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

IN THE MATTER OF AN APPLICATION BY BILL
BARRETT CORPORATION FOR AN ORDER POOLING
ALL INTERESTS IN THE 640-ACRE DRILLING AND
SPACING UNITS ESTABLISHED FOR SECTION 19,
TOWNSHIP 6 NORTH, RANGE 61 WEST, 6 " P.M.,
FOR THE DEVELOPMENT/OPERATION OF THE
CODELL AND NIOBRARA FORMATIONS,
WATTENBERG FIELD, WELD COUNTY, COLORADO

CAUSE NOS. 407 & 535

DOCKET NO. 7o be assigned

APPLICATION

Bill Barrett Corporation (“BBC” 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) pooling all interests in the approximate
640-acre drilling and spacing unit to be established for Section 19, Township 6 North, Range 61
West, 6" P.M., for the development and operation of the Niobrara Formation; and (2) pooling all
interests in the approximate 640-acre drilling and spacing unit to be established for said Section
19, for the development and operation of the Codell Formation. In support of its Application,
Applicant states and alleges as follows:

I. Applicant is a corporation duly authorized to conduct business in the State of
Colorado, and has registered as an operator with the Commission.

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

Township 6 North, Range 61 West, 6 P.M.
Section 19:  All

These lands are hereinafter referred to as the “Application Lands.” A map depicting the acreage
comprising the Application Lands is attached hereto and marked as Exhibit A.

3. The Application Lands are unspaced with respect to the Codell Formation,
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
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,

4. On Apnl 27, 1998, the Commission adopted Rule 318A. which, among other
things, allowed certain drilling locations to be utilized to drill or twin a well, deepen a well or
recomplete a well and to commingle any or all Cretaceous Age Formations from the base of the
Dakota Formation to the surface. Rule 318A. supersedes all prior Commission drilling and
spacing orders affecting well location and density requirements of Greater Wattenberg Area
wells. On December 5, 2005, Rule 318A. was amended, among other things, to allow interior
infill and boundary wells to be drilled and wellbore spacing units to be established. On August
8, 2011, Rule 318A. was again amended, among other things, to address drilling of horizontal
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wells, The Application Lands are subject to certain portions of this Rule for the Codell and
Niobrara Formations.

5. On or about February 22, 2011, the Commission entered Order No. 535-4
(corrected on April 4, 2013) which, among other things, established 640-acre drilling and
spacing units for certain lands, including the Application Lands, and approved one horizontal
well for each unit, for the production of oil, gas and associated hydrocarbons from the Niobrara
Formation, with the treated interval of the permitted wellbore to be located no closer than 460
feet from the boundaries of the unit.

Pooling of all interests for the development/operation of the Niobrara Formation

6. Applicant has filed a contemporaneous application with the Commission
seeking an order to authorize the drilling of up to seven (7) additional horizontal wells, for a total
of up to eight (8) wells, within the approximate 640-acre drilling and spacing unit established for
the Application Lands, for the production of oil, gas and associated hydrocarbons from the
Niobrara Formation.

7. 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
initial permitted horizontal Niobrara Formation well drilled within the Application Lands and
any subsequent horizontal wells authorized by the Commission (at present, BBC has plans to
drill and complete the Greasewood #09-19H Well, API #05-123-33649, within the Application
Lands), for the development and operation of the Niobrara Formation.

8. Applicant requests that 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 the initial permitted
horizontal Niobrara well on the Application Lands, whichever is earlier.

Pooling of all interests for the development/operation of the Codell Formation

9. Applicant has filed a contemporaneous application with the Commission to
establish an approximate 640-acre drilling and spacing unit for the Application Lands, for the
production of oil, gas and associated hydrocarbons from the Codell Formation.

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
initial permitted horizontal Codell Formation well drilled within the Application Lands and any
subsequent horizontal wells authorized by the Commission, for the development and operation of
the Codell Formation.

11. Applicant requests that 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)(1I), C.R.S., are first incurred for the drilling of the initial permitted
horizontal Codell well on the Application Lands, whichever is earlier.
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12. The granting of this Application is in accord with the Gil and Gas
Conservation Act, found at §34-60-101, ef seq., C.R.S., and the Commission rules.

13. That the names and addresses of the interested parties {(persons who own any
interest in the mineral estate of the tracts to be pooled, except owners of overriding royalty
interest) are attached hereto under Exhibit B. The Applicant shall submit a certificate of service
for the Application within the seven days as required by Rule 503.¢.

WHEREFORE, Applicant respectfully requests that 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. Pooling all interests in the Application Lands for the initial permitted
horizontal Niobrara Formation well drilled within the Application Lands and any subsequent
horizontal wells authorized by the Commission, for the development and operation of the
Niobrara Formation, with the pooling order made effective as of the date of this Application, or
the date that the costs specified in §34-60-116(7)(b)(1]), C.R.S., are first incurred for the drilling
of a Niobrara Formation well on the Application Lands, whichever is earlier.

B. Pooling all interests in the Application Lands for the initial permitted
horizontal Codell Formation well drilled within the Application Lands and any subsequent
horizontal wells authorized by the Commission, for the development and operation of the Codell
Formation, with the pooling order made effective as of the date of this Application, or the date
that the costs specified in §34-60-116(7)(b)(II), C.R.S., are first incurred for the drilling of a
Codell Formation well on the Application Lands, whichever is earlier.

C. Providing 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 an authorized well
proposed for the Niobrara or Codell Formation, are pooled by operation of statute, pursuant to
§34-60-116(7), C.R.S., and made subject to the cost recovery provisions thereof.

D. For such other findings and orders as the Commission may deem proper or
advisable in the premises.
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DATED this /7# day of July, 2013.
Respectfully submitted,

BILL BARRETT CORP@RATION

By: A’wl

Robett A. Willis ¥&blorado Bar No. 26308)
Burleson LLP

Wells Fargo Center

1700 Lincoln Street, Suite 1300

Denver, CO 80203

(303) 801-3200

Applicant’s Address:

Bill Barrett Corporation

Hal Writer, Senior Landman
1099 18" Street, Suite 2300
Denver, CO 80202

VERIFICATION
STATE OF COLORADO )
) ss.
CITY & COUNTY OF DENVER )

Hal Writer, Senior Landman for Bill Barrett Corporation, 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.

BILL BARRETT CORPORATION

)y

Hal Writer

Subscribed and sworn to before me this |7]  day of July, 2013, by Hal Writer, Senior
Landman for Bill Barrett Corporation.

Witness my hand and official seal.

My commission expires: [~ 15 i :}Dl"}

NANCY R. WEBER
NOTARY PUBLIC
STATE OF COLORADO
NOTARY ID # 19974000612
MISSION EXPIRES JANUARY 15, 2017
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EXHIBIT B
INTERESTED PARTIES

The names and addresses of the interested parties (persons who own any interest in the
mineral estate underlying Section 19, Township 6 North, Range 61 West, 6™ P.M., except

overriding royalty interest owners) according to the information and belief of the Applicant are
set forth in this Exhibit B.

Bill Barrett Corporation Robert A, Willis

1099 18™ Street, Suite 2300 Burleson LLP

Denver, CO 80202 1700 Lincoln St., Suite 1300
Denver, CO 80203

Lucille M, Hecht Evelyn R. Elliott

Family Tree P.O. Box 260498 Family Tree P.O. Box 260498

Lakewood, CO 80226 Lakewood, CO 80226

Barbara Stratton Harriet R, Couillard

11640 Shoshone Way 181 Emerald St.

Westminster, CO 80234 Broomfield, CO 80020

R. Lewis Fillmore Dwight A. Baker and Joyce E. Baker

P.O, Box 258 37483 WCR 100

Boone, CO 81025 Briggsdale, CO 80611

Paul ID. Wood and Terry Wood Marathon Oil Company

4636 W. B Street 5555 San Felipe

Greeley, CO 80634 Houston, TX 77056

Marubeni Denver Julesburg. LLC Beverly J. Robbins

5847 San Felipe Street #1706 8081 E. Corte De La Familia

Houston, TX 77057 Tucson, AZ 85750

McGhee Investment Company Dalmer Kirkpatrick

P.O. Box 3306 Weld County, Colorado

Centennial, CO 80161

Jeffrey L. Mink and Heidi Erin Mink Carrie Smith

32312 Co. Rd. 85 P.O. Box 63

Briggsdale, CO 80611 Mead , CO 80542

Becky Justesen Jamie Justesen

3699 Co. Rd. 510 3699 Co. Rd 510

Ignacio, CO 81137 Ignacio, CO 81137

{00270995.1}



Melissa Leigh Branam
3791 Homestead Drive
Mead, CO 80542

Keith . Allison
3750 N. Cascade Avenue #9
Colorado Springs, CO 80907

Johnna Bavoso
1625 Lakeshore Dr,
Ft. Collins, CO 80525

Doris Mae Beverly
P.O. Box 158
Broomfield, CO 80038

Stephen Cline, and Peggy Cline
P.O. Box 18835
Boulder, CO 80308

James Siefkin and Patricia Siefkin
1522 64th Avenue
Greeley, CO 80634

Walter Alan Rosenberg
8231 Firethorn Dr.
Loveland, CO 80538

Orville Kirkpatrick and Estella Adell
Kirkpatrick
Unknown

Debbie Edstrom
P.O. Box 1777
Bayfield, CO 81122

Peter Justesen
3697 CoRd 510
Ignacio, CO 81137

a Jenny Elizabeth Schwarck
6710 Deer Lane
Anacortes, WA 98221

Judy Tournillon

2530 E. Bijou St.
Colorado Springs, CO 80909
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Michael Kirk Justesen
3699 County road 510
Ignacio, CO 81137

Kathy Kerr Williamson
866 Mary Drive
North Pole, AK 99705

Devona Carline Wear
RR 1 Box 39
Luray, MO 63453

Kevin L. Schmidt
5407 S. Lloyd St.
Spokane, WA 99223

Debroah Ann Edstrom
P.O.Box 1777
Bayfield, CO 81122

Peter Neil Justesen
3697 Co Rd 510
Ignacio, CO 81137

TwentyTen, LLC
5407 S. Lloyd St.
Spokane, WA 99223

Futura, L1.C
9302 S. 83rd Court
Hickory Hills, L. 60457

Alice A. Israel and Michael T. Israel
1550 Platte St. #186
Denver, CO 80202

Kevin Hack
P.O. Box 38
Kinnear, WY 82516

Jeremiah Tamplin
P.O. Box 260498
Lakewood, CO 80226

Michael Dykes
P.O. Box 260498
Lakewood, CO 80226



Jeanne Boggs
2527 Jackson St.
Riverside, CA 92503

The Personal Representative of the Estate of
Billy Joe Kirkpatrick
Address Unknown

a Rebecca Justesen
3699 Co. Rd. 510
Ignacio, CO 81137

a Melissa Leigh Branam
3791 Homestead Drive
Mead, CO 80542

Prima Exploration, Inc.
100 Fillmore St. #450
Denver, CO 80202

Lawrence D. Beck Trust
P.O. Box 16940
Golden, CO 80402-6015

Rory G. Owens
220 Chapel Hill Dr.
Prosper, TX 75078

Brian Edward Jensen and Emily Diane Jensen
6625 West Mississippi Place
Lakewood, CO 80232

Robert P. Dykes
P.O. Box 260498
Lakewood, CO 80226

Mary Elizabeth Sutton
11821 West 106th Place
Broomfield, CO 80021

Johnson Holdings, LLC
221 2nd Ave. NE
Kulm, ND 58456

Leonard M. Kacher and Phyllis O. Kacher

3652 Hilo Place
Honolulu, HI 96816
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TwentyTen, LL.C
325 S. Xapary St.
Aurora, CO 80634

Continental Resources, Inc
P.O, Box 1032
Enid, Ok 73702

Jamie Ryan Justesen
3699 Co. Rd 510
Ignacio, CO 81137

Jenny Elizabeth Schwarck
6710 Deer Lane
Anacortes, WA 98221

Kevin L. Schmidt
325 S. Xapary St.
Aurora, CO 80634

Jonathan G. Rapacki and Christine Rapacki
625 Pennsylvania Street, Apt. 502
Denver, CO 80203

Stephanie Marie Getchell
7081 S. Franklin Strect
Centennial, CO 80122

Rachel L. Dennis
7791 W. 52nd Avenue, Apt. 791105
Arvada, CO 80002

J. Christopher Dykes
P.O. Box 260498
Lakewood, CO 80226

Arthur G. Rice, Sr.
301 Trail Ships Lane
Hampstead, NC 28443

Juan E. Aguilar
4301 Denver St.
Evans, CO 80620

Advanta IRA Trust, LLC
1520 Royal Palm SQ, Blvd. #320
Fort Myers, FL. 33919



David A. Dent
6712 Arrowhead Pass
Edina, MN 55439

Jimmy Lyn Allen and Rebecca M. Allen
17636 E. 790 Rd.
Crawford, OK 73638

Michael Pavliska and Mary Pavliska
7366 FM 318
Hallettsville, TX 77964

Janice Wojahn
37395 US Highway 71
Windom, MN 56101

Ira Resources, Inc. FBO Roger P. Lundberg
6825 La Jolla Blvd.
La Jolla, CA 92037

Thomas A. Alico
410 Waterside Lane
Nokomis, FL. 34275

Karl A. Willey Rev. Trust
412 N. Young
Caldwell, KS 67022

Alton Dwyer
6921 178th Ave,

Southwest Ranches, FL 3331-1822

Victor R. Jury and Bonnie F, Jury Trust Victor
R. Jury, Sr., Trustee

8308 Thistle Ct.

North Richland Hills, TX 76182

The Thomas and Heather Buckley Living Trust
Thomas J. Buckley, Trustee

2310 Royal Oaks Drive

Mansfield, TX 76063

Equity Trust Company Custodian FBO
Matthew V. Lee, Jr.,

225 Burns Road

Elyria, OH 44035
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George A. Longo
505 NW CR 0011
Corsicana, TX 75110

Cash for Contracts, Inc
P.O. Box 16134
Las Cruces, NM 88004

Hoyt N. Berryman, Jr.
817 Meadow Creek Dr.
Tyler, TX 75703-3524

Gerald W. Simonson
5813 Jeff Place
Edina, MN 55436

Donald W. Long and Dorothy M. Long
8001 New Jersey Avenue
Wildwood Crest, NJ 08260

Ivan K. Gylling and Nathel Gylling
14250 CO Road AA.
La Jara, CO 81140

Brian H. Davis
628 Aqua Circle
Lino Lakes, MN 55014

Equity Trust Company Custodian FBO Gary F.
Hansen IRA

225 Burns Road

Elyria, OH 44035

Mallett Family Limited Partnership
416 North Baylen St.
Pensacola, FL 32501

Ragland Living Trust Alphonso Ragland,
Trustee

6936 Helsem Way

Dallas, TX 75230

Lawrence Stock
P.O. Box 43
Waterflow, NM 87421



Grant Avery
15542 Frontage Rd.
Plainfield, 1. 60544

Orville W. Wojahn
37395 US Highway 71
Windom, MN 56101

Jack E. Earnest
5945 Shady River Drive
Houston, TX 77057

John Champlin
3211 Milam St.
Amarillo, TX 79109

Derk Smith
3321 Heritage Lake Drive
Lockport, IL. 60441

Karl Schreiber
5100 Miller Rd.
Brecksville, OH 44144

James S, Witherell Trust
2610 Deep Cut Road
Woodstock, 11, 60098

Linda B. Holmes
1400 Wilson Heights
Austin, TX 78746

Rodney F. Svoboda
798 45th St.
New Boston, IL 61272

Roger and Jean Lundberg Foundation, Inc.

44140 Cypress Point Dr.
Northville, MI 48168

Tetry W. and Patricia M. Cole Trust
P.O. Box 1684
Frisco, CO 80443

Jon A. Vogler
9 Lana Lane, Unit B
Houston, TX 77027
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Don E. Vogler
6607 River Lodge Drive
Spring, TX 77379

JHG, LLP
1915 W. Beebe Capps Expy.
Searcy, AR 72143

John H. Wenger
11170 N. Springbrook Dr.
Davis, IL 61019

Ward J. Greisen
10501 O, St.
Lincoln, NE 68520

Thomas E. Shows and Edna M. Shows
150 Tom Shows Road
Seminary, MS 39479

Gary Larson and Jeanine Larson
715 N. 25th Street
Mesa, AZ 85213

Bambi Fernandez Trust
1637 Edmonton Avenue
Sunnyvale, CA 94087

Advanta IRA Custodian FBO Thomas E.
Werlin

1520 Royal Palm SQ, Blvd. #320

Fort Myers, FL. 33919

John R. Sellers
4019 W, 176th Street
Torrance, CA 90504

Brian Summer
83 Elmm Street
Shelburne Falls, MA 01370

The Shirley J. McMillan Declaration of Trust

Shirley J. McMillan, Trustee
4153 Ravenwood Place
Castro Valley, CA 94546

John W. Schlichenmaier
5204 Richland Dr.
Raleigh, NC 27612



Victoria A. Ladd
608 Wentworth Drive
McKinney, TX 75070

Advanta IRA Trust, LLC FBO Adelbert Bell
1520 Royal Palm Square Blvd. #320
Fort Myers, FI. 33919

Car] K. Schenk
1200 Marine Way, Unit 303B
North Palim Beach, FL. 33408

T.ance E. Anderson
12106 Parade Ave. N.
Stillwater, MN 55082

Thesken Family Limited Partnership Robert K.

Thesken, General Partner
4771 Hamilton Road
Lebanon, OH 45036

Steven B. Smith and Rebecca L. Smith
8300 Hillendale Dr.
Plano, TX 75025

Advanta IRA, Custodian FBO John Spicer IRA

1520 Royal Palm Square Blvd. #320
Fort Myers, FL. 33919

Roger P. Lundberg Rev. Liv Trust
44140 Cypress Point
Northville, MI 48168

Arnold D. Gleit
4301 N. Ocean Blvd
Boca Raton, FLL 33431

Andrew L. Peabody
P.O. Box 2120
Natchez, MS 39121

Marceil Malak
7444 Meiners Road
Ledbetter, TX 78946

Loren E. Bullock Revocable Trust
2469 Cavalier Drive
Cottonwood Heights, UT 84121
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Ervin L. Betts
42 Woods Grove Rd.
Westport, CT 06880

Advanta IRA Trust, LLC FBO Liang Hsu
1520 Royal Palm Square Blvd. #320
Fort Myers, FL 33919

Happy Baumann
2015 Chaney Lane #120
Carrollton, TX 730006

Jeffrey L. Thompson
104 Whispering Pine Ct.
Santa Rosa Beach, FLL 32459

Charles D. Agnew
395 Middle Road
Sabattus, ME 04280

Advanta Ira Trust, LLC FBO Paul Koenig
1520 Royal Palm Square Blvd. #320
Fort Myers, FL. 33919

Leland Miller
480 Horsehunter Lane
Macon, MS 39341

E.W. Treiber
328 N. Plum Grove Rd.
Palatine, IL 60067

Mitsuo Fuse
14901 Quorum Drive #800
Dallas, TX 75254

Murray A. Lewis
4181 Southpoint Drive E. #400
Jacksonville, FI, 32216

Mark Strader
14932 Turn Bridge Drive
Frisco, TX 75035

Entrust Freedom, LL.C FBO Kenneth B. Lyons

1520 Royal Palm Square Blvd. #320
Ft. Myers, FL. 33919



Domestic Royalty Properties, LLC
14901 Quorum Drive #800
Dallas, TX 75254

Chester L. Connors
72 Joyce Ct,
Glen Ellyn, IL. 60137

William Geiger
5926 Country Club Drive
Pocatello, ID 83204

IR A Resources, Inc FBO Roger P. Lundberg
6825 La Jolla Blvd.
La Jolla, CA 92037

Advanta IRA Trust, LLC FBO Scott Graham
1520 Royal Palm Square Blvd. #320
Fort Myers, FL 33919

Thomas J. Buckley
2310 Royal Oaks Drive
Mansfield, TX 76063

Charles Fuller 2006 Trust
722 Jacaranda Cir.
Burlingame, CA 94010-6559

Mildred Holeman
1006 Chantilly Lane
Houston, TX 77018

Ken Ward and Janet Ward
732 Bluff Ridge Drive
Cedar Hill, TX 75104
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John Langley
64 Yosemite Drive
New Orleans, LA 70131

Gregory A. Holton and Victoria M. Holton
187 Chuniloti Way
Loudon, TN 37774

Edward H. Sonn 1997 Rev. Trust
57 Woodland Rd.
Carlisle, MA 01741

RDMB Holdings, Inc
3106 Druid Hill Drive
Des Moines, 1A 50315

DJ Resources, Inc.
1600 Broadway, Suite 1960
Denver, CO 80202

Emery Rice
14 Washington St.
Newburyport, MA 01950

Joshua D. Vance and Brandy E. Vance
108 Woodland Drive
Krugerville, TX 76227

The Jacobson Family Trust Elaine Virginia
Jacobson, Trustee

1864 Lime Tree Lane

Mountain View, CA 94040

Mervin Koehn and Patsy Koehn
1240N CORd. 7
Leonti, KS 67861



