Illinois Department of Revenue
OFFICE OF ADMINISTRATIVE HEARINGS
James R. Thompson Center
100 West Randolph Street, Level 7-900
Chicago, Hlinois 60601
(312) 814-6114

EXXONMOBIL CORP. & AFFILIATES, ) Docket No.  14-1T-014
Taxpayers ) TYE: 12/89 — 12/91
v. )
THE DEPARTMENT OF REVENUE ) John E. White,
OF THE STATE OF ILLINOIS ) Administrative Law Judge
NOTICE OF DISPOSITION
To:
Marilyn Wethekam, Breen Schiller Rebecca Kulekowskis, Gary Heald
Horwood Marcus & Berk, Chartered Hllinois Department of Revenue
500 West Madison Street Suite 3700 100 West Randolph Level 7-900
Chicago, Illinois 60661 Chicago, lllinois 60601

YOU ARE HEREBY NOTIFIED that the attached Order of the Administrative Law
Judge transferring the above captioned matter to the Illinois Independent Tax Tribunal
has been approved by the Director of Revenue. By such Order, all proceedings before the
Administrative Hearings Division of the Illinois Department of Revenue relative to this
cause have been concluded.

Date:

Brian A. Hamer, Director
llinois Department of Revenue



STATE OF ILLINOIS

DEPARTMENT OF REVENUE
OFFICE OF ADMINISTRATIVE HEARINGS
CHICAGO, ILLINOIS
EXXONMOBIL CORP. & AFFILIATES, ) Docket No.  14-1T-014
Taxpayers ) TYE: 12/89 — 12/91
| v. )
THE DEPARTMENT OF REVENUE ) John E. White,
OF THE STATE OF ILLINOIS ) Administrative Law Judge
ORDER

This matter coming on to be heard following notice of Taxpayer’s Motion to
Transfer Matter to Illinois Tax Tribunal (Taxpayer’s Motion), filed on January 22, 2014,
and the Administrative Law Judge being advised or taking of the following facts:

1. Taxpayer’s Motion seeks to make a statutory election to transfer jurisdiction of this
matter from the Department of Revenue to the Tribunal.

IT IS HEREBY ORDERED THAT:

2. Taxpayer’s Motion is granted.

3. Taxpayer’s election to transfer jurisdiction to the Tribunal is irrevocable.

4, The administrative hearing record for this case will be transferred to the Tribunal.

5. Taxpayer will be required to perfect its protest before the Tribunal, in accordance
with 35 ILCS 1010/1-1 ef segq.

6. All further proceedings in this matter are cancelled and the proceedings before the
[linois Department of Revenue’s Office of Administrative Hearings are closed.

January 24. 2014
Date John E. White, Administrative Law Judge




STATE OF ILLINOIS
DEPARTMENT OF REVENUE
OFFICE OF ADMINISTRATIVE HEARINGS
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Docket No. ‘-

THE DEPARTMENT OF REVENUE ) -
OF THE STATE OF ILLINOIS ) & e oD
v. )
EXXONMOBIL CORPORATION & )
AFFILIATED COMPANIES )
)
TAXPAYER. )
)
NOTICE OF MOTION

TO: Brian Fliflet
Deputy General Counsel
Illinois Department Of Revenue
100 West Randolph Street, 7th Floor
Chicago, Illinois 60601

Administrative Clerk

Office of Administrative Hearings
Illinois Department of Revenue
James R. Thompson Center

100 West Randolph Street, 7-900
Chicago, Illinois 60601

Fax: 312-814-3109

PLEASE TAKE NOTICE that on Monday, January 27, 2014, at 10:30 a.m., or as
soon as possible thereafter, the undersigned will appear before John White, Administrative Law
Judge, or another Administrative Law Judge designated in his stead, at 100 West Randolph
Street, 7 Floor, Chicago, Illinois 60601, and then and there present TAXPAYER’S MOTION
TO TRANSFER MATTER TO ILLINOIS TAX TRIBUNAL in the above-captioned matter.

Marilyn A. Wethekam

Breen Schiller

HORWOOD MARCUS & BERK CHARTERED
500 West Madison Street, Suite 3700

Chicago, Illinois 60661

(312) 606-3200

1992893/1/8861.068

Respectfully submitted,
EXXONMOBIL CORPORATION &
AFFILIATED COMPANIES
Taxpayer

By:

b M- Shlen

One of Its Attorneys
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EXXONMOBIL CORPORATION &
AFFILIATED COMPANIES

TAXPAYER.

R i I I

TAXPAYER’S MOTION TO TRANSFER MATTER TO ILLINOIS TAX TRIBUNAL

Taxpayer, ExxonMobil Corporation & Affiliated Companies (“Taxpayer”), by its
attorneys, Horwood Marcus & Berk Chartered, hereby moves the Illinois Department of
Revenue’s (“Department™) Office of Administrative Hearings (“Administrative Hearings™) for
an Order granting Taxpayer’s election to transfer the above-captioned matter to the Illinois
Independent Tax Tribunal (“Tax Tribunal”). In support of this Motion, Taxpayer states as
follows:

1. On December 20, 2013, Taxpayer filed a Protest and Request for Hearing with the

Office of Administrative Hearings, a copy of which is attached as Exhibit A.

2. Taxpayer has not yet been assigned a docket number nor has it received notice of its

initial status conference;

3. Pursuant to Section 1-15(d) of the Illinois Independent Tax Tribunal Act (*Tribunal

Act”) codified at 35 ILCS §1010/1-15, Taxpayer may elect to transfer a matter
pending before the Administrative Hearings, in which the aggregate amount deemed

due and owing exceeds fifteen-thousand dollars, to the Tax Tribunal.

1992893/1/8861.068



4. Pursuant to the Tribunal Act, a taxpayer’s election must be made prior to February 1,
2014.

5. Pursuant to Section 1-15(d) and in accordance with the above-stated rules, Taxpayer
hereby elects to transfer this pending matter to the Tax Tribunal for hearing. A copy
of Taxpayer’s petition to be filed with the Tax Tribunal is herein attached as Exhibit
B.

WHEREFORE, for the reasons stated above, Taxpayer respectfully requests that the

Administrative Hearings grant its election to transfer this matter to the Tax Tribunal.

EXXONMOBIL CORPORATION &
AFFILIATED COMPANIES

Tassiisiey 22,2014 P)/\W\ M ; M‘QQ{/J

Date L) Attorney for Taxpayer

Prepared by:

Attorney for Taxpayer

Breen M. Schiller

Horwood Marcus & Berk Chartered
500 W. Madison St., Ste. 3700
Chicago, IL 60661

(312) 606-3220

1992893/1/8861.068



CERTIFICATE OF SERVICE

Undersigned counsel of record hereby certifies that she caused a copy of the foregoing
TAXPAYER’S UNOPPOSED MOTION TO CONTINUE HEARING to be served on other

counsel of record by messenger delivery before the hour of 5:00 p.m. on the 22™ day of January,

2014, addressed as follows:

Administrative Clerk

Office of Administrative Hearings
Illinois Department of Revenue
James R. Thompson Center

100 West Randolph Street, 7-900
Chicago, Illinois 60601

Fax: 312-814-3109

and

Brian E. Fliflet

Deputy General Counsel
Illinois Department of Revenue
100 W. Randolph St., 7-900
Chicago, IL 60601

Phone: (312) 814-0004

Fax: (312) 814-4344

Braun MQUMQM

1992893/1/8861.068



H ORWOOD MARCUS & B ERK Attorneys at Law

Chartered 500 West Madison Street
Marilyn A. Wethekam Suite 3700
Direct Dial: (312) 606-3240 i L
Direct Fax: (312) 267-2220 Chicago, lllinois 60661
Direct e-mail: mwetheka@hmblaw.com phone: (312) 606-3200

fax: (312) 606-3232

December 20, 2013 wwwsalllawyers.com

PROTEST AND REQUEST FOR HEARING

BY CERTIFIED MAIL (#7012 3050 0002 0095 9337)
RETURN RECEIPT REQUESTED

Illinois Department of Revenue
Attn: JAR A1210178560
Notice Section

P.O.Box 19012

Springfield, Illinois 62794-9012

Re: ExxonMobil Corporation & Affiliated Companies
FEIN: 13-5409005
Taxable Years Ending: 12/31/1989, 12/31/1990 & 12/31/1991

Greetings:

. The Taxpayer, ExxonMobil Corporation (“Exxon”), by and through its attorneys
Horwood Marcus & Berk Chartered, hereby protests and takes exception to the Notice of Claim
Denial (“Notice”) issued by the Illinois Department of Revenue (“Department™) on October 24,
2013 for the taxable years ending December 31, 1989 through December 31, 1991 (“Years at
Issue™). In support of this Protest, Exxon states as follows:

L Notice of Claim Denial

On October 24, 2013, the Department issued a Notice of Claim Denial for the Years at
Issue denying Exxon’s claims for refund of its Illinois corporate income tax overpayments in the
following amounts;

e Denied in full $165,993.00 for the taxable year ending December 31, 1989;

e Partially denied the overpayment of $195,904 by $188,789.00 for a net claim amount
of $7,115.00 for the taxable year ending December 31, 1990; and

¢ Denied in full $12,825.00 for the taxable year ending December 31, 1991.

1967042/1/8861.068 ) ) ‘E 7{ A
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HorwooD Marcus § B erk
Chartered
Illinois Department of Revenue
Notice Section
December 20, 2013
Page 2 '

A true and accurate copy of the Notice is aftached hereto as Exhibit A. The total amount denied
is $367,607.00. In issuing the Notice, the Department took no issue with the amended returns
filed by Exxon reflecting federal adjustments (“RAR Returns™) for the Years at Issue; however,
the Department used Exxon’s filing of the RAR Returns as an opportunity to adjust the
composition of Exxon’s Unitary Group as filed on its original returns for the Years at Issue.
Specifically, the returns for the Years at Issue were adjusted to include Exxon Overseas
Investment Corporation (“EOIC”) in Exxon’s Illinois unitary group thereby offsetting Exxon’s
overpayments on account and reducing the amounts eligible for refund.

II. Heariﬁg Requested

At this time, Exoon respectfully requests a formal administrative hearing on this Protest
pursuant to the Department’s regulation 86 IlIl. Admin. Code §200.120. However, Exxon
reserves the right to elect to transfer this protest to the Illinois Independent Tax Tribunal as soon
as it is operational. :

II. Facts

Exxon timely filed its amended returns for the Years at Issue reporting federal RAR
adjustments resulting in a total refund request of $374,723.00. The Department denied
$367,607.00 of Exxon’s refund claim using the filing of Exxon’s RAR Returns as an opportunity
to adjust the composition of Exxon’s Illinois unitary group for the Years at Issue, specifically to
include EOIC. The inclusion of EOQIC was unrelated to the federal RAR adjustments that were
reported on Exxon’s RAR Returns and the applicable statute of limitations for the Years at Issue
had closed. _ ' I _ _

The Department argued that it may adjust a taxpayer’s liability, at any time, and for any
reason, in order to offset refund claims related to federal changes even when the adjustment does
not relate to the federal change and the statute of limitation for assessment and collection has
expired.

1IV.  Arguments
~ a. The language of Section 911(b) is clear. A refund is due and owing when federal
changes reduce Illinois taxable income. '
35 ILCS 5/911(b) provides in pertinent part:

(1) In general. In any case where notification of an alteration is required by
Section 506 (b), a claim for refund may be filed within 2 years after the date
on which such notification was due (regardless of whether such notice was
given), but the amount recoverable pursuant to a claim filed under this Section

1967042/1/8861.068
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Chartered
Hlinois Department of Revenue
Notice Section
December 20, 201 3
Page 3

shall be limited to the amount of any overpayment resulting under this Act
from recomputation of the taxpayer's net income, net loss, or Article 2 credits
for the taxable year after giving effect to the item or items reflected in the
alteration required to be reported.

The Internal Revenue Service, for the Years at Issue, reduced the taxable income of Exxon.
Thus, consistent with 35 ILCS 5/506(b), Exxon was required to file and did timely file a
notification of a change in federal taxable income for the Years at Issue. The notification was
filed in the form of an amended return Form IL1120X and requested a refund in the amount of
$374,222 for the 1989, 1990 and 1991 fax years respectively. The claim for refund was timely
filed within 2 years after the date the notification as due. _ '

Section 911(b)(1) specifically provides that the amount recoverable is limited to the
amount of the overpayment that results from the recomputation of the taxpayer’s net income
after giving effect to the federal changes to taxable income. The Department has previously
audited the Years at Issue and determined Exxon’s taxable income. Copies of the Department’s
audit reports are attached as Exhibit B. Pursuant to the clear language of Section 911(b)(1) the
only adjustment that now is statutorily authorized is an adjustment to Exxon’s net income to
reflect the federal adjustments to income. '

The Department itself has interpreted Section 911(b)(1) consistent with the Exxon
interpretation of the statutory provision. The Department has stated and an Administrative Law
Judge has agreed that the application of section 911(b) is the following 4 step process:

HTA Section 911(b), when analyzed closely, requires the foilo\mng four—step
process:

o

. identify the federal alteration required to be reported;

2. identify the item or items reflected in the aIteratlon that impacts the
taxpayer’s Illinois fax liability; .

3. recompute the taxpayer s net income, net loss, or Article 2 credits for the
taxable year afier giving effect to the item or items reflected in the
alteration required to be reported (the “Recomputation of lllinois Tax™);
and B ' : _

4. limit the amount of any Illinois refund to the amount of the overpayment
resulting from the recomputation of Illinois Tax. Admlmstratwe Hearing
Demsmn IT 08-03 (March 12,2008).

Appling the four step process to the issue at hand clearly supports the conclusion that a
refund is due and owing to Exxon. :

1967042/1/3861.068
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‘  Charlered
Illinois Department of Revenue
Notice Section
December 20, 2013
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1. Exxon identified the changes to federal taxable income;

2. Exxon reflected the impact of those changes with respect to its net
income as determined by the Department on audit;

3. Exxon recomputed its taxable income after incorporating the federal
changes; and

4. The refund request and shown on the I1.1120X was limited to the amount
of the overpayment that resulted from the federal adjustments.

Therefore, consistent with the Department’s own arguments the refund is due and owing.

The Appellate Court’s decision in Con-Way Transportation Servs., Inc. v. Hamer,
Docket No. 08L050477 (Ili. App. 1st Dist. 2013) further supports the conclusion that a
refund is due and owing. The court in analyzmg Section 911(b) concluded N

Section 911(b) next directs parties to “giv[e] effect to the item or items reflected
in the alteration,” though “the amount recoverable pursuant to a claim filed under
this Section shall be limited to the amount of any overpayment resulting under
this Act from recomputation of the taxpayer's net income.” 35 ILCS 5/911 (b)
{(West 2008). That is to say, to give effect fo the items reflected in the alteration,
the new federal taxable income figure must be applied to the existing Illinois
return to determine any change in the taxpayer's net income for the taxable year.
If there is any change in net income, the questlon becomes whether such change
results in an overpayment, If it does, the taxpayer is entitled to a refund

Exxon applied the federal changes to the existing Illinois return as determined on audit by
the Department and computed the tax effect of those changes. Those changes resulted in an
overpayment As stated by the Appellate Court if the changes result in an overpayment the
taxpayer is entxtled to a refund.

b. There is no statutory auth.ority allowing the Department to conduct a second
audit of Taxpayer after completing an audit of the same tax years.

The Department’s position is that it may have two bites of the apple. However, that
position is without statutory or regulatory merit. The Department audited the books and records
of Exxon for the Years at Issue, A Notice of Deficiency was issued and a timely protest was
filed.! The matter was finally resolved by the Appellate Court. Exxon Corporation v. Glen
Bower, Director of Revenue, 8367 N.E. 115 (Ill. App. 2004), Petition for Leave to Appeal Denied

! Copies of the relevant documents are attached as Exhibit B.

1967042/1/8861.068
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823 N.E.2d 964 (2004) As a result of the audit, the Department determined Exxon’s taxable
income for the Years at Issue. That determination was upheld by the Appellate Court and the
Department computed Exxon’s final tax liability for the Years at Issue. The Department’s
computations are found in Exhibit C, attached. It is this final determination of taxable income
that is the starting point for the adjustment resulting from the federal audit of the Years at Issue.

Further, pursuant to 35 ILCS §5/904(a), as soon as practicable after a retumn is filed, the
Department is required to examine the return to determine the correct amount of tax. If the
Department finds that the amount of tax shown on the return is less than the cotrect amount, the
Department will issue a notice of deficiency to the taxpayer, which shall set forth the amount of
tax and penalties proposed to be assessed. Jd. If the Department finds that the tax paid is more
than the correct amount, it will credit or refund the overpayment as provided by ILCS §5/909.
Id. Here, the Department determined the comrect amount of tax it deemed “due & owing” during
the original audit of the Years at Issue as shown on the Department’s own schedules. Exhibit C.
The Department’s inclusion of EOIC into Exxon’s Ilinois unitary group was completely
unrejated to the RAR Refums filed. To allow the Department an opportunity to “re-audit” Exxon
and bypass the statute of limitations for the Year at Issue is unequltable and leads to unjust
Tesults. '

c__. The Department’s reliance on federal authority is misplaced.

‘The Department has relied on Lewis v. Reynolds, 284 U.S. 281 (1932) as the basis for its
authority to adjust Exxon’s Illinois unitary group for the Years at Issue thereby reducing Exxon’s
refund claim for the Years at Issue for which the statute of limitations had closed. In Lewis, the
Supreme Court determined that the Internal Revenue Service (“IRS”) could use a taxpayer's
overpayment to offset tax deficiencies from the same tax year as the overpayment even though
the statute of limitations barred the IRS from bringing a claim to collect those deficiencies. See,
Id, 284 U.S. at 283. The IRS discovered the tax deficiencies in an audit commenced as a result
of the taxpayer's claim for overpayment. See, /d. at 282. However, the Department’s reliance on
Lewis is misplaced. The portion of Lewis holding that the IRS can use tax overpayments to
offset tax deficiencies when collection of those deficiencies is barred by the statute of limitations
has been superseded by statute. See, 26 U.S.C. § 6401 (defining the amount of the taxpayer's
overpayment, and therefore the amount refundable under section 6402, as including "that part of
the amount of the payment of any internal revenue tax which is assessed or collected after the
expiration of the period of limitation properly applicable thercto") G'ordon v. United States,
2009 U.S. Dist. LEXIS 115352, 28-29 (S.D., N Y 2009).

? Please note, however, that Lewis is still good law in that a taxpayer who seeks a refund must show an overall
overpayment for the tax year in question, :

1967042/1/8361.068
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Additionally, the Department alleges that the expired statute of limitations only prectuded
it from issuing a Notice of Deficiency with respect to adjustments unrelated to Exxon’s RAR
Returns, The Department argued that where a claim for refund is filed, the Department can make
adjustments to reduce the refund against any liability regardless of whether the coliection
remedies are closed to the Department, The Department cited to both 35 ILCS §§5/904 and
5/909, in conjunction with Lewis, as its basis to apply the offset. However, the holding in Lewis
is not as broad as the Department contends. See, Gordon, 2009 U.S. Dist. LEXIS 115352.
Specifically, nothing in Lewis permits the IRS to use an overpayment to offset taxes that are not
yet due, Id, at 2009 U.S. Dist. LEXIS 115352 (S.D.N.Y. 2009). Here, the Department adjusted
Exxon’s Illinois unitary group to include EQIC thereby offsetting Exxon’s overpayments on
account and reducing the amounts eligible for refund. However, the Department previously
audited the tax year and assessed the tax amounts it determined to be due. The Appeilate Court
affirmed that determination, The issuance of the Notices of Deficiency by the Department
coupled with the Appellate Court’s decision constituted the final liability for the Years at Issue.
The subsequent adjustment to the Exxon unitary group to include EOIC does not give rise to a
final liability that is due and owing as the final liability for the Years at Issue was previously
determined by the Appellate Court when it upheld the Department’s Notices of Deficiency.

V. Request for Relief

Based on the foregoing, Exxon respectfully requests that the Department withdraw its
Notice for the Years at Issue and, based on the position stated in Part IV of this Protest and
Request for Hearing, grant in full the refunds sought by Exxon in its returns. Exxon specifically
reserves the right to amend this Protest at any time prior to the entry of a pre-trial order. A
Power of Attorney authorizing our representation of Exxon is enclosed for your reference.

Sincerely,

o St

Marilyn A, Wethekam

Y,

MAW/ko
Enclosure

ce:  John H. Paraskevas (w/attachments)
Breen M. Schiller, Esq. (w/o attachments)

1967042/1/8861.068




Illinois Department of Revenue
IL-2848 Power of Attorney
Read this information first

Attach a copy of this form to each specific tax rafum or item of corespondence for which you are requesting powar of attosney.
Do not send this form separately. ’

Step 1: Complete the following taxpayer information

1. Exxon NMohll Comoration 3 800 Boll Street, Corp-EMD-2647D
Texpaysr's name Taxpayers streef address

2_13:-5400005 Houston X 77002
Taxpayer's identificafion aumbar(s) Clty State F

Step 2: Complete the following information
4 The taxpayer named above appoints the following to reprasent him befora tha fliingls Dapartment of Revenus.

_Marilyn A. Wethekam Brean M. Schiller
Name Namse Nama
& Horwood Marcus & Berk Chtd,
Name of firm Nama of firm Wame of firm
trag 7 500 W. Madison Street, $te. 3700
Sirast addrass Street addkess Street addrass
Chlcago i 60661  Chicago . BOEB1
City Stats ZIP City . Stete . ZIP Cly Siate ZIP
(312 ; 6063240 (312 ) 6063220 ()
Daytime phone number Daytima phone number Daytime phone number
Jnwethekam@hmblaveecom . _bschiller@@hmblaw.com
E-mal| addreas & mall address E-malt address
Cormp, iIncome _1989-1981 _ _Cotp. income 19891991
Spegific tax type Yagr or perjod Specific tax type Yhar or patiod Spagific tax type Year or period

5 Tha altorneys-in-fact named above shall have, subject to revosation, full power and authority to perform any act that the principals can
and may perform, including the autherity to receive confidentlal information.

The attorneys-in-fact namad above do not have the power to —~ Check only the Hams below you do not wish fo grant.

eriorse or collect checks in payment of refunds,

recelve chacks In payment of any refund of llinols taxes, penalties, orintarast.

exgcute wiivers {including offers of walvers) of restrictions on assessment or collection of deficiancies in tax and walvers
of notice of disallowance of a claim for credit or refund.

exacute consents extending the statulory period for aseessments or collection of taxes.

dalegate authority or substitule another represantative.

file a protest lo a proposed assessment,

exacula offers in compromise or settiement of lax liabllity.

represent the taxpayar bafore the dapartment in all proceedings including hearings (requiring representation by an
etiomnay) partaining fo matters specified above.

obtaln a private letter ruling on behalf of the taxpayar.

perform other acts {sxpiain)

i

& This power of atiorney revokes all prior powers of attarney on fie with the depariment with respect fo the same mattars and yeass or
peticds covered by this form, except for the following:

Name ’ Nama

Name
Strea! address Street address Strest address
Clty State zZip Clty State Pl City State 2P
( ) (. ( )
Daytime phone number Daytims phone numbsr Daytime phona number
Date granted Date granted Dats grantad

i i i
— INERER

®
Elﬂﬁ Continued onh Page 2 Q>




7 Coples of nolices and other written communications addressed to the tz;xpayr in procesdings involving the matters fistad on the front of

this form should be sent to the following: @
Marllyn Wethekam
Nams Name Nema
500 W, Madison St., Ste. 3700
Strost address Straot address Strost address
Chicago IL___€0861
Cly State 2P Clly State ZiP Cily Stele pal]
(.312)_606-3240 (] { )
Daytima phone number Daytime phone riumber Daytima phone riumbaer

Step 3: Taxpayer’s signature

i slgning as a corporate officer, partner, fiduciary, or individual on behalf of the taxpayer, | certify that | have the authority to execute this
power of attorney on behail of the taxpayer.

Taxpayer's signatire Tille, if appilcable Date
Spousy’s g Ttile, i applicabla Date

~ Vice Prewmidund 2/t ooz
if corporalion of parinershipbignature of officer or pariner THig, If applicabls Dats

Step 4: Complete the following if the power of attorney is granted to an attorney,
a cerlified public accountant, or an enrolied agent
| deciare that | am not currently under suspension or disbarment and that t am

& & membar in good standing of the bar of the highest court of the jurisdiction indicated balow; or
e duly quallfied to practice as a certifled public accountant in the jurisdiction indlcmw or

a enroled a5 an agent pursuant to the requitements of United States Treasury Dagla nt Circyjar Numbar 230,
- Attorney {linois _/ Gt Tt ! %”/’ 3
Deslgnation (altorney, C.PA., enrollad agent) Jurediction (state(s), sfed 7 Sign

Al 12703

Attorney Hinols ;
nalre Thale

Daslgnation (attormey, C.RA,, enrclisd agent) Jutisdiction (state(s), efc.)

Deslgriation (attoray, G.PA., enrolied sgent) Jurisdiction {state(s), elc.) Signature Date

Step 5: Complete the following if the power of atiorney is granted to a person other
than an attorney, a ceriified public accountant, or an enrolled agent

It the power of attomsy is granted to a person other than an attomay, & certified public accountant, or an enrolled agent, this documesnt must
be witnessed or notarized balow. Please check and complele one of the following.

Any person signing as or for the taxpayer

e I5kNoWN to and this documant is signed in the presenca of
the two disinterasted witnesses whose signatures appear hers.

Blgnature of witnass Date

Signature of wilness Daty

~——. appeared this day before a notary public and acknowledgad
this power of aftorney as hig or her voluntary act and deed.

® Signetura of notary Date Notary seal ®

[ﬁs Torm Ia althonzud by the Minola Yax Ast, Diaclosure of tFa rfarmation s FEQUIRED. Feflure 1o provide I “HE ﬂﬂﬁlﬂnim
IL-a8480Rck (Riziog)  LamMation could reeult In & panalty. This fanm has bean approved by the Forms Managsmen] Center. 1L-482-0058 £
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&, Hlinois Department of Revenue (TS) / /]. 15

101 W. Jefferson St.

J Springfield, IL 62702 ‘ RECEIVED

NOV 05 2013

ExxonMobil Tax

TRAC - SHARED ADMIN TEAM
NOTICE OF DENIAL _ 10/24/2013

FORM: IL-1120
EXXON MOBILE CORP & AFFILIATED COMPANIES TRACK NUMBER: A1210178560
4500 DACOMA ST RM 205D FEIN: 13-5409005
HOUSTON, TX 77092-8614
TAXABLE YEARS ENDING
12/31/1989, 12/31/1990, 12/31/1991 .

AMOUNT DENIED
$367,707.00

Pursuant to Section 909(c) of the Mlinois Income Tax Act, notice is hereby given that your claim(s) for refund of
income tax overpayment in the amount(s) of $165,993.00 for the taxable year ending 12/31/1989, $195,904.00 for
taxable year ending 12/31/1990 and $12,825.00 for taxable year 12/31/1991 filed on 03/01/2010 are denied to the
extent shown above. '

IF YOU DO NOT AGREE, Section 910(a) of the Act provides that the Department shall reconsider the denial if within
60 days of the date of this notice, the claimant or his authorized representative files a written protest setting forth the
grounds upon which the protest is based and, if requested, shall grant the taxpayer or his authorized representative a
hearing (under Section 914). Thus, if you disagrec with the proposed denial of your claim, you may file a protest and, if
desired, request a hearing, If an adequate and timely protest is not received, the denial of your claim to the extent shown
above will become final as of the expiration of the aforementioned 60-day period pursuant to Section 909(f). A protest, if
filed, should be forwarded to the address shown below.

Sincerely,
le /iz 3
Bﬂl:h

Brian Hamer
Director
Enclosures: EAR-14
IDR-867
Return Envelope

NOTICE SECTION

ILLINOIS BPEPARTMENT OF REVENUE
PO BOX 19012

SPRINGFIELD, IL 62794-9012

PHONE: 217 524-5292: '
ATTENTION: JAR A1210178560



STATEMENT

EXXONMOBILE CORP & AFFILIATED COMPANIES TAXABLE YEARS ENDING
4500 DACOMA ST RM 205D 12/31/1989, 12/31/1990, 12/31/1991

HOUSTON, TX 77092-8614 TRACK NUMBER: A1210178560

Pursuant to Section 309(e) of the Hlinois Income Tax Act, notice is hereby given that your claim for refund of income
tax overpayment in the amount of $165,993.00 for the taxable year ending 12/31/1989 and filed on 03/01/2010 is
denied in full. The overpayment of $195,905.00 for the taxable year ending 12/31/1990 snd filed on 03/01/2010 is
partially denied by $188,789.00 for a net claim amount of $7,115.00. The overpayment of $12,825.00 for the taxable
year ending 12/31/1991 and filed on 03/01/2010 is denied in full. The Department holds the tax as determined by the
audit examination concluded on 04/18/2013 to be the correct liability for these years and thus finds a denial of
overpayment to exist. '



Taxpayers’ Bill of Rights

You have the right to call the Depantment of Revenue for help in resolving tax problems.

You have the right to privacy and confidentiality under most tax laws.

You have the right to respond within specified time periods to our nonces by asking questions, paying the amount due, or
providing proof to refute our findings.

You have the right to appeal our decrsmns in many instances within spedified time periods by asking for our review or by tak-
ing the issue to court.

If you have overpatd your taxes, you have the right to a credit {ar, in some Cases, a refund) of that overpayment.

The full text of the Taxpayers' Bill of Rights is contained in tha lllincis Compiled Statutes, 20 ILCS 2520. For mere information
about these rights and other departmental procedures, visit our Wab site at www.tax.illinols.gov; call our Taxpayer Assis-
tance Divislon at 1 800 732.8866, 217 782-3336, or call our TDD {telecommunications device for the deaf) at 1 800 544-5304.
if you prefer you may wrile {o us at PO Box 19044, Springfield, lfinois 52794-8044,

1DR-867 (R-10/06) . ¢'5




lllinois Department of Revenue

EAR-14 Format for Filing a Protest for Income Tax

General information

You may file a written protest against our

* Notice of Deficlency, or

+ Notice of Claim Denial of a claim for refund of lilinois income tax.

You may also request a hearing.
Note: A nctice and demand for payment cannot be protested.

Your written protest rmust cdearly oufline and dsfine the grounds upon
which your protest is based. You must file your written protest within
60 days of the date of our notice. If vou file an acceptable protest

on time, we must reconsider the proposed assessment or claim

denigl, and if requested, grant you or your authorized representative
a hearing as required under Sections 908 and 810 of the Hiinois
Income Tax Act. To assist you in filing your protest, we have prepared
this form for your convenience. You must use this form in order to
ensure ali the necessary information s provided, thus expediting the
process for handling unagreed income tax cases.

Note: If you do not respend on time, the deficlency will become
a Final Assessment as authorized under Sections 903(a)(2) and
904(d), or (If applicable) the denial of your claim for refund will
become final under Section 909(f).

Step 1:Provide the following information

Identification number FEIN or SSN

Taxpayer's name

Streel Address

PO, Box (if applicable)

City State Zip Code

Taxgayer's phone number

Taxpayer's representative’s phone number (If applicable)

5 Spouse's 5N (it applicable)

Note: If the address on the return or claim Is different, you must also
provide that address.

Streat Addrass

B0, Box (it applicabla)

City Siate Zip Code

Step 2: Compliete the following

You rnust provide the following information in order for us to process your protesi/raquest for a hearing.
Note: For a protest to be valid, you must set forth the grounds on which such protest is based. [IITA Sections 908(a)/910{a) and 86 Ifi.

Adm. Code Sec. 200,120)

1 Wite the date the Notice of Deliclency or the Notice of Claim Denlal was Issusd.

Natice of Deficiency

/
Month Day Yoar

2 Complete the following {as applicable) to your protest.

Tax year ended Date return or claim was filed

Notice of Claim Denial f
Month

/
Day “Year

Amount of deficlency Amount of claim disallowed

Totals:

3 Do youwant a hearing in the matter you have outlined in your written protest?

Yes No {(If “No," see note below.)

Note: If you fail to request a hearing within the 60 day protest perod afforded you in our notice, your right to a hearing will be forfeited.

EAR-14 front (R-417)
IL~492-1942



4 What adjustments or issues are being protested?

5§ What facts are you relying on in making your protest?

6 What law(s) are you relying on in making your protest?

7 What documentation or attachments are being submiited with your protest?

8 Please provide any closing remarks you would like to make regarding this matter.

Note: if additional space is needed to answer any of these guestions, you may attach additional sheets using the same format,

Step 3: Sign below

The taxpayer must provide a written signature certifying that the contents and facts stated are true, correct, and complete. if the protestis
being prepared by a representative for the taxpayer, the preparer must also provide a written signature certifying the contents. In addition, the
taxpayer's representative must have previcusly provided a Form IL-2848, Power of Attorney, or must submit one with the protest,

Execution and Certificate of Taxpayer(s) or Taxpayer's Representative
By Taxpayer(s):

Under penalties of petjury, | hereby cerlify and declare under the penalties of perjury that | have examined this protest and amy
attachments and that to the best of my knowledge the facts stated are true, correct and complete.

Taxpayer's signature Date

Taxpayar's signature N Oata
By Taxpayer's Representative:

Under penalties of perjury, | hereby certify and declare that | have prepared the prolest and thet to the best of my knowledge the
facts stated herein and all attachments are trus, correct and complete. A Power of Attomey (Form IL-2848) has been previcusly
provided or is enclosed.

Taxpayer's representativa’s signalure Cate
Taxpayers tepresentative’s signature Date
Taxpayer's reprasentalive’s signature Date

Step 4: Mail to lllinois Department of Revenue .
Address and mall your written protest/request for hearing to us using the return address printed on the Notice of Deficiency or Notice of Claim
Denial you are protesting. Be sute to use the complete address including any unit name and F.O. Box number.

L 2
EAR-14 back (R-4/07) o
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Exhibit B



ILLINOIS DEPARTMENT OF REVENUE

Audit Support Divisi )
wxwwuf&m'xu April 22, 1994
Springfield, Nllinois 62794
ADMINISTRATIVE HEARINGS FORM IL-1120
FILED FEIN: 13-5409005
oF TAXABLE YEAR(S) ENDING:
FEB 03 1999 12/31/90, 12/31/91
STATUTORY DEFICIENCY:
CHICAGO, ILLINOIS $1,161,781
Exxon Corp. INTEREST TO DATE:
800 Bell St. $223,946

Houston, TX 77001

TOTAL AMOUNT DUE:
$1,385,727

Pursuant to Section 504 (c) of the Illinois Income Tax Act, notice is hereby
given that the determination of your income tax liability for the above-noted
taxable year(s) discloses a deficiency (or deficiencies) in the amount shown
above. The attached statement contains explanations of the adjustments and
shows the computation of the deficiency (or deficiencies).

IF YOU AGREE to this determination, please sign the .enclosed agreement,
WAIVER FORM I1-870, and return it promptly to this office in the enclosed
addressed envelope. If the TOTAL AMOUNT DUE is paid within twenty-one (21)
days of the date of this notice, no additional interest will accrue.

IF YOU DO NOT AGREE and do not sign and return the enclosed Form IL-870,
Section 908(a) of the Act provides that the Department shall reconsider the
proposed assessment if within 60 days of the date of this notice, the
taxpayer or his authorized representative request a hearing
(under Section 914). Thus, if you disagree with the assessment proposed, you
may file a protest and, if desired, reguest a hearing. A protest, 1f filed,
should be forwarded to the address shown below.

IF AN ADEQUATE AND TIMELY PROTEST is not received, the total amount of the
deficiency shown will be deemed assessed as of the expiration of the
aforementioned 60-day period pursuant to Section 903 (a)(2) and 504(d).
If the tax remains unpaid after a demand for payment, the Act permits, in
addition to other remedies, the seizure and sale of real and personal

property to enforce collection.
: 1 [yurs, '
7 ?M/
rector of Rev ud® :

Enclosures: IL-870
EAR-14, IDR-B67
Return Envelope
Schedule of Interest Rates

Audit Support Division

Notice Section

Post Office Box 190i2
Springfield, Illinois 62794-3012
Phone: (217) 782-5835 .
Attention: GO {199134)

A
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TAXPAYER: EXKON CORP

FEIN:
AUDIT PERIOQD: 12/,31/80 12/31/91 . 13-5409005
First Day of Year: 1/1/7%0 Last Day of ¥r: 12/31/90

TR Mmoo SR R U Ak S L TR o T TR ER TR S e G A e R M e G G T MR U MR A e e ey s S e S Em e SN e R M i e SR s e W W e m ww W wm o g e e e

UNITARY INCOME 1,302,332,746
Exempt Interest Addition

46,515
IT and/or RT Addition 0
Other Additions: o]
U5 Gov't Interest Subtraction 46,881,211

Dividends (8ec 78,8ch J,Subpart F,Etc) Subtraction ! 746,797,801
Other Subtractions: : 0

S W Sm

508,700,249
38,530,842

Unitary Base Income
Legs: Nonbusiness Income
Partnership Income

APPORTIONABLE BUSINESS INCOME

D TR aw e T PR R W PR mm W A W S A e v Mk S A W e W T AN W M N EY e N R wm W TR Ne v Em me M s me AR R

APPORTIONMEN : EVERYWHERE ILLINOIS FACTOR
Property Factor 42,065,173,190 432,022,846 © 0.010270
Payroll Factor 2,186,231,487 57,190,484 . 0.026159
Sales Factor’ 47,278,169,672 335,195,619 . 0.007080.
Salas Factor 47,278,169,672 335,195,619 0.007090
Total Factors 0.050603

AVERAGE 0.012652
Illinois Business Inconme . 5,948,583
Add: Illinois Nonbusiness Income 0

Illineis Partnership Income 0
Illinois NOL Carryback or Carryaover 0
Illincis Base Incone 5,948,583
Exenption and Illinois Net Income 12 5,948,571
Net Income and IT Tax @ 4% 5,948,571 237,943
Net Income and IT Taxz 8 .8% 5,948,571 47,589
Add: Investment Tax Cr Recapture G
Legg: IT Investment Cr o

RT Tax Paid Cr az

RT Tar Cr Carryfoward U
Net Income Tax

285,449

Illinots Base Income - RT 5,948,582
RT Addback 0 0
1L Base w/Adbk . ) 5,948,583
Exemption and Net RT Income @ .25% 12 5,948,571
RT Tax @ 2.5% 148,714
Net Income and RT Tar @ .35% 0 0
Add: ITC Recapture 0
Less: RT Investment Cr o
Net RT Tax 148,714
Total Tax Per Audit 434,153
Less previously Assessed 0
Net Section 1001 penalty per audit o
Net Section 1002 penalty per audit 0
Net Section 1005 penalty per audit 80,932
Net Section 804 penalty per audit 0

Total other penalty per audit : ) 0
STATUTORY DEFICIENCY 515,085
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TAXPAYER: EXXON CORP

FEIN:

. AUDIT PERIOD: 12731790 12731791 _ 13-5409005
First Day of Year: 171791 Last Day of Yr: 12/31/791
_UNITARY INCOME 1,238,309,982

Exempt Interest Addition

42,904

IT and/or RT Addition 0

Other Additions: 0
08 Gov't Interest Subtraction 46,946,940

Dividends (Sec 78,8ch J,Subpart F,Etc) Subtraction i 494,261,218
Other Subtractions:

697,144,728
33,081,853

Unitary Base Incone
Less: Nonbusiness Income
Partnership Income

0
APPORTIONABLE BUSINESS INCOME 664,062,875
APPORTIONMENT EVERYWHERE ILLINDIS FACTOR
Property Factor -43,190,113,793 "451,591,007 0.010456
Payroll Factor 2,357,570,150 55,723,523 0.023636
Sales Factor 48,082,951,859 319,735,216 0.006648
Sales Factor © 48,092,951,859 319,735,216 0.00664¢8
Total Factors 0.047388
AVERAGE 0.011847
Illinois Business Income - 7,867,153
Add: Illinois Nonbusiness Income 0
Illinois Partnership Incone : 0
Illinois NOL Carryback or Carryover - 0
Illinois Base Income 7,867,153
Exemption and Illinois Net Income _ ' i1 7,867,142
Net Income and IT Tax B 4% 7,867,142 314,686
Net Income and IT Tax @ .8% 7,867,142 62,227
Add: Investment Taz Cr Recapture . . C
Less: IT Investment Cr ’ G
RT Tax Paid Cr ' 167
RT Tax Cr Carryfoward _ 0
Net Income Tax 377,516
Illinois Base income - RT 7,867,153
RT Addback G a
IL Base w/Adbk 7,867,153
Exemption and Net RT Income & .25% 11 7,867,142
RT Tax @ 2.5% 196,879
Net Income and RT Tax @ .35% 0 8]
Add: ITC Recapture 0
Less: RT Investment Cr 0
.Net RT Tax 196,679
Total Tax Per Audit 74,185
Less previopusly Assessed : 0
Net Section 100! penalty per audit )
Net Section :002 penalty per audit a
Net Section 1005 penalty per audit : 72,491
Net Section 804 penalty per audit o
Total other penalty per audit ’ )

STATUTORY DEFICIENCY 646,686

S o m omm Sy mm ma TN SR mm e EE R e EE s e AWR A e TR WE AW e B Sek e SE M wm ER e mmm e mm e e MR mm e e ww gy v e e M e w SN TR W M —moww oWRm LML BT S S S A O D o ST I
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) cXPLANATION GF ADJUSTHENTS
Taxpayer Kane: EXYON CORP
fudit Period: 12734/90 12131191

Adjustasnts

" Ne adjusted your incons by excluding income from the finance
campany and removing other non-unitary companies,
Ref:11TA Sec 1501{s){27),

We reduced your {ax exeapt interest by eliminating interest

fron cospany deterained not to be wnitary with oil & gas group.

Specifically Friendswond Dev, Ref:IITA Bac 1501(a) (27},

e reduced your govermapnt interest subtrﬁ:tinn by reaoving
the interest of the non-unitary real estate company.
Refr 1ITA Sec {501(ad(20),

¥e reduced your non-business income by removing income
of companies deterained not ta be part of the unitary
business group. Ref: IITA Sec, [S01(a) (271,

We adjusted your business incoss and apportionaent factors '
ta include the incons of partnerships that are unitary with
your buginess operations. Ref: IAC Sectian 100.3380(c)

We adjusted your partnership receipts by excluding companies
that were not deterained to be part of the unitary business
group, Refr IITA Ser 101{a}(2]).

de removid construction in progress from the property factor
because the praperty was not available for use in the reg-
uler tourse of your business, Ref: IAC Saction 100.3350(h)

We adjusted property everywhare by excluding non-unitary
companies ano finance company and including property from
unitary partnership operations, Ref: IITR Sec §501{a)(27),

Ne adjusted 1llinais property by resaving CIP for Exson
Coal USA which had erroneously been included.
Ref: [AC Sec. 100,335010)

We figured your Illinois payrail based on salaries and wages
reported on the Illinois Unemployment Compensation Reparts
{Fora IL-UC-3}, Ref: [AC Section 10,3400,

{8 reduced sveryshere wages by excluding waqes from $inance
tospany end non-unitary real estate cospanies, -
Ref: IITA Sec 150f(a)(27).

e adjusted sales everywhere oy removing non-unitary coapan
and the finance company and including receipts from unitary
partnership operations, Red: IITA Sec {501 (a)(27),

You awe a penalty because you did not pay your entire
tax liability by the due date (without regard to
extensions? of your return. Reft TITA Sec. 1005,

Evarynhere
~lilineis
Everynhore
Hinois
Everynhare
Illinois
Everywhers
Ilinois
Everywhere
IHlineis
Everyshere

1linois

Illinoig
'Everynhare

Illinois

Everyshere

Illinnis

a

fage |

FEIN:
13-540900%

12031790

-108,973,826

=24,500

-74B,830

~{ 686,734

1,278,959,721

-2,567,203

-109 655

$,750,035,196

347,582

143,993

~12,404,591

1,463,455,000

80,932

(213451
-57,207,096
-23,750

-643,878

=§,324,358

~547,192,390

[2,614

547,502

4,347, 445,466

428,077

93,500

~13,056, 418

1,195,224,813

12,49
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Haiver of Restrictions on Assessment and Collection

of Deficiency in Tax and BAcceptance of Overpayrent
Pursuant to Section 907 of the Illinois Income Tax Act, the undersigned
waives the restriction provided in Section 903(b) of the Act and consents
to the immediate assessment and collsction of the following deficiencies
(increase in tax and penalty) with interest as provided by law and accepts
the following overassessments (decrease in tax and penalty) ag correct:

INCREASE IN TAX AND PENALTIES

U TN R A mm B mm T W W m W A TR e e e me e e e e A e ke Em e Em e e P mm e S M A W G WS A e mm e e e T W e

Year Ended | Amount of Tax | Penalty : Interest } Total
12731780 | 434,163 | 80,932 | : 515,085
12/31/91 | 574,185 72,491 | ' 646,686

d H 1 g 0
DECREASE IN TaX AND PENALTIES
Year Ended | Amocunt of Tax | Penalty H Interest H Total
i i H i 0
i H } i 0
i H H H 0
Remarks: SEC. 1005 (FAILURE TO TIMELY PAY) PENALTY HAS BEEN COMPUTED

THORUGH 4/22/94.

Mailing address of Taxpayer: !
EXXON CORP. i
800 BELL ST. [
HOUDSTON, TEXAS 77001 . !
i

T o R R e e R R I ]

This waiver must be signed with the corporate name followed by the signi-
ture and title of the officer(s) duly auvtherized to sign. This walver may.
be signed by the taxpayer's attorney or agent provided his action is spec-
ifically authorized by a power of attorney which, if not previously filed,
must accompany this form. An .executed IL-870 constitute= a notice and de-
mand for purpcses. of Sections 3-2 and 3-3 of the Uniform Penalty and Inter-
est Act. Therefore, if the amount shown due on the IL-870 is paid within
twenty-one (21) days of the date of execution of the waiver, no additional
interest will accrue. NOTE: The execution and filing of this waiver

will expedite the adjustment of your tax liability. It is not a binding
determination and does not precluds assertion of a further deficiency in
the manner provided by law if it is later determined that additional tax
is due; nor does it extend the statutory period of limitation for refund,
assessment, or collection of tax. Furthermore, execution and filing of
this waiver will not preclude the taxpayer's filing a timely claim for re-
fund or credit -under Section 8089 of the Act. We will consider this waiver
a valid claim for refund or credit of any averpayment due you resulting
‘from any decrease in tax and penalties shown above, provided you sign and
file it within the period established by law for making such a claim and
you obtain a dated, receipted copy from the auditor accepting the Form IL-
870. You may regquest separate Forms IL-870 to sign if some years involve
decreases in tax but other years are increases in tax that are unagreed.

M L e G ek e e e e i o M W e M TR M RA AP AN e mm wm W e vm P om A dmd b A M A e i e N M e Ry ML WD L S E AR Em mm e W R e

EXXON CORP.

By e —— e Title Date_ o e
IL-870 (R 1/94)



tLLINOIS DEPARTMENT OF REVENUE
Audit Support Division

101 W. Jefferacn St. FEIN: 13-3540900S
Springfield, IL 62794-9012 EAR}NGS '
ADMINISTRATIVE HEASS o 1120

November 19, 1993 FELED

TAXABLE YEAR(S) ENDING:

FEB 0 3499%1/88 12/31/89

EXXON CORP
300 BELL ST, NOTICE OF DEFICIENCY:
HOUSTON, TX. 77001 CHICAGO, ILLINOIS . s2, 070, 859

Purguant to Section 904(c) of the Illinoigs Income Tax Act, notice is .
hereby given that the determination of your income tax liability for the
above-noted taxable year(s).disclosea a deficiency (or deficienciesz) in
the amount shown above. The attached gtatement contains explanations of
the adjuatments2 and shows the computaticon of the deficiency (or
deficiencies).

IF YOU AGREE to this determination, please sign the enclosed agreement,
WAIVER FORM IL-870, and return it prowptly to this office in the enclosed
addresaed envelope. The signing and filing of this agreement will permit
an early agaeasment of the deficiency (cr deficiencies) and will limit the
accumulation of interest.

IF YOQU DO NOT AGREE and do not sign and return the enclomsed form, Section
908(a) of the Act provides that the Department shall reconsider the
propogsed asseaament if within 60 days of the date of this notice, the
taxpayer files a written protest thereto setting forth the grounds upon
which the proteat is hased and, if requeated, shall grant the taxpayer or
hig authorized representative a hearing (under Section S14). Thusa, 1if you
disagree with the assezament proposed, you may file a protest and, if
desired, requeat a hearing. A protest, if filed, should be forwarded to
the address shown below.

IF AN ADEQUATE AND TINMELY PROTEST i2 not received, the total ampunt of the
deficiency shown will be deemed asseased as of the expiration of the
aforementioned 60-day perind pursuant to Sectionz 903(a)(2) and 904(d).

If the tax remains unpaid after a demand for payment, the Act permits, in
addition to other remedies, the seizure and sale of real and personal

property to enforce collection.
Yahriiﬁzijuxp'
W’Q ! jyh e’ !

Director of Rep*«remmmﬁ

Encloaures: IL-a870
EAR-14
-IDR-867
Return énvelope
Schedule of Interest Rates

Audit Support Divigion

Post Qffice Box 19012
Springfield, Illinois 62794-9012
FPhone: 217/782~5835%

Attn: L.0O. 06187A

L




© EXPLANATION OF RDJUSTMENTS

Taxpayer Nawe: EXXON CORP

Audit Perloa: 12/31/88 12/31/8%
Rd justmants

We aojusted your incoms to include income fros weworrs of the
group as perscribed per 1ITA Sec 1301{a}(27); thus excluding

the finance company, insurance, trarsportation, 80/20 coupanies.

In 1988 wa included two domestic unitary companies that had
srroneously besn cwmitad per retwrn as filsds Exnon Trading
Int'1 & Exxon Supply. Fefs IITR Sec 1501(a)427).

We disailowed your INLD from '884 Per previcus illirois
audit, '86 ymar resulted in incowm, not a loss. Thersfors,
there is no avaliable carryforward, Rafi IITR Sec 207.

_ We agjusted tax exempt interest by exciuding interest frow
companies that were not inciuded in the umiary business
groug, Rafs JITA Sec 1301(a) (273,

We changsd your subtraction sodification for interest income
from U.5, goverrwent cbligations by disallowing obligations
from romunitary companise. Rafr [ITA See. 1501(a){27),

He corrected your subtraction sodification for interest
income on U.S. Treasury chligations mot previously claised,
Rafs 1ITR Section 203{b} (@) (J).

¥a reducad your nomebusiness income by lxelu&ing' itows
from companies that were determined to be in the real satate
busiress and not unitary. Refs 1I1TA SeclS01(a) 27,

We adjusted your business incows and apportionsent factors
to include the income of partnerships that are unitary with
your business cparations. Raft IRC Section 100,3700(d).

We adjusted partrership income as originaily ailocated by
removing partrership income from nomunitary companies,
Rat1 IITA Sec 1501 (a) @),

e adjusted your propety to include property of unitary
partrarship cperations and exclude property of cospinies
not part of the unitary group. Refs 1ITR Sec 1301(a) (27,

We adjusted your I3linois property to include tha property
of Exxon Risi Managasent Co which was erronsoyly omitted
par raturn a8 4 manber of the group. Refr IITA See 1501,

We reduced payroil sverywhers by removing wiges froe finence
real esate companies and Imsurance. Rlso included Exxon
Trading, 4 wesber that had been omitted, Refil1ITR See 1501

We ircreased Illincis payroil to include wages of Exxon
Risk Managewent, & mewder of the unitary business group.
Reft IITA Sec 1501(a) (27},

We adjusted your receipts by including the receipts of
Exxon Risk Managewent, a wesber of the unitary business
group. Fef: [ITA Sec 1301(a) (27).

Everymhere
H1linois
Evarywhere
[1iinois
Everpdhare
Hiimis
Everywhare
Ilinois
Everywhars
[11imois
Everywhare
[1limis
Everyre
Iliinofs
Everywhare
Hlimis

Fage i

FEINT
135403003
12/31/88
-82, 399, 063
90,523,308

~5, 113, 921

27,229

§,090, 000

-4, 108, 431

'!’ 110’ 577, 737

=3, 7%, 163

3,734,239, 137

61,034

5,357,076

87,700

40, 129

12731789

‘33, 5171 503

4

-!.55. 191

-2,320, 688
-1,2:3,7;,555
~3,041, 632
4.490.571-,535

61,034

"'1z| 457, 663



" EXPLAKATION OF RDJUSTMENTS
Taxpayer Nive: EXYDN CORP
Rudit” Pariod: 12/31/88 12/31/88
Adjustuents
He agjusted sales everymnare to inciuge receapts from umibar
pargrigrsnlp cparations and mxcluded receipts frowm nor~umtary
coupanies. Ref: IITR See 1301 (a) (27).
You ows & pemalty because you dig not pay your entire

tax liability by the dus date (without regarg to
extensions) of your raturn, Refs IITA Sec. 1005

Everywiere

I1lincis

dage 2

FEIN:
13=3405005

18/31/88

855, 151,863

406,298

12/31/83

1,087,430, 544

36, 055



s hsLmiloLs vepartment of Revenue

11/10/93 UNITARY AUDIT RESULT INPUT FORM-PART II

Agnt Name: EXXON CORP FEIN:

13-35453063

No. Membrs: 350 Page 1 of 1

----- R SR S NS N T T T S RS I S S ST S S S N R NS T T T RN SR SIS RS SSSNESSESoIEISISSEZISI==

1
i . i ; |
| 1 1
i i

Hembr FEINI Member Name I Member‘s APE’'s IFlriFld
S T T O I N TSRS TN T L N P o E L LTI E T S NS T TR SN TS SN A RS T SIS ASSSESSSoSIRSISSTERSES
13-3409005 1 EXXON CORP HL2/88 12/39 Y Y
13-6095234 1 EXXON COAL RESOURCES USA 112/88 12/89 (I A I 4
74-2071835 1 EXXON COAL USA INC 112788 12/8%9 PY LY
74~20830S56 | NONTEREY COAL COMPANY 112s788 12/89 Y | Y
74-1497821 1EXXON RESEARCRER & ENGINEERING 112788 12/89 [ S I 4
22-18137171ERE LIAISON ' 112788 12789 LY | ¥
76-0006056 | EXXON RISK MANAGEMENT 112788 12/83 Y1 Y
74-~-20830531 THE CARTER MINING COMPANY 112,88 12/89 I NI N
74-2083057 I THE CARTER OIL COMPANY 112788 12/89 I NI N
51-02562581 ENCO, INCORPORATED 112788 12/89 I N N
13-68095241 1 THE ENERGY CORPORATION 112788 12/89 t NI N
S1-01167771ENJAY CHEMICAL CORPORATION 112788 12/8% | N i N
13-60442941i ENJAY INC 112788 12/89 I N.I N
59-12263821 EXXON CHEMICAL INTRAMERICA | 12,88 { NI N
13-60442791 ESSO ENERGY INCORPORATED 112788 12/89 I NI N
13-61736291ESS0 EXPLORATION INC : 112788 12/89 i N1 N
13-60442731ESS0 STANDARD (INTERAMERICA) 112788 12789 I NI N
51-0116558 1 EXTRUDO FILM COMPANY, INC 112788 12/89 P Nt N
13-29587341 EXXON BIOMEDICAL SCIENCES 112788 12s89 I NI N
22-22198350{EXX0ON CAPITAL CORPORATION 12788 12/89 | N I N
13-33467081 EXXON CAPITAL "HOLDING CORP 112788 12789 | NI H
PENDING IEXXON CAPITAL INVESTMENT INC 112788 12/89 t N | N
13-2615549 1 EXX0ON CAPITAL VENTURES INC 112/88 12/89 I NI N
41-1562869 1 EXXON CHEMICAL FERTILIZER CO 12788 12789 | NI N
13-2625031 | EXXCN CHEMICAL SUPPLY 112788 12/89 P NI N
S1-0110701 1 EXXON CHEMICAL TRADING INC it2/788 12/89 ¢t NI N
59-25255151EXX0ON COAL AND MINERALS INTERNATIONAL(12/788 12/8% i NI N
13-609524C I EXXCN COMMUNICATIONS COMPANY {12788 12/89 ! NI N
22-2715817 1 EXXON INSURANCE SERVICES 112788 12/89 I NI N
62-09731531 EXX0ON NUCLEAR DEVELOPMENT L2738 t N | N
82~0350052 1 EXXON HUCLEAR IDAHO 112788 it NI H
74=-1497821 | EXXON PRODUCTION &% RESEARCH 112788 12/89 I NI N
74-18944831EXXON COAL & MINERAL TRADING i 12789 1 NI N
72-0475223 1 EXXON SAN JOAQUIN PRODUCTION 112788 12/8%9 I NI N
59-~164047& 1 EXX0ON SERVICES COMPANY 112788 12/89 { NI N
13-3409463 | EXXON TECHNGCLOGY HOLDING CORP 112788 12/8%9 t NI N
13-2621885|IEXXON TRADING COMPARY INTL 112788 12/89 { NI N
74-1502303{EXXON TRAVEL CLUB, INC 112788 12,89 I Nt N
22-20451881EXXON VENTURES HOLDING INC 112788 12/89 { N I H
72-0997573HUMBLE GAS SYSTEM INC 112788 12/89 { NI N
74-16713051HUMBLE GAS TRANSMISSION 112788 12/89 It NI N
51-011a65601HUMBLE INCORPORATED ‘ 112788 12/89 I NI N
13-2618069 1 HUMBLE OIL AND REFINING 112788 12/89 i NI N
51-01165621THE JERSEY COMPANY 112788 12/89 I N1 H
91-08784001JERSEY NUCLEAR-AVCO ISOTUPES, INC 112788 12/89 i NI N
74~-1674239 I MOKTEREY PETROLEUN 1x2/88 12/89 i N4 N
13-6044285 ISTANDARD OIL. COMPANY INC : 12788 12/89 I NI N
76-01298791W. A. MINES INC 112788 . i NI N
59-1682353ICOMPANIA ESSO | 12789 I NI N
74-2533720 1 CAMELBACK CORFP 12789 I Nt N
: t
i

EEEER T L S NS T ST R T T o o TR ENCEnDSmSSSztEsrmoo Ny

AlIR=2 (R—1/79M)
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LUMPUTATION FOR NOTICE OF DEFICIZNCY Novs 10/33

TAXFPAYER: EXXON CQORP : FEIN:
AUDIT PERIOD: 12/31/88 12/31/89 t 13-5409008
First Day of Year: 171/88 Last Day of Yr: 12/31/788

M e e M e A WD TEN a v e e da N M e e M W U v M R A My e B G W M M YR M N A W R M M R S e W W e S e R W M Em e SR o wm e e m SE  A w —

NITARY INCOME 2,721,868,018
Exempt Interest Addition 947, 347
IT and/or- RT Addition : 0
Other Additions: O
US Gov‘’t Interest Subtraction 45, 958, 540

Dividends (Sec 78, Sch J, Subpart F, Etc) Subtraction 1,102, 442, 477
Other Subtractionss

Unitary Base Income 1,574,414, 348
l.esa: Nonbuainess Income 31, 725, Q04
Partnership Income (8]

A e A N i W e S AR e

APPORTIQNABLE BUSINESS INCOME 1,522, 683, 344

- A . A i e S e e e e e B e . W T e M W R e N Y A W MMM k. W e e M TR M e e e G B S el A VU e S s S W W W G AR RS e

APPORTIONMENT EVERYWHERE ILLINQIS FACTOR
Property Factor 38,321,381,721 420, 716, 994 0. 010979
Payroll Factor 2,088, 587,247 56, 501, 130 Q. 027052
Sales Factor 30, 250, 406, 820 318, 950, 843 0.010544
Sales Factor 30, 250, 406, 820 318, 350, 843 0. 010544
Total Factors - 0.059119

AVERAGE 0. 014780
Illinois Business Income 22, 508, 349
Add: Illinois Nonbusiness Income Q

Illinois Partnership Income Q
Illinois NOL Carryback or Carryover a.
Illinois Bage Income’ 22, 505, 349
Exemption and Illinois Net Income 14 22, 505, 335
Het Income and IT Tax @ 4% 22,505, 335 S00, 213
Net Incame and IT Tax @ .&8% - o} Q
Add: Inveatment Tax Cr Recapture G
Less: IT Investment Cr 0

RT Tax Paid Cr 333

RT Tax Cr Carryfoward 0
Net Income Tax 899, 880
Illinois Base Income - RT 22, 505, 345
RT Addback. (] 0
IL Base w/Adbk : ' 22,505, 349
Exemption and Net RT Income @ .25% 14 22, 505,335
RT Tax @ 2.5¥% 562,633
Net Income and RT Tax @ .3S5% o o
Add: ITC Recapture g -
Lesa: RT Investment Cr 0
Net RT Tax 362, 633
Total Tax Per Audit , 1, 462, 513

l.ess previocusly Assegaged 0
Net Section 1001 penalty per audit 0
Net Section 1002 penalty per audit Q
Net Section 1005 penalty per audit 406, 298
Net Section 804 penalty per audit C
Total other penalty per audit 0

STATUTORY DEFICIENCY -

1, 868,811

R E T RN R R I I e R I N T S S I N I O N I S TN T S TS AR T T TR TR =8=======E=======w’='=3?ﬁ
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COMPUTATION FGR NOTICE QOF DEFICIENCY

Now/10/93

Gl W A e e R S M R ER A N S UA et A W M S e ) n T W W A M e R R M e MR A M A e e W e o W e e M M e Mm P mm AR A G ek e e e Ra

TAXPAYER: EXXON CORP
AUDIT PERIQD: 12/31s88 12/31/88
First Day of Year: 171,89

UNITARY INCOME .
Exempt Interest Addition

IT and/or RT Addition

Other Additions:

Us Gov’t Interest Subtraction

Laat Day of Yr:

A S T e W R W ek M R S TER o e R S W e mm N e W W W e m e am e e SR W o S S e A TE e R e e T S e e Al Ty e U S

Dividends (Sec 78, Sch J,Subpart F,Etc) Subtraction

Other Subtractions:

Unitary Base Income

Legs: Nonbhusiness Income
Partnership Income

APPORTIONABLE BUSINESS INCOME

FEIN:
' 13-5409005
12/31/89

1,512,487, 202
204, 706

Q

3

47,652, 824
1,237,370, 902

——— e g e oy e v ey e .-

227,648, 182
61, 456, 491

P L e L T

. ——— e WY A e kb Sy i i e e e W M S A SN M S L Gk A WU WL T A R M M e R e W e e e A e R S e gy

APPORTIONMENT
Property Factor
Payroll Factor
Salems Factor
Sales Factor
Total Factors
AVERAGE

EVERYWHERE
39, 473,679,114
2, 045, 781, 592
36, 175, 295, 424
36, 175, 295, 424

Illinois Businesz Income

Add: Illinois Nonbusiness Income
Illinois Partnership Income

Illinoig NOL Carryback or Carryover

Illinois Base Income
Exemption and Illinois Net Income
Net Income and IT Tax @ 4%
Net Income and IT Tax @ .8%
Add: Investment Tax Cr Recapture
Lesg: IT Investment Cr
RT Tax Paid Cr
RT Tax Cr Carryfoward
Net Income Tax

ILLINOIS
436,773, 028
55, 853, 087
353, 038, 461
253, 038, 461

11
2,404, 949
1,212,358

FACTOR .
0. 011065
0. 027301
0. 0097359
0. 0097359
0.057884
0.014471

-y S e St e i S i e e e T A - — e R e W M TS M T wm e e

. S

2, 404, 960
2, 404, 949
96, 198

9, 699

‘ 0

0

28
o

105, 869

A D AN M R W S S WP VS AR Y e i D . e i -y T W T S N S g S S s U T S e S may S MS aty W wa  e TE

Illinoig Base Income - RT

RT Addback

IL Base w/Adbk

Exemption and Net RT Income @ .25%
RT Tax @ 2.5%

Net Income and RT Tax @ , 35%

Add: ITC Recapture '

Less: RT Investment Cr

Net RT Tax

2, 404, 960
)

2, 404, 960
2, 404, 949
60, 124

- T o D SR D s A e A T A Sl e M e D T A W S i B ol N ke W o o A e A T N AN e S M GG I ML N e G M U O

Total Tax Per Audit

Leas previoualy Assegsed
Net Section 1001 penalty per audit
Net Section 1002 penalty per audit

- 165, 993
o)
Q
o

Net Section
Net Section
Total other

1005 penalty per audit
804 penalty per audit
penalty per audit

STATUTORY DEFICIENCY "

-+ 2 2 22 2 22 23 F 2 E R 2 LR YIRS RS AT R R SRS R R R % k3 3 1 X. R

L

36, 055
o
v
202, 048



Ili.noils Department of Revenue I DJfficial Use-Date Rec’ai
11710733 |
IL-870 D e e e e e e e e e
Waiver of Restrictions on Assessment and Collection
of Deficiency in Tax and Acceptance of Overpayment
Pursuant to Section 907 of the Illincis Income Tax Act, the undersigned
vaives the regstriction provided in Section 903(b}) of the Act and consents
to the immediate assessment and collection of the following deficiencies
{increase in tax and penalty) with interest as provided by lav and accepts
the folloving overassessments (decrease in tax and penalty) as correct:

INCREASE IN TAX AND PENALTIES

T S ey Y D A e S NN WA R MR mm A e M A TR M MR e e AR M o e W R e ME M S E R Mk W WY W W R T W e e W e T W el

Year Ended | Amount of Tax | Penalty H ! Total
12731788 | 1,462,313 | ' 406, 298 | ¢ 1,868,811
12731789 | 185,993 1 36,085 | ! 202, 043

. A W U M AR A D S T SN wh W n kS S G A W e B R AR A VR M g W s P VR M we e o A T A wh ua TS R T A em A W AR S S A

e WS RS M A S S S Ak S Y Gl S WS ww kAR e A e G e b R R AS A W am e e e me A mm e e e TS AU ol o G A e T MR W e s e

Year Ended | Amount of Tax | Penalty 1 [ Total
12/31/88 | 0 : 0| i o- -
12/31/89 | 0| L I H ]

’ I i } i

Remarks: 1005 penalty is computed through 10/30/93 and will continue to

accrue at a dally rate of $240.41 and $27.29 for years ending 12/31/88°

and 12/31/89 reapectively. ’

Maijiling address of Taxpayér: iTllinois acdrees, if different:

i
EXXON CORP {
800 BELL ST. : ]
HOQUSTON, TX. 77001 !
i
|

FEIN: 13-5409005

Thie waiver must be signed with the corporate name followved by the signi-
ture and title of the officeris) duly authorized ta gsign. Thia waiver wmay
be signed by the taxpayer’s attorney or agent provided his action im sapec-
ifically authorized by a pover of attorney which, if not previcusly filed,
mnust accompany this form. NOTE: The execution and f£iling of this waiver
will expedite the adjusiment of your tax liability. It is not a bhinding
determinatien and does not preciude assertion of a further deficiency in
the manner provided by lav if it is later determined that additional tax
is due; nor does it extend the statutory period of limitation for refund,

. amsesgment, or collection of tax. Furthermore, execution and filing of
"this waiver will not preclude the taxpayer’s filing a timely claim for re-
fund or credit under Section 909 of the Act. We will consider this waiver
a .valid claim for refund or credit of any overpayment due you resulting
from any decrease in tax and penaltiem shown above, provided you sign and
file it wvithin the period established by lav for making such a claim and
you obtain a dated, receipted copy from the auditor accepting the Form IL-
870. You may request separate Formg IL-870 to sign if some years involve
decreases in tax but other years are increases in tax that are unagreed.

e T o Y e o e S S N A A A R W G G e e e T o A A W A e




Exhibit C



Illinois Department of Revenue

11/29/2004

SECTION 1003 INTEREST COMPUTATION

Exxon Corporation

APE:12/31/1989

FEIN: 13-5409005

Computed through: 11/30/2004

Tax due per -audit: 165, 993
Total payments/credts: 1,100
Due before crdt/refnd: 164,893
Amount Interest Interest # of Interest
_ : of Payment Base Amt Start Dte Days Due
Net due before : ' ' : : . .
credits/refunds 164,893 © 164,893 3/16/1990. 5,374 191,140
Credit ¢/f amount 0 0 : 0
Amount(s) refunded 1,100 1,100 10/8/1990 5,168 1,219
Other amounts refunded -0 ‘ 0 7 - 0
Total interest base amount 165,993

TOTAL INTEREST DUE _ $192,359

Interest. has been computed through 11/30/2004
and will accrue at a daily rate of $18.19



TAXPAYER NBAME:

FEIN:

13-5408005

Interest from:
Interest through:

BEGIN

03/16/1990
01/01/1994
07/01/1994
01/01/1995
07/01/1998
01/01/1999
07/01/1999
07/01/2000
07/01/2001
01/01/2002
01/01/2003
07/01/2003
01/01/2004
07/01/2004

(No. of days)

INTEREST DUE

END

12/31/1993
06/30/1994
12/31/1994
06/30/1598
12/31/1998

06/30/1999 -

06/36/2000
06/30/2001
12/31/2001
12/31/2002
06/30/2003
12/31/2003
06/30/2004
11/30/2004

INCOME TAX INTEREST COMPUTATION
{(Net due before credits/refunds)

Exxon Corporation

PERIOD ENDING: 12/31/1589

No. of days:

AMOUNT DUE

56,393.
5,723.82
6,649.93

51,920.97
6,649.93
5,723,82

13,227.58

.14,840.37
© 5,818.69
9,893.58
4,088.44
4,156.
3,288.82
2,764.78

03/16/1990
11/30/2004
Deficiency: $164,8%93.00
#DAYS INTEREST
1,387 0.342000
181 0.034712
184 0.040329
1,277 0.314877
184 0.040328
181 0.034712
366 0.080219
365 0.090000
184 0.035288
- 365 0.060000
i81 0.024795
184 0.025205
182 0.019945
153 0.016767
5,374

$191,140

5,374

RATE

6%
9%
7%

12%
20%
16%
11%
13%
11%
10%
9%
7%
8%
9%
8%
7%
8%
9%
7%
6%
5%
5%



TAXPAYER NAME:

FEIN:

13-5405005

Interest from:
Interest through:

BEGIN

10/08/1990

01/01/1994
07/01/1994
" 01/01/1995
07/01/1998
01/01/1999
07/01/1999
07/01/2000
07/01/2001
01/01/2002
01/01/2003
07/01/2003
01/01/2004
07/01/2004

END

12/31/1993
06/30/1994
12/31/1994
06/30/1998
12/31/1998
06/30/1999
06/30/2000
06/30/2001
12/31/2001
12/31/2002
06/30/2003
12/31/2003
06/30/2004
11/30/2004

(No. of days)

INTEREST DUE

INCOME TAX INTEREST COMPUTATION
{Amount (g8} refunded)

Exxon Corporation
PERIOD ENDING: 12/31/1989

10/08/1990 No. of days:
11/30/2004
Deficiency: $1,100.00
#DAYS INTEREST AMOUNT DUE
1,181 0.291205 320.33
181 0.034712 38.18
184 0.040329 44 .36
1,277 0.314877 346.36
184 0.040329 44 .36
is1 . 0.034712 38.18
366 0.080219% 88.24
365 0.090000 99.00
184 0.035288 38.82
365 0.060000 66.00
181 0.024795 27.27 -
184 0.025205 27.73
182 0.019945 21.94
153 0.016767 18.44
5,168

5,168

RATE

6%
9%
7%
6%
12%
- 20%
" 16%.
C11%
13%
11%
10%
- 9%
7%
8%
9%

7%
8%

7%
6%
5%
5%
4%
4%



Net due before

Illinois Department of Revenue

11/29/2004

SECTION 1003 INTEREST COMPUTATION

Exxon Corporation

APE:12/31/1990

Tax due per audit: 434,163
Total payments/credts: 0
Due before cfdt/refnd: 434,163
Amount Interest
of Payment Base Amt
credits/refunds 434,163 434,163
Credit c/f amount . 0 0
Amount {g) refunded ' o : 0
Other amounts refunded 0 _ 0
Total interest base amount 434,163

TOTAL INTEREST DUE

FEIN: 13-5409005

Computed through: 11/30/2004

Interest # of Interegt
‘Btart Dte Days Due -
3/16/1991 5,009 464,198
. ' 0
0
.0
$464,198

Interest has been computed through 11/30/2004

and will accrue at a daily rate of

$47.58



TAXPAYER NAME:

FHEIN:

13-5409005

Interest from:
Interest through:

BEGIN

03/16/1991
01/01/1994
07/01/1994
01/01/1995
07/01/1998
01/01/1999%
07/01/19%9
07/01/2000

07/01/2001 -

01/01/2002
01/01/2003
07/01/2003
01/01/2004
07/01/2004

END

'12/31/1993
06/30/1994
12/31/199%4
06/30/1998
12/31/1998
06/30/1999
06/30/2000
06/30/2001
12/31/2001
12/31/2002
06/30/2003
12/31/2003
06/30/2004
11/30/2004

(No. of days)

INTEREST DUE

INCOME TAX INTEREST COMPUTATION

{(Net due before credits/refunds)

Exxon Corporation
PERIOD ENDING: 12/31/1990

03/16/1991
11/30/2004

beficiency:

#DAYS

1,022
181
184

1,277
184
181
366
365
184
365
181
184
182
153

5,009

QO0OOOOOOoOO0O0O

$434,163.00
INTEREST

0.252000
0.034712
0.040329
.314877
.040329
.034712
.080219
.090000
.035288
.060000
.024795
.025205
.019945
.016767

No. of days:

AMOUNT DUE

109,409.08
15,070.81
17,509.26

136,707.82
17,509.26
15,070.81
34,828.20
39,074.67
15,320.60
26,049.78
10,764.86
10,943.29

8,659.47
7,279.66

$464,198



Illinois Department of Revenue : - 11/29/2004

SECTICON 1003 INTEREST COMPUTATION )
Exxon Corporation FEIN: 13-5408005

APE:12/31/1991 Computed through: 11/30/2004
Tax due per audit: 574,195 '
Total payments/credts: 0
Due before crdt/refnd: 574,185
Amount Interest Interest # of Interest
. of Payment Base Amt Start Dte Days Due
Net due before ' S _ : A
credits/refunds 574,195 574,195 3/16/1992 4,643 562,038
Credit c/f amount ' 0 0 . 0
Amount {(s) refunded 0 _ 0 0
Other amounts refunded 0o [ . Y
Total intexest base amount 574,195
TOTAL INTEREST DUE ' $562,098

Interest has been computed through 11/30/2004
and will accrue at a daily rate of £62.93



TAXPAYER NAME:

FEIN:

13-5409005

Interest from:
Interest through:

BEGIN

03/16/1992
01/01/1994
07/01/1994
01/01/1995
07/01/1998
01/01/1999
07/01/1999
07/01/2000
07/01/2001
01/01/2002
01/01/2003
07/01/2003
01/01/2004
07/01/2004

(No. of days)
INTEREST DUE

END

12/31/1993

"06/30/1994
12/31/1994 -

06/30/1998
12/31/1998
06/30/1999
06/30/2000
06/30/2001
12/31/2001
12/31/2002
06/30/2003
12/31/2003
06/30/2004
11/30/2004

INCOME TAX INTEREST COMPUTATION
{(Net due before credits/refunds)

Exxon Corporation i
PERIOD ENDING: 12/31/1991

03/16/1992
11/30/2004

Deficiency:

#DAYS

656
181
184
1,277
184
181
366
365
184
365
181
i84
182
153

4,643

$574,195.00

INTEREST

0.161753
0. 034712
0.040329
0.314877
0.040329
0.034712
0.080219
0.090000
0.035288
0.060000
0.024795
0.025205
0.019945
0.016767

No. of days:

AMOUNT DUE

92,878.01
19,931.65
23,156.58

180,800.63
23,156.58
19,931.65
46,061.45
51,677.55
20,262.00
34,451.70
14,236.89
14,472.86
11,452.44

9,627.60

$562,098

4,643

RATE

6%
9%
7%
6%
12%
20%
16%
11%
13%
11%
10%
9%
7%
8%
9%
8%
7%
8%

6%
5%
5%
4%
4%



R3

Pavid Hughes

From:
Sent:
To:
Subject:

il

BExxon Tax &
Interest.xls

Mike,

JANET SIEFERMAN [JSIEFERMAN@revenue,state. il us]
Thursday, March 24, 2005 2:01 PM

MICHAEL COVENY

Exxon

I am attaching an excel schedule that shows the revised tax and

interest due.

I updated the interest to 3/31/05, and I also have the

daily accrual amcunts.

I have all the revised audit reports and other schedules I did. If you
or the taxpayer would like to see these, I can provide them to you.

Let me know if you need anything else.

Jan

Jan Sieferman

jsieferman@revenue.state,il.us
Hearings & Litigation Support

312-814~4218



Exxon Corporation

11/29/2004 LS

13-5409005 REVISED 12/6/04
REVISED 12/7/04
REVISED 3/23/05
| TAX AND INTEREST DUE
DAILY
LESS: NET INTEREST INTEREST
TAX DUE TAX PAID TAX DUE TO 3/31/05 ACCRUAL
1988 955,657 (1) 955,657 1,208,814 130.91
1989 165,993 165,993 194,970 22,74
1990 434,163 434,163 471,025 59,47
1991, 574,195 574,195 571,127 78.66
1992 440,217 (2 440,217 394,989 60,30
1993 615,529 (2) 129,876 (3) 485,653 (3) 467,453 (3) 66.53
1994 345,312 (2 345,312 (3) 0 (3 163,025 (3) 0.00
TOTALS 3,531,066 475,188 3,055,878 3,471,443 - 418.61

/30/2003

et

AMOUNTS DUE WITH ADDITIONAL DAILY INTEREST ACCRUAL:

IF PAID ON 4/4/2005 AMOUNT DUE IS: 6,528,995
IF PAID ON 4/5/2005 AMOUNT DUE IS: 6,529,414
IF PAID ON 4/6/2005 AMOUNT DUE IS: 6,529,833
IF PAID ON 4/7/2005 AMOUNT DUE IS: 6,530,251
IF PAID ON 4/8/2005 AMOUNT DUE IS: 6,530,670

(1) Total NOD tax is reduced by allowable Illinois Net Loss Carryforward

(2) Total NOD tax is reduced by agreed elimination of 20% of Exxon Overseas
Investment Co, (6/25/99 Agreed Order)

(3) Taxpayer made a $475,188 payment on 10/20/2000, which will be allocated to
1993 and 1994, The interest shown was computed taking this payment into
account. Tax due for 1994 was completely offset by the payment, and so
Interest is computed to 10/20/2000, the date of payment. Mo interest accrues
after this date.



IN THE ILLINOIS INDEPENDENT TAX TRIBUNAL

EXXONMOBIL CORPORATION &
AFFILIATED COMPANIES

Petitioner,

V. No.
BRIAN HAMER, in his official capacity as
DIRECTOR OF THE ILLINOIS DEPARTMENT
OF REVENUE, and the ILLINOIS DEPARTMENT
OF REVENUE,

. g g

Defendants.
PETITION
Petitioner, ExxonMobil Corporation & Affiliated Companies (“Petitioner™), by and
through its attorneys, Horwood Marcus & Berk Chartered, complains of the Defendants, the
[linois Department of Revenue (“Department”) and Brian Hamer, Director of the Department
(“Director Hamer™), and alleges as follows:
PARTIES
L Petitioner is a New Jersey corporation located at 800 Bell Street, CORP-EMB-
2671C, Houston, Texas, 77002; and can be reached at 713-656-4342.
2. Petitioner is represented by Horwood Marcus & Berk Chartered attorneys Marilyn
A. Wethekam and Breen M. Schiller located at 500 West Madison St., Suite 3700, Chicago,
Illinois 60661, and can be reached at 312-606-3240 or 312-606-3220, respectively.
3. Petitioner’s FEIN is 13-5409005.

4. Petitioner’s Illinois Account Number is 13539-35104.

= B
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5. The Department is an agency of the Executive Department of the State
Government and is tasked with the enforcement and administration of Illinois tax laws. 20 ILCS
5/5-15.

6. Director Hamer is the current Director of the Department.

7. Director Hamer is lawfully appointed by the Governor of the State of Illinois to
execute the powers and discharge the duties vested by law in the Director of the Department. 20
ILCS 5/5-20.

NOTICE

8. On October 24, 2013, the Department issued a Notice of Claim Denial (“Notice™)
for the taxable years ending December 31, 1989 through December 31, 1991 (*Years at Issue™)
denying Petitioner’s claims for refund of its Illinois corporate income tax overpayments in the

following amounts:

¢ Denied in full $165,993.00 for the taxable year ending December 31, 1989;

s Partially denied the overpayment of $195,904 by $188,789.00 for a net claim amount

of $7,115.00 for the taxable year ending December 31, 1990; and

s Denied in full $12,825.00 for the taxable year ending December 31, 1991.

9. A true and accurate copy of the Notice is attached hereto as Exhibit A.

10.  The total amount denied is $367,607.00.

11.  Inissuing the Notice, the Department took no issue with the amended returns filed
by Petitioner reflecting federal adjustments (“RAR Returns™) for the Years at Issue; however, the
Department used Petitioner’s filing of the RAR Returns as an opportunity to adjust the

composition of Petitioner’s Unitary Group as filed on its original returns for the Years at Issue.

Page 2 of 14
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12, Specifically, the returns for the Years at Issue were adjusted to include Exxon
Overseas Investment Corporation (“EOIC”) in Petitioner’s Illinois unitary group thereby

offsetting Petitioner’s overpayments on account and reducing the amounts eligible for refund

JURISDICTION

13.  Petitioner brings this action pursuant to the Illinois Independent Tax Tribunal Act
(“Tribunal Act™), 35 ILCS 1010/1-1 to 35 ILCS 1010/1-100.

14.  This Tribunal has jurisdiction over this matter pursuant to Sections 1-45 and 1-50
of the Tribunal Act because Petitioner timely filed this petition within 60 days of the Notices.

BACKGROUND

15.  Petitioner timely filed its amended returns for the Years at Issue reporting federal
RAR adjustments resulting in a total refund request of $374,723.00.

16.  The Department denied $367,607.00 of Petitioner’s refund claim using the filing
of Petitioner’s RAR Returns as an opportunity to adjust the composition of Petitioner’s Illinois
unitary group for the Years at Issue, specifically to include EOIC.

17.  The inclusion of EOIC was unrelated to the federal RAR adjustments that were
reported on Exxon’s RAR Returns and the applicable statute of limitations for the Years at Issue
had closed.

18 The Department argued that it may adjust a taxpayer’s liability, at any time, and
for any reason, in order to offset refund claims related to federal changes even when the
adjustment does not relate to the federal change and the statute of limitation for assessment and

collection has expired.

Page 3 of 14
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COUNT I

Pursuant to 35 ILCS § 5/911(b), a refund is due and owing
when federal changes reduce Illinois taxable income.

19.  Petitioner realleges and incorporates by this reference the allegations made in
paragraphs 1 through 18, inclusive, hereinabove.

20.  In any case where notification of an alteration is required by Section 506(b), a
claim for refund may be filed within 2 years after the date on which such notification was due
(regardless of whether such notice was given). 35 ILCS §5/911(b).

21.  The amount recoverable pursuant to a claim filed under Section 506(b) is limited
to the amount of any overpayment resulting under the Illinois corporate and replacement income
tax act (the “Act”) from recomputation of the taxpayer's net income, net loss, or Article 2 credits
for the taxable year after giving effect to the item or items reflected in the alteration required to
be reported. [d.

22, The Internal Revenue Service (“IRS™), for the Years at Issue, reduced Petitioner’s
taxable income.

23. Consistent with 35 TLCS 5/506(b), Petitioner was required to file and did timely
file a notification of a change in federal taxable income for the Years at Issue.

24.  The notification was filed in the form of an amended return Form IL1120X and
requested a refund in the amount of $374,222 for the 1989, 1990 and 1991 tax years respectively.

25.  The claim for refund was timely filed within 2 years after the date the notification
as due.

26. Section 911(b)(1) specifically provides that the amount recoverable is limited to
the amount of the overpayment that results from the recomputation of the taxpayer’s net income

after giving effect to the federal changes to taxable income.

Page 4 of 14
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27.

The Department has previously audited the Years at Issue and determined

Petitioner’s taxable income. True and accurate copies of the Department’s audit reports are

attached as Exhibit B.

28.

Pursuant to the clear language of Section 911(b)(1) the only adjustment that is

statutorily authorized is an adjustment to Petitioner’s net income to reflect the federal

adjustments to income.

WHEREFORE, Petitioner prays that the Tribunal enter an order that:

a.

b.

finds and declares that the language of Section 911(b) is clear;

finds and declares that a refund is due and owing when federal changes reduce
Ilinois taxable income;

finds and declares that pursuant to the clear language of Section 911(b)(1) the
only adjustment that is statutorily authorized is an adjustment to Petitioner’s net
income to reflect the federal adjustments to income;

enters judgment in favor of Petitioner and against Defendants; and

grants such further relief as this Tribunal deems appropriate under the
circumstances.

COUNT II

Pursuant to the Department’s own interpretations, Petitioner is entitled to a refund.

29.

Petitioner realleges and incorporates by this reference the allegations made in

paragraphs 1 through 28, inclusive, hereinabove.

30.

The Department itself has interpreted Section 911(b)(1) consistent with the

Petitioner interpretation of the statutory provision.

1993295/2/8861.068
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31.  The Department has adopted the following four step process for the application of
Section 911(b):

a. identify the federal alteration required to be reported;

b. identify the item or items reflected in the alteration that impacts the taxpayer’s
[linois tax liability;

c. recompute the taxpayer’s net income, net loss, or Article 2 credits for the taxable
year after giving effect to the item or items reflected in the alteration required to
be reported (the “Recomputation of Tllinois Tax™); and

d. limit the amount of any Illinois refund to the amount of the overpayment resulting
from the recomputation of Ilinois Tax. Administrative Hearing Decision IT 08-

03 (March 12, 2008).

32. Pursuant to the Department’s four step process, a refund is due and owing to
Petitioner.
33.  Petitioner identified the changes to federal taxable income;

34.  Petitioner reflected the impact of those changes with respect to its net income as
determined by the Department on audit;

35.  Petitioner recomputed its taxable income after incorporating the federal changes;
and

36.  The refund request and shown on the IL1120X was limited to the amount of the
overpayment that resulted from the federal adjustments.

37.  Therefore, consistent with the Department’s own arguments the refund is due and

owing.

Page 6 of 14
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WHEREFORE, Petitioner prays that the Tribunal enter an order that:

a,

38.

finds and declares that the Department has adopted a four step process in applying
Section 911(b);
finds and declares that Petitioner satisfied all four steps in the four step process of
Section 911(b);
finds and declares that consistent with the Department’s four step process, a
refund is due and owing to Petitioner;
enters judgment in favor of Petitioner and against Defendants; and
grants such further relief as this Tribunal deems appropriate under the
circumstances.
COUNT III
The Ilinois First District Appellate Court’s holding in

Con-Way Transportation Servs., Inc. v. Hamer,
supports the conclusion that a refund is due and owing.

Petitioner realleges and incorporates by this reference the allegations made in

paragraphs 1 through 37, inclusive, hereinabove.

39.

The Illinois First District Appellate Court’s decision in Con-Way Transportation

Servs., Inc. v. Hamer, Docket No. 08L050477 (Ill. App. 1st Dist. 2013) (“Con-Way”) further

supports the conclusion that a refund is due and owing,

40.

The Con-Way court in analyzing Section 911(b) concluded that Section 911(b)

directs parties to “giv[e] effect to the item or items reflected in the alteration,” though “the

amount recoverable pursuant to a claim filed under this Section shall be limited to the amount of

any overpayment resulting under this Act from recomputation of the taxpayer's net income. 7d.

1993295/2/8861.068
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41.  The Court found to give effect to the items reflected in the alteration; the new
federal taxable income figure must be applied to the existing Illinois return to determine any
change in the taxpayer's net income for the taxable year. /d.

42, If there is any change in net income, the question becomes whether such change
results in an overpayment. If it does, the taxpayer is entitled to a refund.

43,  Here, Petitioner applied the federal changes to the existing Illinois return as
determined on audit by the Department and computed the tax effect of those changes.

44.  Those changes resulted in an overpayment.

45.  As stated by the Appellate Court if the changes result in an overpayment the
taxpayer is entitled to a refund.

46.  Accordingly, Petitioner is entitled to a refund.

WHEREFORE, Petitioner prays that the Tribunal enter an order that:

a. finds and declares that the Illinois First District Appellate Court’s decision in
Con-Way Transportation Servs., Inc. v. Hamer, Docket No. 08L050477 (111. App.
st Dist. 2013) (“Con-Way™) further supports the conclusion that a refund is due
and owing;

b. finds and declares that the tax effect of Petitioner’s application of its federal
changes to its existing Illinois return was an overpayment;

c. finds and declares that Petitioner is entitled to a refund of the overpayment;

d. enters judgment in favor of Petitioner and against Defendants; and

e. grants such further relief as this Tribunal deems appropriate under the

circumstances.
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COUNT IV

There is no statutory authority allowing the Department to conduct a second audit of
Petitioner after completing an audit of the same tax years.

47.  Petitioner realleges and incorporates by this reference the allegations made in
paragraphs 1 through 46, inclusive, hereinabove.

48.  The Department audited the books and records of Petitioner for the Years at Issue.

49. A Notice of Deficiency was issued and a timely protest was filed. See Exhibit B.

50.  The matter was finally resolved by the Appellate Court. See, Exxon Corporation
v. Glen Bower, Director of Revenue, 867 N.E. 115 (Ill. App. 2004), Petition for Leave to Appeal
Denied 823 N.E.2d 964 (2004)

51.  As a result of the audit, the Department determined Petitioner’s taxable income
for the Years at Issue.

52.  That determination was upheld by the Appellate Court and the Department
computed Petitioner’s final tax liability for the Years at Issue. A true and accurate copy of the
Department’s computations is attached hereto as Exhibit C.

53. It is this final determination of taxable income that is the starting point for the
adjustment resulting from the federal audit of the Years at Issue.

54.  Pursuant to 35 ILCS §5/904(a), as soon as practicable after a return is filed, the
Department is required to examine the return to determine the correct amount of tax.

55.  If the Department finds that the amount of tax shown on the return is less than the
correct amount, the Department will issue a notice of deficiency to the taxpayer, which shall set
forth the amount of tax and penalties proposed to be assessed. Id.

56.  If the Department finds that the tax paid is more than the correct amount, it will

credit or refund the overpayment as provided by ILCS §5/909. /d.

Page 9 of 14
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57.

Here, the Department determined the correct amount of tax it deemed “due &

owing” during the original audit of the Years at Issue as shown on the Department’s own

schedules, See, Exhibit C.

58.

The Department’s inclusion of EOIC into Petitioner’s Illinois unitary group was

completely unrelated to the RAR Returns filed.

59.

To allow the Department an opportunity to “re-audit” Petitioner and bypass the

statute of limitations for the Year at Issue is unequitable and leads to unjust results.

WHEREFORE, Petitioner prays that the Tribunal enter an order that”

a.

1993295/2/8861.068

finds and declares that the Department’s inclusion of EOIC in Petitioner’s Illinois
unitary group was unrelated to Petitioner’s RAR Returns filed;

finds and declares that the Department’s inclusion of EOIC in Petitioner’s Illinois
unitary group following the filing of Petitioner’s RAR Returns bypassed the
traditional statute of limitations;

finds and declares that the Department’s inclusion of EQIC in Petitioner’s Illinois
unitary group following the filing of Petitioner’s RAR Returns constituted a “re-
audit” of Petitioner’s Years at Issue;

finds and declares that there is no statutory authority allowing the Department to
conduct a second audit of Petitioner after completing its original audit for the
Years at Issue;

finds and declares that Petitioner is entitled to a refund;

enters judgment in favor of Petitioner and against Defendants; and

grants such further relief as this Tribunal deems appropriate under the

circumstances.
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COUNT V

The Department’s reliance on federal authority is misplaced.

60.  Petitioner realleges and incorporates by this reference the allegations made in

paragraphs 1 through 59, inclusive, hereinabove.

61.  The Department has relied on Lewis v. Reynolds, 284 U.S. 281 (1932) (“Lewis”)
as the basis for its authority to adjust Exxon’s Illinois unitary group for the Years at Issue
thereby reducing Exxon’s refund claim for the Years at Issue for which the statute of limitations
had closed.

62.  In Lewis, the United States Supreme Court determined that the IRS could use a
taxpayer's overpayment to offset tax deficiencies from the same tax year as the overpayment
even though the statute of limitations barred the IRS from bringing a claim to collect those
deficiencies. See, Id., 284 U.S. at 283.

63.  The IRS discovered the tax deficiencies in an audit commenced as a result of the
taxpayer's claim for overpayment. See, /d. at 282.

64.  The portion of Lewis holding that the IRS can use tax overpayments to offset tax
deficiencies when collection of those deficiencies is barred by the statute of limitations has been
superseded by statute. See, 26 U.S.C. § 6401'. Gordon v. United States, 2009 U.S. Dist. LEXIS
115352, 28-29 (8.D. N.Y. 2009).

65.  The Department’s reliance on Lewis is misplaced.

WHEREFORE, Petitioner prays that the Tribunal enter an order that:

a. finds and declares that the portion of Lewis regarding the IRS’s ability to use tax

overpayments to offset tax deficiencies when collection of those deficiencies is

! Please note, however, that Lewis is still good law in that a taxpayer who seeks a refund must show an overall
overpayment for the tax year in question.
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barred by the statute of limitations has been superseded and is no longer good
authority;

b. finds and declares that the Department’s reliance on Lewis is misplaced;

c. finds and declares that the Department’s subsequent adjustment to Petitioner’s
unitary group to include EOIC was unrelated to Petitioner’s RAR Returns filed;

d. finds and declares that Petitioner is entitled to a refund;

e. enters judgment in favor of Petitioner and against Defendants; and

f. grants such further relief as this Tribunal deems appropriate under the
circumstances.

COUNT VI

Lewis does not support the proposition that it is acceptable
to use an overpayment to offset taxes that are not yet due.

66.  Petitioner realleges and incorporates by this reference the allegations made in
paragraphs 1 through 65, inclusive, hereinabove.

67.  The Department adjusted Petitioner’s Illinois unifary group to include EOIC
thereby offsetting Petitioner’s overpayments on account and reducing the amounts eligible for
refund.

68.  The Department previously audited the tax year and assessed the tax amounts it
determined to be due. The Appellate Court affirmed that determination.

69.  The issuance of the Notices of Deficiency by the Department coupled with the
Appellate Court’s decision constituted the final hability for the Years at Issue.

70.  The Department alleged that the expired statute of limitations only precluded it
from issuing a Notice of Deficiency with respect to adjustments unrelated to Exxon’s RAR

Returns. Lewis v. Reynolds, 284 U.S. 281 (1932)
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71.  The Department argued that where a claim for refund is filed, the Department can
make adjustments to reduce the refund against any liability regardless of whether the collection
remedies are closed to the Department.

72. The Department cited to both 35 ILCS §§5/904 and 5/909, in conjunction with
Lewis, as its basis to apply the offset.

73. The holding in Lewis is not as broad as the Department contends. See, Gordon,
2009 U.S. Dist. LEXIS 115352.

74.  Nothing in Lewis permits the IRS to use an overpayment to offset taxes that are
not yet due. Id., at 2009 U.S. Dist. LEXIS 115352 (S.D.N.Y. 2009).

75.  The subsequent adjustment to Petitioner’s unitary group to include EOIC does not
give rise to a final liability that is due and owing as the final liability for the Years at Issue was
previously determined by the Appellate Court when it upheld the Department’s Notices of
Deficiency.

WHEREFORE, Petitioner prays that the Tribunal enter an order that:

a. finds and declares that the Supreme Court’s holding in Lewis, does not support the
proposition that an overpayment can be used to offset taxes that are not yet
determined due;

b. finds and declares that the Department’s reliance on Lewis is misplaced;

c. finds and declares that the Department’s interpretation and subsequent application
of the breadth of the Lewis holding was erroneous;

d. finds and declares that the Department’s subsequent adjustment to Petitioner’s
unitary group to include EOIC was unrelated to Petitioner’s RAR Returns filed;

¢. finds and declares that Petitioner is entitled to a refund;

Page 13 of 14
1993295/2/8861.068



f. enters judgment in favor of Petitioner and against Defendants; and
g. grants such further relief as this Tribunal deems appropriate under the
circumstances.

Respectfully Submitted,
Petitioner

EXXONMOBIL CORPORATION &
AFFILIATED COMPANIES

o B M SchJl

One of Petitioner’s Attorneys

Marilyn A. Wethekam

Breen M. Schiller

Horwood Marcus & Berk Chtd.
500 W. Madison St., Ste. 3700
Chicago, [llinois 60661

(312) 60-3200
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Hlinois Department of Revenue
OFFICE OF ADMINISTRATIVE HEARINGS
James R. Thompson Center
100 West Randolph Street, Level 7-900
Chicago, Illinois 60601
(312) 814-6114

\
THE DEPARTMENT OF REVENUE
OF THE STATE OF ILLINOIS
V. & No.14-IT-014
Exxon Mobil Corporation
Taxpayer J

NOTICE OF INITIAL STATUS CONFERENCE

To:

Horwood Marcus & Berk

Marilyn A Wethekam, Breen M Schiller
500 West Madison Street Suite 3700
Chicago IL. 60661

Exxon Mobil Corporation
800 Bell Street Corp-EMD-2647D
Houston TX 77002

YOU ARE HEREBY NOTIFIED, pursuant to 86 Ill. Admin. Code, Ch. {, Section 200.140,
that 2a MANDATORY status conference in regard to the protest you have filed in the above entitled
matter will be held on Wednesday, February 19, 2014, at 03:30 p.m. at the offices of the lllinois
Department of Revenue, 100 W. Randolph Street, Level 7-900, Chicago, lllincis. All parties are

or to otherwise participate by telephone to ascertain the status of this
case and determine the course of action, if any, to be taken to expedite resclution. Legal S
representatives (other than State's Attorneys) are reguired to file a Power of Attorney (IDR Form’
2848-AH) before they may participate in these proceedings or acquire the right to obtain E
information in regard to the above named taxpayer. Should you have any questions or concerns -
with respect to this Notice, please call the number listed above and ask to speak with the
Department's representative as designated on the bottom left side of this notice.

PLEASE TAKE NOTE THAT YOUR FAILURE TO APPEAR OR PARTICIPATE
PURSUANT TO THIS NOTICE WILL RESULT IN AN IMMEDIATE TERMINATION OF THE
PROCEEDINGS AND A FINALIZATION OF THE LIABILITIES AND/OR CLAIMS AT ISSUE.

Date: 01/17/2014 Issued by the Administrative Clerk
Litigator: Rebecca Kulekowskis 312-814-3318 Office of Administrative Hearings
Litigator: Gary Heald 312-814-4277 '

Please Note: Applicable hearing regulations
(Sec. 200.140a) do not permit any continuance
of'this conference



STATE OF ILLINOIS
DEPARTMENT OF REVENUE
OFFICE OF ADMINISTRATIVE HEARINGS
CHICAGO, ILLINOIS

THE DEPARTMENT OF REVENUE 3
OF THE STATE OF ILLINOIS

.
> - No. 14-1T-014

Exxon Mobil Corporation

Taxpayer J

To:

Horwood Marcus & Berk

Marilyn A Wethekam, Breen M Schiller
500 West Madison Street Suite 3700
Chicago IL. 60661

Exxon Mobil Corporation
800 Bell Street Corp-EMD-2647D
Houston TX 77002

3_and depositing same in the Umte‘ tal
W.. Randolph Street Chlcago Ilhnozs on the date m_ |

[X]  First Class 1 Certified - Return Receipt
Request#
[] Special Delivery [1] Registered - Return Receipt
- , e Request #
y L )
Date: K21 2,
(Attach Receipt Here)

Please retumn to Administrative Law Judge John White 7-900



GRLS 15Ty
ithinois Department of Revenue (TS) /I @5
i 101 W. Jefferson St.

Springfteld, IL 62702 h R E CE IVED

NOV 05 2013

ExxonMobil Tax
TRAC - SHARED ADMIN TEAM

NOTICE OF DENIAL 10/24/2013
FORM; IL-1120
EXXON MOBILE CORP & AFFILIATED COMPANIES TRACK NUMBER: A1210178560
4500 DACOMA ST RM 205D FEIN: 13-5409005
HOUSTON, TX 77092-8614
TAXABLE YEARS ENDING
12/31/1988, 12/31/1990, 12/31/1951 .
AMOUNT DENIED
$367,707.00

Pursuant to Section 909(9} of the Hlinois Income Tax Act, notice is hereby given that your claimg(s) for refund of
income tax overpayment in the amount(s) of $165,993.00 for the taxable year ending 12/31/198%, $195,904.00 for

taxable year ending 12/31/1990 and $12,825.00 for taxable year 12/31/1991 filed on 03/01/2010 are denied to the
extent shown above.

IF YOU DO NOT AGREE, Section 910(a) of the Act provides that the Departrment shall reconsider the denial if within
60 days of the date of this notice, the claimant or his authorized representative files a written protest setting forth the
grounds upon which the protest is based and, if requested, shall grant the taxpayer or his authorized representative a
hearing (under Section 914), Thus, if you disagree with the proposed denial of your claim, you may file a protest and, if
desired, request a hearing. If an adequate and timely protest is not received, the dendal of your claim to the extent shown
above will become final as of the expiration of the aforementioned 60-day period pursnant to Section S09(f). A protest, if
filed, shonld be forwarded to the address shown below.

Sincerely,
L3 N
Aadinng,

Brian Hamer
Director
Fneloswres:BAR-14
TDR-857
Retumn Envelope

NOTICE SECTION

ILLINOIS DEPARTMENT OF REVENUE
POBOX 19012

SPRINGFEIELD, IL 62794-9012

PHONE: 217 524-5292: )
ATTENTION: JAR A1210178560



STATEMENT

EXXON MOBILE CORP & AFFILIATED COMPANIES TAXABLE YEARS ENDING
4500 DACOMA. ST RM 205D 12/31/1989, 12/31/1990, 12/31/19%1
HOUSTON, TX 77092-8614 TRACK NUMBER: A1210178560

Pussuant to Section 909(e) of the Tlinois Income Tax Act, notice is hereby given that your claim for refund of income
tax overpayment in the amount of $165,993.00 for the taxable year ending 12/31/1989 and filed on 03/01/2010 is
denied in full. The overpayment of $195,905.00 for the taxable year ending 12/31/1990 and filed on 03/01/2010 is
partially denied by $188,785.00 for 2 net claim amount of $7,115.00. The overpayment of $12,825.00 for the taxable
year ending 12/31/1991 and filed on 03/01/2010 is denied in full. The Department holds the tax as détermined by the
audit examination conecluded on 04/18/2013 to be the correct Hability for these years and thus finds a denial of
overpayment fo exist.



Horwoobd Marcus § B ErK

Altorneys at Law

Marilve A Weathel Chertered 500 West Madison Street
Marilyn A, Wethekam Suite 3700
Direct Dial: (312) 606-3240 Chicago, linois 60661
Direct Fax: (312) 267-2220 '
Direct e-mail: mwetheka@hmblaw.com phone: (312) 606 3200
fax: (312) 606-3232
December 20, 2013 wwwsalllawyers.com

PROTEST AND REQUEST FOR HEARING

BY CERTIFIED MAIL (#7012 3050 6002 0095 9337)
RETURN RECEIPT REQUESTED

Illinois Department of Revenue
Atin: JAR A1210178560
Notice Section

P.O. Box 19012

Springfield, Illinois 62794-9012

Re:  ExxonMobil Corporation & Affiliated Companies
FEIN: 13-5409005

Taxable Years Ending: 12/31/1989, 12/31/1990 & 12/31/1991

Greetings:

The Taxpayer, ExxonMobil Corporation. (“Exxon”), by and through its attorneys
Horwood Marcus & Berk Chartered, hereby protests and takes exception to the Notice of Claim
Denial (“Notice™) issued by the Illinois Department of Revenue (“Department™) on October 24,
2013 for the taxable years ending December 31, 1989 through December 31, 1991 (“Years at
Issue™). In support of this Protest, Exxon states as follows:

L. Notice of Claim Denial

On October 24, 2013, the Department issued a Notice of Claim Denial for the Years at
Issue denying Exxon’s claims for refund of its Illinois corporate income tax overpayments in the
following amounts: :

e Denied in full $165,993.00 for the taxable year ending December 31, 1389;

 Partially denied the overpayment of $195,904 by $188,789.00 for a net claim amount
of $7,115.00 for the taxable year ending December 31, 1990; and

o Denied in full $12,825.00 for the taxable year ending December 31, 1991,

1967042/1/8861.068 _
The Pinnacle is Always Small



Horwoop Marcus & BErk
Chertered

Hlinois Department of Revenue
Notice Section

December 20, 2013

Page 2

A true and accurate copy of the Notice is attached hereto as Exhibit A, The total amount denied
is $367,607.00. In issuing the Notice, the Department took no issue with the amended returns
filed by Exxon reflecting federal adjustments (“RAR Returns”) for the Years at Issue; however,
the Department used Exxon’s filing of the RAR Returns as an opportunity to adjust the
composition of Exxon’s Unitary Group as filed on its original returns for the Years at Issue.
Specifically, the returns for the Years at Issue were adjusted to include Exxon Qverseas
Investment Corporation (“EQIC™) in Exxon’s Illinois unitary group thereby offsetting Exxon’s
overpayments on account and reducing the amounts eligible for refund.

. Hearing Requested

At this time, Exxon respectfully requests a formal administrative hearing on this Protest
pursuant to the Department’s regulation 86 Ill. Admin. Code §200.120. However, Exxon

reserves the right to elect to transfer this protest to the Illinois Independent Tax Tribunal as soon
ag it is operational.

HI. Facts

Exxon timely filed its amended returns for the Years at Issue reporting federal RAR
adjustments resulting in a total refund request of $374,723.00. The Department denied
$367,607.00 of Exxon’s refund claim using the filing of Exxon’s RAR Returns as an opportunity
to adjust the composition of Exxon’s [llinois unitary group for the Years at Issue, specifically to
include EQIC. The inclusion of EOIC was unrelated to the federal RAR adjustments that were

reported on Exxon’s RAR Retumns and the applicable statute of limitations for the Vears at Issue
had closed.

The Department argued that it may adjust a taxpayer’s liability, at any time, and for any
reason, in order to offset refund claims related to federal changes even when the adjustment does
not relate to the federal change and the statute of limitation for assessment and collection has
expired.

IV.  Arguments

a. The Janguage of Section 911(b) is clear. A refund is due and owing when federal .
changes reduce Hlinois taxable income.

35 ILCS 5/911(b) provides in pertinent part:

(1) In general. In any case where notification of an alteration is required by
Section 506 (b), a claim for refund may be filed within 2 years afier the date
on which such notification was due (regardless of whether such notice was
given), but the amount recoverable pursuant to a claim filed under this Section
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shall be limifed to the amount of any overpayment resulting under this Act
from recomputation of the taxpayer's net income, net loss, or Article 2 credits
for the taxable year after giving effect to the item or items reflected in the
alteration required to be reported.

The Internal Revenue Service, for the Years at Issue, reduced the taxable income of Exxon,
Thus, consistent with 35 ILCS 5/506(b), Exxon was required fo file and did timely file a
notification of a change in federal taxable income for the Years af Issue. The notification was
filed in the form of an amended rettun Form IL1120X and requested a refund in the amount of
$374,222 for the 1989, 1990 and 1991 tax years respectively, The claim for refund was timely
filed within 2 years after the date the notification as due.

Section 911(b)(1) specifically provides that the amount recoverable is limited to the

amount of the overpayment that results from the recomputation of the taxpayer’s net income

- after giving effect to the federal changes to taxable income. The Department has previously

- audited the Years at Issue and determined Exxon’s taxable income. Copies of the Department’s

audit reports are attached as Exhibit B. Pursuant to the clear language of Section 911(b)(1) the

only adjustment that now is statutorily authorized is an adjustment to Exxon’s net income to
reflect the federal adjustinents to income.

The Department itself has interpreted Section 911(b)(1) consistent with the Exxon
interpretation of the statutory provision. The Department has stated and an Administrative Law
Judge has agreed that the application of section 911(b) is the following 4 step process:

IITA Section 911(b), when analyzed closely, requires the following four-step
process: '

1. identify the federal alteration required to be reported;

2. identify the item or items reflected in the alteration that impacts the
taxpayet’s Illinois tax liability;

3. recompute the taxpayer’s net income, net loss, or Article 2 credits for the
taxable year afier giving effect to the item or items reflected in the
alteration required to be reported (the “Recomputation of lllinois Tax™);
and

4. limit the amount of any Illinois refund to the amount of the overpayment
resulting from the recomputation of lllinois Tax. Administrative Hearing
Decision IT 08-03 (March 12, 2008).

Appling the four step process to the issue at hand clearly supports the conclusion that a
refund is due and owing to Exxon.
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1. Exxon identified the changes to federal taxable income;

2. Exxon reflected the impact of those changes with respect to its pet
income as determined by the Department on audit;

3. Exxon recomputed its taxable income after incorporating the federal
changes; and

4. The refund request and shown on the IL1120X was limited to the amount
of the overpayment that resulted from the federal adjustments,

Therefore, consistent with the Department’s own arguments the refund is due and owing,

The Appellate Court’s decision in Con-Way Transportation Servs., Inc, v. Hamer,
Docket No. 08L050477 (Ill. App. st Dist. 2013) further supports the conclusion that a
refund is due and owing. The court in analyzing Section 911(b) concluded:

Section 911(b) next directs parties to “givie] effect to the item or items reflected
in the alferation,” though “the amount recoverable pursuant to a claim filed under
this Section shall be limited to the amount of any overpayment resulting under
this Act from recomputation of the taxpayer's net income.” 35 ILCS 5/911 (b)
(West 2008). That is to say, to give effect to the items reflected in the alteration,
the new federal taxable income figure must be applied to the existing Illinois
return to determine any chauge in the taxpayer's net income for the taxable year.
If there is any change in net income, the question becomes whether such change
results in an overpayment. If it does, the taxpayer is entitled to a refund.

Exxon applied the federal changes to the existing Ilinois return as determined on audit by
the Department and computed the tax effect of those changes. Those changes resulted in an
overpayment. As stated by the Appellate Court if the changes result in an overpayment the
taxpayer is entitled to a refund.

b. There is no statutory authority allowing the Department to conduct a second
audit of Taxpayer affer completing an audit of the same tax years.

The Department’s position is that it may have two bites of the apple. However, that
position is without statutory or regulatory merit. The Department audited the books and records
of Exxon for the Years at Issue. A Notice of Deficiency was issued and a timely protest was
filed.! The matter was finally resolved by the Appellate Cowt. Exxon Corporation v. Glen
Bower, Direcior of Revenue, 867 N.E. 115 (1ll. App. 2004), Petition for Leave to Appeal Denied

! Copies of the relevant documents are attached as Exhibit B,
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823 N.E.2d 964 (2004) As a result of the audit, the Department determined Exxon’s taxable
income for the Years at Issue. That determination was upheld by the Appellate Court and the
Departiment computed Exxon’s final tax liability for the Years at Issue. The Department’s
computations are found in Exhibit C, attached. It is this final determination of taxable income
that is the starting point for the adjustment resulting from the federal audit of the Years at Issue.

Further, pursuant to 35 ILCS §5/904(a), as soon as practicable after a return is filed, the
Department is required to examine the return to determine the correct amount of tax, If the
Department finds that the amount of tax shown on the return is less than the correct amount, the
Department will issue a notice of deficiency to the taxpayer, which shall set forth the amount of
tax and penalties proposed to be assessed. Jd. If the Department finds that the tax paid is more
than the comect amount, it will credit or refund the overpayment as provided by ILCS §5/909.
Id Here, the Department determined the correct amount of tax if deemed “due & owing” during

* the origimal audit of the Years at Issue as shown on the Department’s own schedules. Exhibit C,
The Department’s inclusion of EOIC into Exxon’s Ilinois unitary group was completely
unrelated to the RAR Retums filed. To allow the Department an opportunity to “re-audit” Exxon

and bypass the statute of limitations for the Year at Issue is unequitable and leads to unjust
results.

¢. The Department’s reliance on federal authority is misplaced.

The Department has relied on Lewis v. Reynolds, 284 U.S. 281 (1932) as the basis for its
authority to adjust Exxon’s Illinois unitary group for the Years at Issue thereby reducing Exxon’s
refund claim for the Years at Issue for which the statute of limitations had closed. In Lewis, the
Supreme Court determined that the Internal Revenue Service (“IRS™) could use a taxpayer's
overpayment to offset tax deficiencies from the same tax year as the overpayment even though
the statute of limitations barred the IRS from bringing a claim to collect those deficiencies. See,
Id, 284 U.S. at 283. The IRS discovered the tax deficiencies in an audit commenced as a result
of the taxpayer's claim for overpayment. See, Id. at 282, However, the Department’s reliance on
Lewis is misplaced. The portion of Lewis holding that the IRS can use tax overpayments to
offset tax deficiencies when collection of those deficiencies is barred by the statute of limitations
has been superseded by statute, See, 26 U.S.C. § 6401 (defining the amount of the taxpayer's
overpayment, and therefore the amount refundable under section 6402, as including "that part of
the amount of the payment of any internal revenue tax which is assessed or collected after the
expiration of the period of limitation properly applicable thereto")’. Gordon v. United States,
2009 U.S. Dist. LEXIS 115352, 28-29 (8.D. N.Y. 2009).

2 Please note, however, that Lewis is still good law in that a taxpayer who seeks a refund must show an overall
overpayment for the tax year in question.
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Additionally, the Department alleges that the expired statute of limitations only precluded
it from issuing a Notice of Deficiency with respect to adjustments unrelated to Exxon’s RAR
Returns. The Department argued that where a claim for refund is filed, the Department can make
adjustments to reduce the refund against any liability regardless of whether the collection
remedies are closed to the Department. The Department cited to both 35 ILCS §§5/904 and
5/909, in conjunction with Lewis, as its basis to apply the offset. However, the holding in Lewis
is not as broad as the Department contends. See, Gordon, 2009 U.S. Dist. LEXIS 113352.
Specifically, nothing in Lewis permits the IRS to use an overpayment to offset taxes that are not
yet due. Id, at 2009 U.S. Dist. LEXIS 115352 (S.D.N.Y. 2009). Here, the Department adjusted
Exxon’s Illinois unitary group to include EOIC thereby offsetting Exwon’s overpayments on
account and reducing the amounts eligible for refund, However, the Department previously
audited the tax year and assessed the tax amounts it determined to be due. The Appellate Court
affirmed that determination. The issuance of the Notices of Deficiency by the Department
coupled with the Appellate Court’s decision constituted the final liability for the Years at Issue.
The subsequent adjustment to the Exxon unitary group to include EQIC does not give rise to a
final liability that is due and owing as the final liability for the Years at Issue was previously
determined by the Appellate Court when it upheld the Department’s Notices of Deficiency.

V. Request for Relief

Based on the foregoing, Exxon respectfully requests that the Department withdraw its
Notice for the Years at Issue and, based on the position stated in Part IV of this Protest and
Request for Hearing, grant in fill the refunds sought by Exxon in its returns. Exxon specifically
reserves the right to amend this Protest at any time prior to the entry of a pre-trial order. A
Power of Attorney authorizing our representation of Exxon is enclosed for your reference.

Sincerely,

[Ma.rilyn A, Wethekam
MAW/ko

Enclosure

ce:  John H. Paraskevas (w/attachments)
Breen M. Schiller, Esq. (w/o attachments)
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Stoneking, Vicky

From: Rabson, Jim

Sent: Wednesday, January 08, 2014 1:52 PM
To: Stoneking, Vicky

Subject: Protest for Exxon Maobil

Attachments: ExxonMobil Corp 1889 1990 1891.pdf

MEMORANDUM
TO: Administrative Hearings Division
Vicky Stoneking

Mail Code: 5-500 WIB

FROM: IT Technical Review Section
Reviewer: Jim Robson

Mail Code; 3-327

DATE: 1/8/2014

RE: Exxon Mobil
FEIN/SSN: 13-5409005
Form: 1L-1120
Taxable Years: 1989-1961
Track Number: Al1210178560

A copy of the protest and related statutory notice on this taxpayer is hereby transmitted to your Division for appropriate
action.

[0 Notice(s) of Deficiency Issued
M Notice(s) of Denial Issued 10/24/2013
M Protest(s) Filed Date 12/20/2013 post mark

1 Other



lllinois Department of Revenue

IL-2848 Power of Attorney ¢

Read this information first

Attach a copy of this form to each specific tax return or item of correspondence for which you are requesting power of attoinay,
Do not send this form separalsly.

Step 1: Complete the following taxpayer information
3 _B00 Bell Strest, Corp-EMD:-2647D

Taxpayers name Taxpayars siraat addrass
2 13-5408005 _Houston IX 77002
Taxpayst's [dantification numbar(s} Clly Siata Fild

Step 2: Complete the following information
4 The taxpayer named above appainis the following to rapresent him befare tha linols Depertment of Ravenue,

Marilyni A. Wethekam Breen M, Schiller

Name Name Name
orwaod Marcus & Bork Chid. Horwood Marcus & Bark Chid,

Nasme of fixm Nama of firm Natna of firm

500 W. Madison Streat, Ste. 3700 W. Madison Street, Ste. 3700
Siraset eddrosa Slraef adccass Straet address

Chicano 1L 680561 Chleapo I£. 60861
Cliy State 2R City State 2P Cliy State 2P
{312 3 808-3240 {312 )_606-3220 C 3
Daylime phone numbar Baytima phone number Daytime phons numbar
-mwethekam@hwmblaw.com
E-mall addrass E-mall address Esmail addrass
Com.Income 19891891 _ Corp. income 19881881 R o
Specific tax type Year or poriod Spacfic tax fype Yeer ar period Specific tax typa Yoar or pesiad

5

The atforneys-in-fact named above shali have, subjact to revocation, full power and autherily to perform any act thet the principals can
and may perform, including the autharity to receive confidential information,

The attornsys.in-dact named sbove do not have ihe power to — Check only the flems below you do not wish fo grant.

andorse of collact chacks in payment of refunds.
recelve chacks in payment of any refund of Hingis taxes, penalfles, or interast,
exscute walvars (including offars of walvers) of restiictions on assessment or colleclion of deficiencies in tax and waivers
of notica of disailowanca of a clalm for cradit or refund.
exacute consenis extending the statulory parlod for assessments or collaction of taxes.
dalagate atthorlty or subslifule another representative.

e fil6r & protest to a proposed assessment.
exacuts oifars in compromise or settiemant of tax liaklity.

— e repragent the taxpayar bafore the department In all proceetiings induding hearings (raqulring reprasentation by an
attomey) pertaining to mattars spacified above.
obtaln a private latter ruling on behalf of the taxpayer,
perform other scts (explain)

6 This power of attornay revokes all prior powers of attorney on {ile with the depariment wiih respect to the same matters and years ar
pariods coverad by this form, axcapt for the following:

Name ‘ Name Name
Sirest attiress Strast atdross Sireat addrass o
Clty Slale 2lp Gty Stats. 2 City Sla}e zp
) ) { ) ;
Daytime phona number Daytimo phone number Daytima phoneg Rumbser
Date granindd Date granted Dats granted

®

L2848 tront (12400} |iﬂ|m§ﬂﬂm]]§|mmﬂ! Continued on Page 2 %



7 Coples of nolices and other written communications addressed fo the ta'xxpayar In procesdlngs involving the maters listed on the front of
ihls form shoutd be sent to the following;

®

Marllyn Wethekam
Nama Namo Nameg

500 W, Madison St., Ste. 3700
Stragt address Siragl addraas Strest addrass

Chicayo iL 60661

Cley Stata ZiP Clly State zie Clty Stele ZIF

. $06-3240 . { )

Daylime phone number Daytime phona numhar Daytlma phone nunhar

Step 3: Taxpayer’s signature

If slgning as a corparate officer, partner, flduciary, or Individual on behaif of the taxpayer, 1 ceriify that | have the authority to execute this
power of altorney on behalt of the laxpayer.

Taxpayar's signaltre Titta, if applicable Date
Sp%ﬂ% Tille, if applicabie Date

- Viee Tresidand 12/t for=,
If cosporation of parinership, signature of offiear or partner Tils, if applicakio Date

Step 4: Complete the following if the power of attorhey is granted to an attorney,
a certified public accountant, or an enrolled agent

| declare that{ am not currently under suspansion or disbarment and that { am

8 a membar in good standing of the bar of the highest court of the jurisdiction indicated bslow; or

e duly qualified to practice as a cerlilfad publie accauntant In the jurisdiction indglcated below; or
e enrolled as an agent pursuant io the requirements of Unltad States Treasury B ent Circyfar Number 230,

Mzéﬂ/ et . ‘ "%a/; =3

Attorney llinols Fe
Designation (atiomay, C.BA., enrolled agenty durisdiction (statefs), sted” @ 4 I[jlfn?gxm - 2_}3316
Aftorney lilinols AN M. & MQI/} 12/10/12
Designation {altorney, GRA., enrolfed agent} Jutlsdiction (state(s), efc) T Signatuse i Dat
Daslgnation (ntlosney, G.RA,, snralfad agam) Jurisdiction {stale{s), atc.} Slgnature Date

Step 5: Complete the following If the power of attorney is granted to a person other
than an attorney, a certified public accountant, or an enrolied agent

1f the power of attemsy is grantad to a person othar than an atiorney, a cerlified public acsountant, or an anrclled agent, this dociment mus!
b witnessed or notarized bslow, Please check and complate ons of the following.

Any person signing as or for the payer

is known to and this documant is signed in the prasenca of
the two disintarasted witnessss whose signaturas appear here.

Slgnature of witness Data

Signaiure of witness Data

—e—-. 3ppearad this day bafore a notary public and acknowledged
this power of alorney as his er hervoluntary act and deed,

Py Signatura of nolary Date Notary seal &

s ]
ol form s suthoriznd B Tho Tinia-Tax Adt. Disdesure of i information s REQUIRED. Fafia fo prosida ] Illﬂmm‘ﬂuimmmm“a“
{17848 back {1209y (EvORTItion could roault trs; a nenatty. THis form has bean approved by the Forms Manegbment Contor, 1L-452-0058 * i




