebec Street, Suite 250
Greenwood Village, CO 80111-1917

Randall S. Lantz and

Pamela A. Lantz, joint tenants
142 Silverton Circle
Parachute, CO 81635

Robert T. Taylor and

Laura T. Taylor, joint tenants
2440 Airport Road

Rifle, CO 81650

Ronald E. Tipping and

Marie E. Tipping, joint tenants
1967 Broadway

Grand Junction, CO 81507

Scott Ziegler
P. O. Box 2467
Vail, CO 81658-2467

Specialty Restaurants Corporation
8191 E. Kaiser Blvd.
Anaheim, CA 92808



State of Colorado, Department of
Transportation

15285 S. Golden Road, Bldg 47
Golden, CO 80401

Stephen G. Pichowsky
10514 Willow Park Green
Houston, TX 77070

Steven W. Weller
11547 Riverview Drive
Houston, TX 77077

Taku Resources LLC
P. O. Box 3190
Centennial, CO 80161-3190

The Ranch at Parachute
p. O. Box 67
Parachute, CO 81635

Thomas J. Tolmich
4449 County Road 300
Parachute, CO 81635

United States of America
Minerals Management Service
P. O. Box 5810

Denver, CO 80217-5810

Walter W. Nash and Carol E. Adamic,
Personal Representatives of the Estate
of Laura B. Nash

P. O. Box 8328

Pueblo, CO 81008

Wilbur E. Giem

1442 Chestnut Street
Canon City, C0 81212
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Stephen B. Evans
P. O. Box 3190
Centennial, CO 80161-3190

Stephen Swayze, Sole Trustee under

Declaration

of Trust dated 2/01/1970, establishing a trust
of contributions under the Kilgore & Kilgore

Employee Profit Sharing Plan
3109 Carlisle Street
Dallas, TX 75204-1194

Strait Bottom Ranch, LLC
P. O. Box 26
Woody Creek, CO 81656-0026

Ted E. Amsbaugh & Co.
1302 24th Street W. #329
Billings, MT 59102-3861

The Salvation Army,
Intermountain Division
P. O. Box 2369
Denver, CO 80201

Toni L. Weller
7041 Whisperfield Drive
Plano, TX 75024

Vicki L. Clark Wambolt
13722 Douglass Ranch Drive
Pine, CO 80470

Walter W. Nash
P. O. Box 39
Guffey, CO 80820

William F. Vigil
1532 Willow Drive
Cheyenne, WY 82001



William F. Vigil, Trustee of the

William F. Vigil Living Trust dated 6/02/2005
Bank of Oklahoma NA Agent

P. O. Box 1588

Tulsa, OK 74101

William G. Stone
1485 S. Wheeling Circle
Aurora, CO 80012

William R. Patterson

668 26 Road
Grande Junction, CO 81506
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William F. Vigil, Trustee

Mineral Trust, dated February 23, 2006
P. O. Box 1588

Tulsa, OK 74101

William J. Mahaffey
2704 Wells Fargo Drive
Great Falls, MT 59404

WYOTEX Oil Company
P. O. Box 280969
Lakewood, CO 80228-0969



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

IN THE MATTER OF THE PROMULGATION ) CAUSE NO. 510

AND ESTABLISHMENT OF FIELD RULES )

TO GOVERN OPERATIONS IN THE GRAND ) DOCKET NO. To be assigned
VALLEY FIELD, GARFIELD COUNTY, )

COLORADO

AFFIDAVIT OF MAILING

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

Bailey B. Blumenreich, of lawful age, and being first duly sworn upon her oath, states
and declares that she 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 on
February 16, 2012.

Bailey B. Blumenreich

Subscribed and sworn to before me on the day of February, 2012.
Witness my hand and official seal.

My commission expires:

Notary Public
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