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UNITED STATES
SECURITIES AND EXCHANGE COMMlSSION

WASHINGTON, D.C. 20849-4561 L Y

S S

March 17, 2011

R ’ i . \Wk; k,d “M,:
Lisa K. Bork . _ _
Counsel ‘5 S .
Exxon Mobil Corporatlo MAR 17 zom , Act: (454
5959 Las Colinas Boulevt d o DO 20540 1 Section:
Irvmg, X 75039-2298 P Washinglon, DU 2007 1 Ryl 1Yag-y
- S Public
Re:  Exxon Mobil Corpora’don ‘ Availability: AT~ 1]

Incoming letter dated January 21, 2011
Dear Ms. Bork:

. Thisis inresponse to your letter dated January 21, 2011 concemning the

sharcholder proposal submitted to ExxonMobil by the AFL-CIO Reserve Fund. We also

have received a letter from the proponent dated February 18, 2011. Our response is

. attached to the enclosed photocopy of your correspondence. By doing this, we avoid

- having to recite or summarize the facts set forth in the correspondence. Coples of all of
the cotrespondence also will be prowded to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regardmg shareholder ‘
proposals. -

Sincerely,

Gregory S. Belliston
Special Counsel

Enclosures

cc: Robert E. McGarrah, Jr.
: Counsel, Office of Investment
American Federation of Labor and Congress of Industrial Organizations
815 Sixteenth Street, N.W.
.. Washington, DC 20006



March 17,2011

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Exxon Mobil Corporation
Incoming letter dated Januvary 21, 2011

The proposal requests that the board prepare a report on the steps the company
has taken to reduce the risk of accidents. The proposal further specifies that the report
should describe the board’s oversight of process safety ' management, stafﬁng levels,
inspection and maintenance of refineries and other equlpment

There appears to be. some basis for your view that ExxonMobil may exclude the
proposal under rule 14a-8(i)(10). Based on the information you have presented, it
appears that ExxonMobil’s public disclosures compare favorably with-the guidelines of
the proposal and that ExxonMobil has, therefore, substantially implemented the proposal.
Accordingly, we will not recommend enforcement action to the Commission if
ExxonMobil omits the proposal from its proxy materials in reliance on rule 14a-8(i)(10).
In reaching this position, we have not found it necessary to address the altematlve basis
for omission upon which ExxonMobﬂ relies. -

Sincerely,

. Hagen Ganem
Attorney-Adviser



DIVISION OF CORPORATION FINANCE :
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the.
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material. . :
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February 18, 2011

Via Electronic Mail: shareholderproposals@sec.gov

U.S. Securities and Exchange Commission
Office of the Chief Counsel

Division of Corporation Finance

100 F Street, N.E.

Washington, D.C. 20549

Re: ExxonMobil Corporation’s Request to Omit from Proxy Materials the
Shareholder Proposal of the American Federation of Labor and Congress of

Industrial Organizations (AFL-CIO) Reserve Fund

Dear Sir/Madam:

This letter is submitted in response to the claim of ExxonMobil Corporation
(“ExxonMobil” or the “Company”), by letter dated January 21, 2011, that it may exclude
the shareholder proposal (“Proposal”) of the AFL-CIO Reserve Fund {“Fund” or the

“Proponent”) from its 2011 proxy materials.
I. Introduction
Proponent’s Proposal to the Company urges:

the Board of Directors (the “Board”) to prepare a report, within ninety days of the 2011
annual meeting of stockholders, at reasonable cost and excluding

proprietary and personal information, on the steps the Company Letter to U.S.
Securities and Exchange Commission has taken to reduce the risk of accidents.

The report should describe the Board's oversight of process safety management,
staffing levels, inspection and maintenance of refineries and other equipment.

(Emphasis added.)
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ExxonMobil’s letter to the Commission states that it intends to omit the Proposal
from its proxy materials to be distributed to shareholders in connection with the
Company’s 2011 annual meeting of shareholders. The Company argues
that the Proposal, which was filed December 13, 2011, has been “substantially
implemented” and is, therefore, excludable pursuant to Rule 14a-8(i)(1 0). Inthe
alternative, the Company argues that the Proposal is excludable as a matter of
“ordinary business,” pursuant to Rule 14a-8(i)(7) because it “implicates every
matter of the Company’s safety efforts.”

The Company, in fact, has not substantially implemented the Proposal
because the Proposal’s main objective— a report describing the Board’s oversight
of process safety management, staffing levels, inspection and maintenance of
refineries and other equipment-—simply doesn’t exist. If the Company has, in fact,
compiled such a report, it should make it available to the Commission as part of its

No-Action request.

ConocoPhillips (available January 31, 2011) involved an identical proposal to the
Proposal before ExxonMobil. The Staff was unable to concur with ConocoPhillips’ view

that it might exclude the proposal under rule 14a-8(i)(10).

indeed, the only indication of any ExxonMobil Board oversight connected to
the Proposal is contained in a portion of one sentence in the Company’s request
for a Letter of No-Action to exclude the Proposal. Describing the Board of
Directors’ Public Issues and Contributions Committee, the Company states that,
among that Committee’s responsibilities are

“to review and provide advice, as the Committee deems appropriate,
regarding the Corporation’s policies, programs and practices on public
issues of significance, including their effects on safety, health and the -
environment...” '

As for the Company’s website, there is no indication of Board oversight of
process safety management, staffing levels, inspection and maintenance of
refineries and other equipment.’ To its credit, ExxonMobil does state that, after the
disastrous Texas City Refinery explosion of 2005, it has begun to develop metrics

! The Board does review data, according to the Company’s 2009 Corporate Citizenship Report. “Our
Corporate Safety, Security, Health, and Environment Department collects data on progress from the
businesses and presents it annually to the Management Committee and the Public Issues and )
Contributions Committee of the Board for review and discussion.” But there is no description of any Board
review and oversight of process safety management, staffing levels, inspection and maintenance of

refineries and other equipment.
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to deal with process safety and worker fatigue, but there is nothing that
demonstrates any Board oversight of these critical matters.

Moreover, given the significant public policy issue presented by the
Proposal, namely, the actions taken by the Board in the wake of the worst
environmental disaster in the history of the United States, the Company's
argument that the Proposal merely constitutes a matter of “ordinary business,”
must be rejected. The Proposal raises a matter of great concern to all ExxonMobil
investors, federal and state governments and the American people.

Il. ExxonMobil has not substantially implemented the Proposal because it has
not reported on the Board’s oversight of process safety management, staffing
levels, inspection and maintenance of refineries and other equipment.

The core of this Proposal, submitted in the wake of the BP disaster in the Guif of
Mexico and its Texas City refinery explosion, is a report on Board oversight of critical
components of oil drilling and refinery operations. ExxonMobil's January 21, 2011, letter
to the Commission, stating its intention to omit the Proposal, however, relies entirely
upon the information it has already reported on its website. There is no report on Board

oversight of these critical matters.

ConocoPhillips (available January 31, 2011) involved an identical proposal to the
Proposal before ExxonMobil. The Staff was unable to concur with ConocoPhillips’ view
that it might exclude the proposal under rule 14a-8(i)(10).

A review of the ExxonMobil's website and the documents it has submitted to
the Commission, demonstrates that the Company places primary emphasis on its
Operations Integrity Management System (OIMS) and its 2009 Corporate
Citizenship Report. Indeed, the OMIS contains an introduction by Chairman and
CEO Rex Tillerson which states, “ExxonMobil remains steadfast in its commitment
to excellence in Safety, Security, Health and Environmental (SSH&E) performance,
referred to collectively as Operations integrity.” Yet a review of those documents
finds not one word dealing with Board oversight of process safety management,
staffing levels, inspection and maintenance of refineries and other equipment.

Moreover, each of the Exhibits cited in the Company’s Letter to the
Commission reveals similar statements of intention, but no description of the
' Board’s oversight of process safety management, staffing levels, inspection and
maintenance of refineries and other equipment, let alone the data considered in
that oversight. For example, Chairman Tillerson states that “The Operations
Integrity Management System is a comerstone to managing SSH&E risk and
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achieving excellence in performance.” This is an admirable goal, but little more. It
is not a report on process safety management, staffing levels, inspection and
maintenance of refineries and other equipment, nor does it describe Board
oversight of these matters. Similarly, ExxonMobil's website report that it is working
to set metrics for process safety and worker fatigue is all well and good, but falls
well short of the report and information sought by the Proponent.?

The same is true for the Company’s description of the Board's Committee
on Public Issues and Contributions. It describes process, but not a report or
results. Even the reported process—the Committee’s “review” of the Corporation’s
“policies, programs and practices on safety, health, environment and social issues;
“an annual review of safety, health and environmental performance of major
operating organizations” Health Safety and Environment Policy;” and “annual visit
to one of ExxonMobil's operating sites*-—is opaque. The Company does present
some data on the total numbers of injuries and fatalities, but provides no data or
summary of the data describing whether they have anything at all to do with
process safety management, staffing levels, inspection and maintenance of
refineries and other equipment.

lil. Upon recéiving an identical shareholder proposal from the
Proponent, Sunoco, Inc. agreed to report on Board oversight of process
safety management, staffing levels, inspection and maintenance of refineries

and other equipment.

Proponent filed an identical proposal at Sunoco, Inc. for inclusion in that
company’s 2011 proxy statement. Rather than contest the proposal before the
SEC, Sunoco’s response was to begin a dialogue with the Proponent. The result
was an agreement by Sunoco to report on the information sought by the Proposal
and Proponent's agreement to withdraw the proposal (attached). In brief, Sunoco
will now report to shareholders on its Tier 1 and Tier 2 Process Safety events as
well as the metrics involved in determining these events.

2 Data on injuries and fatalities is a lagging indicator that does not provide valuable insight into the risks a
serious explosion or a release. Just before the 2005 explosion at BP’s Texas City refinery, BP reported
excellent performance with regard to workplace injuries and fatalities at the refinery. Process Safety
Management (29 CFR 1910.119) is a Federal standard for handling highly hazardous chemicals that
have a risk of accidental releases. Process Safety Management relates to, among other things hazard
analysis; the establishment of safe work processes; and training, staffing, mechanical integrity and
maintenance. The disclosure provides no data or summary of the data that is collected and reviewed by
the Board describing whether they have anything at all to do with process safety management, staffing
levels, inspection and maintenance of refineries and other equipment.
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Sunoco will also disclose the number of pressure vessels and relief device
inspections that have been overdue for inspections at refineries and other
production facilities. In addition, Sunoco, unlike ConocoPhillips, will disclose in its
2012 Corporate Social Responsibility Report its worker fatigue policy and the steps
it will take to implement that policy with the union representing its affected
employees, the United Steelworkers.

While it is a fact that ExxonMobil also publishes a Corporate Social
Responsibility repont, it is silent on each of the matters that Sunoco will now
disclose. Neither the ExxonMobil Corporate Social report, nor the Company’s SEC
filings describe Board oversight of the important safety information sought by the

Proposal.

IV. In light of the catastrophic consequences from the BP Gulf
explosion for shareholders, federal and state governments-and the American
people, this Proposal is not a matter of “ordinary business.”

ExxonMobil would have the Commission believe that simply because the
Company states that safety is one of its primary concemns, the Proposal's request
for a report on the Board's oversight of process safety management, staffing
levels, inspection and maintenance of refineries and other equipment transforms
the Proposal into a matter of ordinary business. '

in this regard, Staff Legal Bulletin 14E is instructive:

[T]here is widespread recognition that the board's role in
the oversight of a company's management of risk is a significant
policy matter regarding the governance of the corporation. In light
of this recognition, a proposal that focuses on the board's role in
the oversight of a company's management of risk may transcend
the day-to-day business matters of a company and raise policy
issues so significant that it would be appropriate for a shareholder

vote.

There is no reason to doubt that ExxonMobil makes safety one of its highest
priorities. That is no reason, however, to deny the Company’s shareholders a vote
on whether the Board should report on its oversight of the Company’s
management of risks that in and of themselves raise significant public policy

issues.
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V. Conclusion

ExxonMobil has not met its burden of demonstrating that it is entitled to exclude
the Proposal under Rule 14a-8(g). While the Company states that it already provides
the information sought by the Proposal, a review of its filings with the SEC and its
website demonstrate that it has not provide the core element of the Proposal, namely, a
report describing the Board's oversight of process safety management, staffing levels,
inspection and maintenance of refineries and other equipment. Consequently,
ExxonMobil has not substantially implemented the Proposal. It may not exclude the
proposal pursuant to Rule 14a-8(i)(10).

The Proposal raises a matter of Board oversight of risk management that is a
significant public policy issue. It is not a matter of ordinary business that may be
excluded pursuant to Rule 14a-8(i)7).

Please call me at 202-637-5335 if you have any questions or need additional
information regarding this matter. | have sent copies of this letter for the Commission
Staff to shareholderproposals@sec.gov, and | am sending a copy to the Company.

Sincerely,

Robert E. McGarrah, Jr.
Counsel, Office of Investment

Attachment
cc: Lisa K. Bork, Esq.

REM/sdw
" opeiu #2, afl-cio
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December 20, 2010
Via Facsimile

Mr. Daniel F. Pedrotty
American Federation of Labor and Congress of Industrial Organizations

815 Sixteenth Street, NW.
Woashington, D.C. 20006

Re: Withdrawal of Shareholder Proposal from the AFL-CIO Reserve Fund

Dear Mr. Pedrotty:

Our dialogue with regard to the AFL-CIO Reserve Fund’s Proposal to improve safety
and risk management reparting at Sunoco has been very productive. Sunoco has been
committed to reporting and transparency in the health, environment and safety areas for
many years and as such, has been publishing a Corporate Responsibility Report since
1992. As a result of our discussions, the Company has agreed to additional
enhancements to improve reporting and transparency with regard to the oversight of
process safety management, inspection and maintenance of refineries and other
equipment, and refinery staffing levels and fatigue. Sunoco’s 2011 Corporate

Responsibility Report will:

+ Report on the tracking and categorization of Tier 1 and Tier 2 Process Safety
Management (PSM) events at refineries and other production facilities. The
repor! will also describe the metrics used to praduce these PSM events.

Disclose the number of pressure vessels and refief device inspections that have
been overdue for scheduled inspections at refineries and other production
facilities. Sunoco will include a narrative explaining the inspection procedures in

place at its refineries,

Disclose and explain the Company's worker fatigue policy as well as an action
plan 1o work with the United Steeiwarkers to deveiop a tracking system to report
on the Company's performance in implementing the policy for the 2012
Corporate Respansibility Report. The types of metrics Sunoco will consider for
inclusion in the 2012 Report may include metrics such as the following:. open
positions in process areas, exceptions to the fatigue policy, and the percentage
of workers that are working the maximum amount of overtime or the maximum
number of cansecutive days allowable under the fatigue policy.
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The Fund has agreed to withdraw the Proposal as a result of these agreements. |

would appreciate it if you would sign below, to confirm that the Proposal is withdrawn,
" and return a signed copy to me by facsimile at (866) 884-0297 no fater than 5:00 p.m.

Eastern time today, Monday December 20Q.

Thank you for the productive discussions regardmg the Proposal and your interest in
Sunoco. We all agree that these commitments ws[l inure to the benefit of Sunoco, its

employees and its shareholders.

| Smcerely.

Vmcent J. Kelley V %

SVP, Engineering & Technology

On behalf of the AFL-CIO Reserve Fund, | hereby
confirm the wnthdrawal of the above-referenced

Propos /lz,
/ -

Daniél F. Pedro!%
Director yd

Office of Invgs/tmént
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January 21, 201

Vi E-muil: sharelolderproposalsia sec.gov
LS. Securities and Eaclange Connnission
Division of Corperation Finance

Ofice of Chie! Counsel

HOR T Street. NE
Washington, DU 20349

Re:  Securities Exchange Act of 1934 - Section 14¢a): Rule 140-8
Omission of Shareholder Proposal - Report on Safety Management

Cientlemenand Ladies

Exxon Mohil Corporation (“ExxenMebil™ or the “Company ™) has received the
sharcholder proposal attached as Exhibit 1 (the "Proposai”) from the AFL-CHO Reserve Fund
{the "Proponent”} for inclusion in the Company's proxy material for its 2011 annual meeting of
shareholders. ExxonMobil intends to-omit the proposal from it v matenal pursiant W
Rule 14a<8{13 10} {substantial implerentationy and Rule 14a-8( (ordinary husinessl. We
respecifally request the concurrence of the salf of the Division of Corporation Finanee {the
S that no enforeement will be reconmnended i the Company omits the Proposal from s
proxy materials, This fetier and itsenclosures are beimy sent to the Commission pursuant o
Rule a8

The Proposal

A copy of the Proposal, along with related correspondence to and from the Preponent is
set fortly i Bxhibit 1. The resolation is as follows;

"Resotved, that the sharebolders of Exxon Mobil Corporation (the 'Company’) urge the
Board of Directors (the "Board'y to prepare a report, within ninety davs of the 2011 annusl
meeting of stockholders, at reasonable cost and excluding proprictary and persomal
information, en the steps the Company has taken o reduce the nisk of acoidents. The
report should deseribe the Board's oversight of process safety management, staf¥fing
tevels, mspection snd mamtenaace of refinerics and other equipment.”

e
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American Federation of Labor and Congress of Industrial Organizations

#9% Biowets Sraet, BH AECHARD L THUNA  ELIZABETH M SHULER ARLENE HOLT BAKER
Pensbarge, 0. 20008 FRESEENT SECAETARY-THEASLREN EXELITVE VIR PRESIDENT

| mmm et W Ml Michaw Baren FM&W v :ma?mw v
Somapds § Bt

Anmd MSBeE Waria Ewr Do Tearorcs 3. O8ulban
December 13, 2010

Sent by Facsimile and UPS SHAREHOLDER RELATIONS

David 8. Rosenthal, Secretary DEC 14 200
Exxon Mobit Corporation
5959 Las Colinas Blvd. NO. OF SHARES...

st thy ¢ v
“Annual Meeting™). The Fund
proxy statermen for he Annual

ﬁﬁ%&ﬂmnwy ”I?xeIfmﬁthﬁmsiﬁm%mmﬁmwgmsbtmma
year, and the Fund irfends 1o hold at least $2,000 in market value of the smm through the
data of the Annual Maeting. A letter from the Fund's custodian bank documenting the Fund's
ownership of the Shares is being sent under separate cover,

The Proposal is altached. | represent that the Fund or its agent intends to appear in
person or by proxy at the Annual Meeting fo present the Proposal. | declare that the Fund has
no ‘maiﬂm# intarast” other than that believed 10 be shared by stockhoiders of the Company

. Please direct all questions or correspondence regarding the Proposal 1o Rob
ﬁ%ﬁﬁam at 202.837.3800.

DFP/sw
opaiu #2, afl-cio

Atlachment



Resolved, that the sharehok ot {th

the mmwmmgﬁm W }iamareammmm@&ﬁ of the
2011 annual meeting of stockholders, at reasonable cost and sxchuding proprietary
and personal information, on tha steps the Company has taken to reduce the risk of
accidents. The report should describe the Board's oversight of process safety
management, staffing levels, inspection and maintenanca of refineries and other
equipmaent.

The 2010 BP Despwatar Hortzon explosion and ol spill in the Guif of Mexico ¢
in the largest and most costly human and environmental catastrophe in the history
the petroleum industry. Elaven workers were killed when the BP Deepwater Horizon
driiing platform exploded. In 2008, an explosion at BP's refinery in Texas City,
Texas, cost the lives of 15 workers, injured 170 others, resulting in the langest fines
ever levied by the Occupational, Safety and Health Administration {%SA”) 'BP
Famﬁemrdﬁw%w'%ﬂﬁﬁﬁﬁq&msim;ﬂwmﬁﬁxmi/ 3}

's accidents are not unique in ﬁae pa&m industry. A 2010 explosion i

?m mm it Anacortes, Washinglon, killed saven workers and resulted izz more
m m months of downtime at the 120,000 barrels per day refinery (Tesoro Sees
x5 at Planned Rates by mid-Nov.,” Reuters, 111872010}, The director of the

' n State Depariment of Labor and Industry stated that “The bottom line is
this incident, the explosion and thase deaths were preventable, " and levied an initial
penaity of $2.39 million (“State Fines Tesoro $2.4 Million In Deadly Refinery Biast,”
Skagit Vallsy Herald, 10/4/2010},

W@ MW m&m&a msmgmpmm ;;mmfw

ﬁapadm w?m) GEHA has mmﬁad s@faiy ﬁc%aﬁem at aur mm sim:a 2005,
OSHA inspactors have revesled
24 aa!asty viefa;ms {16 process safely management victations of which 12 wers

! a5 "Serious”).

%@ﬁ mﬁﬁr&gm%ﬁw&%mma@m&i’%&%i&s” i
mmxwmmm %:mwsa Mmmi?‘m o

i our opinion, the cumulative sffect of petroleurn industry accidents, safety violation

citations from federal and state suthorities, and the public's heightenad concern for safety

and environmental hamrds in ms petroleum industry reprasents a significant threat to our
rHommance WQ&MMM mw;ﬁwe&Manm




Date: December 13, 2010

To: David S. Rosenthal, Exxon Mobil Corporation

Fax: 972-444-1199

From: Daniel F. Pedrotty, Office of Investment, AFI
Pages: __alnchudingeoverpage)

AFL-CIO Office of Investment
| 815 16& St:eeh W

@aﬁﬁm org




deration of Labor and Congress of Industrial Organizations

L WYW mwaﬁ% EXECUTHE vICE PRESOENT

Wb Loy mam 5 Toteris BuBottir g

David S, Rosanthal, Secrel
Exxon Mobil Corporation
5959 Las Colinas Bhvd.
lrving, Texas 75038

Dear Mr. Rosanthal,
%W&W@&&GW?@ {ﬁm “Fund’), | write o give noiica that pursuant

MMmMMMWrMS?w%mﬁWmsM{mMﬁ
of the Company. The Fund has heid at least $2,000 in market value of the Shares for over one
year, and the Fund Intends to hold at least $2,000 In market value of the Shares through the
dais of the Annual Meeting. A iatter from the Fund's custedian bank documenting the Fund's
ownarship of the Shares |s being sent under separats cover,




sholders of Exn Mobil Corporation (the “Company’) urge
%*mmwmma:mﬂmmm&m

aq&zpmeﬂ&
Supporting Statement:

The 2010 BP Deapwatsr Horlzon explosion and oll spill In the Guif of Mexico resultsd
in the largest and most costly human and environmantal catastrophs in the history of
the petroleumn Industry. Eleven workers wers kilied when the BP Deepwatsr Horlzon
drilling platform exploded, In 2005, an explosion at BP's refinery in Texas City,
Tma mmwazsmmﬁmmmmmmﬁm
wmmmmm mﬁsﬁ}gw

%xansﬁam%ﬁﬂ%%ﬁ@mi%%%%%m@myﬂm&%
Anncories at Planned Rates by mid-Nov.,” Reufers, 118/2010). The direttor of the
wmwm%%mmawwmwmmm%amma
this incident, the expiosion and these deaths wera preventable,”and levied an initial
penalty of $2.338 million ("State Fines Tesoro $2.4 Million in Deadly Refinery Blast,”
Skagit Valley Herald, 10/4/12010).

100 :}‘ oe %m&yf@m mﬁwf&atmaﬁﬁﬁs

Mmr Torrance Refinery's three mm‘ involved imuﬁw, two In 20&& am! onein
2008, resulting In the death of an empioyes. (“Cal-OSHA Levies Proposed $32,700 fine on
ﬁmnb@bﬁ faa* ?&aﬁmcy ﬂ%ﬁw ﬁﬂaum Mmbar 7, 2009




Robert A
&&mw@r ma&ms«m

Mm,?mw ?‘S&%

ExgonMobil

December 16, 2010

Washington, D.C. 20006
Dear Mr. Pedrotty:

‘fhia w;i m‘mwfeége mlgz cf m m@mat concerning a report on safety
agement, y : mwa@‘ﬁgﬁwﬁmmﬁumgm

requss  progonent i bk o s compary's socu
me%%tmmfmﬁmmw.. B
oes wzmmﬁmmwmmf Moreover,

mmmﬁmamwadmthaﬁhe Proponent has satishied these ownership
requirements. To remedy this defect, the Proponent must submit sufficient proof that
these eligibility requirements are met.

Pr gm{mﬂyahfmaa
Mi mx!wg m as e&m m m ;ﬁmmm submitted (December 13, 2010),

W v.‘fm%%xaiiem
j ‘mmmm%{:am 13D, Schedule 136,
i those documents or updated forms,

ownership of the n mrﬁiﬂwmma&&
wmamwzammmme,.,,,_ year eligibility period begins awyyﬁ?m&mﬂa
and/or form, and any subsequen 5 1e} ﬁga
jevel and a written statement ﬁaai ima F‘ropwwm wnmmy hﬁd ihe wqum mmm
of ExxonMobil shares for the one-year period.

one year, of (2) i the Prop
Form 3, Fm#w&mﬁw




Mr. Daniel £, Pedrotty

The SEC's nules require that any response 1o this letter must be postma '

transmitted slectronically to us no later than 14 calendar days from the date this letter is
received. Please mail any response to me at ExxonMobil at the address shown above.
Alternatively, you may send your response to me via facsimile at 972-444-1199.

You should note that, if the proposal is not withdrawn or exciuded, the Proponent or his
rapmsemm who is qualified under New Jersey law 1o presszﬁ the proposal on the
onent's behalf, must attend the annual meeting in person to present the proposal,

mqmm@smmmmmmyaﬁmﬁenm ance

authorized representative should also bring an oﬁgzna§ s@wed mpy nf ’m& authorization
to the meeting and present it at the admissions desk, together with photo identification if
requested, so that our counsel may verify the representative’s authority to act on your
behalf prior to the start of the meeting.

in ?i’fe mnt there are co-file " fﬁfﬁm _.* oposal anﬁ in light of !tm ﬁ&i’: siaff iﬁga? mm@

mﬁgmmwuamwagwwmmi cations ; S
on the co-filer's behalf. %&gﬁm@t&mmﬁm%ﬁmﬁ@ in both your
interest and ours. Without clear documentation from all co-filers confirming and
delineating your authority as reprasentative of the filing group, and considering SEC
staff guidance, it will be difficult for us to engage in productive dialogue conceming this

proposal.




‘Electronic Code of Federal Regulations:

This section addresses when a company must inciude 3 shacehoider's proposal in its proxy statement
mwmmw&:mmmmmmaﬁammuwma
- nary i sharehiokier proposa mmwswmﬁtm

W@mwwﬁm&a&wwmi s, |
Quastion-and-answer forrt 4o thul 1 is sasie 1o understand. T mm%%m‘m%a
sharehoider soaking to subierdt the proposal

{a) Question 1 What is a proposal? A sharenoider proposal i your recommendabon o requirsment hat
mmmmmwmmmmmﬁmﬁwmxnmmm
compay's sharshoiders, Your proposal shoi 'm&uﬂuﬂyumﬁkﬂwmafwmwﬂ
betieve the company should follow. I your pr is placed on the company's groxy card, the company
st G provide iy the form of proxy means mwmwm;mw
approval or disapproval, or abdention. Uiniess otherwise indicated, the word “proposal’ as used in this
W&mb«hﬁnmm mmmmmmmmmWaQqufﬁ
any

zmammwmammmw§wmwmmmwsm
m?ﬁmmwmmwmm;m ¥Ou musst fave contiruously held of least $2.000
: mwmmmmmwﬁmw

mewm«m

. By your o ,
MMW&MMmm%meMWﬁW&W&Wm
socurities through the dals of th meeting of shareholders. However, # ike many shareholders you ae
not & registansd holder, m«mpmymmmkmﬁmwumaﬂm ot how many
shares you own. inethis cane, af the time you submit your proposel, mmﬁrxmma&wfﬁﬁa
gompary lr one of dwo ways:

i} The 58cond way 16 provie ownership applies only # you Rave Sied 2 Schadule 130 (§240.130-101),
Schedule 130 (§240.138-102), Form 3{§245.108 of this chaglen, Form 4 (5245104 of nis chapter)
andior Form 5 (5249.105 01 s chagitet]. of srrendiments 1o hose documents of y forns,

memﬁmm“mmmmmam%mwmm
saging. I you have Red one of thess documants with the SEC, you may demonsirale your sligibilty by
submitting 1o the company:

A) A 000y of the scheduls andior form, and #ny sUbsaquANt AMBNdMBnts reporing & hangs in your

B Your weitten statement tha you conBruous
wdod aa of e date of B st and

S}?wmm%wmﬁmmwmmwgmmwm
B s Sersl of SOeGN meeting.

o Ciuestion 3 How many proposals may 1 submit? Each shacehoitae may suboil a0 moms thanons
mwaammmamwm

1) Question 4: How bng e my proposal be? The propess), inchuding sny accompiaying supporting
tp:iectr. gpoaccess govicgititext/text-idx To=ecir&rgn~divi&view=text&node=17:3.0.1. L 1 &idno=17

Page 1 of 4
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Electronic Code of Federal Regulations:

{8} Uoessbon 5 What s the deadine B subeniting 3 propoesal? £41 #you are submitiing your proposel
for the company's annual meeting, you S8 In most cases fnd e deadiing i st year's proxy
statamart. However, I v company 0id oot noid an anowsl meeling last year, O hes changed e date
of s mesting for this year mors than 30 days fom last year's mseling, you-can ssuslly nd ths Seadiing
mmmmmwﬂfaqﬁmmmm%&Q@%Ma&ﬁﬁsﬁaﬁﬂ;mmw
reports of invasiment companies under §270.30c-1 of this chapler of the Investmaent Company Act of
1540, In order 1o avold controversy, shareholders should submit their proposals by maeans, incloding
siachronic maans, that parmit them to prave the date of delivery.

Q‘NM&Wm%MméﬁemambﬂW
Mmmmmwmmmmmmmmm
oot lsss Bran 120 calendar days befors b duts of the company's proxy staternent e sed
shasshciders iy conneciion win the previous yead's anmsl meebin wgﬁa&m&dmﬁ
hold a0 ancsl meeting B pravicus year, o 1 The date of this year's anoual meeting has been changed
wmmwmmmmﬁmmmwmmmmw
mmmmwwmmm%mmm

ﬁ;ﬁme@waW*Wﬁmmw:WM
@mm the daadiine is & reasonable ims befors the company beging 1o print and sand its proxy

] awmamdzmwmmamwm«pmmw&mwm
answers fo Questions 1 ﬂxmhmfmm?ﬁ}mwmmy your proposal, but enly
mmw&mumﬁs

ww
#m%&%tWWWMW‘ j . g 4
mmmawmm&mzmmﬁw ?Mm;m%mma
exatey waosder Question 10 below, §240. e-80)

mﬁm%mmmwmww mvarmiber of securiias Brbugh S dites of the mesting of
sharshoiders, than the coxnpany will be parmitied to axdiude il of your proposils frivn s proxy:
m«m&wmmmmmmmmm

{g) Quastion 7: Wha has the burden of persuading the Commission or its staff that iy proposal can be
sxcided? Except sy otharwise noted, the burden i on he company fo demonsirate thet s entifled 1o

#xchude & proposasl.

&3&%&%3%&%&%&%% Wmmmm
o your reprassntaties who is qualifed under siate iaw 10 prasent Ine proposal on your betalf, must
MMM%MmWMMMMWWaMaW
reprassntative 1o the meeling in your place, you $houid make sire thal you, of Rour raprassntative,
Sallow s propec Sate e procedurss Tor wiendng e mestng andior preseclien o pooposal.

mﬁmwmmwmmm«mmmmmmm
SOmpany pErTRS YOu OF YOUL Tepresantative 1o prasent your proposal vis such media, ien you may
szummmmmmmmmammm

(3) if you or your qualified representstiva fak to appsar and pressnt the proposal, without good causs,
Sva corparny will be parmitted to axcliude alf of your proposals Trom 8. proxy materials for any meedings
el iy the following two calendar vades.

S provadursl reauinamants. on what other Lases mily 8 companty
WWWMW@%%#W*MWW;@;MW%M%W“M&

Sote 1o paragraph {5%1}. Lepm
stopar under stats 1g ng o 4
iy m sronosals that ars s A
mafmwmmmmmmwmwm aw Am@iewy w will
1ssume that a proposal drafted as a recommendation or suggestion is proper untess the
sompany demonstrates otherwise,

sttp://ectr gpoaccess govicgittextitext-idxTo=ectrérgn=divi&view=textinode=17:3.0.1.1. 1&idno=17
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Electronic Code of Federal Regulations:

{1} Vickation of faw: i tha proposal would, it impiemented, causs the company 1o viclale any siate,
factavyl, or Sorsign law 16 which & s sublect

aragraph ({2} We will not apply this basis for @
meﬂsﬁ%&zimdmwwg,
resul! in 3 vickation of any state or federal law.

(3} Vivlation of proxy ruies; It the proposal of supporting statament is contrary %o any of tha
Commission's proxy fuies, including §240.148-8, which prohibits matecially false of fristeading
staternents in proxy soliciting materals;

{at}wmwm special intarest 1f the proposal relates 1o the radrass of a personai claim or
grevance ageinst mwwwmm«&wmwmahnmmw o i
Rurther & personal interast, which is not sharsd by e other shisrsholdecs at large;

{5) Rbevancs; &mmmwwmwwWMﬁwwm
company's total assets At the end of s most recent fiscal yaar, and for less than 5 pavcent of &3 net
martings 30nd Grous seles for s most acend fascal year, mammwwwm

company's Dusiness;

{6} Absence of | y: ¥ the company would lack the power o authurity o implement the
proposal;
(ﬁﬁmm&W&mWMsMammmmcmaﬁm

ga;mmnmamwmm;mmnmmmwmmmm
W:m«m«mwwmm«s procedurs for Socl rominstion o

& Cordlicts with MW&MWMMM%W&WWM
proposals 10 58 submetied 1o sharehciders 3t the same mestng;

Mote to paragraph {8 A company’s submission t the Commission under this section
should specify the points of conflict with the company's proposal.

{10) Substantially implemanted: If the company has aliready substantially implemented the propossl;

{113 Duplicaion: I the peoposid s i
memmm mmm m

{1 Less than 3% of the vobe if propossd once within the preceding § telendar years;

{ii} Lass than 8% of the vote on its last submisaion 1o sharshoidars if proposed twice praviously within
e peaceding 5 calendar yoars; or

iy Lass than 10% of he vote on s last submission o shareliolonrs if proposed tees imes o micee
pewvioisly within e preceding § calendar yenrs, and

‘43) Speciic amount of dvidibads: I the propossl rekates 10 Speciic am

: ' memm%am
mmwmmmp«m&wwnwmmmwwmmwwmmm
ompany files its definitive proxy statement and form of proxy, if the wnpmy dumonistratng good caiss
armimmawﬂm

wip:/fectr gpoaccess. goviegi/viexviext-idx Yo=echr&rgn=divi& view=
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Electronic Code of Federal Regulations: Page 4 of 4
{2 Thi compary st Bie six paper cogies of the folowing

{5 Thas proposs;

iy An explanation of why 3
possie, mmwgsammmm
s g

iy A supporiing opinion of Coursel when such Masons are based on mattaes of siate o foreagn iaw,

{¥) Guestion 11: May | submit my own statement to the Commission rasponding 1 the company's
argurnents?

Yos, you may submit a response, but it is not requined. You should try to submit any responsa to us, with
a copy to the company, as 5000 88 possible after the company makes s submisaion. This way, the
Cornmission S5l will have ime 1o conaider fdly your subemission Defore it issuss fts response. You
shaukd submit six paper copies of your response.

() Qumation 12 ¥ the company inchudes My sharshokier propossl in s proxy matersals, what information
sbout me must 1t inciude siong with the proposal fser?

{2) The company is not reaponsitie for the contents of your proposal oc supporting statement.

{tn) Question 13; What can | do if the company indudes In its proxy statemant reasons why it beiisves
sharahoiders should not vols in favor of my proposal, wnd | diapgres with some of ite statements?

{1}mmmmmmmﬁﬁmmmmmkmm
should vole againat your proposal. The company is aliowed to mike arguments reflecting its own point
of view, mwmmwwmm&%%mmﬁawm

19} Hoemenr, ?ma&m%%wnmaﬁmmwmw - e or

masiadiog wialrments T ey wokite oo ark-fraad e, 53401408 mmww&m
wmmmmwamwmmmmm #ong Wi g copy ol B
company's WWMWW To the sxeat . your ister shovid mickide specic
%wmmmmwmmmmwwmmm

{3}mmwmmmwa%wﬁmwwmmim
mpmmmgwmwmm%mmmwmmmwmmm
under the ioliowing Emeframes:

{z}lfwm{ummmmm&%mmwmﬂcmmxﬁwmmw
& & condition to requirlng the company 1o indude it in its proxy materials, ther the company must
srovide you with 2 ooty of its opgosition statements no later than 5 calender days after T company
ecaivss 3 Lapy of your tevised propcsal o

%mﬁw@ﬂmmmmmmwmsmef@ san setnmecds nolater
i it cstns o Tl w&mmmwamm

B3 FR 20119, May 28, 1956 53 FR 50822, 50823, Sept 22, 1998, asamended #t 72 FR 4188, Jan. 20,
WO TR FR TO458, Do, 11, 20T TAFR BT, Jan A, ZXH|
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Decmmber 13,2010

Sent by Fax (972) 444-1199 and US Mail

David 8. Rosenthal, Secretary
Exxon Mobil Corporation
5959 Las Colinas Blvd,
Irving, Texas 75039

AmalgaTrust, & division of Amalgemated |

shares of common stock (the “S}m*‘} of Exxm M&bﬁ w.m.: 5 bmmﬁmaiiy wwm by
the AFL-CIO Reserve ,Fm as ef Dectmber 13, 2010, The AFL-CIO Ry
mmmﬁy held ot jeast $2.000 in merket Wim uf ﬁw ﬁ’zxzm for over one gw ] i’ﬁf
D = 13 2%}%1‘3 mmmmw Aralgalnust at pository Trust Company in

Lowrence M. ﬁa@i@m
Vice President

oo Danied F Pedralty
Director, AFL-CIO Office of Investment
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n Federation of Labor and Congress of Indust

TCHARD L. TREMIGE B LARETH W, SR A EE WOLT BAKER
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m»m&a Lon A, Gaeders
Tvorin I8 1YSuvan

Sent by Facsimile and US Ma#l

DEC 28 2010
NO.OF sHAnss
Cear Mr, Rosenthal, ACTION:
Please see the attached letter from the AFL-CIO Reserve Fund's custodian bank

AmalgaTrust dated December 13", 2010 documenting the AFL-CIO Reserve Fund's ownership
of Exxon Mobil Corporation’s common stock.
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D Yotest Sewmoe
Coscagt, Hioois HOE30)
Fio: NYRNTRTE

December 13,2010

Sent by Fax (372) 444-1 199 and US Mail

Exxon Mobil Corporstian
5959 Las Colinas Blvd,
{rving, Texas 75039

AmalgsTrust, & division of Amalgemated Bank of Chicago, s ﬁee: record holder of 3716

 shares of common stock {the “Shxres™) of Exxon Mobil Corperation beneficially owned by
&w &«X{{L”iﬁ feserve Fund o5 ax Decemiber 13, 2000, The M’L«C’iﬁ Reserve Pund has
continuously held st icast $2,000 in market value of the Shares for over one year as of
December 13, zﬁzﬁﬁEMmbﬁéwmfmmmmmeﬁwm
our participant sccount No, 2567.

If you bave any questions concerning this malter, please do oot hesitate to contact me 3t (312)
8323230, _

Sinpereiy,

MM% iﬁa;:.im '
Vice President

wer Dandsl . Pedrotty
Dirscror, AVL-CIO Office of lovestusm
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Taking on the world's toughest nergy chalienges.’
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Statement to the National Commission on the BP Deepwater Oil Spil
Offshore Drilling
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