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

IN THE MATTER OF THE APPLICATION OF | CAUSE NO.
EXTRACTION OIL & GAS LLC FOR AN ORDER TO
POOL ALL INTERESTS IN AN APPROXIMATE 320- | DOCKET NO.
ACRE DESIGNATED HORIZONTAL WELLBORE
SPACING UNIT, IN SECTIONS 29 AND 32, TOWNSHIP
6 NORTH, RANGE 67 WEST, 6TH P.M.,, FOR THE
CODELL FORMATION, WATTENBERG FIELD, WELD
COUNTY, COLORADO

APPLICATION

COMES NOW Extraction Oil & Gas LLC, Operator No. 10459, (“Extraction” or
“‘Applicant”), by and through its attorneys, Beatty & Wozniak, P.C., and makes this
application to the Oil and Gas Conservation Commission of the State of Colorado
("Commission") for an order to pool all interests within an approximate 320-acre
designated horizontal Wellbore Spacing Unit ("WWSU”) established for certain portions of
Sections 29 and 32, Township 6 North, Range 67 West, 6th P.M., for the development
and operation of the Codell Formation. In support of its Application, Applicant states
and alleges as follows:

1. Applicant is a corporation duly authorized to conduct business in the State
of Colorado, and is a registered operator in good standing with the Commission.

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

Township 6 North, Range 67 West, 6th P.M.
Section 28: S¥%S%
Section 32: NN

320 acres, more or less, Weld County, Colorado.

These lands are hereinafter referred to as the “Application Lands” and depicted in
Exhibit A attached hereto.

1. On April 27, 1998, the Commission adopted Rule 318A, which among
other things, allows 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 of the Cretaceous Age Formations
from the base of the Dakota Formation to the surface. On December 5, 2005, Rule
318A was amended 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 to,
among other things, address the drilling of horizontal wells. The Application Lands are
subject to Rule 318A for the Codell Formation.



2. Pursuant to Rule 318A., Applicant designated an approximate 320-acre
horizontal wellbore spacing unit, composed of the Application Lands, for the below-
described well, for the production of oil, gas and associated hydrocarbons from the
Codell Formation. Applicant notified all owners in the proposed wellbore spacing unit
pursuant to Rule 318A.e.(5). Applicant did not receive objections to the establishment
of the proposed horizontal wellbore spacing unit within the 30-day response period.

€)) Raindance #8 Well (APl No. 05-123-36561) — Codell Formation
(hereinafter referred to as the “Subject Well”).

3. 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, including, but not limited
to, any nonconsenting interests, in the WSU established for the Application Lands, for
the development and operation of the Codell Formation.

4. Applicant requests that the pooling order entered as a result of this
Application be made effective as of the date of this Application.

5. Further, 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 Subject Well, are made subject to the cost recovery provisions of §34-60-
116(7), C.R.S., effective as of the earlier of the date of the Application, or the date the

-costs specified in §34-60-116(7)(b), C.R.S. are first incurred for the drilling of the
Subject Well.

6. The granting of this Application is in accord with the Oil and Gas
Conservation Act, found at §§34-60-101, et seq., C.R.S., and the Commission rules.

7. Applicant requests that relief granted under this Application should be
effective on oral order by the Commission, and Applicant hereby agrees to be bound by
said oral order.

8. 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) 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 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 WSU established for the Application Lands, for
the development and operation of the Codell Formation, with the pooling order made
effective as of the date of this Application.

B. 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 the



Subject Well, are pooled by operation of statute, pursuant to §34-60-116(6) & (7),
C.R.S., and made subject to the cost recovery provisions thereof, effective as of the
earlier of the date of the Application, or the date the costs specified in §34-60-116(7)(b),
C.R.S. are first incurred for the drilling of the Subject Well.

C. For such other findings and orders as the Commission may deem proper
or advisable in the premises.

WHEREFORE, Applicant respectfully requests that this matter be set for hearing
in May 2015, that notice be given as required by law, and that upon such hearing, the
Commission enter its order consistent with Applicant's request as set forth above.

Dated: March |4 , 2015.
Respectfully submitted:

Extraction QOil & Gas LLC

N,

N .
By: >sl s

James Parrot— \Q
Jillian Fulcher
Beatty & Wozniak, P.C.
Attorneys for Applicant
216 16th Street, Suite 1100
Denver, Colorado 80202
(303) 407-4499
jparrot@bwenergylaw.com
ifulcher@bwenergylaw.com

Applicant's Address:

Extraction Oil & Gas LLC

Destenie McMillen, Senior Landman
1888 Sherman Street, Suite 200
Denver, Colorado 80203




VERIFICATION

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

Destenie McMillen, Senior Landman for Extraction Oil & Gas LLC, upon oath deposes and says
that she has read the foregoing Application and that the statements contained therein are true to the best of
her imowledge, information and belief.

Iﬁesﬁemw‘i&cMIHen ‘ »

Subscribed and swom to before me this ’ ( ) day of March, 2015, by Destenie McMillen,
Senior Landman for Extraction Oil & Gas LLC.

 Witness my hand and official seal.
My commission expires: (7‘ 23-7017%

Mz%gz

Notary Public 6

JENNIFER PITTENGER
Notary Public

State of Colorado
Notary ID 20134062771
My Commission Expires Sep 27, 2017




EXHIBIT A

Reference Map for Pooling Application

Township 6 North, Range 67 West, 6th P.M.

Section 28: S¥%S¥%
Section 32: NN
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Janice H. Abbott
432 N. 800E
American Fork, UT 84003-1978

Justin E. Spaeth and
Kalvert A. Spaeth
1379 Hilltop Drive
Windsor, CO 80550

Vima Partners, LLC
1625 Pelican Lakes Point, Suite 201
Windsor, CO 80550

Lee E. Frudden aka
E. Lee Frudden
1424 Hilltop Drive
Windsor, CO 80550

Richard O. Pearson and
Breellen E. Pearson
1361 Hilltop Drive
Windsor, CO 80550

Prime Meridian Oil & Gas, LLC
PO Box 101595
Denver, CO 80250

Pelican Lakes, LLC
1625 Pelican Lakes Point. Suite 201
Windsor, CO 80550

Todd A. Kreager and
Mandy M. Kreager

1028 Arkansas River Court
Windsor, CO 80550

Robin G. Pritchett
1007 Arkansas River Court
Windsor, CO 80550

Justin Spina and
Meghan Spina

1743 Platte River Court
Windsor, CO 80550

EXHIBIT B
INTERESTED PARTIES

Leslie C. Abbott
812 24" Street
Golden, CO 80401

Trollco, Inc.
1625 Pelican Lakes Point, Suite 201
Windsor, CO 80550

Michael D. Campana and
Kimberlee K. Campana
1706 Osprey Court
Windsor, CO 80550

Dunamis Real Estate
Investment Company, LLC
1782 Tulip Tree Place
Castle Rock, CO 80108

Steven E. Karsten and
Margo A. Karsten
1268 Falcon Court
Windsor, CO 80550

Marshall R. Ernst and
Barbara J. Ernst
1364 Hilltop Drive
Windsor, CO 80550

Jack L. Davis
1175 Falcon Court
Windsor, CO 80550

Herbert D. Christian and
B. Carol Christian

1373 Eagle Court
Windsor, CO 80550

Anadarko Land Corporation
PO Box 1330
Houston, TX 77251

Joseph M. Luethmers and
Andrea C. Luethmers

1014 Arkansas River Court
Windsor, CO 80550

Gail A. Abbott
812 24" Street
Golden, CO 80401

Karen M. Kunz
30991 WCR 17
Windsor, CO 80550

Raindance Aquatic

Investments, LLC

1625 Pelican Lakes Point, Suite 201
Windsor, CO 80550

G. Bruce Hemmings, aka Gary Bruce
Hemmings and Josephine A.
Hemmings, aka Josie A. Hemmings
1260 Eagle Court

Windsor, CO 80550

Jeff L. Demaske
7251 W 20th St, Unit L200
Greeley, CO 80634

David Chavez and
Yvonne Young
1320 Hilltop Drive
Windsor, CO 80550

Michael P. Haverty and
Diane C. Haverty

5271 Heightsview Lane West,
Apt. #2326

Fort Worth, TX 76132

Jann M. Demaske
1496 Eagle Court
Windsor, CO 80550

Brian A. Penney
1032 Arkansas River Court
Windsor, CO 80550

Ladd Williams and

Carolyn Williams

1006 Arkansas River Court
Windsor, CO 80550



Elmer A. Montoya Jr. and
Lucille C. Montoya

1742 Platte River Court
Windsor, CO 80550

Jay Tapia and
Shannon Courtney
1734 Platte River Court
Windsor, CO 80550

Colleen Marie Anderson and
Aimee Merritt

1747 Green River Drive
Windsor, CO 80550

Philip S. Cook and

Salie B. O'Malley

664 Mourning Dove Drive
Sarasota, FL 34236

Gorman Family Trust, dated
9/20/2012

1716 Platte River Drive
Windsor, CO 80550

Lance A. Alkire and
Debra S. Alkire

1727 Green River Drive
Windsor, CO 80550

James E. Frost
1709 Green River Drive
Windsor, CO 80550

Scott Edgar and

Tracy Edgar

1736 Dolores River Drive
Windsor, CO 80550

Carlos E. Hernandez and
Sara L. Hernandez
1755 Dolores River Drive
Windsor, CO 80550

Victoria G. Wagner
1769 Dolores River Drive
Windsor, CO 80550

Marcus Hopkins and
Sharon Hopkins

1774 Green River Drive
Windsor, CO 80550

Randall Scott Blackwill
1019 Arkansas River Court
Windsor, CO 80550

Barbara K. Crawford
1748 Platte River Court
Windsor, CO 80550

Michael C. Braband and
Ferne L. Brabrand

1738 Platte River Court
Windsor, CO 80550

Mark D. Peterson and
Rebecca S. Peterson
1739 Green River Drive
Windsor, CO 80550

Douglas Lloyd Beeman and
Krista Michelle Beeman
1749 Green River Drive
Windsor, CO 80550

Jimmy Ray Goodrich
1710 Platte River Drive
Windsor, CO 80550

John Edward Kolaska
330 Norton
Boulder, CO 80305

Ted J. Ullman and
Judith A. Ullman

1725 Green River Drive
Windsor, CO 80550

Brian L. Jones and
Rhonda E._Jones

1719 Green River Drive
Windsor, CO 80550

Phillip C. Barnett and
Debbie J. Barnett

169 Muscovey Lane
Johnstown, CO 80534

Melvin D. Carlson and
Karen L. Carlson

1757 Dolores River Drive
Windsor, CO 80550

Marlan P. Croissant and
Lois Croissant

1741 Platte River Court
Windsor, CO 80550

Pitcher Living Trust, dated 7/6/2005

1744 Platte River Court
Windsor, CO 80550

Stephen T. Okamoto and
Kim E. Okamoto

1736 Platte River Court
Windsor, CO 80550

Scott J. Cure and
Laurie K. Cure

1743 Green River Drive
Windsor, CO 80550

James Ting Chan
1755 Green River Drive
Windsor, CO 80550

Sandra K. Goodrich
8014 County Farms Court
Windsor, CO 80550

RB Hood Properties, LLC
1729 Green River Drive
Windsor, CO 80550

Brian L. Jones and
Rhonda E. Jones

1719 Green River Drive
Windsor, CO 80550

Scott L. Ballstadt and
Sonja R. Ballstadt

1731 Dolores River Drive
Windsor, CO 80550

Gary Billings and
Charlotte Billings

1794 Dolores River Drive
Windsor, CO 80550

Allen W. Woods and
Shirley J. Woods

1763 Dolores River Drive
Windsor, CO 80550



Gregory K. Farris and
Hollie M. Farris

1756 Green River Drive
Windsor, CO 80550

Roel C. Vining and
Barbara M. Vining

1742 Green River Drive
Windsor, CO 80550

Donald B. Waltman and
C. Deborah Waltman
1728 Green River Drive
Windsor, CO 80550

Robert E. Smith, dated 4/20/2012

1753 Clear Creek Court
Windsor, CO 80550

Kevin J. Meyer
1748 Clear Creek Court
Windsor, CO 80550

Paul Rennemeyer and
Brandi Rennemeyer
1709 Clear Creek Court
Windsor, CO 80550

ZTS Const. Inc.
525 Walnut Street
Windsor, CO 80550

Glacier Homes, Inc.
1105 Glacier Court
Windsor, CO 80550

The Merrill E. and Marguerite A.

Gifford Revocable Trust
1791 Dolores Court
Windsor, CO 80550

Glenda R. Weiss
1797 Green River Drive
Windsor, CO 80550

Lawrence D. Barker
1782 Gore Creek Court
Windsor, CO 80550

Bruce W. Clark and
Geraldine J. Clark

1771 Dolores River Drive
Windsor, CO 80550

Frank lannuzzi and
Linda L. lannuzzi

1768 Green River Drive
Windsor, CO 80550

Rari Sharma and

Preeti Pallwal

1750 Green River Drive
Windsor, CO 80550

Steven W. Strobel
1736 Green River Drive
Windsor, CO 80550

Mindy L. Miller
1745 Clear Creek Court
Windsor, CO 80550

William Argall
1760 Clear Creek Court
Windsor, CO 80550

Prestito, LLC

711 S. Bowen Street, Site A

Longmont, CO 80501

Clinton G. Wells and
Sandra S. Wells

1711 Clear Creek Court
Windsor, CO 80550

Jennifer S. Marrou
120 N Blueridge Court
Ft. Collins, CO 80524

Michael T. Sanders and

Naseem Sarah Pirahyesh Sanders

1796 Dolores Court
Windsor, CO 80550

Edmond L. Hagen and
Susan M. Hagen
1787 Dolores Court
Windsor, CO 80550

Kerry Corley
1776 Green River Drive
Windsor, CO 80550

Roger A. Becker and
Dorothy R. Becker
124 Rock Bridge Drive
Windsor, CO 80550

Herbert P. Renke and
Sharon L. Renke

1748 Green River Drive
Windsor, CO 80550

Scott F. Shanafelt and
Karen Ann Shanafelt
1730 Green River Drive
Windsor, CO 80550

Jared Bressler and

Lisa Bressler

1749 Clear Creek Court
Windsor, CO 80550

Gregory Tyrell and

Lori Ann Tyrell

1752 Clear Creek Court
Windsor, CO 80550

Erin K. Johnson and
Kelsey B. Johnson
1726 Clear Creek Court
Windsor, CO 80550

David P. Gaida and
Kristen M. Gaida

1725 Clear Creek Court
Windsor, CO 80550

Robert Smith Construction

PO Box 272969
Ft. Collins, CO 80527

Gerald F. Brewster and
Song J. Brewster

1799 Dolores Court
Windsor, CO 80550

Curtis Elworthy and
Jane Elworthy

1771 Dolores Court
Windsor, CO 80550



Norbert J. Kalmar and
Cynthia C. Kalmar
1799 Gore Creek Court
Windsor, CO 80550

Bob Wayne Goodman, Jr. and
Katherine Granger Goodman
1773 Gore Creek Court
Windsor, CO 80550

Poudre Heights Subassociation |
c/o Kellison Corp.

2601 Lemay Ave., Suite 7-424
Ft. Collins, CO 80525

Rogene D. Lowe
1745 Platte River Court
Windsor, CO 80550

Windsor Qil Ventures, LLC
c/o Lyn Mize

330 N 44™ Avenue
Greeley, CO 80634

Kerr McGee Oil & Gas
Onshore LP

1099 18th Street, Suite 1800
Denver, CO 80202

John Kyle Harrington and
Charise M. Harrington
1020 Arkansas River Drive
Windsor, CO 80550

Synergy Resources Corporation
20203 Highway 60
Platteville, CO 80651

Gregory J. Gabler
1740 Platte River Court
Windsor, CO 80550

Susan Rogers
1764 Green River Drive
Windsor, CO 80550

Brian M. Hettinger and
Jennifer L. Hettinger
1757 Clear Creek Court
Windsor, CO 80550

Thomas R. Brown and Lisa A. Brown
1739 Clear Creek Court
Windsor, CO 80550

Joel R. Taylor and
Alyson M. Taylor

1790 Gore Creek Court
Windsor, CO 80550

Rhonda M. McCracken and
Lance W. McCracken

1787 Gore Creek Court
Windsor, CO 80550

Mary Katherine Nelson and
Dewey Dean Nelson

1771 Gore Creek Court
Windsor, CO 80550

Union Pacific Railroad Company
1180 W 52nd Ave.
Denver, CO 80221

Windsor Royalty Company, LLC
1625 Pelican Lakes Point, Suite 201
Windsor, CO 80550

Mark Adam Mueller
1707 Platte River Drive
Windsor, CO 80550

Brandon R. White and
Miranda S. West

1025 Arkansas River Drive
Windsor, CO 80550

Michael Shawn Munn and
Melanie Cherie Munn

632 Lanley Drive
Windsor, CO 80550

Rodney Sanger and
Julie Sanger

1751 Green River Drive
Windsor, CO 80550

Patti S. Moskal
7046 Ruidoso Drive
Windsor, CO 80550

Suzanne Lynn Gordon
1774 Gore Creek Court
Windsor, CO 80550

Johnny Lara and

Erma J. Santistevan
1798 Gore Creek Court
Windsor, CO 80550

Douglas A. Ploughman
1777 Gore Creek Court
Windsor, CO 80550

Sheila Newkirk and
Jeffery Stranahan

1761 Green River Drive
Windsor, CO 80550

Marcus B. Chapman
31985 WCR 17
Windsor, CO 80550

Diana J. Frudden
1424 Hilltop Drive
Windsor, CO 80550

Samad Seyfi
1741 Crestone Dr.
Longmont, CO 80504

Aaron L. Longacre and
Ann M. Longacre

1039 Arkansas River Drive
Windsor, CO 80550

Gregory J. Gabler and
Judy Ann Gabler

1799 Red Cloud Road
Longmont, CO 80504

Paul D. Phillips and
Susan E. Phillips

1713 Dolores River Drive
Windsor, CO 80550

William T. Humphrey and
Beverly A. Humphrey
1733 Clear Creek Court
Windsor, CO 80550



Trevor Scott Timmons and
Shannon Player-Timmons
1724 Clear Creek Court
Windsor, CO 80550

Deborah L. Davis
1724 Green River Drive
Windsor, CO 80550

Robin G. Schmeeckle
17168 Frontage Road
Fort Morgan, CO 80701

Lance H. Porter
1198 Falcon Court
Windsor, Co 80550

Affirm Energy, LLC
PO Box 692
Niwot, CO 80544

Martin Lind
1625 Pelican Lakes Point, Suite 201
Windsor, CO 80550

Lucas S. Keeton and
Jennifer M. Keeton
1738 Clear Creek Court
Windsor, CO 80550

John Vincent Boyle and Diana Rosa
Vebares-Boyle

1712 Clear Creek Court

Windsor, CO 80550

Frank M. Rabe and
Ingrid Weber Rabe
1716 Green River Drive
Windsor, CO 80550

Lukas W. Schmeeckle
1795 Green River Drive
Windsor, CO 80550

Makayla T. Hodge
1198 Falcon Court
Windsor, Co 80550

Viki Lind aka Viki J. Lind
29486 WCR 13
Windsor, CO 80550

Robert S. Williams and
Emily M. Williams

1720 Clear Creek Court
Windsor, CO 80550

Danielle Lynn Sparks
3782 Mountain Dance Drive
Colorado Springs, CO 80908

CEMA Poudre Heights, LLC
7703 Ralston Road
Arvada, CO 80002

Keith Allen Rhea and
Ashlee Sue Rhea

1704 Green River Drive
Windsor, CO 80550

Katelyn B. Hodge
1198 Falcon Court
Windsor, Co 80550

Patriot Energy, LLC
1625 Pelican Lakes Point, Suite 201
Windsor, CO 80550



THE OIL AND GAS CONSERVATION COMMISSION
OF THE STATE OF COLORADO

IN THE MATTER OF THE APPLICATION OF | CAUSE NO.
EXTRACTION OIL & GAS LLC FOR AN ORDER TO
POOL ALL INTERESTS IN AN APPROXIMATE 320- | DOCKET NO.
ACRE DESIGNATED HORIZONTAL WELLBORE
SPACING UNIT, IN SECTIONS 29 AND 32, TOWNSHIP
6 NORTH, RANGE 67 WEST, 6TH P.M., FOR THE
CODELL FORMATION, WATTENBERG FIELD, WELD
COUNTY, COLORADO

AFFIDAVIT OF MAILING

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

Jennifer Pittenger, of lawful age, and being first duly sworn upon her oath, states
and declares:

That she is a Legal Assistant at Beatty & Wozniak, P.C., attorneys for Extraction
Oil & Gas LLC, and on or before MarchZ%, 2015, caused a copy of the attached
Application to be deposited in the United States Mail, postage prepaid, addressed to the

parties listed on Exhibit B to the Application.
W%

Je@fer P@f"cenge'r -\j

Witness my hand and official seal. \ 7/ % /
My commission expires: _\o- o4~ [T} S S A ANO— /-
TERESA L. PETERSON Notary Public
NOTARY PUBLIC
STATE OF COLORADO
NOTARY ID 19894002026
MY COMMISSION EXPIRES OCT 4, 2017




