—" -
Lo AC7 /¢
., 5
UNITED STATES / Vg /
SECURITIES AND EXCHANGE COMMISSION

MATERRHRIL

- . 1
Hecg’Ved SEC Jamvery 82013 3000120

JAN 08 2013
Richard J. Kolencik Act: ‘677 4

Marathon Oil CorporationVashington, DC 20549 Seciivr. . v (5
rjkolencik@marathonoil.com friio [H— A

Fuilic Cot
Re:  Marathon Oil Corporation A\;aifabiié"?yz l [ @/ [ 2)
Dear Mr. Kolencik: [ l

This is in regard to your letter dated January 8, 2013 concerning the shareholder
proposal submitted by The Domestic and Foreign Missionary Society of the Protestant
Episcopal Church in the United States of America for inclusion in Marathon’s 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the proponent has withdrawn the proposal, and that Marathon therefore withdraws its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 a 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 hitp://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For
your reference, a brief discussion of the Division’s informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Bryan J. Pitko
Attorney-Advisor

cc: - Harry J. Van Buren 111
The Domestic and Foreign Missionary Society of the Protestant Episcopal Church
in the United States of America
harryvb@aol.com




from: Kolencik, Richard }. (MRO} <rjkolencik@marathonoil.com>

Sent: Tuesday, January 08, 2013 3:46 PM

To: shareholderproposals

Cc: Harry Van Buren; Mazzu, Sam A. (MRO)

Subject: Marathon Oil Corporation - Withdrawal of Stockholder Proposal (Rule 14a-8())) - The
Domestic and Foreign Missionary Society of the Protestant Episcopal Church

Attachments: Document.pdf

Ladies and Gentlemen,

On December 14, 2012, Marathon Oil Corporation submitted a no-action letter request to the Division of Corporation
Finance of the U.S. Securities and Exchange Commission seeking to exclude a stockholder proposal submitted to
Marathon Oil by The Domestic and Foreign Missionary Society of the Protestant Episcopal Church in the United States of
America (the “Proponent™). The Proponent requested Marathon Oil’s Board of Directors to review and amend, where
applicable, Marathon Oil’s policies with regard to human rights (the “Proposal®).

Today, Marathon Oil received the attached letter from the Proponent’s agent withdrawing the Proposal. Because the
Proponent has withdrawn the Proposal, Marathon Oil hereby withdraws its request for no-action relief under Rule 14a-

8(i).
If you have any questions, please feel free to contact me. Thank you for your attention to this matter.

Sincerely,

Richard J. Kolencik
Richard J. Kolencik
Assistant General Counsel, Corporate & Finance, and Assistant Secretary
Marathon OQil Corporation

5555 San Felipe Street

Houston, TX 77056-2799

Wk: (713) 296-2535

Cell: (713) 201-6639

Fax: (713) 296-4227

¢~-mail: RIKolencik@marathonoil.com

BUSINESS CONFIDENTIAL

This e-mail message, including any attochments, is intended solely for the individual{s) 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 J. (MRO)

From: harryvb@aol.com

Sent: Tuesday, January 08, 2013 12:29 PM
To: Kolencik, Richard J. (MRO)

Subject: Re: Withdrawal of Shareholder Proposal
Dear Richard,

1 refer to my letter to you of December 21.

Based on our conversations with the company and the company's agreement with the plan outlined in the December 21,
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 J. Van Buren 1l
Episcopal Church



From: pmneuhauser@aol.com

Sent: Sunday, December 16, 2012 1.57 AM
To: shareholderproposals

Subject: Att Ted Yu

Dear Mr. Yu:

Pleased be informed that | intend to reply to the no-action request submitted by Marathon Oil with respect to the
human rights shareholder proposal submitted by the Episcopal Church.

1 will be going to England on Monday (Dec 17) and therefore do not expect to submit a letter prior the week of January
7. Please let me know if this schedule will not work for you.

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

Paul M. Neuhauser
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Marathon Oll Corporation
5555 San Felipe Streel
Houston, Texas 77056
Telephone 713.296.2535
Fax 713.296.4227
fikolencik@marathonoll.com

December 14, 2012

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: - Request for No Action Letter ~Stockholder Proposal for Inclusion in Marathon Oil
Corporation’s 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 Qil Corporation, a Delaware corporation (“Marathon™ or “Company”), has received a
stockholder proposal and supporting statement (the “Stockholder Proposal™) from The Domestic
and Foreign Missionary Society of the Protestant Episcopal Church in the United States of
America (the “Proponent”™) for inclusion in Marathon’s 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 “Commission™) that any cnforcement action be taken
if Marathon excludes the Stockholder Proposal from its 2013 Proxy Materials for the reasons
described below.

L The Stockholder Proposal

The Stockholder Proposal relates to Marathon’s human rights policies and states:

RESOLVED, the shareholders request that the Board of Directors review and
amend, where applicable, Marathon Oil’s policies with regard to human Tights.
We request a summary of this review by October 2013 and suggest that it be
posted on the company’s website,

A copy of the Proponent’s cover letter dated November 14, 2012, the Stockholder Proposal,
Marathon’s deficiency letter pursuant to Rule 14a-8 dated November 28, 2012 and the
Proponent’s supplemental letter dated November 30, 2012 arc attached hereto as “Exhibit A.”
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. 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-8(i)(10) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), because Marathon has
substantially implemented the proposal.

Marathon’s statement of reasons is more particularly deseribed below.

[II.  The Stockholder Proposal May Be Properly Omitted Pursuant to Rule 14a-8(i}(10)
Because Marathon Has Substantially Implemented the Proposal.

Rule 14a-8(i)(10) permits a company to exclude a stockholder proposal if the company has
substantially implemented the proposal. The Commission stated in 1976 that the predecessor to
Rule 14a-8(i)(10) was “designed to avoid the possibility of stockholders having to consider
matters which have already been favorably acted upon by management.” See Exchange Act
Release No. 34-12598 (July 7, 1976). In 1983, the Commission adopted a 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 a company need not implement a proposal in exactly the manner
set forth by the proponent. See Exchange Act Release No. 40018 at n. 30 and accompanying text
(May 21, 1998).

Applying this standard, the Commission has consistently concurred with the exclusion of a
proposal when it has determined that the company’s policies, practices and procedures compare
favorably with the guidelines of the proposal. In The Boeing Company, the Commission
permitted exclusion of a proposal which requested that the company “review [its] policies related
to human rights to assess arcas 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, Boeing’s policies, practices and procedures compare favorably with the guidelines of
the proposal. Jd Substantial implementation under Rule 14a-8(i)(10) requires a company’s
actions to have satisfactorily addressed both the proposal’s underlying concerns and its essential
objective. See Exxon Mobil Corp. (avail. Mar. 17, 2011) (proposal requesting that the board
prepare a report on the steps the company has taken to reduce the risk of accidents and further
specify that the teport should describe the board’s oversight of process safety management,
staffing levels, inspection and maintenance of refinerics and other equipment was substantially
implemented by Lxxon Mobil’s public disclosures which compared favorably with the
guidelines of the proposal). See also, ¢.g., Exelon Corp. (avail. Feb. 26, 2010); Anheuser-Busch
Companies, Inc. (avail. Jan. 17, 2007); Condgra Foods, Inc. (avail. Jul. 3, 2006); Talbots Inc.
(avail. Apr. 5, 2002); Masco Corp. (avail. Mar. 29, 1999). Differences between a company’s
actions and a stockholder proposal are permitied so long as the company’s actions satisfactorily
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address the proposal’s essential objective. See, e.g., Hewlett-Packard Co. (avail. Dec. 11, 2007)
(proposal requesting that the board permit stockholders to call special meetings was substantially
implemented by a proposed bylaw amendment to permit stockholders to call a special mecting
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 a report when the company could demonstrate that it had
published the relevant information on its public website. See e.g., detna Inc. (Mar. 27, 2009)
(permitting exclusion of a proposal requesting a report describing the company’s policy
responses to concerns about gender and insurance when the company had published a paper
addressing such issues) and Adlcoa Ine. (Feb, 3, 2009); Wal-Muart Stores, Inc. (Mar. 10, 2008)
and Dow Chemical Company (Mar. 5, 2008) (in cach case permitting exclusion of a proposal
requesting a 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 company’s “public disclosures compare favorably with the guidelines of
the proposal” and that the company had, therefore, substantially implemented the proposal. /d.

Marathon’s Health, Environmental, Safety and Corporate Responsibility Committee (the
“Committee™) of the Board of the Directors (the “Board™) bas oversight responsibility with
respect to the Company’s formulation and adoption of policies, programs and practices
concerning health, environmental, safety, social, public policy and political issues. See the
Marathon Oil Corporation Health, Environmental, Safety and Corporate Responsibility
Committee Charter, which is atiached hereto as “Exhibit B” and is also available on Marathon’s
website at:

hitp://www,marathonoil.com/lnvestor_Center/Corporate Governance/Board_Committees and
Charters/ under the HES/Corporate 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™), Marathon’s chairman, president and chief
executive ofticer, Clarence P. Cazalot, Jr., provided that “Living Our Values” is “incorporating
core principles related to health and safety, environmental stewardship, honesty and integrity,
corporate citizenship and a high performance team culture into all aspects of our business.” See
the CSR Report at 4, which report is attached hereto as “Exhibit C” and is available on
Marathon’s website at http://www.marathonoil.com/Social_Responsibility/Reporting/. These
core principles are set forth in Marathon’s Corporate Responsibility Policy (the “Policy™), which
provides, in part “[t}o be a good neighbor in the communities in which we operate by...(b)
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the goals and principles of the United Nations Universal Declaration of Human Rights.” See the
Policy attached hereto as “Exhibit D” (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 2.

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 human, cultural and legal rights of individuals and communities where

we operate. We respect human rights within our workforce, across our value chain
and throughout our business relationships. This commitment stems from the

United Nations (UN.) Universal Declaration of Human Rights and the
International Labor Orpanization’s (1LO) Declaration on Fundamental Principles

and Rights at Work....

We have been an active participant in the Voluntary Principles on Security and
Human Rights (VPs) since 2003, and have developed specific_implementation
guidelines that address human rights risk assessments, interaction with public and
private security, and contract language. Classroom training is mandatory for
Marathon O1l managers, security personnel and relevant contractor supervisors in
applicable locations. In 2011, Marathon Oil provided human rights training for
203 participants in the Iragi 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 a framework that
ensures respect for human rights and fundamental freedoms. Marathon’s strong values and social
responsibility principles make the Voluntary Principles on Security and Human Rights a natural
set of guidelines to adhere to in order to further its values of being a strong corporate citizen.

Marathon also provides training on human rights and the Voluntary Principles to employecs,
especially key supervisory and security staff working designated international assignments. The
training focuses on human rights principles, as well as the Company's human righis
commitments through relationships with different stakeholders, such as employecs, partners,
contractors, host governments and communities. Training is delivered in specific areas,
including new entry operations, 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 Company’s public disclosures
and its long-standing policies and practices, human rights are a vital part of the core principles
through which the Company “Lives [Its] 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, exciudable under Rule 14a-8(i)(10).

V1. Conclusion

As is demonstrated by the foregoing discussion, Marathon believes the Stockholder Proposal is
excludable under Rule 14a-8(i)(10). Based on the foregoing, Marathon respectfully requests the
Division’s 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-8(j) and Staff Legal Bulletin No. 14D, Shareholder Proposals (Nov.
7, 2008), question C, we are submitting this letter to the Commission via email to
shareholderproposalsi@sec.gov. A copy of this letter, together with enclosures, is also being
emailed and mailed on this date to the Proponent in accordance with Rule 14a-8()), thereby
providing notice of Marathon’s intention to omit the Stockholder Proposal from its 2013 Proxy
Materials. Pursuant to Rule 14a-8(j), this letter is being submitted not less than 80 days prior to
the date Marathon intends to file its definitive 2013 Proxy Materials. Please acknowledge
receipt of the materials via return email to me at tjkolencik@marathonoil.com.

If the Commission’s 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 Commission’s staft prior to the issuance of a negative response. If
you have any questions, please feel free to call me at 713-296-2535.

Sincegely,
M. 174

Richard J. Kolencik
Assistant General Counsel, Corporate and Finance

Attachments

ce: S, J. Kerrigan (w/out attachments)
8. A, Mazzu, 111 (w/out attachments)
Harry Van Buren, Staff Consultant to the Episcopal Church’s Committee on Corporate
Social Responsibility (w/attachments — via email and regular U.S. mail)
Margareth Crosnier de Bellaistre (w/attachments - via regular U.S. mail)
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THE
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Episcopal

CHURCH

VIA FASCIMILE 713.499.8401/713.296.2952 AND ELECTRONIC MAIL
(sjkerrigan@marathonoil.oom)

November 14, 2012

Sylvia J. Kerrigan
Corpotato Secretary
Marathon Oil Company
5555 San Felipe, Suite 2528
Housgton, TX 77056

Dear Ms. Kerrigan:

The Domestic and Foreign Missionary Society of the Protestant Episcopal Church in the United States of
Amerioa (“Episcopal Church™ is the beneficial owner of 24,400 sheres of Marathon Oil Company
common stock (held for the Episcopal Church by The Bank of New York/BNY Melion).

The Episcopal Church has long been concerned not only with the finanoial return on its investments, but
also (along with many other churches and socially concemed investors) with the moral and ethical
implications of its investments. We are especially concerned about issues related to human rights, which
have received increasing attention and concern from a variety of stakeholders,

To this end, the Episcopal Church hereby files the attached sharebolder proposat and supporting
statement, which roquests that the Board review snd amend, where applicable, Marathon Oil’s policles
with regard to humun rights (recommending that summary of this review bs posted to the company's
wobsite by October 2013), for consideration at the company’s 2013 Annual Meeting. This resolution is
being submitted in accordance with Rule 14a-8 of the General Rules and Regulations under the Securities
and Exchange Act of 1934, The Episcopal Church wilf hold its shares through the 2013 annual meeting,
We hope that you will find this request both reasenable end easy to fulfill, so that during dialogue an
agreement might be reached—allowing the Episcopal Church to withdraw the proposal,

Harry Van Buren, Staff Consultant to the Bpiscopal Church's Committee on Corporate Social
Responsibility, can be contacted regarding this resolution at 505.867.0641 (telephone) or 4938 Kokopelli

Drive NE, Rioc Raucho, NM 87144, He is authorized to act on the Episcopat Church’s behslf regarding
this resalution,

Very truly yours,

h Liotmann s R thacedie
Matgareth Crosnier de Bellaistre
Dirsctor of Investment Management and Banking

The Domestis aud Forcign Missionary Soclety of the Protostant Bpiscops) Church fn the United Statex of Amierica
THTAMASALD INXE  INCORFORAS LD 1846

H15 Secand Avenue 4+ New Yutk, Now York TOM7 = 8012245676 or N2T7H.6000 = cpiecapaiehured, org

"
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Human rights ~ Review and Amond Pollefes

WHEREAS, Marathon Oil, 25 a global corpoxation, faces inoreasingly complex problems a5 the international social
and cultural context within which it operates changes.

Companies are faced with sthical and lepal challenges arlsing from divorse cultures and political and economic
contexts. Today, management must address issues that include humen vights, workers’ rights o organize and

bargain colloctively, non-discrimination in the workplace, protection of the environment, and sustsinable comminity
development.

We belicve global comparies must implement comprebensive codes of conduet, such as those found in “Principles
for Global Cotporate Responsibility: Bench Marks for Measuring Business Performance,” developed by an
international group of religious investors (April, 2003, www .bench-marks.o1g). As 2 matter of ethical responsibility
and business prudence, companies must formulate policies that reduce risks 1o their reputations in the globsl
macketplaco.

Tn June 201 1, the United Nations Human Rights Conneil endorsed the “Gulding Principles on Business and Humen
Rights: Implementing the United Nations ‘Protect, Respect and Remedy’ Framework,” proposed by UN Speciat
Representative John Ruggie. We believe significant commercial advantages may accrue to our company by
adopting 2 comprehonsive human rights policy based on these principles, serving to enbance corporats reputation,
improvo employee recruitment and retention, improve community and stakcholder velations and reduce sisk of
adverse publicity, consumer boycotts, divestment vampatpns and Iawsuits,

RESOLVED, the shareholders request that the Board of Dircctors review and amend, where applicable, Marathon

OiPs policies with regard to human rights. Wo request a summary of thia review by October 2013 and suggest that
it be posted on the company’s website,

Suppurting Statement

Marathon Oil docs have existing corporate policy statements regarding human rights. For example, the company’s
website includes this statement (htip:/www.marathoneil.comfsocial responsibility/socioeconome/, accessed
October 8, 2012): “Marathon redpects the human, cultural and legal rights of individuals and communities. Within
our relationships with stakcholders and legitimate businoss role, we promote fundamental humao and worker rights
in nccordance with the United Nations Univeraal Declacation of Human Rights (UDHR).” Marathon Oil also
paticipates in the Voluntary Prinoiplcs on Security and Human Rights, However, we believe that all compavies
ought to engage in comprehensive reviews of thelr huroan rights policies, especially companios such as Marathon

Qil that operate in challenging hurnan tights environments, which for the company include Angola, Equatorlal
Guinea, Iraq, and Libya.

We particularly urge atiention to harassment or discrimination sgainst women and other forms of violence in the
workplace, as well as the rights of minorities. 'We balieve the review also shonid take note of other huinan rights
standards, such as the Fourth Gencva Convention, the International Covenant on Civil and Political Rights, the
Intornational Covenant on Economie, Cultural and Sosial Rights, and reports of UN special rapporicurs on conntries
where Marathon Qil docs business. This review and report will assure shareholders that our company’s policies and
practices reflest and conforrn to human rights conventlons and guidelines and international law.

‘The Domestic amd Forcigh Misstonary Sociely of the Protestant Eplacopa) Church fn the Utilted States of Amueylea
1501 teconr 186
815 Second Avenue « Mew York, New York 10017 = R0D.284.57676 of 2UL7H.6000 = episcopalohurcharg

2




Richard J. Kolencik , 4
Ascsis?(;m Ge‘;efc::i Counsel and Assistant Secrelary M a rathon O t i

Marathon Ol Corporation
5555 San Felipe Street
Houston, Texas 77056
Telephone 713.294.2535
Fax 713.296.4227
fkolencik@marathonoil.com

VIA FAX {505-277-7108) and REGULAR MAIL

November 28, 2012

Harry Van Buren

Staff Consuitant

Episcopal Church's 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 Gil Corporation ("Marathon”} received a 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 a resolution to be considered by the shareholders of Marathon at its 2013
annual mesting 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 Church's shareholder proposal requests that Marathon's board of directors
review and amend Marathon's policies with regards to human rights, with a summary of
such review to be prepared and posted on Marathon's 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 a sharehoider proposal to Marathon. This letter serves as notification
that Ms. Crosnier de Bellaistre’s 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-8(b)(1), in order for us to consider the Episcopal
Church's resolution, the Episcopal Church must demonstrate to us that, as of November
14, 2012, it continuously held at ieast $2,000 in market value, or 1%, of the shares
entitled to be voted on the resolution at Marathon's 2013 annual meeting of shareholders
for at least one year.

Ms. Crosnier de Bellaistre's letter dated November 14, 2012, states, in part, that
ownership in Marathon'’s stock will be held until after the annual meeting. Additionally, it
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states, in part, that the Fund beneficially owns 24,400 shares of Marathon common
stock. However, Ms. Crosnier de Bellaistre did not indicate whether the Episcopal
Church has continuously held $2,000 in market value, or 1%, of the shares entitled fo be
voted for more than one year. Ms. Crosnier de Bellaistre further provides that the record
holder of the stock is The Bank of New Yori/BNY Mellon. However, Ms. Crosnier de
Bellaistre's letter does not include the appropriate verification by the “record” holder of
the Episcopal Church's beneficial ownership. As of the date of this letter, Marathon has
not received this verification from The Bank of New York/BNY Mellon.

if the Episcopal Church holds its Marathon shares through a bank or broker, then in
order {o substantiate the Episcopal Church's share ownership, Rule 14a-8(b)(2) requires
the Episcopal Church to submit to Marathon a written statement from that bank or broker
verifying that, as of November 14, 2012, the Episcopal Church continuously held at least
$2,000 in market value, or 1%, of the shares entitled to be voted on the resolution at
Marathon's 2013 annual meeting of shareholders for at least one year. Please see Rule

14a-8(b)(2)(i) for further details, and Rule 14a-8(b){2)(ii) for an alternative way to prove
ownership.

Based on these rules, Marathon hereby requests a written statement from the "record”
holder that it held at teast $2,000 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
14a-8(f), your response must be postmarked, or transmitted electronicaily, 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.

Richard J. Kolencik

ek

cc . Kerrigan

S J
S. A. Mazzu, il



BNY MELLON
ASSET SERVICING

ViIA E-MAIL: sikolencik @ marathonoil com and VIA FAX: 713-296-4227

November 30, 2042

Richard J. Kotencik

Assistant General Counse! and Assistant Sceretary
Marathon Oif Corportion

5555 San Felipe Street

Houston, TX 77056

Dear My, Kolencik,

With respect 1o The Domestic and Foreign Missionary Society of the Protestant Chugeh in the
Uindted States, we are pleased to conling the following:

The Bank of New York Mellon is the holder of record;

For the past twelve (12) moaths, The Domestic and Forcign Missionary Society of the
Protestant Episcupal Church in the United States has owned continuously a mimimum of
20350 shares of Marathon O Corporation:

3. The Bank of New York Mellon certifies that ax of November 14, 2012, The Domestie
and Foreign Missionary Society of the Protestant Episcopal Church in the United States
held 20350 shares of Marathon Qi Corporation for o market value of $611.517.50

I you have any questions regarding this information, please contact me at (412) 234-5338.

S‘ orely. '7
lagerely y, )
CN =y
Terri Volz
BNY Mcllon Assel Servicing

-

X¢: Margarcth Crosnier de Bellustre
Mr. Harry Van Buien

I Ot Sheat, AM LTS Paistargh PA
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MARATHON OIL CORPORATION

Health, Environmental, Safety and Corporate Responsibility
Committee

(Effective November 1, 2011)

Statement of Purpose

The Health, Environmental, Safety and Corporate Responsibility Committee (the
“Committee”) is a standing committee of the Board of Directors (the “Board”). The
purpose of the Committee is to assist the Board with respect to (i) identifying, evaluating
and monitoring health, environmental, safety, social, public policy and political trends,
issues and concerns that could affect the Company's business activities and
performance, (i) analyzing the Company's global reputation and developing
recommendations to strategically position the Company to support its business
objectives, and (i) developing recommendations to the Board for the formulation and
adoption of policies, programs and practices concerning heaith, environmental, safety,
social, public policy and political issues.

Authority

The Commitlee shall have the authority and responsibility to engage and terminate
outside legal counsel or other consultants fo 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 Company's outside counsel or any other person meet with any members
of, or consultants to, the Committee.

Membership

This Commiitiee shall be comprised of not less than three nor more than six members.
Each member shall (i} be a member of the Board, and (i) be independent and qualified
under standards established by applicable law, stock exchange listing standards, and
the Company's Corporate Governance Principles. Except in any such member's
capacity as a member of the Committee, the Board, or any other board committee, no
member shall accept any consuiting, 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 1o invite.



guorum

A majority of the total number of Committee members then in office shall constitute a
quorum for the transaction of business at any meeting. All matters shall be decided by
the affirmative vote of a majority of members present in person or via teleconference at a
meeting duly called and held.

Responsibilities

The following shall be the principal responsibilities of the Committee:

1.

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 Company’s compliance with,
the Company's policies, programs and practices conceming 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 Company's 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 Requlatory Issues. The Committee shall periodically
review legislative and regulatory issues affecting the Company’s businesses and
operations.

Political, Charitable and Educational Contributions. The Committee shall review
the Company's political, charitable and educational contributions.

Report of Compliance and Effectiveness. The Committee shall receive periodic
reports to:

a. monitor compliance with the Company's system of internal controls over
health, environmental, safety, social and political regulatory requirements,
industry standards, and internal policies, programs and practices;

b. monitor the effectiveness of systems necessary to ensure compliance with
applicable legisiation, regulatory requirements, industry standards, and
internal policies, programs and practices related to health, environmental,
safety, social and political matters;

c. review the findings of regulatory agencies in respect of health, environmental,
safety, social and political matters, as well as management’s responses
thereto,

d. review significant health, environmental and safety risks and exposures,
including mitigation and remedial actions; and

e. 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 a
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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Reporting 1o the Boarnd's BESECR Commitien s the

Health, Ervironment, Ssfely and Secunily (HERES)
Management Cormrnitiee, which comprises operat-
g and corporste function officers, This exetulive
management committes s sccountebie forthe b
policy, strategy and performance reviews, and main-
taing swareness of legisistive andd reguiintory aciivities
that could impact the Company's performance.

The CSR team is responsibls for global coordination
ant implementation of our CSR policy and programs,
andd works with the Governmaent Affalrs, HESES,
investor Refations/Public Affalrs and Business Unit
toams. Marathon Gil's TSR policy reflects our commits
mient fo integrate Bigh standards nto evervihing
weir o, and inCludes nine cerdral lenets community
dwe?wmmi. stakenoider engagoment, Capacity
buiiding, ramsparency, rule of lpw, educationand
training, environmental s%ewar*fmm Fagrmians rights
and porformance reporting. These tenels are aligned
with the Company's Code of Busingss Conduct and
e 5 policies, and provide o frarmework for Dusioess
slanning and operstions.

Anti-Corrupti
Sessions
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Bowrd of Dirsctons

The Bosrg of Directors has ultinnate ownershipand
accountability for our CSR commitments through
s Hesith, Ervirtiimental, Sefety and Corporats
Respousibiiity (HESECR) Coramittes:

2

cutive Massgermen Teay

The BEdecutive Management Team establishes practices o
ensure that the Company adheres 1o Gur Values.

B | o

Operations mansge, monltor and continuously improve
our performance through the Marsthon Qi Global
Perfarmance System (GPS)

Employees

Business Ethics

The vice presiden: of corporate compliance and
sthics sgrves a8 the chief compliance officer and
leads our Business lntegrity Advisory Tommiltes.
Thig officer 8 sccountable 1o the Board of Directors
for thie Company™s ethics policies and strategic
clireCtion, and provides sn annusl report of sctivities
so the At ang Finenge Commdties,

Our Code of Business Congust raflects our commit-
srvanit Tohigh ethicsl standards argd reinfomges
mf;m;&«* arvd consistent a2 @‘t::r‘%e; in {h@ ma%ﬂenaﬁra
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piace to prevent bribery and corrgpioninohuie the Meals,
Gitts s Entertaimment Bolicy ond the Whistieblower
Policy,

Troining is viewed a3 essential (o ensuting sl ermploy-

sos are awesre of ethics and integrity g5 g Core vilue,
Emplovess fmust complete mandatory othics computer-
based raining (CBTY within 60 days of thelr sroployiment
Biennislly, all employess must complets CBT or supervisor-
facilitated sthics training on selecied topies, Thé bilenpial
trainings oocurred in 201 with 100 percent gacticipation

Proventing Corrupticn

Marathorn Ol i against corruption in any form. Wherever
we dobusiness, the Company and our wholly ownediand
maiority-owned subsidiaries strive to complywith all appl-
cahle faws simed ot preventing cortuption Indiuding the U S,
Foreign Corrupt Praciices ACU{FCRAY snd United HWinggom
Pribery Act Annuat aﬁﬁﬁmumm co’%‘;;i;a'z @iraning

s mandatory forall emplovess whose 10b wwmszm s
include oborstions N aon-OECH counitios orotherwise
voive anti-coruption compliance E«“m;:z%o g@@& who transter
cutside the US. receive additional training.

Tre Company's compretensive aonnusl anti-corruntion
corapdiance pudit program covers our internationst opura-
sicrs and ourside-opergted intierasts o non-OECD countries.
iy 20 Marasthon GiFassessed 27 mternalionsl s domestic
iocations for corruption risko 1o prevent corruption invoiv-
ingg thivd partigs, cur Ant-Comruption Compliance Guidelines
ave applicable fo vendors contractors antd joint ventureg
partners. The guidelines mandate anth-corruption practices

T selection processes, oversight, contract languate and,
ﬁi:i){'ﬁqu on the jevel of risk, dus diligence.

oy of Pavments
athon OH belleves frensparent reporing of revenus fows
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m{:ép*y srd-awists o raansging risk, {:éiffﬁﬁ’s;f, WOrEaY 1%
oamphiant country. In 2000 rage o canglicete coun-
tey, published s st Bl renorb onoland 4o
{oxciicding the ey KurdisisnoRogion), and Preg
anrounced the United States’ intont 1o ointhe giobal
ative, We continue o work with Boustorial Guirea on
capaoity-buliding effors for ranspgrency.
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Public Policy
and Advocacy

Emplovess sttending the "Day 81 1he Capi
Glishoma

Marathon O promotes pubhio policiss et
sncourage responsible energy development
anct afiow us o buidd a sustainable business, Owr
goabis 10 maintaln @ Company voice in public
detates and to parlicioaie in putdic policy degi-
sion-rnaking foocused on issues relavant Lo our
industry. Our chislienge is to et orexceed logal
anl reguiatory reguirements whils maintaining
the ability to operate costelfectively, add value
for sharehnlders and offer competitive amploy-
misnt opporiunities. The Compsny also wanis'to
preserve our ability 1o have @ positive npacton
cormimunities where we operate and 1o profect
thagnvironment.

Marathon O representatives meel withiregu-
istors pnd polcy rhokers 1o gistuss potential
gowerrnanard actions ang policies. We work with
stakghoider groups and ingdustry 1o propose
ragtually acceptable solutions that address
concerns. Marathon Ol bas worked ang contin-
ues o work with 115, federal and stale jegisislive
st repuiatory agencies regarding hydeaulie
?;‘actwmf; ehamicat disciosure and other driling,

ionsg and safely practices We are attive
b «'ﬁ thie State Review of Ol and Matural
Gas Envireryrentst Regulations (STRONGERS.

W slso teve s goeat to msintain gwaraness on
ke Dusiness lusues toallow stakehalders 1o
mriake Informed dedisions. Our webstia ghe
linhred hydraulic racturing and other fotusareas
W1 PON, ang we continue toupd ey sty
rogdent s on ralevant ssyss,




Pro Bono
Legal Work

Through the Houston
Law Qrganization, owr
attorneys and staff
contributed more
tharn 400 hours

of probono legal
assistance in 200 o
farrdtins who would
stharwise have gone
without legs! help,

Tha Mouston Bar
Foundation i 200
seleched Marathon Ol
based onow 2010 oo
bongcontributions,
toreceive the
Cratstanding
Corgdbution o the
Howston Volunteer
Lawyers Program
Aikiavd by s Corporate
Legal Department.
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i 200, we initiared implernentation of the compranensive stakeholder engage-
rpent plan we developed for Poland In 2000 This included information sharing,
discussing Our Valies and history, and hosting two communtty meetings and 8
rig visit in key tocations prior Yo o exploration activities, We also bosted simi-
gy mestings for obr opersiions iy the el Kurdistan Reglon and the Esgle Ford
in Texas, During these sessions, Marathon Ol subject matier experis were avail
Foke 1o answor questicns and sddress iocet stakeholders concerns.

Oror Bloke sland Madada Control Project (BIMCE), launchad nine years ago and
ledd it collehoration with the government of Equatorial Guines, achioved new
rallestones in 200 Confirmed mislaria cases in children between the ages of two
and 15 on ke tsland, for example. heve been cut by 72 percent since 2003,

we fuifil our commitment 1o sodiety and cormemunities inrough multidisciplinary
acticn; theuse of pracdesirools, and ongoing monitering and eveluation. This
inchidiss & Higorous social risk sasessrment process airmed By lgentifving potentisl
ks andimpacts before a o our gperational aotiaties, Underpinming this
process s strutiured angs ravpholders, which informs cur under-
ponoerns ang grivrities. Furthermore,

seardirgyof potentials
we sperate under our comprehiensive G
waork efficienty widle managing impacts o




Public Community -
Events



Successtul stakeholder engagement initiathves
strenginen our sbiliny fo sdqulre new concessions,
overate existing assets efficlently and avoid
projectdeiays.

Marsthon Ot conducts due difigence o identify
potential social ssues. A Rt social risk assessmant may
be performed to further identify possible risks and
ooportunities, evaluate their relative significasce and
set priorities. Project teams are also encowraged 1o
develop and implemeat formal stakenoider engageérment
wiars to ensure consistent ang transparent two-way
dialogue around our potential activities o continupusly
solcit foedbsck onissues: risks and expectations; and
to validate pur understanding of stakehoider concerns
arl priorities.

&g owe peostrourn activibes in Kurdisten, wa sysiematl
caliy identified ang priovitized koy stakeholders, issues
and challenges. Multivle engsgements were conductad
withvdukiters Oocal mayvors) and Mullahs {religious
jonders) 1o assess the sccuracy and validity of our
social risk and irnpact identificetion As a resull we
helped creste community comroittess of locat menand
worten to workowith our proiect teerms on challenges,
issues and soportunitios,

Marathon Ol stives to conthict ouroperstions safely
ard responsibly, and 1o respect the human, cultural

and legal vights of iIndividuals and communities where
wo operate, We respect human righls within our
workiores, across ourvalie chain and throughout our
business relationships. This commitment stems from the

5 the asset tesm manager for Marathon Oif's Balitken
Shate play. with plenty of experience inchallenging
srvironments around the world, Tersy Kovacevich under-
stands that cur business success comes hand in hand
with chatienges and oepportunities for our host commund
ties, When he ardved in North Daliota ih 2008, Marathon
Ot hasgd just easad tempcrary office spate, no permanent
eroplovess were in the ares, and the firsbwelhwas being
critod. Todey, Marathon O has driled sndicompleted
soprodimately 250 wells in North Dakota Owith produc-
fion pxcestling 30,000 barrels of oibetuivalent per day)

ancd bas 100 technical ary Held employess.

Throughout This growth, Marathon Ol acthvities have
been auided by Our Valuss-4o work responsibhy and
srttect the srwironment and the communities inwidoh

o
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wi work, The resuit s that Marsthon Ol isnot st an
operator in North Delkots, but anintegrated membey
ofthe community, Terry notes, "We pride ourselves on
the relaticnshins we bave bl We are dynamic partich-
narts Iy the Corversitions on chiallenges brought about
e o and gas industyy, end actively help to address
tham.”

Tarry angd bs tearn have worked
Lors, dndustry groupsand
rrrLrsities fo menage a wide renge of Impacts,
Working with 5t Joseph’s Mospital Foundationin 201,
wi becarns the lead supporter toralse funds for the
congstruction of o new hospitalin Dickinson. This Faciliy

- wil greatly Imprdve services andaccess to health care
for the recion's rapidly growing population.



Uiritect Nations (Wb Universsl Declaration ol Hurman
WRighis and the Internationsl Labor Urganizations (L0
Bectaration on Puadaemental Principles and Rights st
Work. Anoroximately 3 percent of our globalworklforce
is reprasented by labor unions. with which we negotiate
eptipctive bargaining agreemants and exlensions

We have been an gotive participant in the Voluntary
Principios on Security and Fluman Rights (VPg) since
2005, and nave developed specific implementation
guidelines that address human rights risk assess-
ments, interaction with public and private security, and
contract anguage, Classroom training s mandatory for
Marathon Git misnagers, security personnel and relevent
contractor supervisors inapplicable locations, In 201,
tarathion O provided human rights training for 203
participants in the iragi Kurdistan Region and

125 participants in Eaustorist Guines,

Marathon Ui aims to develop workforces that reflect owr
cormpruritios. Lotal hirkag Bielps us buildd velabionships
and gensrates valuable socis!t and sconomic contribu-
tions, For oy Fagle Ford operations glone, we employ
approvimately 300 peopie and have provided work 1o
anadditional 1200 contractors.,

i some countries where Marathon Ol operates, we part-
ner with Bost governments 1o develop national training
and workforce integration prograns. We provide educa-
tional and vocational ooportunities through programs
1o build workforce capabilities sround the world, indlud-
ing sroviding National Merit Scholarships. In Equatorial
Guiniea, Poland and Kordistan, nationel steff members

recaive on-thi-ioh raining anddeveloprent io
erhance thelr core siglis: In 201 we hired aporoximately
1 professional vationgt stafl for g variety of positions

iy Poland snd Kurdistan, representing 57 percent of i
Mires i these jooations. e

Through our active membership i the North Dakots
Potrolsum Council, we succassfully sgvocated for the
funds o repaly and upgrade roads vitel o safe rans-
portationin westorn Morth Dakota We slso continued
gur Back-to-schoo! safery campaign, reminding drivers
Yo praciice safe driving especially when ity the prowimily
of schacks, students and schoo! buses,

iy Dickinson, Kildear, New Town ang Williston, our
emplovess engagerment and volunieer efforts have
bean recognized by tocsl stateand foderal officials,
Ferry ptiviputes our sucress in Morth Dekota tothis
smpicyes commitment "What we sse now are the
accomplishments of this great tearm of people that have
worked on this proiect, both past and present. n North
Diakota, slong with the nurmerous support organizations.
W have manby moore milestones to achiove, and with
the sormmsitrnent of cur emplovess working together as
& Yoavn, Yoy confident of our st ;o adent Yo B chak
fengrwr environiment esthand every day”




Soclal
fwvestment

Marathon O
urnderiskes s range of

ivitiatives to support
ourcommunities from
education and o
Irgining wodnvestments
v hospitals and other
cotwTRInily services.
e sooiat investment

sirategy heios us
o soigress business

prioyities aswell as the
Mong-tarm well-bemg
of oy communities,

P

W T

3o BT | vdwy Thar awens DOVRente Bota Hgs

Marathon O seeks to work with supplivrs that shere our comimiment 1o human
rights; govironmerial éiewardship, sthical business condluct anid sound abor
prachices, and build these velues into olr relationshios. Contracts addrass our
expaciations for complisnce with sl relevent sxportiaws and regulations;
inchiding the US FUPA UK, Brbery Act and other applicable anthcorruption
s,

To ensure the avellabity of operstions-critical suppliers, Marathon Ol contin-
ues todevelop g supplier rskemitigation plan, The plan will help us.maintain
strargy relationships, velidate contracts and ensure adequate quality control
procedures are In place 5o that operations-relsted problems can be sddressed
auickly and effectively.

We pramote supplier participation that fepresents our diverse customer base,
white sssuring products and senices are acauired compatitivaly. Our sunplier
strategy includes capacity bullding, training, education certification tracking
arich outreach,

in the S, we seck to grant business cpportunities to Minorily or Women
Owned Business Enterprises (MWEBES), 0 201 Marathon Ui spent approxi

mately $45% collhon on goods and services from MWESs inthe US

Marathon Ol sddresses locst and regionsl issues, fisks and impacts in consulta-
o with communitios, NGOs, Industry pariners end other key stakebolders. We

promote socisl responsibiiity projects and philanthropic contributions. Qur obiec-
tives include ensuring locs!l capsbilitios arein plecs To sustain social programs
beyond our Initial investiment and Involvament. We employ participatory consul-
tation o enable local cormmunities to Grganize and assess thelr own noeds. We
offer training, materipls end support so ultirmately they are able to manage sodial

Cprofects independenily,

- Reduction in
- Malaria Cases

weebas LY bR



information we ocoliect and analyze a5 parl of
socint rskassessments and ongoing szai{:a-
nelder sngagament drives development of
surLSEplans and programs with reference
to Marathon O andindustry guidelines.

PhiantBrepy s s part of Marathon Ois
businessand socst investment strategies,
Using stakehoider data. we eveiuale innova-
tive non-orofit programs thet align with our
bBusitiess goals, broad objectives and strate-
sies, We sugport norprofit organizations
that focus on education and raining, Health
and human services, and protecting and
consenving natural rescurces, habitats and
enviranments,

ManaTron Uk SOCAL INVESTMENTS
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A5 Dartof our social investroent sirategy, we
promete responsible community mtersciions

- provide direction Io oparaling units on
Hing susteinable prograras, We fraquently
salatorsts with business parines
& andd others on socisl inveshy
Grograms.
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Building Capacity in
Eguatorial Guinea

Marathon Ol has worked clossly wilh gommunty stake-
holders in Eguatonist Guines to maximize the benefit of our
presence in this region, Sor example, we designed training
and developrnent initiatives 1o bensfit emplovess and host
communities; crealing a workforce with better leadership
skilts and halging lecel entorprises jesrn to grow thelr busk
ness move effectively,

in 2O, 22 0cal business represantatives participated nan
intensive twosmonth computer skills course. Businesses
represented & diverse array of sectors including banking,
agriculture and constraction. We also provided training in
financial reanagernent accounting, budgsting and plan-
oirig For 24 representatives of locel srsli-te-miedium sized
pusinesses Lastly, the Natione! Content team hosted @
twcrnonth Marketing and Customer Service Tralning
session o promote endreprensurial siills for local busi-

weses, Twenty-fiue particioents from locs! companies
atwm%m and tgarnad about ?‘“ﬁ{k&?’i f@&&&*ﬁ: rrigyRet
segrmentalion, sales stratogies and the importanca of
GOOU CURTHIMer S8rvive.

Micsusl v&w Maodip, e a}:@mu;}m from Constructiones
TIREN S sakl "My company is very satished that!

atte W;.iéii ‘?:%m mmz:zutfzf ourss. The knowledaes | scoudred
throuoh'the class can De ransferred to other employess.”
e ctatinuedd, "We thank £6 LNG Tor prganizing these
raining courses invorder 1o help develop the sidlis of srall
Gudnsan companies”

7




Protecting
Sea Beds

in the UK, weworked
withi the Department
of Erergy and Climate
Change to svod
potential barmio
“pockenarks’—craters
inthe sos bed formed
gverthousends of
yaars by naturally
ooouring gases that
candeveiop carbonats
foundds in the center,
These mounds are

ihe perfect ebitat 1o
support a diverse reef
comrpunity
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By theend of 201, wa had exceeded our greenhouse gas (GHE) emissions
reciuction goal of 4 percent by 2013 and our goal 1o improve energy efficiency
by S percent by 2015, Contributing to the achievement of another environmen-
tal goal, we reduced o spill volurmes i 201 by 77 percent.

Lyaeach

Az part of our HESES mansgement systerm, Marathon Ol uses risk assessmant
m@a{f—szes to ientify putential impacts before snd during work, implement
ASCESEBTY prosesses o pievent incidants, @”ﬂé&g}&’ with stakeholders and
oromote reliable, efficient andd envvirosmenially sound operations. Marsthon Oifs
eomtipuing gosl I8 1o improve our environmental serformance by reducing spills

arvd relsases, reinimizing wastes, andhpromoting conservation, water manags-
rmentangd biodiversity.

Therefore, we embed environmental considerations into our mansgement
systems and dayeto-day activitios, and irvest in achieving our gosls;

M@mthm C}”i rm:oqmzes b@iﬁ concerns about GHG ermissions from carbon-
hased fuels and the sionificant chiallenges facing our sodiety 1o deliver the energy
nesded for grivath angd doonomic prospedty. We believe these chsllengses require
giobat solstions, inciuding transparent and souitable goverrnent policies, Innpva-
e sndcost-effactive techrologion and geing In engrgy efficiency.

Asan intemational indepe wie strive to use energy effi-
Clently and 1o manage our shong inter z L2008 a5 an integraiad
G COMDanY, we 63 mmmmd a goal for GG emissions intensily {amissions per
unit af grotuctiony of 4 percent rediuction frors 2008 levels by 2018 Using
cormparatie fﬁﬁ’?’*@ﬁxﬁ%ﬁ&g}f arwd boundarios, wo achioved g 27 gevdont reduction
by FOH2, exdeading the goal The npw ERA Mandatory Reporting Ruke (MRE) will
require our LIS assets to expand boundsries afd raodify calodlation methodol-

i i iS5 wresand pssocisted intansity. Hoving
s«m&g oy, Wi WAl Continue 1O seelt ways
Sify even 85 we akpand our operations.
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Hitrogen oxides (NOR) and sulfur oxades (B30 resuit
orimarity from combustion and Hadng. Fugiive volatils
Srganic compounds (VOO are released from storage
tanks and other venting or during loading operations.

Enurny Effiency

Oy goat of improving energy efficiency S percent by
2005 compared to & 2008 baseline was created for
Marathon as an integrated ot company. Marathon Of,
the indepeandent energy company post-spineoff,
schieved a 5.7 percent improvement (358 triliion Beitish
hermal units) from 2008 by 2012, three years ahead of
tha goaltarget. Almost natf of thet improvement was
achioved in 201 and sttributable to three projects, two
iny the UK and one in BEquatorial Guinea. In the UK,

Water Manag

replacament of power generatng umits and misxarmz-
Ing compressor use contributed to snergy efficiency
through reduced fuel consumption The £6 proiect
iveolved instalistion of advanced contiols to maintain
congistent teat levels, aiso contribating o reductions in
fuehconsumpiion

With the stated goal achieved. Marathon Ot remains
committed o the principles of energy efficiency end
will continue to identify and implement appropriate

projects todncrease our energy efficiency as an nde-

pendent UpstreBMm COMpany.

With these considerations pvmind, sound water
management practives are developed al the
regional or local level, often in consyltation with
comrnunity stakeholders, to help ensure we &r¢
responsive to local conditions end neads and
minirnize the envircnmental Impact of our
operations on local watersheds,

Marathon O emplovs water menagement
strategies and processes designed to

» arcompass consigderstions such as geographic

diversity, ocal conditions, exdisting water usage,
operational neads and avalizbiity,

@

avahate various sources of water for cur oper-
ations, implementing technological solulions to
utitize alrernetives fo freshwater such as none
petable or recycled waler when feasible;

Y

wtitize idustey best prachices to protect grov
anch to comphy with all spplicable regulations

Land

& ared surfa

ewater whsraver we operste

~ enswre proper disposal of produced water, including avaluation of opportunities for

recyoiing g beneficial rouse,
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il Brevention

To prevent spills and discharges, Maratbon Ol provides ermploves
training, precedures, proventive minindenance, souipment insgue-
tions and mechanicsl safeguards. We investigata spllls ang
chischarges 1o identfy their cause and take Incidentspecdic ang, if
necessany broad corrective actions including remediation.

v

iy 200% we sxpanded our tracking protocsl by nciuding total fuid
spills greater than 1 barrel, whereas only oil spills were tracked previ-
oushy. Because of this incremental inciusion the total number of
spills increased from 2010 to 201 more than threefold; howeier, the
total volume of oil spilis to the environment decreased 77 peroent.
Of thie 89 spills In 207, only two involved volumes areater than 10
barrels spilled to water or 100 barrels spifled 1o dan, No 'spills were
larger than 150 barrels.

Gromay Oun Spips o Grona An Erssions
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Urnderstanding the anportance
of Baring issues, Mamsthon O

s @ partcipant in the Global

Gas Flaring Reducton {GGFRD
inftative. GGFR s & World Bank-

ed public-private cannership hat

promotes elimination of barriers to
rechicing gas flaring and shanng of
best practices.

As armarmbar of GGER, we
raconrize the need whergver
feasibla, to minimize Hering and
werting, By mnany Cases, howsver,
reductions arednhibited by lack
of irdfrastructure, regulatory
constraints, market condifions
anglfor operstionsl considerations.
Aithiough we continua WO consult
the principles of GOFR Harng is
angd is lkely o remain a challenge
for Marathon Ol and Theindustyy,
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Ine rooact to the goviroumment from the penergtion. s1orage, transpor-
tation ancdispossl of solid wagte generated inoltand gas cperations
should be sliminated saduced of otherwise minimized 1o & reasonable
extent. Therpftre, our facilitiss develop programs for waste minifmization,
recyihing, reuse argd reciamation bassd onvspedific needs with individusl!
gperations monitorng thelr wasts disposal achivities,

Additionally, U.S. operations select and periodically resvaluste waste
management vandors tereduce lsbility exposure and cosls and o
improve management of waste and recyclable materials. Unver the Waste
Managernent Vendor Approval Program (WMY AR, Marathon Ol reviews
vendors HESES programs and past performanceé. in addition, those with
the highest identified risk underge aronsite sudit, usually conducted by a
third party,

Sroddiversiny
Merathon Ol appreciates the importence of biodiversity and complies
with supliceble laws that protect wildiife. This includes condutting endan-

gered spcles assessrnents 8i part obanvironmenial rovisws fosvarious-

germits, ey well 85 Chianging ordelaving opeations o5 pecessary 1o protect
threstened or endangered spucies o thelr oritice] habitsts Marathon O
conducts srvironmental impact assessment studies (Elas) thet comply
withor sugment conservation regulabions Tor new operatiors. Elds serve
e idersily wiesg with ahigh number of plant snd wiltlife spediss end sllow
she Combany 10 address potential biodiversity impacts from new fagilities.

Since 2007, Marathon Of's Rocky Mountaln Operation has implemarded 3
proactive dvian Brotection Plan 1o make its oberations avian friendbe This
program consists of Gpgrading Margthon Oibowned slectricel distribution
systeme and improving protective equipment around surface discharge
pits and gmergency flares, Over $2 milion was invested inproduction fagi-
ity upgrades s part of this effort and significan benehits are already being
realizad, Avian protection training is ongoing for Marathon Ol employees
and fHield contractors, along with routing quality controlinspections of
completed work Marathon OF continues o work closely with the U S Fisb
ang Wildlife Service o axpand awereness and assistindusiny sssogiations
and other operstors irg Wyoming,

We work with stokehoiders 1 identify bindbersily anhancement projecss
that have stratedic value for the Company argd mesningful, positive effecty
ofr oy operating areas Forsxample, iny Wyoming, we supbort nonsprofit
orgardeations and acaderic projoects simed ot wildife habitat preservation
andrestoration, invasive shecies control, water resource develepment and
i  regionsl Challenges, We are involved in grolects with the National
Wl Turkey Federatioe ds of a Legacy~MoCullough Pesks Mustangs,
Wikdhife Heritage Fou Pwyorning, Undversity of Wyoming
Renewelile Resources Departmment and various govermment agencies such
as thay Bureeu of Larg Management. Forest Service, Wyorming Same and
Fish Departrient, sred lpcal Cansgrvation District offices.




Hydraulic Fracturing
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Safely used formore than B0 years,
hivdraulic Fractiing has grown in
importance with the emergence

of unconventional resource plavs,
Combined with advanced borlzental
driliing technoiogy, fracking ensbles
us to produce o and gas resources
that wiere previously inaccessible

While these technciogies bave
unlocked new suppiies of ol and gas,
they must be menaged responsibly 1o

water usade, disclosure and manage-
entof frack fuids, and well integrity.

Tt
Car g@dt is to minirmize the emvironmentat imigact of our operations o iocsl watersheds. For example, inporions

ofthe Fagle Ford Shele, water supplies in certain aguifers do nob meet standards for miupicipabor agrcultural
use but may be scceptable for ot and get use. Marathon Ol actively pursues these sltermetive sources, s well a5
reviews available techniclogy that would ansble us o reuss more water

f 48 %S}

£ iﬁww k §ius 4}:, fromae fmié’ u:sw;iy fractured well sre disposed of in accordance with all state and jocs! reguls-
Hobs 1o ensure the protection of surface and ground walsr respuroes and patural hebitat Merathon Ol suppiors
gnacitic, state-level disclosurs of fack fluld constituents and apples the chemicsl disclosure program FracFonus
Cwevew fracfocus.org) voluntarily where not required by law,

£

oper well construction is essential 1o protecting the environment, particular
ant cement s used i the welibore to corpgle ;::»hy%wi barriars, protecting don

frosh water aaufers. Stesd casing
o water rescurces, During wel

construction, we use industry best practives, fry addition 1o complying with state rules that apply 1o driling and
nompletion

fhere has heen speculation that fracking may cause seismic or sarthguake activity. Expertsin the fi
ooy and selsmic activity, including the Americen Assooiation of /«%imzmm Genlogists, generally f;%o
connection plausible Frag o localized in bompanison to the size of gedlogic formations 1o ¢
or garthounke sothvity, Recent reports indicale o potential link between untierground injection dispoes §
tealized seismic activity, We evaluate local gootogy as part of gur due diligence of injection wells: Alsa, asa’zﬁ%@z%
ground injection wells are subject to vigorous. sitinug, dedsinn, Montoring ahd permitting reguirements, all of wilich
s regulated by stale statutes andfor the U8 Eriironimental Protectionsgency.
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Veteran
Recruiting

Veterans often
possessstrong
managernent shills,
an operationst
perspective and the
capacity tooperate
under challenging
circumstances. We
nave implemented
<& rodiitary velersn
sporginng strategy
shatinchedes pullding
selationghips with
vetoran senvices
organizations and
participatingin
tsyoeted carear
fairs. job boards and
walbaites. Asa resull,
we: arg able torecruit
officers and enlisted
pErsonnet from
VarIous branches of
the rrilitary.

To faciitate

vitarang transition
tothe corporate
efpdironmeant,
soerational
grgarizations have
developed & orogram
that pairs new
wetaran ires with an
empioyes mentorn
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quartiie safety performancs,

O long-term safety goal s 1o schisve and maintain 3 top quartiie performance
within our commparator groun: Dur 201 performance was animprovement from
2010, Axarindependent internationsl ernigrgy Company, we are establishing a
new comparator group benchmarking process and will continue 1o pursue top

Marathon Oil's GFS details the t:m s that we ernploy o drive toward aninpury-
froe workplace: These inglud s Tor emplovees and contraciors
oy ireiividust safety specitic g arard idestification ang emgrgenty
praparstingss. The menagement yi«stew ﬁii$f} aﬁﬁiaﬁ‘“ performance measurement
recidrements against leading indicators and contractor gualifications and stan-
dardds; and spells out ¢ rigoreus pudit grogram for our cperations.

Safetyisacore value at Merathon OIL Our most important consideration is
Weaping our amployees, contractors and naighboding Communitios safe.

it b our-belieh rnat we roust rosnags safely well inorder to sugceed as 8

conipany We conbiry é@usiy el bo g o 3!?@3» o safery culture through clear

manggemeEnt expedtalions. socouraging & culture of regorting srgd routine

risk misrsGernent shslyses. We ermphasize sefety in datly, weekly, monthly an

msgwmé Swivle cuarierly ot cotings 10 ensure peonie have avoie in
ur sately wulture,

o
Hd

i 200, 8 oross-orgarization éaaw‘awm% a new Marathon GiF Event
$2<t) gy}ﬂ“mg @m Mansgseaerni ‘::* e 3 which we are in the process of nple-

34 st {safety, envircnmenial
creving the aotual sng polenual
i 200, 8 worker was kwtked
shovn by Bigh ges pressure relessed from piping. This event did ot mest report-
i threshiolds under the Totel Recordable Incident Rate (TRIR) howevar, under
vhe new Stendard & formish rool cause investigation was canducted:to deterrvsine
aporoptiste Mesures 1o prevent regurrence. This now Standard shifts focus 1o
Ipading indicators. Toprovide a moans o benchrmnark Gur perlormance, we will
alsoy continue 1o mgasre pecformancs trough the TRIR.

LO::;&?QL%&%V‘Q‘I awi syl sev el i; For axarmp
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i 200 Marathon Oitexperienced 8 TRIBOHOSS,
improved from 058 0 20100 200 Mersthon OU's
Werldwide Driling & Comgpletions snd internationg!
Hroduction Operations achisved record low injury rates.
Trhis norovement 6.8 resuit of our safely menagsment
efforts and employes commitment

Siwen the number of contraliors we reQiire to manage
our busingss, we place particular emphasis on betier
streening for contractor safety and environmental
periormance. in 20 contractor mansgement systems
that faclitste review and verification of contractor HES
performance during the cuslification process were
reviewed and, where sppropriste, changes resulling in
srocess improvements were implemented. Marathon
Oif's processes for mansging contractors will contirue to
fean ares of focus in 2002

R e R B R

Process safety management provides s regular
sssessent of facilites fo identify potential has

e O H RS e Y TN TR o, SIS O G

Pagge 35 Massor 1020 v e Gy 40 Sy By

2O0 enEpTH GLOBAL
SAFETY PERFORMANCE®
g g FOQODM work howry

assessrRniomonitonng ainng and manienance 1o
prevant evecibing from explGsions 1o the smallest
incikdents Marathon Ol auploys & corporste Process
Safety Management Siandard that detals the process
safety recudrements for curopsrations. This Standard
orovides bullt-n continuous improvemeant methanisms
that snatsle s o Kéep cGrent with best practices inthe
fraid AL the end of 20T Marsthon Uit had ro fesilities
reculated under OSHAs Progess Safety Mansgement
Program end 1 faciiities at which we have volurderily
chosen tolimplernant the Marathon Ol Process Safety
Standard,

O HESES team racks process safery incidents and
near misses. We investigete ingidents and near misses,
coimpile remedial actions and share them across our
opEratons, Since 2008 our process safety performance
has lroproved every year 1n 207, we had pne tigh conse-
guence procesysafely event, Caused by s gasket fallure
wve Dehy Unit that led To loss of hydrogarbon contain-

AL THE nicident did Act et ininjiies or damage o

Theenvironrment, 16 200 our Iow CONSeQUents Droress
safely pyernts decraased by 35 percent from 2000,

Gropal SAFETY PEREFORMANCE®

il ridh Erispippnss e Tortiagins
WS I e e PRS00 wisld Tinwrs
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5 D [ ——
B8 .. B 453,

2%

445

Tota) Srsbetabe britlent Ben e
gk
2 o8 B

o
s
i

IS T TG W



We believe emnergency preparadness grestes oppor-
runities to work with government agencies and
community emergency services {fire departments, local
aolice, BMSY thet would Bkely be the first résponders In
the everd of anaooident, We son emergancy response
planning as 3 means to engags with communitiesand
to ralse awargness of ouractivities and preparations,

Marsthon Ol began the rolfout of our Morth Amaricen
wallcontrol emergency taining in 2000 Over the course
of the year, we conducted six free bralning cowses in
commainities n Colorady, Wyorning ensl Oldaborma. To
date sporodmately 1000 peaple mave attended the
course, inclicding local amergency respondars, state
avironmental departments, various federal agancies
anth roany others.

Thetraining is based onissues identified during a gap
arsbesis of our Emergency Response Manesgement Plan
contiuored as part of our reguler "plaredo-checksadjust”
o

yole, Topics inchidle hazard kientificalion, best prac-

tice technicues for well control communication with
and coordination of people and agencies, and response
g planning. We also distuss Marathon Qs prepars-
tion for well control emergencies such as our local and
goronrate prmsrgensy response feam struciure,

LoAnn Hosol, Emergeney Management Coordinator for
Wilson County, Texas, attended the reining and said,
s rpply oood when s eperator ke Marathon O
comps to voul and says, We want o work with you we
want o train you and help vou in being ableto respond

antt soe where yOu Cat Felp us o ihie responsg as wall”

Siree the nplermentation of the raining program, we
havwe hpard feedback from stalieholders that they are
interested todearn mare sboul aporopnste looal emer
gency fesponder actions, inresponse, we condudied
courses i Eagle Ford (Texasy end Riverton {Wyoming)
i the first halfof 2002,
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Building a diverse workforce is central o Marathon
Of's business values, Diversity helps us address key
challenges in our industry, such 35 meating specific

BCIRCET S pesds and Undersianding ssies th
arise inthe communities rowhich we work To develon
& diverse workiorce on B0 ongsing DEsIE we ampioy &
variety of targsted recruiling strategies and make sivs-
regic investments in edugation:

Cur campus diversity recruiting strategy focuses on
partnering with educstionsl institutions sng profes-
sionatorganizations toincrease adoass to divarse
cantlidates, Through signatire partnarstups with the
Hispanic Scholarship Fund, the Urdted Negrg Colleye
Fund and the National Action Counait for Minorities in
Enginsering (NACME), we provide scholarshios and
interrshins to fomale ang minority students outside our
core recruiting schooks,

Marathond ortinues 1o invest in & varety of scien
i:é:{:?%ﬁ{;%g&gy; @%}z{‘swzﬁg ardd rath {5 TEM) indliatives i .‘p
garingrship with K-12 schools, community c:sziiwg anc
ethay institutions of higher learning, Wearaan a0y
rynipey of SeoForce and MACME. Geobome s an
sxperiential putreach program that ;}fmmm Toxas high
sohicot students 1o become pard of the geoscions
workforoe, NACME's goal s o ing ws»,, thye oy

Hon of Afdcan American, Amencen indizpand Laling
graduates in STEM sducation and coregrs. These invest-
erts Delp us to bulld & pipgline of diverse talent for
e foture. Industry training progrems i many of our

P 88 Narsitos O 208
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LB, angt non-US, Josations are 2iso simedd at bullging
foesl capacivy ant developing the skl sets of potentist
gmployees.

Transfordng inovdedos from experenced 1o iess expe-
rienced émployees 5 & crugial componentof Marathon
Oi's business strategy, Many of ocur employees have
decades of exoerisnce inthe ol and gas industry, Az
ey miove-oror relire it iz difficult toreplicats this
experiance through management systems and stan-
dards alone,

Toaddress this challenge, we developad sn ongoing
rrentor program that connects experienced profes-
sionais with less experienced employees In 201 the
wothidde geosciences group pared 22 employess
withy inentors to provide professionat aad technical
gevetonraent, Companyswics, we matched close to
S0y vohantenrs with mentess

W helc aonumber of inforrasl mertonng activilies
various groubs both domestically and memae&;(}f’;aﬁ
inchuding mentoring-krowlsdge Drensfer initiatives in
the K Anct 51 06 LNG, Betwesn these two orbgrams,
e Hiasth oy than 100 pairs sharing sxpstience. This

5 éﬁia'zuwiﬁiz';v' ar & practicaleand hands-on
ing orapinyees also 98in BXRGswe 10

s of the Company, 5395ling their coraer

2ipg ?I

devaionment,



A Systematic

The TOM inclsdes several spenific

grdongning activities such as
Technolony Steerning Group roestings
twice per vear monthly updstes with
Marathon Olf executives and daily
interactions with ocurtechnical staff
T wentify and Utilive new ideas,

wig Fiave established an ides
Classification Committes, compriBing
Marathon Dl rhanagers in vabous
technicsl discipiines sz wellss bus
ness unil ropresentatives, The
Comwrities assesses new ideas from
avross the emploves populationto
deterrning sppropriate clasdficetion

¥ gniniEngy

ard achions—such 8% pursuing
et s or wWorking withuour pariners
o it theinnavation to market.

n 200 we
gonl is 10 sthiove the fastest posy-
bierouie o move from idea 1o
imnlernenialion. inooarlicylarn, we gre
smphssizng colisboralion with key
enginearing oriner s, These
parinerships erhance our ity o
fingd sppropdiate test condiions,
itontiby and rmplement ot tests
and telke technoiogies fo scalen
shicrier Hrow poriods and ol lowsr

st

srngabanyeng thedd

dipect the TOM Ouwr

Crweer the last 20 yesrs, the THM has
alfowed us to icentify and tring many
ywevations o practice, suchas our
DSA™ double solvent exirachon for
bitumen recovery samls The technob
oo has he potential o reduce
enargy and waler reatment
dernands from oibsands development
such as our Athabascs pint venture,
O STRUEB™ technplogy which uses
therrnal aodd Kinetic eneray in
“uppeds” hesvy olis norder to
wnprove fow, was alsodeveiope
through the TOM orotess:




i achition to ienioning, Marathon Dl ivesis in ob iolation Ssngnmenis for
antrlove tochnical prplovess andd provides coportunities for sl emoloyess
toparticinate in ternnorary BSionnents as members of project teams. Thase
oolicles despen smploves knowistoe and sxpertise and teach bestgractices.
Technical communities of practice also provide & framework for knowledge trans-
for and enooursos ernploves Snosceiment across multiple sreas and disciplines.

G Yo srhance the ability for virtusily oy professional to tap Into the extensive
rievance wnowiedoe and experience of curentire company, the Knowledoe Managament
S}f'ﬁt‘?m Group in Technical Excelignce facilitates online collaboration tools, including
discussion forums, wikis, document braries and expertisejocation This allows
Qurgoalisto us to bring our collective experience to bear on every asset in the Company,
create a diverse with measurable additions to bottom Hne value becoming a routine ocourrence.
wotkplace that s
frep from harassment

and provides for
opsn extnange of
eas, Marathon 04

provides processes D esscns's HiagATHON O Suona

for emplovess o e R sar sl anaters N 5 o sris "
AEIHH T OHEVARCES e . - » i 5 e o DPOIRSS BN SO

viclations of our Cotle w5

of Business Conguct, 55

ncluding incidents s

of recompliance,

discrimination,

workplsce harassment B

anchwiolance, and e

safety hogithyand Wi

amvirgomentat

concerns.

Emnployees are
encouwrsged to
vrovic directiv with s Bow
thele supervisors
sl management
tor resolve issues.
Menwpyer, confitental
FRnOTTing resputes
ars alss svaiiable
thrgugh Hurean
Renources, Autit,
HESAS, Law
Business integrty,
Wd the Officeof the
Senbudsiman,

z Moty
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IPIECA/API/OGP AND GRI INDEX

This report s based on e WECAJATYOGE O & Gas industry Guidance on Volintory Sustainabillly Reporing wWith
additional indicators roferenced fromythe Slobel Reporiing Inftiative (GRE G2 Susteinabiiity Reporting Guidelines,
Theindex Below lists indicstors on which we have fully or partinlly reptrted,

IPIEECA/ AR OGP GRIBG3
Indicators indicators

About this Report 9. 3135 $6-3.8 51518, 48
rMateriality Determination

Marathon Ol st a Glance

ToOur Stskeholders

Performance Summary 28, B ECL LATR
CERnContext 12
Stakeholder Engagement Map 434,438,487
Management Systems 43

ronrRss Towasrs Doals 42,452
Mapsgerent Approsch 41,4245 48,4
st ribut 506 £24

3 ) SR & S
Drogprnion Comupton e G485 SN2 RO i
Tramsparency of Bayments SR 432 #
Pubdic Policy angd Advoracy $E14 433, 505 1
Progress Toward Gosls 438 12
Mansgement Approsch 581 S0%, 8080 12
Errecding Engagement SEL &35, 46, HRID 34
Muman Righds SEB, BB, G810 AA2, L84, I, PHTE, HRB 4
infrastroctore Stress 435, BECB, £C8 1415
Local Content: Hirlng and
Wesrkfores ntegration BB, SES EC7 i)
Loca Comtent Procuremant and
BES, 887 ECS %
atprial Gunes & i

santent ApDToach
Greenntuss Gas Ermssions

B
A Errdssions 0
Engrgy Efficiency 20
Water Managermery 25
Spilt Prevention 2
Flaring H
YWaste Monsgeroant 22
Bioghmeraly 22
Mrydrauiic Fracturing 23

Managementd

Workiorce Proection LAY D48,
Frovess Satety 2%
Pall Managemaent Training BOR a7
Dilversity LAZ, LAYE b RS
Viorktorcs Traming and Develugrnent LAT LAID, LA 28430

Gripvanes System 30
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MARATHON OIL COMPANY MOC 701
POLICY STATEMENT

“Saction: CORPORATE RESPONSIBILITY Subjact

Apgroved by ‘ SEeiE
Board of Directors Corporate Responsibility

GENERAL PURPOSE

To recognize that doing business in any communily is a privilege and to honor that
privilege by conducting Marathon Ol Company ("Company” or "MOC”) business in a safe,
clean, secure, responsible and cost effeclive manner.

POLICY STATEMENT

The Company's commitment to high standards of Health, Environmental, Safety and
Security (HES&S) performance is supported by the wzmzpi% below, A management
system approach is used fo drive continual improvement in these areas.

1. Incident Prevention: To provide a safe and iﬁ;mg free warimiac@ through our HES&S

Beliefs and Life Critical Examiaﬁm& with the aim of sending all amp agfees and
- gontractors home safely. e BT

2. Environmental Stewardship: To be mmmﬁ%@d to environmental pmifaaiim aﬁé i{)

emphasize, to the extent practical, conservation of all resources and the minimization of

wastes, emissions, and releases throughout the Company's operations.

Communities: To be a good neighbor in the communities in which we operate by (a)

proactively consulting with stakeholders on issues of mutual interest, (b) 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.

4. Security: To implement risk mitigation and loss prevention strategies that assistin the
protection of employees, the environment, the Company's reputation, proprietary

information, third parties, and both physical and financial assets worldwide.

Emergency Preparedness: To maintain a preparedness and response program with

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

facilities, the environment, and our corporate resources.

6. Risk Assessment: To systematically identify polential HESES risks, assess their
relative significance, and develop reduction measures fo ensure risks are properly
addressed.

7. Legislative and Regulatory Compliance: To comply with all applicable HESSS laws,
regulations, and other requirements, and to actively participate in the development of
responsible laws, regulations and standards regarding HESSS issues.

8. Training and Education: To ensure that employees understand their HES&S
responsibilities and are frained to perform their assignments with competency by
supporting education and research on the HES&S effects of the Company's products
and processes and providing information to and work with stakeholders {o foster the safe
use, handling, transportation, storage, recycling, reuse and disposal of our materials,
products, and wastes.
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MARATHON OIL COMPANY Moc 701

_POLICY STATEMENT __

Sestlon: CORPORATE RESPONSIBILITY Subjoct

Approved byl : : ssene
Board of Directors x?:&rg;{:;mw Responsibility

9. Contractor Performance. To recognize that the Company's contractors are pivotal to
achieving the HES&S 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 HES&S excellence.

10.Measurement of Performance: To regularly measure the Company’s HES&S
performance by using key indicators, and to use periodic reviews and audits fo monitor
conformance to the Company's management systems and ensure compliance with
applicable HES&S regulatory and internal requirements.

11.Continual Improvement: To seek continual improvement in the Company's overall
HES&S performance by utiizing the management systems to provide a framework for
setting objectives and targets, measuring performance, and transparency in reporting
resuits.

12 Communication: To communicate our HES&S commitments, responsibilities and
performance to the Company’s 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, Safely and Security shall have primary
responsibility for implementing and monitoring compliance with this policy. The Company's
HES&S Management Committee shall assist in this policy implementation,

POLICY REVIEW

This policy shall be reviewed at least once every five years, or more frequently as stipulated
by the approver, or when a significant change occurs, including changes in law, that impact
content.

POLICY EXCEPTIONS

None

REFERENCES

« HESSS Beliefs
« Life Critical Expectations
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