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WASHINGTON D.C 20549 _____________________

ee\1d SEC
January 2013

13000120

JAN O2o1
Richard Kolencik

Marathon Oil corporationWashington DC 20549

rjkolencikmarathonoil.com

Re Marathon Oil Corporation

Dear Mr Kolencik

This is in regard to your letter dated January 2013 concerning the shareholder

proposal submitted by The Domesttc and Foreign Missionary Society of the Protestant

Episcopal Church in the United States of America for inclusion in Marathons proxy

materials for its upcoming annual meeting of security holders Your letter indicates that

the proponent has withdrawn the proposal and that Marathon therefore withdraws its

December 14 2012 request for no-action letter from the Division Because the matter

is now moot we will have no further comment

Copies of all of the correspondence related to this matter will be made available

on our website at http //www sec gov/divisions/corpfin/ct-noaction/14a-8 sbtml For

your reference brief discussion of the Divisions informal procedures regarding

shareholder proposals is also available at the same website address

Sincerely

Bryan Pitko

Attorney-Advisor

cc Harry Van Buren Ill

The Domestic and Foreign Missionary Society of the Protestant Episcopal Church

in the United States of America

harryvbaoL corn

DIVISION OP

CORPORATON FINANCE

ct



From Kolencik Richard MRO rjkolencik@marathonoiLcom

Sent Tuesday January 08 2013 346 PM

To shareholderproposals

Cc Harry Van Buren Mazzu Sam MRO
Subject Marathon Oil Corporation Withdrawal of Stockholder Proposal Rule 14a-8j The

Domestic and Foreign Missionary Society of the Protestant Episcopal Church

Attachments Document.pdf

Ladies and Gentlemen

On 1ecember 14 2012 Marathon Oil Corporation submitted no-action letter request to the Division of Corporation

Finance of the U.S Securities and Exchange Commission seeking to exclude stockholder proposal submitted to

Marathon Oil by The iomestic and Foreign Missionary Society of the Protestant Episcopal Church in the United States of

America the Proponent The Proponent requested Marathon Oils Board of Directors to review and amend where

applicable Marathon Oils policies with regard to human rights the Proposal

Today Marathon Oil received the attached letter from the Proponents agent withdrawing the Proposal Because the

Proponent has withdrawn the Proposal Marathon Oil hereby withdraws its request for no-action relief under Rule 4a-

If you have any questions please fee free to contact me Thank you for your attention to this matter

Sincerely

Richard Kolencik

Richard Kolencik

Assistant General Counsel Corporate Finance and Assistant Secretary

Marathon Oil Corporation

5555 San Felipe Street

Houston TX 77056-2799

Wk 713 296-2535

Cell 713 201-6639

Fax 713 296-4227

e-mail Eoincjkmarathonoil.com

BUSINESS CONFIDENTIAL

This e-mail message including any attachments is intended solely for the individuals named above It contains

confidential and/or proprietary information If you are not the intended recipient please do not read copy or distribute

it or any information it contains Please immediately notify the sender by return mail and delete it



Kolencik Richard MRO

From harryvb@aol.com

Sent Tuesday January 08 2013 1229 PM

To Kolencik Richard MRO
Subject Re Withdrawal of Shareholder Proposal

Dear Richard

refer to my letter to you of December 21

Based on our conversations with the company and the companys agreement with the plan outlined in the December21

the Episcopal Church hereby withdraws its shareholder resolution regarding human rights We look forward to working

with you on this important issue

Best regards

Harry Van Buren III

Episcopal Church



From pmneuhauser@aol.com

Sent Sunday December 16 2012 157 AM

To shareholderproposals

Subject Aft Ted Vu

Dear Mr Vu

Pleased be informed that intend to reply to the noaction request submitted by Marathon Oil with respect to the

human rights shareholder proposal submitted by the Episcopal Church

will be going to England on Monday Dec 17 and therefore do not expect to submit letter prior the week of January

Please let me know if this schedule will not work for you

will let you know if there is significant possibilty that the proposal will be withdrawn

Paul Neuhauser



jfjj
Richard Kolencik

Assistctil General Counsel and Assistonl Secretory
ra on

Marathon Oil Corporation

5555 San Felipe St reel

Houston loxas 77056

Telephone 713.296.2535

Fax 713.296.4227

vjkolencik@rnorathonolLcom

Sent Via Electronic Mail

December 142012

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington I.C 20549

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

Corporations 2013 Proxy Statement submitted by The Domestic and Foreign Missionary

Society of the Protestant Episcopal Church in the United States of America

Ladies and Gentlemen

Marathon Oil Corporation 1elaware corporation Marathon or Company has received

stockholder proposal and supporting statement the Stockholder Proposal from The lomestic

and Foreign Missionary Society of the Protestant Episcopal Church in the United States of

America the Proponent fbr 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 staff of the Division of Corporation Finance the Division to not recommend to the

Securities and Exchange Commission the Commissionthat any enforcement action be taken

if Marathon excludes the Stockholder Proposal from its 2013 Proxy Materials for the reasons

described below

The Stochojdjroposal

The Stockholder Proposal relates to Marathons human rights policies and states

RESOLVED the shareholders request that the Board of 1irectors review and

amend where applicable Marathon Oils policies with regard to human ights

We request summary of this review by October 2013 and suggest that it be

posted on the companys website

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

Marathons deficiency letter pursuant to Rule l4a4 dated November 2S 2012 and the

Proponents supplemental letter dated November 30 2012 arc attached hereto as Exhibit
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IL Basis for Exclusion

Marathon respectfully requests that the Division concur with its view that it may exclude the

Stockholder Proposal from the 2013 Proxy Materials pursuant to Rule 14a-8i10 of the

Securities Exchange Act of 1934 as amended the Exchange Act because Marathon has

substantially implemented the proposal

Marathons statement of reasons is more particularly described below

HI The Sçholder Proposal May Beper1y Omitted Pursuant to Rule 14a..8IjXW

BecauarthonInjjcnipQL
Rule 4a-8i 10 permits company to exclude stockholder proposal if the company has

substantially implemented the proposal Ihe Commissionstated in 1976 that the predecessor to

Rule t4i 8i10 wa dcsigned to 4vOd thi possibility of stockholdcrs 1n mg to consider

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

Release No 3412598 July 1976 In 1983 the Commission adopted revision to the rule to

permit the omission of proposals that had been substantially implemented See Exchange Act

Release No 20091 Aug 16 1983 The 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 See Exchange Act Release No 40018 at 30 and accompanying text

May21 1998

Applying this standard the Commission has consistently concurred with the exclusion of

proposal when it has determined that the companys policies practices and procedures compare

favorably with the guidelines of the proposal In The Boeing company the Commission

permitted exclusion of proposal which requested that the company review policies related

to human rights to assess areas where the company needs to adopt and implement additional

policies and to report its findings within six months of the Annual Meeting... See The Boeing

co avail Feb 17 2011 In its opinion the Commission noted that based on the information

presented Boeings policies practices and procedures compare favorably with the guidelines of

the proposal Id Substantial implementation under Rule 14a-8il0 requires companys

actions to have satisfactorily addressed both the proposals underlying concerns and its essential

objective See Exxon Mobil Carp avail Mar 17 2011 proposal requesting that the board

prepare report on the steps
the company has taken to reduce the risk of accidents and hirther

specify that the report should describe the boards oversight of process safety management

staffing levels inspection and maintenance of refineries and other equipment was substantially

implemented by lxxon Mobils public disclosures which compared favorably with the

guidelines of the proposal See also e.g Exelon Goip avail Feb 26 2010 Anheuser-Buseh

Companies Inc avail Jan 17 2007 conAgro Foods Inc avail Jul 2006 Taihois Inc

avail Apr 2002 Masco Carp avail Mar 29 1999 i.ifferences between companys

actions and stockholder proposal are permitted so long as the companys actions satisfactorily
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address the proposals essential objective See e.g IJew/elt-Packard Co avail Dec 11 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 Johnson avail Feb 17

2006 proposal that requested the company to 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 workforce

The Commission has also consistently granted requests for no-action relief related to stockholder

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

published the relevant information on its public website See eg Acna Inc Mar 27 2009

permitting exclusion of proposal requesting report describing the companys policy

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

addressing such issues and Alcoa Inc Feb 2009 Wa -Marl Stores inc Mar 10 2008

and Dow Chemical Company Mai 2008 each ast pcrtnittmg exclusion of proposal

requesting global warming report when the company already generally addressed the issue in

Deere Company Nov 13 2012 the stockholder proposal was similar to the Stockholder

Proposal presented here In that case the Commission permitted exclusion of the stockholder

proposal stating that the companys public disclosures compare favorably with the guidelines of

the proposal and that the company had therefore substantially implemented the proposal Id

Marathons Health Environmental Safety and Corporate Responsibility Committee the

Committee of the Board of the Directors the Board has oversight responsibility with

respect to the Companys formulation and adoption of policies programs and practices

concerning health environmental safety social public policy and political issues See the

Marathon Oil Corporation ilealth Environmental Safety and Corporate Responsibility

Committee Charter which is attached hereto as Exhibit and is also available on Marathons

website at

ntpLyLjnIIciQji.cc
Char under the Resp tab The Committee is comprised of five independent

members of the Board

Marathon and its subsidiaries are committed to high standards of health environmental safety

and security performance through what it calls Living Our Values In its 2011 Corporate

Social Responsibility Report the CSR Report Marathons chairman president and chief

executive officer Clarence Ca2alot Jr provided that Living Our Values is incorporating

core principles related to health and safety environmental stewardship honesty and integrity

corporate citizenship and high performance team culture into all aspects of our business See

the CSR Report at which report is attached hereto as Exhibit and is available on

Marathons website at cojia1lsponsihlitv/Rporting/ hese

core principles are set forth in Marathons Corporate Responsibility Policy the Policy which

provides in part he good neighbor in the communities in which we operate by.
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respecting the jn cultural and legal ghts of indimmunitLejijçlJc endorsing

the goals and principles of the United Nations Universal Declaration of Human Rights See the

Policy attached hereto as Exhibit emphasis added As further provIded in the Policy under

the Policy Review Section the Policy is required to be reviewed at least once every five years

See Policy at

in its CSR Report Marathon further provides the following statement on human rights

Marathon Oil strives to conduct our operations safely and responsibly and to

respect the cultural and legal jgj otindjyiduais and comrnujties where

we operate We respect human rights within our workiorce across our valueçjja
and throughout our business relationships This commitment stems from the

Unued Nations limvera1 Declaration of Human Rights and the

International LaQgnizatiolIs IjOj2eclaratien on Fundamental Pnncpjcs

We have been iihe VoluntarPrinciçs Scurity and

Human Rights VPs since 2005 and have developed specific implementation

guidelmes that address human rights risk assssments

private security and contract language Classroom training is mandatory for

Mitihon_Oil manage security personnel gcL .yflmctor supervisors
in

cabjekcatians lii 2011 Marathon Oil provided human rights training for

203 participants in the Iraqi Kurdistan Region and 125 participants in Equatorial

Guinea

See the CSR Report at 14-15 emphasis added

Further Marathon promotes fundamental human and worker rights in accordance with the

United Nations Universal Declaration of Human Rights UDHR Its commitment to the

UDHR is underscored through the participation in the Voluntary Principles on Security and

Human Rights Voluntary Principles This international initiative guides extractive companies

in maintaining the safety and security of their operations globally within framework that

ensures respect for human rights and fundamental freedoms Marathons strong values and social

responsibility principles make the Voluntary Principles on Security and Human Rights natural

set of guidelines to adhere to in order to further its values of being strong corporate citizen

Marathon also provides training on human rights and the Voluntary Principles to employees

especially key supervisory and security staff working designated international assigmnents The

training focuses on human rights principles as well as the Companys human rights

commitments through relationships with different stakeholders such as employees partners

contractors host govermnents and communities Training is delivered in sped tic areas

including new entry opcrations as part of its standard due diligence procedures in new countries

of operation
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Therefore the policies practices and procedures adopted by Marathon compare favorably with

the guidelines of the Stockholder Proposal As evidenced by the Companys public disclosures

and its long-standing policies and practices human rights are vital part of the core principles

through which the Company Lives Values Accordingly it is our opinion that consistent

with the precedents referenced above the Stockholder Proposal has been substantially

implemented by the Company and is therefore excludable under Rule 4a-8i 10

VI Conclusion

As is demonstrated by the foregoing discussion Marathon believes the Stockholder Proposal is

excludable under Rule 14a-8ii0 Based on the foregoing Marathon respectfully requests the

Divisions staff confirm that it will not recommend any enforcement action if Marathon excludes

the Stockholder Proposal from its 2013 Proxy Materials

In accordance with Rule 14a-8j and Staff Legal Bulletin No 141 Shareholder Proposals Nov
2008 question are submitting this letter to the ommision ia email to

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

emailed and mailed on this date to the Proponent in accordance with Rule 4a-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 subnittcd not less than 80 days prior to

the date Marathon intends to file its definitive 2013 Proxy Materials iIcase acknowledge

receipt of the materials via return email to me at rjkolencikiinaraehonoil.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 sta1i prior to the issuance of negative response if

you have any questIons please feel free to call me at 713-296-2515

tichard Kolencik

Assistant General Counsel Corporate and Finance

Attachments

cc Kerrigan w/out attachments

Mazzu ill wiout attachments

lIarry Van liuren Staff Consultant to the hpiseopal Churchs Committee on Corporate

Social Responsibility w/attachments via email and regular U.S mail

Margareth Crosnier de Bcllaistrc w/attachmcnts via regular U.S mail
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VIA FASCEMILE 713499.84011713.296.2952 AND ELECTRONIC MAIL

sJkerrigimmarathOflOlLoOm

November 142012

Sylvia Kerrigan

Corporate Secretary

Marathon Oil Company
5555 San Felipe Suite 2528

houston TX 77056

Dear Ms Kesrigan

The Domestic and rorcign Missionary Society of the Protostunt Episcopal Church in the tiiuted States of

America Episcopal church is the beneficial owner of 24400 shares of Marathon Oil Company

common stock held for the Episcopal Church by The Bank of New York/BNV Mellon

The Episcapal Church has long been concerned not only with the linantihil return on its investments but

also along with many other churches and socially ooncerned investor with the moral and ethical

implications of its investments We arc especially concerned about issues related to human rights which

have received increasing attention and concern from variety of atakeholdcrs

To this end the Episcopal Church hereby files the attached shareholder proposal and supportIng

statement which rcqucst that the Loard review n1 amend where pphcnble Marathon Oil pliclcs

with regard to human rights recommending that sumnuny of this revIew be posted the companys

wobsite by October 2013 for coivdderatton at the eompanya 2013 AnnuaL Meeting This resolution is

bemg submitted in accoidance with Rule 4e of the General Rules and Regulatlonc under the Securities

and Exchange Act of 1934 The Episcopal Church will hold ha shares through the 2013 annual meeting

We hops that you will find this request both rnasnbl and ensy to MfUI so that during dialogue an

agreement might be reachedallowing tho Episcopal Church to withdraw the proposal

Harry Van Huron Staff Conult.nnt to the Episcopal Churchs Committee on Corporate Social

Reponibility can be contacted regarding this resolution at 505.S67.04 telephone or 4938 Kokopelli

Drive NE Rio Ranc.ho NM 87144 lie is authorized to act on the Episcopal Chrirehs behalf regarding

this renclution

Very truly yours

Mergareth Crcunirn do I3ellalstre

Director of Investment Management end Banking

The Doutle tdPcreign Missionary Sanely ofthcPretosiuit pieops Cwrch the Unfled Statss Americ.a

IHOM75L I4

tiii Nw Yrl tw Yiri 10017 liOn Zl.Thlli .rl2.7U 0110 O1nhihrb
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Bannan rights Review and Amend Polkies

WHEp.gAs T1arathon Oil as global corporation tbces inorcaslagly complex problems as the Inte natiostal social

and cultural context within which it operates changes

Companies are fhced with ethical and legal challenges arising from diverse cutturc and political and economic

cOntOxis Today management must address Issues that rnclude utmsn nghts wotlers rights to organize and

bargain collccthely nondIscrhninatIan in the wodcplaee protection of the cnvironmeid and sustainable community

development

We beHave global companies must implement comprehensive codes ofeonduet such as those found in Principics

or Global Corporate ResponsIbility Bench Marks tbr Measuring Business Performance duvcloped by an

bternatIonsl group of religious investors Apr11 2003 ww.brnc1-marksor As matter of ethical responsibility

and business poidence companies must formulate policies that reduce risks 10 thIr reputations in the global

marketplace

Tn June2011 the United l4ations Human itigus Council endotsed the Guiding Principles on Business and Human

Rights Implontontiag the United Nations Protect R.espcct and Remedy Pramowork proposed by tiN Special

Representative John lluggie We believe significant commercial advantages may accrue to oar company by

adapting coniprehnnsivo human rights policy based on these pnnciples serving to enhance corporate reputation

imin ova employee rccrultmcnt and retention improve eotnniunlty and tnkohokIer scletions and rduco risk of

adverse publicity consumer boycotts divestment campaigns nd lawsuits

RESOLVED the shareholders request that the Uard of Directors review and amend where applicable Marathon

oils polIcies with regazd to human rights We request summary of this review by Otobcr 2013 and suggest that

It be posted on the companys website

Supporting Statement

Marathon Oil does have existing corporate policy uatements regarding human rights For example the companys

website moludas this statement tjLyww nLaI5thd GOm1SQcL jC5p9l3jbiIi oipgpmQi accessed

October 2012 Marathon retpects the human cultural and
legal rights individuals and communitIes Within

our relationships with stekehoiders and legitimate business rote we promote fundamental human and worker rights

in accordance with the United Nations Universal Declaration of Human Rights UDIIR Marathon Oil also

parnelpates in th Voluntary Principles on ccunty and fltunan Rights However we believe that all companies

ought to engage in comprehensive reviews of their human rights policies especially vompanlos such as Marathon

Oil That operete in challenging Juirnan rights etivirOnments which for the company include Angola rquntor1al

Guinea Iraq and Libya

We particularly urge attention to harassment or discrimination against woman and other forms of violence in the

orkplace as cli as the
right of minorities We believe the review also should take note of other human opht

standards such as the Fourth Geneva Convention the Iniemational Covenant on Civil and Political Rights the

lniorsmtlonat Covenant an Econuime Cultural nnd Saial Rights dud reports at tiN peeial rapporteurs on rrnunrieq

where Marathon Oil does business This review and report will assure shareholders that our companys policies and

practices reflect and conform to human rights conventions end guidelines and international law

The Domestic end Yorelgfl hitastonary Ooctety ojtbt Protestant
ltplacopsi Church In Thu Jul ted SiSter ofMnertea

CiriIiO isai it .ast

it Sncftnd Avent Nw Yt.k Nuxv Yrk t1C1i7 u1it4.7G7o .itLcOtX



Rlchad KolencH th
Msistant General Counsel oflc Assilcint Secretory

Marathon Oil Corporation

5555 Son Felipe Street

Uouston Texas 77056

Telephone 713.296.2535

Fax 713.296.4227

endk@mcrothonoicom

VIA FAX 505-277-7108 and REGULAR MAIL

November 28 2012

Harry Van Buren

Staff Consultant

Episcopal Churchs Committee on Corporate Social Responsibility

4938 Kokopelli Drive NE
Rio Rancho NM 87144

Re Shareholder Proposal Human Rights Review and Amend Policies

Dear Mr Van Buren

On November 14 2012 Marathon Oil Corporation Marathon received letter from

Margareth Crosnier de Bellaistre Director of Investment Management and Banking for

the Domestic and Foreign Missionary Society of the Protestant Episcopal Church in the

United States of America the Episcopal Church dated November 14 2012 which

proposed resolution to be considered by the shareholders of Marathon at its 2013

annual meeting of stockholders am responding to you because Ms Crosnier de

Bellaistre has requested that all correspondence on this matter be directed to you The

Episcopal Churchs shareholder proposal requests that Marathons board of directors

review and amend Marathons policies with regards to human rights with summary of

such review to be prepared and posted on Marathons website by October 2013

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 Ms Crosnier de Bellaistres 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 Episcopal

Churchs resolution the Episcopal Church 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 east one year

Ms Crosnier de Bollaistrs letter dated November 14 2012 states in part that

ownership in Marathons stock will be hold until after the annual meeting AddItionally it
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states in part that the Fund beneficiaUy owns 24400 shares of Marathon common
stock However Ms Crosnier de Bellaistre did not indicate whether the Episcopal

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

voted for more than one year Ms Crosnier de BetlaIstre further provides that the record

holder of the stock is The Bank of New York/BNY Mellon However Ms Crosnier de

Bellaistres letter does not include the appropriate verification by the record holder of

the Episcopal Churchs beneficial ownership As of the date of this letter Marathon has

not received this verification from The Bank of New Vork/BNY Mellon

If the Episcopal Church holds its Marathon shares through bank or broker then in

order to substantiate the Episcopal Churchs share ownership Rule 14a-8b2 requires

the Episcopal Church to submit to Marathon written statement from that bank or broker

verifying that as of November 14 2012 the Episcopal Church 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 Episcopal Church 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 December 12 2012

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

call me at the number above

Sincey

Richard Kotencik

Iqk

cc Kerrigan

Mazzu Ill
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ASSET SERVtCNG

IA FAX 3-29ö--4 27

November 30 2012

Richard Koteneik

Aistant General Counsel and Assistant Secretary

Marathon Oil Corporation

5555 San Felipe Street

Housuni TX 77056

lcar Mr Kolencik

\Vtth respect to The 1o estie and Foreign Missionary Society of the estant Chtuch in the

United States we ue pleased to conlinu the Ilillowing

The Bank of New York Mellon is the holder of record

For the past twelve 12 months The tomeslie and Foreign Missionary Society of the

Protestant Episcopal Church in the United States has owned continuously minimum of

20350 shares ol Marathon Oil Corporation

The Bank of New York Mellon certifies that as of November 14 2012 The Domestic

Jumeigii Mmssumary Society of the Protestant Epise pal Church in the United States

held 20350 shares of Marathon Oil wporation lot market value uf 5611.5 17.5

It you have any questions regarding this infonnation please contact inc at 12 2345338

Sicerely -7

--

Tern Volz

RN Mellon /\ssc1 Servicing

Xc Murtaroth Crosnier de Beltaistre

Mr Harry Van Rwen

AM 5i5
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MARATHON OIL CORPORATION

Health Environmental Safety and Corporate Responsibility

Committee

Effective November 2011

Statement of Purpose

The Health Environmontai 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 stocl 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 Committee 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 executive session of 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 Prorirams

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 Public 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 Recwlatorv 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

pofl 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

applicable 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



Performance 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

Delegation The Committee may delegate any of its responsibilities to

subcommittee comprised of one or more members of the Committee

Other Delegated ResponsbilltIes 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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the successful spoff of Marathon Oil Corporations

downstream busmess during 2011 marked an important

milestone In our Companys rich 125year history

As result today Marathon Oil is an international

independent energy company well positioned to

caprtahae on emerging business opportunities wh Ic

maintaining our tocts on sustalnability and values

Woile Maratrori Ciii oronues to evowo or adoot to

to vrr on.41 000rIOtOrC goopolit 081 and

Con3pet Ce ardscape so ricirital ix tocu

onp sta ii cm ritrrent to too Oat 03iaec

rpcso 100 itt 31 os to cc Wa ThU

oiity tivi our ii td stowarctin toesty coo

rep it or oixm ci nd bioi oa 1rt

toarn ix two wit ri/S 05

iixaCCJ tO iiciiJoirinitd

moor tm ix npr ix mod 31 ole

xt Uxo cii 30001 03114315

it ix AS 3d
Ix mota ci crre mos cix onver tic niil

It 11 ys wmcrIvccI t/30

IS seVt etvisotc3 tl1ra3

53 3sotjix Md nix clx1zrUSevi
Cc iiassm Ar ira Icct reow txarnay

tt lot Sc dm Vii thixo cow iC tvt itt

4tixoCOt3 imco pofOie/r 1xJ

alSi ix t0ix t0 car tic so 5oLcc rj

llnYl Ii jo cl optor cc cC tsr

iixC so 1tqh 511/

0lt/id

Major CSR Mdestones in 2011

153 3/ Ci cx Corps Sac

do tnatj 03 /3 roe ii

ati roc
111 otto It po os or ixU ix

cixaici ix cvc9wA3/C 00y
Pitt PA Ia 00301 P0 ix ij8 it 133

SoC /o SSt p11 11 jO and so

0va ct cOte toil cc ix coot rcao 113

ix a/ tA tj ciCtC01niit
nt iti aeepij 0313 ccIStaS cOos

iraixltF vj too lccixKiri ix

it Ji/i 31ci

1i /1 ix CA tI

311 1w

cot dIa dod

OUr toy ix tn ix

Tb 01

voJlecistcyrya 15 Or to we
vo at csiit xc Mn tics tad

03 tS tif Cl 03itao pUtn3
3U3t935 at lit cpectit It

li dwk It 3S/C ix UcacSiu
colt pc/i

000 iìc ix3 çorixm oc
rz Iw 03 ii Jo aa vs to chrnioc

IC lcl 00 03 10 110 1033 aOtCaaC
cxii 550 to ix 35
ix tAta 101 sib at ii ifl ea03l iOrIiJ

scynrI flUOI3C Ci x-r -ix Jr 03

pert- ci ar ix lo st

C.c

C- Ic 3d

P/at



3/7344
41/I- 4444/ 4/

20

81983

4443/4/0 ca Cr /o// 94911/44/4

41434 1/ 1/1/ i3/4co8 4-I Op

1328 13 14

44/ 4445//4//4/4

4/4 94/14 t4/ /4 4/

414

--

/4 4-

99844

11/ 43

//4 919

338 /3 11j41

44$473 It 113949841314 Syc ret 431% 44/132

P3scHdo
144

1/1/ 34c1 434345154444 321arS 4411

l/tl1 141 31/314

lyIr 14311 9e9 i.45i 9/1/c 4/3/1 /491144 44/114/4014

948Iiu1/ro/ae

38 $Yre /4
3/4/ 44 /4/4 44/4

44

43 /4 344/

443/1/

43 9/ -4/

4/ .4

48Z i/SzSshiIas 19/14
4XgJIUC4

tO 2010 449391 014043915

14414498/49441/ ae1l324/n911143969ettnl
3/ 4// 8323

5414 4132 114/4 4/89 4313 84841/14143 331 33/1

tr44snn/sn/s- 4432 arlIIeezcda39naom/ -9344 lIfa.0 298432

19I44d1 48/31443144471 4/ //44439 934 13

8944 8/ 11_tS 5/44 /9t/a1t4g3c1l-444je14434_/ 181 330

49844/ 98143 499 933 1444/3

0951/31 93444/ Nw//tin 39 403 4Itps1

1/4/1140 SI r1a1 44 98 9ap3

/3 ploy etrtas 19439211944 43% 8% loqesZS-30

1npgees Women en Pe/cen94 40 Wec4owe i3Sbalj 313% 33 4% 31 3444812030

34 1314 44/44/41//////////S 31/ tl4413313/4/t4445//4344 /4/48/ /444/444 3444/41/ 44144444444 144114 4944344/45 143s 44/4443 /44///

4/ 4//4/4/43/le/44///4/1/4/8/14444 /4 4/44/11434/4/a//4c4144 /094848 /414444 43/4/3/

4/ 91434/4/
4/4/444/444444 414/ 444/ 44 3//394/44 n8br 8/a .4/ 4444/Ifl is /94

904-4443/48143944444/544/4/3104/441844/4434319 4/ 4/9444 /41 /31/ 34//3//I///443/434/144 9% //39a4 1444/5/4

4/4/1 4/44/31o4444 41/444 44/44/1495 tfl9sn1sl

11
49oqary

/4

49
2010 1309

31 3/

44 41/8 99/- /I853144//4.//\-/0L P/j

1/1 4414/

33

-.4 /1.3 /4 4444.443

/4 ///.3/ /444_-/4 -4
.944/434/ 44- 4/4 194 3/3/

4/.4 444 /44/44 //344/

/4
//4/ /4 43/.//

/49/

343/3



With the spin-off of our downstream dearness

everything iS changed but nothing is dlfforertf

as the saying goes or Marathon Oil Corporation
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New Company
Consistent Values
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Pro Bono

Legal Work

hrc ugh the doasoi

Law Organ zadon our

attorneys and staff

contributed ore

tnan 1400 Pours

of pro oono legal

cissrstaPC in 2011 to

arnires who lieu ci

atnerwise nave por

wrthour legH

he iouston

u.noat on 2011

.eieowJ Muratan

based en our 2010 too

ho ro cantribut OI5

to receive the

Oat

font bat.on to tee

Plo jston Vu untcer

Lawyers Prop alt

Award bya Corpu at0

eyal Leoartrrrrir

Ii 2OL we utiatad npkrr at yr ft aria icher dcc twe olcLr ci gage

me pan we dccc oped for oPe umn inc 1i1nd tOrUIc an sncnrig

SU5Lu sir Our Values rio Pictary ceo two tic mar ry muetnqs -iro

visit key iocaioi or or to our attici tlcitit We also costed sir

ar meet ngs or our pr rahons ri rap ruisto Ito ron and toe Eag1e Foma

xas Our ng these soo Pararaa Oil 4au cut rrator sxpwt were coar

cU to answnr queslir addra .ouol W-kcnr ci oncens

Or-i Hiooa darr1 Molar tnnriul Preen IIIM iaurc ci ri years aju aid

Ii mloh yratir wi1 mdc ii mini ret cit nuatnr.at Cuinea acne sed new

iii e..tu oes in 2011 CorPrmned rtaariy cases in criiloren between tt ages two

and 15 on Fl oko siand ior cIa1 roe have baen cut by 72 perr.u sir cc 200$

Vlorotsoamcanirrt cetty c.c dcori rsu.rcoPiuYdscp nary
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Successful ntacenolder igagement in tiatives

strer gtnen our ability to acguire now concessior

operate existing assess ficiently and avoid

proloct de ayt

Marathon Oi conducts due gence to identify

ootontial social issues loll sac al risk assessment nay

be pottormed to further ident fy possible risks and

opportunities evaluate their relative significance xi

set orionties Prolect teams are also encouraged to

develop ar implement formal stakeholder engages pet

plans to er sure consistent and transparent twacway

dialogue around our potential activities to continuous

solicit feedbacc on issues nsks and expectations and

to vaiidate our understanding of stakeholder concerns

and poor as

An the essct team mar agor ror Maraiho Oils i3ackar

Snale Jay with plenty of experience in caalleng ng

environn1ents arouno the world tony Kovacevich cadet

aaands rat our bus ness access comes hand in Nine

th onoiiengns and opportunties for eui host ornmur

has Whet he arrived in North Dakota in 2006 Ma ab nr

01 nad just ran ed tot poarv nOire space no pare ui

emploveas wr rein the rea arid the rst vrell was be rj

dri ud ay ii nor Oil as inked end err inc tr ci

aoprr niatiy Th iso ii Nort Theta wii od

cc Is 30 00 bar cs ul eec ont ii

ni las ci hr mis ii riolunc

Ii irvth Ma thon Os rccvticctvi

sad 1ui Va cc ocr en tL
mr.t cec.rl rarcti YiriItCC

As we began our act cit es in Ku dctan Na systernati

ca iy idenc 1ied ano prior tired key stakeholders issues

at ci allarige Multiple engagements were conducted

wan Mukhtars local mayors ano Mullahs religious

tearless to assess the accuracy and vaidity of our

social risk sd espact idenbfication As real we

helped create cornrnunity commttees of local iron ard

women to work with our project toams or challenges

issues and opporunitlnc

Marathon 0.1 strives to conduct our opera cons safely

and responsibly and to respect the auman cu tural

and legal rights of individuals and communities era

we operate We ri sped human nghts withr our

woricforce across ar value chain and tnroughout our

busi sacs boat ci istips This commitment sterns fr cmi the

we work Tie ream that 4w xton Ohs not just an

Operator in Norm lnerota ut an integ ated rem bar

of the coirmumty erry ekes We pride ourselves ui

tne relahensta ps we sea oui We nra dynarn partic

pans in the cenversat ur on cbs icngcs breujbt about

by the oii or gas industry and activr ly beg to addess

hen

Oct nilsts.xya jri ctsteii aveveaijmea

AU is ci pu km rs at tv greeps and

its to neqe wee pa eocs

ak wit Jess esp all dote in 20l

we ear at at hed ce to mi funds ar tire

censtru tiala Ccv Is tp iSa acil

WI lc It vn.prr cc tti altO mit

si rOeccui.aa I1y uaa3
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ted Nat ens OW Universal Deciaration of i-Ia nan

Rgnts and the Ir ternatioral Labor Ot aniratio ss 5c0
Duuarattan on FtiiiddliiOi tel Prirc pIes and Rights at

None AproHmately percer of our global workrura

represented labor en ens neth inch we neget Ste

oUe ire bargoining agrer moats and estensions

We have bee an active parbcipai it tr Voluntaty

Prir ciples on Security and Humar Rights VPs since

2005 and have developed specific splementation

guidel nes tha address human rights rist assess

ents interaction with ubl and private secur ty ano

cenrract language Ciassroom training ma rdatory tot

Marathon Oil managers security oersonnel and elevant

contractor supervisors in apolicab locations 200

Marathon Oil provided human rigl its trainir tar 203

participants in the Iraqi Kurdistan Region and

125 part ipants in puetunal Outnea

Mararhon LII ainis 1ni devetop worktorces that refluct on

cornmuirtiea total sat alps us buitd elatiuitstiips

and generates valuaole socia aid ccono-nic contribu

tons or oar Lagic Ford operations we crnoloy

approximately 300 peopic ave proviocd work to

an additional 1200 contractors

In some cour tries whcre Marathon Oil ooerates we part

ncr with host govcrnments deve op naaonal trar ing

and workforcc tntegrat on progtarrls We provide educe

tional and vocational opportuoties througn programs

to build nerktorce capabihtas around tne world includ

ing orovid ng National Ment Scnoiarships In Lpaatoria

Gunea Poiond and Cdista national sratt renoers

receive on-C CjOO training and deva opment

enhance ft eir core sxills 20t we tired approxirrat tiy

21 profess snal naioiai staff for vaiety at oosff ons

Pour end Kuroistan representing 5/ eerc nat of ai

hires it these locations

Ii ougn oar actiac meinoersnia tt Narti %icotri

Pet deem Council we succest fully ausocatod tar the

Pa ids to rupa and upgrade roacs tal safa trans

portation in wesa ra Nuttl Dante We also coats tied

ear tack to-school safety caor alga romriding ur vets

te practice safe drivtng espcoally wail iii Cc pexintity

at school St dts ano sotoc Octir

fri nun Rd Ni Town Wi icton Ou

nuluces cal33craent rcre tarts tave

War rec nenoeo ocat at ted us ala

ry ittibu riot ur suu os tru tseoa

ployr ccr oar eat ft trio sic norm ste tr

orplishnieitts Qrcctt at nannle ia nave

-a on thts rvcoc Rh it xescr rtt

ens lonj It $1 tent ron art crgr li

We a- iy cit re Nt to cvn en war
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Slarut-iot UI seeks to work supolars nat iae ou or nr ant to nurnar

pales environmenwl ewardtnp 0th-cal business conduct end sound labor

oractices and build me values nto our reU onshipe Contracts address our

er-pectacons for comp iancc with all reievae export laws and regulations

inciud ng the FCPA UA Bribery Act and oWe sppl caoin anti-corruption

To ensure the ave late ity of operatior s-critical suoplier Marathon Oil cortir

uea deveiop supplier nsmmitgation pten he an will help us ma sta

srrong heat onshios validate contracts and ssure adequate quality control

procedw es are in olace so that operationwre ated prob ns can be addressed

quickly and effect vely

We promote supplier partiopation that represent diverse ourteit er base

while avsunr products and servces are acquirco compet ively Our suppl er

strategy includes capachy aiding traHng educat en cerofication tracking

ar outreacr

the U-S we seek to grant bus ness appertuntit to iiurity or Worne

Owned Bus ness Enterprises MWBE5 2011 Mc aU-er Oil Went approxi

itoy $45 nlluir on goods aid servite rro MW ii- in ii-- uS

Maratho Oil -aderesses cccl ano regional issues riDks arid improts in oonsuho

tior with crarnrnuriitits MU-Os indstry partners and ott kuy szaxeieldcrs We
promote social responsioilty ereects and ph lantt ropic cent ie tions Our ob cc

hues inciude ennering boa capabilities arc in p1ace to st he cal iaegrarr.s

oeyond our itial avestment and involvemenr We en ay eartic paieny consul

ation to errole local cemmurities to organize ar-a ssess thet own reeds We
ortr ran ng mater Us and sipped rot trr ately nay ar 2c -anagir socer

on cts odepe ado ty

rU-v uthu- Ui

irU- rt

niartue-s to suoport

mu ties rrurr Reduction in

Malaria Cases
nosp tals er.n at

cc nunity eruvuns

rr ec ui nvectrnur

strtrryhps

in oru tti CS-

ant-us 1eiusrrp

ng-ni sell-bent

our ro -i

r1er



non wo ao rear aid uriaiyxa us oar

scani rsk assessrncr ts and ongoing stakc

holder ongageniert arlve development of

ou CSR pOis and pogmms with eference

ro Mar tnon Oil ard industry guidel

P1 ear thropy is part Maratnon Oil

business and sonar investment strategics

pa ntakeholder data we evaluate innova

two nor proht programs tnat align with our

bus nm jools broad obectrves an strata

We supper nemprof organ cat ons

that focus on oducahon and traini -ig ealta

and human servces and protecting ar4

conserving natual resources cab tats aria

or eec ments

St

cart it ou social ir vcstourt tutugy we

era otr rponsible Cunrr uruty ictinr

am piuvide oirr toe tr irat nc eis on

ilri tunable cilmamr WL cur ro

cix ma ate SAt aircss pnriexs on

praMs cc other an 500a rn- ran
is grunn

BuUding Capacity in

Equatorial Guinea

Marathon Oil has worked aiu aim rAy sak
hoides Eguatonal Guinea to ray moe tao beaM of ou

presence in th region nor example we designed framing

and desolopnent inrtrat yes to boneht enpoyc-as and host

communities creating workforce wh batter leadership

soils and helong local en erpror raarn cc graw her bus

ness more effectively

In 20iT 22 local ousiress repraseit4tiva pi cipated in

ir tonsive two-montt computer soils me tOsine sacs

ogrusented diserso ray of octors len banking

agriculture aid canstruc ion We Am orovided tram rig in

nanciai rnanagernc account ny bucgeting aid elan

ig for 24 roproontativc of Vcul ii rOta- med cmi shod

ous nc aces astly the Manor a- oetert trrcm nested

wo month Markeunc and Customer serv Ira rim
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Twenty-bee rt np-i tic npac

attended and lea rob ace irket recani rocket

neon eAation saPs str ct i-ce an not cc inn

good custorr er orvrcr

Miece Mbola Medja pjrn pa i4truc

MI SI said My cars any en aiem td that

er ic the camunni cc- The as de at

cugt class can rcci cc oh tic ploym
Icntiiu4 kmthe it 00 rni gtins
r-ii cc irses in rim tin In ec ci

Cur car ran

ethon Gils Cci 4a

ci ilit IcC Cf Cr jar cc

hiatt hrougn crane

Macam cc On P0cm lrcvccrxcr

cc Cve-c Arca

mr no awn 525w

cita

a-

-ci 5i

ii
iani

i-443-t
a- ---



Protecting

Sea Beds

In the UK we worked

with the Depa4mer

of Energy and Ctmate

Change to avoid

pete anal harm to

pockmarkCerate
the sea bed formed

over thousands of

years oy naturaiy

ccurnng gases tnnt

cai devele carbonatc

mounds the center

These mounds are

the perfect aoitat to

support diverse roe

comrnunty

Goees Gecesoousa

GAS Eassatoesa

CMI sOW

-C

i7 ala- OcOra t-a1 ti

1574 ur 119 stASsO 01 Ii iai

rcjis na ii5

By the end of 2011 we had excceded our grenr ho iso gas CRC errsse ns

oduction goal of porter by 2013 arid ou goal to mprove energy eff cier cJ

oy oercent by 2015 Conribuhag to the achieveme at of another er vironasen

tal goaL we reduced oil spill voumes 1011 oy /1 percent

as it

oar of our RESS maragornont Sc 7err M1raf hen Oil uses rica assessrnert

çrocesses to identify potent imoacts before and dunr wo npteraent

nr -a ry nroreste ci eve in lent ye wet seal 3d arJ

lj rdahL uftk it ccaror or otaly ci arm Bard

conhnurg go0 to Imorove ocr woo mental oe0onv a-ce by reduc sp

and eieanes nmizing wasa -s end promot car snrvaton water mar eye

on ata odtvers ty

rhereoe we emord enerontcntal cor deations vito 4cr scar mdi

vstenu nd duy4o lay act urd avetin cony ea gods

throat on Ui recog ze boti -c cvrs aLc ottO svnr ooa1
ne-edt oh md rignificant con Icr pea thor mets ca eetitr the

ret or ci to growth ar ecenon IC prusccrt We DuB cc trose cc nges a4cir

aotc on ins id trans care arid tt4 govt rnme pn cs r.o

iv cot eRect sc t-crnoo inn ar g0i si .raagy cm rj

inter citt naI ndope do enemy con an ve strive ca aroy mt

ci dy and to manee oar CRC em iicrers mnei asi/ 2009 an itegra

carr we cat mtitI sd oai en tntm rat emnuso

-Or roduction porcet so crier tr can SiPS 20 Jun

cnraparauie ii aJalogy id hoc ye cm -t cad 2/ po cerit end ho

ry 101/ canard rha- .loal no nr Ft arlair ry sot aj Rate frt0 vs
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Years in Wyoming



Nitroge modes 090x Id ser exious BOx rcsec

onmarily from combustion and flaring Fugitive volatile

organic compounds WOO are releaseo from storage

ks and other ventmg or dunng loading operations

iarcy tO er

Our goal 0t improvmg er orgy efficiency percent by

2015 compared to 2009 baseline was created for

Marathon as an integrated oil company Marathon Oil

the independent energy company posospinotf

ach eyed 57 percent improvement 358 lion British

thermal units from 2009 by 2012 three years ahead of

the goal target Almost halt of that mproaement was

achieved in 2011 one attributable to three projects two

in the UK and one in Fquatoriel Guinea in the

Water Management

With these consderations ir inir sound water

management practices are deveooed at the

regional or local leve often in consultation with

comrncntty tazeholders to help ensure we are

responsive to local cord tions id needs and

minimize the environmental impact of our

operations on local watersheds

Marathon Oil ernptoys water mna jone

strategies and processes designed to

oncompss considerations such as geograpnic

oiversxy local conditions ox sting water usage

operatm dl needs and avaaability

evaluate various sources of water for ir seen

atior oom tocnr ooqcai so ens

utilize rn itives to Ire wan an us nen

autable recy ed water wneri feasteie

utilize indenry vat trcs tc nrutf IL

Si tu uinply nitir att pe itir icattu end

Sn eun iS er powr gun ic in t5 anti StY

compressor use cc itnbcted to energy eficiec

through reduced fuel consumption the CO project

involved installahen of aevar ced cer trols to maintair

cusistent beat ovals aho cc tibet ng to reduate

tud consumption

With rhc stated gee ecnieved Marathor Oil rernatns

committed to the princples of energy e5ficiency

II continue to identity ad implement appropriate

pojects to increase cur energy efficiency as nOn

pendent upstream company

i4t

title vetr wtc var

en nirr ecr cimposal ernn at ii cr eN \\ tini ur euCo unites tr

nr1 ai 1trt it Li

rtt2Q nn it



er mt
to rtven 5oi ri dischages Mar Alien Oil fr ivides nplooca

taining procedures preventive maintenance egm omcnt inspec

tier and mechanical safeguards We investigate spi Is and

dischorge to ioent fy thee cause and tace der Nspectfic end

necessary broad corrective actions mduding recrcdiation

In 2011 we expanded our tracking erotucol by ir eluding tote fluid

pills greater than barrel whereas only on spuls were tracked previ

puAj Because of tnis lncrernental Inc usion the total vurnber 0r

spills ncreased from 200 to 20 more than threefold however tne

tot ii volume of oil souls to the environment decreased 77 percent

Of We 5plis un 2011 only two involvnd volumes greater than 10

barrels spil to water or 100 barrels sp lIed to land Ike spills we
larger than 150 narrr

GloBAl On SPil LB Geoecz AIR Lens or

-my

Understandinj thu importance

of fiarng issues Mamthon Oil

is partir ipant in trw Global

Gas Han Podurtion 001
Initiative 0CPR is We 10 Gm nk

led pubic pcvatt partnership tnat

promotes elimination of barriers to

redoc pa fOr areig of

best practices

As memucr of OGIR we

rucogci7n he need wherever

casibla to rnirnnle flaring and

renting In many cases however

redct nns ae nn breo uy lack

of nfrasttuctute regulatory

censrainfs rcrkef or any

and/or oprrat eial considerat en

Aill-oug tre en untie to consul

the pricer es of 000 ig

nri rali gc
aathn end cc

ut
ree

It

itt

re

is
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rnnct to It er vvorwcr f-or tr gor or torao ranspar

tation and disposal of solid waste per orated in oil and gas operations

should be miin ted red iced otbe-wise reinimized to reasorako

extent therefore our faj ties dcve op p-ogra us Hr wasts crc coira

recycling reuse one reclamat on based on specibc neecs woh mdwidue

opera monitoring their waste sposal acuvijes

Additionahy operations se ect and periodcaliy reevaluate waste

Wasue MacwoeMexi management vendors to reduce haoility exposure and costs and to

VscuoR APPROVAL nprove management of waste and rocyc1 ible mater ph oer the Wa
Peooane Veniwo Management Vendor Approval Program WMVAP Maratnon Oil reviews

vendord iIESS programs ar past oertorrnance additon those with

me hig est dentihed risk undergo an onsite u.dit used conoucted by

tr rd oar\

ad cruj
Marethon oppeciotes the importance oodmsrs ty nd carp ies

th aoplkable laws that osotet wildlife Us includes no tduut ng andan

gored spoces assessments ou part of onvironmnntal rov.ows for various

nerm ts as well us crsnoing or delaying ornut1om as ccessary to orotcct

rereatenod ma e-dangernd apuci or ne c- tel au Wu or

conducts envrnrmontil vupuct assessment nudes Ar Hat comply

with or augmoW uonsoivuioli ojula Hi inw uiOls PiP uve
iJc am us eiti kg number or plant wAil pecies aud 110

tIc Com Ic address oomi ul miodivo sly rparts ho mow faatis

cc 200 dart an 0.1 uc Mounmaa Operation muir tod

nartivr an framct en PIe to skm As upnra ons amour friend hi

amp-an cossm upgad po laraton Ui owned rloc a1 dat ot
y3tems an mpmuIng pn ti tive aq pine unind suaee dm0 urge

ts ard mme pcnry bares Over P2 lion raas mnestao in prooim or icr

uog a0O cC part cat mc afu-t ar sign can bcnct urn ameaoy be

-edono Pain pro.ctman tr ining is ogrng MaraThon Ui employees

erd reid tractors along rth routine gua may contrcl nspecIoe or

completed ama lcrath mm nrmr es to wor soly em tIne US

aim Wi dMa Serv to expand awareness .t .iu t.y atom or
otner opc Hors .n Wyommng

We wo vol staxeind rs cmtm ally wlmue ii irL 01tC

that have smrateL on rae Company ama can aful post ye ffocU

oi at oomaatng irons -sam 1mm /yr po word
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Hydrauho racrunng

Is r-t tuic tccfuoltpyi or n- list

01 t3fl in

Safely used for more ttmn 60 yea

hydraulic fractunng has grow -i in

importance with the etc ergence

of unconventional wrource plays

Comb ned with advanced horizcntai

drilitng technology tracking enables

us to produce ol arid gas resource

that were previously inaccect bIn

Whie those techno epics ave

ur locked new sePPiie5 of 01 and gas

they must be managed respessibly

minimize envirerirnenta rrpucts The

primary cenctrs wm fracir nj

c0ter said our at tape

rn-nt of acs fluids ace no irtcpnty

Our goal is to no Vs ore ronrr naf it pact of or ir spurN rs on Inc_P watcrsneus For cia ei1e port em

thr fagrc card St _tei cuppliac ir certain aquifers do not or st snd-irds muncipal or apr ultual

use but may be as ceptubu oil and gas me Marahon Oil act recap rsues tnoa arnativc soiwes as ccii us

reviews avcI ale tect nology tn aid as eblr as tc roust rnmc watcr

Floweuck flu-dr fruit ted Ace ly fractured well are disuosud of icr ccc oroarruc air Nate air ioai repalu

rs ensure the urotecrun cf surfer and or rd utar rasauue aid tars nab tar Hurat an Oil appots

teaifrc gate-love disc osure of tram Palo constituents and app es Ce cii aanesarr propran racf-o is

wwwfracfocus vaIn tan wh-trc not -eqari ed by law

roper welt tens aN ur sauntial protect ry en r-s Pu ticu uy tre eetc ana ft Star cu
cc rcnt used Sr weibora St cetta physicai Pa rot stir dnnc wut tr resaurc Os

ii
wu

ennstrucfcn we cc msry cost emrtices in additc tc ronplyng wrti rft wits that apqy St dr ig ttd

cc rep ctrer

.Crc rat cot it so at tr ii rcrcr mop cu_ wrsr or uatvqr aer aStir Li-tarN ii

ory sos at- aet.crty in lcd rg te Ar er -a A- oianor tetrciecrn Oss tic genermy do mt semi irr

cot -tion n.amb racki try an ecar/nil comarisnr ifs ci gecin fet taos rue ci ii ic

creir Ito or is ot ersirt dr_etc pt tii wc odny at On sf1- ad

tec sO as tie rvy tSr cvstNm gSa pars orlacrJpncufra as ii_ Pr

proura inject en abje_ St yciruoc sit it on Per cc at tO f_clue nih _i
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Veteran

Recruiting

Veterans often

possess strong

management skills

an operational

perspective and ft

capacity to operate

undcr chal enging

ircucistat ces We
dave enplementcid

military veteran

mcnit ng stratey

hat includes outd rj

teatior stiç witr

aetaran saru cc

rqani/ctia and

aartic pita in

Lrgorcd career

to rs job hoaras tnt

scbatcs rcsult

we are ado to rn
afli .ers and ar isted

pursu tc tram

va ons tear ca ci

re

Liii tate

veter it tmonsitia

the cwc Oc
irrn or

eperatr ii

tjtcizetcsrta

aevirlupt

tow

cite re

Our longterm sareay goal is to achievc and siaintain tap quartile perrurmance

with our conmparator group Our 2011 pcrformance was an improanment tram

2010 As an ndependent liternat onal energy company we are establishing
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Systematic Approach to innovat on
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MARATHON OIL COMPANY MDC 701

POLICY STATEMENT
Section CORPORATE RESPONSWIL1JY Suiect

Corporate Responsibility

GENERAL PURPOSE

To recognize that doing business in any community is pnvilege and to honor that

privilege by conducting Marathon Oil Company Company or MOCbusiness in safe

clean secure responsible and cost effective manner

POLICY STATEMENT

The Companys commitment to high standards of Health Environmental Safety and

Security HESS performance is supported by the principles below management

system approach is used to drive continual improvement in these areas

Incident Prevention To provide safe and injury free workplace through our HESS
Beliefs and Life Critical Expectations with the aim of sending all employees and

contractors home safely

Environmental Stewardship To be committed to environmental protection
and to

emphasize to the extent practical conservation of all resouices and the minimization of

wastes emissions and releases throughout the Companys operations

Communities To be good neighbor in the communities in which we operate by

pioactively consulting with stakeholders on issues of mutual interest respecting the

human cultural and legal rights of individuals and communities and endorsing the

goals and principles of the United Nations Universal Declaration of Human Rights

Security To implement risk mitigation and loss prevention strategies that assist in the

protection of employees the environment the Companys reputabon proprietary

information third parties and both physical and financial assets worldwide

Emergency Preparedness To maintain prepaiedness and response program with

the goal of protecting employees contractors and other people in and around our

facilities the environment and our corporate resources

Risk Assessment To systematically identity potentral HESS nsks assess their

relative significance and develop reduction measuies to ensure risks are properly

addressed

Legislative and Regulatory Compliance To compiy with all applicable HESS laws

regulations and other requiremonts and to actively participate in the development of

responsible laws regulations and standards regarding HI SS issues

Training and Education lo ensure that emoloyces understand their HFSS

iesponsibilities and are trained to perform their assignments with compatency by

supporting education and research on the IILSS effects of the Companys products

and processes and providing information to and work with stakeholders to foster the safe

use handling transportation storage recyckng reuse and sposal of our materials

products and wastes
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MARATHON OIL COMPANY MOC 101

POLICY STATEMENT
Section CORPORATE RESPONSIBILITY Subject

___

Contractor Performance To recognize that the Companys contractors are pivotal to

achieving the HESS goals and to support these contractors by monitoring their

performance using the performance results in the selection process and working with

them to align our common interests and promote HESS excellence

10Measurernent of Performance To regularly measure the Companys HESS

performance by using key indicators and to use periodic reviews and audits to monitor

conformance to the Companys management systems and ensure compliance with

applicable HESS regulatory and internal requirements

11 Continual Improvement lo seek continual improvement in the Company overall

HESS performance by utilizing the management systems to provide framework for

setting objectives and targets measuring performance and transparency in reporting

results

12Communication To communicate our HESS commitments responsibilities and

performance to the Companys employees contractors the public and other key

stakeholders

POLICY APPLICATION

This policy applies to the Company and its wholly or majority owned subsidiaries

POLICY IMPLEMENTATION

The Vice President Health Environment Safety and Security shall have pnmary

responsibility for implementing and monitoring compliance with this policy ftc Companys

HESS Management Committee shall assist in this policy implementation

POLICY REVIEW

This policy shall be reviewed at lcnst once every five years or more frequently as stipulated

by the approver or when sIgnificant change occurs including changes in law that mpact

content

POLICY EXCEPTIONS

None

RLFERENCES

HFSS Beliefs

Life CritIcal Expectations
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