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

IN THE MATTER OF THE APPLICATION OF
CONOCOPHILLIPS COMPANY, BURLINGTON
RESOURCES OIL & GAS COMPANY LP AND
THE SOUTHERN UTE INDIAN TRIBE, D/B/A
RED WILLOW PRODUCTION COMPANY FOR
AN ORDER ALLOWING OPTIONAL THIRD
AND FOURTH WELLS IN ESTABLISHED 320-
ACRE DRILLING AND SPACING UNITS
COVERING THE FRUITLAND COAL SEAM
FORMATION, IGNACIO-BLANCO FIELD, LA
PLATA COUNTY, COLORADO

CAUSE NO. 112

Docket No.

N N N N N N N N N N N

APPLICATION

ConocoPhillips Company, Burlington Resources Oil & Gas Company LP
(“ConocoPhillips™) and the Southern Ute Indian Tribe, d/b/a Red Willow Production Company
(collectively referred to herein as “Applicants”), by and through their undersigned attorneys, makes
application to the Oil and Gas Conservation Commission of the State of Colorado, for an order to
permit an optional third and fourth well in established 320-acre drilling and spacing units for the
Fruitland Coal Seam formation. In support thereof, the Applicants state and allege as follows:

1. That the Applicants are the owners of numerous leasehold interests in La Plata County,
Colorado, located within the area requested for infill drilling.

2. That the Applicants are requesting that two (2) optional infill wells be permitted in each
existing drilling and spacing unit of 320 acres for the Fruitland Coal Seam formation covering the
lands described on Exhibit A attached hereto and incorporated by reference. Applicants further
request that either or both of such optional infill wells be permitted to be drilled and completed as
horizontal wells. Moreover, Applicants request that they be granted the option with respect to any
previously authorized but undrilled “parent” wells to drill and complete such wells as horizontal
wells.

3. That insofar as this Application concerns lands within the jurisdiction of the Southern
Ute Indian Tribe, it is submitted to this Commission in accordance with the terms of the
Memorandum of Understanding dated August 22, 1991 between the Bureau of Land Management
(“BLM”) and this Commission and separate Memorandum of Understanding dated August 22, 1991
between the Bureau of Indian Affairs, the BLM and the Southern Ute Indian Tribe. In certain of the
lands described on Exhibit A, the Southern Ute Indian Tribe owns surface interests, mineral
interests or leasehold interests underlying such lands.

4. In support of the requested order, Applicants assert that two wells previously authorized
will not efficiently and economically drain each of the 320-acre drilling and spacing units described
in Exhibit A, and that additional wells are necessary to prevent waste, protect correlative rights and
to recover gas and associated hydrocarbons from the Fruitland coal formation all in accordance with
the Colorado statutes, the rules and regulations of this Commission and, with respect to Tribal lands,
applicable rules and regulations of the BLM.

5. On June 15, 1988, the Commission issued Order No. 112-60 which established 320-acre
drilling and spacing units for production of gas from the Fruitland Coal Seam formation. Said units
shall remain as previously established. Moreover, on May 15, 2000 the Commission issued Order
No. 112-157 which permitted a second Fruitland Coal Seam Formation well in each 320-acre
drilling and spacing unit with such additional wells being located no closer than 990 feet to any
outer boundary of the unit, nor closer than 130 feet to any interior quarter section line.

Applicants propose that optional third and fourth wells in each 320-acre unit or with respect

to any previously authorized undrilled parent wells, whether such wells are directional or horizontal
completions, be completed or recompleted in the operator's discretion with bottomhole no closer
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than 660 feet to any outer boundary of the unit and with no setback required to any interior quarter
section line.

6. That the surface location of each of the optional wells shall be located on a common or
expanded pad with any existing wells such that a total of four Fruitland coal surface well pads shall
be authorized in each governmental section.

7. With respect to lands not within the jurisdiction of the Southern Ute Indian Tribe, the
Director may, after notice and hearing, approve exceptions to permitted well locations due to
topography or surface hazards or the recompletion of wells previously drilled at permitted locations,
provided that appropriate notice of such exception location is afforded to offset owners as required
by Commission rules.

8. Applicants further state that the requested additional wells can be developed in a manner
consistent with protection of public health, safety and welfare. To this end, while not required
under the Rules of this Commission, Co-Applicant ConocoPhillips shall propose a Health, Safety
and Welfare Plan on lands not within the jurisdiction of the Southern Ute Indian Tribe which is
likely to be a portion of a Memorandum of Understanding by and between ConocoPhillips and La
Plata County, Colorado (“HS&W Plan). Co-Applicant ConocoPhillips requests a finding by the
Commission that such HS&W Plan adequately addresses concerns related to the environment and
public health, safety and welfare not otherwise addressed by Commission rule on such non-tribal
lands. Moreover, new compressor installations shall use the best available emission control
technology and Co-Applicant ConocoPhillips shall also provide a plan to the Southern Ute Indian
Tribe to evaluate the modification of older compression installation emission technology in the field
over the next five (5) years.

9. Exhibit B attached hereto and made part hereof is the list of the names of "Owners"
required to be notified in accord with Commission Rule 508(a), including within the areas covered
by this Application. To the best of Applicants’ knowledge and belief, Exhibit B contains the names
of all such Owners.

WHEREFORE, Applicants respectfully request 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:

A. Establishing that up to four (4) Fruitland Coal wells, whether such wells are
directional or horizontal wells, may be completed in each 320-acre drilling and spacing unit for gas
and associated hydrocarbons from the Fruitland Coal Seam formation underlying the lands set forth
on Exhibit A with the third and fourth wells in each such unit being optional wells in the discretion
of the operator located as provided in paragraph 5 and 6 subject to the Director approving
exceptions for the permitted well locations as provided in paragraph 7 above.

B. That any previously authorized undrilled “parent” wells in the established drilling
and spacing units be authorized to be drilled vertically, directionally or horizontally in the
Applicants’ discretion provided that such wells comply with the setbacks to the outer boundary of
the drilling and spacing unit as described paragraph 5 above.

C. That portions of Co-Applicant ConocoPhillips” HS&W Plan shall be incorporated as

part of the Commission Order concerning non-tribal operations on lands outside of the jurisdiction
of the Southern Ute Indian Tribe.
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D. For such other findings and orders as the Commission may deem proper or advisable
in the premises.

DATED this day of October, 2006.
Respectfully submitted,
CONOCOPHILLIPS COMPANY AND
BURLINGTON RESOURCES OIL & COMPANY LP

THE SOUTHERN UTE INDIAN TRIBE, D/B/A
RED WILLOW PRODUCTION COMPANY

By:

Michael J. Wozniak
BEATTY & WOZNIAK, P.C.
Attorneys for Applicant

216 16" Street, Suite 1100
Denver, Colorado 80202
(303) 407-4499

Applicants' Addresses:

P.O. Box 4289
Farmington, NM 87499

P.O. Box 369
Ignacio, CO 81137-0368
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VERIFICATION

STATE OF NEW MEXICO )
) ss.
COUNTY OF SANJUAN )

, of lawful age, being first duly sworn upon oath, deposes and
says that he is the for ConocoPhillips Company and Burlington
Resources Oil & Gas Company LP and that he has read the foregoing Application and that the
matters therein contained are true to the best of my knowledge, information and belief.

Subscribed and sworn to before this day of October, 2006.

Witness my hand and official seal.
My commission expires:

Notary Public
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VERIFICATION

STATE OF COLORADO )
) ss.
LA PLATA COUNTY )

, of lawful age, being first duly sworn upon oath, deposes
and says that he is the of Red Willow Production Company 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.

Subscribed and sworn to before this day of October, 2006.

Witness my hand and official seal.
My commission expires:

Notary Public



Exhibit A
Legal Description
80-acre Infill Application Area

ConocoPhillips

Township 32 North, Range 7 West, N.M.P.M.
Section 11: All
Section 13: All
Section 14: All
Section 15: All
Section 16: N2
Section 20: All

Township 33 North, Range 9 West, N.M.P.M.
Section 5: All

Section 17: S/2

Section 20: All

Township 33 North, Range 10 West, N.M.P.M.

Section 6: All

Township 34 North, Range 9 West, N.M.P.M.
Section 29: All
Section 30: S/2
Section 32: All
Section 33: W/2

Township 34 North, Range 10 West, N.M.P.M.

Section 30: S/2
Section 31: All
Section 32: All
Section 33: All
Section 34: All
Section 36: S/2

The Southern Ute Indian Tribe, d/b/a
Red Willow Production Company

Township 33 North, Range 11 West, N.M.P.M.

Section 1: All

Township 34 North, Range 10 West, N.M.P.M.

Section 23: S/2
Section 24: S/2
Section 25: All
Section 26: All
Section 27: All
Section 28: All
Section 29: All
Section 35: All
Section 36: N/2



ConocoPhillips

Attn: Outside Operated JI Billing
Cathy Carrasco

1070 Plaza Office Building
BartlesVille, OK 74004

Red Willow Production Company

Agent for Montana Gas Investments LLC
P.O. Box 369

Ignacio, CO 81137

Thomas W Holley
2716 Angle Gate Circle
O’Fallon, MO 63366-9752

Charlie Howard
9300 U.S. Highway 90A
Sugarland, TX 77478

Charles W Janke
2147 Del Monte
Houston, TX 77019

L & L Investments Ltd
19089 County Road 13
Fairhope, AL 36532

Sam Wyche
PO Box 1407
New Albany, IN 47150

Frederick K Rudolph
2716 Angle Gate Circle
O’Fallon, MO 63366-9752

Kam Chi Ip
13 Clansmoor Court
Sugarland, TX 77479

David H Hartz
377 SE Washington Ave
Chehalis, WA 98532-3053

Gramex Property Corporation
2716 Angle Gate Circle
O’Fallon, MO 63366-9752

BP America Production Company
PO Box 277897
Atlanta, CA 30384

Sue B Lane Limited Partnership
5032 Bissonet Drive
Metairie, LA 70003-1014

Resolution Partners/Amoco Shar
c/o Bp Amoco

Attn: Tami Joslin

P.O. Box 21868

Tulsa, OK 74121-1868

XTO Energy Inc.

Attn: Dan Foland

810 Houston Street, Suite 2000
Fort Worth, TX 76102-6298

WP C Oil & Gas LP
8333 Douglas Ave., Suite 950
Dallas, TX 75225-5811

Exhibit B

Interested Parties

Cranberry Methane Corp
Attn: Debbie Sycamore

511 16" Street, Suite 300
Denver, CO 80202

Northwestern Mutual Life Ins
Joint Interest Billing

Attn: Jerry Baier

720 East Wisconsin Avenue
Milwaukee, WI 53202

George F Meyer, Jr.
2716 Angle Gate Circle
O’Fallen, MO 63366-9752

Susan S Denko
PO Box 9703
Rancho Santa Fe, CA 92067

David Allan Fraze
3005 Jackson St.
San Francisco, CA 94115

Wendy Weir Fraze
PO Box 9703
Rancho Santa Fe, CA 92067

Hal and Jean Riddle Trust
1518 West 15™ Street
Amarillo, TX 79102

Bryan E Tointon
370 Humboldt
Denver, CO 80218

SG Interests Inc

909 Fannin Street
Suite 2600
Houston, TX 77010

Pathfinder Energy Inc.
P.O. Box 51110
Casper, WY 82605-1110

Glenwood Resources Inc.
3440 Youngfield Street #278
Wheatridge, CO 80033

Frank Grady
103 Parking Way
Lake Jackson, TX 77566

Wellstar Corporation
11990 Grant Street, Suite 550
Northglenn, CO 80233

Van Glider Financial
700 Broadway Suite 1035
Denver, CO 80203

Williams Production Company

Attn: Vern Hansen

One Williams Center, Suite 4100

Tulsa, OK 74172

Samson Resources Company
Attn: Kevin Stowe

370 17" Street, Suite 3000
Denver, CO 80202

Sue B Lane Limited Partnership
5032 Bissonet Drive
Metairie, LA 70003-1014

Animas Energy LLC

Pinon Operations Joint Venture
Red Willow (BP Properties)
Red Willow Prod. Co. (Questar)

c/o Red Willow Production Company

P.O. Box 369
Ignacio, CO 81137

L H S Smith & Smith Ltd LLP
P.O. Box 52890
Houston, TX 77052

Rock Creek Ranch I, Ltd.
909 Fannin, Suite 2600
Houston, TX 77010

William I Tointon
P.O.Box 9
Greeley, CO 80632-0009

Robert G Tointon
P.O.Box 9
Greeley, CO 80632-0009

Joseph Phelps

c/o David Lockwood
P.O. Box 1031

St. Helena, CA 94574

PetroGulf Corporation
518 17" Street, Suite 1455
Denver, CO 80202

Lawrence W. Cohen
P.O. Box 100272
Denver, CO 80250

Chevron USA Inc.

N. American Upstream
Attn: Michael J. Beirne
11111 S. Wilcrest
Houston, TX 77099

FAMCO Management
802 Riviera Dr.
Mansfield, TX 76063

Four Star Oil & Gas Company
11111 S. Wilcrest
Houston, TX 77099

BP America Production Company

Attn: Gary Weitz
380 Airport Road
Durango, CO 81303

Red Willow Production Company

Attn: Rex Richardson
P.O. Box 737
Ignacio, CO 81137-0737

C. B. Sampair Estate
c/o US Bank N.A

101 E. 5th, Suite 1400
St. Paul, MN 55101

PGP San Juan LP

c/o Mark Glanowski
Butler& Binion LLP

1000 Louisiana, Suite 1600
Houston, TX 77002



Mesa Royalty Trust

c/o JP Morgan Chase Bank
700 Lavaca Street

Austin, TX 78701

Alpine Oil & Gas Corporation
Attn: Thomas B. Graddin, Jr.
3371 Juniper Dr.

Moab, UT 84532

Margaret L. Hjermstad
1102 C.R. 220
Durango, CO 81303

Janet Smith
1819 Hunder Land
Mendota Heights, MN 55118

J. A. Borden Estate
c/o Kitty Borden
22271 Larkspur Trail
Boca Raton, FL 33433

Dugan Production Corp.
PO Box 420
Farmington, NM 87499

E. L. Fundingsland, Jr
PO Box 1157
Littleton, CO 80160-1157

Key Exploration
PO Box 52963
Lafayette, LA 70505

William B. Bray and Julia D. Bray
8750 Saint Vrain Way
Missoula, Montana 59808

George B. Steiner and Barbara R. Steiner

1771 Cheyenne Trail
Maitland, FL 32751-4963

George Bradford Coleman
PO Box 17006
San Antonio, TX 78217

Maralex Resources Inc.
P.O. Box 338
Ignacio, CO 81137-0338

Forty Four Canyon LLC

c/o Hallwood Petroleum Inc.
Attn: Land Department

500 W. Illinois Ave.
Midland, TX 79701

Weaselskin Corporation
12995 US Highway 550
Durango, CO 81303

44 Canyon, LLC
11111 S. Wilcrest
Houston, TX 77099

Southern Ute Indian Tribe
Department of Energy
Attn: Ed Trahan

P.O. Box 1500

Ignacio, CO 81137-1500

Peggy D. Ray
875 S Colorado Blvd. #764
Denver, CO 80246

T H McElvain Oil & Gas, Ltd
1050 17" Street, Ste 1800
Denver, CO 80265

Exxon Mobil Oil Corporation
P.O. Box 4707
Houston, TX 77210-4707

Red Willow Production Company
Southern Ute Indian Tribe

P.O. Box 369

Ignacio, CO 81137

Andrew Bergner and Audrey Bergner
36004 John Mosby Hwy
Middleburg, VA 20117

J. G. Ordway
10 Dellwood Ave.
Dellwood, MN 55110

L. F. Weyand

c/o Richard L. Post
10885 South Rd., Apt. W
Haywood, WI 54843

Jennifer L. Ray
6190 N Cadena De Montanas
Tucson, AZ 85718

Mary E. Ray
244 Second Ave
Ripley, WV 25271-1522

William C. Ray
8830 W Keim Dr.
Glendale, AZ 85305

James M. Ray and Rebecca M. Ray
8207 E San Miguel Ave
Scottsdale, AZ 85250-6625

Patrick P. Ray
9030 N 48™ PL
Paradise Valley, AZ 85253

Estate of M. O. Rife, Jr.
Edith L. Rife, Executrix
3207 W 4th St.

Ft. Worth, TX 76107-2114

Markwest Energy Partners, Ltd
5613 DTC Parkway, Ste 400
Englewood, CO 80111

Angie Buchanan

La Plata County Planning Dept.
1060 East 2nd Avenue
Durango, CO 81301

ConocoPhillipsCompany

Burlington Resources Oil
& Company LP

P.O. Box 4289

Farmington, NM 87499



