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HOUSTON, TX 77056
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Yvonne R. Kunetka, Attorney-in-Fact for Philip
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01/04/2013

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1)
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The reporting person transferred 2,991 shares to his spouse as a gift. The reporting person's spouse simultaneously transferred the 2,991
shares to her irrevocable defective grantor trust ("Spouse's Trust") as a gift. The reporting person is the trustee of the Spouse's Trust and
the reporting person's spouse is the settlor of the Spouse's Trust. The beneficiaries under the Spouse's Trust are the children of the
reporting person and spouse.

Non-Retainer Annual Director Stock Unit Award granted under Marathon Oil Corporation 2012 Incentive Compensation Plan. The
annual non-retainer stock based compensation represented by these common stock units are credited to an unfunded account. These
common stock units, along with their accrued dividend equivalent rights, will vest on January 2, 2016 and be payable in shares of
common stock.

2

(3) Includes dividends of 1,772.9086 shares previously not reported pursuant to Rule 16a-11.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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