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EOG RESOURCES, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

MAY 2, 2013

TO OUR STOCKHOLDERS:

NOTICE IS HEREBY GIVEN that the 2013 annual meeting of stockholders (  Annual Meeting ) of EOG Resources, Inc. ( EOG ) will be held in
the Dezavala meeting room of the Doubletree Hotel at 400 Dallas Street, Houston, Texas, at 3:00 p.m., Houston time, on Thursday, May 2,
2013, for the following purposes:

1. To elect seven directors to hold office until the 2014 annual meeting of stockholders and until their respective successors are duly elected and
qualified;

2. To ratify the appointment by the Audit Committee of the Board of Directors of Deloitte & Touche LLP, independent registered public
accounting firm, as our auditors for the year ending December 31, 2013;

3. To approve the Amended and Restated EOG Resources, Inc. 2008 Omnibus Equity Compensation Plan;
4. To hold a non-binding advisory vote on executive compensation; and
5. To transact such other business as may properly come before the Annual Meeting or any adjournment thereof.

Holders of record of our Common Stock at the close of business on March 8, 2013 will be entitled to notice of, and to vote at, the Annual
Meeting and any adjournments thereof.

Stockholders who do not expect to attend the Annual Meeting are encouraged to vote via the Internet, by phone or by returning a signed proxy
card.

By Order of the Board of Directors,

MICHAEL P. DONALDSON
Corporate Secretary
Houston, Texas

March 27, 2013
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EOG RESOURCES, INC.

PROXY STATEMENT

The enclosed form of proxy is solicited by the Board of Directors ( Board ) of EOG Resources, Inc. ( EOG, we, us, our or company ) to be
our 2013 annual meeting of stockholders (  Annual Meeting ) to be held in the Dezavala meeting room of the Doubletree Hotel at 400 Dallas

Street, Houston, Texas, at 3:00 p.m., Houston time, on Thursday, May 2, 2013. This proxy statement and the enclosed form of proxy is being

first sent or given to our stockholders on or about March 27, 2013.

Any stockholder giving a proxy may revoke it at any time provided written notice of the revocation is received by our Corporate Secretary
before the proxy is voted; otherwise, if received prior to or at the Annual Meeting, properly executed proxies will be voted at the Annual
Meeting in accordance with the instructions specified on the proxy or, if no such instructions are given, in accordance with the recommendations
of the Board described herein. Stockholders attending the Annual Meeting may revoke their proxies and vote in person. If you would like to
attend the Annual Meeting and vote in person, you may contact our Corporate Secretary at (713) 651-6260 for directions to the Annual Meeting.

Attendance at the Annual Meeting is limited to holders of record of our Common Stock at the close of business on March 8, 2013 ( Record Date )
and EOG s guests. Admission will be on a first-come, first-served basis. You will be asked to present valid government-issued picture
identification, such as a driver s license or passport, in order to be admitted into the Annual Meeting. If your shares are held in the name of a
bank, broker or other nominee and you plan to attend the Annual Meeting, you must present proof of your ownership of our Common Stock,

such as a bank or brokerage account statement indicating that you owned shares of our Common Stock at the close of business on the Record

Date, in order to be admitted. For safety and security reasons, no cameras, recording equipment or other electronic devices will be permitted in

the Annual Meeting. A written agenda and rules of procedure for the Annual Meeting will be distributed to those persons in attendance at the
Annual Meeting.

Our 2012 annual report is being mailed with this proxy statement to all stockholders entitled to notice of, and to vote at, the Annual Meeting.
However, the annual report does not constitute a part of, and shall not be deemed incorporated by reference into, this proxy statement or the
enclosed form of proxy.

In addition to solicitation by use of the mails, certain of our officers and employees may solicit the return of proxies personally or by telephone,
electronic mail or facsimile. We have also retained a third-party proxy solicitation firm, Morrow & Co., LLC, 470 West Ave, Stamford, CT
06902, to solicit proxies on behalf of the Board, and expect to pay such firm approximately $8,000 for their services, plus any reasonable
out-of-pocket expenses incurred. The cost of any solicitation of proxies will be borne by us. Arrangements may also be made with brokerage
firms and other custodians, nominees and fiduciaries for the forwarding of material to, and solicitation of proxies from, the beneficial owners of
our Common Stock held of record at the close of business on the Record Date by such persons. We will reimburse such brokerage firms,
custodians, nominees and fiduciaries for the reasonable out-of-pocket expenses incurred by them in connection with any such activities.
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In some cases, one copy of this proxy statement and the accompanying notice of annual meeting of stockholders and the 2012 annual report is
being delivered to multiple stockholders sharing an address, at the request of such stockholders. We will deliver promptly, upon written or oral
request, a separate copy of this proxy statement, the accompanying notice of annual meeting of stockholders and/or the 2012 annual report to
such a stockholder at a shared address to which a single copy of such document was delivered. Stockholders sharing an address may also submit
requests for delivery of a single copy of this proxy statement or the accompanying notice of annual meeting of stockholders or the 2012 annual
report, but in such event will still receive separate forms of proxy for each account. To request separate or single delivery of these materials now
or in the future, a stockholder may submit a written request to our Corporate Secretary at our principal executive offices at 1111 Bagby, Sky
Lobby 2, Houston, Texas 77002, or a stockholder may make a request by calling our Corporate Secretary at (713) 651-6260.

Representatives of Broadridge Financial Solutions, Inc. will tabulate the votes and act as inspector of election at the Annual Meeting.

A complete list of stockholders entitled to vote at the Annual Meeting will be available to view during the Annual Meeting. You may also
inspect this list at our principal executive offices, for any purpose germane to the Annual Meeting, during ordinary business hours, for a period
of 10 days prior to the Annual Meeting.

The mailing address of our principal executive offices is 1111 Bagby, Sky Lobby 2, Houston, Texas 77002.
Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting of Stockholders to be Held on May 2, 2013

Pursuant to United States Securities and Exchange Commission ( SEC ) rules related to the Internet availability of proxy materials, our proxy
statement, the accompanying notice of annual meeting of stockholders and form of proxy and our 2012 annual report are available via the
Internet at www.eogresources.com/investors/annreport.html and at www.proxyvote.com.
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VOTING RIGHTS AND PRINCIPAL STOCKHOLDERS

Holders of record of our Common Stock at the close of business on the Record Date will be entitled to one vote per share on all matters properly
presented at the Annual Meeting. At the close of business on the Record Date, there were 271,903,701 shares of our Common Stock outstanding.
Other than our Common Stock, we have no other voting securities currently outstanding.

Our stockholders do not have dissenters rights or similar rights of appraisal with respect to the proposals described herein and do not have
cumulative voting rights with respect to the election of directors.

Stock Ownership of Certain Beneficial Owners

The following table sets forth certain information regarding the beneficial ownership of our Common Stock by each person (including any group
as that term is used in Section 13(d)(3) of the Securities Exchange Act of 1934 (as amended, Exchange Act )) whom we know beneficially owned
more than 5% of our Common Stock as of December 31, 2012, based on filings with the SEC as of February 28, 2013.

Name and Address

Number of Percent of
of Beneficial Owner Shares Class(a)
Capital Research Global Investors(b) 24,073,353 8.9%
333 South Hope Street,

Los Angeles, CA 90071

BlackRock, Inc.(c) 15,103,604 5.6%
40 East 52nd Street,

New York, NY 10022

The Growth Fund of America, Inc.(d) 14,486,537 5.3%
333 South Hope Street,

Los Angeles, CA 90071

The Vanguard Group(e) 14,337,297 5.3%

100 Vanguard Blvd.,

Malvern, PA 19355

(a) Based on 271,632,231 shares of our Common Stock outstanding as of December 31, 2012.

(b) Based on its Schedule 13G/A filed on February 13, 2013 with respect to its beneficial ownership of our Common Stock as of
December 31, 2012, Capital Research Global Investors has sole voting power and sole dispositive power with respect to
24,073,353 shares.

(c) Based onits Schedule 13G/A filed on February 8, 2013 with respect to its beneficial ownership of our Common Stock as of December 31,
2012, BlackRock, Inc. has sole voting power and sole dispositive power with respect to 15,103,604 shares.

(d) Based on its Schedule 13G/A filed on February 13, 2013 with respect to its beneficial ownership of our Common Stock as of
December 31, 2012, The Growth Fund of America, Inc. has no voting power (sole or shared) and no dispositive power (sole or shared)
with respect to the shares beneficially owned by the fund. However, as stated in its Schedule 13G/A filing, under certain circumstances,
The Growth Fund of America, Inc. may have voting power with respect to shares of the fund. Moreover, according to its Schedule 13G/A
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filing, the 14,486,537 shares beneficially owned by The Growth Fund of America, Inc. may also be reflected in a filing made by Capital
Research Global Investors and/or Capital World Investors.

(e) Based on its Schedule 13G filed on February 12, 2013 with respect to its beneficial ownership of our Common Stock as of December 31,
2012, The Vanguard Group has sole voting power with respect to 473,119 shares, sole dispositive power with respect to 13,869,430 shares
and shared dispositive power with respect to 467,867 shares.
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Stock Ownership of the Board and Management

The following table sets forth certain information regarding the ownership of our Common Stock by (1) each director and director nominee of
EOG, (2) each Named Officer of EOG named in the Summary Compensation Table below and (3) all current directors and executive officers of
EOG as a group, in each case as of February 28, 2013.

Stock
Options
and
Stock-Settled
Stock Restricted
Appreciation Stock Units,
Rights Performance
Shares Exercisable Total Units and
Beneficially by Beneficial Phantom Total

Name Owned(a) 4-29-13(b) Ownership Shares(c) Ownership(d)
George A. Alcorn(e) 6,913 6,651 13,564 1,300 14,864
Charles R. Crisp 11,207 16,651 27,858 7,023 34,881
James C. Day 5,557 3,420 8,977 1,300 10,277
Michael P. Donaldson 26,473 565 27,038 3,380 30,418
Timothy K. Driggers 62,863 5,939 68,802 5,930 74,732
Mark G. Papa 719,734 179,886 899,620 559,019 1,458,639
H. Leighton Steward 30,519 58,651 89,170 9,176 98,346
Donald F. Textor 24,052 517 24,569 22,837 47,406
Gary L. Thomas 365,595 17,136 382,731 165,463 548,194
William R. Thomas 144,245 17,914 162,159 90,378 252,537
Frank G. Wisner 11,557 72,651 84,208 18,521 102,729
All current directors and executive officers as a group (11
in number) 1,408,715 379,981 1,788,696 884,327 2,673,023

(a) Includes (1) shares for which the person directly or indirectly has sole or shared voting or investment power; (2) shares held under the

EOG Resources, Inc. Savings and Retirement Plan ( Savings and Retirement Plan ) for which the participant has sole voting and investment
power; (3) shares of restricted stock held under the EOG Resources, Inc. 1992 Stock Plan (as amended and restated, 1992 Stock Plan ) or
under the EOG Resources, Inc. 2008 Omnibus Equity Compensation Plan (as amended, 2008 Stock Plan ) for which the participant has
sole voting power and no investment power until such shares vest in accordance with the provisions of the 1992 Stock Plan or the 2008

Stock Plan, respectively; (4) shares of performance stock (assuming a 100% performance multiple) held under the 2008 Stock Plan for

which the participant has sole voting power and no investment power until such shares vest in accordance with the provisions of the 2008
Stock Plan; and (5) shares of our Common Stock that would be received upon the vesting of restricted stock units ( RSUs ) held under the
1992 Stock Plan on or before April 29, 2013.

(b) The shares shown in this column, which are not reflected in the adjacent column entitled Shares Beneficially Owned, consist of (1) shares
of our Common Stock that would be received upon the exercise of stock options held under the 1992 Stock Plan, the 1993 Nonemployee
Directors Stock Option Plan or the 2008 Stock Plan by the individuals shown that are exercisable on or before April 29, 2013; and
(2) shares of our Common Stock that would be received upon the exercise of stock-settled stock appreciation rights ( SARs ) held under the
1992 Stock Plan or the 2008 Stock Plan by the individuals shown that are exercisable on or before April 29, 2013, based on, for purposes
of this table, the closing price of our Common Stock on the New York Stock Exchange ( NYSE ) of $125.71 per share on February 28,
2013, net of a number of shares equal to the minimum statutory tax withholding requirements with respect to such exercise (which shares
would be deemed
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forfeited in satisfaction of such taxes). The shares shown in this column are beneficially owned under Rule 13d-3 under the Exchange Act.

(c) Includes (1) RSUs held under the 1992 Stock Plan or the 2008 Stock Plan vesting after April 29, 2013 for which the participant has no
voting or investment power until such units vest and are released as shares of our Common Stock in accordance with the provisions of the
1992 Stock Plan or the 2008 Stock Plan, respectively; (2) performance units (assuming a 100% performance multiple) held under the 2008
Stock Plan vesting after April 29, 2013 for which the participant has no voting or investment power until such units vest and are released
as shares of our Common Stock in accordance with the provisions of the 2008 Stock Plan; and (3) phantom shares held in the individual s
phantom stock account under the EOG Resources, Inc. 409A Deferred Compensation Plan (formerly known as the EOG Resources, Inc.
1996 Deferral Plan) (as amended, Deferral Plan ) for which the individual has no voting or investment power until such phantom shares are
released as shares of our Common Stock in accordance with the provisions of the Deferral Plan and the individual s deferral election.
Because such units and shares will not vest on or before April 29, 2013, the units and shares shown in this column are not beneficially
owned under Rule 13d-3 under the Exchange Act.

(d) None of our directors or named executive officers beneficially owned, as of February 28, 2013, more than 1% of the shares of our
Common Stock outstanding as of February 28, 2013. Based on 271,816,066 shares of our Common Stock outstanding as of February 28,
2013, our current directors and executive officers as a group (11 in number) beneficially owned approximately 0.7% of the shares of our
Common Stock outstanding as of February 28, 2013 and had total ownership of approximately 1.0% of the shares of our Common Stock
outstanding as of February 28, 2013.

(e) Pursuant to our Corporate Governance Guidelines, Mr. Alcorn, having attained the age of 80, will not stand for re-election as a director at
the Annual Meeting; his current term will expire in conjunction with the Annual Meeting.
CORPORATE GOVERNANCE

Board of Directors
Director Independence

The Board has affirmatively determined that six of our seven current directors, namely Messrs. Alcorn, Crisp, Day, Steward, Textor and Wisner,
have no direct or indirect material relationship with EOG and thus meet the criteria for independence of Article III, Section 12 of our bylaws,
which are available on our website at www.eogresources.com/about/corpgov.html, as well as the independence requirements of the NYSE and
the SEC.

In assessing director independence, the Board considered, among other matters, the nature and extent of any business relationships, including
transactions conducted, between EOG and each director and between EOG and any organization for which one of our directors is a director or
executive officer or with which one of our directors is otherwise affiliated. Specifically, the Board considered (1) various transactions in
connection with the exploration and production of crude oil and natural gas, such as revenue distributions, joint interest billings, payments for
midstream (i.e., gathering, processing and transportation-related) services and payments for crude oil and natural gas, between EOG and certain
entities engaged in certain aspects of the oil and gas business for which one of our directors is a director or otherwise affiliated, and (2) payments
of dues and contributions to certain not-for-profit entities (such as trade associations) with which one of our directors is affiliated.

Except with respect to Mr. Papa, the Board has determined that all such relationships and transactions that it considered were not material
relationships or transactions with EOG and did not impair the independence of our directors. The Board has determined that Mr. Papa is not
independent because he is our Chief Executive Officer ( CEO ). In addition, Mr. W. Thomas, who is a nominee for election as a director at the
Annual Meeting, will not be independent if he is elected because he is our President.
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The Board held six meetings during the year ended December 31, 2012.

Each director attended at least 75% of the total number of meetings of the Board and Board committees on which the director served. Our
directors are expected to attend our annual meeting of stockholders. All of the directors attended our 2012 annual meeting of stockholders.

Executive Sessions of Non-Employee Directors

Our non-employee directors (each of whom is independent) held six executive sessions during the year ended December 31, 2012. Each of our
non-employee directors attended each of the executive sessions. Mr. Crisp was appointed by the non-employee directors as the presiding director
for these sessions, and Mr. Steward has been appointed by the non-employee directors as the presiding director for executive sessions in 2013.

Board Leadership Structure

The Board does not have a policy on whether or not the roles of Chairman of the Board and CEO should be separate or combined and, if they are
to be separate, whether the Chairman of the Board should be selected from the non-employee directors or be an employee. The directors serving
on our Board possess considerable professional and industry experience, significant experience as directors of both public and private companies
and a unique knowledge of the challenges and opportunities that EOG faces. As such, the Board believes that it is in the best position to evaluate
the needs of EOG and to determine how best to organize EOG s leadership structure to meet those needs. The Board believes that the most
effective leadership structure for EOG at the present time is for Mr. Papa to serve as both Chairman of the Board and CEO.

This model has succeeded because it makes clear that the Chairman of the Board and CEO is responsible for managing our business, under the
oversight and review of our Board. This structure also enables our CEO to act as a bridge between management and the Board, helping both to
act with a common purpose.

Mr. Papa has been our Chairman of the Board and CEO since 1999 and has been with EOG and its predecessor companies for over 31 years.
Since becoming an independent public company in 1999, our stock price performance has significantly exceeded the collective performance of
our peer group companies in the Standard & Poor s 500 Index as well as the performance of the Dow Jones Industrial Average and the Nasdaq
Composite Index, thus demonstrating, we believe, the effectiveness of EOG s leadership structure.

The Board believes that there is already substantial independent oversight of EOG s management and a strong counterbalancing governance
structure in place, as demonstrated by the following:

We have an independent presiding director. The presiding director is elected annually by and from the independent directors of our
Board. Our Board believes that the presiding director serves a valuable role in the overall leadership of the Board by providing
additional oversight of our management. The presiding director has clearly defined leadership authority and responsibilities, which are
described in our Corporate Governance Guidelines and which include (i) presiding at all meetings of the Board at which the Chairman
of the Board is not present as well as executive sessions of the independent directors, (ii) serving as liaison between the Chairman of the
Board and our other executive officers and the independent directors and (iii) briefing the Chairman of the Board and our executive
officers, as needed or appropriate, on matters discussed in the executive sessions. Our presiding director establishes the agenda for the
executive sessions of the independent directors and has the authority to call, and establish the agenda for, additional meetings of the
independent directors. In addition, our presiding director is afforded direct and complete access to the Chairman of the Board at any
time as the presiding director deems necessary or appropriate, and is available for direct communication with our stockholders as
described under Stockholder Communications with the Board below.
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We have a substantial majority of independent directors. Six of our current seven directors meet the criteria for independence required
by the NYSE, the SEC and our bylaws; only Mr. Papa is deemed not independent since he is our CEO. Subsequent to the Annual
Meeting (if Mr. W. Thomas is elected), five of our seven directors are expected to meet the criteria for independence required by the
NYSE, the SEC and our bylaws; Mr. W. Thomas will not be independent since he is our President. Our Corporate Governance
Guidelines also provide that at least three-fifths of our directors must meet such independence standards.

Key committees are comprised solely of independent directors. Our Audit, Compensation and Nominating and Governance
Committees are each comprised solely of independent directors. Each of our independent directors serves on each of the committees.

Non-employee directors meet regularly. Our non-employee directors (each of whom is independent) typically meet in executive
session without our employee director (Mr. Papa) at each regularly scheduled Board meeting. Our non-employee directors held six
executive sessions during the year ended December 31, 2012. As noted above, such executive sessions are chaired by the presiding
director.

We have annual director elections. Our stockholders provide balance to the corporate governance process in that each year each
director is elected pursuant to the majority voting provisions in our bylaws. Our stockholders may also communicate directly with the
presiding director or any other director, as described under Stockholder Communications with the Board below.
As we announced in September 2011, the Board and Mr. Papa have determined that Mr. Papa will continue to serve as our CEO through June
2013, when he will be succeeded by Mr. W. Thomas, currently our President. In addition, as we announced in August 2012, the Board and
Mr. Papa have determined that Mr. Papa will continue to serve as our Chairman of the Board and as an employee of EOG through December
2013, when he will retire as Chairman of the Board and as an employee of EOG, and be succeeded by Mr. W. Thomas.

Accordingly, beginning in January 2014, we expect that Mr. W. Thomas will serve as both our Chairman of the Board and CEO, which the
Board believes will be the most effective leadership structure for EOG at such time. Mr. W. Thomas has been with EOG and its predecessor
companies for over 34 years. Prior to becoming our President, Mr. W. Thomas served in various leadership positions at EOG, including both
leadership positions in our Houston, Texas headquarters office and leadership positions in our Fort Worth, Texas, Midland, Texas and Corpus
Christi, Texas offices, where he was instrumental in EOG s successful exploration, development and exploitation of various key resource plays.

Board s Role in Risk Oversight

Our Board retains primary responsibility for risk oversight. To assist the Board in carrying out its oversight responsibilities, members of our
senior management report to the Board and its committees on areas of risk to our company, and our Board committees consider specific areas of
risk inherent in their respective areas of oversight and report to the full Board regarding their activities. For example, our Audit Committee
periodically discusses with management our major financial risk exposures and the steps management has taken to monitor and control such
exposures. Our Compensation Committee incorporates risk considerations, including the risk of loss of key personnel, as it evaluates the
performance of our CEO and other executive officers and determines our executive compensation. Our Nominating and Governance Committee
focuses on issues relating to Board and Board committee composition and corporate governance matters. In addition, to ensure that our Board
has a broad view of our overall risk management process, the Board periodically reviews our long-term strategic plans and the principal issues
and risks that we may face, as well as the processes through which we manage risk.

At this time, we believe that combining the roles of Chairman of the Board and CEO enhances the Board s administration of its risk oversight
function because, through his role as Chairman of the Board, and based on his experiences with the daily management of our business as our
CEO, Mr. Papa (EOG s Chairman of the Board
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and CEO) provides the Board with valuable insight into our risk profile and the options to mitigate and address those risks. Likewise, we believe
that Mr. W. Thomas (upon becoming both our Chairman of the Board and CEO beginning in January 2014 as discussed above) will also provide
the Board with valuable insight into our risk profile and the options to mitigate and address those risks, given his past experiences in the daily
management of our business as our President and in other executive leadership positions and based on the experiences he will have in the daily
management of our business as our new CEO beginning in July 2013.

Committees of the Board

The charter for each committee of the Board identified below is available on our website at www.eogresources.com/about/corpgov.html. Copies
of the committee charters are also available upon written request to our Corporate Secretary.

Nominating and Governance Committee

The Nominating and Governance Committee, which is comprised exclusively of independent directors, is responsible for identifying prospective
qualified candidates to fill vacancies on the Board, recommending director nominees (including chairpersons) for each of our committees,
developing and recommending appropriate corporate governance guidelines and overseeing the self-evaluation of the Board. In considering
individual director nominees and Board committee appointments, our Nominating and Governance Committee seeks to achieve a balance of
knowledge, experience and capability on the Board and Board committees and to identify individuals who can effectively assist EOG in
achieving our short-term and long-term goals, protecting our stockholders interests and creating and enhancing value for our stockholders. In so
doing, the Nominating and Governance Committee considers a person s diversity attributes (e.g., professional experiences, skills, background,
race and gender) as a whole and does not necessarily attribute greater weight to any one attribute. Moreover, diversity in professional
experience, skills and background, and diversity in race and gender, are just a few of the attributes that the Nominating and Governance
Committee takes into account. In evaluating prospective candidates, the Nominating and Governance Committee also considers whether the
individual has personal and professional integrity, good business judgment and relevant experience and skills, and whether such individual is
willing and able to commit the time necessary for Board and Board committee service.

While there are no specific minimum requirements that the Nominating and Governance Committee believes must be met by a prospective
director nominee (other than the general requirements of our Corporate Governance Guidelines discussed below with respect to director age,
director independence and director service on the boards of directors of other public companies), the Nominating and Governance Committee
does believe that director nominees should possess personal and professional integrity, have good business judgment, have relevant experience
and skills, and be willing and able to commit the necessary time for Board and Board committee service. Furthermore, the Nominating and
Governance Committee evaluates each individual in the context of the Board as a whole, with the objective of recommending individuals that
can best perpetuate the success of our business and represent stockholder interests through the exercise of sound business judgment using their
diversity of experience in various areas. We believe our current directors possess diverse professional experiences, skills and backgrounds, in
addition to (among other characteristics) high standards of personal and professional ethics, proven records of success in their respective fields
and valuable knowledge of our business and of the oil and gas industry.

Our current Board of seven directors is consistent with our Corporate Governance Guidelines, and our Board has no current plans to increase the
size of the Board. However, if, in the future, the Board determines that it is appropriate to add a directorship, the Nominating and Governance
Committee will, pursuant to its charter, take into account diversity in professional experience, skills and background, diversity in race and
gender and the other attributes and factors described above, in evaluating candidates for such directorship.
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Our Corporate Governance Guidelines, which are available at www.eogresources.com/about/corpgov.html, mandate that:

no director shall be eligible to stand for re-election after having attained the age of 80, unless approved by the Board;

at least three-fifths of our directors must meet the criteria for independence required by the NYSE, the SEC and our bylaws; and

no non-employee director may serve on the board of directors of more than four other public companies, and our CEO may not serve on

the board of directors of more than two other public companies.
The Nominating and Governance Committee uses a variety of methods for identifying and evaluating director nominees. As an alternative to
term limits for directors, the Nominating and Governance Committee annually reviews each director s continuation on the Board. The
Nominating and Governance Committee also regularly assesses the appropriate size of the Board. In addition, the Nominating and Governance
Committee considers, from time to time, various potential candidates for directorships. Candidates may come to the attention of the Nominating
and Governance Committee through current Board members, professional search firms, stockholders or other persons. These candidates may be
evaluated at regular or special meetings of the Nominating and Governance Committee and may be considered at any point during the year.

In addition, the Nominating and Governance Committee will consider nominees recommended by stockholders in accordance with the

procedures outlined under Stockholder Proposals and Director Nominations Nominations for 2014 Annual Meeting of Stockholders and for Any
Special Meetings of Stockholders below. The Nominating and Governance Committee will evaluate such nominees according to the same

criteria, and in the same manner, as any other director nominee.

The Nominating and Governance Committee held four meetings during the year ended December 31, 2012. The Nominating and Governance
Committee is currently comprised of Messrs. Wisner (Chairman), Alcorn, Crisp, Day, Steward and Textor.

Audit Committee

The Audit Committee, which is comprised exclusively of independent directors, has been established by the Board to oversee our accounting
and financial reporting processes and the audits of our financial statements.

The Board has selected the members of the Audit Committee based on the Board s determination that the members are financially literate (as
required by NYSE rules) and qualified to monitor the performance of management and the independent auditors and to monitor our disclosures
so that our disclosures fairly present our business, financial condition and results of operations.

The Board has also determined that Mr. Textor, an independent director since 2001 and the Chairman of our Audit Committee since 2001, is an
audit committee financial expert (as defined in the SEC rules) because he has the following attributes: (i) an understanding of generally accepted
accounting principles in the United States of America ( GAAP ) and financial statements; (ii) the ability to assess the general application of such
principles in connection with the accounting for estimates, accruals and reserves; (iii) experience analyzing and evaluating financial statements
that present a breadth and level of complexity of accounting issues that are generally comparable to the breadth and complexity of issues that can
reasonably be expected to be raised by our financial statements; (iv) an understanding of internal control over financial reporting; and (v) an
understanding of audit committee functions. Mr. Textor has acquired these attributes by means of having held various positions that provided
relevant experience, as described in his biographical information under Item 1. Election of Directors below, and by having served as Chairman
of our Audit Committee since 2001.

Table of Contents 14



Edgar Filing: EOG RESOURCES INC - Form DEF 14A

Table of Conten

The Audit Committee has the sole authority, at its discretion and at our expense, to retain, compensate, oversee, evaluate and terminate our
independent auditors and any other registered public accounting firm engaged to perform audit, review or attest services for EOG, and to review,
as it deems appropriate, the scope of our annual audits, our accounting policies and reporting practices, our system of internal controls, our
compliance with policies regarding business conduct and other matters. In addition, the Audit Committee has the authority, at its discretion and
at our expense, to retain special legal, accounting or other advisors to advise the Audit Committee. The Audit Committee also reviews and
approves an annual Report of the Audit Committee that is included in this proxy statement.

The Audit Committee held six meetings during the year ended December 31, 2012 and is currently comprised of Messrs. Textor (Chairman),
Alcorn, Crisp, Day, Steward and Wisner.

Compensation Committee

The Compensation Committee, which is comprised exclusively of independent directors, is responsible for the administration of our stock
compensation plans and for the evaluation and determination of the compensation arrangements for our executive officers and directors. The
Compensation Committee is also responsible for reviewing the disclosures in our Compensation Discussion and Analysis and providing an
annual Compensation Committee Report, both of which are included in this proxy statement. Please refer to Compensation Discussion and
Analysis Compensation Process and Director Compensation and Stock Ownership Guidelines below for a discussion of the Compensation
Committee s procedures and processes for making executive officer and non-employee director compensation determinations.

In addition, the Compensation Committee is authorized to retain, oversee, obtain the advice of, compensate and terminate such compensation
consultants and other advisors as the Compensation Committee deems necessary to assist with the execution of its duties and responsibilities,
and is responsible for assessing the independence of any such consultants or advisors and whether any such consultant or advisor has a conflict
of interest in respect of its engagement by the Compensation Committee.

All of the members of the Compensation Committee qualify as Non-Employee Directors under Rule 16b-3 under the Exchange Act and qualify
as outside directors as defined in Section 162(m) of the Internal Revenue Code of 1986 (as amended, the Code ).

The Compensation Committee held four meetings during the year ended December 31, 2012 and is currently comprised of Messrs. Alcorn
(Chairman), Crisp, Day, Steward, Textor and Wisner.

Compensation Committee Interlocks and Insider Participation

Messrs. Alcorn, Crisp, Day, Steward, Textor and Wisner serve as members of the Compensation Committee and none of them is a current or
former officer or employee of EOG. During the year ended December 31, 2012, none of our executive officers served as a director or member of
the compensation committee (or other committee of the board performing equivalent functions) of another entity where an executive officer of
such entity served as a director of EOG or on our Board s Compensation Committee.

Stockholder Communications with the Board

Pursuant to the process adopted by the Board, our stockholders and other interested parties may communicate with members of the Board by
submitting such communications in writing to our Corporate Secretary, who, upon receipt of any communication other than one that is clearly
marked Confidential, will note the date the communication was received in a log established for that purpose, open the communication, make a
copy of it for our files and promptly forward the communication to the director(s) to whom it is
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addressed. Upon receipt of any communication that is clearly marked Confidential, our Corporate Secretary will not open the communication,
but will note the date the communication was received in a log established for that purpose and promptly forward the communication to the
director(s) to whom it is addressed. Further information regarding this process can be found on our website at
www.eogresources.com/about/corpgov.html.

Our stockholders and other interested parties can also communicate directly with the presiding director for the executive sessions of the
non-employee directors, or the non-employee directors as a group, using the same procedure outlined above for general communications with
the Board, except any such communication should be addressed to the presiding director or to the non-employee directors as a group, as
appropriate. Mr. Steward has been chosen as the presiding director for 2013.

Codes of Conduct and Ethics and Corporate Governance Guidelines

Pursuant to NYSE and SEC rules, we have adopted a Code of Business Conduct and Ethics ( Code of Conduct ) that applies to all of our
directors, officers and employees, and a Code of Ethics for Senior Financial Officers ( Code of Ethics ) that, along with our Code of Conduct,
applies to our principal executive officer, principal financial officer, principal accounting officer and controllers.

You can access our Code of Conduct and Code of Ethics on our website at www.eogresources.com/about/corpgov.html, and any stockholder
who so requests may obtain a copy of our Code of Conduct or Code of Ethics by submitting a written request to our Corporate Secretary. We
intend to disclose any amendments to our Code of Conduct or Code of Ethics and any waivers with respect to our Code of Conduct or Code of
Ethics granted to our principal executive officer, our principal financial officer, our principal accounting officer, any of our controllers or any of
our other employees performing similar functions on our website at www.eogresources.com within four business days after the amendment or
waiver. In such case, the disclosure regarding the amendment or waiver will remain available on our website for at least 12 months after the
initial disclosure. There have been no waivers granted with respect to our Code of Conduct or our Code of Ethics to any such officers or
employees.

Moreover, we have adopted, pursuant to NYSE rules, Corporate Governance Guidelines, which may be accessed on our website at
www.eogresources.com/about/corpgov.html. Any stockholder may obtain a copy of our Corporate Governance Guidelines by submitting a
written request to our Corporate Secretary.

11
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REPORT OF THE AUDIT COMMITTEE

In connection with the fiscal year 2012 audited financial statements of EOG Resources, Inc. ( EOG ), the Audit Committee of the Board of
Directors of EOG (1) reviewed and discussed the audited financial statements with EOG s management; (2) discussed with EOG s independent
auditors the matters required to be discussed by Public Company Accounting Oversight Board ( PCAOB ) AU Section 380, Communication with
Audit Committees, and United States Securities and Exchange Commission Regulation S-X, Rule 2-07; (3) received the written disclosures and
the letter from the independent auditors required by the applicable requirements of the PCAOB regarding the independent auditors

communications with the Audit Committee concerning independence; (4) discussed with the independent auditors the independent auditors
independence; and (5) considered whether the provision of non-audit services by EOG s principal auditors is compatible with maintaining auditor
independence.

Based upon these reviews and discussions, the Audit Committee has recommended to the Board of Directors, and the Board of Directors has
approved, that the audited financial statements for fiscal year 2012 be included in EOG s Annual Report on Form 10-K for the fiscal year ended
December 31, 2012 for filing with the United States Securities and Exchange Commission.

AUDIT COMMITTEE

Donald F. Textor, Chairman

George A. Alcorn

Charles R. Crisp

James C. Day

H. Leighton Steward

Frank G. Wisner
COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed with management the Compensation Discussion and Analysis required by

Item 402(b) of Regulation S-K promulgated under the Securities Exchange Act of 1934, as amended. Based on such review and discussions, the
Compensation Committee has recommended to the Board of Directors that the Compensation Discussion and Analysis be included in the proxy
statement relating to the 2013 Annual Meeting of Stockholders.

COMPENSATION COMMITTEE

George A. Alcorn, Chairman
Charles R. Crisp

James C. Day

H. Leighton Steward

Donald F. Textor

Frank G. Wisner
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COMPENSATION DISCUSSION AND ANALYSIS

In this Compensation Discussion and Analysis section, (i) Named Officers refers to Mark G. Papa, our Chairman of the Board and Chief
Executive Officer; William R. Thomas, our President; Gary L. Thomas, our Chief Operating Officer; Timothy K. Driggers, our Vice President

and Chief Financial Officer; and Michael P. Donaldson, our Vice President, General Counsel and Corporate Secretary; and (ii) peer group,  peer
companies or similar phrases refers to the companies identified under Compensation Assessment Tools below.

Executive Summary

The Compensation Committee ( Committee ) believes that our executive management team has created significant value for our stockholders by
developing a more heavily weighted crude oil portfolio of resource plays, while maintaining our core natural gas assets. As part of its transition
from a predominantly natural gas-based company to one focused on crude oil, EOG seized a first-mover opportunity to capture dominant
positions in onshore horizontal crude oil shale plays and capture higher margins and rates of return. Through the vision and efforts of our
executive management team, EOG was able to transform from a North American natural gas company to a North American crude oil company
with an extensive crude oil drilling inventory. The Committee believes that this impressive transformation has allowed EOG to stand out among
its peer companies. The following are key highlights of our achievements in 2012:

Delivered 23 percent total return to our stockholders, the highest in our peer group.

Led our peer group with year-over-year growth of 50 percent in non-GAAP earnings per share™ and 26 percent in discretionary cash
flow*.

Achieved 39 percent year-over-year total company crude oil and condensate growth, 37 percent total liquids growth and 10 percent total
company production growth.

Significantly increased our overall reserve estimate for the Eagle Ford Shale, our flagship oil play, through well downspacing and
enhanced completion techniques.

Had continued drilling success in the Bakken/Three Forks.

Announced a new Wolfcamp Shale play in the Delaware Basin and significantly increased our overall reserve estimates for the Leonard
Shale and the total combined Delaware Basin.

Accomplished a successful start-up of both our Wisconsin sand plant and St. James, Louisiana crude-by-rail unloading facility, giving
us significant competitive advantages relative to finding costs and realized crude oil prices.

Maintained a strong balance sheet, ending the year with a 29 percent net debt-to-total capitalization ratio*.
Consistent with, and in recognition of, these achievements, the Committee awarded bonuses above target levels to each of our Named Officers
for their 2012 performance and increased the size of the long-term incentive grants made to our Named Officers as compared to their prior year
grants.

Say-on-Pay Vote and Key Program Changes
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At our 2012 annual meeting, a significant majority of our stockholders voted to approve our executive compensation program. Based on
feedback we received during the voting process and in our discussions with stockholders, we further evaluated our executive compensation
program to ensure alignment with current market

* See Annex A to this proxy statement.
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practices, governance trends, and our business need to attract and retain a talented executive team. Based on this evaluation, we made the
following key changes to our compensation program in 2012:

We restructured our annual bonus program for the Named Officers to further simplify the program, align with current market practices,
and enhance the structure of the bonus. The changes include incorporating individual bonus targets as a percent of salary, adding
weightings to the operational, financial and strategic goals used to determine the bonuses, and paying the bonuses entirely in cash rather
than a mix of cash and EOG stock.

We implemented a performance-based long-term incentive plan for our Named Officers based on our total stockholder return relative to
our peers, to add additional performance linkage to our long-term incentive awards.
We believe these changes continue to reinforce our focus on alignment with current governance trends while maintaining a competitive
compensation program. These changes add to the other stockholder-friendly features of our executive compensation program, such as:

An annual bonus plan that is tied to annual operational, financial and strategic goals.

Significant alignment with our stockholders in the form of annual stock grants with long-service vesting requirements of five-year cliff
vesting for performance stock/units and restricted stock/RSUs and four-year ratable vesting for SARs.

Meaningful stock ownership requirements for the Named Officers.

Minimal perks and limited supplemental pension benefits.

No employment agreements.

Change-in-control protection that does not include a single-trigger severance benefit or excise tax —gross-up.

The Committee s engagement of an independent compensation consultant.
Compensation Objectives

Our executive compensation program is designed to attract and retain a highly qualified and motivated management team and appropriately
reward individual executive officers for their contributions to the achievement of EOG s key short-term and long-term goals. The Committee is
guided by the following key principles in determining the compensation of our CEO and other Named Officers:

Competition Among Peers. The Committee believes that our executive compensation program should reflect the competitive
recruiting and retention conditions in the oil and gas industry, so that we can attract, motivate and retain top industry talent. The
Committee references the middle range of compensation opportunities among our peer group, while considering other factors and
individual situations that influence the attraction, motivation and retention of exceptional talent.
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Accountability for Our Performance. The Committee also believes that our executive compensation program should be tied, in part, to
our operational, financial and strategic performance, so that our executive officers are held accountable through their compensation for
the performance of EOG based on our achievement of certain pre-determined operational, financial and strategic goals.

Accountability for Individual Performance. In addition, the Committee believes that our executive compensation program should be
tied, in part, to each executive officer s achievement of his pre-determined individual performance goals, to encourage and promote
individual contributions to EOG s overall performance.

Alignment with Stockholder Interests. Moreover, the Committee believes that our executive compensation program should be tied, in
part, to our stock price performance through grants of performance stock/units, restricted stock/RSUs and SARs, to further align our
executive officers interests with those of our stockholders.
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Each of the components of our executive compensation program plays a unique role in meeting our compensation objectives:

Compensation Element Role in Total Compensation
Base Salary Provides a competitive level of fixed compensation based on the individual s
role, experience, qualifications and performance
Annual Bonus Aligns Named Officers with our annual operational, financial and strategic
performance

Recognizes individual contributions to our annual performance

Communicates the Board s evaluation of our annual performance

Long-Term Incentives Performance Stock/ Aligns Named Officers with sustained long-term value creation
Units (PS/PUs), Restricted Stock/Units Creates a meaningful and sustained ownership stake in EOG
(RS/RSUs), and SARs Fosters retention through forfeitable awards

Requires industry-competitive stock performance to achieve or surpass
targeted compensation levels
Post-Termination Compensation and Benefits Provides a competitive level of income protection
Benefits Retirement, Health and Welfare Provides financial security for various life events (e.g., disability or death)

Matches benefits generally provided to other EOG employees

15
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The following charts illustrate the primary elements of compensation for our CEO and our other Named Officers and for the CEOs and other
named executive officers of our peer group companies. Our CEO s compensation package is more substantial than that of our other Named
Officers. The Committee has determined that this difference is acceptable based on its comparison of the compensation packages awarded to the
CEOs of our peer group companies. Our executive compensation program is more heavily weighted towards long-term equity compensation
than our peer group, consistent with our belief that our executive compensation program should be tied, in part, to our stock price performance to
further align the interests of our Named Officers with our stockholders.

CEO

OTHER NAMED OFFICERS

Compensation Process

During each year, the Committee periodically reviews our executive compensation program and determines whether each component continues
to promote our compensation objectives.

The Committee s Decision-Making Process

The Committee oversees a rigorous process to set performance goals, evaluate progress toward such goals, monitor external trends, measure
competitiveness and determine compensation outcomes. The Committee meets at least once per calendar quarter, with standing agenda items
that support a disciplined process and address the responsibilities outlined in the Committee s charter.

Each February, the Committee approves our operational, financial and strategic goals for that year based on recommendations and input from
management. These approved company performance goals become the individual performance goals for our CEO. As discussed further below,
Mr. Papa establishes the individual performance goals for each of our other executive officers.

At each meeting throughout the year, our CEO provides the Committee a detailed progress update on the performance goals approved in
February. The Committee also receives and reviews updates on governance trends, regulatory changes and industry compensation matters
throughout the year.
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Each September, the Committee considers certain compensation actions for our Named Officers, including salary adjustments and annual
long-term incentive awards. The Committee reviews industry compensation data and relevant external trends, along with an assessment of our
progress to-date toward our operational, financial and strategic goals and each Named Officer s contributions toward our achievement of such
goals, to determine the appropriate compensation actions.

At its meeting the following February, the Committee considers a range of information to determine the appropriate annual bonuses for our CEO
and other Named Officers, including:

Audited financial information to evaluate and certify the actual performance achieved as compared to the company performance goals
and the financial performance goal stated in our Executive Officer Annual Bonus Plan.

Company performance relative to the company operational, financial and strategic goals.

Individual officer performance relative to the individual performance goals established at the beginning of the prior year.

The prior year s economic environment, commodity price fluctuations and other unforeseen influences (adverse or beneficial) that
should be considered in the Committee s evaluation of company and individual officer performance.
Role of Chief Executive Officer and Other Officers

The Committee considers input from our CEO in making determinations regarding our executive compensation program and the individual
compensation of each executive officer, other than himself. Mr. Papa meets with each executive officer at the beginning of the year to identify
and discuss individual performance goals related to the executive officer s expected contribution to the achievement of our performance goals for
the upcoming year. Mr. Papa provides performance feedback to each executive officer throughout the year and conducts a formal performance
review with each executive officer at the end of the year. Mr. Papa and his officer team also provide information to the Committee regarding the
performance of the company for the Committee s determination of annual bonuses. The Committee makes the final determination of Named
Officer compensation. Our CEO makes no recommendations regarding, and does not participate in discussions about, his own compensation.

Role of Independent Consultant

For 2012, the Committee continued its engagement of Meridian Compensation Partners LLC ( Meridian ) as its independent compensation
consultant. Meridian reports solely to the Committee, and the Committee determines the scope of Meridian s engagement, which includes:

Attending and participating in meetings of the Committee.

Providing input into compensation program design discussions and individual compensation actions, as needed.

Providing benchmarking (i.e., peer company) data on executive compensation for the Committee to use in its decision-making process.

Reviewing and providing feedback on our SEC filings relating to executive compensation, including our Compensation Discussion and
Analysis disclosures.

Keeping the Committee apprised of trends and other developments affecting executive compensation.
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Meridian meets periodically with members of EOG management in carrying out these duties. The Committee has evaluated the independence of
Meridian based on the SEC s factors affecting independence and has concluded that Meridian is independent and that there are no conflicts of
interests associated with Meridian s engagement.
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Compensation Assessment Tools

In order to attract, motivate and retain talented executive officers, we must ensure that our executive compensation program remains competitive
with the types and ranges of compensation paid by our peer companies who compete for the same executive talent. On an annual basis, the
Committee reviews and discusses compensation data for our CEO and our other Named Officers as compared to compensation data for similarly
situated executive officers at peer companies selected by the Committee.

The Committee selects peer companies with similar market capitalization and similar lines of business to EOG (i.e., independent exploration and
production companies). The peer group changes from time to time as a result of fluctuations in company size, changes in the business lines of
our peers, acquisitions, developments in the oil and gas industry and other factors. For 2012, the Committee added Marathon Oil Corporation to
the peer group as it completed the separation of its downstream (i.e., refining) operations from its upstream (i.e., exploration and production)
operations. Consequently, the 2012 peer group consisted of the following independent exploration and production companies, each with a
market capitalization over $10 billion:

Anadarko Petroleum Corporation

Apache Corporation

Chesapeake Energy Corporation

Devon Energy Corporation

EnCana Corporation

Marathon Oil Corporation

Noble Energy, Inc.

Southwestern Energy Company
In September 2012, Meridian provided the Committee with a Top Officer Benchmarking Study based on Meridian s North America Oil & Gas
Exploration and Production Compensation Survey. The report provided information on the amounts, opportunities and forms of compensation
used across our peer group. The Committee also reviewed data from a broader group of oil and gas exploration and production companies that
included integrated oil and gas companies and other industry companies of varying sizes to validate the data from our peer group.
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The following discussion describes the components of our executive compensation program and explains how we determined the amounts for
our Named Officers.

Base Salary

The following table presents the base salaries and salary adjustments approved by the Committee for our Named Officers in 2012.

2012 Base Salaries and Salary Adjustments

Base Salary

Effective
Previous September 8, Percent

Name Base Salary 2012 Increase Rationale

Mark G. Papa $ 940,000 $ 940,000 0%  AtMr. Papa s request, his salary
has not been increased since 2004.

William R. Thomas $ 675,000 $ 725,000 7.4% Salaries for Messrs. W. Thomas and G. Thomas were
increased in September 2012 based on peer group

Gary L. Thomas $ 675,000 $ 725,000 7.4% compensation and our planned CEO succession.

Timothy K. Driggers $ 400,000 $ 425,000 6.3% Mr. Driggers salary was increased in September 2012 to
bring him closer to the 50 percentile of the peer group.

Michael P. Donaldson $ 370,000 $ 410,000 10.8% Mr. Donaldson s salary was increased in September 2012

to bring him closer to the 50™ percentile of the peer group
for his new position.
Annual Bonus

Our CEO and other Named Officers are eligible to receive annual bonuses under our stockholder-approved Executive Officer Annual Bonus
Plan. We must achieve positive Adjusted Non-GAAP Net Income” (as reported in our year-end earnings release) for the payment of bonuses to
our Named Officers under the Executive Officer Annual Bonus Plan, which ensures tax deductibility of any bonus awards. The Committee
certified the achievement of that financial performance goal for 2012.

The Committee believes that a subjective determination of bonus funding based on a retrospective evaluation of performance against specified
goals yields the most appropriate bonus outcome. The Committee also believes that setting specific performance goals in advance helps establish
important benchmarks and communicates EOG s top priorities to its Named Officers and employees. In addition to or instead of the categories of
performance goals listed below, the Committee in the future may establish performance goals based on other financial measures related to

returns and revenues as well as operational and strategic goals relevant to our annual operating plan.

In a commodity business like ours, certain performance goals can lose their relevance with material fluctuations in commodity prices. In
addition, strict adherence to established performance goals may also prevent us from modifying our business strategy during the year as
appropriate. Accordingly, the Committee has the discretion to revise or modify the performance goals during the year to address material
fluctuations in commodity prices, changes to our operating plan or business strategy and other factors.

See Annex A to this proxy statement.
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The Committee established the following goals and weightings to evaluate our 2012 performance. The resulting subjective assessment of
performance against each goal is also provided below. See Annex A for definitions of certain of the terms used below and for reconciliations of,
and related discussion with respect to, the non-GAAP measures referenced below.

Performance Goal Weighting
Achieve a 15% after-tax rate of return 25%
Achieve top-half status in peer group regarding 15%
year-over-year EPS, EBITDAX, and cash flow
growth
Achieve the following production and unit cost 10%
targets:

202 Mbld liquids production

447 Mboed total production

$19.00/Boe DDA

$10.50/Boe LOE & Transportation Expense
$2.25/Boe G&A Expense

$1.25/Boe Interest Expense

Achieve top half status in peer group for forward 10%
year cash flow multiple and absolute stock price
performance

Strategic goals, such as: 40%

achievement of an 8.8% ROCE and 11% ROE
based on non-GAAP earnings;

the sale of an aggregate $1.1 billion in non-core
assets;

achievement of a year-end net debt-to-total
capitalization ratio of less than 30%; and

other strategic goals
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Assessment Result
Exceeded a 15% after-tax rate of return on $7.5 Exceeded
billion of capital expenditures

Led the peer group with year-over-year non-GAAP Significantly
EPS growth of 50%, EBITDAX growth of 26% Exceeded
and DCF growth of 26%

Exceeded

Achieved 214 Mbld liquids production (37%
year-over-year growth)

Achieved 466 Mboed total production (10%
year-over-year growth)

Actual DDA  $18.57/Boe

Actual LOE & Transportation Expense  $9.38/Boe
Actual G&A Expense $1.94/Boe

Actual Interest Expense  $1.25/Boe

Finished first in peer group in absolute stock price Significantly
performance and second in forward year cash flow Exceeded
multiple

Met

Achieved 9.4% ROCE and 11.8% ROE based on
non-GAAP earnings

Sold $1.3 billion of non-core assets

Year-end net debt-to-total capitalization ratio was
29%

Accomplished a successful start-up of both our
Wisconsin sand plant and St. James, Louisiana
crude-by-rail unloading facility, as well as
successful execution of additional strategic goals
which set us up for future organic high
rate-of-return crude oil production
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The Committee applied the results above to the individual Named Officer bonus targets that were established for 2012 based on a review of peer
group compensation data and to appropriately reflect each Named Officer s contribution to the company s achievement of its 2012 performance
goals, including consideration of whether each Named Officer is in an operating or staff function. Based on the results of the Committee s
assessment set forth above, the Committee awarded a bonus to each of the Named Officers for 2012 performance as follows:

2012 Annual Bonus Awards

Current Bonus Target Performance Actual Bonus Paid
Name Salary (as a % of Salary) Factor &)
Mark G. Papa $ 940,000 150% 130% $ 1,833,000
William R. Thomas $ 725,000 100% 130% $ 942,500
Gary L. Thomas $ 725,000 100% 130% $ 942,500
Timothy K. Driggers $ 425,000 80% 125% $ 425,000
Michael P. Donaldson $ 410,000 80% 125% $ 410,000

In order to simplify the bonus program and align with current market practices, the Committee discontinued the practice of paying a portion of
the Named Officers bonuses in restricted stock/RSUs. Accordingly, the annual bonuses for the Named Officers for 2012 were paid entirely in
cash.

Long-Term Incentives

The long-term incentive component of our executive compensation program for our Named Officers in 2012 consisted of three vehicles:

Performance Stock/Units

Restricted Stock/RSUs

SARs
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The table below summarizes the key features of each vehicle.

Vehicle Purpose
Performance Reward our Named Officers based on EOG s
performance versus peers
Stock/Units

Align the Named Officers with our stockholders

Emphasize our long-term strategy

Restricted Stock/ Align the Named Officers with our stockholders

RSUs Enhance the retention of our Named Officers

Emphasize our long-term strategy

May be issued in special situations to recognize
achievements (for example, the discovery of
significant oil and gas reserves)

SARs Reward our Named Officers for increases in

stockholder value

Align the Named Officers with our stockholders

Key Terms
Our total stockholder return is measured relative to the total
stockholder return of our peer companies over the first three
full calendar years of the five-year vesting period

Awards denominated and paid (upon vesting) in shares of
our Common Stock

Stockholder return calculated using December average
closing stock prices at beginning and end of performance
period

0-200% of award may be earned based on EOG s total
stockholder return ranking relative to our peers with 100% of
the award earned if EOG ranks at the median of the peer group.
Payout scale provided below

Cliff vest five years from grant date

Dividends are subject to the applicable performance multiple
and are credited to the holder and are paid at the expiration of
the vesting period or forfeited if the performance stock/units
are forfeited

Cliff vest five years from grant date

Dividends are credited to the holder and are paid at the
expiration of the vesting period or forfeited if the restricted
stock/RSUs are forfeited

RSUs are granted instead of restricted stock if the Named
Officer is 62 years old or older or will reach age 62 prior to the
grant s vesting date, in order to avoid adverse tax consequences
to the Named Officer under the Code

Seven-year exercise period

SARs are settled in shares of our Common Stock based on
the appreciation in value of the SAR based on the excess of the
fair market value of our Common Stock on the date of exercise
over the exercise price, net of applicable taxes

Vest over four years at 25% per year

The long-term incentive awards granted to each Named Officer are determined in September of each year (with grant dates established
approximately two weeks after the date of approval to allow time to administer the grants) based on the following factors:

An evaluation of our progress to-date towards achieving our pre-determined company performance goals.

Individual Named Officer contributions toward achievement of our performance goals.
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Compensation data from our peer group for executives in similar positions.

The current amount of equity in place from previous years grants for each Named Officer for retention and incentive purposes.
Based on the factors described above, the Committee, in September 2012, granted to each of the Named Officers the long-term incentive awards
set forth in the following table. The long-term incentive value for each Named Officer, except Mr. Papa, was allocated equally between
performance stock/units, restricted stock/RSUs, and SARs. For Mr. Papa, the award value was allocated one-third to performance stock/units
and two-thirds to RSUs in order to provide Mr. Papa with equity instruments that do not involve (as would SARs) an elective decision by

Mr. Papa.

2012 I.ong-Term Incentive Awards

Number of Number of Number
Shares of Shares of of

Performance Performance Restricted Restricted Securities
Approved Stock/ Stock/ Stock/ Stock/ Underlying

Name Grant Value Unit Value Units(a) RSU Value RSUs(a) SAR Value SARs(b)

Mark G. Papa $ 11,300,000 $ 3,766,667 33,504 $7,533,333 67,010

William R. Thomas $ 4,800,000 $ 1,600,000 14,232 $ 1,600,000 14,232 $ 1,600,000 35,580
Gary L. Thomas $ 4,800,000 $ 1,600,000 14,232 $ 1,600,000 14,232 $ 1,600,000 35,580
Timothy K. Driggers $ 2,000,000 $ 666,667 5,930 $ 666,667 5,930 $ 666,666 14,825
Michael P. Donaldson $ 1,140,000 $ 380,000 3,380 $ 380,000 3,380 $ 380,000 8,450

(a) The number of shares of performance stock/units and restricted stock/RSUs was based on the closing price of our Common Stock
on the NYSE on September 25, 2012 of $112.42 per share (rounded down to a whole share). As noted in the Grants of Plan-Based
Awards Table for 2012 below, the grant value per performance share/unit used for accounting purposes, estimated using the Monte
Carlo simulation, was $134.0875 per share/unit.

(b) The number of SARs was based on a grant value of $44.968 per share (rounded down to a whole share), based on historical SAR values as
confirmed by Meridian. As noted in the Grants of Plan-Based Awards Table for 2012 below, the grant value per SAR used for accounting
purposes, based on the Hull-White IT binomial option pricing model, was $38.108 per share.

In order to further align our Named Officers with our stockholders, the performance stock/units vest and pay out at the end of the five-year

vesting period based on our stockholder return performance relative to our peer group over the first three full calendar years of the vesting

period, according to the following scale:

Payout as Percent of

EOG Rank Target
200%
175%
150%
125%
100%
75%
50%
25%
0%

N=Re NN Bie SNV, IE SO I SR
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Post-Termination Compensation and Benefits

The components of our post-termination compensation and benefits, and the events that trigger those benefits, are discussed under Potential
Payments Upon Termination of Employment or Change of Control below. Each Named Officer has a change of control agreement that provides
benefits in the event of a change of control of EOG. The Committee believes that these change of control benefits, which are a significant

component of our executive compensation program, are an appropriate retention device in a competitive market and believes that our Named

Officers should be compensated if they (1) are involuntarily terminated (other than for cause) after a change of control of EOG or (2) voluntarily
terminate their employment with EOG after a change of control of EOG under circumstances that constitute good reason (as defined in the

change of control agreements). In September 2011, our executive officers voluntarily agreed to amend their change of control agreements to

remove the excise tax gross-up and single-trigger severance benefit provisions relating to a change of control. The change of control agreements
of our Named Officers now provide for a double-trigger severance benefit.

Other Compensation and Benefits

Retirement Plans. For the fiscal year 2012, we maintained our Savings and Retirement Plan, a defined contribution plan that qualified under
Section 401(a) of the Code, under which we matched 100% of an employee s pre-tax contributions up to 6% of the employee s annual base salary,
overtime pay (if any) and annual cash bonus, subject to applicable statutory limits. Under this plan, we also contribute an additional 3% to 9%
(depending on an employee s age and years of EOG service) of the employee s annual base salary, overtime pay (if any) and annual cash bonus,
subject to applicable statutory limits. In 2012, the contribution percentage for each of the Named Officers was 9%, except for Mr. Donaldson for
whom the contribution percentage was 7%.

Deferral Plan. To allow certain key employees, including the Named Officers, to reduce their current compensation, thereby reducing current
taxable income, we maintain the Deferral Plan under which a percentage of annual base salary, annual bonus and Savings and Retirement Plan
refunds resulting from excess deferrals into our Savings and Retirement Plan may be deferred to a later specified date.

The Deferral Plan pays at-market mutual fund investment returns or treats deferrals as if they were invested in our Common Stock, based upon
participant elections, and does not credit above-market or preferential earnings. EOG does not guarantee returns on deferrals or the principal
amount of participants deferrals.

We may make contributions to the Deferral Plan on behalf of the Named Officers in the event of a reduction in benefits under our Savings and
Retirement Plan due to either applicable statutory and/or plan earnings limits or because the Named Officer elects to defer annual base salary
and/or annual bonus into the Deferral Plan. These contributions ( Make-Whole Contributions ) are intended to provide the entire contribution
amount to the Named Officer s retirement accounts as if there were no statutory or other limitations.

Perquisite Allowances. Messrs. Papa, W. Thomas and G. Thomas each receive a perquisite allowance equal to 3% of his respective annual base
salary to be used for certain enumerated items. Messrs. Driggers and Donaldson each receive an annual perquisite allowance of $2,600. The
perquisite allowance is not grossed up to account for income taxes. We provide a perquisite allowance rather than pay for perquisites on an
individual basis to lessen the administrative burden of documentation for individual items. Named Officers do not have to submit reimbursement
requests for the enumerated items and are able to select among various perquisites as they believe appropriate.

Employee Stock Purchase Plan. Each Named Officer has the opportunity to participate in the EOG Resources, Inc. Employee Stock Purchase
Plan (as amended, ESPP ) to the same extent as all other employees. The ESPP allows employees to purchase our Common Stock at a 15%
discount to the closing price of our Common Stock as of certain dates, with no commission or fees, subject to certain limitations specified in
the ESPP.
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Medical. Fitness/Wellness. Life. Disability and Retirement Plans. Each Named Officer participates in the same benefit plans available to all of
our employees. We have no executive officer medical, fitness/wellness, life or disability plans, nor do we have supplemental retirement benefits
for our executive officers, other than the Make-Whole Contributions described under Deferral Plan above.

Sporting Event Tickets. We provide tickets to local sporting events for use by all employees. Executive officers, including the Named Officers,
have first priority over use of these tickets. These items are included in the taxable income of the Named Officers based on their use, and include
gross-ups to account for income taxes.

Service Awards. Named Officers participate in our service award program that recognizes years of service provided to EOG to the same extent
as all other employees.

Subsidized Parking. We offer subsidized parking to all of our employees in Houston, Texas. Income is imputed for the amount of the parking
subsidy that exceeds the maximum allowable as a nontaxable fringe benefit under the Code. The imputed income does not include gross-ups to
account for income taxes.

Other Compensation Matters
Tax and Accounting Considerations

In setting the components of our executive compensation program, the Committee considers the impact of the following tax and accounting
provisions:

Code Section 162(m). Section 162(m) of the Code generally disallows a tax deduction for a fiscal year to public companies for compensation
over $1 million paid individually to the principal executive officer and the three most highly compensated executive officers of a company
(other than the principal executive officer or the principal financial officer), as reported in that company s most recent proxy statement.
Qualifying performance-based compensation is not subject to the deduction limit if certain requirements are met. The performance stock/unit
and SAR components of our long-term incentive compensation and awards made under our Executive Officer Annual Bonus Plan are intended
to comply with the statute. The Committee is committed to preserving the deductibility of compensation under Section 162(m) whenever
practicable, but does grant awards that are non-deductible, such as restricted stock/RSUs, when it believes such grants are in the best interest of
EOG and our stockholders.

Financial Accounting Standards Board Accounting Standards Codification Topic 718. Stock Compensation ( ASC Topic 718 ). ASC Topic 718
requires a public company to measure the cost of employee services received in exchange for an award of equity instruments based on the grant
date fair value of the award. Our equity awards to the Named Officers (and to our other employees) are structured to maintain the appropriate
equity accounting treatment.

Code Section 409A. Section 409A of the Code provides that deferrals of compensation under a nonqualified deferred compensation plan or
arrangement are to be included in an individual s current gross income to the extent that such deferrals are not subject to a substantial risk of
forfeiture and have not previously been included in the individual s gross income, unless certain requirements are met. We structure our
nonqualified deferred compensation plans and arrangements (including our Deferral Plan), change of control agreements, severance plans and
agreements and incentive plans, each to the extent they are subject to Section 409A, to be in compliance with Section 409A. We do not currently
grant any discounted stock options to which Section 409A may apply.

Code Sections 280G and 4999. We amended the change of control agreements with our executive officers in September 2011 to eliminate the
excise tax gross-up provisions and to provide that, upon a change of control, we will either (i) reduce the amount of severance benefits otherwise
payable to the executive officer so that such severance benefits will not be subject to excise tax for purposes of Code Sections 280G and 4999, or
(ii) pay the full amount of severance benefits to the executive officer (but with no tax gross-up ), whichever produces the better after-tax result
for the executive officer (often referred to as the best-of-net approach).
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Stock Ownership Guidelines

The Committee believes that it is in the best interest of our stockholders for all of our executive officers to maintain a significant ownership
position in EOG. Therefore, the Committee has established stock ownership guidelines ranging from 4,000 shares for Vice Presidents to 80,000
shares for our CEO. Each Named Officer currently satisfies these guidelines.

Anti-Hedging Policy Statement and Insider Trading Policy

In May 2012, our Board of Directors approved an amendment to our Insider Trading Policy that prohibits hedges or short sales of EOG stock by
EOG directors and Section 16 officers (including the Named Officers). In addition to our Insider Trading Policy, all transactions involving EOG
stock must comply with EOG s Code of Conduct and applicable law, including the public reporting provisions of Section 16 of the Exchange
Act. Under our Code of Conduct, officers and employees are prohibited from trading in EOG stock when in possession of material, non-public
information about EOG.

Our Insider Trading Policy also provides that any director or Section 16 officer shall not hold EOG common stock in a margin account or pledge
(with certain limited exceptions) such common stock as collateral for a loan. The limited exception to this prohibition is in instances where a
director or Section 16 officer wishes to pledge his or her shares of EOG common stock as collateral for a personal loan (other than a margin loan
to purchase additional EOG common stock) and clearly demonstrates the financial ability to repay the loan without resort to the pledged
securities. Any such exception must be submitted to our CEO or General Counsel for approval. In the limited circumstance where an exception
is granted, EOG s stock ownership guidelines specifically provide that any pledged stock is not counted in determining compliance with such
ownership guidelines. However, none of our Section 16 officers or directors has pledged EOG common stock as collateral for a loan pursuant to
this exception under our Insider Trading Policy.

Clawback Policies

Other than legal requirements under the Sarbanes-Oxley Act of 2002 ( Sarbanes-Oxley Act ), we currently do not have any policies in place
regarding the adjustment or recovery of compensation payments or awards in the event that we are required to restate our financial statements.
We believe that our accounting practices are conservative and, moreover, we have not been required to restate our financial statements at any

time since becoming an independent company in 1999. Under the Sarbanes-Oxley Act, our CEO and CFO may be subject to clawbacks in the
event of a restatement. Thus, the Committee has not deemed any additional recoupment policies to be necessary. We will continue to monitor
regulations and trends in this area.

Compensation Risk Assessment

The Committee has reviewed the relationship between our risk management policies and compensation policies and practices and concluded that
we do not have any compensation policies or practices that expose us to risks that are reasonably likely to have a material adverse effect on
EOG.
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EXECUTIVE COMPENSATION
Summary Compensation Table

The following table summarizes certain information regarding compensation paid or accrued during 2012, 2011 and 2010 to the Named
Officers.

Change in
Pension Value
Stock Non-Equity  and Nonqualified

Option/ Incentive Deferred
Stock SAR Plan Compensation  All Other

Name and Principal Fiscal Salary Bonus  Awards Awards  Compensation Earnings Compensation Total
Position Year $)(a) )] $)®) $)(©) ®)(d) $)(e) (616] (&)
Mark G. Papa 2012 $ 940,000 $ 13,468,661 $ 1,833,000 $ 482,798 $ 16,724,459
Chairman of the Board 2011 940,000 12,074,945 1,443,000 356,554 14,814,499
and Chief Executive Officer 2010 940,000 10,824,891 975,000 346454 13,086,345
William R. Thomas 2012 $ 690,385 $ 4012265 $1355883 $ 942,500 $ 263715 $ 7,264,748
President 2011 546,654 4,046,051 2,099,882 756,000 261,507 7,710,094
Gary L. Thomas 2012 $ 690,385 $ 4,012,265 $1355883 $ 942,500 $ 257,193 $ 7,258,226
Chief Operating Officer 2011 640,731 2922032 2,099,882 756,000 217,849 6,637,394

2010 601,269 2963268 2,406,379 720,000 190,548 6,881,464
Timothy K. Driggers 2012 $407.693 $ 1660177 $ 564951 § 425,000 $ 116441 $ 3,174,262
Vice President and Chief 2011 377,154 1,009,119 743,678 297,600 96,609 2,524,160
Financial Officer 2010 348,308 760,086 600,994 264,240 84,145 2,057,773
Michael P. Donaldson 2012 $ 356,846 $ 1307492 $ 322,013 $ 410,000 $ 81,679 $ 2,478,030

Vice President, General
Counsel and Corporate

Secretary

(a) Amounts represent annual base salary received by the Named Officers. EOG s employees are paid on a bi-weekly basis and generally
receive twenty-six paychecks per calendar year.

(b) Amounts represent (1) the grant date fair value of restricted stock/RSU awards under the terms of the 2008 Stock Plan based on the closing
price of our Common Stock on the NYSE on the date of grant, including grants made in lieu of cash under the Executive Officer Annual
Bonus Plan for the prior year (e.g., 2012 amount includes restricted stock/RSUs awarded in March 2012 for 2011 performance); and
(2) the grant date fair value of performance stock/units, estimated using the Monte Carlo simulation. For a discussion of the assumptions
used, see footnote (g) to the Grants of Plan-Based Awards Table for 2012 below.

(c) Amounts represent the grant date fair value of SAR awards under the terms of the 2008 Stock Plan estimated using the Hull-White II
binomial option pricing model. For a discussion of the assumptions used, see footnote (g) to the Grants of Plan-Based Awards Table for
2012 below.

(d)
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Amounts represent awards made for 2012 and the cash portion of awards made for 2011 and 2010, in each case under the Executive
Officer Annual Bonus Plan. See Compensation Discussion and Analysis Executive Compensation Program for 2012  Annual Bonus above
for further discussion regarding the awards made for 2012.

(e) As discussed above, we maintain the Deferral Plan under which a percentage of annual base salary, annual bonus and Savings and
Retirement Plan refunds resulting from excess deferrals into our Savings and Retirement Plan may be deferred to a later specified date.
Since the Deferral Plan does not credit above-market or preferential earnings, no earnings have been reported.

(f)  All Other Compensation for 2012 consists of:

Matching contributions under the Savings and Retirement Plan, our retirement contributions on behalf of each Named Officer to the
Savings and Retirement Plan and our Make-Whole Contributions on behalf of each Named Officer to the Deferral Plan, as follows:
Mr. Papa, $357,450; Mr. W. Thomas, $216,958; Mr. G. Thomas, $216,958; Mr. Driggers, $105,794; and Mr. Donaldson, $64,070; and
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Perquisites and other personal benefits consisting of (1) cash perquisite allowances for each of the Named Officers, including $28,200
for Mr. Papa; (2) flex dollars provided to each of the Named Officers to be used to pay for medical, dental, employee life and accidental
death and dismemberment coverage on a pre-tax basis; (3) use of EOG s sporting event tickets by Messrs. Papa and W. Thomas
(including a gross-up for payment of taxes); (4) payments for vacation not taken in 2011 to Messrs. Papa, W. Thomas and G. Thomas;
(5) reimbursement to Messrs. Papa, W. Thomas and Donaldson for EOG-requested spouse travel (including a gross-up for payment of
taxes); (6) payment of a $45,000 regulatory filing fee on behalf of Mr. Papa (including a gross-up for payment of taxes); and (7)
fitness/wellness expense reimbursements for Messrs. G. Thomas and Donaldson.

Grants of Plan-Based Awards Table for 2012

The following table summarizes certain information regarding grants made to each of the Named Officers during 2012 under any plan.

All
Other
All
Estimated Future Stock Other
Estimated Possible Payments Payments Awards;
Under Equity Number SAR
Under Non-Equity Incentive Incentive of Awards;
Plan Awards Plan Awards Shares Number Exercise Grant Date
Threshold Target MaximurT hreshol@arget Maximum .
of of or Base  Fair Value
Stock  Securities Price of of Stock
Approval Grant or Underlying SAR and
Date Date Units SARs Awards SAR
Name (a) (b) () $) $)(©) @# @D @#(d) @#)(e) @) ($/Sh)  Awards($)(g)
Mark G. Papa 02/22/12  03/06/12 12,801 $ 1,442,929
09/05/12  09/25/12 67,010 $ 7,533,264
09/05/12  09/25/12 0 33,504 67,008 $ 4,492,468
0 $1,410,000 $ 3,000,000
William R. Thomas 02/22/12  03/06/12 4,471 $ 503,971
09/05/12  09/25/12 14,232 $ 1,599,961
09/05/12  09/25/12 35,580 $ 11242 $ 1,355,883
09/05/12  09/25/12 0 14,232 28,464 $ 1,908,333
0 $ 725,000 $ 3,000,000
Gary L. Thomas 02/22/12  03/06/12 4,471 $ 503,971
09/05/12  09/25/12 14,232 $ 1,599,961
09/05/12  09/25/12 35,580 $ 11242 $ 1,355,883
09/05/12  09/25/12 0 14,232 28,464 $ 1,908,333
0 $ 725,000 $ 3,000,000
Timothy K. Driggers 02/22/12 03/06/12 1,760 $ 198,387
09/05/12  09/25/12 5,930 $ 666,651
09/05/12  09/25/12 14,825 $11242 § 564,951
09/05/12  09/25/12 0 5,930 11,860 $ 795,139
0 $ 340,000 $ 3,000,000
Michael P. Donaldson 02/22/12  03/06/12 754 $ 84,991
05/01/12  05/01/12 3,500 $ 389,305
09/05/12  09/25/12 3,380 $ 379,980
09/05/12  09/25/12 8,450 $11242 $ 322,013
09/05/12  09/25/12 0 3,380 6,760 $ 453216

0 $ 328,000 $ 3,000,000

(a), (b) Grant dates are set approximately two weeks after the date the grants are approved by the Committee to allow time for individual
managers to allocate approved pools to employees. The Committee determines the grant amount for each Named Officer to be
granted on the same future grant date as other employees. The May 1, 2012 grant of restricted stock to Mr. Donaldson was made
in connection with his promotion to Vice President, General Counsel and Corporate Secretary.

(o) The maximum individual award under our stockholder-approved Executive Officer Annual Bonus Plan is $3,000,000. The award
amounts paid to the Named Officers in respect of 2012 performance under the Executive Officer Annual Bonus Plan are set forth
in the Non-Equity Incentive Plan Compensation column of the Summary Compensation Table above.
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(d) As set forth in the payout scale on page 23, a performance multiple of 0% to 200% will be applied to the performance share/unit
amounts granted based on EOG s Total Shareholder Return (as defined in the grant agreements) over the three-year performance
period of the awards relative to the Total Shareholder Return of each of our peer companies over the performance period. Performance
stock/units cliff vest five years from the date of grant. Mr. Papa was granted 16,752 shares of performance stock and 16,752
performance units. The other Named Officers were each granted performance units.

(e) All restricted stock/RSUs granted March 6, 2012 were in connection with the annual bonuses awarded for 2011 performance.
Restricted stock/RSUs  cliff vest five years from the date of grant.

) SARs vest at the cumulative rate of 25% per year, commencing on the first anniversary of the date of grant.

(2) The grant date fair value for restricted stock/RSUs represents the closing price of our Common Stock on the NYSE (1) on March 6,

2012 of $112.72 per share, (2) on May 1, 2012 of $111.23 per share, and (3) on September 25, 2012 of $112.42 per share. The grant
date fair value of the performance stock/units is estimated using the Monte Carlo simulation. We used the following assumptions for
the performance stock/units awarded on September 25, 2012: a dividend yield of 0.6%, expected volatility of 36.39% over a 3.26-year
period preceding the valuation date and a risk-free interest rate of 0.39%. Based on the Monte Carlo simulation, using the above
assumptions, the value of the performance stock/units was $134.0875 per share/unit. The grant date fair value of each SAR grant is
estimated using the Hull-White II binomial option pricing model. We used the following assumptions for the SARs awarded on
September 25, 2012: a dividend yield of 0.6%, expected volatility of 39.65%, a risk-free interest rate of 0.45% and a weighted-average
expected life of 5.6 years. Based on the Hull-White II binomial option pricing model, using the above assumptions, the value of the
SARs granted was $38.108 per share. The actual value, if any, a recipient may realize will depend on the excess of our stock price
over the exercise price on the date the SARs are exercised.

Material Terms of Plan-Based Awards

The vesting schedule of all restricted stock/RSUs, performance stock/units and SARs awarded to the Named Officers is described under

footnotes (d), (e) and (f) to the Grants of Plan-Based Awards Table for 2012 above. In accordance with the 2008 Stock Plan and the 1992 Stock

Plan, unvested restricted stock/RSUs and performance stock/units shall vest or be forfeited upon termination of employment, based on the

reasons for separation, as set forth in each grant agreement. See Potential Payments Upon Termination of Employment or Change of Control and
Potential Payments Upon Termination of Employment or Change of Control Table below for a discussion of the termination provisions with

respect to restricted stock/RSUs and performance stock/units grants made to our Named Officers.

No dividends or other distributions will be delivered on unvested restricted stock/RSUs or performance stock/units, but the value of any
dividends or distributions declared on our Common Stock will be credited by us to the account of the Named Officer (with no interest) with
respect to those unvested shares or units. When the restricted stock/RSUs or performance stock/units vest, we will deliver the accumulated
dividends or distributions attributable to such shares or units to the respective Named Officer in cash. The value of dividends and distributions
are forfeited under the same circumstances that the restricted stock/RSUs and performance stock/units are forfeited upon termination of
employment, based on the reasons for separation, as set forth in each grant agreement. At no time during 2012 were any outstanding awards
re-priced or otherwise modified. Moreover, there are no market-based conditions applicable to any of the awards described above, except in
respect of the grants of performance stock/units described above.
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Outstanding Equity Awards at 2012 Fiscal Year-End Table

The following table summarizes certain information regarding unexercised stock options/SARs, unvested restricted stock/RSUs and unvested
performance stock/units outstanding as of December 31, 2012 for each of the Named Officers.

Name
Mark G. Papa

William R. Thomas

Gary L. Thomas

Timothy K. Driggers

Michael P. Donaldson

Stock Option/SAR Awards
Number Number of
of Securities
Securities Underlying

Underlying  yjevercised
Unexercised Stock

Stock  (ptions/SARs
Options/SARsUnexercisable
Exercisable (#) #
100,000

200,000

32,000

28,500

8,000

10,000
7,500 2,500(c)
5,000 5,000(d)
17,852 53,558(e)
35,580(f)

12,500

15,000
11,250 3,750(c)
37,537 37,538(d)
17,852 53,558(e)
35,580(f)

5,000

6,375
4,781 1,594(c)
9,375 9,375(d)
6,322 18,968(e)
14,825(f)
969(c)
1,765 1,765(d)
1,500 4,500(e)
8,450(f)

Option/SAR

Stock

Exercise

Price
%)
19.50
60.99
20.44
60.99
73.83
88.81
81.86
92.11
83.43
112.42
73.83
88.81
81.86
92.11
83.43
112.42
73.83
88.81
81.86
92.11
83.43
112.42
81.86
92.11
83.43
112.42

Stock

Option/SAR

Expiration

Date
08/06/13
09/20/13
08/06/13
09/20/13
09/20/14
09/17/15
09/18/16
09/24/17
09/21/18
09/25/19
09/20/14
09/17/15
09/18/16
09/24/17
09/21/18
09/25/19
09/20/14
09/17/15
09/18/16
09/24/17
09/21/18
09/25/19
09/18/16
09/24/17
09/21/18
09/25/19

Number

of
Shares

or

Units of Stock
that

Have
Not

Vested

#)
585,444(g)

114,827(h)

160,334(i)

37,949()

24,992(k)

Stock Awards
Equity
Incentive
Equity Plan Awards:
Incentive Market or
Plan Awards: Payout
Number Value
of of
Unearned Unearned
Market Value Shares, Units Shares,
of Shares or or Other Units
Units Rights or Other
of Stock that Rights that
that Have Have Not Have Not
Not Vested Vested Vested
$)(a) @#)(b) $)(a)
$ 70,715,781 33,504 $ 4,046,948
$ 13,869,953 14232 $ 1,719,083
$ 19,366,744 14232 $ 1,719,083
$ 4,583,860 5930 $ 716,285
$ 3,018,784 3380 $ 408,270

(a) The value of unvested restricted stock/RSUs and unvested performance stock/units is based on the closing price of our Common Stock on
the NYSE of $120.79 per share on December 31, 2012.

(b)  Share/unit amounts shown (1) represent the aggregate number of shares of performance stock and performance units (in the case of
Mr. Papa) and the number of performance units (in the case of Messrs. W. Thomas, G. Thomas, Driggers and Donaldson) granted on
September 25, 2012, and (2) assume we achieve a median Total Shareholder Return (as defined in the grant agreements) (i.e., a 100%
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performance multiple) over the three-year performance period of the awards relative to the Total Shareholder Return of each of our peer
companies over the performance period. As set forth in the payout scale on page 23, if our Total Shareholder Return over the performance
period is below or above the median of our peer companies, a performance multiple of 0% to 200% will be applied to the share/unit
amounts shown. Assuming continued employment, these unvested awards of performance stock/units will each vest on September 25,
2017, except the award to Mr. Papa, which will vest upon his announced retirement on December 31, 2013, but will not be payable until
the end of the performance period, subject to the applicable performance multiple. See Executive Compensation Program for 2012
Long-Term Incentives above and the Grants of Plan-Based Awards Table for 2012 above for additional discussion.
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The unexercisable SARs vest 100% on September 18, 2013.

The unexercisable SARs vest 50% on September 24, 2013 and 50% on September 24, 2014.

The unexercisable SARs vest in one-third increments on September 21, 2013, September 21, 2014 and September 21, 2015.

The unexercisable SARs vest in 25% increments on September 25, 2013, September 25, 2014, September 25, 2015 and September 25,
2016.

The unvested RSUs will vest as follows: 4,000 on March 3, 2013; 48,885 on April 17, 2013; 48,884 on September 17, 2013; and 483,675
on June 30, 2014, six months following Mr. Papa s announced retirement on December 31, 2013. Of the unvested units, 60,981 were
granted in connection with annual bonuses.

Assuming continued employment, the unvested restricted stock/RSUs will vest as follows: 2,211 on March 3, 2013; 15,000 on April 17,
2013; 3,350 on September 17, 2013; 6,120 on March 2, 2014; 12,000 on September 18, 2014; 2,313 on March 1, 2015; 10,000 on
September 24, 2015; 12,500 on January 12, 2016; 4,067 on March 8, 2016; 28,563 on September 21, 2016; 4,471 on March 6, 2017; and
14,232 on September 25, 2017. Of the unvested shares/units, 19,182 were granted in connection with annual bonuses.

Assuming continued employment, the unvested RSUs will vest as follows: 3,841 on March 3, 2013; 14,665 on April 17, 2013; 4,889 on
September 17, 2013; 10,423 on March 2, 2014; 24,442 on March 16, 2014; 19,554 on September 18, 2014; 4,183 on March 1, 2015;
27,155 on September 24, 2015; 4,971 on March 8, 2016; 27,925 on September 21, 2016; 4,372 on March 6, 2017; and 13,914 on
September 25, 2017. Of the unvested units, 27,790 were granted in connection with annual bonuses.

Assuming continued employment, the unvested restricted stock will vest as follows: 1,065 on March 3, 2013; 2,125 on September 17,
2013; 3,181 on March 2, 2014; 4,000 on September 18, 2014; 1,267 on March 1, 2015; 6,950 on September 24, 2015; 1,555 on March 8,
2016; 10,116 on September 21, 2016; 1,760 on March 6, 2017; and 5,930 on September 25, 2017. Of the unvested shares, 8,828 were
granted in connection with annual bonuses.

Assuming continued employment, the unvested restricted stock will vest as follows: 205 on March 3, 2013; 1,000 on September 17, 2013;
1,591 on March 2, 2014; 3,500 on September 18, 2014; 3,500 on November 12, 2014; 686 on March 1, 2015; 3,200 on September 24,
2015; 500 on January 18, 2016; 776 on March 8, 2016; 2,400 on September 21, 2016; 754 on March 6, 2017; 3,500 on May 1, 2017; and
3,380 on September 25, 2017. Of the unvested shares, 4,012 were granted in connection with annual bonuses.

Stock Option/SAR Exercises and Restricted Stock/RSU Vestings Table for 2012

The following table summarizes certain information regarding exercises of stock options/SARs and vestings of restricted stock/RSUs during
2012 for each of the Named Officers. There were no vestings of performance stock/units during 2012 for any of the Named Officers.

Restricted Stock/
Stock Option/SAR Awards RSU Awards
Number of Shares
Number of Shares Acquired
Acquired on

on Value Realized Vesting Value Realized
Name Exercise (#) on Exercise ($) #) on Vesting ($)
Mark G. Papa 365,000 $ 27,263,400 151,274(a) $ 17,539,110(a)
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William R. Thomas 59,000 $ 4,651,310 34,626 $ 4,028,773
Gary L. Thomas 340,000 $ 23,758,550 48,790(a) $ 5,674,367(a)
Timothy K. Driggers 22,000 $ 1,202,790 7,512 $ 781,689
Michael P. Donaldson 5,188 $ 139,548 1,250 $ 142,738

(a) Includes 13,358 shares and 3,659 shares for Messrs. Papa and G. Thomas, respectively, with an aggregate value (as of the vesting date) of
$1,589,468 and $435,384, respectively, which were withheld by EOG in connection
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with the accelerated vesting in December 2012 of certain previously awarded RSU grants. In December 2012, the Committee determined
that the value of all then-outstanding unvested RSUs held by retirement-eligible employees (i.e., employees age 62 or older with at least
five years of service with EOG, including Messrs. Papa and G. Thomas) should be reported as 2012 income for Federal Insurance
Contributions Act ( FICA ) purposes. Accordingly, pursuant to the 2008 Stock Plan, the Committee (1) approved the accelerated vesting of
a portion of the then-outstanding unvested RSUs held by retirement-eligible employees (including 13,358 RSUs and 3,659 RSUs then held
by Messrs. Papa and G. Thomas, respectively) and (2) authorized the withholding by EOG of the shares received upon such vestings to
satisfy the FICA and related federal, state and local tax withholding obligations of such retirement-eligible employees (including such
obligations of Messrs. Papa and G. Thomas).

Pension Benefits

We currently have no defined benefit pension plans covering any of the Named Officers.
Nonqualified Deferred Compensation Table for 2012

The following table provides certain information regarding the deferral of compensation by our Named Officers under our Deferral Plan. The
Deferral Plan is our only defined contribution plan that provides for the deferral of compensation on a basis that is not tax-qualified.

Aggregate
Executive Registrant Earnings Aggregate
Contributions Contributions (Loss) in Withdrawals/ Aggregate
in 2012 in 2012 2012 Distributions Balance at 2012
Name $@ $)(b) $)©) (6] Year End ($)(d)
Mark G. Papa $ 188,000 $ 243,500 $ 777,233 $ 6,197,551
William R. Thomas $ 97,999 $ 56,970 $ 1,355,316
Gary L. Thomas $ 75,942 $ 144,610 $ 394,029 $ 2,721,734
Timothy K. Driggers $ 26,000 $ 53,800 $ 59,161 $ 546,297

Michael P. Donaldson(e)

(a) Of these amounts, 100% are reported in the Salary column (for 2012) of the Summary Compensation Table above. The amount invested in
a phantom stock account for each of the Named Officers is: Mr. Papa, $0; Mr. W. Thomas, $0; Mr. G. Thomas, $75,942; and
Mr. Driggers, $0.

(b) Of these amounts, 100% are reported in the All Other Compensation column (for 2011) of the Summary Compensation Table above. The
amount invested in a phantom stock account for each of the Named Officers is: Mr. Papa, $0; Mr. W. Thomas, $0; Mr. G. Thomas,
$144,610; and Mr. Driggers, $0.

(¢) Amounts included in this column do not include above-market or preferential earnings (of which there were none) and, accordingly, these
amounts are not included in the Change in Pension Value and Nonqualified Deferred Compensation Earnings column (for 2012) of the
Summary Compensation Table above.

(d) The amount of the aggregate balance as of December 31, 2012 that has been contributed by each of the Named Officers and shown as
compensation in the Summary Compensation Table for previous years for each of the Named Officers is: Mr. Papa, $1,086,375;
Mr. W. Thomas, $0; Mr. G. Thomas, $897,988; and Mr. Driggers, $64,000. The amount of the aggregate balance as of December 31, 2012
that has been contributed by EOG and shown as compensation in the Summary Compensation Table for previous years for each of the
Named Officers is: Mr. Papa, $2,560,174; Mr. W. Thomas, $97,999; Mr. G. Thomas, $1,097,219; and Mr. Driggers, $186,977. The
amount of the aggregate balance as of December 31, 2012 invested in a phantom stock account and shown as compensation in the

Summary Compensation Table for previous years for each of the Named Officers is: Mr. Papa, $1,171,100 (9,695 shares);

Mr. W. Thomas, $0; Mr. G. Thomas, $1,129,070 (9,347 shares); and Mr. Driggers, $0.
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Mr. Donaldson was not a participant in the Deferral Plan in 2012.
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Under our Deferral Plan, each Named Officer can elect to defer up to 50% of his annual base salary, up to 100% of his annual bonus award
and/or Savings and Retirement Plan refunds resulting from excess deferrals into our Savings and Retirement Plan. Deferral elections are
irrevocable and generally must be made prior to the first day of the calendar year during which the compensation would be earned.

Deferrals are invested into either (1) a flexible deferral account, in which deferrals are treated as if they had been invested into various
investment funds as directed by the participant and in which returns vary based on the performance of the funds; or (2) a phantom stock account,
in which deferrals are treated as if they had purchased our Common Stock at the closing price on the date such deferred compensation would
otherwise have been paid, and includes reinvestment of dividends.

Participants in the Deferral Plan may elect a lump-sum payout or annual installment payout for up to 15 years following their separation from
service, disability or death. If a participant elects to defer funds into a phantom stock account, distributions will be made in shares of our
Common Stock. A participant may also elect to receive his account balance in a lump sum upon a change of control of EOG (as defined in the
Deferral Plan).

A participant may receive an in-service distribution in the following ways:

through a special deferral account, under which distribution of all or a part of a participant s account balance can be made over a period
of one to five years beginning after the first anniversary of the election; or

through a hardship distribution, in which the administrative committee responsible for administering the plan (in its sole discretion)
grants the participant s request for a distribution based on unforeseeable circumstances causing urgent and severe financial hardship for
the participant.

Employment Agreements

Effective February 21, 2012, we entered into agreements with each of Messrs. Papa, W. Thomas and G. Thomas to terminate, by mutual
agreement, the employment agreements with such Named Officers. These Named Officers remain employees of EOG, continue to serve (at the
direction of the Board) in the same positions that they held prior to the termination of their employment agreements and now receive
compensation as determined from time to time by the Committee under our broad-based plans and programs as described under Compensation
Discussion and Analysis above.

Under their respective employment agreement (which, in respect of fiscal year 2012, was in effect for, and governed the terms of their
employment during, the period from January 1, 2012 through the effective date of the termination agreements), each of Messrs. Papa, W.
Thomas and G. Thomas was entitled to a minimum annual base salary and was (and is currently) eligible to participate in our Executive Officer
Annual Bonus Plan and receive long-term incentive equity grants under our 2008 Stock Plan. Neither Mr. Driggers nor Mr. Donaldson was
previously a party to an employment agreement with EOG.

Potential Payments Upon Termination of Employment or Change of Control

If the employment of any of our Named Officers terminates, other than as a result of a change of control of EOG, the EOG Resources, Inc.
Severance Play Plan ( Severance Pay Plan ), which covers all full-time EOG employees, would govern any payments to be received.

Each of our Named Officers has entered into a change of control agreement with us that remains in effect, even though the employment
agreements have been terminated as discussed above. If a change of control of EOG occurs and a Named Officer is terminated, the terms of the
Named Officer s change of control agreement, along with our retention bonus plan described under Payments Made Upon a Change of Control
Retention Bonus Plan below, would govern any payments to be received.
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In accordance with our 2008 Stock Plan, our 1992 Stock Plan and the proposed Amended and Restated EOG Resources, Inc. 2008 Omnibus

Equity Compensation Plan described below (each, a Stock Plan and, collectively, the Stock Plans ), upon termination of employment, unvested
restricted stock/RSUs and unvested performance stock/units shall either vest or be forfeited, and unvested SARs shall either vest and be fully
exercisable or be forfeited, based on the reasons for termination, as set forth in each grant agreement and as further described below.

Payments Made Upon Termination Under Our Severance Pay Plan

The following describes payments to be received under our Severance Pay Plan in the event of termination of employment for the specified
reason.

Involuntary Termination. Eligible employees who are terminated by EOG as a result of business circumstances or reorganization will receive up
to the sum of one week of base salary for each year of EOG service (or portion thereof), and one week of base salary for each $10,000 (or
portion thereof) of base salary, up to a maximum severance benefit of 26 weeks of base salary. Eligible employees who are terminated by EOG
for failure to meet performance objectives or standards will receive up to one week of base salary for each year of EOG service (or portion
thereof), up to a maximum severance benefit of six weeks of base salary. In both circumstances, the amount of severance will be doubled if the
employee signs a waiver and release of claims. The total amount of severance paid may not exceed 52 weeks of base salary. Severance will be
paid in a lump sum.

Cause. Employees terminated for cause are not eligible for severance pay.

Voluntary Termination: Disability or Death. Severance benefits are not payable in the event of voluntary termination or in the event of disability
or death.

Payments Made Upon a Change of Control
In the event of a change of control of EOG, each Named Officer is entitled to the following benefits.

Change of Control Agreements. Each Named Officer has entered into a change of control agreement with us. Under each change of control
agreement, change of control is defined as:

the acquisition by any person of beneficial ownership of 20% or more of either (A) the then-outstanding shares of our Common Stock

or (B) the combined voting power of our then-outstanding voting securities entitled to vote generally in the election of directors ( Voting
Securities ); provided, however, that the following acquisitions will not constitute a change of control: (1) any acquisition directly from
us, (2) any acquisition by us, (3) any acquisition by any employee benefit plan sponsored by us or any of our affiliates, (4) any
acquisition by any corporation that complies with subclauses (A), (B) and (C) of the third bullet point below or (5) an acquisition by a
Qualified Institutional Investor (as defined in each change of control agreement);

individuals who constituted the Board as of May 3, 2005 ( Incumbent Directors ) ceasing for any reason to constitute at least a majority
of the Board, provided that any individual who becomes a director after May 3, 2005 shall be deemed to be an Incumbent Director if
their election, or nomination for election by our stockholders, was approved by a vote of at least a majority of the then-Incumbent
Directors (except in certain circumstances);

consummation of a reorganization, merger, consolidation or sale or other disposition of all or substantially all of our assets or the
acquisition of the assets or stock of another entity ( Business Combination ), other than a Business Combination (A) which would result
in all or substantially all of the persons 