
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

December 31, 2008

Richard J. Kolencik
Sr. Group Counsel
Marathon Oil Corporation
5555 San Felipe
Houston, TX 77056-2799

Re: Marathon Oil Corporation

Dear Mr. Kolencik:

This is in regard to your letter dated December 30, 2008 concernng the
shareholder proposal submítted by the United Association S&P 500 Index Fund for
inclusion in Marathon's proxy materials for its upcoming anual meetig of securty
holders. Your letter indicates that the proponent has withdrawn the proposal, and that
Marathon therefore withdraws its December 12,2008 request for a no-action letter from
the Division. Because the matter is now moot, we wil have no fuer comment.

Sincerely,

 
Gregory S. Belliston
Special Counsel

cc: Craig Rosenberg

Proxy V ote Plus, LLC
1200 Shermer Road, Suite 216
Nortbrook, IL 60062-4552
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u.s. Securities and Exchange Commission 
Division of Corporation Finance N 

''-1 0:)Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: No Action Letter - Stockholder Proposal for Inclusion in Marathon Oil 
Corporation's 2009 Proxy Statement submitted by the United Association S&P 
500 Index Fund 

Ladies and Gentlemen: 

By letter dated December 12,2008 ("Letter"), Marathon Oil Corporation ("Marathon") 
asked that the staff of the Division of Corporation Finance not recommend to the SEC 
that any enforcement action be taken if Marathon excludes a stockholder proposal and 
supporting statement from ProxyVote Plus on behalf of the United Association S&P 500 
Index Fund for inclusion in Marathon's proxy statement for the 2009 annual meeting of 
stockholders. The Letter was received by the SEC on December 16, 2008 andis attached 
hereto as Exhibit A. 

On December 22, 2008, ProxyV ote Plus on behalf of the United Association S&P 500 
Index informed Marathon that it was withdrawing its stockholder proposaL. The letter 
dated December 22, 2008 is attached hereto as Exhibit B. 

Based on the withdrawal of the stockholder proposal, Marathon hereby withdraws its no 
you have any questions, please feel free to callaction request set forth in the Letter. If 


me at 713-296-2535~ 

.~ 
Richard J. Kolencik 



cc: W. F. Schwind, JI. (w/o attachments)
 

S. A. Mazzu (w/o attachments) 
Sean O'Ryan, United Association of Journeymen and Apprentices of the 

Plumbing and Pipe Fitting Industry of the United States and Canada, 901 Massachusetts 
Ave., N.W., Washington, DC 20001 (wI attachments) - regular mail 
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Sent Via Overnght Mail 

December 12,2008 

COpy
u.s. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washigton; D.C. 20549 

Re: Request for No Action Letter -Stockholder Proposal for Inclusion in Marathon Oil 
Corporation's 2009 Proxy Statement submitted by the United Association S&P 500 Index 
Fund 

Ladies and Gentlemen: 

Marathon Oil Corporation, a Delaware corporation ("Marathon") has received a stockholder 
proposal and supporting statement (the 
 "Proposal") from ProxyVote Plus on behalf of 
 the United 
Association S&P .500 Index Fund (the. "Proponent") for inclusion in 
 Marathon's proxy statement 
for its 2009 anual meeting of stockhol4ers to be held. on April 29,. 2009~ .(A copy of PröxyVote 
Plus's cover letter dated November 10,2008 and the Proposal are attached hereto as "Exhibit A"). 
Marathon asks that. the staff of the Division of Corporation Finance of the Commission (the 
"Division") not recommend to the Securties and Exchange Commission (the "Commssion") that 
any enforcement action be taken if Marathon excludes the Proposal from its 2009 Proxy Materials 
for the reasons described below. 

1. The Proposal 

The Proposal requests a report submitted to stockholders providing information related to any 
compensation consultant that has provided compensation advice 
 for senior executives, stating in 
relevant par: 

"RESOLVED, that the shareholders of Marathon Oil Corporation ("Company") request 
that the Board of Director's submit a report to shareholders, which would provide the 
following information related to any compensation consultant(s) that has provided advice 
on the compensation of the Company's senior executives within the past five years, or is 
engaged to provide such advice in the futue." 

Marathon believes that it may properly exclude the Proposal from the 2009 proxy statement based 
on Rule 14a-8(i)(2) and Rule 14a-8(i)(6) because the Proposal, if implemented, would cause 
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Marathon to violate the law, and, accordingly, Marathon lacks the authority to implement the 
proposaL. 

Marathon's statement of 
 reasons is more paricularly described below. 

II. The Proposal may be omitted pursuant to Rule 14a-8(i(2) and Rule 14a-8(i)(6) because the 
Proposal. if implemented. would cause Marathon to violate Texas law. and. accordingly. 
Marathon lacks the authority to implement the proposal. 

Rule 14a-8(i)(2) permits a company to exclude a proposal if the proposal would cause the 
company to violate state law. Rule 14a-8(i)(6) permts a registrant to omit a proposal from its 
proxy material if, upon passage, "the company would lack the power or authority to implement 
the proposaL" As disclosed in Marathon's proxy materials for the 2008 Anual Meeting of 
Shareholders, Marathon's compensation consultant is Towers Perr. Towers Perrn continues to
 

serve in that role. Marathon and Towers Perrn have executed a wrtten agreement that governs 
our business relationship. That agreement, which is labeled "Private and Confidential," includes 
certain provisions that prohibit Marathon from unilaterally disclosing certain information, 
including services and work product of Towers Perrn. Additionally, the fee schedule listing fees 
paid or payable by Marathon to Towers Perrn for services are labeled as "Private and 
ConfidentiaL. "
 

The agreement is governed by Texas law. In Texas, the elements of a claim for breach of contract 
are (1) the existence of a valid contract, (2) performance or tendered performance by the plaitiff, 

the contract by the defendant, and (4) damages sustained by the plaintiff as a result(3) breach of 


of the breach. See Valero Marketing & Supply Co. v. Kalama Intern., 51 S.W.3d 345,351 (Tex. 
App. 2001). Additionally, under Texas law a claim for breach of contract arses if there are 
disclosures of proprietary information or confdential information, such as a par's work product, 
which is subject to the agreement. See Murrco Agency, Inc. v. Ryan, 800 S. W.2d 600, 605 (Tex. 
App. 2000) (plaintiff sued former agents for breach of contract involving misuse and disclosure of 
proprietar and confidential business information). The law in Texas is well settled. 

If implemented, the Proposal would require Marathon to unilaterally disclose confdential 
information (i.e., fees paid or payable to Towers Perrn and servces and work product of Towers 
Perr) in breach of its contractual obligations to maintain nondisclosure of such information
 

under the agreement and pursuant to the "private and confidential" natue of the agreement.
 

Marathon canot compel Towers Perrn to consent to disclosure of any such confidential 
information, unless such consent is granted in wrting by Towers Perrn. The Division has 
consistently permitted the exclusion of shareholder proposals pursuant to Rules 14a-8(i)(2) and 
14a-8(i)(6), and the predecessor to such rules, Rules 14a-8(c)(2) and 14a-8(c)(6), if 
 the proposals
would require the company to breach existing contractual obligations or otherwise violate the law. 
See Bank of America Corporation (February 28, 2008); Hudson United Bancorp (March 2, 2005); 
NetCurrents, Inc. (June 1,2001); The Goldfield Corporation (March 28,2001); and Co-Bancorp, 
Inc. (Februar 22, 1996).
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Accordingly, it is our opinion that the implementation of the Proposal would require Marathon to 
unlaterally breach its contractual obligations under the agreement with Towers Perrn, which 
would be in violation of Texas law, and the Proposal is, therefore, excludable under Rules 14a
8(i)(2) and 14a-8(i)(6). 

III. Conclusion 

As is demonstrated by the foregoing discussion, the Proposal is excludable under Rules 14a
8(i)(2) and 14a-8(i)(6). As such, Marathon submits that the Proposal, if 
 implemented, would be a 
violation of Texas law. Based on the foregoing, Marathon hereby requests the Staff confi that
 

it wil not recommend any enforcement action if Marathon excludes the Proposal from the 2009 
Proxy Materials. 

In accordance with Rule 14a-8(j) of the Exchange Act, Marathon is enclosing six copies of this 
letter and the exhibits. A copy of this letter and exhibits are also being mailed on this date to the 
Proponent in accordance with Rule 14a-8(j), thereby providing notice of Marathon's intention to 
omit the Proposal from the 2009 proxy statement. Pursuant to Rule 14a-8(j), this letter is being 
submitted not less than 80 days prior to the date Marathon intends to file its definitive 2009 proxy 
materials. Please acknowledge receipt of the enclosed materials by date-stamping the enclosed 
receipt copy ofthis letter and returng it in the enclosed, self-addressed postage-paid envelope.
 

If the Staff disagrees with any of the conclusions or positions taken herein, such that it wil not be 
able to take the no-action position. requested, Marathon would appreciate the opportty to 
confer with the Staff prior to the issuance of a negative response. If you have any questions, 
please feel free to call me at 713-296-2535. 

2&11 
Richard J. Kolencik
 
Sr. Group Counsel
 

RJK/228325 

Attachments 

cc: W.F. Schwind, Jr. (w/out attachments)
 

Sean O'Ryan, United Association of Journeymen and Apprentices of 
 the Plumbing and Pipe 
Fitting Industr of the United States and Canada, 901 Massachusetts Ave., N.W., Washington, 
DC 20001 (w/attachments - regular mail) 
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November i 0, 2008 

VIA FACSIME: 713~296-437S 

WiJiam F. Schwind, Jr.
Sereta 
MlUthon Oil Corpration 
55SS San Felipe Road 
Houston, TX 77056 

Re: Sharholder Prposal 

De Mr. Schwind: 

PrxyVote Plus has 'been retaied to advise the United Assoiaion S&P 500 Index Fund 
on corpora governce matrs. Enclose pleac find the Certificate of the fund's Chief 
Compliance Ofcer evidencing ProxyVote Plus's authority to reprent the Fund with rega to
 

this propol. On behalf of the Unite Assoiation S&P 500 Index Fund, I hereby suhmit the
 

enclose shareholder proposal ("Prposal") for inclusion in the Marthon on Corpration 
("Compoy") proxy statement to be circulate to Compay shaeholders in coqunction with the
next annual meetg of sheholder. The Proposal is submit under RuJe l4(a).8 (Pposals of
Security Holders) of the U.S. SecurÎtles and &chinie Coission's proxy regulations. The 
Propo is being submittd in order to promote an enance corate govem~ce system at the 
Compay. 

The Fund Is the beeficial owner of Compaiy stock valued in excess of $2,000 in mat 
value that it has held conûnuouly for more than a yea pror to this date of submission. The 
Fund inteds to hold the shars throup the date of the Compay's nelCt annua meeng of 
sharholders. The record holder of the stk wíI prvide th approate verification of the 
Funds beeficial owership by separte let.
 

If you have any questions or wish to discuss the Propol, pleas eonta Mr. Sea 
O'Ryan, 202-628-5823. Unite Assoiaton of Journeymen and Apprntices of the Plumbing an
 

Pipe Fitting Industr of th United States .00 Canad 901 Massachusett Avenue, N. W.,
 

Washington, D.C. 2000 J. Copies of cOJTspdence should be forwared to Mr. Sean O'Ryan.
 
Than you.
 

Sincrely, 

l'r1:1' I!~--~'Yb / CA 
Craig losenberg 

cc: Mr. Sea O'Ryan United Assoiaton 

1200 Shermer Road, Suite 216 PH: 847.205.0275 ww.proxyotepus.com 'l-'~.';.:.h .." 

Northbrook, II 60062-4552 FX: 847.205.0293 
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RESOLVED. that the shareholders of Marathon Oil Corporation ("Company") request 
that the Board of Directrs submit a report to shareholders, which would provide the
 

following information relate to any com"ensation consultnt(s) that has provided 
advice on the compensation of the Company's senior executives wiin the past five 
years, or is engaged to provide such advice in the fuure: 

1. A list of any non-compensation-related services provided to the Company or any 
subsidiary of the Company by the consultnt, and the nature of those servic;
 

2. Whther the Company has in place any policies and/or procedures regarding 
non-compensation-relate services provided by the consultant, and a detailed 
descrption of those policies and/or procedures; 

3. Any services which the consultnt has provided to senior executives of the 
Company or to any organizations that the Company's senior executives are 
afliated with, and the nature of those servics; 

4. The total fees paid annually by the Company to the consultant for copensation
related services and non-compensation-related servic.
 

The report should be prepare at reasonable cost, omit proprietry information, and be 
distrbute in the manner deeed most efcient by the Company.
 

Supportng Statement: 

To' ensure that execive compensation Is aligned wi the long-term Interests of 
shareholders, we believe executive compensation issues should be decided by a 
committee of independent directors who have accss to unbiased advi and analyes. 
Our Company'. proxy statement discloses that our Company uses Towers Perrn as 21 
compensation consultnt. However, It does not disclose enough information to allow 
shareholders to assss the consultnt's independence.
 

Questions have ben rais about the independence of compensation consultants in
 
relation to escalating executive compensation and additional busines relationships the 
consultnt may have with the company. 'When a consultnt doe oter work for the 
company, It create either the actal danger or percived danger of a conflict of 
interest," said Charles Elson, direor of the John L. Weinberg Center for Corporate 
Governance at the University of Delaware. (Uting the Lid: Boards waf) of CEO pay 
advisers' conflicts, Yahool Finance, April 21, 2008) 

. We believe there is a strong case for full disclosure of compensation consultant services 
at our Company. The Corporae Library staes that our CEO received toal summary 
compensation of over $19 million in 2007 and has identied his compensation as a 

II 
-High Concern. 


In March 2007 the Council of Instituional Investors adopte guidelines stating that
 
compensation consullantsshould be independent and that companies should disclose
 
any other service provided by the oonsultant firm. Compensation oonsuftant
 

independence has been raised as a serious issue by the Busines Roundtable, the 



t 
.. .
 

National Asociation of Corprate Directrs. the House Committee on Oversight and
 

Government Refonn, and a coalition of investors fed by the Connecticut State Pension 
Fund. Prominent companies including Procter & Gambre, ExxonMobU, Pfizer, 
ConocoPhiUips, and Home Depot have adopted policies to ensure copensation
 

consultnt independence.
 

Fun discfosure of our Company's relationShips with its compensation consultnt will help 
ensure that execve compensation decisions are rendered independently and in
 

shareholders'interests. 
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December 22, 2008 

VIA FACSIMILE: 713-296-4375. 

Mr. Willam F. Schwin~ Jr. 
Secreta 
Marthon Oil Corpratión 
5555 San Felipe Road 
Houston, TX 77056 

Re: Shareholder Proposal
 

De Mr. Schwind: 

On behalf of the U1Üted Assoation S&P 500 Index Fund, J hereby withdraw the 
sharholder proposal submitted to Maraton Oil Corpration on Novembe i O. 2008. i am 
withdrwing the proposal ba.,o on the enhce disclosue that the company plan to include in 
its 2009 proxy statement regaring its relatonship with its compensaion consultat. We 
appreiate your responsiveness and ar plead to withdrw the proposal. 

Sincerely, 

a-~/ &ß

Craig Rosenberg 

cc: Mr. Richar J. Kolencik Sr. Group Counel and Assistt Secreta, Marthon Oil 
Corpration 
U.S. Securties and Exchae Commission, Division ofCorpratîon Finace 
Mr. Se O'Ryan Unite Association 

1200 Shermer Road, Suite 216 PH: 847.205.0275 ww.proxyotepIU5.cOt' ~..'5:æ....'l 

Northbrook, IL 60062-4552 l=X: 847.205.0293 



ProxyVote Plus, LLC

00000000000000000
 

December 22, 2008 

Offce of Chief Counsel
 

Division of Corporation Finance 
U.S. Securties and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: Withdrawal of Shareholder Proposal Submitted to Marathon Oil Corporation 

Dear Sir or Madam: 

On December 10,2008 Marathon Oil Corporation submitted a request for a No-Action letter 
regarding a shareholder proposal submitted by the United Association S&P 500 Index Fund 
("Fund") on November 10, 2008. I am writing on behalf of the Fund to inform you that the Fund 
has withdrawn the proposal in question. Please fmd attched the withdrawal 
 letter submitted to 
Marathon Oil Corporation. If you have any questions please do not hesitate to contact me. 

Sincerely,

0~'I~/Cß 
Craig Rosenberg 

cc: Mr. Sean O'Ryan, United Association 

1200 Shermer Road, Suite 216 PH: 847.205.0275 ww.proxyvoteplus.com i!~458 
Northbrook, IL 60062-4552 FX: 847.205.0293 
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December 22, 2008 

VIA FACSIMILE: 713-296-4375 

Mr. William F. Schwid, Jr. 
Secreta 
Marathon Oil Corporation 
5555 San Felipe Road 
Houston, TX 77056 

Re: Shareholder Proposal 

Dear Mr. Schwid: 

On behalf of the United Association S&P 500 Index Fund, I hereby withdraw the 
shareholder proposal submitted to Marathon Oil Corporation on November 10, 2008. I am 
withdrawing the proposal based on the enhanced disclosure that the company plans to include in 
its 2009 proxy statement regarding its relationship with its compensation consultat. We 
appreciate your responsiveness and are pleased to withdraw the proposal. 

Sincerely,~/í~,/(ß 
Craig Rosenberg 

cc: Mr. Richard J. Kolencik, Sr. Group Counel and Assistat Secreta, Marathon Oil 
Corporation 
U.S. Securties and Exchange Commssion, Division of 
 Corporation Finance
 
Mr. Sean O'Ryan, United Association
 

1200 Shermer Road, Suite 216 PH: 847.205.0275 ww.proxyvoteplus.com Q\'~~.. 
Northbrook, IL 60062-4552 FX: 847.205.0293 




