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WASHINGTON, D.C. 20549
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Marathon Petroleum Corporation
jmwilder@marathonpetroleum. com

Re: Marathon Petroleum Corporation

Dear Mr. Wilder:

February 4, 2016

~~ ~ ~~

15008602

Act: ~,v( ~~
Section:
Rule: _.
Public ~ , r ~
Availability: ~r

This is in regard to your letter dated February 4, 2016 concerning the shareholder
proposal submitted by Trillium Asset Management, LLC on behalf of the Oregon
Envirorunental Council, the Plymouth Congregational Church of Seattle, Mayberry LLC
and Persephone LLC for inclusion in MPC's proxy materials for its upcoming annual
meeting of security holders. Your letter indicates that the proponents have withdrawn the
proposal and that MPC therefore withdraws its December 28, 2015 request fora 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.pov/divisions/corpfin/cf-noaction/14a-8.shixnl. For
your reference, a brief discussion of the Division's informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Adam F. Turk
Special Counsel

cc: Jonas Kron
Trillium Asset Management, LLC
jkron@trilliuminvest.com



J. Michas! Wilder
Vice President, General Counsel and Secretary

MAR

Marathon Petroleum Corporation

539 South Main Street
Findlay, OH 45840
Tel: 47 9.427.2470
Fax: 419.421.3124
jmwilder@marathonpetroleum.com

February 4, 2~ 16

VCA E-MAIL

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F' Street, N.E.
Washington, D.C. 20549

Re: Marathon Petroleum Corporation —Shareholder Proposal
Submitted by Trillium Asset Management LLC

Ladies and Gentlemen:

In a letter dated December 2$, 201 S, we requested the staff of the Division of Corporation Finance
concur that Marathon Petroleum Corporation (the "Company"), could exclude a shareholder proposal
(the "Proposal") and statements in support thereof submitted by Trillium Asset Management LLC
{the "Proponent") from the proxy materials to be distributed by the Company in connection with its
2016 annual meeting of shareholders.

Enclosed as Exhibit A is correspondence from the Proponent, dated January 29, 2016, withdrawing
the Proposal. In reliance on this correspondence, we hereby withdraw the December 28, 2015 no-
action request relating to the Company's ability to exclude the Proposal pursuant to Rale i 4a-& under
the Securities Exchange Act of 1934.

If you have any questions with respect to this letter, please contact me at (419) 421-2470 or by email
at jmwilder@marathanpetroleum.com.

Sincerely,

~~~~~~~
J. Michael Wilder
Vice President, General Counsel and Secretary

cc: Mr. 3onas Kron, Trillium Asset Management LLC

JM W/P1K/led
Enc.

{407$05.DOCX }
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From: Jonas Kron <)Kron@triliiuminvest.com>

Sent: ~riday,lanuary 29, 2016 2:41 PM

To: Shareholder Proposals
Cc: Wilder, Michael (MPC); Benson, Molly R. {MPC)
Subject: (EXTERNAL] Re: MPC No-Action Request Email #1

Trillium Asset Management, on behalf o€the shareholder proponents, hereby withdraws the shareholder

proposal filed with Marathon Petroleum Corporation on November 16, 2015.

Jonas Kron

lams D. Kron
Senior Vice President
Director of Shareholder Advocacy
Trillium Asset Management, LLC
Akron@tritliuminvest.com ~ 503-894-7551

IMPORTANT NOTICE: Please see the company website for a full disclaimer: http://trilliuminvest.tom/emaildisclaimer/

On Jan 7, 2Qlb, at 10:49 AM, Wider, Michael {MPC) <imwilder'a~marathonpetroleum.com>

wrote:

As requested, attached please find the MPC no action request letter first sent to you on'Tuesday,
December 29, 2015. Also attached to this email is evidence that such no action reques# letter and
attached exhibits were timely received by the proponent of the shareholder proposal in question.

As the zip file originally transmitted to and received by the SEC on December 29, 2015 has apparently

been difficult to open, by way of this and fallowing emails we are submitting the materials in small

batches to ensure ease of access. In total, you will be receiving four emails (including this one). As

before, the shareholder proponent is copied on this and the fallowing email commun►cations.

If you have any questions with respect to this matter, please contact me by telephone at 419-421-2470
or by email at imwilderCa~marathonpetroleum.com.

Thank you.

J. Michael Wilder
Vice President, General Counsel and Secretary
Marathon Petroleum Corporation
imwilder@marathonaetroleum.com
413-421-2470

<MPC No Action Letter.pdfl<Trillium Email Acknowledgement 12-29-2Q15.pd~<Trillium

Receipt Acknowledgement 12-30-2dI5.pdf>



J. Michael Wilder
Vice President, Gsneral Counsel and Secretary

~M
Mara#hon Petroleum Corporation
539 South Main Street
Findlay, OH 45840
Tel: 413.421.2470

December 28, 2015 Fax: 419.421.3124
jmwi Idsr@ marathonpetroieum.com

By email to shareholderpronosals~iisec.g~v

U.S. Securities and Exchange Commission
Division of Cdrparation Finance
Office of Chief Counsel
100 F Street, N.E.
Washington, D.C. 20549

Ret Marathon Petroleum Corporation -Shareholder Proposal Submitted by Trillium
Asset Management LLC

Ladies and Gentlemen:

I am writing an behalf of Marathon Petroleum Corporation, a Delaware corporation
{"MPC" or the "Company"), pursuant to Rule I4a-8(j) under the Securities Exchange Act of 1934,
as amended, to request that the Staff of the Division of Corporation Finance (the "Staff') of the
Securities and Exchange Commission (the ̀ Commission") concur with our view that, for the reasons
stated below, MPC may exclude the shareholder proposal and supporting statement (the "1'roposa!")
submitted by Trillium Asset Management LLC on behalf of the shareholder proponents identified
within this submission (collectively, the "Proponent") from the proxy materials to be distributed by
MF'C in connection with its 2016 annual rneering of shareholders (the "2016 proxy materials").

In accordance with Staff Lega] Bulletin No. 14D (November 7, 2008), this letter is being
submitted by email to shareholderproposals@sec.gov. A copy of this letter is also being sent by
overnight courier and email to Trillium Asset Management LLC, representing the Proponent, as
notice of MPC's intent to omit the Proposal from MPC's 2016 proxy materials.

A copy of the Proposal and related correspondence are attached as Exhibit A.
(Duplicate copies of Rule I4a-8 as attached to multiple deficiency notice correspondences have
been omitted from this submission..)

Introduction

The Proposal states:

Resolved: That the shareholders of Marathon Petroleum Corporation ("Company')
hereby request that the Company provide a report, updated semiannarally, disclosing
the Company's:

Policies and procedures fvr rraaking, with corporate funds or assets, contributions
and expenditures (direct or indirect) to {a) participate or intervene in any
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political campaign an behalf of (or in opposition to) any candidate fc~r public•
office, or (b) influence the general public, or any segment thereof, wish respect to
crn election or referendum.

2. Monetary acrd non-monetary contributions and expenditures (direct and indirect)
used in the manner described in section 1 above, including.•

a. the identity of the recipient as well as the amount paid to each; and

h. the ritle(s~ of the persons) in the Company responsible for
decision-making.

MPC believes that the Proposal may be properly omitted from its 2016 proxy materials under
Rule 14a-8(1)(10) because the Proposal has been substantially implemented.

Basis for Excluding the Proposal

The Proposal May be Excluded Pursuant to Rule 14a-8(i)(10} Because the Proposal has been
Substantially Implemented.

Under Rule 14a-8(i)(10), a company may exclude a shareholder proposal from its proxy
materials iFthe company has substantially implemented the proposal.

In 2014, a proposal seeking more disclosure of M~'C lobbying expenses received a considerable
level of support from MPC shareholders. That proposal did not enjoy majority support but,
nonetheless, in recogiirion that MPC's political activities, including but not limited to lobbying
expenses, may be of interest to some shareholders, MPC undertook an extensive analysis of public
company practices respecting the Ievel of disclosure and the means of board and management oversight
of all aspects of corporate political activities. As a result of that initiative, the MPC Board of Directors
and management team elected to dramatically expand the level of disclosure of MPC's political
acrivities, both direct and indirect, to include disclosure of MPC's corporate contributions to political
candidates, parties and committees, political contributions from the Marathon Petroleum Corporation
Employees Political Action Committee (MPAC), dues paid to trade associations of greater than
$50,000 per year (including the portion of such dues that is not tax-deductible due to the use of
dollars for federal lobbying and state and grassroots lobbying efforts), core lobbying issues, a
detailed statement of the Company's policies and procedures respecting politico! activities and
other information. Once that decision was made, the focus of attention turned to how best to
organize the data for ease of use by our shareholders and other interested parties. To that end,
MPC engaged a website designer to develop a set of dedicated of pages on the Company's website,
several of which include interactive maps that enable visitors to the website to sort politzcal contributions
and other data by jurisdiction and by yeaz.

At MPC, we view pariieipation by the Company in the public policy process as essential to
promoting the best interests of our shareholders and in that spirit, the MPC Board of Directors and
management team elected to make the extensive set of political contribution and trade association



U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
Page 3
December 28, 2015

disc.(asures set forth un the summary below. These new disclosures debuted in early 20I5 (with data
going back to the Company's inception in mid-2011), will be updated within the first quarter of each
successive year and will remain on the Company's website far a rolling look-back period of five years.
Immediately below is a summary of enhanced disclosures and additional elements of board and
management oversight, followed by an iCem-by-item analysis supporting the Company's position that
the Proposal has been substantially implemented.

Enhanced Disclosures

• MPC posts on its website a comprehensive statement of the philosophy and purpose of the
Company's political activities, including, board and management oversight, the role of the
Company's Government Affairs Organization, compliance mechanisms, federal campaign
contributions from MPAC, state and 1pcal campaign contxibutions from corporate dollars and
MPAC, federal, state and local lobbying activities and the issues fozming MPC's core
advocacy eFforts, trade association participation, grassroots activities, issue advocacy, policies
and guidelines respecting gigs to elected officials, regulators and government employees and
othex political activities in which the Company may engage from tune to time. ']"his statement
of philosophy and purpose, including numerous embedded links, is available at:
http:/!www.marathonpetroleum.com/Corporate Citizenship~'~'olitical Engagement and 1)isclo
sure/Philosophv and Purpose/ and is attached as Exhibit B;

• MPC posts on its website itemized corporate contributions to political candidates, parties and
committees in an interactive map format that enables visitors to the Company's website to sort
corporate political contributions by jurisdiction and yeaz, Once a data set is accessed by
clicking oa the desired jurisdiction and year, corporate contribution infarmation is available by
recipient, the office for which each candidate seeks election, as applicable, and the annount and
dale of the contribution. Itemized corporate contributions are available for the period
commencing with MPC's inception as a standalone public company in mid-2011 through
calendar year 2014, and are updated within the first quarter of each year to reflect data from the
prior year. These itemized corporate contributions, which will remain archived on the ly1PC
website for a period of five years, aze available at:
http:/iwww.m~u~athonpetroleum.com/Corporatc Citizenship/Political Eng~u:ement and Disclo
s ue/Corporate ('ontributions/ and an indicative sample of the itemized corporate contributions
accessible on the MPC website is attached as Exhibit C;

~ MPC posts on its website itemized contributions from MPAC to political candidates, parties
and committees in an interactive map format. Once a data set is accessed by clicking on the
desired jurisdiction and year, MPAC contrihurion information is available by recipient, the
office for which each candidate seeks election, as applicable, and the amount and date of the
ctmtribution. Itemized MPAC contributions are available for the period commencing with
MPC's inception as a standalone public company in mid-2011 through calendar year 2014, ar~d
are updated within the first quarter of each year to reflect data from the prior year. These
itemized MPAC contributions, which will remain archived on the MPC website for a period o~
five years, are available at:
http://www.marathonpetroleum.com/Co~porate Citizenship/Political En~,a~ement and Disclo
sure/MPAC Contributions/ and an indicative sample of the itemized MPAC contributions
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accessib}e on the MPC website is attached as Earhibit D;

• MPC posts on its website the names of the trade associations to which the Company paid
annual dues of greater than $50,000 in 2Q14 (American Chemistry Council, American
Petroleum Institute, American Fuel and Petrochemical Manufacturers, American
Waterways Operators, Associatian of Oil Pipelines, The Business Round Table, Louisiana
Mid-Continent Oit and Gas Association, National Association of tvtanufacturers and U.S.
Chamber of Commerce), and Further, ~ravides a breakdo~~n of the Iota! dues paid to such
trade associations ($14.3 million), the portion o#' such dues attributable to federal
lobbying effflrts ($1.6 million}, the portion of such dues attributable to state and
grassroots lobbying and broad advertising cammunications designed to generally
promote the energy industry and educate consumers ($7.7 million) and the portion of
such dues amibutable to tax-deductible program-related activities such as training and the
establishment of industry standards ($5 million). This trade association disclosure is
updated within the first quarter of each year to reflect data from the prior year. The listing
of trade associations and the breakdown of non-deductible and deductible dues payments
made in 2414 are available at:
http:/hvww.marathonpetroleum.comlCorporate CitizenshiplPolitical En~A~ement and
Disclasure/Trade Association Membership( and are attached as Exhibit E;

• M}'C posts on its website the quarterly federal lobbying reports it files with the Office of the
Clerk of the U.S. House of Representatives and links to state lobbying report databases in an
interactive map format. These lobbying expenditure reports and links are available at:
http://www.marathonpetroleum.comiCarpc~rate Citirensh~~/Political Fnba~ement and Disclo
sure/Lobbying Disclosares/ and indicative samples of such reports are attached as Exhibit F.
An example of an issue to which M~'C devoted Iobbying Efforts in 2014 is the proposed repeal.
of the last-in, first-out accounting method for valuing inventt~ry. A statement of MPG's
position an this issue is available at:
http://w~ww.marathonpetroleum.con~/Cor~orate Citizenshi~lPoliticai En~a~;ement and Disclo
sure/Philosophy and Purpose!Propc~sed Repeal ~t~ the i.iE~O Imentory Accounting Metho
d/ and an excerpt of MPC's position on the last-in, #first-out accounting method is attached as
Exhibit G. Statements of MPC's positions an other issues on which the Company lobbied in
20 ] 4 are available at:
httn:l/w~~i~.marathonnetroleum.com,~Comoratc C.ltl'I_l'l1Slli}~!'I~OIlUCdI L'il~il~eillCt]i 1I'Id D1SCI0

sure/Philosophy and Purpose' under the heading "Lobbying Acrivities" and are attached
within Exhibit B; and

• In addition to the disclosures described and linked above, MPC also discloses on its website
that the Company may periadic~lly contribute or use fiends to support or oppose ballot
measures, or promote get-out-the-vote or other initiatives as pernutted by law. Any such
contribution or expenditure requires consultation with and the approval of members of senior
management or their respective designees. This disclosure is available at:
http:l/v~~i~,r.ntarathonpeuole~~,.c~l„~com~~at~ Citizel~s}~i~~`Politica! Engagement and Disco
sure/Philosophy and Pur~x~sei under the heading "C?ther Political Activities" and is attached
within Exhibit B.
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Board and Management Oversight

The Charter of the Coz~porate Governance and Nominating Committee of the MPC Board of
Directors was revised in October 2014 to memorialize among the Committee's responsibilities
the semiannual review of contributions made by the Company to political candidates,
committees or parties and the Ct~mmitte~'s annul review of lobbying expenditures, payments
of $50,000 or mare to trade associations that engage in lobbying activities and the content of
the "Political engagement and Disclosure" page on the Cozrtpany's website. The Corporate
Gavemarice and Nominating Committee already exercised oversight of political contributions
and lobbyrin~ expenditures prior to its adoption of the revised charter, but resolved to formalize
its oversight role to convey the strength of its commitment to ensuxe the Company's exercise of
political speech and involvement in the public policy pracess remains aligned with the interests
of shareholders. The revised charter is available at:
http://wwtir.marathonnetroleum.com/contenVdocuments/investor center/corporate ~cwernance
!charterGovNomComm.ndfand is attached as Exhibit H; and
At the direction of our Corporate Governance and Nominating Committee, MPC also added
more detail on the Company's website describing the role of the MPC Government Affairs
Organization and the Company's means of promoting and ensuring compliance with its
political activity policy through the support of its Office of Business Integrity and Compliance
and internal Audit Or~ani7ation. Political activities by and on behalf of the Company are
managed by our Government Affairs Organization. To ensure compliance with laws
regulating political contributions and lobbying activities, and to ensure that such activities are
aligned with the interests of the Company and its shareholders, lobbying contacts made on
behalf of the Company with federal, state and local government officials, and all political
contributions made by the Company, are centrally caordinatetl through the management and
other professional staff members of our Gflve~rnment Affairs Organization. Addi#ionally,
members of our executive management, in consultation with the leadership of our Government
Affairs Organization, are involved in appro~~ing lobbying expenditures through an annual
budgeting process and throughout the year as appropriate. On an annual basis our Office of
Qusiness Integrity and Compliance circulates a Cade of Business Conduct questionnaire.
Each member of our Board of Directors and all executive officers and employees are required
to complete the questionnaire and sign a certification that includes a specific statement of
compliance with our political activity policy. Our Internal Audit Organization routinely
conducts reviews of the practices of, and reporting documentation prepared by, the
Government Affairs Organization, as well as the eligibility of employees contributing to
MPAC, and reports its findings to executive management. These additional disclosures are
available at:
http://www.marathontx;troleum.comi('orporate C'itizcnshipJPolitical Engagement and Disclo
sure/Yhilosvnhy and Purposes' under the heading "Government Affairs Organization and
Compliance" and are attached within Exhibit B.
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Substantial Imalementation Analysis

To demonstrate substantial implementation, set forth below is an item-by-item
examination of the Proposal (Proposal text is in italics} and the Company's conforming
disclosures, followed by analysis of areas where the Company's existing disclosures may vary
from those requested in the Proposal.

Resolved: That the shareholders of Marathon Petroleum C'arporation ("Company ")
hereby request that the Company provide a report, updated semiannually, disclosing
the Company's:

1. Policies and procedures for making, wrth corporate funds or assets, contributions
and expenditures (direct or indirect) to (a) participate or intervene in any
political campaign on behalf of (or in opposition to} any candidate for public
vice, yr (b) influence the general public, or any seg~nenl thereof, with respect to
an election or referendum.

MPC's policies and procedures satisfying section 1 above are available at:
http:l/www,marathonpelroleum.corrU`Corporate Citi~cnship;'Political In<~agement and Disclosure:/Ph
ilc~sonhv and P~u~pose/ and are attached as Exhibit B. The MPC Board of Directors reviews this
disclosure on an annual basis. As these disclosures are available ai all times on the Company's
website and are updated immediately when and as the MPC Board of Directors makes any adjustments
to the statement of philosophy and purpose, the request that this portion of the report be updated
semianntialty is not relevant. (The request for semiannual updates respecting contributions and other
data posted on the Company's website is addressed below.)

2. Monetary anal non-monetary contributions and expenditures (direct and
indirect) used in the manner described in sectaon 1 above, including:

a. the identity of the recipient as well as the amount paid to each; and

b. the litle(s) of the persons) in the Cvmpa~zy ~•esponsible for
decision-rrraking.

MPC's contributions and expenditures used in the manner described above are disclosed on
the Company's website as follows:

Itemized direc# c wrporaie contributions by MPC to polirical candidates, parties and committees
are available in an interactive map format at:
http:i.~w~~,marathanpetrolcum.com/Corporate Citizenshipll'olitical Engagement and Disclo
sure/Corporate Contributionsi and an indicative sample of the itemized corporate contributions
accessible on the MPC website is attached as Exhibit C. The identities of the recipients and
the amounts paid to each are included. With respect to the decision-makers, members of the
Company's senior management team at the corporate officer level, in consultation with the
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MPC Gavemment Affairs Chganization, make decisions respecting corporate contributions to
political candidates, parties and committees, all. under the oversight of the MI"C Board of
Directors through its semiannuaE review of all corporate contributions. Specifically, each
corporate contribution is approved by a senior member of the Government Affairs
Organizatio~~, an MPC corporate officer and a member of MPC's in-house legal staff. to the
event a contriburion exceeds $S,Q(}0, the apprcrval of a second MPC corporate officer is
required. Amore fulsome description of this derision-making process, as well as the roles of
MPC's Interns! Audit Organization and its Office of Business Integrity and Compliance, are
available al:
http:!/www.marathonpetroleum.com/Corporate Citiz.~nship/Political [:ngagement and Uisclo
sure/f'hilo~phy and Pwpc~se,' under the headings "Eioazd and Management Ch%ersi~ht,"
"Government AfFairs Organization and Compliance," and "State and Local Political Campaign
Contributions," and are attached within Exhibit B;

• Itemized contributions from MPAC to all political candidates, parties and committees (which
the Proponent may construe as indirect contributions by MPC within the scope of the
Proposal given the fact MPC may pay certain administrative costs of MPAC) are available
in an interacrive map format at:
htlp:i/~~ww.marathonpetroleum.comlt:or~orate Citizenship/Political 1=.r~a~~ment and Uiscl~~
surc:/MPAC C~ncributionsi and an indicative sample of the itemized MPAC cornributians
accessible on the MPC website is attached as Exhibit D. 71~e identities of the recipients and
the amounts paid to each are included. V1/ith respect to the decision-makers, an MPAC board
of directors comprised of Company employees approves MPAC contributions. Specifically,
each MPAC ca~tribution requires the approval of a majority of the members of the MPAC
Board of Directors and a member of MP'C's in-house legs} staff: Amore fi.~lsome description
ofth~is decision-making process is available at:
http:/lwww.maratt~on~etroleum.com/Coiporate Citirenship/Political F;nga~ement and Discla
sure/Philosophy and Purpose/ under the headings "Government Affairs Organization and
Compliance," "Federal Political Campaign Contributions," and "State and I_.oca! Political
Campaign Contributions," and is attached within Exhibit B;

• "Ihe names of the trade associations to which the Company paid annual dues of greater than
$50,000 in 2014 {portions of which the Proponent may or may not construe as indirect
expenditwes by MPC within the scope of the Proposal}, the breakdown of the total dues
paid to such trade associations ($ I4.3 million), the portion of such dues attributable to
federal lobbying efforts {$1.6 million}, the portion of such dues attributable to state and
grassroots lobbying and broad advertising communications designed to generally
promote the energy industry and educate consumers ($7.7 million) and the portion of
such dues attributable to tax-deductible program-related activities such as training and the
establishment of industry standards ($5 million) are available at:
http:l/www.mar~thc~ii~e:trolcum.comlC'orpi~rate CitizeiishipiPolitiral inga~~cmcnt anci
Disclasuretl'rade Association ~tembershin/ and are attached as Exhibit E. In electing
to make the voluntary disclosure of these trade association dues payments and the
breakdown respecting the portions attributable to federal lobbying, state and grassroots
lobbying and broad advertising to promote industry objectives, the MPC Board of
Directors and management team determined chat reporting payments at this level would
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not present an undue administrative burden and thus only the recipients of greater than
$54,000 are disclosed. With respect to the decision-makers, members of the Company's
senior management team at the corporate officer level exercise oversight of trade association
memberships and activities through an annual review, as well as through their own service in
association leadership roles and their assignment of various employee technical and subject
matter experts to support trade gxoup committees and projects. A list of MPC's corporate
officers and their respective titles is available at:
httn://wwtiv.marathon,Qetroleum.comlAt~out MPC:/Corporate ProfileiCorporate Officers/ The
MPC Board of Directars also reviews on an annual basis the payments of $50,000 or more
made to trade associations that engage in lobbying activities. A €pore fulsome description of
this decision-making and oversight process is available at:
http:l/wwtiv.marathanpf:trolewn.comiCorporate (;itizrnship/E'olitica) EnE;aa e~ mci~t and Disclo
sure/Philosophy and Purpose:` under the headings '`Board and Management Oversight" and
"Trade Association Participation,' and is attached within. Exhibit B; and

• Federal and state lobbying expendittu~s (portions of which the Prapanent may or may not
construe as direct and/or indirect expenditures by MPC within the scope of the Proposal)
are available at:
lute:t/www.marathonpetroleum.com/C'orpurate C;iti;cenship/Yolitica! t:n~agement and Uixio
sure/Lobbvin~ Disclosurey and indicative s~unples of such reports are attached as Exhibit F.
The format for the reporting of lobbying ex~nditures is as defined by federal or stare law, as
applicable. With respect to the decision-makers, members of the Company's senior
management team at the officer level and the MPC Govemrnent Af~'airs Organization
determine the issues on which the Company's lobbying efforts are focused, and the MPC
Board of Directors reviews lobbying expenditures an an annual basis. Amore fulsome
description of this decision-making process is available at:
http:!/w•ww.marathonpc:troleum.con~.%Cor~~rate Citizenship~'Politiea) fn~agement and Disclo
surelPhilosophv and Pucpc~se! under the headings ̀ Board and Management Oversight" and
`~l'rade Association Participation," and is attached within Exhibit B.

Rule 14a-8(ix 10) perrnits a company to exclude a shareholder proposal from its proxy
materials if the company has substantially implemented the proposal. The Commission has
consistently found as properly excludable, shareholder proposals that differ in some respects
from the actions or policies of a company so long as the company's actions satisfactorily
address the proposal's essential objective. See e.g., Anhe~~ser-Busch Cos., Inr. (Jan. 17,
2407); ConAgra Foods, Inc. (Jul. 3, 2006); Johnson & Jvhnsan (Feb. 17, 2006}; and Talbols
lnc. (Apr. 5, 2002). The content of the Proposal and the supporting statement reveal that the
essentzat objectives of the Proposal aze transpazency and accountability in corporate spending
on political activities. MPC's position is that the significant level of voluntary disclosure
respecting political contributions and expenditures (direct and indirect) available on the
Company's website in easy, interactive formats, the listing of trade associations to which the
Company pays dues in excess of X50,000 annually (inciudin~ the portion of'such dues that is
not deductible under Section 162{e) of the Internal Revenue Code) and the recent
enhancements in the MPC Board of Directors' oversight of political spending amount to
MPC's substantial compliance with the Proposal.
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To the extent the Company's practices or disclosures diverge from those requested in the
Proposal, precedent no-action proceedings have been cited below to support MPC's position
that the Proposal has been substantially implemented in that its essential objectives of
transparency and accountability in corporate spending on political activities have been met.

The Proposal requests that the disclosures be updated semiannually. As noted above,
MPC updates the itemized corporate contributions to political candidates, parties and
committees, itemized MPAC contributions, the noted trade association payments {including
portions attributable to lobbying activities) and lobbying expenditure reports within the first
quarter of each year to reflect data from the prior year. See e.g., ExxanMobi! Corporation
{Mar. 23, 2009} (the Staff holding that a shareholder proposal requesting a report, updated
semiannually, of political contributions and expenditures (direct and indirect) made with
corporate funds was properly excludable pursuant to Rute t4a-8(i}(l0) where the company
updated the disclosures annually).

"fhe Proposal also requests the disclosure of amounts of direct and indirect contributions
and expenditures by recipient. MPC does disclose the identities of the recipients and the
amounts of corporate contributions to political candidates, parties and committees, as does
MPAC. MPC has elected to make the voluntary disclosure of indirect contributions and
expenditures by way of its payment of trade association dues by providing the identities of
such associations to which MPC pays dues at a reasonable threshold level and providing the
amounts in the aggregate. MPC believes this approach strikes the right balance in providing
transparency and accountability to the Company's shareholders while not posing an undue
administrative burden and while preserving some level of proprietary treatment of trade
association information. Including the trade association dues at the threshold level of $50,000
annually is ~ reasonable means of providing the requested information in that it satisfies the
essential objectives of the Proposal a$ relates to this category of indirect contributions and/or
expenditures (including the nondeductible portions}. By disclosing trade association
information in this manner, MPC's practices are distinguishable from those of companies that
sought unsuccessfully to exclude similar shareholder proposals without disclosing trade
association payments, individually or in the aggregate. See e.g., The Boeing company (Feb.
14, 2011) and Southwestern Energy Company (Mar. 15, 2d 11) (the Staff holding in each case
that a shareholder proposal requesting political contributions and expenditures (direct and
indirect) made with corporate funds was not properly excludable pursuant to Rule 14a-8(i)(10)
where the companies did not provide ~ information on trade association dues payments or
the portions thereof that are nondeductible under Section 162(e) of the Internal Revenue
Code).

Conclusion

MPC believes that the ProposaE may be omitted in its entirety frQrn MPC's 201b proxy
materials under Rule 14a-8(ixl0} because the Proposal has been substantially implemented by the
Company. Accordingly, MPC respectfully requests Ehe concurrence of the Staff that it will not
recommend enforcement action against MPC if ehe Proposal in its entirety is omitted from its 20l 6
proxy materials.



U.S. Securities and Exchange Commission
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Office of Chief Counsel
Page 10
December 28, 2015

If you have any questions with respect to this matter, please contact me at (419) 421.-247Q
or by email at ~mwilder'~i:-marathonpetroleum.com.

Sincerely,

~~~~~~~
J. Michael Wilder
Vice President, General Counsel anti Secretary

JMW:PIK:Ied

cc: Mr. Jonas Kron (via FedEx and email at ~kron(ri~trilliuminvest.com)
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TR! LLII~M
~~~; ' '~ ii;i

November 12, 2015

Corporate Secretary
Marathon Petroleum Corporation
539 South Main Street
Findlay, OH
45840

Dear Corporate Secretary:

Trillium Asset Management LLC ("Trillium') is an investment firm based in Boston
specializing in sacially responsible asset management. We currently manage
approximately $2 billion far institutions! and individual clients.

Trillium hereby submits the enclosed shareholder proposal with Marathon Petroleum
Corporation on behalf of The Oregon Environmental Council, The Plymouth
Congregational Church of Seattle, Mayberry PLC, and Persephone LLC for inclusion
in the 2016 proxy statement and in accordance with Rule 14a-8 of the General Rules
and Regulations of the Securities and Exchange Act of 1934 (17 C.F.R. § 240.14a-
8). Per Rule 14a-8, The Oregon Environmental Council, The Plymouth
Congregational Church of Seattle, Mayberry LLC, and Persephone LAC hold more
than $2,000 of Marathon Petroleum common stock, acquired more than one year
prior to today's date and held continuously for that time. As evidenced in the
attached letters, our clients will remain invested in this position cantinuousfy through
the date of the 2016 annual meeting. We will forward verification of each position
separately. We will send a represents#ive to the stockholders' meeting to move the
shareholder proposal as required by the SEC rules.

We anticipate co-filers for this shareholder proposal.

Please direct any communications to me at (503) 894-7551, or via email at
jkron@trilliuminvest.cam.

We would appreciate receiving a confirmation of receipt of this let#er via email.

Sincerely,

~~-
Jonas Kron
Senior Vice President, Director of Shareholder Advocacy
Trillium Asset Management, PLC

wv~w.trilliurni~tvest.com



F~esolved: That the shareholders of Marathon Petroleum Corpor~atior. ("Company") hereby request tha#
the Company provide a report, updated semiannually, disclosing the Company's:

1. PaEicies and procedures for making, with corporate fiuncis or assets, contributions and
expenditures (direct or indirect) to (a) participate or intervene in any political campaign on behalf of (or in
opposition to) any candidate for public office, ar (b) influence the general public, or any segment thereof,
with respect to an election or referendum.

2. Monetary and non-monetary contributions and expenditures (direct and indirect) used in the
manner described in section 7 above, including:

a. The identity of the recipient as well as the amount paid to each; and

b. The titles) of the persons) in the Campany responsible for decision-making.

The report shall be presented to the board of directors or relevant board cnmmiifee and posted on the
Company's website.

Supporting Statement

As long-term shareholders of Marathon, we support Transparency and accoun#ability in corporate
spending on political activities. These include any activity considered intervention in a political campaign
under the Internal Revenue Code. such as direcE and indirect poH#ical contributions to candidates, political
parties, or political organizations; independent expenditures; or electioneering communications on behalf
of tederai, state 4r local candidates.

Disclosure is in the best interest of the Company and its shareholders and critical for compliance witF~
federal ethics laws. Moreover, the Supreme Court's Citizens United decision recognized the importance
of political spending disclosure for shareholders when it said, "(DJisclosure permits citizens and
shareholders to reacE to the speech of corporate entities in a proper way. This transparency enables the
electarafe to make informed decisions and give proper weight to different speakers and messages." Gaps
in transparency and accountability may expose the Company to reputational and business risks that could
threaten long-term shareholder value. This is particularly true as state and federal policy on energy and
climate change are actively debated.

We note that while Marathon provides a list of trade associations and the aggregate amount that is
attributable to federal, state and grassroots {obbying, ii does not break out payments which are non-
deductible under Section 162(e) of the fntemaf Revenue Code by trade association. Peers Valero and
Tesoro do provide this information.

Marathon received 62 out of 100 in the 2015 CPA-Zickiin Index of Corporate Political Accountability and
Qisclosure lagging behind peers Valero (7Q), Tesoro (84) and Phillips 66 (73). According to
OpenSecrets.org, Marathon made $x,424,050 in contributions in 2014, with peers spending Iess~ Valero
$873,600; Phillips 66 8363,615; and Tesoro $332,690. But without full disclosure these numbers are
incomplete.

We ask the Company to disclose all of its political spending, including more detailed information about
payments to trade associations and other tax exempt organizations used for political purposes. Thss
would bring our Company in line with a growing number of leading energy companies that support
transparency and present this information on their websites, including Schulmberger, Noble Energy and
ConocoPhilllps.



Jonas Kran
Senior• Vice-Preside~lt, Director of~ Shareholder Advocacy
Trillium Asset Mana~enzent. I,LC
721. N W Ninth Ave., Suite 250
Portland. OR 97209

l~ ax: 617-482-6179

Dear Mi•. Kron:

I hereby authorize Trillium Asset ivlana~ement, LLC to file a shareholder proposal on Oregon
Envi~•annlental Council's (C)E~} behalf at Marathon Petrole~~rn Corp. (MPC) concerning lobbying
spending disclosures and policies.

OEC is tl~~ beneficial ow~ier of 30 shares of MF'C common stack that it leas continuously herd for more
than one year. OEC intetads to hold il~e afo~•ementioned shares ~f stock continuously through the date of
the company's annual meeting in 2()1G.

OEC specifically gives Trillium t~sset Management, LLC full authority to deal, on its behalf; with any
and. all aspects of the aforementioned sharel~olde~• pr~pos~l. QEC intends all commu~~icatio~~s ~xom the
coi`npanv and its rcJat-esentatives to he directed to Trillium Asset IVlanagernetlt, LI.,C. UEC unde~•stand
that its name may appear on the corparatior~'s p~•oa} statement as a filer of the aforementioned proposal.

Sincerely,

Y YN
~ ~ ~ `~__ J

A.nd~•ea Du~~bin
E~cecutive Director
Oreao~~ Env.iroiin~ental Council

November 5.201
Date



~ ^1 'r

)c~nas KrUn

Vice President, E~i~ector of Shareholder r~clvue:ac~~ ~C Coreorate En~;a};c~mrr~t

Tf1IIlUtil .~i5ct n1,~na~ement, LLC

T~~~~7 Financial Cenitrr

E.iC? Sc~t~th StrcC'L Suite i li)fl

~t~si«n. ,\qA U? 1 11

Fay: U 17 ~tiZ t,1 '~)

Dear r~-ir. Krcm:

hcreb~~ au~hc>rize Trillium asset i~lana~;c~m~~nt I~I.0 to iilc• a sharehulder prn~~~sai ~,n behalf

of Pl~~nuwth Con};re~ationa) Church of Sc~iltic at ~~larath~n Petrolrurn Corp. fur inc.fusi<~n in

its _>O1(~ prca~~ m.~tcrials conccrnin~ lobhyi~~}; s~xnclin~; disclosure anti ~wlicics.

Pl~~mouth Con};rcKaticma! Church is thcr Ix~neficial c~~vner cif mare than 52,t10U ~vc~rth cff

,ti~t~ir~th~~r~ I'etralei~m Corp. rommaia stoci~ ►hit Pl~~mc:~uth Con~re~alir,nc~l Church has hc~fcl
a~ritinuc~u~l~~ fc~r mare fh~n one ~•e.~r. Plymouth Can};regatie~na! Chwch ii~tencls tea 4iolcl the

aiorenteniioned shires or ~tisck thre~u};h the ~i~ile cif the company's ai~nuai mee~inp; in 2016.

~'Ivntouth Con~;re~;ationaE Church spec:ificaih• gi~~c-w Trillium Assei ~vlana~;enZ~nt, L.Lc, lull

~iutharitt ic> cttral, aft c ur behalf, ~~•ith aim• ~~n~l all aspects of the aforementioned snarcht~idcr

pra~3osaL I'h~mouth Con~;re~;ationai Lhur~h intends all ca~nmunicatiuns from the co+npanv

and its r~~arescntati~~es t~~ be direc:tetl to Trillium Asset M~nanc:ment, LL(::. k'!~ mpg:th

C.on~re~,~tion~i) Church ~~nclerstdtlClS II1~'1f IIS t1d111C Illd)' d1')~)C'dC I)11 IIIE i~t)f~)c.N'~lflt)tl'S'71"U\~'

st~iicament as the filer ni tlic ~~fcxementionecf ~Src~~~osal.

Sincircly,

Ion P~llmason

Church ~todcr,Uar

Ply nwuth Ccm;;r~~~tional Church cif Sealtic

,r ~;

Date



Jonas Kron
Vice President, Director of Shareholder Advocacy &Corporate Engagemen4
Trillium Asset Management, LLC
Two Financial Center
60 South Street. Suite 1100
Boston, MA 02111

Fax: 61 7 482 6179

[dear Mr. Kron:

hereby authorize Trillium Asset Management ~l.0 to file a shareholder proposa{
on behalf of Mayberry, LLC at Marathon Petroleum Corp. for inclusion in its 2016
proxy materials.

Mayberry, LLC is the beneficial owner of more than $2:Q00 worth of Marathon
Petroleum Corp. common stock that Mayberry, LLC has held continuously for more
than one year. Mayberry, LLC intends to hold the aforemenfianed shares of stock
through the date of the company's annual meeting in 2016.

Mayberry, L.I.0 specifically gives Trillium Asset Management, LLC fu11 authority to
deal, on our behalf, with any and all aspects of the aforementioned shareholder
proposal. Mayberry, PLC intends alf communications from the company and its
representatives to be directed io Trillium Asset Management, LLC. Mayberry, LLC
understands that its name may appear on the corporation's prr~xy statement as the
flier of the aforementioned proposaE.

Sincerely,

S NATU

// Zo __ ..----
DAT



Jonas Kron
Vice President, Director of Shareholder Advocacy &Corporate Engagement
Trillium Asset Management, LLC
Ttivo Financial Censer
60 South Street, Suite 110Q
Boston, N1A 0211 1

Fax: 617 482 ~ 17~J

Dear Mr. Kror~:

i hereby authorize Trillium Asset Management LLC to fi(e a shareholder proposal
on behGlf of Persephone, LLC at Marathol7 Petroleum Corp. for inrlusion in its
2016 proxy materials.

Persephone, LLC is the be~eficia{ owner of more than S2.00U worth of Marathon
Petro►eum Corp. common stock that Persephone, LLC has he!d continuously for
rl~ore than one year. Persephone, LLC intends to hold the aforementioned shares
of stock lhrouyh the date of fh~ company's annual meeting in 2016.

t~ersephane, LLC specifically gives Trillium Asset Management, LLC full authority
to deal, on our behalf, t~vith any and all aspects of the aforementioned shareholder
pfoposal. Persephone, LLC intends ail communications from the company ancf its
represer~?atives to be directed to Triil~u~~ Asset Management, LLC. Persephone,
~.LC understands that its nar~ie may appear on the corporation's proxy statement
as the filer of the aforementioned proposal.

SincereEy,

~~ ~ A ~~

IGNA

~..._l t~[ Z D~,~ --
DAT~ ~



Exxlaz~ a

J. MichaeE Wi{der
Vice President, General Counsel and Secretary

NiARA7NON

Marathon Petroleum Corporation

539 South Main Street
Findlay, OH 45840
Tel: 479.421.2470
Fax: 419.421.3124
jmwilderC~marathonpetroleum.com

November 17, 2015

Via FedEx and E-mail to jkron@trilliuminvest.com

Jonas Kron
Senior Vice President, Director of Shareholder Advocacy
Trillium Asset Management, LLC
721 NW Ninth Ave., Suite 250
Portland, OR 97209

Re: Shareholder Pro osal Submitted to Marathon Petroleum Corporation ("MPC')

Dear Mr. Kron:

We are in receipt of your letter dated November 12, 2Q15 and the enclosed shareholder
proposal (the "Proposal"), dated November 5, 2015, and delivered on behalf of Oregon
Environmental Council (the "Praponeni"). As you may be aware, Rule 14a-8
promulgated under the Securities Exchange Act of 1934 (the "Exchange AcY') sets
forth certain eligibility and procedural requirements that must be met in order to properly
submit a shareholder proposal to MPC. A copy of Rule 14a-8 is enclosed for your

reference.

In accordance with Rule 14a-8(fl{1} of the Exchange Act, MPC hereby notifies you that
the Praposa( is deficient in that it fails to comply with the requirements of (1) Rule 14a-
8(b){1) concerning proof of the Proponent's continuous ownership of the requisite
amount of MPC voting securities for at least one year prior to the date on which the
Proposal was submitted and (2) Rule 14a-8(b)(2) concerning the proof of the
Proponent's status as a holder of record or otherwise of such securities.

If you wish to correct these deficiencies, you must respond to this letter wi#h either:

(a) if the Proponent has filed a Schedule 13D, Schedule 13G, Form 3, Form 4
and/or Form 5, or amendments to those documents, reflecting the Proponent's
ownership of MPC common stock as of or before the date on which the one-
year eligibility period begins, a copy of the schedule and/or form, and any
subsequent amendments reporting a change in the Proponent's ownership
level, and a written s#atement from the Proponent that it continuously held the
required number cf shares for the requisite one-year period; or

jai-i5n~b;9sis,~i



(b) a written statement from the record holder of the Proponent's shares verifying
that the Proponent beneficially held the requisite number of shares of MPC
common stock continuously for at least one year as of the date the Proponent
submitted the Proposal. For these purposes, only a Depository Trust Company
("DTC"} participant or an affiliate of a DTC participant will be considered to be
a record holder of securities that are deposited at DTC. The Proponent can
determine whether its particular bank or broker is a DTC participant by
checking DTC's participant list, which is currently available at
http:/twww.dtcc.com/downloads!membership/directories/dtclalpha.pdf. For
purposes of determining the date the Proponent submitted the Proposa{,
Section C of Staff Lega! Bulletin No. 14G (October 16, 2012) providEs that a
proposal's date of submission is the date that the proposal is postmarked or
transmitted electronically.

Your response must be postmarked, or transmitted electronically, no later than 14 days
following t1~e date you receive this letter. If you do not respond to this letter and
adequately correct such deficiencies by that date, the Proposal will be deemed to have
not been properly submitted in accordance with the requirements of the Exchange Act,
and MPC will seek to exclude the Proposal from its proxy materials for its 2016 annual
meeting of shareholders.

We appreciate your continued support of MPC.

Sincerely,

J. Michael Wilder
Vice President, General Counsel and Secretary

JMW:PIK:Ied

cc: Andrea Durbin

-?-
~ir\[• f >OU6~198 i Sv 1
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§ 240. i 4a-8

information after the termination of
Che so]iciLa6ion.
(e) The security holder shall xeirn-

burse the reasonable e:cpenses incurred
by the registrant in perTorming the
acts requested pursuant to paragraph
(a) of Lhis section.

COTE TO 324 .1?a-7. Rsasonably prompt
methods o[ distribution to security holders
may be used instead of mailing. If an alter-
nacius distribution method is chosen, the
costs of that method should be considered
where necasxary r4her than the costs of
mailing.
NOTE 3 To 3240.14a-1 tVhen providing Wte ui-

formation required by §240.14a-7(a)fl)(ii). if
the registrant has reczived affirmative writ-
ten or ir.~plied consent co delivey of a single
copy of prosy materials to a shared address
in accordance with §240.14a-3teH1). it shall
excluAe Crom the number of record riolders
those to wAom it does not have to deliver a
sepzrate proxy statement.

[57 FR ?8292, Oct. 22. 1992, as amended at 59
FR 6368Y, Dec. 8. 1994; 61 FH. ?4657, May 15.
1986: 65 FR 6575Q.:Iov. 2. 2000: 72 FR 4167. Jan.
29. 2pp?; 73 Fft 42338. ~u~. 1. 20077

240.14a-8 Shazeholder proposals.

This section addresses when a com-
pan3• must include a shareholder's pro-
posal in its proxy staCement anfl iflen-
tify the proposal in its form of proxy
vrnen the cgmpany holds an annual or
special meeting of shareholders. In
summary, in order to have youe share-
holder proposal included on a com-
pany's proxy card, gad included along
with any supporting statement in its
proxy statement. you must be eli$9ble
anQ follow certain procedures. Under a
few specific circumstances, the com-
pany is permftGed Go exclude your pra-
po5a1. but anly after submitting its
reasons to the Commission. We struc-
tnred this section in a question-anti-an-
s~~er format so Lliat it 9s easier to un-
dei•stand. The references to '`you" are
to z shareholder seeking so submit Che
proposal.
(al C~teesLion 1: GVhaL is a proposal? A

shareholder propo~? is your rec-
ommendation or :acquirement that toe
company ancL'or its board of directors
take action, which yon intend Go
present at a meeting of the company's
snaraho2ders. Your proposal should
stage as clearly as possible Lhe course
of aCLion Lh~G sou Uelieve the company
should fUlEow. If yotiir proposal is

17 CfR Ch. II (4-1-13 Edition)

placed on the company"s prox~~ card,
the company must also provide in the
form of proxy means for shareholders
Eo specify by boxes a choice between
apgroval oi• disapproval, or abstention.
L'ntess otherwise indicated, the word
"proposal" as useQ in this section :z-
fers both to your proposal, and to your
corresponding statemexit in support of
your proposal (if any).
(b) Question 2: Who is eligible to suU-

mit x proposal, and how do I dem-
onstrate to the comgany that I am eli-
;ibie? ti? In order to he eligible to sub-
mit aproposal, you must have continu-
ously hBld aL least 52,000 in market
value, or 1%. of the company's securi-
tres entitled to be voted on she pro-
posai at the meeting for at least one
year by the date you sAbttllt the p*O
posal. You must continue to hold those
securities through the date of the
mr.eting.
{2? If you are the registered holder of

your securities, which means that your
name appears isx tAe company's records
as a shareholder, the cott~pa.ny can
verify your eli;ibiIity ott fts ou•n, al-
thou~h you will still have to provide
the company with a wriCten statement
chat you intend to continue to hold the
securities throu;h the date of the
meeting of sharehai~lers. However. if
like many shareholders you are noC a
re~istared balder, the company likely
does not know that you area share-
holder, or hocv many shales you own.
In Lhis case, at the time you submit
your oroposa.l, you must prose Sour e1i-
gibility Lo the company in one of two
ways:
(ij The first way is to submit to the

compiny a written staGament from the
"record" holder of your securities (usa-
~,)ly a broker or band) vei•ftying cleat.
at Lhe time you submitted your pro-
posal, you continuously held the secu-
rities for at leant one year. You must
-also include your otcn ivritteu state-
ment that you intend to con~inue Lo
hold the securities tht•ou~h the date of
the meeting of shareholders: ar
iii) The seeoncl cvav to b~rove otivt~er-

ship applies only if you here fiteQ a
Schedule 23D (§240.13d-101). Sc2:eclule
13G (§240.13d-IQ2>. Form 3 (§2?9.103 of
this ch&ptor). Farm (§ 349.104 oL Lhis
chapter) ancU'or Foz-m 5 (,~3i9.205 of this

214
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chapter), or amendments to those doc-
uments or updated foz~ns, reflecting
your ownership of the shares as of or
before tha date an which the one-year
eligibility period begins. df you have
filed one of these documents with the
SEC. you may c3emons6rate your eligi-
bility by subtniLGing to the eomgany:
(A) A cony of the schedule andlor

form, and ang subsequent amendments
repotting a change in your ownership
level:
($) You.r tivritten statement that you

conLinuousiy held the required number
of shares for the one-year period as of
the date of the sCatement; and
(C) Your written statement that you

intend to con~inue ownership of the
shares through Ehe cla4e of the com-
pa.ny's annual or special meetin;.
(e? Question 3: How many proposals
map I submit'. Eac& share8olde: mad
submit no more than one proposat to a
company for a pa:Licular shareholflers'
meeting.
{d) Question ~: How long cau my pro-

posai be? The proposal, including any
accompanying supporting statement,
may not e:cceed 500 words.
(e) Question 5: What is the deadline

for submitting a proposal? {3) I~' you
are submitting your proposal for the
company's annual meeting. you can in
most cases find the deadline in list
year's proxy statement. However, if the
company did not hold an annual meet-
ina last year, or has changed the date
Of 105 m28Ging fOf Lh1S y8c~.1' ~tYlOI'2 than

3D days from last gear's meeting, you
can usually find the deadlina in one of
the company's quarterly reports on
Form 10-Q (§249.36$a of this chapter),
or in sharehalcler reports of investment
companies under §?70.30d-1 of this
chapter of the Investment Company
9ct of 1940. In order to avoid can-
troversy, shareholders should submit
their proposals by meant, including
eieotronic means. that permit them to
Provo the daGE of delivery.
(2} The cteaci;ine is calculated in the

following manner if the proposal is &ub-
mitted fvr a regu?ai~ly scheduled a~n-
nual meetin;. The proposal must be re-
ceived at the company's princi~ai exec-
utive offices not 3ess than 120 calendar
days Uefore the date of the company's
nrox~ statement reSeased to sk:are-
holders in eonneetion with the urevious

§ 240.14c]-8

year's annual mee~ing. However, if the
company di~~ not hold an annual mest-
in; the grevious year. ar if the date of
this year's anneal meeting has been
ch~naect by mors than 30 days fxpm the
date of Lhe previous gear's meeting.
then the deadline is a reasonable rime
before .he companc begins Co print and
send its proxy materials.
(3) II you are sabmiGtin; your pro-

posnl €or a meeting of shareholders
ocher than a regularly scheclnied an-
nual meeting, the deadline is a reason-
able time before the company begins Lo
print cad send its proxy materials.
{f) Question 6' What if T fail to follow

one of the eli~.ibi2ity or procedural re-
quirements explained in answers to
Questions 1 through 4 of this seotton?
(1) The company may exclude your pro-
posal, but anty after it has notified you
of tie prot~lem, and you have tailed
adequately to correct it. ti~ith!n 14 caI-
endar days of reeelving your proposal.
the company must notify you in svrit-
ina of any procedural or eli;ibilfby de-
ficiencies, as we!! as oi' tihe time frame
for your response. Your response must
he postmarked, or transmitted elec-
Cronicaily, no Iater than 14 days from
the ciaca you received the company's
noUiiication. 3 company need not pro-
vide you such noCice of a deficiency it
the deficiency cannot be remedied.
such as i; you fail to submit a proposal
by the company's properly cietermine~l
deadline. If Ghe company intends to ex-
clucle the proposal. iG ui1T later have to
make a suUmissibn under §240.14a-8
and provide you with a copy under
Question 10 below, §2~0.19a-8(j).
(2) If you fait in goat promise to hold

the requiter] number of securities
through the date of the meeting of
shareholders, ciien the company tivill be
permitted to exclude alI of your pro-
posals from its prosy materials for any
mtaetin~ held in the fa}lovrin; two cnl-
endar yeas~s.
(g) Questinre T: t'4ho h~.s t6e burden of

~eisuadine the Cammission or its staff
that my oroposai can be excluded? Ex-
cept as c~iherwise noted, the Darden is
on she company to demoitscrate i,h~.t 3t
is entitled to exclade a pxoposaI.
{h) Qteestion 8: D~Lust I appear person-

ally at the shareholders' meeting to
present the px~oposzl? (i) Either you, or
pour repa~esentaLive tivhu is nualitied

7j~
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under state taw to present tYse groposal
on your be;nalf. must attend t2~e ineec-
ing to present the proposal. Whether
you attend the meeting yourself or
send a quali€led representative to the
meeting in your place, you should
make sure that ypu, or %our represent-
ative, foIlo~v the proper state Saw pt~o-
ceQures for attending the meeting ands
or presenting vgar proposal.
(2> If Ghe company holds its s~are-

holder meeting in svh~Ie or in part via
electronic media, and the company per-
mits you or your representative to
present your proposal via such media,
then you may appear trrough elec-
tronic media rather than traveling to
t@a meeting io appear in person.
(3) If you or your qualified represenC-

aCive Sail Co appear and presant Che
proposal, without food cause, the com-
pany wilt be permitted Go exclude all of
your proposals from its proxy mate-
rials for any meetings keld in the fol-
lowing two Calendar years.
(i) Question 9: Tf I have complied with

Uhe procedurlt requirements, on tivhai
other bases may a comnanv rely to ex-
clud~ my praposaI? (I} Improper under
statt~ law:. If the proposal is noG a ptop-
er subject for aetion by shareholders
under the laws of the jai~isdictfon of
the company's or;anizatinn:

~TOTF. TO PaRaGR:iPH (i)U): Depending On
Che subject matter, some proposals zre not
cnnsfdered proffer ender state law i! they
vrould be Dindin> on the company i[ approvest
by shareh~l@ers. Ln our experience, most pt'o-
posals that are past as recommendatipns or
requests that the board of directors take
specified acsion are proper unfler stace law.
~ccordin~ty. we will assume that a proposal
drafted as a recommendation or suggestion
is proper unless the company demonstrates
otherwsse.

(2j Vio1¢tior of tau: If the proposal
would, it implemented. cause the. com-
pany to violaie any state, federal, or
forai~n law to ~t~hic~ it is subject:

~10TE TO P.3~at3Y.aPH ti){7): (r,~e will nOL
apply t~is bas4s fa[• exclusion co gerrait ex~
cIusinn ~f a proposal on grounds that it
would violate t~oraign law iC coripliance ~v1~A
the lorei~n law ~vuuid result in a violation o[
any slate or federtil taw.

(3) Y'iolation of prory rtctes: If the pro-
posal or s¢pportiny statement is con-
trary to any of the Commissian's proxy
rules, inclactin; §240.I4a-9. which pro-

17 CFR Ch. II (4—i-13 Edition)

hibits materially falso or misieadin~
statements in proxy soIiciLfng mate-
rials;
(4) Personal grzevanee; special interest:

If the proposal relates to the redress of
a. personal claim or grievance against
the company or any other person, or f£
iG is designed ~o result in a benefit to
you. or to further a personal interest,
which is not shared by the other share-
holders at large:
(5) Retevunce: If the proposal relates

to operations which account for less
than 5 percent of the company's total
assets at the end of its most recent fis-
oal year, and for less thorn 5 percent of
its net earnings and dross sales for Its
most recent fiscal yea~~. and is not oth-
erwise significantly related to the com-
pany's busfness:
Z6) :lbse~.ce of power/authority: If the

company would lack the power or au-
Chority Lo implement the proposal;
(7) el+fanarement Ju~tcMons: If the pro-

posal deals with a matter relating Ca
the company's ordinary business oper-
atfohs:
t8) Director electio~is: If the proposal:
(i) Would disqualify a nominee who is

standing For election;
(ii) ti4ould remove a director f~•om Of-

fice before his ar her term expired;
(iii) Questions the competence, busi-

noss judgment, or character of one or
more nominees or directors;
(iv} Seeks to include a specific indi-

vidual in the company's proxy maCe-
rials [or election to Lhe k~oarcl of Girec-
t~rs; or
{v) OCherwise could affect Che out-

come of the upcoming e2ectior~ of direc-
Lars.
(9) Conflscts milk company's proposal:

I~ the proposal directly conflicts with
one of the company's o~vn proposals Lo
be submicteet to shareholders at the
same meetin;;

Noz-e TO P:~R:iCR~P$ (t)(9): R company's
submi~sior. ~o the Commission under Chis
section should speci[y tha points of conflict
with the company's proposal.

(IO} Su6staniiaily implemented: If ttZe
company has already substantially i~n-
p]ementect Uhe proposal;

vo'rE TO ?.~1R.1GR3Pii (i}t14): :~ coa~~an3•
may e:cclude a sharehoidee proposal that
would provide an ad~•tsory vote or saek fu-
tc:re advispry votes to agprnve the com-
pensacion oC executives as disclosed pui•suln[
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co Item 403 of Reg¢la4ion S-K (§229.402 a£
this chapLer~ ~r any successor to Item 402 (a
"say-on-pay vote") or that relates to the @~e-
gaency o[ say-on-ply voles, provided that in
the most recent shareholder vote required bg
§L40.14a-22!b) aC this chapter a stn;le year
(t.e., one. tKo. or three years) received ap-
proval of a ma~oritg of votes cos[ on the
matter and the company has adopted a pnl-
icy on the frequency of say-on-pay voles tbac
is consistent with [be choice of the maJority
v[ votes cas. in the most recent shareholder
vota required by §240.14a-21(b) of Ehls chap-
ter.

(11) UuplicaGon: Tf the proposal sub-
stanGially duplicates another proposal
previously submitted to the Company
by another proponent that will be in-
c.iuded in tt.e company's proxy mate-
rials for the same meeting;
(12) Resubmissions: If the proposal

deals with substantially Che same sub-
ject maLLer as ana~her proposal or pro-
posals that has or have been previously
included iu she company's proxy mate-
rials within the preceding 5 caleadar
years, a company may exclude it from
its proxy materials for any meeting
~aeld within 3 calendar years of the last
time it was included if Ghe proposal re-
ceived:
(4) Less than 3% ai the vote if pro

'posed once within the preceding 5 cal-
endar years;
(ii) Less than 8°!0 of the vole on its

last submSsston Lo shareholders if pro-
posed Twice previously within the pre-
ceding 5 calendar years: or
{iis) Less than 10% of the vote on its

last submission to shareholders if pra-
posed G.hree times or more previously
within the preceding 5 calendar years:
and
(13} Specific amount of dzvi~lends: If the

progosal relates Lo specific amounts of
cash or stock Qividends.
(~} Q~+~esuon 70: what procedures must

the company follow if it intends to ex-
clude my proposal? (1} If the company
intends to exclude ti proposal from its
proxy materials, it must file its rea-
sons with tha Commission no later
Chan 8D calendar days before it files its
def4nitive prosy sta.temant anti form of
proxy with the Commission. The com-
gany must simultaneously provide you
with a copy of its submission. The
Commission staff may permit the Cam-
pany to maka its submission later than
8Q days befoee the company files its de-

§ 240.14a-8

unitive groxy statement and form of
proxy, if the Company demonstrates
~ooci cause for missing the deadline.
(2) The company must file six paper

copies of the following:
(i) The proposal:
(zi) An explanation of why the Cam-

pany believes Chac it may exolude Ghe
proposal, which should. zf possible.
refer Lo the most recent applicable au-
thority, such as prior Divfsion letters
issue(i under the rule: and
(iii) A supporting opinion of counsel

crhen such reasons are based on mat-
ters of state or foreign law.
(k) Question 1I: ~3ay I submit my owa

statement Lo the Commission respond-
ing to the company's arguments?
Yes, you mad submit a response, but

iL is not required. You should try to
submit any response to us, with a copy
to the company, as soon as possible
zfter the company makes its submis-
sion. This way, the Commission staff
will ~aa~o time' to consider fully your
submission before it issues its re-
sponse. You should submit six paper
Copies of your response.
(i) Question 12: If the company in-

clucies my shareholder proposal in its
proxy materials. what information
about me must it include along with
the proposal itself?
(2> The company's prAxy staterrienC

must include your name and address,
as well as thQ number of the company`s
voting securities that you hold. Hocv-
ever, instead of providing that informa.-
tion, the company may instead include
a statement that it will provide the in-
formation to shai•eholclers promptly
upon receivinn an oral or written re-
quest.
(2} The company is nat responsible

for the contents of your propasaI or
supporting statement.
(my Question 13: What can I do it the

company includes in its proxy state-
ment reasons wny it beliaves share-
holdai•s should not vote in favor of my
proposal, and I disagree with some of
its statements
(1) The company may elect to Snrl~de

in Sts proxy statement reasons why it
believes shareholders should vote
against your proposal. The company is
allowed to mabe arguments reflecting
its own paint of r•iew. just as you may
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exprea6 your own point of view in your
proposal's supporting statement.
(2} However, if you believe that the

company's opposition to your proposal
egntains materiaYly false or misleading
sGaLemencs that may violate our anti-
frauct rule. §2~0.14a-9, ydu should
promptly s8nd Lo Lhe Commission staff
an~i the company a letter explaining
the ressa.ssona for your view, along with a
copy of the company's statements op-
posing your proposal. To the extent
passible, your letter should include
specific factual information dem-
onstracing the inaccuracy of the com-
pany's claims. Time permitting, you
may wish to Lry to work out yo~~r di[-
ferences with the company by youcsel[
before coatactirg the Commission
staff.
(3} We require the comgany to send

you a copy olits statements apposing
your proposal before it sends iLs proxy
maLerial5, so that you m8y bring Lo
our attention any materially false or
misleading statements. under the iol-
towing timeframes:
(i} Tt our no-action respans~ requires

that you make revisions to your pro-
posal or supgorting statement as a con-
dStion Go requiring the company to in-
clude it in iGs proxy materials. than
the company must provide you with a
copy of ibs opposition sLuternents no
later than 5 calendar days after .the
company receives a copy of your x•e-
vised proposal; oz•
(its In all other cases, the comgany

must provide you with a copy of its op-
position staLemenGs no later than 30
calendar days before its flies definitive
conies ot[Es yroxy sLatemeat anfl form
o[ proxy under §240.14a-6.

(63 FR 29119. hiay 28. 19.'#8: 63 FR ~O6'L. X0633.
Sept. 22. 1998, as amended at 72 FR. 4288. Jan.
39. 2007: 72 FR 706. Dec. 22. 2007: 73 FR 9~7.
Jan. 4. ?0~9: 76 FR 6045. FeO. 2. 3011: TS FR
56782. sees. is. 2Dtoj

8340.14a-9 Fakse or misleading state-
ments.

(ai ~o sotieital.ion subject to ~h~s
regulation shall be made by meanss of
any proxy statement, form pf prosy.
notice of me~tin~ or other commurica-
tion, written or oral, containing any
statement which. at the rime and in
she lt4ht of the circumstances under
which zc is made, is false or misleading

17 CFR Ch. II (4-t-)3 Edition)

wicb respect to any nZaterial fact, or
which omits Go state any material fact
necessary in order to make the sta.te-
m~nts Lherein not false or misleading
ar necessary to carrect any statement
in any earl9er communication with re-
spect to the soifcication of a proxy for
Lhe same meeting or subject snaGter
u;hlch has become false or misleadin~.
(b) The fact that a proxy sta4ement.

form of proxy or ether soliciting mate-
riai has been filed with or examined by
the Commission shall not be deemed a
finding by the Commission that such
material is accurate or complete or not
taise or mtsleading, or Lhat the Com-
mission has passed upon the- merits of
or apgrovecl any statement contained
therein or any matter to be acted aeon
by security holders. too representation
contrary Lo the foregoing sbali be
mafle.
(c) No nominee, nominaLEng share-

holder or nominating shareholder
Qroup, or atty member thereof, shalt
cause to be included in a registrant's
proxy maLerlals, either pursuant to the
Federal proxy rules, an applicab]e state
or foreign law provision. or a re;-
istrant's governing documenCs a.5 they
i~e~ate Lo including shaceholdes~ nomi-
nees for director in a registrant's proxy
materials. ir~clucle in a notice on
Schedule ISSN (§290.19n--101), nr include
in sxny other related communication,
any statement which, at the time and
in Cho light of the ciroumstanoes under
which it is made, is false or misleKding
with TeByect tQ any material fact, or
which omits Lo state any material fact
necessary in ordor 6o make the state-
ments therein noC Catse or misleading
or neoessa.ry Co correct any stnLement
in any earlier eommun►cation with re-
specL to a SotiCltation for the same
:neettng or subject ma~~er ~shtrh has
become false or misleading.

~i07'E: The following are some exa~nptes of
what. depenQing upnn Da: titular fact, and
c .^cumstarces. may be mislead~nE; :sithin
the mearitng of Lh~s ~e~tiun.
a. F'redicUons as to specific h~cu:e marker

values.
b. 3iateria! t~hich <lirectiy oF~ indi:•ectly

impugns character. ~nlegr~ty or personal rep-
ucn4~on, o: dirzCtiy or indirecclp makes
cha:-des concei•ntng in~piope:. illegal ur im-
mo:al conduct or xsancia~ions. v:i!.hon[ fac-
tp&1 f0u17da CiOn.
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Dicesare, Leslie E. (MPC)

From: Dicesare, Leslie E. {MPC} on behalf of Wilder, Michael (MPC)
Sept: Tuesday, November 17, 2015 3'14 PM
To: jkron@trilliuminvest.com

Subject: Shareholder Proposal
Attachments: Response to Shareholder Proposal -Jonas Kron -Oregon Environmental Council

(OEC).pdf

Attached please find our response to the shareholder proposal submitted to Marathon Petroleum Corporation. The
original was sent to you via FedEx today.

Thank you.

1. Michael Wilder

Vice President, General Caunse! and Secretary
Marathon Petroleum Corporation

419-421-2470



EXHIBIT A

h1ARATNON

J. Michael Wilder
Vice President, Generel Counsel and Secvetary

Marathon Petroleum Corporation

539 Sauth Main Street
Firrdiay, OH 45840
Tel: 419.421.2470
Fax: 419.421.3124
jmwiEder~ marathonpetroleum.com

November 17, 2015

Via FedEx and E-mail to jkron@trilliuminvest.com

Jonas Kron
Senior Vice President, Director of Shareholder Advocacy
Trillium Asset Managemen#, LLC
729 NW Ninth Ave., Suite 250
Portland, OR 97209

Re: Shareholder Proposal Submitted to Marathon Petroleum Corporation ("MPC")

Dear Mr. Kron:

We are in receipt of your letter dated November 12, 2015 and the enclosed shareholder
p~oposaf (the "Proposal"}, dated November 6, 2015, and deEivered an behalf of
Mayberry, LLC (the "Proponent'}. As you may be aware, Rule 14a-8 promulgated
under the Securities Exchange Act of 1934 (the "exchange Acf') sets forth certain
eligibility and procedural requiremen#s that must be met in order to properly submit a
shareholder proposal to MPC. A copy of Rule ~4a-8 is enclosed for your reference.

{n accordance with Rule 14a-8(f~(1) ofi the Exchange Act, MPC hereby notifies you that
the Praposai is deficient in that it fails to comply with the requirements of {1) Rufe 14a-
8(b)(1} concerning proofi of the Proponent's continuous ownership of the requisite
amount of MPC voting securities for at least one year prior to the date on which the
Proposal was submitted and (2) Rule 14a-8(b)(2) concerning the proofi of the
Proponents status as a holder of record or otherwise of such securities.

If you wish to correct these deficiencies, you must respond to this letter with either:

(a} it the Proponent has filed a Sci~edule 13D, Schedule 13G, Form 3, Form 4
and/or Forrn 5, or amendments to those documents, reflecting the
S'roponent's ownership of MPC common stock as of or before the date on
which the one-year eligibility period begins, a copy of the schedule and/or
fiorm, and any subsequent amendments report+ng ~ change in the
Proponent's ownership level, and a written statement from the Proponent that
it continuously held the required number of shares far the requisite one-year
period; ar



(b} a written statement from the record holder of the Proponen#'s shares verifying
that the Proponent beneficially held the requisite number of shares of MPC
common stack continuously for at least one year as of the date the Proponent
submitted the Proposal. For these purposes, only a Depository Trust
Carnpany ("DTC'} participant or an affiliate of a DTC participant will be
considered to be a record holder of securities that are deposited at DTC. The
Proponent can determine whether its particular bank or broker is a DTC
partscipant by checking DTC's participant list, which is currently available at
http://www.dtcc.com/downloads{membership/directories/dtc/alpha.pdf. For
purposes of determining the date the Proponent submitted the Proposal,
Section C of Staff Legal Bullefin No. 14G (October 16, 2012) provides that a
proposal's date of submission is the date that the proposal is ~ostrnarked or
transmitted electronically.

Your response must be postmarked, or transmitted electronically, nn later than 14 days
following the date you receive this letter. If you do not respond to this letter and
adequa#ely correct such deficiencies by that date, the Proposal will be deemed to have
not been properly submitted in accordance with the requirements of the Exchange Act,
and MPC wi11 seek to exclude the Proposal from its proxy materials for its 2016 annual
meeting ofi shareholders.

We appreciate your continued support of MPC.

Sincerely,

J. Michael Wilder
Vice President, General Counsel and Secretary

JMW:PIK:Ied

-~-
~n(-aio~o{~~tb.t



Dicesare, l.~slie E. (MPG)

From: Dicesare, Leslie E. (MPC} on behalf of Wilder, Michael (MPC)
Sent: Tuesday, November 17, 2fl15 3'17 PM
To: jkron@trilliuminvest.com
Subject: Shareholder Proposal
Attachanents: Response to Shareholder Proposal -Jonas Kron -Mayberry, LLC.pdf

Attached please find our response to the shareholder proposal submitted to Marathon Petroleum Corporation. The
original was sent to you via Fed Ex today.

Thank you.

J. Michael Wilder

Vice President, General Counsel and Secretary
Marathon Petroleum Corporation

419-421-2470



EXfiiBI'P A

!-1

1 •nn?ar:~on

November 17, 2015

J. Miehae! 1Nitder
'Jiee Pressden,, General Counse~ and Secretary

Marathon Petroleum ~or}~aration

539 South Main Street
f~ndiay. OH a~344
Tel: a~9.n212a70
Fax: a19.4:t.312d
jmwilder'y marathonFetrolzum.com

Via FedEx and E-mail to jkron@trilliurninvest.com

Jonas Kror7
Senior Vice President, Director of Shareholder Advocacy
Trillium Asset Management, LLC
721 NW Ninth Ave., Suite 250
Portland, OR 97209

Re: Shareholder Proposal Submitted to Marathon Petroleum Corporation {`N1PC")

Dear Mr. Krone

We are in receipt of your letter dated November 12. 2015 and the enclosed shareholder
proposal (the "Proposal'), dated November 6, 2015, and delivered on behalf of
Persephone, LLC {the "ProponenP'). As you may be aware, Rule 14a-8 promulgated
under the Securities Exchange Act of 1934 (the "Exchange Act") sets forth certain
eligibility and procedural requirements that must be rnet in order to properly submit a
shareholder proposal to MPC. A copy of Rule 14a-8 is enclosed for your reference.

in accordance with Rule 14a-8(f)(1) of the Exchange Act, MPC hereby notifies you that

the Proposal is deficient in that it fails to comply with the requirements of (1 } Rule 14a-
3(b)(1) concerning proof of the Proponent's continuous ownership of the requisite
arr~ount of MPC voting securities fiar at least one year prior to the date on which the
Proposal was submitted ar~d (2) Rule 14a-8(b)(2) concerning the proof of the
Proponent's s#atus as a holder of record or otherwise of such securities.

if you wish to correct these deficiencies, you must respond to this letter with either:

(a} if the Proponent has filed a Schedule 13D, Schedule 13G, Fnrm 3, Form 4
and/or Form 5, or amendments to those documents, reflecting the
Proponent's ownership of MPC common stock as of or before the date on
which the one-year eligibility period begins, a Copy of the schedule and/or
form, and any subsequen# amendments reporting a change in the
Proponent's ownership level. and a written statement from the Proponent that
it continuously held the required number of shares for the requisite one-year
period; or

(b) a written statement from the retort) holder of the Proponen#'s snares verifiying
that the Proponent beneficially held the requisite nu~7~ber v. stares of N~PC
con~i7ion stock continuously for at least one year as of the date the Proponent

~:11-1 3 01164y9~i~



submitted the Proposal. For these purposes, only a Depository Trust
Company (`~DTC') participant or an affiliate of a DTC participant will be
considered to be a record holder of securities that are deposited at DTG. The
Proponent can determine whe#her its particular bank or broker is a QTC
participant by checking DTC's participant fist, which is currently available at
http://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf. for
purposes of determining the date the Proponent submitted the Proposal,
Section C of Staff Legal Bulletin No. 14G (October 16, 2012} provides that a
proposal's date of submission is the date that the proposal is postmarked or
transmitted e{ectronica3ly.

Your response must be postmarked, or transmitted electronically, no later than 14 days
following the date you receive this letter. If you do not respond to this letter and
adequately correct such deficiencies by tha# date, the Proposal will be deemed to have
not been properly submitted in accordance with the requirements of the Exchange Act,
and MPC will seek to exclude the Proposal from its proxy materials for its 2016 annual
meeting of shareholders.

We appreciate your continued support of MPC.

Sincerely,

J. Michael Wilder
Vice President, General Counsel and Secretary

JMW:PlK:led

-?-
\11.3;Dn(~~992ir1



Dicesare, Leslie E. (MPC)

From: Dicesare, Leslie E. (MPC) on behalf of Wilder, Michael (MPC)
Sent: Tuesday, November 17, 2015 3:12 PM
To: jkron@trilliuminvest.com
Subject: Sharehotder Proposal
Attachments: Response to Shareholder Proposal -Jonas Kron -Persephone, LLC.pdf

Attached please find our response to the sl~arehnlder proposal submitted to Marathon Petroleum Corporation. The
origfnai was sent to you via FedEx today.

Thank you.

1. Michael Wilder

Vice President, General Counsel and Secretary
Marathon Petroleum Corporation

419-421-2470



EXHIBIT' A

J. Michael Wilder
Vice President, General Counsel and Sc~crB[8~y

'~NOt

Marathon Petroleum ~orp~ra#~or~

539 South Main 5,reet
Findlay. OH 4584
Tel: 419.421.270
Fax: 419.421.3124
jmwilder~ marathonpetrot~urn.com

November 17, 2015

Via ~edEx and E-mail to jkron@triiliuminvest.com

Jonas Kron
Senior Vice F'residen#, Director of Shareholder Advocacy
Trillium Asset Management, LLC
721 NW Ninth Ave., Suite 250
Portland, OR 972p9

Re: Shareholder Praposa~ Submitted to Marathon Petroleun~_Corporation ("NIPC'

bear Mr. Kron:

We are in receipt of your letter dated November 12, 2015 and the enclosed shareholc#er
proposa4 {the "Proposal'). dated November 11, 2015, and delivered on behalf of
Plymouth Congregational Church of Seattle (the "Proponent"). As you may be aware,
Rule 14a-8 promulgated under the Securities Exchanges Act of 1934 {the '`Exchange
Acf') sets forth certain eligibility and proced~~rai requirements that must be met in order
to properly submit a shareholder proposal to MPC. A copy of Rule 14a-3 is enclosed for
your reference.

In accordance with F~uie 14a-8(x(1} of the Exchange pct, MPC hereby notifies you that
the Proposal is deficient fn that it fails to comply with the requirements of (1) Rule 14a-
8(b){7} concerning proof of the Proponent's continuous ownership of the requisite
amount of Mf'C voting securities far at least one year prior to the date on whic~~ the
Proposal was submitted and (2) Rule 14a-8(b)(2) concerning the proof of the
Proponent's status as a holder of record or otherwise of such securities

If yon: wish to correct these deficiencies, you must respond to this letter with either:

(a) if the Proponent has filed a Schedule 13D, Schedule 13G. Farm 3,
Form 4 and/or Form 5, or amendmen#s to those documents, reflecting
the Proponent's ownership of MPC common stock as of or before tl~e
date on which the nne-year eligibility perioJ begins, a copy of the
schedule and/or form, and any subsequent amendments reporting a
change in the Proponent's ownership level, and a written s~aternent
from the Proponent that it continuously held the required number of
shares for the requisite one-year period; or

tit-t i+Nx~:91~G~~t



(b} a written statement from the record holder or the ~ropon~nt's shares
verifying that the Proponent beneficially held the requisite number of
shares of MPC common stock continuously for at least one year as of
the date the Proponent submitted the Proposal. nor Ehese purposes,
only a Depositary Trust Company {"DTC") participant or an affiliate of a
DTC participant wi(i be considered to be a record ho~cler of securities
that are deposited at DTC. The Proponent can determine whether its
particular bank or broker is a DTC participant by checking DTC's
participant {ist, which is currently ava+table at
http://www.dtcc.comJdownioads/membership/directories/dtcJaipha.pdf.
For purposes of determining the date the=: Proponent submitted the
Proposal, Section C of Stafif Legal Bulletin No. 14G (October 16, 2012)
provides that a proposal's date of submission is the date that the
proposal is postmarked or transmitted electronically.

Your response must be postmarked, or transmitted electronically, no later than 14 days
following the date you receive this letter. if you do not respond to this letter and

adequately correct such deficiencies by that date, the Proposal will be deemed to have
not been properly submitted in accordance with the requirements of the Exchange Act,

and MPC will seek to exclude the Proposal from its proxy materials for its 2016 annual

meeting of shareholders.

We appreciate your continued support of MPC.

Sincerely,

~- % ' ~ i

~ ~~~~~~

J. Michael Wilder
Vice President, Genera! Counsel and Secretary

JMW:PIK:Ied

cc: Jon Palmason

vat-> >a,~•«~nti i



Dicesare, Leslie E. (MPCj

From: Dicesare, Leslie E. (MPC) on behalf of Wilder, Michael (MPC)

Sent: Tuesday, November 17, 2015 3:10 PM

To: jkron@trilliuminvest.com

Subject: Shareholder Proposal

Attachments: Response to Shareholder Proposal -Jonas Kran -Plymouth Congregational Church.pdf

Attached please find our response to the shareholder proposal submitted to Marathon Petroleum Corporation. The

original was sent to you via FedEx today.

Thank you.

!. Michael Wilder

Vice President, General Counsel and Secretary

Marathon Petroleum Corporation

419-421-2470



EXHIBIT A

TRILL.IU,M

November 18, 2015

J. Michael Wilder
Vice President, General Counsel and Secretary
Marathon Petroleum Corporation
539 South Main Street
Findlay, OH
45840

Re: Request for verification

Dear Mr. Wilder:

~~~~~~~

~, ii~k~ ~vi]d~

Per your request dated November 17, 2015 and in accordance with the SEC
Rules, please find the enclosed custodial letters from Charles Schwab Advisor
Services, UBS Financial Services and Fidelity Investments documenting that
Mayberry, LLC., Persephone LLC., Plymouth Congregational Church of Seattle,
and the Oregon Environmental Council have continuously held sufficient
company shares to file a proposal under rule 14a-8.

Please contact me if you have any questions at (503} 894-7551; Trillium Asset
Management LLC., 721 NW Ninth Ave, Suite 250, Portland, OR, 972Q9; or via
emai{ at ikron(~~; ili;ur-~i~ ~v~s~.com.

Sincerely,

~~~_.

Jonas Kron
Senior Vice President, Director of Shareholder Advocacy
Trillium Asset Management, LLC

.. _ . = o ~. _: - ~ . - _ ~ - - ~ _ ~ ~ ~ -. WWVJ.17i~3i]iSl7i,V2S$.C~7,;,



To:TrilliumAssetManag From:UBS Fax:U$S at:18-NOV-2015-15:34 Doc:6B8 Page:002

S~ W .?

November ~ 8, 2015

Re: Oregon Environmental C6~3fc~til~ Dona Memorandum M-o~-~s••*

UBS Financial Services tnc.
SZSS SW Meadows Roac4, Suite 495
take Oswego. OR 97035
Tel. 503-24$-1345
Tol! Free 800-444.3235

Wrenn Ferguson Hcath Group

w ~rrw. ubs.com

This fefter is to confirm ghat UBS Financial Services, fnc. holds as custodian for the
above client 10 shapes of common stock in tUlarathon Petroleum Corp. These 1 Q shares
have been held in this account continuously for at least one year prior to November 12,

2015.

These sf~ares are held at Depository Trust Company under tt~e nominee name of UBS
Financial Services, Inc.

This letter serves as confirmation that the shares are held by U BS Financial Services,

C nc.

Sincerely,

~~~~~

Sara Richardson

Ss-. Registered Client Service Associate

Brokerage &Advisory Services

UBS Flnancial Serfices lnc. is a subsidiary of UBS AG,



NiV. 6. [~~i 5: i~~~ ~hdrle5 $~:1~~d~ yC. l~C~~ ~'~

Advisor 3orvlces
1958 Summit Park Dr
Orlando, Fl 32810

November 16, 201 ~

•••FISf~& OMB Memorandum ~I~~'1~C3UTH CONGRECrATIO~IAL CHURCH Ur SEATTLE

"I'h;s letter is to confirm that Chae•les Schwab ~4c Lo. holds as cusrocfian for the abe~t~e
account 1524 shares of MPC common stocie. These 1524 shares have been held in this
account continuously for at least one year prior to November 12, ?_015.

These shares arc held at Dapositor5~ Trust Companp under the nominee name of Cha►•~es
Schwab end Company.

This letter serves as conftrrnation that t ie st~r~s ~ire held by Charles Schw: b ~Y. Co, plc.

Sincerely,

j

Justin Crzamer
Relationship Specialist

N1213-31y1

CAarl~s Schwab dCo., mc. ?Ao~~it~ar SiPC.



Fidelity family Of°ite Services 200 seaport Blvd. Z2N
Boston, MA 02270

11/16/15

Re: Mayberry, LLC. I ACCOUtIt ~, PJ'bMB Memorandum M-07-16~••

"~ i~l~O~

This letter is to confirm that Fidelity holds as custodian for the above client 787 shares

of common stock in Marathon Petroleum Corp. These 787 shares have been held in this

account continuously fflr at feast one year prior to November 12, 2015.

These shares are held at Depository Trust Campany under DTC's nominee name

CEDE & Co. FBO National Financial Services,

This letter serves as confirmation that the shares are held by Fidelity.

Sincerely,

~~a +

John Maloney

Fidelity Family Office Services is a d'evision of F~de4ity Erokerage Services LtC, Memba~ NYSE, SIPC

3 ̂iT ~2R2



Fidakry Family Of:~ce Ser,~ces 2C"s Seaport B~vd. Z2N
3aso ., rna r.,zzto

11/16/15

Re: Persephone, I LC. I ACCOU11t Et~4(~gA~ OMB Memorandum M-07-16~•~

~~i~d~~'s e'v.s

This letter is to confirm that Fidelity holds as custodian for the above client 770 shares

of common stock in Marathon Pz#roleum Corp. These 770 shares have been held in this

account continuously for at least one year prior to November 12, 2015.

These shares are held at Depository Trust Company under DTC's nominee name

CEDE 8~ Co. FBO National Financial Services,

This letter serves as confirmation that the shares are held by Fidelity.

Sincerely,

1phn Maloney

F~deGtq Family OHica Sen~K~~s .s a ciiwsian of ~idzlity &okerage SerncQs LLC, M~embar NYSE, SIPC

.~'y_ zaz
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Philosophy and Purpose Page 1 of 3
EXHIBIT B

SearchM

Philosophy and Purpose

AC MPC, we view participaYion by the Company fn the public policy process as essential to
promoting the best Interests of our shareholders. 1 ,~'~.

MPC's business -the refining, Vansportation and marketing of fuels - Is heavliy regulated by i ~~ ~

federal, state and local governments. As a result, developments in Washington, D.C. and in y

the Capitals of the states where we do business can significantly affect our abiilty [o meet the ~, ~

nee0 for reliable, affordable transportation fuels and other petroleum products. Some ., ,
legislative and regWatory proposals could adversely affect MPC and the industry as a whole. ~,' ~~!

MPC advocates for its own interests and for those of the industry, with three primary areas of

focus: maintaining a strong refining and marketing industry in our nation; continuing to meet '~

the energy needs of consumers at competitive prices; and protec[Eng the value of our
shareholders' Investments.

The Company participates in the political process In a number of ways, including lobbying RELATED LINKS
grassroots activity, issue advocacy, participation in trade associatEons, supporting an active
employee podtical action committee and, where lawful, the direct support of political SF.arenower QE►n
candidates and ballot Issues. Federal, state and local laws and regulations govern certain Code or eus~ness Conduct
aspects of corporate involvement in activities of a political or public policy nature, such as
lobbying and making political contributions. These laws and regulations contain prohibitlons 

E~hics and tntegnty

and 4lmitatfons, detailed reporting and record-keeping requirements and enforcement aoard of otrec[ors
provisions. The Company has established policies and guidelines to ensure compliance with MDC LeaEersh~p
Chese laws and regulations, and to govern its participation in the pokitical process. Corporate Citizenship

All uses of Company Punds or resources to participate in the political process are made with MCdla Resources
the intent Lo promote the best interests of the Company and without regard for the private
potlticat preferences of our executives. The entire process is subJett to oversight by our Board
of DFrectors and our senior management.

Because we believe participation in the political process Is vital to a free and democratic
society, we respect the right of and encourage our employees to engage In pollt~tal activities
of their choosing. When engaged in personaE civic and political affairs, employees are to make
it clear that their views and actions are their own, and not those of the Company.

Board and Ma~apement Oversight

MPC's political contributions and lobbying expenditures are subject to the oversight of our
Board of Directors and the approval of our senior management. As provided by the 4na ~e~ of
the Board's Corporate Governance and Nominating Committee, the Committee reviews on a
semi-annual basis contributions made by the Company to political candidates, committees or
parties and reviews on an annum basis lobbying expenditures, payments of $50,000 or more

made to trede associations that engage In lobbying activities and the content of this oa!!S ~a_f
~nAa~»en«~ o~scioss~e portion of our w~~.~. Addttlonally, as noted below, members of our
senior management team exercise oversight of trade association activities through an annual
review, as well as through their own service in association leadership roles and their

assignment of various employee technical and subJect matter experts to support trade group
committees and projects.

Government AHaire Organization and Compliance

Political activities by and on behalf of MPC are managed by our Government Affairs
OrganizaElon. To ensure compliance with laws regulating political contributions and Cobbying
activities, and to ensure that such activities are aligned w(th the interests of the Company and
its shareholders, lobbying contacts made on behalf of [he Company with federal, state and
local government officials and ail political contributions by the Company are arranged through

the management and other professional staff members of our Government Affairs
Organizaifon.

On an annual basis our Office of Business IntegriCy end Compliance arcuiates a L'~~ o~
uusir~ess conduce questionnaire and each salaried employee, executive officer and member of
our Board of Directors is required to complete the questlonnafre and sign an annual
certification that includes a speclflc statement of compliance with our political activity policy.
Our Internal Audit Organization routinely conducts reviews of the practices of and reporting
documentation prepared by the Government Affairs Organization, as well as the eligibility of

employees contributing to [he Marethon Vetroieum Corporetlon Employees Political Action
Committee (MPAC), and reports its findings to senior management.

Federal Political Campaign Contributions

Federal laws and regulations strictly prohibit contributions of corporate funds [o candidates
for federal office or to third parties, such as po8tical parties and polltkal action committees,
whose purpose is [o contribute to or assist federal candidates. The Company's policies and
gWdeilnes are intended to ensure compliance with 4hese prohibitions. The Company is

authorized by law to establish and pay certain administrative costs of an employee political
action committee. Accordingly, the Company has established MPAC. Eligible employees,
officers and directors of the Company may make contributions co MPAC. Ali such contributions
are voluntary.

GO
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Philosophy and Purpose

Subject to strict Ilmits Imposed by federal laws and regulations, MPAC may contribute funds
to candidates for federal office, political parties, other political action committees artd certain
other political organfzatlons. MPAC contributions are approved by a board comprised of
Company employees and are available in an ~~teract~ve mao format on Che MPnt 4on[nbucions
page of this webs~te and wlil remain archived there for a period of fve years. MPAC is
registered with the Federal Election Commission (FK} and reports its contributions [o the PEC
on a monthly basis. MPAC's monthly reports and other information on its receipts and
expenditures can be found on the ~Et's_~~~tz~:e by searching for "Marathon Petroleum
Corporation Employees Political Action Committee."

State 8 Local PotiUcal Campalph Contributions

inttividuai state and Eocal laws govern contributions to candidates for state and focal offices.
Where permitted by applicable law, and in consultation with and apart the approval of our
Government Affairs Organization and tlesignated member of our senior management Ceam or
their designee, the Company may, directly or indirectly, contribute corporate funds to
candidates for state or local office or politEca! parties that support or assist candidates for
state or local office. Also where permitted by applicable faw, the Company may use Company
funds, properties or services far the purpose of influencing Che nomination or election of
candEdates to state or local office, providing assistance or support to candidates seeking
eiecklon to such office or support~~g ballot measures or other issue-related campaigns.

MPC reports Its state and local potitical contribuCions and expenditures as regutred by
applicable law. NaY all states and localikies require reports of political contributions or
expenditures, or provide access to such reports on Iine. MPC's corporate political contributions
are availabEe in an ~r , m~Q.format on the Gstcusr cue concnes~~~n~ page of this webslte and
will remain archived there for a period of five years.

In many states, Including states where corporate contributions are not permitted, MPAC may
make contributions to state and focal candidates, subject to 3imits established by applicable
state or local laws or regulations. MPAC contributions to state and local candidates are
available in an interactive map format on the MPAC ContribuCions page of this website and
w{II remain archived there For a period of five years and may also be found on the rec s webs~te
by searching for "Marathon Petroleum Corporation EmpEoyees Political Action Committee."

lobbying Adivitles

MPC engages in lobbying at the federal, state and local levels to advocate on issues that
impact the Company and our industry. Some of the key positions we have taken on important
regulatory and legislative Issues are described within the provided links:

proposed rmeal of the LIFO Inventory aSGgu~tinq method

Renewable Fuel Standa~Q1Sf~2

~y~~~tune XL pipeline canstr~ctigQ_

Federal, state and local statutes govern lobbying and reporting requirements. T'he Company
Compl(es with the federe! Lobbying Disclosure Act (IOAj by filing q~arteriy reports of our
lobbying activi[ies and expenditures, and stma-annual reports of MPACs federal pWiticai
conLnbutions. The Company's LOA reports are available on the ~ ob5vma o~sc~esures page of this
r~elt~c€and will remain archived there for a period of five years and may also be found on the
w i of the Cleric of the U.S. House of Representatives by searching for "Marathon
Petroleum Corparatian" an the registrant field.

Some states also require the fii(ng of reports of lobbying activities and expenses. The
Company files these reports where it is required to do so by appl3cabie law. Not all states
require reports oP lobbying activities and expenditures. You may search Stdte lobbying reports
by using the interactive map on the ;,9.trk;rna.~isc!Qsu~s page of this ~v~izs~i~.

Trade Association Partidpation

uke most large companies, MPC is active in trade associations and similar groups at the
national, state and local Levels, including the American Petroleum Institute, American Fuel and
Petrochemical Manufacturers, American Chemistry Council, U.S. Chamber of Commerce and
National Association of ManufacCurers. We believe partidpatlon in these associations is
important to the Company's role as an industry leader and as an active member of the
business Communities in which we operate. These associations engage in many activities for
the benefit oP their members, (nctuding encouraging Industry standards among member
companies. A list of khe trade associations to which the Company contributed greater than
$50,000 in the previous calendar year and thaC may engage in lobbying actiWties is available
on the made ns~pna~ion Memoer~n page of this v .

While net our primary motivatlon for;oining or malntaintng our membership, many trade
associations actively engage in lobbying nn issues YhaC Impact their respecCive members.
Through our partkipation In trade associations, we seek to champion legislative sotutEons that
are in the best interests of the Company. We believe ~t is important to be engaged with these
organizations so our positlons on Issues of importance Co the Company can be expressed. On
an annual bass our senior management undertakes a review of trade association
memberships and assesses the effectiveness of the respective groups and the utility of MPC's
new or conCinued participation. We also pride ourselves on taking an active role In our Crade
associations and have executives, technical experts and other personnel serving in various
leadership and support roles within such groups. We recognize that viewpoints of other trade
association members may differ from our own. When this occurs, we seek to work with the

Page 2 of 3
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Philosophy and Purpose

association membership to promote reasonable compromise. However, we do not control the
position that any trade association may take on any particular Issue.

Grassroots Activities

MPC's grassroots activities are designed to encourage broad support for favorable action on
legislation important to the Company. Grassroots activitfes include the development and
distribution of information and the mobilization of stakeholders to contact officials. The
Company encourages grassroots activity on a case-by-case basis as determined by, and
based o~ collaboration between, appropriate Government Af€alrs and business unit personnel,
and with the approval of an appropriate member of senior management or his or her
~espec[ive designee.

Issue Advocacy

for MPCs purposes, issue advocacy is the support of apro-energy or other pro-business
measure, or the opposition to an anti-energy or other anti-business measure. The Company
engages in Such advocacy when i[ has a significant buslnes5 interest in a parEicular issue,
subject to consultation with and the approval of members of seniar management or their
respective designees.

Gifts to Elected OHiclala, iiepulators and Government Employees

Federal law prohibits registered federal lobbylsks and entitkes, such as the Company, that
employ federal lobbyists from prov{ding gifts or anything of value to members of Congress or
congressional sCeffers. Separate and similarly str~ci rules apply to officers and employees of
the executive branch of the federel government. Additlona~ly, many state and local
governments have enacted various types of gift laws and regulations applicable to their
eieaed officials and pubile employees. The Company has adopted policies and guidelines that
are Intended to assure compliance with these prohibitions.

Other Political Activities

The Company may periodically contribute or use (ands to support or oppose ba3lot initiatives,
or promote get-out-the-vate or other generic campaign activitles, issue advocacy and other
political activities as permitted by applicable law. Any such conYrlbuUon or expenditure
requires consultation with and the approval of members of senior management or their
respective designees.

Page 3 of 3
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Corporate Contributions

Exxzsi~r c

M.M .
Corporate Contributions

Information concerning Corporate contributions can be found by selecting a specific state.

Contributbns
State ~ Yesr 2010 v

Mh►
n► ». w

oR ~w
ti;

~Ir~ M ~
~ b

A! y, M
ON

MV YI.~ 1L ~ WY
M ~

a j4~ Iq w~ry K

tw ~ a

a 1Ow °M ~s x
w

~ ~ M

~ 1A ~T

OC

~ ►a w

N)

Pagelofl

http://www.marathonpetroleum.com/Corporate_Citizenship/Political_Engagement_and_... 12/26/2015



Corporate Contributions

M

Corporate Contributions

Information concerning corporate contributions can be found by selecting a specific state.

• Back to Map '~~~ CoMribuNome _ ___ ResWts: 25
lll~nuis ~ --:ate- e J rear '?Cln v

• • ConblbutWA • • n
Undidate OTfFce Pate Amow~t Donor

• Tvw~ •

Kyle Sen. State 8!15/14 5500 MDCMcCarter

Bill Mitchell Rep. State 8/i 5114 SS00 MPC

Mltt+ael Unes Rep. State B(15/14 SS00 MDC

]ohn 
Rlp. State 8!15/14 SS()0 MPC

Cavatetto

M1keTryon Rep, Stale 8/1.5/14 f500 MPC

BruCF Rauner GOV. $tDt! 8/15114 (1,000 MPC

1~ Downstate

~O~ State 8/15/t4 f1.000 MVC
Repub~kan
Caucus

Matt Murphy Sen. State 7J21/14 ;1,000 MPC ~

Page 1 of I
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Corporate Contributions

,~M

Corporate Contributions

Information conceming corporate contributions can be Found by selecting a specific state.

Back to Map Stata__ Contributions _ ResulCs: 3

~tou~s~anu ~ r_---~ ~ Yeas . "'_~ :'_"'

~ ~ Cnnvlbutior~ ~ ~
Candidate ONCe Date Amount Do;wr

TYP! ♦ • • v

LA Senate
Democratic 

State 3/Za114 S3,G00 MPC
Campaign
Cmte

Repubilcan
deg.

Deiega[€on State 3124/14 fb,000 MCC
Campaign
Cmte Inc.

to House
Democratic 

State 3)26!14 55,000 MPC
Campaign
Cmte

Page I «f I
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Corporate Contrit~utions

~.M

Corporate Contributions

Information to~cem~~g corporate contributions can be found by selecting a spedflc state.

_... ---
• Back to Map _ Co~dion~ RelUlts: 1

State Texas ~ State ~ Y~sr 2013 ~

~ m ConWbuNo~R ~ ~ ~
Cand9date Office Date Amount Donor

TYW • • ♦ •

Water Texas 
State 10/29/13 SS.Q00 MPC

PAC

Page 1 of 1
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Corporate Contributions

~M

Corporate Contributions

information concerning corporate contributions can be found by selecting a spedflc sate.

Contribut4ons
Scare v rear :oit ~;
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Other Contributions

Republican Governors Assoc. 2/28/11 y100,000
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MPAC Contributions

EXHIBIT D

~M

Pale I of 1

Marathon Petroleum Corporation Employees Political Action Committee (MPAC)

InformaR~~dittprrlR~~deral and seate h1PAC contributions can be found by selecting a spec~flc state. Federal contnbutions

unrelated to a spec(fic cantlidate/incumtrent can be found under [he DC tab.

Contributions .._ Year

WA

NT Np ME

OR KN

ID

SD
W I IiY

wr M Z

U va
we on

Ny ~ n IN wv
~ NH

VA

~ ~ NO KY vT

NC ~
TN

~ NJ

NM ~K AR ~
DE

Gn
MS ~'~ MO

T% ~q CT

DC

~ FL MA

HI
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MI'AC C'antributions Page 1 of 1

AIAR

Marathon Petroleum Corporation Employees Political Action Committee (MPAC)

tnform~R~t~d~RtiR~~deral and state MPAC conEributtons can be found by selecting a specific state. Federel contributions

unrelated to a specific candidate/Incumbent can be found under [he DC tab.

Back to Map Sqb Y+ncoru~n— ~ Contributions ,___v: yeu Resets: 16---

Candidate ~ OHice ~ GoMribution Types Date o Amount ~ Donor ~ ~

August, Tyler STATE HOUSE State 616/14 f500-CO `1PAC

Knudson, Dean STATE tfOUSE S[a[e 4/30/14 X500.00 MPAC

Kooyenga, pale STATE HOUSE State 4/30/14 $SQ0.00 MPAC

KugIfTSCh. Mike STATE HOUSE State 4/30/14 $500.00 MFAC

Mursau, Jeffrey SiaTE HOUSE State 4/30/14 g50U.00 MPAC

Ripp, Keith STATE HOUSE Stdte 4/30/14 5500.00 MPAC

Sanfe~+opo, Jae STATC f+OUSE State 4i9i1a SSOO DO MPa.0

LdtKh, Md~Y STATE SENATE StatO 4/22/14 f250.00 NP4C

M2rkl8in, HOrtd~d STATE $[HATE SCatC 4/22/14 5500.00 MPAC

Hass, Steve STATE SENATE State 6/6/14 SSUU.(Kl MPAC

Tiffany, Thomas STATE SENATE State 4/22/14 5250.00 MPAC

Schlme~, Brad 
STnT[ ATTORNEY State 6/6114 51,000 MPAC

G[NGRALW[

Schimel, Brdd 
STATE ATTORNEY 

StdtC 10/2/14
GENERAL 

S1.SOd MPAC

Wdlk¢i, SCO[[ SSATE GOVERNOR State 419/la 52,500 MPAC
v
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MYAC Contributions Page 1 of 1

M.M

Marathon Petroleum Corporation Employees Political Action Committee (MPAC}

lnfonn~R~~aftt'~~~'R~~derel and state MPAC contributions can be found by selecting a speufic state. Federal contributions

unre~ated to a specific candidate/incumbent can be found untler the DC tab.

• Back to Map State ~D:strct pt Columbia vj CoMributians __ _ ___ J year ~ -~. Resu~ts~ 3

Candidate ~ Olflce ~ Contribution 7ype~ Date ~ AmOurt ~ Donor ~

Blue DOg PAC U.S. F10USE Federal 1/13J14 55.000 MDAC

Nat~ona~ ReDubbcan
Congressional U.S. MOUSE Federal 1113/la 515,000 MPAC

Commdtee

National Republican
Senatorial U.S. SENATE Federal 1J13/l4 $15,000 t~1PAC

Committee

http://w~v~v.cnarathonpetroleum.com/Corporate_Citizenship/Political_Engagement_and_... 12/26/2015



MPAC Contributions Pagc 1 of~ 1

MAi

Marathon Petroleum Corporation Employees Political Action Comrt~ittee (MPAC)

Inforrn~R~t~d~r~~R~~dera~ and state MPAC contributions can be found by selecting a spedfic state. Federal conCribuCions

unrelated to a specific candidateJ~ncumbent can be found under the DC tab.

Conl~ibuhons _.. '__~. Ylir 201t~v~

WA

MT Np M!

OR NN
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wI NY
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WY
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NE
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Ny ~T t~ IN yyy NN

~ VA

G xs M~ Kr ~T

TM ~ ~' ~

K NM ~K RR
~' , ~!

fil1--
MS ~~ MO

rn u CT

_ ~;:
oc

~ MA
;.

NI
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MPAC Contributions Page 1 of 1

~M

Marathon Petroleum Corporation Employees Political Action Committee (MPA~)

inform~R~Yd~rriiS~~~deral and state MPAC contnbutions can be found by selecting a speclflc state. Federal contributions

unrelated Co a specific candidate/incumbent can be found under [he DC tab.

- - ..-
Back to Map State (~~AwS~3n~ COntributlOru Federal v Ycur ~. ,__v RewltS. 4

Candidate : Office ~ Contribuhoo Typed Date ~ Amount ~ donor

Cassidy, B~II U.S. HOUSE Fede~a~ 9/6/12 52,000 MPAC

Richmontl, Cedric U.S. HOUSE Federal 9/26J32 ta,000 MPAC

land rieu, Mary U.S. SENATE Federal 1?J S/12 55,000 MPAC

Jazz PAC Federal 5/10(12 b2, ~~)~ MPAC

hlip://ww~v.marathonpetrolcum.com/Corporate_Citizenship/Political_Engagement_and_... 12!26/2015
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Trade Association Membership

EXHIBIT F.

,~M

T:ade Association Membership

MPC actively participates In Crade associations and similar groups at the naCional, state and
kocal Ieveis, including the American Pe[roleum Institute, American fuel and Petrochemical
Manufacturers, American Chem~sYry Council, U.S. Chamber of Commerce and National
AssouaUon of Manufacturers. While not ouf primary motivation fog Joining or ma~nta~ning our
membership, many trade assouations actively engage in lobbying on i55ues that impact their

respective members. Through our Dart~upation in trade associations, we seek to champion
Eegislative solutions that are m the best interests of the to~pany. We believe it is impoRanl
to Oe ac[ive;y engaged with these organiza[ions so our positions en issues of importance to
the Company can be expressed. We recognize tfiat viewpo~ncs of other trade association
members may differ from our own. When this occurs, we seek to work with [he association
membership to prpmote reasonable compromise. However, we do not contrpl the position
that any traQe association to which we belong may take pn any particular issue.

SfOKh

Rl U7tD L7NN5

Shdr~hudc~ USA

Cooe of eus~nesz Condurt

Ethics arxt ~ntegr~ty

Board of Girecturs

MPC Lrade•sh~p

COrpOtdit Citl2en5hip

~!~'dU R250WCCf

Page 1 of 1

G(~

2014 Trade Association Membemhlps

A ifst of the trade assoelatlons to which the Company paid annual dues of greater khan
$SD,000 In 2014:

• American Chem,stry Council

American Petrolewn tn5titute

• American Fuel and Pet rochfmical Manufacturers

• AmBncdn WatC~wayS Oper3tOr5

• Association of Oil Pipelines

The Business Round TabiC

• LOWSidt1B M~A~COntinCnl Otl 8n0 Gds A55008Cion

• Ndli~Od' ASSOC~dCIOn 6f MdnU1dCN~~rS

• U 5. Chamber of Commerce

Fn 2014, MPC payments made to national trade associations to which we paid annum dues of
350,000 or mare totaled 514.3 mil{ion, of which approximately $1.6 million (il%) was
attributab~e to fede~ai lobbying efforts and approximately $7.7 mllllan (54%) was attributable
to state and grassroots lobbying and broad advertising communications designed to generatiy
promote the energy industry and educate consumers. Approximately SS million (354'n) of MPC
payments made to national trade associations ~n 2014 evas attributable to tax-deductible
~rog~am-~elated activities such as treFnmg and the Astabiishment of irWustry standards.

http:!/www.~.marathonpetroleum.com/Corporate_Citizenship/Poi iticai_Iin~agement_and_... 12/26/2015
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t,obbying Disclosures Page 1 of t
EXHTBT.'1' F

~M

Lobbying Disclosures

Federal lobbying dlsciosure reports are required by the lobbying Oisdasure Act to be flied w1[h Congress on a quarterly basis and
must include a descnption of the matters on which the company has lobbied and a good fadh estimate of the lobbyi~9

expenditures incurred by the company during each quarter. The expenditures included In this report consist primarily of

employees' compensation and beneFrts attnbu[abfe m federal lobbying activities, lobbying fees paid [o outside lobtrytng firms,
trade association dues attributable to federal lobbying acGvibes, travel and mc~dental expenses related to federal Iobby~ng

actrvEties and overhead expenses attr~buta[~fe to federal tobby~ng activities.

RCcent Quarterly Federet labbyinp Report

2014

• a Ula - Lobbvma P~S,lo,ur~q~,pr{

~Q 2Q14 - Lcb6v~S~ D~sc~D,Sy_r.S gC~

• ~O 201s - ~obbvma D~y,iQgui~.3SyL¢C

• LQ zola - labbvinp j7~5:~~.45lS.KiG2S

2013

~oi2
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LD-2 Disclosure Form Page 1 v t~ 7

Clerk of the 1-Ioa~e of Rcprescntatises Secretary of !ht Scnatc
Legislative Resource Centcr Office of Public Records

f3- IOb Cannon Building 232 Hart t3uilding
Washington. DC 205t5 Washington. DC 20510 

LOBBYING REPORTh~ 1nh1•:i:r~di.cln;;n; l;~~u~~ :~~~~ hrn:.~a~~~~.un,~ir.;;~,~luhb~

I.Ob~y111g DiSCIOSUIB ACt Of I SAS (SBCt10T1 S} -AEI Filers Are Required to Complete This Page

!. Registrant \ame ̀~ t )reaniratiun~ l.obb~ing Firni Self Employed Individual

NiAKr1 fHUN 1'G7'KULk~:llNt CORPURATIUN

. Address
Address 1 I 201 F St. N W Address2 Suite 625

City WASHINGTON State DC Zip Code 2004 Coanny IfSA

. Principal place of business (if different than tine 2)

City Findlay Slatc OH Zip Code 4S&10 Country USA

aa. Contact Name 
b. Tckphonc 

c. E-wait
Number 5. Senate tDi~

400803d(hi-12

7. Client Name ~/ ~ f Check rjClient is o stale of loCa!gavernn:ent ar inslrumenlelit}• 6. House It)#

YtAR~1}ION PETROLEUM CURPOKA'£IUN 418~~~~~

TYNE OF REPORT K.v~~~ Zo~a c~,~,:~-3~3~~ U=14r1-G;301 c,~3s~,►-y3u, ~~~~~~-~_3~, ~
9. Check if this filing amends a prcviausly filed version of this tepon

IQ. Chick it thi> is a I rrmination Report l~ermination t)atr 11. Teo I.obb} ing Issue .4cth ity

INCOME OR EXPENSES -YOU MUST complete either Line l2 or Line 13
12. t.obbying L3.Organizatioos

INCOME relating to lubbyi~ig activities for this repoAing period EXPENSE relating to lobbying activities fur this re}x~rting period

was: were:

less than 55,000 Less than 55.000

$5,p00 or mare 5 $S.ObO or more J $ I.180,OUO.UO

}'roviJe a good faith estimate, rounded to tine nearest $10,OtH3, of

all lob~iying related income t om the client (including all payments 14. REPORTING Check box to indicate expense accounting

to the registrant b}• any other entity for lobbying activities on method. See instructipns for c~tscription of options.

hehalf of the client).

~ Rlethod A. Reporting zunounts using I.i)A definitions unl~

Method B. Resorting amounts under sccpon 6033(bxR) of the
Internal itevenue Codc

Method C. Reporting amounts under section 162(e) o!'th~
Interpol Revenue Code

Signature 
~g~tally Signed Fay: Pbtricia Richards, General Manager, f~derai Government Af7s~irs. I

Marathon Petroleum Curporati<>n
Date fll~`ZO/?015

http://disclosures.house.gov/Id/1dxmlreleaseJ2014/Q4/30070b097.xm1 l 2/26/2015



LD-2 Disclosure Form Page 2 of 7

LOBBYING ACTIVITY. Srlect ac many cosies as necessary to rcllrct the geneeaI issue areas in ~c~hich the rcgis~r~n1 enraged in

lobbying on behalf of the client during the reporting period. Using a separate page for each code, provide information ac requested. Add

additional pages) as needed.

I5. General issue area code EUF.: PUEVGAS/O1L

16. S~xcitic tohbying issues

Renewable Fuel Standard Issues: -Renewable Fuel Standard Repeal: 1I.R. 14G1 -Renewable Fuel Standard Reform: H.Ft. 1462

Renewable Fuel Standard Issues {continued}: -Rene«able Fuel Standard RepcaL k[_R. t 195 -Iienewuhle Fuel Standard Reform:

E I.R. i d69 -Renzwable Fuel Standard Reform: S. ! 807 -Advaneed Biofuel standard: Foreign Facts Reducatioa Act (5.977) -RFS2 rule

-E [ 5 blend wall issues -2Q I d Renewable Volume Obligations

l7. House(s) of Congress and Federal agencies Check if None

.S. HOUSE OF REPRFSF.N 1'ATIVGS, U.S. SENA7'F.:, OPficc of Mana cment &Bud et O;vlB

18. Name of each individual who acted as a lobbyist in this issiic area

First Name last Name Suffix I Covered Officia( Pnsilinn (if applicable) ~ vc~+' I

.avclle t:dniondson ~ ~~ ~~
~~.—.r~~

f':~tricia ~ ttichard: ' " I~
~~---~~--~~

'tell ~~~ 1~'al;~s ~ l 1~
.,a

;u E3rcman ~ ~ ~~

19. Interest of each foreign entity in the specific issues listed on line l6 atxrve `~ Check if None

http:l/disclosures.house.gov/Ici,~ldxmlrelease/2014/Q4/30Q706097.xm1 12/26/2015



[.D-2 Disclosure Form Page 3 of 7

LOBBYING ACT1ViTY. Select as many codes as necessary to refleM the general issue areas in ~~•hieh the regisvant engaged in

lobbying on behalf of the client during the mporting period. iJsing a separate page for each code, provide information as requested. Add

additional pgge(s) as needed.

I5. General issue area code TAX TAXATION/I~fTERNAI, itEV1:NIJE C'UDIi

16. Specific lobbying issues

1'ax Reform: LIFO accounting; Section 199 deductions; MAC'Rti: J~41.P 5~ructure: comprehensive tux reform -Elighway Trust Fund

Revenue)

17. I Iouse:(s) of Congress and FeJeral agencies Chet& iCNirnr

!.S. HOUSE OF RE PRF:SENTATlVFS, t1.S. SENATE

18. Namt of each individual wha acted as a lobbyist in this issue area

First Namc LAst Name Suffix ( Covered 0113cial Position (if applicable) ~ New

I.avellc ~—~ Comondson

:~trieia Richards

19. Interest of each foreign entity in the sp~cific issues listed on line ib atxn•e ~ Check if None

t►ttp://disclosures.house.gov/ld/Idxmlretease/2014/Q4/340706097.xm1 12/26!2015



LD-2 Disclosure Form Page 4 of ?

LOBBYING ACTIVITY. Sciect as many codes as necessary to reflect the general issue areas in which the registrant engaged in

lobbying on behalf cif the client during the reporting period. Using a separate page for each code, provide information as requested. Add
additinnat pages) as needed.

I5. Gcnerat issue area cade'fTtA'I'RANSPORTAT'ION

16. Specific lobbying issues

pproval of the Keystone Xl, Pipeline: -Ft.R. 3 Northern Route Approval Act -S. 582 A bill to approve the Keystone XL Pipeline
€ighway TranspoRation Bill Reauthorization

17. House{s) of Congress and Federal agencies Check ii' Nonc

.S. HOUSE ~JF REPF2ESE:N1'A'C1VFS, iJ.S. SE2~IATG

18. Name of each individual who acted as a 1obb~ist in this issue area

first Name Last Name Suffix I Covered Official Position (if applicable) (New

,avelle Edrnonds~n ~ '~

ake Menefee ~ I~

Patricia Richards ~ I~

19. Inierest of each foreign entity in the specific issues listed on line tb above ~ Check if None

http://disclosures.house.gov/ld/idxmlrelease/2014JQ4/300706097.~n1 12/26/2015



LD-2 Disclosure Form E'age 5 of 7

LOBBYING ACTIVITY. Select as many codes as necessary to reflect the general issue areas in which the registrant engaged in
lobbying on behalf of the client during thz reporting period. Using a separate page f'or each code, provide information as requested. Acid
additional pages) a~ needed.

15. General issue area code CAW CLEAN AIR AND WATER (QUAL!'TY)

16. Speci#ic lobbying issues

Water of the United States Rule Ozone NAAQS
etinery Sector Rulemaking S. 2833: 1 i.R. 5 05 -CASE Act Direct regulation of 141ethane

17. }Iouse(s) of'Congress and Federll agencies Check if None

t.S. FI(>USE OF RIPRESENTAI'IVF.S. U.S. SENATE, Office of Management &Budget {QMI3}, Whire House Of~tice, Council on
Enviromnental Qualit ~ (C~; )

18. Name of each individual who acted as a (o6byist in this issue area

First Name [.ast Name Suffix I Covered Official Position (it~appticable) I New I

avefle ~~~~~~~~ Edmondson ~~I I~
~a

u Beeman ~rT~. I
_+~

E'atricia Richards

19. Interest of each loreign entity in the specific issues listed on line 16 above ~ Chec;k if Nano

http://disclosures.house.gov/id/ldxmlrelease/2U 14/Q4/300706097.xm1 12/26/2015



LD-2 Disclosure Form Page 6 of ~

LOBBYING ACTI'~'tTY. Sclect at many cods as accessary to reflect the genzrat issue areas in which the registrar►t engaged in
lobbying on behalf~of the diem during the reporting period. Using a separate pale Cor each code, provide information as requested. Add
uJJitional pages) ss needed.

I5. General issue area code'1'RD TRADF. (dd14tLSTICIPORGIGN~

16. Spccitic lobbying issues

f3an on Crude E)il Exports

17, Flouse{s} of Congress and Federal agencies Check if hone

S.S. HOUSE pF REPRESEVTATtVES, U.S. SENA'["E

f 8. Namc ~f each individual mho acted as a lobbyist in this issue area

k'irst Name Last Name Suff ix I Covered Official Position (ii'applieable) ~ New I

('atricia ~~~ Richards ~~ ~ ~~

I.avcllc ~~ Edmondson ~ ~ ~~

akc ~ ~ Menefee ~~~~ (~

19. Interest of each foreign entit}~ in the specific issues listed on fine 16 xhove `~ Check if Nonc

Information Update Page -Complete ONLY where registration information has changed.

2tL Ctient new address

r'~t~l~TCSti

Cit}• State Zip Code Country

21. C'iien~ new principal place olbusieess (if different than tine 20}

(: ity State 'Lip Code Country

22. New General description of client's busiarss or activities

LOBBYIST UPDATE

23. Name of each previously reported indi~•idual who is no longer expected to act as a lobbyist for the client

First ~vamc ~ Last Name 'uffrx First Name 1 Last Name ut'~x

~j Lavelle F;dmunJson 5~

a a
a a
0 0

ISSUE UPDATE

24. General lobbying issue that no (gn~;er pertains

http://discIosures.house.gov/Idlidxmlrelease/2014/Q4/300706097.xm1 12/26/2015



LD-2 Disclosure E~orm

AFFILIATED ORGANIZATIONS

25. Add the following affiliated organizations)

Interact Address:

Namc I Street Address
City

AdJress

State/Prr»~ince 7.ip C'nuntry~

Page 7 of 7

Principal Place of Business
(cih and state or counts•)

State Country

26. Namc of each previously reported organization that is no longer affiliated ~►~ith the registrant or client

D 0 D
D D D

FOREIGN ENTITIES

27. Add the following, foreign entities:

Address Amount of Ownership
Nome Street Address 

N~~ncipal place of business contribution for percentage

City State/Province Country 
(~iq and state or c:uuntry) ~9bbying activities in client

c~~y pro
State Country

28. Name oteach previi>usl}~ reported foreign entity that no longer owns, or controls, or is ai'liliated with the registrant, client or

affiliated orgnnixntion

a a a
a o ~~

I1

Q ~ 12

http://disclosures.house.gov/id/ldxmlr~lease/2014/Q4/3Q0706097.xm1 12/2b/2015
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Proposed Repeal of the LIFO Cnventory Accounting Method Page 1 of 1

EXHIBIT G

MM
Proposed Repeal of the LIFIJ Inventory Accounting Methad

rNE Issue: Proposed repeal of the LIFO Inventory accounting method

BACKGROUND: L25t-Iil, First-Out (iIPO) Is an accounting method that has been a recognized means of valuing inventory under
the U.S. tax code since 1939. Under LIFO, the most recenf Inventory purchased is deemed to be used first. In times of r~sfng
prttes, the LIFO accounting method results in better maYchirtg of tosts and revenues, because cost of goods sold are valued at
the curcent cost of rep~acinq that inventory. MPG has cans~stently used the LIFO accounting methotl far decades to present our
financial results and calculate our taxes. Retroactive LIFO repeal has been proposed by President Obama, and by chairmen of the
taxwriting committees in the U.S. House and Senate. Comprehensive tax reform, which could include repeat of the LIFO
accounifng method, is not expected during 2014, but could be under consideration !n future sessions of Congress.

MP['S Po5x7ION: We oppose repeal of the LIFO inventory accounkEng method.

wHr we BOOK THiS POStrion: Retroactive LIFO repeal could resuR in a multibillion dollar tax penalty on industry. The proposal
would require MPC and other companies like us to recalculate our Inventory values and the resulting tax liability using a different
accounting method, and then pay tax on the difference. This wauld be a retroactive imposition of a new tax UabiBty.

For any company that has been using this accounting method far a number of years, LIfO repeal and subsequent recapCure of
tax would, In effecE, impose an after-the-fact penalty for lawful accounting practices. it would be akin to repealing [he mortgage
interest deduction th0t homeowners receive, and then making them pay the taxes they hdtl Saved bV ~e9ally deducting the
interest in prior years. This is unfair, expensive and couEd significantly impact many manufacturers at a time when tF~e country Is
looking to those companies to continue creating jods.

http:/hwvrv.marathanpetroleum.com/Corporate_Citizenship/Political_Engagement_and_... 12/26/2015
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ExxzBzr x

MARATHON PETROLEUM CORPORATION

Corporate Governance and Nominating Committee Charter

(Amended and Restated effective October 29, 2Q 14)

Statement of Purgose

The Corporate Governance and Nominating Committee (the "Committee"} is a standing
committee of the Board of Directors of Marathon Petroleum Corporation (the
'`Company"). 'fhe purpose of the Committee is to fulfill the responsibilities of the Board
of Directors of the Company {the '`Board'') to develop and recommend ro the Board
corporate governance principles applicable to the Company (the "Corporate Governance
Principles"j, to identify individuals qualified to become Board members based on the
qualifications set forth in the Corporate Governance Principles, to recommend to the
Board the director nominees for annual meetings of stockholders, to oversee the
evaluation of the [3oard and management of the Company and to review the
qualifications and make-up of the E3oard membership.

Authority

The Committee shall have the authority and responsibility to engage and terminate any
outside cor►sultants to assist in discharging its responsibilities hereunder including,
without limitation, the sole autF~ority to retain and terminate any search firm to identify
Director candidates, including the sale authority to approve the search firm's fees and
other retention terms. T'he 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, the
Company's outside counsel, inside counsel or any other person meet with any merr~bers
of, or consultants to, the Committee.

The Commititee shall have and may exercise all the powers of the Board, except as may
be prohibited by law, rule or regulation with respect co all matters encompassed by this
charter. The Committee shall have the authority to engage independent counsel or other
advisers, as it determines necessary to carry out its duties.

Membership

This Committee shall be comprised of not less than three nor more than seven members.
Each member shall be a member of the Board and shalt be independent and qualified
under standards established by app(icabfe law, stock exchar►ge 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 shat!
accept any consulting, advisory, or other compensatory fee from the Company, or be an
affiliated person of the Company or any subsidiary thereof.

The members of the Committee shall be appointed by the Board, and shall serve until
their successors are duty elected and qualified, or until their earlier death, resignation or



removal. The Board shall have the authority at any time to remove one or more members
of the ComTnittee. "1'he Chair of the Committee shall be designated by the Board. if the
Board should fail to elect a Chair of the Comnnittee, or should the Chair of the Committee
be absent or unavailable, the members of the Committee may designate a Chair of the
Comrr►ittee by majority vote of the Committee membership.

Mee#loss

The Committee will meet at least four times each year, with authority to convene
additional meetings as circumstances require. The Chair of the Committee car a majority
of the Committee members may call a meeting of the Committee at any time. All
Comrrtittee members are expected to attend each meeting, in person or via teleconference.
M~etin~; agendas will be prepared by or under supervision of the Chair of the Committee
and provided in advance to members, along with appropriate briefing materials. Any
Committee member may submit items to be included on the agenda. The Chair of the
Committee will supervise the conduct of the meetings and wil! have other responsibilities
as the Committee may specify from time to time. Minutes o€ 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 officer or other employee of the
Company or outside advisors the Committee may invite.

uorum

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 he decided by
the affiirmative vote of a majority of the Committee membership present in person or via
teleconference at a meeting duly called and held, unless a greaser number is required by
applicable law, rule or regu}anon.

Res onsibilities

The following shall be the principal responsibilities of the Committee:

Dfrector Selection and Bourd Criteria. The Committee shalt periodically review
and make recorr►mendations io the Board concerning the appropriate size and
composition of the Board, including (i) candidates for election or re-election as
Directors, (ii) the criteria to be used for the selection of candidates for election or
re-election as Directors, (iii) the appropriate skills and characteristics required of
Board members in the context of the current composition of the Board, (iv) the
composition and functions of the Board Committees, and (v) a!I matters relating
to the development and effective functioning of the Board.

2. .Director Recruitment. 7'he Corrtmittee shall consider (in consultation with the
Company's Chairman cif the Board and the Chief Executive Officer) and recruit
candidates to fill positions on the Board, including as a result of the removal,
resignation or retirement of any Director, an increase in the size of the Board or
otherwise. The Committee shall also consider nominees nominated by
stockholders for election as Directors as set forth in the Company Bylaws. The

2



Committee shall further conducE, subject to applicable law, any and all inquiries

into the background and qualifications of any candidate for the Board and such

candidate's compliance with the independence and other qualification

requirements established by the Committee and the Company's Corporate

Governance Principles. At least one member of the Committee, the Chairman of

the Board and the Chief Executive Officer shall meet with any potential director

candidate. The Committee shall extend any offers to become a candidate to the

Board in accordance with the process set forth in the Company's Corporate

Governance Principles.

Director Compensation. The Committee shall make recommendations to the

Board concerning non-management Director compensation in line with the

guidelines established in the Company's Corporate Governance Principles.

Advice on Committee Membership aced Operations. The Committee shall review

on an attnual basis and make recommendations to the Board, based on the

qualifications set forth in the Company's Corporate Governance Principles,

concerning each Board Committee's membership and Committee Chairs

including, without limitation, a determination of whe#her one or more Audit

Committee members qualifies as an '`audit committee financial expert" as defined

by the rules of the Securities and Exchange Commission. The Committee shall

further advise the Board with respect to charters, structure and operations of the

various Committees of the Board of Directors and qualifications for membership

thereon, including policies for removal of members and rotation of members

among other Committees of the Board.

Consideration of Term Limits. The Committee shall review the desirability of

term limits for Directors and recommend to the Board policies in this regard from

time to time.

b. Governance Guidelines. The Committee shall assess and make recommendations

concerning overall corporate ;ovemance including, without limitation, proposed

changes to the Corporate Governance Principles and other policies or guidelines,

to the extent specific matters are not the assigned responsibility of other E3oard

Committees.

7. Evaluation oBoard. The Committee shall establish the process for evaluation of

the Board and oversee the process.

8. Evaluation of Board Committees. The Committee shall instruct all Committees of

the Board to perform an annual self-evaluation consistent with each Committee's

charter and ensure such self-evaluations are conducted. However, it shall be the

responsibility of each Committee of the Board to actually perform the self-

evaluation.

9. Evaluation of Nlana e~ merit. The Committee shall oversee a process to ensure the

evaluation of management.

3



I0. Relationships tivith Stockholders. The Committee shall review matters bearing on
the relationships between management and present or potential stockholders with
emphasis on policy and major programs affecting ownership of the Company.

11. Review of Legislative and Regulatory Issues. The Committee shalt periodically
review legislative and regulatory issues affecting the Company's corporate
governance.

12. Review of Political Contributions, Lobbvin~ Expenditures un ~ Payments to
Certain Trade Associations. The Committee shall review on asemi-annual basis
contributions made by the Company to political candidates, committees or parties
and shall review an an annual basis lobbying expenditures, payments of $50,000
or more made to trade associations that en~a~e rn lobbying activities and the
Company's political spending policy statement for disclosure on the Company's
website.

13. Review and Approve Codes of Condarct and Corporate Policies. The Committee
shall review• and approve (or recommend) codes of conduct and corporate policies
applicable to Directors, officers and employees of the Company and its
subsidiaries.

14. Review of Pnlicy Statement an Stockholder Rights Plans. The Committee shall
review the Company's Policy Statement on Stockholder Rights Plans ai least on
an annual basis and report to the Board with any recommendations related to that
Policy Statement or such Stockholder Rights Plans.

I5. Review Related Person 7ransactionr. The Committee shall review and, if it
deems appropriate, approve transactions involving the Company and related
persons in accordance with the Company's Related Person Transactions Policy.

16. Review ~4tack Ox~nership Reguiremer~ts. The Committee shall review, and make
the determination with respect to, any situation involving a waiver or modification
of the Company's Stock Ownership Requirements, as set forth in the Company's
Corpoc~te Governance Principles, as applied to any Director.

17. Re,~ort to Board o~irectors. The Committee shall make regular reports to the
Board concerning its responsibilities.

18. I?ele~ation. The Committee may delegate any of its responsibilities to a
subcQrrtmittee comprised of one or more members of the Committee.

19. Uther Delegated Responsibilities. The Committee shall also carry out such other
duties as may be delegated to it by the Board from time to time.

20. Committee Performance Evaluation. The Committee shall develop criteria for
evaluation of its performance consistent with the responsibilities set forth in this
charter and evaluate its perforrnance on an annual basis.

4



21. Rei~ieti+~ cjf C'hu~•~cr-. The Committee shelf assess, and report to the Board on an
annual basis re~ardin~, the adequacy ~f this charter.


