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 AND NIOBRARA | CAUSE NO:
FORMATIONS, UNDERLYING CERTAIN
LANDS LOCATED IN TOWNSHIP 8 NORTH, | ORDER NO:
RANGE 63 WEST, SECTION 36; TOWNSHIP 8
NORTH, RANGE 64 WEST, SECTION 19, 20, | DOCKET NO:
29 AND 31; TOWNSHIP 8 NORTH, RANGE 65
WEST, SECTIONS 14 AND 25; TOWNSHIP 9
NORTH, RANGE 64 WEST, SECTIONS 8, 14,
22 AND 32; AND TOWNSHIP 9 NORTH,
RANGE 65 WEST, SECTION 30, 6TH P.M., IN
WELD COUNTY, COLORADO

VERIFIED APPLICATION

COMES NOW the Applicant, Marathon Oil Company, by and though its
attorneys, Poulson, Odell & Peterson, LLC, and makes application to the Oil and Gas
Conservation Commission of the State of Colorado for an Order establishing twelve (12)
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 and Niobrara Formations underlying certain described
lands in 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 nine (9) 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 and Niobrara Formations in each such drilling and spacing
unit in the following described lands located in Weld County, Colorado:

Township 8 North, Range 63 West, 6th P.M.
Section 36: ALL




Township 8 North, Range 64 West, 6th P.M.
Section 19: ALL
Section 29: ALL
Section 31: ALL

Township 8 North, Range 65 West, 6th P.M.
Section 25: ALL

Township 9 North, Range 64 West, 6th P.M.
Section 8: ALL
Section 14: ALL
Section 22: ALL

Township 9 North, Range 65 West, 6th P.M.
Section 30: ALL

The Applicant also 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 Formation in each such drilling and spacing unit in the
following described lands located in Weld County, Colorado:

Township 9 North, Range 64 West, 6th P.M.
Section 32: ALL

Township 8 North, Range 65 West, 6th P.M.
Section 14: ALL

Township 8 North, Range 64 West, 6th P.M.
Section 20: 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, as to the applicable formations, are unspaced 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 and
Niobrara Formations may produce oil and associated hydrocarbons in economic volumes
from the Codell and Niobrara Formations.

6. Applicant requests an order from the Commission which:

(@)  Establishes nine (9) approximate 640 acre drilling and spacing units
for the drilling of up to four horizontal wells to the Codell and Niobrara Formations in
each such drilling and spacing unit in the following described lands located in Weld
County, Colorado:

Township 8 North, Range 63 West, 6th P.M.

Section 36: ALL (DSU #1 — 640-acres/Codell and Niobrara)
Township 8 North, Range 64 West, 6th P.M.

Section 19: ALL (DSU #2 — 640-acres/Codell and Niobrara)
Section 29: ALL (DSU #3 — 640-acres/Codell and Niobrara)
Section 31: ALL (DSU #4 — 640-acres/Codell and Niobrara)
Township 8 North, Range 65 West, 6th P.M.

Section 25: ALL (DSU #5 — 640-acres/Codell and Niobrara)
Township 9 North, Range 64 West, 6th P.M.

Section8: ALL (DSU #6 — 640-acres/Codell and Niobrara)
Section 14: ALL (DSU #7 — 640-acres/Codell and Niobrara)
Section 22: ALL (DSU #8 — 640-acres/Codell and Niobrara)

Township 9 North, Range 65 West, 6th P.M.
Section 30: ALL (DSU #9 — 640-acres/Codell and Niobrara)

(b)  Establishes 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 in the following described lands located in Weld County, Colorado:

Township 9 North, Range 64 West, 6th P.M.
Section 32:  ALL (DSU #10 — 640-acres/Codell)

Township 8 North, Range 65 West, 6th P.M.
Section 14: ALL (DSU #11 — 640-acres/Codell)

Township 8 North, Range 64 West, 6th P.M.
Section 20: ALL (DSU #12 — 640-acres/Codell)




(c)  Establishes, consistent with Commission Rule 318.a., the following
setbacks and well location rules applicable to the twelve (12) approximate 640 acre
drilling and spacing units:

(1) That the surface location may be located anywhere on the
drilling and spacing unit; and,

(i)  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.

7. 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
and Niobrara Formations are common sources 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.

8. 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 mail.

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 , 2012.

MARATHON OIL COMPANY

By:

Scott M. Campbell

Jeremy I. 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 a 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

Anadarko
E&P Company LP
1099 18th Street
Denver CO 80202

State of
Colorado
1127 Sherman Street
Suite 300
Denver CO 80203

The Northern
Trust Bank of Texas
ATTN: Davilyn
Davi Gray
PO Box 226270
Dallas TX 75222

EXHIBIT A

Marathon Oil
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-

Marubeni
Denver Julesburg
LLC
2800 Post Oak Blvd
Ste 6000
Houston TX 77056

Anne H.
Magruder
6001 E. Southern
Ave. Unit 27
Mesa, AZ 85206

National
Jewish
1400 Jackson St.
Denver CO 80206

David Bauer
Weld County LGD
1111 H Street
Greeley CO 80632

State of
Colorado
1127 Sherman Street
Suite 300
Denver CO 80203

U.S.
Department of the
Interior
2850 Youngfield
Street
Lakewood CO

Shriners
Hospital for Children
P.O. Box 31356
Tampa FL 33631-
3356

Noble Energy
Inc
1625 Broadway Ste
2200
Denver CO 80202



Noble Energy
Wyco LLC
CT Corporation
System
1720 Carey Avenue
Ste 200
Cheyenne WY 82001

Robert C.
Meeds
50009 WCR 57
Ault CO 80610

Sylvia Devers
44112 E. Mulberry
Ft. Collins CO
80524

Russell P.
Johnson
181 Ivy Street
Denver CO 80220-
5846

R. R. Paunack
ADDRESS
UNKNOWN

George P.
Hough
30 West Monroe St.
Inland Steel Bldg.
Chicago IL 60603-
2495

Marjorie Hill
2315 Melrose
Bossier LA 71107

Edna Mae
Meeds
2315 Melrose
Bossier LA 71107

Dahlia
Royalties LLC
1720 South Bellaire
St. Suite 1209
Denver CO 80222

The Engelbert
Family Trust
5430 W. lvanhoe
Court
Chandler AZ 85226

Arline R.
Paunack
8530 Black Wolf Dr.
Madison WI 53717

Dr. O. H.
Donkle
ADDRESS
UNKNOWN

Vesta
Schneider
1200 Hoffman Rd.
Ft. Collins CO
80524

George Meeds
6500 E. 88th Avenue
Henderson CO
80640

Foree QOil
Company
8235 Douglas Ave
LB 27
Dallas TX 75225

Belco Inc.
4430 Arapahoe Ave.
Suite 155
Boulder CO 80303

Quentin Oil
Associates
1099 18th Street
Suite 2600
Denver CO 80202

Poudre Valley
National Bank &
Trust
ADDRESS
UNKNOWN



Arkansas
Bank & Trust
Attn: Executor of the
Estate of O.H.
Donkle
PO Box 5640
Hot Springs Nat'l
Park, AR 71902

Heir of Dr.
O.H. Donkle
Attn: Erika F Meyer
4159 N Rio Cancion
#53
Tucson AZ 85718

Mabel H.
Manion
1740 Grape Street
Denver, CO 80220

J. Ellis
Chaney
400 Clermont
Denver CO 80220

David
Anthony Engelbert
5430 W. lvanhoe
Court
Chandler AZ 85226

Douglas Earl
Adams
26018 WCR 100
Ault CO 80610

Heir of Dr.
O.H. Donkle
Attn Anthony M. &
Carol M. Unger Co-
Trustees
12 Berkeley St
Cambridge MA
02138

Heir of Dr.
OH Donkle
Attn: Karl Wolfram
Meyer
7313 W Roosevelt
Apt A-1
Forest Park IL

60130
Chesapeake

Exploration LLC
6100 N Western Ave
Oklahoma City OK
73118-1044

Kenneth L.
Smith
Equitable Bldg.
Denver CO 80202

Belco Inc.
4430 Arapahoe Ave.
Suite 155
Boulder CO 80303

United States
Forest Service
2150 Centre Avenue
Building E
Fort Collins CO
80526

Heir of Dr.
O.H. Donkle
Attn Nancy Meyer
Florey fka Nancy
Meyer
3219 Indian Wood
Lane
Joliet IL 60435

Heir of Dr.
OH Donkle
Attn: Ingred Dawn
Meyer
3219 Indian Wood
Lane
Joliet IL 60435

Kenneth L.
Smith
Denver CO
ADDRESS
UNKNOWN

Russell P.
Johnson
181 Ivy Street
Denver, CO 80220-
5846

Robert L.
Nicholas
700 Kearney St.
Denver CO 80220

Hannon &
Associates Inc
1615 California St
Denver CO 80202



Rose Marie
DeGraw
7218 Webster
Kansas City Kansas
66109

Heir of Jennie
L Hagan
Attn: Kit C Williams
2925 Booth Creek Dr
Vail CO 81657

The United
States of America
2850 Youngfield
Street
Lakewood CO
80215-7093

U.S.A.
2850 Youngfield
Street
Lakewood CO
80215-7093

Heirs of Jennie L
Hagan
Attn: JD Hagan
GA Hagan JL Ash &
MD Hagan Trustees
12055 S Woodwinds Cir
Apt 25
Traverse City M| 49684

10

Jennie L.
Hagan
ADDRESS
UNKNOWN

Timothy R.
RobelTrust
37428 WCR 58
Eaton CO 80615






