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

IN THE MATTER OF THE VERIFIED
APPLICATION OF MARATHON OIL COMPANY
FOR AN ORDER ESTABLISHING DRILLING
AND SPACING UNITS AND WELL LOCATION,
DENSITY AND SETBACK RULES FOR THE
DRILLING OF WELLS IN THE CODELL
FORMATION, UNDERLYING CERTAIN LANDS
LOCATED IN TOWNSHIP 9 NORTH, RANGE 57
WEST, SECTIONS 18, 19 AND 29, WELD
COUNTY, COLORADO

CAUSE NO:

ORDER NO:

DOCKET NO:

VERIFIED APPLICATION

COMES NOW the Applicant, Marathon Oil Company, by and though its
attorneys, Poulson, Odell & Peterson, LLC, and files this application with the Oil and
Gas Conservation Commission of the State of Colorado for an Order establishing three
(3) approximate 640 acre drilling and spacing units and establishing subsurface well
location, density and setback rules applicable to the drilling and producing of gas and
associated hydrocarbons from the Codell Formation underlying certain described lands
in Weld County, Colorado. In support thereof, Applicant states as follows:

1. That Applicant is a company duly authorized to conduct business in the
State of Colorado.

2. The Applicant desires to create three (3) approximate 640 acre drilling and
spacing units, and subsurface well location and setback rules, for the drilling of up to
four horizontal wells to the Codell Formations in each such drilling and spacing unit in
the following described lands located in Weld County, Colorado:

Township 9 North, Range 57 West, 6th P.M.
Section 18: ALL
Section 19: ALL
Section 29: ALL

(collectively the “Application Lands”).

3. That Applicant owns leasehold interests in all or part of the Application
Lands. A reference map is attached as Exhibit “B”.

4. The Application Lands are unspaced, as to the Codell Formation, and
subject to Commission Rule 318.a. which requires that wells drilled in excess of two
thousand five hundred (2,500) feet in depth be located not less than six hundred (600)
feet from the lease line, and located not less than one thousand two hundred (1,200)




feet from any other producible or drilling oil or gas well when drilling to the same
common source of supply, unless authorized by order of the Commission upon hearing.

5. As to the Application Lands, geological studies, and geological and
engineering information obtained in the drilling and producing of wells located in the
general area, demonstrate that up to four horizontal wells drilled to the Codell Formation
may produce oil and associated hydrocarbons in economic volumes from the Codell
Formation.

6. Applicant requests the Commission to create three (3) approximate 640
acre drilling and spacing units for the drilling of up to four horizontal wells to the Codell
Formation in each such drilling and spacing unit, within the Application Lands, in order
to prevent waste, protect correlative rights, and assure the greatest ultimate recovery of
hydrocarbons.

7. Consistent with Commission Rule 318.a., Applicant requests the following
setbacks and well location rules for the drilling of up to four horizontal wells within the
Codell Formation within the Application Lands:

(@) That the surface location may be located anywhere on the
Application Lands; and,

(b)  That the treated interval of the wellbore be located no closer than
six hundred (600) feet from the boundary of the drilling and spacing unit.

8. Applicant alleges and believes that the granting of this Application will
prevent waste, protect correlative rights, and assure the greatest ultimate recovery of
hydrocarbons from the reservoir. Applicant further alleges and believes that the Codell
Formations is a common source of supply underlying the Application Lands. Moreover,
the proposed drilling and spacing units are no smaller than the maximum area that can
be economically and efficiently drained by up to four horizontal wells in each drilling and
spacing unit.

9. Pursuant to Rule 503(d) of this Commission, within seven (7) days of the
filing of this Application, the Applicant shall submit a Certificate of Service to the
Commission demonstrating that the Applicant served a copy of the Application on all
persons entitled to Notice by mailing a copy thereof, first-class postage prepaid, to the
last known mailing address of the interested parties. Applicant shall simultaneously
submit said list of interested parties to the Commission via electronic media.

WHEREFORE, Applicant respectfully requests that this matter be set for hearing
in July, 2012, that notice be given as required by law, and that upon such hearing this
Commission enter its order consistent with Applicant's proposals as set forth above.



DATED: May 10, 2012.

MARATHON OIL COMPANY

By:

Scott M. Campbell

Jeremy |. Ferrin

POULSON, ODELL & PETERSON, LLC
1775 Sherman Street, Suite 1400
Denver, Colorado 80203

Telephone: (303) 861-4400
Facsimile:  (303) 861-1225



VERIFICATION

STATE OF TEXAS )
) ss.
COUNTY OF )

Tricia L. Clarke, of lawful age, being first duly sworn upon oath, deposes and
says that she is Landman for Marathon Oil Company, and that she has read the
foregoing Application and that the matters therein contained are true to the best of her
knowledge, information and belief.

MARATHON OIL COMPANY

By:

Tricia L. Clarke

Subscribed and sworn to before me this day of May, 2012.
Witness my hand and official seal.

My commission expires:

Notary Public



Scott M.
Campbell
POULSON ODELL &
PETERSON LLC
1775 Sherman
Street Suite 1400
Denver CO 80203

Colorado
Division of Wildlife
6060 Broadway
Denver, CO 80216

Virginia M.
Marsh
Heir of Kay
Sheppard
24702 South Stoney
Lake Drive
Sun Lake AZ 85248

Jesse
Franzen
ADDRESS
UNKNOWN

Jack H. Baker
Heir of Theodore
Baker
5922 S. Ironwood
Court
Englewood CO
80111

EXHIBIT A

Marathon Qil
Company Attn:
Tricia Clarke
5555 San Felipe
Street
PO Box 4813
Houston TX 77056

Colorado
Division of Health &
Environment
4300 Cherry Creek
Drive S Denver CO
80246-1530

Alice Sullivan
Heir of Kay
Sheppard
6515 North 75th
Street
Omaha NE 68122

Floyd C.
Franzen Jr.
Heir of Jesse
Franzen
1680 Riverside Drive
Laramie WY 82070

Stacey L.
Moore
Heir of Theodore
Baker
P.O. Box 2712
Evergreen CO
80437

David Bauer
Weld County LGD
1111 H Street
Greeley CO 80632

Kay Sheppard
ADDRESS UNKNONWN

Paul Sheppard
ADDRESS UNKNOWN

Theodore Baker
ADDRESS UNKNOWN

Bruce Baker
Heir of Theodore Baker
14122 E. Maplewood Ave.
Centennial CO 80111



Gayle E.
Jensen
Heir of Theodore
Baker
6638 S. Robb St.
Littleton CO 80127

Jack H. Baker
Heir of Hugh S.
Baker
5922 S. Ironwood
Court
Englewood CO
80111

Stacey L.
Moore
Heir of Ralph C.
Baker
P.O. Box 2712
Evergreen CO
80437

Stacey L.
Moore
P.O. Box 2712
Evergreen CO
80437

U.S.A. Dept of
the Interior
755 Parfet St. Ste.
151
Lakewood CO 80215

Dawn Hess
Heir of John R.
Brown
1105 East Skyline
Drive
North Platte NE

c01N1

Alice Sullivan
6515 North 75th
Street
Omaha NE 68122

Jack H. Baker
5922 S. Ironwood
Court
Englewood CO
80111

Bruce Baker
Heir of Ralph C.
Baker
14122 E. Maplewood
Ave.
Centennial CO
80111

Bruce Baker
14122 E. Maplewood
Ave.

Centennial CO
80111

NOBLE
ENERGY INC.
1625 Broadway Ste.
2200
Denver CO 80202

Heather
Harris
Heir of John R.
Brown
230 Grape Street
Denver CO 80220

Floyd C. Franzen Jr.

1680 Riverside Drive
Laramie WY 82070

Ralph C.
Baker
ADDRESS
UNKNOWN

Gayle E.
Jensen
Heir of Ralph C.
Baker
6638 S. Robb St.
Littleton CO 80127

Gayle E.
Jensen
6638 S. Robb St.
Littleton CO 80127

John R.
Brown
4898 East La
Canada
Sierra Vista AZ
85635

Hilary Brown
Heir of John R.
Brown
1006 Thomas Ave
Cheyenne WY
82007



Dawn Hess Heather Hilary Brown

1105 East Skyline Harris 1006 Thomas Ave
Drive 230 Grape Street Cheyenne WY
North Platte NE Denver CO 80220 82007

69101



