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(A) Whenever quarterly dividends or other dividends or distributions
payable on the Series A Junior Preferred Stock as provided in Section 2 are in
arrears, thereafter and until all accrued and unpaid dividends and d15n1bunons
whether or not declared, on shares of Series A Junior Preferred Stock outstandmg
shall have been paid in full the Corporatian shall not:

(i)  declare or pay dividends on, make any other distribuiions
on (other than a dividend in Common Stock or in any other stock of the
" Corporation ranking junior to the Series A Junior Preferred Stock‘ asto

dividends and upon liquidation, dissolution or winding up and other than
as provided in subparagraph (ii) of this section), or redeem or purchasa or
otherwise acquire for cansideration (except by conversion into or|ex-
change for stock of the Corporation ranking junior to the Series A Junior
Preferred Stock as to dividends and upon dissolution, liquidation ¢ or
winding up), any shares of stock ranking junior (either as to d1v1dends or

upon liquidation, dissolution or winding up) to the Series A Junmr Pre-
ferred Stock;

(ii)  declare or pay dividends on or make any other dtstnbutlons

- on.any shares of stock ranking on a parity (either as (o dividends or upon
liquidation, dissolution or winding up) with the Series A Junior Preferred
Stock, except dividends paid ratably on the Series A Junior Prefersred
Stock and all stock ranking on a parity with the Series A Junior Preferred
Stock as to dividends an which dividends are payable or in a.rrears in
proportion to the total amounts to which the holders of all such shm es are
then entitled;

(ili)  redeem or purchase or otherwise acquire for cOnSxder'mon
shares of any stock ranking on a parity (either as to dividends or upon
liquidation, dissolution or winding up) with the Series A Junior Preferred
Stock, provided that the Corporation may at any time redeem, purchase or
otherwise acquire shares of any such pmty stock in exchange for shares of

any stock of the Corporation ranking junior (as to dividends and upon
dissolution, liquidation or winding up) to the Series A Jumor meerred
Stock;

(iv)  purchase or otherwise acqulre for consideration any shares
of Series A Junior Preferred Stock, except in accordance with a purchase
offer made in writing or by publication (as determined by the Baa.rd of
Directors) to all holders of such shares upon such terms as the anrd of

Directors, afier consideration of the respective annual dividend rates and
other relative rights and preferences of the respective series and classes,
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shall determine in good faith will result in fair and equitable treatment
among the respective series or classes.

(B) The Corporation shall not permit any subsidiary of the Corporation to
purchase or otherwise acquire for consideration any shares of stock of the Corpo-
ration unless the Corporation could, under paragraph (A) of this Section 4,
purchase or otherwise acquire such shares at such time and in such manner.

Section 5. Reacquired Shares. Any shares of Series A Junior Preferred Stock
purchased or otherwise acquired by the Corporation in any manner whatsoever shall be
retired and cancelled promptly after the acquisition thereof. All such shares shall upon
iheir cancellation become authorized but unissued shares of Preferred Stock and may be
reissued as part of 2 new series of Preferred Stock to be created by resolution or resolu-
tions of the Board of Directors, subject to the conditions and restrictions on issuance set

forth herein.
Section 6. Liguidation, Dissolution or Winding Up.

(A) In the event of any voluntary or involuntary liquidation, dissolution or
winding up of the Corporation, the holders of the Series A Junior Preferred Stock
shall be entitled to receive the greater of (a) $100 per share, plus accrued divi-
dends to the date of distribution, whether ar not eamed or declared, or (b) an
amount per share, subject to the provision for adjustment hereinafter set forth,
equal to 100 times the aggregate amount to be distributed per share to holders of
Common Stock (the "Series A Liquidation Preference"). In the event the Corpo-
ration shall at any time after the Rights Declaration Date (1) declare any dividend
on Compmon Stock payable in shares of Common Stock, (ii) subdivide the
outstanding Common Stock or (iii) combine the outstanding Common Stock into
a smaller mumber of shares, then in each such case the amount to which holders of
shares of Series A Junior Preferred Stock were entitled immediately prior to such
event pursuant to clause (b) of the preceding sentence shall be adjusted by
multiplying such amount by a fraction the numerator of which is the number of
shares of Common Stock outstanding immediately after such event and the
denominator of whicl ig the number of shares of Common Stock that were

‘outstanding immediately prior to such event.

(B) In the event, however, that there are not sufficient assets available to
permit payment in full of the Series A Liquidation Preference and the liquidation
preferences of all other senes of preferred stock, if any, which rank on a parity
with the Series A Junior Preferred Stock, then such remaining assets shall be
distributed ratably to the holders of such parity shares in proportion to their
respective liquidation preferences.
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Section 7. Consolidation, Merger, etc. In case the Corporation shall enter into
any consolidation, merger, combination or other transaction in which the sharcs of
Common Stock are exchanged for or changed into other stock or securities, cash and/or
any other property, then in any such case the shares of Series A Junior Preferved Stock
shall at the same time be similarly exchanged or changed in an amount per share (subject
to the provision for adjustment hereinafter set forth) equal to 100 times the aggregate
amount of stock, securities, cash and/or any other property (payable in kind), as the case
may be, into which or for which each share of Cornmon Stock is changed or exchanged.
In the event the Corporation shall at any time after the Rights Declaration Date (1) declare
any dividend on Common Stock payable in shares of Common Stock, (1) subdivide the
outstanding Common Stock, or (iii) combine the outstanding Common Stock into a
smaller number of shares, then in each such case the amount set forth in the pteceding
sentence with respect to the exchange or change of shares of Series A Junior Preferred
Stock shall be adjusted by multiplying such amount by a fraction the numerator of which
is the number of shares of Common Stock outstanding immediatcly after such event and
the denominator of which is the number of shares of Common Stock that were outstand-
ing immediately prior to such event.

Section 8. Optional Redemption.

(A) The Corporation shall have the option to redeem the whole or any part
of the Series A Junior Preferred Stock at any time on at least 30 days notice in
accordance with the provisions of paragraph (B) of this Section 8 at a redemption
price equal 1o, subject to the provision for adjustment hereinafier set forth, 100
times the "current per share market price" of the Common Stock on the date of the
mailing of the notice of redemption, together with unpaid accumulated dividends
to the date of such redemption. In the event the Corporation shall at any time
after October 10, 1989 (i) declare any dividend an Common Stock payable in
shares of Common Stock, (ii) subdivide the outstanding Commeon Stock or (iii)
combine the outstanding Common Stock into a smaller number of shares, then in
each such case the amount to which holders of shares of Series A Junior Preferred
Stock were otherwise entitled immediately prior to such event under the preceding
sentence shall be adjusted by multiplying such amount by a fraction the numerator
of which is the number of shares of Common Stock outstanding immediately after
such event and the denominator of which is the number of shares of Comimon
Stock that were outstanding immediately prior to such event. The "current per
share market price" on any date shall be deemed to be the average of the closing
price per share of such Common Stock for the 10 consecutive Trading Days (as
sueh term is hereinafter defined) immediately prior to such date. The closing
price for each day shall be the last sale price, regular way, or, in case no sich sale
takes place on such day, the average of the closing bid and asked prices regular
way, in either case as reported in the principal consolidated transaction reporting
system with respect to securities listed or admitted to trading on the New York
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Stock Bxchange or, if the Common Stock is not listed or admitted to trading on
the New York Stock Exchange, as reported in the principal consolidatedl transac-
tion reporting system with respect to securities isted or admitted to trading on the
principal national securities exchange on which the Common Stock is li%\cd or
adrmitied to trading or, if the Common Stock is not listed or admitted to trading on
any national securities exchange, the last quoted price or, if not so quoted the
average of the high bid and low asked prices in the over-the-counter mazkef, as
reported by the National Association of Securities Dealers, Inc. Automated
Quotations System ("NASDAQ") or such other sysiem then in use or, i ;on any
such date the Common Stock is not quoted by any such organization, the average

!

of the closing bid and asked prices as furnished by a professional ma:ke’t maker

making a rarket in the Common Stock selected by the Corporation. If on such
date no such market maker is making a market in the Common Stock, e fair
value of the Common Stock on such date as determined in good faith b:I the
Board of Directors of the Corporation shall be used. The term “Trading’,Day"
shall mean a day on which the principal national securities exchange ontvhich the
Cornmon Stock is listed or admitted to trading is open for the transaction of
business or, if the Common Stock is not listed or admitted to trading on any
national securities exchange, a Monday, Tuesday, Wednesday, Thursday or
Friday on which banking institutions in the State of New York are not anthorized

or obligated by law or executive order ta ¢clase.

(B) Whenever shares of Series A Junior Preferred Stock are to be re-
deemed, the Corporation shall mail a notice (“"Notice of Redemption") by first-
class mail, postage prepaid, to each holder of record of shares of Series A Junior
Preferred Stock to be redeemed and to the transfer agent for the Series A Junior
Preferred Stock. The Notice of Redemption shall be addressed to the hélder at the
address of the holder appearing on the stock transfer hooks of the Corporation
maintained by the transfer agent for the Series A, Junior Preferred Stock. The
Notice of Redemption shall include a statement of (i) the redemption dgte, (i1) the
redemption price, (iii) the number of shares of Series A J unior Preferred Stock to
be redeemed, (iv) the place or places where shares of the Series A Juni Preferred
Stack are to be surrendered for payment of the redemption price, (v) thgt the
dividends on the shares to be redeemed will cease to accrue on such reds mption
date, and (vi) the provision under which redemption is made. No defeck in the
Notice of Redemption or in the mailing thereof shall affect the vahdity of the
redemption proceedings, except as required by Jaw. From the date on which a
Notice of Redemption shall have been given as aforesaid and the Corpogation
shall have deposited with the transfer agent for the Series A T unior Preferred
Stock a sum sufficient to redeem the shares of Series A Junior Preferred Stock as
to which Notice of Redemption has been given, with irrevocable instructions and
authority to pay the redemption price to the holders thereof, or if no such deposit
is made, then upon such date fixed for redemption (unless the Corporation shall
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default in making payment of the redemption price), all rights of the holders
thereof as stockholders of the Corporauon by reason of the ownership of such
shares (except their right to receive the redemption price thereof, but wzthout
interest), shall terminate including, but not limited to, their right to recclve
dividends, and such shares shall no longer be deemed outstanding. The Corpo-ra-
tion shall be entitled to receive, from time to time, from the transfer agen;t for
Series A Junior Preferred Stock the interest, if any, on such monies deposited with
it and the holders of any shares so redeemed shall have no claim to any such
interest. In case the holder of any shares so called for redemption shall not claim
the redemption price for his shares within one year after the date of redemption,
the transfer agent for the Series A Junior Preferred Stock shall, upon demand, pay
over to the Corporation such amount remaining on deposit and the transfer agent
for the Series A Juniar Preferred Stock shall thereupon be relieved of all responsi-
bility 1o the holders of such shares and such holder of the shares of the Series A
Junior Preferred Stock so called for redemption shall look only to the Corporation
for the payment thereof.

(C) In the event that fewer than all the outstanding shares of the Series A
Junior Preferred Stock are to be redeemed, the number of shares to be redeemed
shall be determined by the Board of Directors and the shares to be redeemed shall
be determined by lot or pro Tata as may be determined by the Board of Directors
or by any other method as may be determined by the Board of Dtrectors m itg sole

discretion to be equitable.

(D) Ifthe Corporation shall be in default in the payment of any dividends
(including cumulative dividends, if applicable) on any shares of Preferred Stock
ranking, as to dividends, prior to the Series A Junior Preferred Stock, then no
shares of the Series A Junior Preferred Stock shall be redeemed and the Corpora-
tion shall not purchase or otherwise acquire any shares of the Series A Jumor
Preferred Stock.

Section 9. Ranking.

(A) The Series A Junior Prefemred Stock shall rank junior to all oiher

series of the Corporation's Preferred Stock as to the payment of dividends and the
distribution of assets upon liquidation, dissolution or winding up, unless the terms

of any such series shall provxde otherwise.

(B) For purposes of this resolution, any stock of any class or clasées of the
Corporation shall be deemed (o rank:

) prior to the shares of the Series A Junior Preferred Stock,
either as to dividends or upon liquidation, dissolution or winding up, if the

A-11

715



NO. 137 Fi6

holders of such class or classes shall be entitled to the receipt of dividends
or of amounts distributable npon dissolution, liquidation or winding up of
the Corporation, whether voluntary or involuntary, as the case may be, in
preference or priority to the holders of shares of the Series A Junior
Preferred Stock. Bach holder of any share of the Series A funior Preferred
Stack, by his acceptance thereof, expressly covenants and agrees that the
rights of the holders of any shares of any other series of Preferred Stock of
the Corporation to receive dividends or amounts distributable upon disso-
lution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, shall be and hereby are expressly prior to his rights unless in
the case of any particular series of Preferred Stock the certificate or other
instrument creating or evidencing the same expressly provides that the
rights of the holders of such series shall not be prior to the shares of the
Series A Junior Preferred Stock; and

(i)  on aparity with shares of the Series A Junior Preferred
Stock, either as to dividends or upon liquidation, whether or not the
dividend rates, dividend payment dates or redemption ot liquidation prices
per share or sinking fund provisions, if any, be different from thase of the
Series A Junior Preferred Stock, if the holders of such stock shall be
entitled to the Teceipt of dividends ar of amounts distributable upon
dissolution, liquidation or winding up of the Corporation, whether volun-
tary or involuntary, as the case may be, in proportion to their respective
dividend rates or liquidation prices, without preference or priority, one
over the other, as between the holders of such stock and the holders of
shares of the Series A Junior Preferred Stock; and

(iiiy  junior to shares of the Series A Junior Preferred Stock,
cither as to dividends or upon liquidation, if such class or classes shall be
Common Stock or if the holders of shares of the Series A Junior Preferred
Stack shall be entitled to receipt of dividends or of amounts distributable
upon dissolution, liquidation or winding up of the Corporation, whether
voluntary or involuntaty, as the case may be, in preference or prionity {0
the holders of shares of such class or classes.

Section 10, Amendment. Except as otherwise set forth in this Certificate of
Designation, Preferences and Rights with respect to the Series A. Junior Preferred Stock,
holders of Series A Yunior Preferred Stock shall not have any special powers and their
consent shall not be required for taking any corporate action, provided, however, that:

(A) Unless the vote or consent of the holders of a greater number of
shares shall then be required by law, the consent of the holders of at least 66%5%
of all of the shares of the Series A Junior Preferred Stock at the time oufstanding,
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given in person or by proxy, either in writing or by a votc at a meeting called for
the purpose at which the holders of shaves of the Series A Junior Preferred Stock
shall vote together as a separate class, shall be necessary for authorizing, effecting
or validating the amendment, alteration or repeal of any of the provisions of the
Certificate of Incorporation or of any certificate amendatory thereof or supple~
mental thereto (including any Certificate of Designation, Preferences and Rights
or any similar document relating to any series of Preferred Stock) so as to affect
adversely the powers, preferences, ot rights, of this Series A Junior Preferred
Stock. The increase of the anthorized amount of the Preferred Stock, or the
creation, authorization or issuance of any shares of any other class of stock of the
Corporation ranking prior 10 or on a parity with the shares of the Series A Tunior
Preferred Stock as to dividends or upon liquidation, ot the reclassification of any
authorized or outstanding stock of the Corporation into any such prior ot parity
shares, or the creation, authorization or issuance of any obligation or security
convertible into or evidencing the right 1o purchase any such prior or parity shares
shall not be deemed to affect adversely the powers, preferences or rights of the
Series A Junior Preferred Stack.

Section 11. Fractional Shares. Series A Juniot Preferred Stock may be issued in
fractions of a share which shall entitle the holder, in proportion to such holder's fractional
shares, to exercise voting rights, receive dividends, participate in distributions and to have
the henefit of all othet rights of holders of Series A J unior Preferred Stock.

FiFTH: The existence of the Corporation is to be perpetual.

SixTH: The private property of the stockholders shall not be subject to the payment of
corporate debts to any extent whatever.

SEVENTH: The number of ditectors of the Corporation shatl be fixed from time to time
by, or in the manner provided in, its by-laws and may e increased or decreased as therein
provided; but the number thereof shall not be less than three.

The directors of the Corporation shall be divided into three classes: Class I, Class [L and

Class I1I. Each class shall consist, as nearly as may be possible, of one-third of the whole
nuraber of the Board of Directors. In the election of directors at the 1984 annual meeting of the
stockholders, the Class [ directors shall be elected to hold office for a term to expire al the first
annual meeting of the stockholders thereafter; the Class II directors shall be elected to hold office
for a term to expire at the second armual meeting of the stockholders thereafter; and the Class III
directors shall be elected to hold office for a term 10 expire at the third annual meeting of the

stockholders thereafier, and in the case of each class, until their respective SuCCessors are duly
elected and qualified. At each annual election held after the1984 annual meeting of the stock-
holders the directors elected to succeed those whose terms expire shall be identified as being af
the same class as the directors they succeed and shall be elected to hold office for a term te
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" expire at the third annual meeting of the stockholders after their election, and until their
respective successors are duly elected and qualified. If the number of directors is changed, any
increase or decreasc in directors shall be apportioned among the classes so as to maintain all
classes as equal in number as possible, and any additional dircctor elected to any class shall hold
office for a term which shall coincide with the terms of the other directors in such class and until
his successor is duly elected and qualified.

Tn the case of any increase in the number of directors of the Corporation, the additional
director or directors shall be elected by the Board of Directors.

In the case of any vacancy in the Board of Directors from death, resignation, disqualifica-
tion or other cause, a suceessor to hold office for the unexpired portion of the term of the director
whose place shall be vacant, and until the election of his successor, shall be elected by majority

- of the Board of Directors then in office, though less than a quornm.

Directors of the Corporation may be removed only for cause.

~ EiGHTH: The Board of Directors shall have power to adopt, amend and repeal the by-
laws at any regular or special meeting of the Board of Directors, provided that notice of intention

' to adopt, amend or repeal the by-laws in whole or in part shall have been included in th notice
. of meeting; or, without any such notice, by a vote of two-thirds of the directors then n office.

Stockholders may adopt, amend and repeal the by-laws at any regular or special meeting
of the stockholders by an affirmative vote of two-thirds of the shares outstanding and er‘titled to
vote thereon, provided that notice of intention to adopt, amend or repeal the by-laws in whale or
in part shall have been included in the notice of the meeting.

Any action required to be taken at any annual or special meeting of the stockholErs of
the Corporation, or any action which may be taken at any annual or special meeting of the
stockholders or otherwise, may not be taken without a meeting, prior notice and a vote,
stockhalders may not act by written consent.

d

NINTH: The Board of Directors from time to time shall determine whether and to what
extent, and at what times and places, and under what conditions and regulations, the accounts and
books of the Corporation, or any of ther, shall be open to the inspection of the stockholders, and
no stockholder shall have any right to inspect any account or hoolk or document of the Compora-

' tion, except as conferred by law or authorized by the Board of Directors, or by the stockholders.

TENTH: The directors may from time to time declare such dividends as they shall deem

advisable and proper, subject to the provisions of Arti¢le Fourth and fo such restrictions as may
be imposed by law, and pay the same to the stockholders at such times as they shall fix.
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The Board of Directors shall have power to issus bonds, debentures, ot other obligations,
either non-convertible or convertible fnto the Corporation's stock, subject to the provisions of
Article Fourth and upon such terms, in such manner and under such conditions in conformity
with law, as may be fixed by the Board of Directors prior to the issue of such bonds, debentures
or other obligations. '

ELEVENTH: No director shall be personally liable to the Corporation or it stockholders

for monetary damages for any breach of fiduciary duty by such director as a director, except (i)

for breach of the director’s duty of loyalty to the Cotporation or its stockholders, (1) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (iii) pursuant to Section 174 of the Delaware General Corporation Law, or (iv) for any
transaction from which the director derived an improper personal benefit. No amendment to or
repeal of this Anticle Eleventh shall apply to or have any effect on the liability or alleged liability
of any director of the Corporation for or with respect 10 any acts or omissions of such director
occurring prior to such amendment or repeal.

TWELFTH: The powers and authorities hereinbefore conferred upon the Board of
Directors are in furtherance and not in limitation of those conferred by the laws of the State of
Delaware.

THIRTEENTH: The Corporation reserves the right at any time and from time to time to
arviend, alter, change or repeal any provision contained m this Certificate of Incorporation in the
manner now or hereafter prescribed by law, and all rights preferences and privileges of whatso-
ever nature conferred upon stockholders, directors or any other persons whomsoever by and
pursuant to this Certificate of Incorporation in its present form or as hereafter amended are
granted subject to the rights reserved in this Article.
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STATE OF DELAWARE
CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION

vRReS

Marathon Qil Corporation, a corporation organized and existing under and by
virtue of the General Corporation Law of the State of Delaware does hereby

certify:

FIRST: That the Board of Directors of said corporation, at a meeting duty
held January 29, 2006, adopted the following resolution:

“RESOLVED: That, based upon the review and
recommandation of the Corporate Governance and
Nominating Committee, the amendments to the Restated
Certificate of Incorporation of Marathon Qil Corporation to
declassify the Board of Directars, be, and the same hereby
is, adopted and approved, subject to the approval of the
stackholders of the Corporation, and shall be on file with the
Office of the Secretary and filed with the Secretary of State
of Delaware as soon as posslble after the 2006 annual
meeting of stockholders.”

: SECOND: That the Board of Directors of said corporation, at a
mesting duly held February 22, 2008, adopted the following resolution:

“RESOLVED: That, based upon the review and
recommendation of the Corporate Governance and
Nominating Commitee, the amendments to the Restated
Coettificate of Incorporation of Marathon Oil Corporation to
revise the purpose clause, eliminata the Seres A Junior
Preferred Stock and make other technical changes, be, and
the same hereby are, adopted and approved, subject to the
approval of the stockholders of the Corporation, and shall be
on file with the Office of the Secretary and filed with the
Secretary of State of Delaware as soon as possible after the
2006 annual meeting of stockholders.”

THIRD: That thereafter, pursuant to resolution of its Board of Directors,
an annual meeting of stockholders of said corporation was duly called and held
upon notice in accordance with Section 222 of the General Corporation Law of
the State of Delaware at which mesting the necessary number of shares as
required by statute were voted in favor of such amendments to the Restaled
Certificate of incorporation,
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FOURTH: That said amendments were duly adopted in accordance with
the provisions of Section 242 of the General Corporation Law of the State of
Delaware and set forth as follows:

Article Third of the Restated Certificate of Incorporation of this corporation
is amended to read in its entirety as follows:

Third: The purposes of the Corporation are to engage in any lawful
act or activity for which corporations may be organized under the
General Corporation Law of Delaware.

Article Fourth of the Restated Certificate of Incorporation of this
corporation is amended by (i) deleting the last “and” in the first paragraph
and replacing it with a period, (ii) deleting the tarms of the Series A Junior
Preferred Stock in their entirety, and (lii) adding a new paragraph to the
end of Article Fourth to read in its entirety as follows:

As used in this Article Fourth, the term “Board of Directors” shall
include the Board of Directors of the Corporation and, to the extent
permitted by the General Corporation Law of the State of Delaware,
any duly authorized committee of such Board of Directors.

Articla Seventh of the Restated Certificate of Incorporation of this
corporation Is amended by delsting the second paragraph in its entirety
and raplacing it to read as follows:

At the 2007 annual meeting of the stockholders of the Corporation,
the successors of the directors whose terms expire at that meeting
shall be elected for a term expiring at the 2008 annual meeting of
the stackholders of the Corporation; at the 2008 annual meeting of
the stockholders of the Corporation, the successors of the direciors
whose terms expire at that meeting shall be elected for a term
expiring at the 2009 annual meeting of the stockholders of the
Corporation; and at each annual meeting of the stockholders of the
Corporation thereafter, the directors shall be elected for terms
-expiring at the next succeeding annual meeting of the stockholders
of the Corporation.

Article Saventh of the Restated Certificate of Incorporation is further
amended by deleting the final sentence in its entirety.

Article Tenth of the Restated Certificate of Incorporation of this corporation
is amended by inserting “cause the Corporation to” after the third “and” in
the first paragraph.
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IN WITNESS WHEREOF, Marathon Oil Corparation has caused this certificate to
be signed this 26" day of April, 2006.

Name: William F. Schwind, Jr.

Title: Vice Prasident, General Caunsel and
Secretary
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RESTATED CERTIFICATE OF INCORPORATION
OF
MARATHON OIL CORPORATION

&k &k ¥ % *

Marathon Qil Corporation, a corporation organized and existing under the
laws of the State of Delaware, hereby certifies as follows:

1. The name of the corporation is Marathon Qil Corporation and the
name under which the corporation was originally incorporated is USX HoldCo,
Inc. The date of filing of its original Certificate of Incorporation with the Secretary

of State was May 30, 2001.

2. This Restated Certificate of Incorporation only restates and
integrates and does not further amend the provisions of the Certificate of
Incorporation of this corporation as heretofore amended or supplemented and
there is 'no discrepancy between those provisions and the provisions of this

Restated Certificate of Incorporation.

3. The text of the Certificate of Incorporation as amended or
supplemented heretofore is hereby restated without further amendments or

changes to read as herein set forth in full:

First: The name of the Corporation (which is hereinafter referred to as the

"Corporation") is
MARATHON OIL CORPORATION

Second: Its registered office and place of business in the State of
Delaware is located at 1209 Orange Street, in the City of Wilmington, County of
New Castle. The registered agent in charge thereof upon whom process against
the Corporation may be served is The Corporation Trust Company.

Third: The purposes of the Corporation are to engage in any lawful act or
activity for which corporations may be organized under the General Corporation

Law of Delaware.

Fourth: The total number of shares of capital stock which the Corporation
shall have authority to issue is Five Hundred and Seventy Six Million

(576,000,000), of which Five Hundred and Fifty Million (550,000,000) shares
shall be Common Stock having a par value of one dollar ($1.00) per share and

Twenty Six Million (26,000,000) shares shall be shares of Preferred Stock,
without par value (hereinafter called "Preferred Stock").

A statement of the designations of the Preferred Stock or of any series
thereof, and the powers, preferences and relative, participating, optional or other
special rights, and qualifications, limitations or restrictions thereof, or of the



authority of the Board of Directors to fix by resolution or resolutions such
designations and other terms not fixed by the Certificate of Incorporation, is as

follows:

1. The Preferred Stock may be issued in one or more series,
from time to time, with each such series to have such designation,
powers, preferences and relative, participating, optional or other
- special rights, and qualifications, limitations or restrictions thereof,
as shall be stated and expressed in the resolution or resolutions
providing for the issue of such series adopted by the Board of
Directors of the Corporation, subject to the limitations prescribed by
law and in accordance with the provisions hereof, the Board of
Directors being hereby expressly vested with authority to adopt any
such resolution or resolutions. The authority of the Board of
Directors with respect to each such series shall include, but not be
limited to, the determination or fixing of the following:

(i) The distinctive designation and number of shares
comprising such series, which number may (except where
otherwise provided by the Board of Directors in creating such
series) be increased or decreased (but not below the number of
shares then outstanding) from time to time by like action of the

Board of Directors;

(ii) The dividend rate of such series, the conditions and times
upon which such dividends shall be payable, the relation which
such dividends shall bear to the dividends payable on any other
class or classes of stock or series thereof, or any other series of the
same class, and whether dividends shall be cumulative or non-

cumulative;

(iii) The conditions upon which the shares of such series
shall be subject to redemption by the Corporation and the fimes,
prices and other terms and provisions upon which the shares of the
series may be redeemed;

(iv) Whether or not the shares of the series shall be subject
to the operation of a retirement or sinking fund to be applied to the
purchase or redemption of such shares and, if such retirement or
sinking fund be established, the annual amount thereof and the
terms and provisions relative to the operation thereof;

(v) Whether or not the shares of the series shall be
convertible into or exchangeable for shares of any other class or
classes, with or without par value, or of any other series of the
same class, and, if provision is made for conversicn or exchange,
the times, prices, rates, adjustments, and other terms and
conditions of such conversion or exchange;



(vi) Whether or not the shares of the series shall have voting
rights, in addition to the voting rights provided by law, and, if so,
subject to the limitation hereinafter set forth, the terms of such

voting rights;

(vii) The rights. of the shares of the series in the event of
voluntary - or involuntary liquidation, dissolution, or upon the
distribution of assets of the Corporation;

(vii) Any other powers, preferences and relative,
participating, optional or other special rights, and ‘qualifications,
limitations or restrictions thereof, of the shares of such series, as
the Board of Directors may deem advisable and as shall not be
inconsistent with the provisions of this Certificate of Incorporation.

2. The holders of shares of the Preferred Stock of each
series shall be entitled to receive, when and as declared by the
Board of Directors, out of funds legally available for the payment of
dividends, dividends at the rates fixed by the Board of Directors for
such series, and no more, before any dividends, other than
dividends payable in Common Stock, shall be declared and paid, or
set apart for payment, on the Common Stock with respect to the

same dividend period.

3. Whenever, at any time, dividends on the then outstanding
Preferred- Stock as may be required with respect to any series
outstanding shall have been paid or declared and set apart for
payment on the then outstanding Preferred Stock, and after
© complying with respect to any retirement or sinking fund or funds
for any series of Preferred Stock, the Board of Directors may,
subject to the provisions of the resolution or resolutions creating
any series of Preferred Stock, declare and pay dividends on the
Common Stock, and the holders of shares of the Preferred Stock

shall not be entitled to share therein.

4. The holders of shares of the Preferred Stock of each
series shall be entitled upon liquidation or dissolution or upon the
distribution of the assets of the Corporation to such preferences as
provided in the resolution or resolutions creating such series of
Preferred Stock, and no more, before any distribution of the assets
of the Corporation shall be made to the holders of shares of the

Common Stock.

5. Except as otherwise provided by a resolution or
resolutions of the Board of Directors creating any series of
Preferred Stock or by the General Corporation Law of Delaware,
the holders of shares of the Common Stock issued and outstanding
shall have and possess the exclusive right to notice of stockholders'
meetings and the exclusive power to vote. The holders of shares of



the Preferred Stock issued and outstanding shall, in no event, be
entitied to more than one vote for each share of Preferred Stock

held by them unless otherwise required by law.

As used in this Article Fourth, the term “Board of Directors” shall include
the Board of Directors of the Corporation and, to the extent permitted by the
General Corporation Law of the State of Delaware, any duly authorized

committee of such Board of Directors.
Fifth: The existence of the Corporation is to be perpetual.

, Sixth: The private property of the stockholders shall not be subject to the
payment of corporate debts to any extent whatever.

Seventh: The number of directors of the Corporation shall be fixed from
time to time by, or in the manner provided in, its by-laws and may be increased
or decreased as therein provided; but the number thereof shall not be less than
three.

At the 2007 annual meeting of the stockholders of the Corporation, the
successors of the directors whose terms expire at that meeting shall be elected
for a term expiring at the 2008 annual meeting of the stockholders of the
Corporation; at the 2008 annual meeting of the stockholders of the Corporation,
the successors of the directors whose terms expire at that meeting shall be
elected for a term expiring at the 2009 annual meeting of the stockholders of the
Corporation; and at each annual meeting of the stockholders of the Corporation
thereafter, the directors shall be elected for terms expiring at the next succeeding
annual meeting of the stockholders of the Corporation.

' In the case of any increase in the number of directors of the Corporation,
the additionat director or directors shall be elected by the Board of Directors.

In the case of any vacancy in the Board of Directors from death,
resignation, disqualification or other cause, a successor to hold office for the
unexpired portion of the term of the director whose place shall be vacant, and
until the election of his successor, shall be elected by a majority of the Board of
Directors then in office, though less than a quorum.

Eighth: The Board of Directors shall have power to adopt, amend and
repeal the by-laws at any regular or special meeting of the Board of Directors,
provided that notice of intention to adopt, amend or repeal the by-laws in whole
or in part shall have been included in the notice of meeting; or, without any such

notice, by a vote of two-thirds of the directors then in office.

Stockholders may adopt, amend and repeal the by-laws at any regular or
special meeting of the stockholders by an affirmative vote of two-thirds of the
shares outstanding and entitled to vote thereon, provided that notice of intention
to adopt, amend or repeal the by-laws in whole or in part shall have been

included in the notice of the meeting.



Any action required to be taken at any annual or special meeting of the
stockholders of the Corporation, or any action which may be taken at any annual
or special meeting of the stockholders or otherwise, may not be taken without a
meeting, prior notice and a vote, and stockholders may not act by written

consent.

Ninth: The Board of Directors from time to time shall determine whether
and to what extent, and at what times and places, and under what conditions and
regulations, the accounts and books of the Corporation, or any of them, shall be
open to the inspection of the stockholders, and no stockholder shall have any
right to inspect any account or book or document of the Corporation, except as
conferred by law or authorized by the Board of Directors, or by the stockholders.

Tenth: The directors may from time to time declare such dividends as they
shall deem advisable and proper, subject to the provisions of Article Fourth and
to such restrictions as may be imposed by law, and cause the Corporation to pay
the same to the stockholders at such times as they shall fix.

The Board of Directors shall have power to issue bonds, debentures, or
other obligations, either non-convertible or convertible into the Corporation's
stock, subject to the provisions of Article Fourth and upon such terms, in such
manner and under such conditions in conformity with law, as may be fixed by the
Board of Directors prior to the issue of such bonds, debentures or other

obligations.

: Eleventh: No director shall be personally liable to the Corporation or its
stockholders for monetary damages for any breach of fiduciary duty by such
director as a director, except (i) for breach of the director's duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of law,
(iii) pursuant to Section 174 of the Delaware General Corporation Law, or (iv) for
any transaction from which the director derived an improper personal benefit. No
amendment to or repeal of this Article Eleventh shall apply to or have any effect
on the liability or alleged hablhty of any director of the Corporatlon for or with
respect to any acts or omissions of such director occurring prior to such

amendment or repeal.

Twelfth: The powers and authorities hereinbefore conferred upon the
Board of Directors are in furtherance and not in limitation of those conferred by
the laws of the State of Delaware.

Thirteenth: The Corporation reserves the right at any time and from time to
time to amend, alter, change or repeal any provision contained in this Certificate
of Incorporation in the manner now or hereafter prescribed by law, and all rights
preferences and privileges of whatsoever nature conferred upon stockholders,
directors or any other persons whomsoever by and pursuant to this Certificate of
Incorporation in its present form or as hereafter amended are granted subject to

the rights reserved in this Article.



4, This Restated Certificate of Incorporation was duly adopted and
approved by the Board of Directors in accordance with Section 245 of the
General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said Marathon Qil Corporation has caused this
Certificate to be signed by William F. Schwind, Jr., its Vice President, General
Counsel and Secretary, this 31% day of May, 2006.

27 7 %JdZu’l«b;cf/e‘\ :

William F. Schwind, Jr. ~
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RESTATED CERTIFICATE OF INCORPORATION
OF
MARATHON OIL CORPORATION
* ¥ ® ¥ * ®
Marathon Oil Corporation, a corporation organized and existing under the
laws of the State of Delaware, hereby certifies as follows:

(P The name of the corporation is Marathon Oil Corporation and the

- name under which the corporation was originally incorporated is USX HoldCo,

Inc. The date of filing of its original Certificate of Incorporation with the Secretary
of State was May 30, 2001. _

2. This Restated Certificate of Incorporation restates and integrates
and further amends the provisions of the Certificate of Incorporation of this
corporation by (i) amending Article Fourth to increase the number of authorized
shares of capital stock from 576 million to 1,126 million and to increase the
number of authorized shares of common stock from 550 million to 1,100 million
and (ii) amending Article Eighth to provide that stockholders may adopt, amend
and repeal the by-laws of this corporation at any regular or special meeting of the
stockholders by an affirmative vote of the majority of shares present in person or
represented by proxy at the meeting and entitled to vote thereon.

3. The text of the Certificate of Incorporation as amended or
supplemented heretofore is further amended hereby to read as herein set forth in
full:

First: The name of the Corporation (which is hereinafter referred to as the
"Corporation") is
MARATHON OIL CORPORATION

Second: Its registered office and place of business in the State of
Delaware is located at 1209 Orange Street, in the City of Wilmington, County of
New Castle. The registered agent in charge thereof upon whom process against
the Corporation may be served is The Corporation Trust Company.

Third: The purposes of the Corporation are o engage in any lawiul act or
activity for which corporations may be organized under the General Corporation
Law of Delaware.

Fourth:. The total number of shares of capital stock which the Corporation
shall have authority to issue is Ore Billion One Hundred Twenty Six Million
(1,126,000,000), of which One Billion One Hundred Million (1,100,000,000)
shares shall be Common Stock having a par value of one dollar ($1.00) per
share and Twenty Six Million (26,000,000) shares shall be shares of Preferred
Stock, without par value (hereinafter called “Preferred Stock”).



A statement of the designations of the Preferred Stock or of any series

thereof, and the powers, preferences and relative, participating, optional or

other

special rights, and qualifications, limitations or restrictions thereof, or of the

authority of the Board of Directors to fix by resolution or resolutions
designations and other terms not fixed by the Certificate of Incorporation,

follows:

1. The Preferred Stock may be issued in one or more series,
from time to time, with each such series to have such designation,
powers, preferences and relative, participating, optional or other
special rights, and qualifications, limitations or restrictions thereof,
as shall be stated and expressed in the resolution or resolutions
providing for the issue of such series adopted by the Board of
Directors of the Carporation, subject to the limitations. prescribed by
law and in accordance with the provisions hereof, the Board of
Directors being hereby expressly vested with authority to adopt any
such resolution or resolutions. The authority of the Board of
Directors with respect to each such series shall include, but not be
limited to, the determination or fixing of the following:

() The distinctive designation and number of shares
comprising such series, which number may (except where
otherwise provided by the Board of Directors in creating such
series) be increased or decreased (but not below the number of
shares then outstanding) from time to time by like action of the
Board of Directors;

(i) The dividend rate of such series, the conditions and times
upon which such dividends shall be payable, the relation which
such dividends shall bear to the dividends payable on any other
class or classes of stock or series thereof, or any other series of the
same class, and whether dividends shall be cumulative or non-
cumulative;

(iii) The conditions upon which the shares of such series
shall be subject to redemption by the Corporation and the times,
prices and other terms and provisions upon which the shares of the
series may be redeemed;

(iv) Whether or not the shares of the series shall be subject
to the operation of a retirement or sinking fund to be applied to the
purchase or redemption of such shares and, if such retirement or
sinking fund be established, the annual amount thereof and the
terms and provisions relative to the operation thereof;

(v) Whether or not the shares of the series shall be
convertible into or exchangeable for shares of any other class or
classes, with or without par value, or of any other series of the

such
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same class, and, if provision is made for conversion or exchange,
the times, prices, rates, adjustments, and other terms and
conditions of such conversion or exchange;

(vi) Whether or not the shares of the series shall have voting
rights, in addition to the voting rights provided by law, and, if so,
subject to the limitation hereinafter set forth, the terms of such
voting rights;

" (vii) The rights of the shares of the series in the event of
voluntary or involuntary liquidation, dissolution, or upon the
distribution of assets of the Corporation;

(vii) Any other powers, preferences and relative,
participating, optional or other special rights, and qualifications,
limitations or restrictions thereof, of the shares of such series, as
the Board of Directors may deem advisable and as shall not be
inconsistent with the provisions of this Certificate of Incorporation.

2. The holders of shares of the Preferred Stock of each
series shall be entitled to receive, when and as declared by the
Board of Directors, out of funds legally available for the payment of |
dividends, dividends at the rates fixed by the Board of Directors for
such series, and no more, before any dividends, other than
dividends payable in Common Stock, shall be declared and paid, or
set apart for payment, on the Common Stock with respect to the
same dividend period.

3. Whenever, at any time, dividends on the then outstanding
Preferred Stock as may be required with respect to any series
outstanding shall have been paid or declared and set apart for
payment on the then outstanding Preferred Stock, and after
complying with respect to any retirement or sinking fund or funds
for any series of Preferred Stock, the Board of Directors may,
subject to the provisions of the resolution or resolutions creating
any series of Preferred Stock, declare and pay dividends on the
Common Stock, and the holders of shares of the Preferred Stock
shall not be entitled to share therein.

4. The holders of shares of the Preferred Stock of each
series shall be entitled upon liquidation or dissolution or upon the
distribution of the assets of the Corporation to such preferences as
provided in the resolution or resolutions creating such series of
Preferred Stock, and no more, before any distribution of the assets
of the Corporation shall be made to the holders of shares of the
Common Stock.

5. Except as otherwise provided by a resolution or
resolutions of the Board of Directors creating any series of



Preferred Stock or by the General Corporation Law of Delaware,
the holders of shares of the Common Stock issued and outstanding
shall have and possess the exclusive right to notice of stockholders’
meetings and the exclusive power to vote. The holders of shares of
the Preferred Stock issued and outstanding shall, in no event, be
entitled to more than one vote for each share of Preferred Stock
held by them unless otherwise required by law.

As used in this Article Fourth, the term “Board of Directors” shall include
the Board of Directors of the Corporation and, to the extent permitted by the
General Corporation Law of the State of Delaware, any duly authorized
committee of such Board of Directors.

Fifth: The existence of the Corporation is to be perpetual.

Sixth: The private property of the stockholders shall not be subject to the
payment of corporate debts to any extent whatever.

Seventh: The number of directors of the Corboration shall be fixed from
time to time by, or in the manner provided in, its by-laws and may be increased
or decreased as therein provided; but the number thereof shall not be less than
three.

At the 2007 annual meeting of the stockholders of the Corporation, the
successors of the directors whose terms expire at that meeting shall be elected
for a term expiring at the 2008 annual meeting of the stockholders of the
Corporation; at the 2008 annual meeting of the stockholders of the Corporation,
the successors of the directors whose terms expire at that meeting shall be
elected for a term expiring at the 2009 annual meeting of the stockholders of the
Corporation; and at each annual meeting of the stockholders of the Corporation
thereafter, the directors shall be elected for terms expiring at the next succeeding
annual meeting of the stockholders of the Corporation.

In the case of any increase in the number of directors of the Corporation,
the additional director or directors shall be elected by the Board of Directors.

In the case of any vacancy in the Board of Directors from death,
resignation, disqualification or other cause, a successor to hold office for the
unexpired portion of the term of the director whose place shall be vacant, and
until the election of his successor, shall be elected by a majority of the Board of
Directors then in office, though less than a quorum.

Eighth: The Board of Directors shall have power to adopt, amend and
repeal the by-laws at any regular or special meeting of the Board of Directors,
provided that notice of intention to adopt, amend or repeal the by-laws in whole
or in part shall have been included in the notice of meeting; or, without any such
notice, by a vote of two-thirds of the directors then in office.

Stockholders may adopt, amend and repeal the by-laws at any regular or
special meeting of the stockholders by an affirmative vote of the majority of



shares present in person or represented by proxy at the meeting and entitled to
vote thereon, provided that notice of intention to adopt, amend or repeal the by-
laws in whole or in part shall have been included in the notice of the meeting.

Any action required to be taken at any annual or special meeting of the
stockholders of the Corporation, or any action which may be taken at any annual
or special meeting of the stockholders or otherwise, may not be taken without a
meeting, prior notice and a vote, and stockholders may not act by written
consent.

Ninth: The Board of Directors from time to time shall determine whether
and to what extent, and at what times and places, and under what conditions and
regulations, the accounts and books of the Corporation, or any of them, shall be
open to the inspection of the stockholders, and no stockholder shall have any
right to inspect any account or book or document of the Corporation, except as
conferred by law or authorized by the Board of Directors, or by the stockholders.

‘ Tenth: The directors may from time to time declare such dividends as they
shall deem advisable and proper, subject to the provisions of Article Fourth and
to such restrictions as may be imposed by law, and cause the Corporation to pay
the same to the stockholders at such times as they shall fix.

The Board of Directors shall have power to issue bonds, debentures, or
other obligations, either non-convertible or convertible into the Corporation’s
stock, subject to the provisions of Article Fourth and upon such terms, in such
manner and under such conditions in conformity with law, as may be fixed by the
Board of Directors prior to the issue of such bonds, debentures or other
obligations.

Eleventh: No director shall be personally liable to the Corporation or its
stockholders for monetary damages for any breach of fiduciary duty by such
director as a director, except (i) for breach of the director's duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of law,
(i) pursuant to Section 174 of the Delaware General Corporation Law, or (iv) for
any transaction from which the director derived an improper personal benefit. No
amendment to or repeal of this Article Eleventh shall apply to or have any effect
on the liability or alleged liability of any director of the Corporation for or with
respect to any acts or omissions of such director occurring prior to such
amendment or repeal.

Twelfth: The powers and authorities hereinbefore conferred upon the
Board of Directors are in furtherance and not in limitation of those conferred by
the laws of the State of Delaware.

Thirteenth: The Corporation reserves the right at any time and from time to
time to amend, alter, change or repeal any provision contained in this Certificate
of Incorporation in the manner now or hereafter prescribed by law, and all rights
preferences and privileges of whatsoever nature conferred upon stockholders,



directors or any other persons whomsoever by and pursuant to this Certific
Incorporation in its present form or as hereafter amended are granted subj
the rights reserved in this Article.

approved by the Board of Directors and the stockholders in accordanc
Sections 242 and 245 of the General Corporation Law of the State of Dela

4, This Restated Certificate of Incorporation was duly adoptj; and
a

IN WITNESS WHEREOF, said Marathon Oil Corporation has caused
Certificate to be signed by William F. Schwind, Jr., its Vice President, Gene
Counsel and Secretary, this 25" day of April, 2007.

aomww@v.

William F. ScHwind, Jr. <
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State of Delaware
Secre of State

CERTIFICATE OF DESIGNATIONS
OF
SPECIAL VOTING STOCK
OF
MARATHON OIL CORPORATION

A E Pursuant to the provisions of Section 151(g) of the General Corporation Law of

the State of Delaware (the “DGCL"), and pursuant to Article Fourth of its Restated Certificate of
Incorporation (the “Restated Charter™), the undersigned, Marathon Qil Corporation, a company
organized and existing under the DGCL (the “Company”), in accordance with the provisions of
Section 103 of the DGCL, DOES HEREBY CERTIFY: ‘

That, pursuant to the authority vested in the Board of Directors of the Company
and any duly aunthorized committee thereof (collectively, the “Board of Directors™) in accordance
with the applicable provisions of the Restated Charter, the Board of Directors has adopted the
following resolution creating a series of Preferred Stock, without par value, designated as

“Special Voting Stock™:

RESOLVED, that, pursuant to the authority expressly conferred upon, granted to
and vested in the Board of Directors by the Restated Charter, the Board of Directors
hereby authorizes the creation of a series of Preferred Stock, without par value, of the
Company, such series to be designated Special Voting Stock (the “Special Voting
Stock™), and hereby fixes the designation and number of shares thereof and the other
powers, preferences and relative, participating, optional and other special rights, and the
qualifications, limitations and restrictions thereof (in addition to those set forth in the
Restated Charter that are applicable to Preferred Stock of all series) as follows:

Special Voting Stock Designated. There shall be a series of Preferred Stock that
shall be designated as “Special Voting Stock,” and the number of shares constituting such
series shall be 6,000,000. Such number of shares may be increased or decreased by
resolution of the Board of Directors; provided, however, that no decrease shall reduce the
number of shares of Special Voting Stock to less than the number of shares then issued
and outstanding. The holder of shares of Special Voting Stock shall have and possess the
right to notice of stockholders’ meetings and shall be entitled to one vote for each share
of Special Voting Stock held by them on all matters submitted to the holders of Common
Stock, par value $1.00 per share, of the Company (“Common Stock™) or to stockholders
of the Company generally, unless otherwise required by applicable law; provided,
however, that (i) the aggregate number of votes entitled to be cast by the holder of shares
of Special Voting Stock shall in no event exceed the number of Beneficiary Votes (as
defined in the Voting and Exchange Trust Agreement, dated as of October 18, 2007 (the
“Voting and Exchange Trust Agreement”), among the Company, 1339971 Alberta Ltd.,
Marathon Canadian Oil Sands Holding Limited and Valiant Trust Company, as trustee)
entitled to be cast and exercised with respect to the issued and outstanding Series 1
Exchangeable Shares of 1339971 Alberta Ltd. (“Exchangeable Shares”), and (ii) if the
number of shares of Special Voting Stock outstanding at any time exceeds the number of
Beneficiary Votes entitled to be cast and exercised with respect to the issued and
outstanding Exchangeable Shares at such time, then such shares of Special Voting Stock,
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to the extent of such excess, shall be deemed to be not entitled to vote at any
stockholders’ meeting or on any matter submitted to stockholders thereat. Except as
otherwise provided in the Restated Charter or by applicable law, the Common Stock and
the Special Voting Stock shall vote together as a single class in the election of directors
of the Company and on all other matters submitted to a vote of the holders of Common
Stock of to stockholders of the Company generally. The Special Voting Stock shall have
no other voting rights except as required by law. Other than dividends payable solely in
shares of Special Voting Stock, no dividend or other distribution, whether payable in
cash, property or shares of capital stock, shall be paid or payable to the holder of shares
of the Special Voting Stock. In the event of any liquidation, dissolution or winding up of

. the Company, the holder of shares of the Special Voting Stock shall not be entitled to
receive any assets of the Company available for distribution to its stockholders. The
Special Voting Stock is not convertible into any other class or series of the capital stock
of the Company or into cash, property or other rights, and may not be redeemed. Shares
of Special Voting Stock shall not be sold or otherwise transferred by the holder thereof
except pursuant to and in accordance with the terms, conditions and provisions of the

- Voting and Exchange Trust Agreement. Any sale or transfer, or purported sale or
transfer, of shares of Special Voting Stock shall be null and void, and the Company shall
have no obligation to effect any transfer, unless the terms, conditions and provisions of’
the Voting and Exchange Trust Agreement are strictly observed and followed or are
waived by the Company. Shares of Special Voting Stock acquired by the Company may
be retired by the Company in accordance with applicable law.

[SIGNATURE PAGE FOLLOWS]

HOU03:1128478



IN WITNESS WHEREOF, the undersigned has executed this Certificate and does
affirm the foregoing as true this 18th day'of October, 2007.

MARATHON OIL CORPORATION

By Yol Llud
Name: {Janet F. Clark

Title: Executive Vice President and
Chief Financial Officer

HOU03:1128478




State of Delaware
Secre of State
Division of Corporations
Delivered 07 13 PM 12/17/2009
FILED 07:13 PM 12/17/2009
SRV 091113565 - 3395371 FILE

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
MARATHON OIL DOWNSTREAM, LTD,,
INTO
- MARATHON OIL CORPORATION

{Pursuant to Section 253 of the
Delaware General Corporation Law)

Marathon Qil Corporation, a Delaware corporation (the “Corporation’), d0és hereby
certify: ‘

FIRST: That the Corporation owns all of the outstanding shares of stock of Marathon
Oil Downstream, Ltd., a Delaware corporation (the “MOD").

SECOND: That the Corporation, by the following resolutions adopted by the Board of
Directors of the Parent (the “Board”) at a telephonic meeting duly called and held on December
7, 2009, determined to merge MOD into the Corporation, with the Corporation continuing as the
surviving entity (the “MOD Merger”): ‘

NOW THEREFORE, BE IT RESOLVED: That MOD be
merged with and into the Corporation and, upon the effectiveness
of the MOD Merger, that the Corporation assume all of the
obligations of MOD; and

FURTHER RESOLVED: That the MOD Merger shall
become effective upon the filing of a Certificate of Ownership and
Merger with the Secretary of State of the State of Delaware, or at
such later time set forth therein; and

FURTHER RESOLVED: That the Restated Certificate of
Incorporation of the Corporation shall remain unchanged by the
MOD Merger and in full force and effect until further amended in
accordance with the Delaware General Corporation LLaw; and

FURTHER RESOLVED: That each of the officers of the
Corporation be, and each of them hereby is, authorized and
directed to make and execute a Certificate of Ownership and
Merger that sets forth a copy of the resolutions adopted by the
Board authorizing the MOD Merger, and the date of adoption
thereof, and to cause the same to be filed with the Secretary of
State of the State of Delaware; and

249422



FURTHER RESOLVED: That the officers of the
Corporation be, and each of them hereby is, authorized to take all
such actions and to execute and deliver all such instruments and
documents, in the name of and on behalf of the Corporation, as
such officer or officers shall, in his, her or their sole discretion,
determine to be advisable to fully carry out the intent and
accomplish the purpose of the foregoing resolutions; and

FURTHER RESOLVED: That the taking, by any proper
officer of the Corporation, of any action authorized to be taken by
such person in any of the preceding resolutions shall conclusively
evidence the due authorization thereof by the Corporation; and

FURTHER RESOLVED: That all actions heretofore taken
by any of the officers of the Corporation in connection with the
foregoing resolutions be, and each such action hereby is, approved,
confirmed and ratified in all respects.

THIRD: This Certificate of Ownership and Merger, and the merger referenced herein,
shall be effective as of 12:01 a.m. (local time in Wilmington, Delaware) on January 01, 2010.

[Signature Page Follows]



IN WITNESS WHEREOF, the Corporation has caused this Cert

\
ficate of

Ownership and Merger to be signed by its duly authorized officer, this 16th day of December,

2009.

MARATHON OIL CORPORATION

By: Q/W

Namd: J. F. Clark

Title: Executive Vice President and Chief

Financial Officer




State of Delaware
Secretary of State
Division of Corporations
Delivered 07:13 12/17/2009
FILED 07:14 PM 12/17/2009
SRV 091113581 - 3395371 FILE

CERTIFICATE OF MERGER
MERGING
MARATHON PETROLEUM HOLDINGS LLC
INTO
MARATHON OIL CORPORATION

Pursuant to Section 264 of the Delaware General Corporation Law and Section
18-209 of the Delaware Limited Liability Company Act, Marathon Oil Corporation, a Delaware
corporation (the “Corporation”), does hereby certify that: ;

FIRST: The name and state of domicile of each of the constitueni entities
in the merger are as follows:

Name _ State of Domicile
Marathon Petroleum Holdings L1.C Delaware
Marathon Qil Corporation Delaware

SECOND:  An Agreement and Plan of Merger between the parties to thfe merger
has been approved, adopted, certified, executed and acknowledged by each of the constituent
entities in accordance with the requirements of Section 264(c) of the Delaware General Corporation
Law. '

THIRD: The name of the surviving corporation is Marathon Qil Corpcf)ration.

FOURTH:  The certificate of incorporation of Marathon Oil Corporation|shall be
the certificate of incorporation of the surviving corporation. ?

FIFTH: The executed Agreement and Plan of Merger is on ﬁle; at the
principal place of business of Marathon Oil Corporation, the address of which is 5555 San Felipe
Road, Houston, Texas 77056. ,

SIXTH: A copy of the Agreement and Plan of Merger will be furni%ihed by
Marathon Oil Corporation, on request and without cost, to any stockholder of Marathon Oil
Corporation and any member of Marathon Petroleum Holdings LLC. i

SEVENTH: = The merger shall be effective at 12:02 a.m. local time in Wilrﬁington,
Dclaware on January 1, 2010. ?

[Signature Page Follows]



IN WITNESS WHEREOF, the undersigned has caused this Certificate of Merger

" tobe executed by its duly authorized officer this 16th day of December, 2009.

MARATHON OIL CORPORAT]QN

By: C] p M

Name: §.F. Clark |

Title: Executive Vice President and Chief
Financial Officer i




WHEREAS, it is desirable that all matters set forth in the Certificate of
Designations with respect to such Special Voting Stock be eliminated from the
Restated Charter of the Company.

NOW, THEREFORE, BE IT AND IT HEREBY IS

RESOLVED, that all matters set forth in the Certificate of Designations |
with respect to the Special Voting Stock be, and hereby are, eliminated from the
Restated Certificate of Incorporation, as amended, of the Company; and it i

FURTHER RESOLVED, that the officers of the Company be, and hereby
are, authorized and directed to file a Certificate with the office of the Secretary of
State of the State of Delaware setting forth a copy of these resolutions whereupon
all matters set forth in the Certificate of Designations with respect to the Special |
Voting Stock shall be eliminated from the Restated Charter, as amended, of the
Company.

IN WITNESS WHEREOF, the undersigned has executed this Certificate
and does affirm the foregoing as true this 24th day of June, 2010.

MARATHON OIL CORPORATION |

By; MCM'
Named Janet F. Clark
Title: Executive Vice President and

Chief Financial Officer

Page 2 of 2




s shipment DA, dhl.cOm

Shipment Waybill

e BD B
e ———]
L] Payer account riumber and insturance detalls
Chmga o,

From (Shipper)
(Shipper’s account number

ild
ontact name
i
i
i

clars - first 12 wilf be show \on

|

1Shippec's reference (up fo 32 chass

i
;Compnny name

| commission OM HOMAN RIGHTS

?"é’"?:if&“( POIPING COMMONWEALTH AVE.
WP COMPLEY D\HMAN,Q\)E'ZC){\ cm/
)'UW“}’x‘(E’E!tE\lEJ
! HO) @
13§70 (Recalver !
MARPTHON OlL CoR P(‘)RATIOM
COR PORATE HEADQUARTERS
5555 SAN FELIPE STREET
HOUSTON | TX T7056-272%

USA

i < [Shipment details

08
2015

503 0666 130

g

Bitied weight s caiculated from tolal weight and dime
Dimensions in om

/&,;t%g T dinghu ‘Pms Length  Widih “3! t
e X
X
X
! X
de ntion o 0

Give conient and quantity

DD[’( 17 (:’7\/1—
- Frasy Priue / AT

ﬂ Non Documant Smpmems Only (Cuatoms Requirement)

3xr.-’!’.»::fum [ Ten

RGP 01/15

|




