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January 22 2013

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Marathon Oil Corporation

Incoming letter dated December 14 2012

The proposal requests that the board authorize the preparation of report on

lobbying contributions and expenditures that contains information specified in the

proposaL

We are unable to concur in your view that Marathon may exclude the proposal

under rule 4a-S10 Based on the information you have presented it does not appear

that Marathons public disclosures compare favorably with the guidelines of the proposal

Accordingly we do not believe that Marathon may omit the proposal from its proxy

materials in reliance on rule 14a-8il0

Sincerely

Kate Beukenkamp

Attorney-Adviser



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 4a-8 17 CFR 240 14a-8 as with other matters under the proxy

rules is to aid those who must comply with the nile by offering informal advice and suggestions

and to determine inifiaUy whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnishedto it by the Company

in support of its intention to exclude tue proposals from the Companys proxy materials as well

as axIy information furnished by the proponent or the proponents representative

Although Rule l4a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argtunent as to whether or not activities

proposed to be taken would be violative of the statute or nile involved The receipt by the staff

of such information however should not be construed as changing the stafFs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or shc may have against

the company in court should the management omit the proposal frornthe companys proxy

material



SANFORD LEWiS ATTORNEY

January 172013

Via electronic mail to shareholderproposalsscc.gov

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

Re Shareholder Proposal Submitted to Marathon Oil regarding lobbying

expenditures

Ladies and Gentlemen

have been asked by the Comptroller of the State of New York The Honorable

Thomas DiNapoli Trustee of the New York State Common Retirement Fund the
Fund or the Proponent to respond to the December 14 2012 letter No Action

Request Letter from Marathon Oil Corporation Marathon or the Company to the

Staff of the Division of Corporate Finance of the U.S Securities and Exchange

Comm ission SEC or SEC Staff concerning shareholder proposal Proposal
submitted to the Company on behalf of the Fund for inclusion in the proxy statement and

form of proxy for its 2013 Annual Meeting of Shareholders 2013 Proxy Materials

See Exhibit The Proposal requests that Marathon issue report updated annually

disclosing direct indirect and grassroots lobbying expenditures See Exhibit

The Company argues that the Proposal is excludable from the Companys 2013

Proxy Materials by virtue of Rulel4a-8il0 of the Securities Exchange Act of 1934 as

amended because the Proposal has already been substantially implemented by the

Company As is discussed in more detail below this argument is without merit

have reviewed the Proposal as well as the letter sent by the Company Based

upon the foregoing as well as the relevant rule it is my opinion that the Proposal is not

excludable by virtue of the rule

copy of this letter is being einailcd concurrently to Richard Kolencik

Assistant General Counsel for Marathon Oil rjkolencik@marathonoil.com

P0 Box 231 AmhnI MA 01004.0231 ntordkwisgmti torn

413 549-7333 ph 7S1 207-7895 fax
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The Proposal is not excludable under Rule 14a-8iXIl.O because the Companys actions

do not compare favorably with the guidelines of the proposal

While the Company asserts that it has published some information regarding its

policies and procedures governing lobbying and already discloses some of its lobbying

expenditures to government agencies the Proposal requests far more than the limited actions

taken by the Company

The Proposal requests that the Company prepare and
post to its website an annual

report that discloses Marathons policies and procedures regarding direct indirect and

grassroots lobbying including an itemization of amounts spent and recipients for expenditures

on all such lobbying the Companys membership in and payments toy tax exempt

organization that write and endorse model legislation and description of the decision-

making process and oversight by management and board for making the payments itemized

See Exhibit

Based on the Companys actions to date shareholders that visit the Companys

website are not able to ascertain the core information requested by the Proposal such as list

of recipients of direct and indirect lobbying funds and Company involvement in any tax-

exempt organizations that write and endorse model legislation Thus the Companys actions

taken to date do not compare favorably with the Proposals request to provide report that

includes an itemized breakdown of expenditures and which discloses its participation in

and funding to any tax exempt organization that writes and endorses model legislation As

such Marathon has not substantially implemented the Proposal and as such the Proposal

should not be excluded from the 2013 Proxy Materials on this basis

The present asc most closely rcsembks the staff decision in Abbott Laborawr

February 82012 where nearly identical proposal was filed with very similar arguments of

substantial implementation by Abbott Laboratories Abbott Abbott asserted that its partial

disclosure of policies and its lobbying expenditure disclosures to government agencies

sufficed to implement the proposal in question The SEC Staff rejected the argument that the

companys partial measures constituted substantial implerrentation of the proposal Similarly

Marathons partial disclosures should not constitute substantial implementation of this

Proposal and the Proposal should not be excluded from the 2013 Proxy Materials on this

basis ThçCopipguy hasp ydeqpreccdcntsn wcgpjposal that sc.ks Qmpany
disc1osuren lobbyixg man cxen4itures has been found to be

substantially nnpmented based on dgi ubljshed ekcwhere on tlnternct that partially

fuflilljscmeofbç4a requests inaconiqjiy rep0rt requested un çler pfoposa

The Company cites General E/ectric February 242011 in support of exclusion but

in that case the company had addressed the essential objective of each element of the proposal

regarding lobbying activities through public disclosures on its own website General Electric

successfully argued for reconsideration because it was able to go through each of the points in

the proposal and show how it had been essentially implemented This is not the case with the

current Proposal where the Company has not provided the infbrmation on its website for at
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least two of the four elements of the proposal Thus the present matter is more like Ni/ce Inc

July 2012 where Nikes failure to provide breakdown of itemized political contributions

as was requested in that proposal led the SEC Staff to fmd that the company had not

substantially implemented the proposal

comparison of the elements of the Proposal and the Companys disclosures

The Company asserts that its publication of policies on its website and its disclosures

to government agencies of some of its lobbying expenditures suffices as substantial

implementation of the Proposal However of the four items of disclosure called for by the

Proposal the Companys website discloses at best only partial information on two of the four

requested elements Thus Marathons actions not only fail to live up to the guidelines of the

Proposal but they also fail to address the Proposals underlying concerns and essential

objective

Specifically the Company has failed to provide investors with the core requirements

of the Proposal that seek an itemized breakdown of direct indirect and grassroots lobbying

expenditures including the amount of the payment and the recipient in single integrated

report available to investors on the Companys website In its current format the website does

not contain all the requested inlbrrnatio.n and instead of meeting the requirements for

disclosure the companys approach would require investors to cobble together whatever

information is available from diverse sites on the Internet

Jisclosure of policy and procedures

The first clement of the Proposal requests that the Company disclose policy and

procedures governing lobbying both direct and indirect and grassroots lobbying

cornrnunication See Exhibit The Proposal clarifies that for purposes of this Proposal

grassroots lobbying communication is communication directed to the general public that

refers to specific lcgislation or regulation reflects view on the legislation or regulation

and encourages the recipient of the communication to take action with respect to the

legislation or regulation Indirect lobbying is defined as lobbying engaged in by trade

association or other organization of which the Company is member See Exhibit

The Company asserts that it has satisfied the request for such
report through the

oversight responsibilities of its Board Health Environmental Safety and Corporate

Responsibility Committee HESCR Committee ii its Code of Business Conduct and

ni its 2011 Living Our Values Corporate Social Responsibility Report the CSR Report
each of which according to the Company is disclosed on its website See No Action Request

Letter p.4

Although its disclosures in these documents respond partially to some of the elements

of the Proposal none of these documents answer the pivotal questions raised by the Proposal

and its essential purposes as revealed in the supporting statement Instead what one mostly
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finds on the Companys website are vague descriptions of the overall structures of committees

and oversight processes

The supporting statement makes it clear that of particular concern is Marathons

participation in trade associations such as the National Association of Manufacturers and/or

US Libya Business Association as well as its membership in or contributions to

organizations that draft and endorse highly controversial model legislation such as the

American Legislative Exchange Council As is noted in the Proposals supporting statement

absent system of accountability company assets could be used for objectives contrary to

Marathons long-tenn interests See Exhibit

The policies as they are currently disclosed shed little light on Company decision-

making and standards regarding participation in trade associations or organizations with direct

legislative influence The current policies also fail to disclose whether the Company is

effectively able to prevent company funds from being used by trade associations for lobbying

efforts contrary to the Companys objectives or long-term interests

lic giyi.ten ts

The second element of the Proposal requests that the Company disclose payments

made by Marathon used for direct or indirect lobbying or grassroots lobbying

communications in each case including the amount of the payment and the recipicnL See

Exhibit

The Company asserts that the requirenent for disclosure of lobbying payments is met

by its disclosures at the federal and state level and where it is required by state or local law

disclose political and lobbying expenditures .. reports are available to stockholders

and the public and can be found on the states websites See No Action Request Letter

Thus the Company implicitly acknowledges that it does not disclose the requested

information on lts own website but instead implies that shareholders seeking such information

can go to various websites to find som.e of the relevant data

The Company has not provided full disclosure on its own website of the itemized

elements requested Furthermore the disclosures provided on other sites on the Inter Ct are

incomplete The Company acknowledges in its response
that not all states require disclosure

of lobbying expenditures

Out of the 16 states in which it has hired lobbyists Mlarathon acknowledges that

several do not require disclosure of lobbying expenditures By the Companys own admission

information on those state websites is uneven at best So arc the federal disclosures which do

not for instance break down how much trade association lobbying is included in acorn..panys

federal lobbying report
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Moreover disclosures on federal and state websites do not meet the requirements of

the Proposal and by directing shareholders to outside sources Marathon fails to meet the

request of the Proposal for single unified report presenting all of the data on its website

The Proposal is clear in the information that it seeks -comprehensive disclosure

related to direct indirect and grassroots lobbying Partial disclosures contained on federal and

state websites fail to meet this comprehensive goaL

The decision in Southwestern Energy March 15 2011 illustrates the problem that the

Company faces in its assertion of substantial implementation without meeting the Proposals

disclosure guidelines Southwestern Energy had asserted substantial implementation of

political contributions disclosure proposal that followed similar model to the current

Proposal including accounting of direct and indirect expenditures However Southwestern

Energy only disclosed direct expenditures and therefore the staff found that the proposal was

not excludable Similarly in the present case the companys reporting does not fulfill the

request
of the proposal to report Payments by Marathon.. in each case including the amount

of the payment and the recipient

Failure of the Company to provide coordinated and comprehensive disclosure is

basis for finding lack of substantial implementation The Company implies that anyone who

wishes to obtain information on the Companys lobbying expenditures can go to various

websites on the Internet or file Freedom of Information Requests with some state agencies

and thereby gather the information that would be contained in
report requested by the

Proposal However making shareholders do this extensive work to find and
procure

the

information that would appear in report requested in proposal is sufficient basis to find

exclusion As noted above inAbbott Laboratories February 82012 Abbott claimed on

very similar proposal that its existing disclosures to state and federal agencies sufficed to meet

the requirements of the proposaL The SEC Staff disagreed and rejected substantial

implementation claim The proponent had argued successfully that the proposal essentially

the same proposal as the present matter requires single integrated report to shareholders on

the companys own website

If the company were able to document that all of the information requested by the

guidelines of the proposal was effectively disclosed somewhere on its website then it might be

more successful in asserting substantial implementation T.he cases cited by the company as

showing successful arguments of substantial implementation were distinct from the
present

circumstances in that regard For instance in PGE March 10 2010 cited by the

Company the requested information was avgiable on the compny.s o.yp sile even

though not in formal report In PGE there was no request for the company to disclose

the specific recipients of charitable contributions and the company was able to go

through each of the elements of the proposal and show how its existing operational

commitments had effectively addressed each element This is not the case in the present

proposal for at least two out of the four elements of the current proposal the Company

has not fulfilled the essential purpose or guidelines with reporting on its own site
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Similarly in Exxon Mobil March 23 2009 cited by the Company the request for

political contribution disclosures was found to be substantially implemented There the need

for further breakdown of disclosures under that proposals guidelines were ambiguous By

contrast the current proposal seeks clearly defined package of information on Payments by

Marathon... in each case including the amount of the payment and the recipient which the

Company has failed to provide on its website

Participation that

The third element of the Proposal requests that the Company disclose its membership

in and payments to any tax-exempt organization that writes and endorses model legislation

See Exhibit

The Company asserts that it has met this obligation through its commitment to

engage with stakeholders stakeholder groups and industry including tax-exempt

organizations as described in CSR Report and policies practices and procedures

See No Action Request Letter p.7 The response to this element neglects the essential

purpose of the Proposal as documented in the supporting statement

key example of the type of nonprofit organization mentioned by and of

concern to Proponent as is expressed in the Proposals supporting statement is the

American Legislative Exchange Council ALEC See Exhibit This organization

has drawn quite bit of public fire in recent years due to its model legislation reportedly

opposing limits on semiautomatic weapons undermining environmental regulations and

denying climate change supporting school privatization undercutting health care reform

defunding unions allegedly suppressing voters and many other issues As of November

2012 42 corporations had recently resigned their membership in ALEC because of

ALECs role and the public attention and/or reputational harm resulting therefrom

including McDonalds Kraft Pepsi Coca-Cola Intuit General Electric Western Union

Sprint Nextel Symantec Reckitt Benckiser Group and Entergy

The thrust of the Proposal as whole is to address areas where the Company may be

taking action inconsistent with its long-term interests In this element regarding non

governmental organizations that
prepare

model legislation other corporations have identified

such lack of alignment and have acted on the issues fclivesthitsharehoiders
shold haveiear disclosure of whether Mgjathon is

alarorganizations.and whethe hpyjcpgpyjs cunngch participgtlpn

does not undemiine the terc4n4public reputation 3hnmformationaeCompays website

http//sourcewatch.org/index.phptitleCorporationsjhat.HaveCutliestoALEC
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Qihtanddeciskn-makinppc

The fourth and final element of the Proposal requests that the Company disclose

description of the decision making process and oversight by management and the Board for

making payments described in second element above See Exhibit

The Company argues that this element has been satisfied by its disclosures discussed

in the sections above and on its website See No Action Request Letter p.9 Although the

Company discloses various information about its decision-making infrastructure the

disclosures by the company do not substantially implement the Proposal because they fail to

address the core concerns of the Proposal as stated in the supporting statement Specifically

one would be unable to discern how and whether the Company is addressing its oversight of

indirect lobbying and preventing the potential for lobbying positions by trade associations that

undermine the Companys long-term interests

company can do extensive reporting on an issue and still not be considered to

substantially implement the Proposal seeking report
within the same issue area For instance

in chesapeake Company April 132010 Chesapeake asserted that its extensive web

publications constituted substantial implementation of the proposal on natural
gas

extraction However the proponents argued that the proposal could not be substantially

implemented if the company failed to address most of the core issues it raised The SEC Staff

concluded that despite volume of writing by the company on hydraulic fracturing the matter

was not substantially implemented The same failing exists in the present circumstance there

is some disclosure on the general topic of the proposal but not enough to meet the Proposals

guidelines

CONCLUSION

The Commission has made it clear that under Rule l4a-8g the burden is on the

company to demonstrate that it is entitled to exclude proposal The Company has not

met the burden that the Proposal is excludable under Rule i4a-8i 10

Therefore we request that the SEC Staff inform the Company that the SEC proxy

rules require denial of the Companys No Action Request Letter In the event that the

Staff should decide to concur with the Company we respectfully request an opportunity

to confer with the Staff
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Please call me at 549-7333 with respect my questions in connection with

this matter or it the Staff wishes any further information

nceily
Sa or Lewis

Attorney at Law

cc

Thomas DiNapoli

Richard Kolencik
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EXHIBIT

Text of the Shareholder Proposal

Whereas corporate lobbying exposes our company to risks that could affect the

companys stated goals objectives and ultimately shareholder value and

Whereas we rely on the information provided by our company to evaluate goals

and objectives and we therefore have strong interest in full disclosure of our

companys lobbying to assess whether our companys lobbying is consistent with its

expressed goats and in the best interests of shareholders and long-term value

Resolved the shareholders of Marathon Oil Corporation Marathon request the

Board authorize the preparation of report updated annually disclosing

Company policy and procedures governing lobbying both direct and

indirect and grassroots lobbying communications

Payments by Marathon used for direct or indirect lobbying or

grassroots lobbying communications in each case including the amount

of the payment and the recipient

Marathons membershipin and paynents to any tax-exempt

organization that writes and endorses model Legislation

Description of the decision making process and oversight by

management and the Board for making payments described in section

above

For purposes of this proposal grassroots lobbying communication is

communication directed to the general public that refers to specific legislation or

regulation reflects view on the legislation or regulation and encourages the

recipient of the communication to take action with respect to the legislation or regulation

Indirect lobbying is lobbying engaged in by trade association or other organization of

which MRO is member

Both direct and indirect lobbying and grassroots lobbying communications

include efforts at the local state and federal levels

The report shall be presented to the Audit Committee or other relevant oversight

committees of the Board and posted on the companys website

Supporting Statement

As shareholders we encourage transparency and accountability in the use

of staff time and corporate funds to influence legislation and regulation both directly and

indirectly We believe such disclosure is in shareholders best interests Marathon is

member of the American Petroleum Institute API which spent more than $12 million

on lobbying in 2010-2011 Marathon also participates in the National Association of

Manufacturers and the controversial US-Libya Business Association

http//www.businessweek.com/news/20i -06-14/qaddafi-eoddled-by-u--s-oi i-v hose-

hearts-are-where-the-money-is html Marathon does not discLose Us trade association
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payments or the portions used for lobbying on its website Absent system of

accountability company assets could be used for objectives contrary to Marathons long-

term interests

Marathon spent approximately $8.28 million in 2010 and 2011 on direct federal

lobbying activities opensecrets.org and hired lobbyists in 16 states

followthemoney.org These figures may not include grassroots lobbying to directly

influence legislation by mobilizing public support or opposition and do not include

lobbying in states that do not require disclosure Marathon does not disclose membership

in or contributions to tax-exempt organizations that write and endorse model legislation

such as serving on task force of the American Legislative Exchange Council

We encourage our Board to require comprehensive disclosure related to direct

indirect and grassroots lobbying



Richard .1 Kolenclk
Yc..A 43

Assistant General Counsel and Assistant Secretary
raon

Marathon Oil Corporation

S5 Felipe Streot

Houston Texas 1/056

TGIehore 713.296.2535

Fax 713.296.4227

rjkofendk@maralhonoit.com

Sent Via Electronic Mail

December 14 2012

U.S Securities and Exchange Commission

iivision of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Request for No Action Letter --Stockholder Proposal for Inclusion in Marathon Oil

Corporations 2013 Proxy Statement submitted by the New York State Common

Retirement Fund

Ladies and Gentlemen

Marathon Oil Corporation Delaware corporation Marathon we or the Company has

received stockholder proposal and supporting statement the Stockholder Proposal from the

New York State Common Retirement Fund the Proponent for inclusion in Marathons proxy

statement for its 2013 Annual Meeting of Stockholders the 2013 Proxy Materials to be held

on April 24 2013 Marathon asks the talt of the Division of Corporation Finance the

Division of the Securities and Exchange Commission the Commission to not recommend

to the Commission that any enforcement action be taken if Marathon excludes the Stockholder

Proposal from its 2013 Proxy Materials for the reasons described below

The Stockholder Proposal

The Stockholder Proposal requests Marathons Board of Directors the Board prepare report

on corporate political lobbying stating in relevant part

Resolved the shareholders of Marathon Oil Corporation Marathon request the

Board authorize the preparation of report updated annually disclosing

Company policy and procedures governing lobbying both direct and indirect

and grassroots lobbying communications
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Payments by Marathon used for direct or indirect lobbying or

grassroots lobbying communications in each case including the amount of the

payment and the recipient

Marathons membership in and payments to any tax-exempt organization that

writes and endorses model legislation

Description of the decision making process and oversight by management and

the Board for making payments described in section above

For purposes of this proposal grassroots lobbying communication is

communication directed to the general public that refers to specific legislation

or regulation reflects view on the legislation or regulation and

encourages the recipient of the communication to take action with respect to the

legislation or regulation Indirect lobbying is lobbying engaged in by trade

association or other organization of which MRO is member

Both direct and indirect lobbying and grassroots lobbying communications

include efforts at the local state and federal levels

The report shall be presented to the Audit Committee or other relevant oversight

committees of the Board and posted on the companys website

copy of the Proponents cover letter dated November 14 2012 the Stockholder Proposal

Marathons deficiency letter pursuant to Rule i4a-8 dated November 16 2012 and the

Proponents supplemental letter dated November 23 2012 are attached hereto as Exhibit

11 Basis for Exclusion

Marathon believes that it may properly exclude the Stockholder Proposal from its 2013 Proxy

Materials based on Rule 14a-8i10 of the Securities Exchange Act of 1934 as amended the

Exchange Act because the Stockholder Proposal has been substantially implemented by the

Company

Marathons statement of reasons is more particularly described below

111 The Stockholder Proposal May Be Properly Omitted Pursuant to Rule 14a-8ii0
Because It Ilas Been Substantially implemented

Rule 4a-8i JO permits con pany to exclude stockholder proposal if the company has

substantially implemented the proposal The Commission stated in 1976 that the predecessor to

Rule 14a-8i10 was designed to avoid the possibility of shareholders having to consider

matters which have already been favorably acted upon by management Exchange Act Release

No 34-12598 July 1976

In 1983 the Commission adopted revision to the rule to permit the omission of proposals that

had been substantially implemented xhange Act Release No 20091 Aug 16 1983 The
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1998 amendments to the proxy rules reaffirmed this position further reinforcing that company

need not implement proposal in exactly the manner set forth by the proponent Exchange Act

Release No 40018 at note 30 and accompanying text May 21 1998

Applying this standard the Commission has noted that determination that the company has

substantially implemented the proposal depends upon whether companys particular

policies practices and procedures compare favorably with the guidelines of the proposal See

Texaco Inc avail Mar 28 1991 More recently the Commission reiterated that substantial

implementation under Rule 14a-8i10 requires companys actions to i..ave satisfactorily

addressed both the proposals underlying concerns and its essential objective See General

Electric company avail Feb 24 2011 proposal requesting the board prepare report on

lobbying activities was substantially implemented by General Electrics public disclosures on its

company website which addressed the underlying essential objective of the proposal See also

PGE Coiporalion avail March 10 2010 proposal requesting charitable contributions

report was substantially implemented by the company because of the companys policies

practices and procedures including website disclosures compared favorably with the proposal

even though the company did not provide formal
report as requested by the proposal Thus

when company can demonstrate that it has already taken actions to address each element of

shareowner proposal the Staff has concurred that the proposal has been substantially

implemented See e.g Exxon Mobil Corp avail Mar 23 2009 Exxon Mobil orp avail

Jan 24 2001 The Gap inc avail Nar 1996

At the same time differences between companys actions and stockholder proposal are

permitted so long as the companys actions satisfactorily address the proposals essential

objective Exchange Act Release No 40018 at note 30 and accompanying text May 21 1998

See e.g .Hew1eItPackard avail Dec ii 2007 proposal requesting that the board permit

stockholders to call special meetings was substantially implemented by proposed bylaw

amendment to permit stockholders to call special meeting unless the board determined that the

specific business to be addressed had been addressed recently or would soon be addressed at an

annual meeting Johnson 1ohnson avail Feb 17 2006 proposal that requested the

company verify the employment legitimacy of all current and future U.S employees was

substantially implemented because the company had verified the legitimacy of 91% of its

domestic workforee

The Commission has also consistently granted requests for noaction relief related to shareholder

proposals requesting the issuance of report when the company could demonstrate that it had

published the relevant information on its public website See e.g Aetna Inc Mar 27 2009

permitting exclusion of proposal requesting report describing the companys policy

responses to concerns about gender and insurance when the company had published paper

addressing such issues and Alcoa Inc Feb 2009 WaJ-Mcri Stores Inc Mar 10 2008

and Dow chemical company Mar 20008 in each case permitting exclusion of proposal

requesting global warming report when the cornpany already generally addressed the issue

Here Marathon already provides stockholders stakeholders and the public with information

regarding Marathons political and lobbying engagement policies procedures and practices
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This information is provided in various forms on Marathons website at www.marathonoil.com

As discussed more fully below this includes an overview of the Companys oversight and

governance by the FleaIth Environmental Safety and Corporate Responsibility Committee the

HESCR Committee of the Board Marathons Code of Business Conduct and Marathons

2011 Living Our Values Corporate Social Responsibility Report the CSR Report These

policies practices and procedures and related disclosures compare favorably with the

guidelines of the Stockholder ProposaL and meet the essential objective of the Stockholder

Proposal which is to provide transparency and accountability regarding Marathons lobbying

activities

Additionally Marathon publicly discloses its federal lobbying expenditures periodically to

Congress in accordance with federal law These quarterly semiannuai and annual filings report

and disclose the Companys federal lobbying expenditures on an aggregate basis which

includes among other things consulting services federal grassroots lobbying direct contact

lobbying and trade association dues attributable to federal lobbying The reports are public and

can be found on the websites of the Office of the Secretary of the U.S Senate and the Office of

the Clerk of the U.S House of Representatives

Finally Marathons policy is to comply with all state and local lobbying and ethics laws here it

operates Presently Marathon or its registered lobbyist provides disclosures on lobbying activities in

eight states including Alaska Colorado Louisiana Montana North Dakota Oklahoma Texas and

Wyoming in some states where we have lobbying activities Marathon is not required to file

report but the Companys registered lobbyists are required to report certain lobbying expenditures

and activities made on Marathons behalf These
reports can be found in the public domain on the

states websites Marathon requires through its contractual agreements with our registered lobbyists

that they fully comply with all state and local lobbying and ethics laws and related reporting

obligations

Specific
details with respect to how Marathons existing policies practices and procedures

address each element of the Stockholder Proposals recommended report regarding lobbying

activities the Lobbying Report are described below

Overview of Marathons Policy and Procedures

The first clement of the Stockholder Proposal requests that the Lobbying Report disclose the

Companys policy and procedures governing lobbying both direct and indirect and grassroots

lobbying communications We believe that the Company has satisfied the requests for such

report through the oversight responsibilities of the HESCR Committee of the Board ii

Marathons Code of Business Conduct and iii Marathons CSR Report each of which is

disclosed on the Companys website

Oversight Responsibilities of the HESCR Committee

The Board through the HESCR Committee maintains an oversight function regarding

political contributions which includes lobbying expenditures and trade association
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memberships and description of this oversight role is publicly available The IIESCR
Committee is comprised of five independent directors and it meets at least three times each

year As set forth in the Committee Charter two of the purposes of the HESCR Committee

are to assist the Board with respect to reviewing the Companys political charitable and

educational contributions and ii developing recommendations for the formulation and

adoption of policies programs and practices concerning health environmental safety social

public policy and political issues The FIESCR Committee Charter is attached hereto as

Exhibit It is also available on the Companys website at

http marathonoil com/eontent/doumnts/in .tor .enterfcororate uo ci nnc c/chart

eriIESCRc..mmittee2Ol .pdf

Additionally the Health Environmental Safety and Security CHESS Management

Committee the Management Committee which is comprised of Company officers is

accountable to the HESCR Committee The Management Committees role is to provide

direction on 1-IESS policy and strategy review HESS performance and maintain

awareness of legislative and regulatory activities that could in pact Company performance

further described at

http wvv marathunoil Lorn/Soi II hiL1ic iIjri4 pLUdflflnSfOer

sight Responsibilities The Companys Oversight Responsibilities website and Health

Environment Safety Security Policy Statet.nent are attached hereto as Exhihit

As described on our vebsite we beheve this element of the Stockholder Proposal dealing

with Company policy and procedures governing lobbying activities has been satisfied with

the description of the important oversight role that the HESCR Committee serves

ii Marathons Code of Business Conduct

Marathons Code of Business Conduct is document adopted and approved by the Corporate

Governance and Nominating Committee of the Board which lays the foundation for our

business decisions Marathons Code of Business Conduct applies to all employees manag
ers officers and directors of Marathon as guide to their decision-making In it it addresses

the Companys commitment and responsibility to governments and the law specifically

covering political and lobbying activities Attached hereto as Exhibit is page 12 of

Marathons Code of Business Conduct dealing with political and lobbying activities The

entire Code of Business Conduct is also available on the Companys website at

As described in the Code of Business Conduct on page 12 Marathons policies and

procedures for employees with respect to political and lobbying activities are clearly defined

Use of Company fhnds property or services either directly or indirectly to help nominate or

elect any candidate to public office or support any referendum or other issue-related

campaign or supporting political parties so long as such activity is permitted by applicable

law is permissible only when approved by the Chief Executive Officer or Vice President

Public Policy
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Additionally Marathon recognizes that lobbying activity on behalf of the interests of the

Company is permissible but highly regulated by law As result except for cmployccs in

our Government Affairs Organization no employee conducting Company business

furthering the interests of the Company or using Company resources shall provide gift

meal transportation or anything of value to any U.S federal legislator federal eecutive

branch official or his or her staff members without the approval of the Companys Law

Organization or to any state or local government official or his or her staff members without

the support or approval of the Companys Government Affairs Organization or the approval

of the Companys 1.aw Organization

As described in Marathons Code of Business Conduct available on our website we believe

this element of the Stockholdei Proposal dealing with Company policy and procedures

governing lobbying activities has been satisfied with the disclosure of Marathons policies

and procedures for employees with respect to political and lobbying activities

iii Marathons CSR Report

The CSR Report is Company publication that enhances the Companys discussion of

actions taken to demonstrate Marathons commitment to conducting business in an ethical

transparent and socially responsible manner It is prepared and made available as part of

Marathons ongoing effort to keep stakeholders and the public informed of our views and

plans regarding significant issues relevant to our business in range of areas relating to the

environmental social and financial performance of the Company Attached hereto as

Exhibit is page eight of Marathons CSR Report dealing with governance and political

contribution activities The entire CSR Report is also available on the Companys website at

http /w marathonoi comkontnt documents oual_r ponihiht linut our_s ilu rp
orts/Iov report_201 ltnaLpdf

As described in Exhibit the CSR Report discusses Marathons commitment to operate

according to high standards of ethical business conduct and promote culture across the

Company that values and believes in these standards The Company also supports the rule of

law and accountability wherever it operates To that end the CSR Report discusses and

discloses the Companys political contributions

Additionally the CSR Report reiterates Marathons management and governance by the

Board regarding these issues Specifically the CSR Report states that the Board has ultimate

ownership and accountability for the Companys commitment to conduct the business in an

ethical transparent and socially responsible manner As stated above the Boards HESCR
Committees responsibility includes in relevant part identifying evaluating and

monitoring public policy and political trends issues and concerns that could affect the

Companys business activities and performance ii analyzing the Companys global

reputation and developing recommendations to strategically position the Company to support

its business objectives and iii developing recommendations for the formulation and

adoption of policies programs and practice concerning public policy and political issues
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As described in Marathons CSR Report we believe this clement of the Stockholder

Proposal dealing with Company policy and procedures governing lobbying activities has

been satisfied with publication and disclosure of our policies procedures and practices

Payments By Marathon For Lobbying Activities

The second element of the Stockholder Proposal requests that the Lobbying Report disclose the

Companys payments used for direct and indirect lobbying or grassroots lobbying

communications We believe that the Company has met the Stockholder Proposals request for

such disclosures as described in the sections above

Federal lobbying reports provide information regarding expenses for lobbying activities as

defined pursuant to the Federal Lobbying lisciosure Act U.S.C 1604 prepared under the

good faith estimate standard in connection with among other things matters lobbied

participating or intervening in candidates political campaign for public office at any level of

government attempting to influence the public on elections legislative matters or

referendums also known as grassroots lobbying at the federal state and local levels

direct communications with certain very high-level federal executive branch officials in an

attempt to influence the officials actions or positions and the portion of contributions or

dues paid to tax-exempt organization such as trade association that is allocable to the above

lobbying or political expenditures as notified by the tax-exempt organization

Additionally as stated above Marathons policy is to comply with all state and local lobbying and

ethics laws where it operates As result where it is required by state or local law Marathon or its

registered lobbyist disclose political and lobbying expenditures As noted above some states do not

require Marathon to file lobbying or ethics reports but in those states the Companys registered

lobbyists are required to report certain lobbying expenditures and activities made on Marathons

behalf Marathon requires through its contractual agreements with our registered lobbyists that they

fully comply with all state and local lobbying and ethics laws and related reporting obligations As

described in Section below these reports are available to stockholders and the public and can be

found on the states websites

Accordingly we believe this element of the Stockholder Proposal requesting disclosure of the

Companys payments used for direct and indirect lobbying or grassroots lobbying

communications has been satisfied by the Companys disclosures at the federal and state level

as discussed above and available on the website listed herein

Marathons Membership In Tax-Exempt Organizations

The third element of the Stockholder Proposal requests that the Lobbying Report disclose the

Companys memberships in and payments to any tax-exempt organization We believe that the

Company has met the Stockholder Proposals request for such disclosures through its

commitment to engage with stakeholders stakeholder groups and industry including tax-exempt

organizations as described in Marathons CSR Report and the Companys policies practices and

procedures
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As described on page Ii of Marathons CSR Report Marathon promotes public policies that

encourage responsible energy development and allow us to build sustainable business

Marathons goal is to maintain Company voice in public debates and to participate in public

policy decision-making focused on issues relevant to our industry As result Marathon

engages with stakehoiders at every level of the Company through both formal and informal

means working with stakeholder groups and industry to propose mutually acceptable solutions

that address our business goals and concerns Through this process these stakeholders voice

concerns provide suggestions and help us to conduct our business in more responsible and

productive manner Although Marathon does not specifically discuss each time we engage with

our stakeholders our overall policies practices and procedures satisfactorily address the

proposals essential objective which is to provide transparency and accountability regarding

Marathons lobbying activities

Moreover as stated above Marathon publicly discloses its federal lobbying expenditures in

accordance with federal law These filings report and disclose the Companys federal lobbying

expenditures on an aggregate basis which includes among other things trade association dues

attributable to federal lobbying Additionally the Board through the HESC.R Committee

maintains an oversight function regarding political contributions which includes lobbying

expenditures and trade association memberships description of which is publicly available on

our website

Accordingly we believe this element of the Stockholder Proposal requesting disclosure of the

Companys memberships in and payments to any tax-exempt organization has been satisfied

by the Companys disclosures policies practices and procedures as discussed above and as

available on our website

Marathons Oversight and Decision Making Process

The fourth element of the Stockholder Proposal requests that the Lobbying Report describe the

Companys decision making process and oversight by management and the Board for making

lobbying payments We believe that the Company has met the requests for such report as

described in the sections above

Specifically as discussed above in Section Ai the Board through the HESCR Committee

maintains an oversight function regarding political contributions which includes lobbying

expenditures and trade association memberships and description of this oversight role is

publicly available Additionally as discussed in Section Aii Marathons policies and

procedures for employees with respect to political and lobbying activities are clearly defined and

permissible only when approved by the Chief Executive Officer or Vice President Public Policy

Moreover Marathons policy as described in the Code of Business Conduct states that no

employee conducting Company business furthering the interests of the Company or using

Company resources shall provide gift meal transportation or anything of value to any U.S

federal legislator federal executive branch official or his or her staff members without the

approval of the Companys aw Organization otto any state or local government official or his
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or her staff members without the support or approval of the Companys Government Affairs

Organization or the approval of the Companys Law Organization Finally Marathons policy is

to comply with all state and local lobbying and ethics laws where it operates in addition to federal

lobbying and ethics laws

Accordingly we believe this element of the Stockholder Proposal requesting description of the

Companys decision making process and oversight by management and the Board for making

lobbying payments has been satisfied by the Companys disclosures as discussed above and

available on our website

Other Company Resources

In addition to the policies procedures and practices disclosed above and on our website

Marathons policy is to comply with all federal state and local ethics and lobbying laws This

infonnation is publicly available at the following websites

Federal Lobbying Expenditures Reported to both the Office of the Secretary of the

Senate and the Office of the Clerk of the U.S House of Representatives each of which is

publically available at

http//v.senategov/legisiative/Publie_Disciosure/I..JAjeports.htm and

blip //lohbvindisciosure.house.gov/

State Lobbying and Ethics Reports

Alaska http//doa.alaska govapoc/Lobbvist/lobcovchtml

Colorado hap /wvi sos state co us/lohh% lome do
Louisiana hap fethis Ia gos Lobb ingflomL ap
Montana http politicaipractices ml go/4lohhing/dctauIt mçp
North Dakota hap i/v..v rid gossolohhsleLn
Oklahoma htmst/www.ok.gov/ethics/lobbvistJpublicindex.php

Texas http/www.ethics.srate.tx.usldfs/loblists.htm and

Wyoming http/soswy.state.yufElections/Lobbvistinfo.aspx

Federal Campaign Contributions Reported to the Federal Election Commission which

are publically available at

Therefore stockholders stakeholders and members of the public are able to find significant

amounts of information on the use of staff time and corporate funds in addition to the

Companys policies practices and procedures relating to lobbying activities as requested by the

Stockholder Proponent Accordingly it is our opinion that consistent with Rule 14a-8i10 the

policies practices and procedures and related disclosures as described above and the

precedents referenced above the Stockholder Proposal has been substantially implemented by

the Company and is therefore excludable under Rule 4a-8il

Conclusion

As is demonstrated by the foregoing discussion we believe the Stockholder Proposal is

excludable under Rule 4a-8il Based on the foregoing Marathon respectfully requests the

liisions stall confirm that it will not recommend any enforcement action it Marathon excludes
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the Stockholder Proposal from its 2013 Proxy Materials

In accordance with Rule l4a-8j and Staff Legal Bulletin No 14D Shareholder Proposals Nov
2008 question we are submitting this letter to the Commission via email to

shareho1derproposalssec.gov copy of this letter together with enclosures is also being

emailed and mailed on this date to the Proponent in accordance with Rule 14a-8j thereby

providing notice of Marathons intention to omit the Stockholder Proposal from its 2013 Proxy

Materials Pursuant to Rule 14a-8j this letter is being submitted not less than 80 days prior to

the date Marathon intends to file its defInitive 2013 Proxy Materials Please acknowledge

receipt of the materials via return email to me at rjkolencik@marathonoil.com

If the Commissions staff disagrees with any of the conclusions or positions taken herein such

that it will not be able to take the no-action position requested Marathon would appreciate the

opportunity to confer with the Commissions staff prior to the issuance of negative response If

you have any questions please feel free to call me at 713-296-2535

Sincetly

Richard Kolencik

Assistant General Counsel Corporate and Finance

RJK

Attachments

cc Kerrigan w/out attachments

Mazzu III w/out attachments

Honorable Thomas DiNapoli wJattachments via overnight mail

Patrick Doherty w/attachments via email and overnight mail
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ThOMAS DIMAPOU PENSION fl4VESTM1NTS

STATE COMFrLOLLER CASH MANAOEMNT
633 ThIrd Avenuv.31TM Floor

NewYorkNY 10011

STATE OP NEW YOUX Tel 2l2 681-4489

OF1IL QV THE STAfl COMPTROLLER Px 212 6514468

November 142012

Ms Sylvia Kerrigan

Secretary

Marathon Oil Corporation

5555 San Felipe Street

Houston TX 77056-2723

DearMs Kcrrigan

The Comptroller of the State of New York The Honorable Thomas DiNapoli is the

sole Trustee of the New York Sate Common Relirement Fund the Fund and the

administrative head of the New York State and Local Employees Retirement System and

the New York State Police and ire Retirement System The Comptroller has authorized

me to inform Marathon Oil Cotoration of his intention to offer the enclosed shareholder

proposal on behalf of the Fund thr consideration of stockholders at the next annual

meeting

submit the enclosed proposal you in accordance with rule 14a-S of the Securities

Exchange Act of 1934 and ask tat It be included in your proxy statement

letter from JP Morgan Chas the Funds custodial bank verifying the Funds

ownership continually for over year of Marathon Oil Corporation shares will follow

The Fund lteads to continue to hold at least $2000 worth of these securities through the

date of the annual meeting

We would be happy to discuss this initiative with you Should the board decide to

endorse its provisions as eompany policy we will ask that the proposal be withdrawn

from consideration at the annual meeting Please feel free to contact me at 212 681-

4823 should you have any furtlu questions on this matter

pdJtn

Enclosures
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Whercu corporate lobbying xpoacs our company to risks that could affect the companys stated goals

objectives and ultimately shareholder value and

Whrvas we rely on the infonnatioxi provided by orcompany to evaluate goals and oh ectves said we
therefore have strong mtcrest in full disclosure of our companys lobbying to assess whether our companys

lobbying Is consistent with its expressed goals and in the best interests of shareholders and long-term value

Resolved the shareholders of Marathon Oil Corporation Marathon request the Board authorize the

preparation of report updated amniallydiicosing

Company pplLcy and procedures governing lobbying both direct and indirect and grassroots lobbying

conununications

ayments by Marathon used for direct or indirect lobbying or grassroots lobbying communications

in each case including the amount of the payment and the recipient

Marathons membership In and payir ents to any tax-exempt organization that writes and endorses model

legislation

DescriptIon of the decision maldng pocess and oversight by management and the Board for mnalcing

payments described in section aboe

For purposes of this proposal grassroots lobbyixg communication is communication directed to the

general public that refers to specific legis ation or regulation reflects view on the legislation or regulation

and encourages the recipient of the conirrunication to take action with respect to the legislation or regulation

Indirect lobbying is lobbying engaged in by trade association or other organization of which M.RO is

member

Both direct and indirect lobbying and grassroots lobbying communications include efforts at the local

state and federal levels

The report shall be presented to the Audit Committee or other relevant oversight committees of the Board

and posted on the companys website

Supporting Statement

As shareholders we encourage transparency and accountability in the use of staff time and coiporate funds

to influence legislation and regulation both directly and indirectly We believe such disclosure is in shareholders

best interests Marathon is meniber of the American Petroleum Institute API which spent more than $12
million on lobbying in 2010-2011 Marathon also participates in the National Association of Manufacturers and

the controversial US-Libya Business Associa ion http //www husrncssweek com/uewsf2Ql -06-14/qaddafi-

re-ti reinpney-is htnfl Marathon does not disclose its trade association

payments or the portions used for lobbying or its website Absent system of accountability company assets

could be used for objectives contrary to Marwhons long-term Interests

Marathon apeo.t approximately $8.28 niilion in 2010 and 2011 on direct federal lobbying activities

opensecrets erg and hired lobbyists in 16 states followthcmoney erg These figuies may not include grassroots

lobbying to directly influence legislation by obilizing public support or opposition and do not include lobbying in

states that do not require disclosure Marathon does not disclose membership in or contributions to tax-exempt

orgamzattons that write and endorse model legislation such as serving on task f-ic of the Arnencan Legislative

Exchange Council

We encourage our Board to require comprehensive disclosure related to direct indirect and grassroots
lobbying
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Richard Kolencik

Assistant General Counsel and Assistant Secretary fr rathon ii

Marathon Oil Corporation

5555 Son Fepe Street

Houston Texas 77056

Telephone 3.292535

Fax 113.296.422

kolencil@morathoao.com

VIA FAX 212-681-4468 and REGULAR MAIL

November 16 2012

State of New York

Office of the State Comptroller

Patrick Doherty

Director Corporate Governance

633 Third Avenue 31St Floor

New York NY 10017

Re Shareholder Proposal Political Lobbying Report

Dear Mr Doherty

On November 14 2012 Marathon Oil Corporation Marathon received your letter on

behalf of the Comptroller of the State of New York The Honorable Thomas DiNapoli

the sole trustee of the New York State Common Retirement Fund the Fund dated

November 14 2012 which authorizes the proposed resolution to be considered by the

shareholders of Marathon at its 2013 annual meeting of stockholders The Funds

shareholder proposal requests that Marathons board of directors prepare report

updated annually disclosing in part Marathon policy and procedures governing

lobbying grassroots lobbying lobbying payments Marathon membership in and

payments to certain tax-exempt organizations and description of the decision making

process over the abovementioned activities

As you may be aware Rule 14a-8 promulgated under the Securities Exchange Act of

1934 sets forth certain eligibility and procedural requirements that must be met in order

to properly submit shareholder proposal to Marathon This letter serves as notification

that your November 14th letter which was received by Marathon by facsimile on

November 14th does not meet all of the eligibility and procedural requirements of Rule

14a-8

Specifically according to Rule 14a-8b1 in order for us to consider the Funds

resolution the Fund must demonstrate to us that as of November 14 2012 it

continuously held at least $2000 in market value or 1% of the shares entitled to be

voted on the resolution at Marathons 2013 annual meeting of shareholders for at least

one year

Your letter dated November 14 2012 states in part that ownership in Marathons stock

will be held until after the annual meeting Additionally it states in part that the Fund
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owns shares of Marathon common stock through its custodial bank J.P Morgan Chase

However your letter did not indicate whether the Fund has continuously held $2000 in

market value or 1% of the shares entitled to be voted for more than one year Your

letter further provides that J.P Morgan Chase will subsequently provide verification of the

Funds ownership As of the date of this letter Marathon has not received this

verification from J.P Morgan Chase

If the Fund holds its Marathon shares through bank or broker then in order to

substantiate the Funds share ownership Rule 14a8b2 requires the Fund to submit

to Marathon written statement from that bank or broker verifying that as of November

14 2012 the Fund continuously held at least $2000 in market value or 1% of the

shares entitled to be voted on the resolution at Marathons 2013 annual meeting of

shareholders for at least one year Please see Rule 14a-8b2i for further details and

Rule 14a-8b2ii for an alternative way to prove ownership

Based on these rules Marathon hereby requests written statement from the record

holder that it held at least $2000 in market value of Marathon common stock for at least

one year by the date the Fund submitted the proposal As provided in Rule 14a8f
your response must be postmarked or transmitted electronically no later than 14 days
from the date you receive this notification Therefore this information is due on or

before November 30 2012

If you have any questions or would like to discuss this matter further please feel free to

call me at the number above

Sincerely

Richard Kolencik

Irjk

cc Kerrigan

Mazzu III

The Honorable Thomas Napoli via Fax 212-681-4468 and Regular Mail
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Novembei 23% 2012

Mr Richard Kolencik

Assistant neral Counsel and Assltent Secretary

Marathon Oil Corporation

5555 San Fepe Street

Piouston Texas 11056

Dear Mr Kilencik

JP4organ

Ptr Gbon

Vico Psient

Cbent Scr$ce

WortdwtcI Stiritle Sorvices

This letter is in response to request by The Honorable Thomas DiNapoli New York State

Comptrollor% regarding confirmation from ALP Moipan Chase that the New York State common Reifrement

Fund has been beneflolal owner Of Mernthon Oil Corporation contiriuouily
for at easi one year as of

November 14 2012

Please note that J.P Morgan Chse as custodian for the New York State Common Retirement

Fund held total of 26% 938 shares of common stock as of Nvembar 14 2012 and continues to hold

shares In the company The value of the wnership had market value of at least $2000.00 for at least

twelve months prior to said date

if there are any questions please contact me or Miriam Awed at 732 G2-332

cc Glanna McCarthy YSCRF
George Wong NYSCRF

NuW rkPiar iMor NwVik$y OXji
l2 0417 ceintic .i it 01

JPU7qIaf CtM tirrTh NA
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MARATHON OIL CORPORATION

Health Environmental Safety and Corporate Responsibility

Committee

Effective November 2011

Statement of Purpose

The Health Environmental Safety and Corporate Responsibility Committee the

Committee is standing committee of the Board of Directors the Board The

purpose of the Committee is to assist the Board with respect to identifying evaluating

and monitoring health environmental safety social public policy and political trends

issues and concerns that could affect the Companys business activities and

performance ii analyzing the Companys global reputation and developing

recommendations to strategically position the Company to support its business

objectives and iii developing recommendations to the Board for the formulation and

adoption of policies programs and practices concerning health environmental safety

social public policy and political issues

Authority

The Committee shall have the authority and responsibility to engage and terminate

outside legal counsel or other consultants to asSiSt in discharging its responsibilities

hereunder The Committee shall have full access to any relevant records of the

Company and may also request that any officer or other employee of the Company

including the Companys outside counsel or any other person meet with any members

of or consultants to the Committee

Membership

This Committee shall be comprised of not less than three nor more than six members

Each member shall be member of the Board and ii be independent and qualified

under standards established by applicable law stock exchange listing standards and

the Companys Corporate Governance Principles Except in any such members

capacity as member of the Committee the Board or any other board committee no

member shall accept any consulting advisory or other compensatory fee from the

Company or be an affiliated person of the Company or any subsidiary thereof

Meetings

The Committee will meet at least three times each year with authority to convene

additional meetings as circumstances require All Corn mittee members are expected to

attend each meeting in person or by teleconference Meeting agendas will be prepared

and provided in advance to members along with appropriate briefing materials Minutes

of each meeting will be prepared If requested by any member of the Committee time

shall be allotted for an executtve session or Committee members only and any

executives or outside advisors they might want to invite



Quorum

majority of the total number of Committee members then in office shall constitute

quorum for the transaction of business at any meeting All matters shall be decided by

the affirmative vote of majority of members present in person or via teleconference at

meeting duly called and held

Responsibilities

The following shall be the principal responsibilities of the Committee

Health Environmental Safety Social Public and Political Policies Programs

and Practices The Committee shall periodically review and make

recommendations to the Board on and monitor the Companys compliance with

the Companys policies programs and practices concerning broad health

environmental safety social public policy and political issues

Health Environmental Safety Social Publlc Policy and Political Trends The

Committee shall identify evaluate and monitor the health environmental safety

social public policy and political trends issues and concerns domestic and

international which affect or could affect the Companys business activities

performance and reputation by generating expectations of the Company by its

constituencies including shareholders employees customers vendors

governments and the public

Review of Legislative and Regulatory Issues The Committee shall periodically

review legislative and regulatory issues affecting the Companys businesses and

operations

Political Charitable and Educational Contributions The Committee shall review

the Companys political charitable and educational contributions

Report of Compliance and Effectiveness The Committee shall receive periodic

reports to

monitor compliance with the Companys system of internal controls over

health environmental safety social and political regulatory requirements

industry standards and internal policies programs and practices

monitor the effectiveness of systems necessary to ensure compliance with

appcable legislation regulatory requirements industry standards and

internal policies programs and practices related to health environmental

safety social and political matters

review the findings of regulatory agencies in respect of health environmental

safety social and political matters as well as managements responses

thereto

review significant health environmental and safety risks and exposures

including mitigation and remedial actions and

review emergency response planning procedures for the health

environmental and safety areas



Peilormance Evaluation The Committee shall evaluate its performance on an

annual basis and develop criteria for such evaluation consistent with the

responsibilities set forth in this charter

Deleciation The Committee may delegate any of its responsibilities to

subcommittee comprised of one or more members of the Committee

Other Delegated Responsibilities The Committee shall also carry out such other

duties that may be delegated to it by the Board from time to time

Review of Charter The Committee shall reassess and report to the Board on the

adequacy of this charter on an annual basis
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security HESS Ethi wity

Oversight Uving Our Values Report
The ItT SlS Management Committee comprises operatingcomponent and support function

off kers and is accountable the HESCR Its
Marathon Leadership

Audit

CSS Polrr
PROO thocdoaon HESSpolicy and strategy

Revkcw cESS performance

Management System
Maintain awareness of legislative and regulatory activitieS that could Impact Company

performance
Emergency Preparedness

Review tnrl approve recommendations standards and procedures from the Leadership

Governance Conrsiittee

Environmental
The HESS Leaclershi Cornrittec is accountabie to the HISS Management Committee

Stewardship
Members include HESS managers from business units and the corporate HESS group

SodaEconomIc Responsibilities of the Leadership Committee are to

Worktorce Provideguicance and tTrection on iESS kcuec ard ntiatives

Develop appropriate HESS metrics to ensure continuous improvement

ReportIng
Develop audit plans and share aucBt results across organizations

Identify best practices and establisb teams so develop and implement them across Marathon

Enture that HESS standards are developed and submitted to the Management Committee

Managers at au levels communicate our commitment that everyone working at Marathon goes

home safely

HESS Policy PDF
Hl be iefsIPDF

Life CrItical Expectations PDF

Social ReponsibiIity Policies Beliels and Expectations Oversigrit Responsibilities
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ego Events Presentations Video Experienced Paaition Bo5rd of Directors

Emergency Preparedness
ana

FInancial Information Image Gallery College Grads Interns Management

Governance
tea SEC Filings Press Kit

an oops
lIistor

Corporate Headquarters Stock Information Media Contacts
High Schoi Outreach Contacts

Equatorial Guinea
Sharefsslder sersicvs

Fraud Alert

Socio-Economic

Gulf of Mexico
Annual Review

Workforce PARTNERS
Kordistan Region of Iraq

Prosy Statements
ReportIng Suprtlisrs

Libya Fact Book
Contractors

North Dakota
leesslors FAQs

Royalty/Interest Owners

hcrway Contact Us

Oklahoma Shareholder Tools

Poland
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Marathon Oil

Health Environment Safety Security Policy Statement

Marathon Oil Comiiany MRO or Corporation recognizes that the ability to do business in any community is

privilege We honor this by doing our utmost to avoid harm to people and the environment and by acting responsibly

wherever we operate High standards of health environmental safety including security performance are key aspects

of our business

Dnliu Ctthmnnf Cojtlnual PtA
UI LULWIIWI

LmprovaiMnt

The Corporations commitmentto high standards of Health Environmental and Safety HES
performance is supported by the 12 principles below Where applicable we will use

management system approach designed around the 9Plan.Oo-Check-Act framework and

aligned with internationally recognized standards to achieve continual improvement in these areas

Accident Prevention Our goal is an accident and injury free workplace with 100 percent safe work practices

and conditions throughout our operations

Prevention of Pollution Resource Conservation We are committed to environmental protection and

emphasize to the extent practical resource conservation and the minimization of wastes emissions

and releases throughout our operations

Corn mon ities We are dedicated to being good neighbor in the communities where we work We will

conduct our operations safely and responsibly and we will consult proactively with stakeholders on issues

of mutual interest

Security and Emergency Preparedness Security and emergency preparedness are vital functions and the

responsibility of management supervisors and employees at all levels We will maintain emergency plans to

protect everyone in and around our facilities the environment and our corporate resources

Risk Assessment Management of risk is fundamental to safe operations products and services We will

systematically identify potential hazards assess their relative significance and develop reduction measures to

ensure risks are properly addressed

Legislative and Regulatory Compliance We will comply with all applicable HES laws regulations and other

requirements to which the organization subscribes Within our sphere of influence we will actively participate in

the development of responsible laws regulations and standards regarding HES issues

Training and Education We will ensure that employees understand their HES responsibilities and that they are

trained arid competent to perform their assignments effectively We will support education and research on the

health environmental and safety effects of our products and processes

Product Stewardship We will provide information to and work with applicable parties to foster the safe use

handling transportation storage recycling reuse and disposal of our materials products and wastes

Contractor Perlormance Recognizing that our contractors are pivotal to achieving our HES goals we wIll

monitor their performance use the results in the selection process and work with our contractors to align our

common interests and promote HES excellence

Measurement of Performance Our HES performance will be measured regularly using key indicators Our

operations will also be monitored for compliance with applicable HES legislative and regulatory requirements

through periodic reviews and audits

Continuous Improvement Our management systems provide framework for setting targets measuring

performance and reporting results We will employ these systemsto achieve continual improvement in our overall

HES performance

Communication We will clearly communicate our HES commitments responsibilities and performance to our

employees the public and other key stakeholders

MARATHON OIL CORPORAT1ON

HEALTH EN VIRONMENT AND SAFETY

POLICY STATEMENT

RP4357C10 dw12006



EXHIBIT



Code of Business Conduct Page of

CONNECT WITH US CONTACTS

Suppl.ers Contractors koyslty/lrrteretOwners

Search this site..

GIobl Operations Technoioy investor Center News Social Responsibility Careers About 31.185 0.370

About Us CODE OF BUSINESS CONDUCT
PctstndUnks
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Careers
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furthpr ukJ dricinn-mking th Comprnv also ariepted poftec thr speifii ssuec Corporate Grnancc

meiitioried the Code ErpIoyees ceo find the Cornpaoyspohdes 00 thecarporate intranet
Marathon LeadershipBusin Integrity OtIce

Some pal ides may be of interest to external parties
Living Our Values Report

Integrity Helpline

CodeofD ee
ti Cud usiries Conduct PDF 9781 SupplierDiversity

Conduct
cnglish

RcportioUnethIcai

Conduct

Confk of Interest
____________

Anti Corruption Lows

I4I Gdh id

Entertainment

Code of Conduct for

Pruns engaged in

Natural Gas es

Whistleblower Policy

Trpenry

leers Strategy

Board of Directors

Management

History

Contacts

About Us Our Values Ethics Code of Business Conduct
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Related Links

CodeofBusiorsCondud

Ethics and Inteirity

Uvlng Our Values Report

Marathon Leadership

Toobtain printed version of the report contact

Public Affairs

555S San Fellpe Street Room 4150

Houston TX 770562123
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lntp//wwwmarathon.oil.com/Social_Responsibility/Reporting/
11/29/2012

CORPORATE SOCIAL RESPONSIBILITY REPORTINGSocial Responsibility

Policies Beliefs and

Expectations

Emergency Preparedness

Governance

Environmental

Stewardship

SocloEconomk

Workforce

Reporting

2011 CSR Report

Marathon Oil Corporations annual Living Our Values Coqorate Social Responsibility Report

illustrates our efforts to advance ron-financial oertnrmanceand to promote greater economic

social and environmental sust nability in the communftles where we live and work Reporting is

based on howwe are living our valueshealth and safety envronmental stewardship honesty

and integrity corporate citizenship and high perfcrmance team culturetrtrough all our

business endeavors

Social Resporisibilify Reporting
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Contributions

The Matbon Oil

Company Employees

Political Action

committee MEPAC
is vehicle to

emplbyedE to contrib

ute to candidtes

foe Usiederal and

state elected of fiee

In .2011 MEPAC
donated apprd$

rnatelV.$175000 kg 83

dandidates pOlitia1

patty orqenizatlens

end political actiOn

cortimitteS MEPAC is

US Fecfdal Election

Commission FEC
tedistered organza
tband cqmplies with

all FEC statand 10CM

ruiesand reporting

teguiretnerbts

lr 2013 MarathOn Oil

Cont loOted $39000
Where allowed by

law in teiJ$snd
Canada tO candidates

political organi

zations.and politibal

tiction comrnitteet

contddutidns suopOrt

candidate who atO

to responsiblflnergy

development and

are taaed oejy on

candidats.Position on

business issutis

Marathon Iscoinmitd to coæductingItibustness fit

an thicaI transparent and soIafly responsible manners

Wi operate accordmgto high standards etluc bUdnss conduct

and prcrnotd culture acims our g.lobalorganization that Vakles

and beueves in.theee stancrerts We alto support the rule otlaw arid

aCcountThthty Therever we operatu

PtogSss Towaid Goals

Foblpwing the spimoff of curdownsteam erations iP 2011Clgrence Cazalot

Jr now seryes ast chairman of the Board of birectoyspres.idbnt arid CEO

of Marathon Oil The Company maintains an independent Boardof Directors to

ensure proper oversight

Marathon oil haecontiriued to invest in education traihing and resputtes

promote and maintain high levels.oemployeeawarnes3 regar4ng po r.epae
tations for ethical buswes conduct Our obiectives arO to epsure compliance

with rilevant Jswsregulations and policiesi to fedter an envhonnst whbe
employees may identify end report concerns or issues in good faith without

fear of retiatjonand.to preventeclverse repntafiongj issuesand thor risks

Additionally the Business lntegrrty Office annually assesses international and

domesti locations for potential risk

Qt.ihtommitrnenflo transparintpWmØnts to hhet gOvernmºhts rerhainC flrnt

We have maintained our participation inthe.Extrecthre Inlustry Transpa rency

Initiative EIT1 and continue to offer irhplementation Æssistancito couritriS

where we opOrate

Managetnent Approadt
The BoardS Directors hasultimateowpershipand.accountabuiiy for our

commitment toconductour business in an ethical bansparerir and socially

responslblemannpr Its responsibilities inclpc$ enterpriie risk management

through the Audit and Finance Committee which has the primary role in oversee

ing Sarbares Oxtey controls In addition the Boards Health Environment Safety

and Corporate Responsibility HES8CRCommittee responsibilities include

monitoring health envirgnmentah safety oclpl

public policy and political trends issues and concerns tbat could affect the

CompanVstusinesi actiyi.tie and performance

Analzingthecoinpatiyt global reputation and develbpiriiricomntendatibhs

to strategically positiOn the Cbmpany tosuport its tosinOss objettivet and

Develdpingiecqmmendationsto he Board fotthe fothiulatlonandadoption

of policies programs and prscticea concerning health environmental safety

social Sublio pOlicy and political issUes

Pave SoaO usrg Mg


